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This is a Prospectus dated 8 December 2006. This
Prospectus was lodged with the Austrdian Securities and
Investments Commission (“*ASIC”) on 8 December 2006.
ASIC tekes no responsibility as to the contents of the
Prospectus. This Prospectus is issued by adopting the
ASIC Class Order 00/174. No Debenture Stock will be
dlotted or issued on the basis of this Prospectus | ater then
8 January 2007.

This Prospectus and the Applicaion Form are avalable in
a paper version and in electronic form. The electronic
verson can be found on Bidgee's website &
www.bidgee.com.au from the beginning of the exposure
period until the offer closes.

The offer or invitation to which this Prospectus relates is

only availedble to persons receiving the Prospectus

(whether in paper or electronic form) within Austrdia

who:

) ae Audtrdian residents; and

) provide an Austrdian address for service when
making gpplication for the Securities.

Application forms which do not specify an Austrdian
address for senice (or which ae accompanied by
payment drawn on a foreign bank account) will be
rejected and returned unless the goplicant provides
evidence which satisfies Bidgee Finance Ltd tha the issue
of Debenture Stock will not contravene the laws of any
other jurisdiction.

Profile of Bidgee

Bidgee Finance Ltd (referred to in this Prospectus &s
either “Bidgee” or “the Company”) was incorporaed on
25 May 1961. Bidgee provides finance to goproved
customers who conduct a vaiety of businesses,
predominantly in the Riverina Sunraysia and Wimmera
Bidgee dso engages in finance broking and obtans fees
for aranging finance for clients from various other
finance companies and banks.

Benefits of Investing with Bidgee

This isthe twelfth Prospectusin which Bidgee has offered
Debenture Stock. The earlier Prospectuses were very well
supported and raised over $35 million.

Bidgee offers a secured investment and a choice of terms
from 30 days then & cdl to 48 months. This, coupled
with the fact tha no fees are charged, enables your
investment to earn amost competitive rate of interest.

Bidgee has proven itsreliability by meeting its obligations
to investors for over 40 years. Investors are protected by
the Company’s policy of only lending aga nst the security
of income producing assets. Bidgee does not lend for
purposesit considersto be speculaive.

By investing with Bidgee your monrey stays in the regions
in which we operate for the direct benefit of these regions.
This enhances long term growth, stebility and
employment in the communitiesin which it operaes.

Summary of the Terms of Issue

Investment Ter m
Debenture Stock for terms varying from 30 days then a
cdl to 48 months.

Minimum Initial Application
$1,000. Further Debenture Stock may be issued in any
dollar amount.

Interest

The rate of interest is fixed and is dependent on the term
of the Debenture Stock subscribed for. However, in
relaion to the “30 days then & cdl” series of Debenture
Stock, interest rates are fixed for the first 30 days and may
vary theredfter.

The interest rate of the Debenture Stock is fixed by the
Directors of Bidgee and is subject to change from time to
time. The current interest rate and term for the Debenture
Stock & any time may be obtaned from Bidgee's website
or by visiting or phoning any of the branch offices of the
Company. A varidionin interest rates will not &fect fixed
term Debenture Stock aready on issue (excluding the "30
days then & cdl" series of Debenture Stock &ter the
expiry of the first 30 days).

Interest will accrue from the dae of issue of Debenture
Stock and will be pad on the maurity of the Debenture
Stock or hdf-yealy in areas on 31 Mach and 30
September.  Investors in any series of Debenture Stock
excluding the “30 days then & cdl” and “6 months” series
may elect for interest to be paid quarterly in arears on 31
December, 31 March, 30 June and 30 September. |If
Investors do elect for interest to be paid quaterly in
areasdifferent interest rates may apply.

Investors may dso choose Debenture Stock having a
meturity of 12 months or a multiple thereof. At the
election of an Inwestor, interest in respect of such
Debenture Stock will be paid the day after each 12 month
anniversary from the date of issue.

The investment risk for the Debenture Stock relaes to
payment of interest when due and repayment of the
principd as there is arisk of borrowers defaulting on the
Company's loans. Bidgee provides security to reduce this
investment risk. As a 30 June 2006, Bidgee had made a
provision for bad and doubtful debts of $623,370. Fectors
outside the control of the Company such as generd
economic conditions and government policy may
influence decisions of the Company in reldion to interest
raes pad on Debentures.

Redemption

All Debenture Stock will be redeemed by Bidgee on the
relevant maurity date for the series of Debenture Stock
held by the Investor. Interest is payable until the date of
redemption by Bidgee.

At the relevant maurity date and in the asence of
contrary instructions from the Investor of the Debenture
Sock, it is aterm of this offer that your gpplicaion will
authorise Bidgee to aoply the proceeds to afresh issue of
the Debenture Stock for the same term.

Ealy redemption may be considered by Bidgee in
exceptiond circumstances. However, Bidgee will dlow


www.bidgee.com.au

the reinvested Debenture Stock in the absence of
instructions to be redeemed ealier than the reinvested
term.  When the Debenture Stock is redeemed ealier,
Bidgee reserves the right to make an adjustment to the
interest rate gpplicable to the Debenture Stock, so tha the
interest yield for the entire term until redemption is
equivdent to the interest rate tha would have applied a
the date of issue of that Debenture Stock if the series wes
that which most closely relaed to the time which the
Investor actudly held the Debenture Stock.

No interes will be pad on Debenture Stock tha is
redeemed within 30 days of its dae of issue.

Credit Rating
The Debenture Stock has not been rated by a raing

agency.

Trustee

Permanent Nominees (Aust.) Limited (the “Trustee”)
ACN 000 154 441 has been gppointed as Trustee under
the Trust Deed. The Trustee is a member of the Trust
group of companies of which Trust Company Limited is
the parent company. The Trust group of companies was
formed & a consequence of the merger, effective 6
December 2002, between Trust Company of Austrdia
Limited and Permanent Trustee Company Limited. The
Trustee does not guarantee the obligations of Bidgee to
pay capitd or interest in reldion to the Debenture Stock.
The Trustee has aduty to act in the interestsof the holders
of Debenture Stock to the extent and in the manner
defined in the Trust Deed.

Neither the Trustee nor any member of the Trust
Company Group makes any representations as to the truth
or accurecy of the contents of this prospectus other than
the parts which refer directly to the Trustee. The Trustee
does not make any representeion regarding or accepting
any responsibility for any staements or omissions in or
from any other pats of this progpectus. Other than the
parts of this prospectus which refer directly to the Trustee
or which refer to the provisions of the Trust Deed, the
Trustee has relied upon the Company for the accurecy of
the content of this prospectus. Neither the Trustee nor any
member of the Trust Company Group makes any
representations as to the performance of the issue, the
mai ntenance of capitd or any particul a rate of return.

General Information

Use of Funds

Proceeds from the issue of the Debenture Stock will be
used by Bidgee to contribute to the costs of this issue, and
to provide working capitd to expand the existing loan
portfolio and/or to retire some bank debt as required.
These proceeds may dso be used to repay existing
Debenture Stock if they are redeemed.

Commisson

The Directors hope to place the mgority of the Debenture
Stock themselves. Howewer, should they require any
asistance; the Directors reserve the right to offer a
commission of up to 0.75% of the totd value of the
Debenture Stock for any stock placed by a licensed
broker. This commission will be met from the pre-issue
funds of Bidgee.

Stock Exchange Listing

Shaes in Bidgee are quoted on the Stock Exchange of
Newceastle Limited (“NSX™). Howewer, Debenture Stock
issued under this Prospectus will not be quoted on the
NSX, nor will any options tha ae issued by the
Company.

Security

The Company's Debenture Stock is secured by a second
ranking charge over the Company's assets (which consist
primaily of loan recelvables). The Directors believe tha
the Company's assets are sufficient and are reasonably
likely to be sufficient to meet Bidgee's liaility to repay
dl Debenture Stock and dl other prior or equdly ranking
licbilities that have been or may be incurred.

Dutiesand taxes

Bidgee reserves the right to deduct from your interest any
bank fees, duties or taxesincurred by it in connection with
any investment under this Prospectus and to make
withholding tax and other taxaion deductions where
required to do so under any goplicable taxaion |l aws.

Consents

Permanent Nominees (Austrdig Ltd has given, and has
not, before lodgement of this Prospectus, withdrawn, its
written consent to be named in this Prospectus and to the
inclusion of statements dtributable to it in the form and
context in which it is named or these statements gppear.

DTT Victoriahas given, and has not before lodgement of
this Prospectus, withdrawn, its written consent to be
named as Auditor of the Company in the form and context
inwhichitisso named. DTT Victoriahas not authorised
or caused the issue of the Prospectus.

Inter national Financial Reporting Standar ds

Financid informaion since June 2004 has been prepared
under Austrdian equivdents to Internaiond Financid
Reporting Standards (AIFRS). Financid information prior
to this dae has been prepaed in accordance with
Austrdian Accounting Standards.

Significant Events

In June 2006 the Company detected irregulaities in
relaion to some loans written prior to 2006. In paticular,
the Company detected tha monies had been
misappropriated in a series of systematic transactions
through what is believed to be the fraud of one former
employee, and tha former employee has since been
formdly charged by the police. The totd loss to the
Company represents gpproximately 1% of the Company's
loans as a& 30 June 2006. The loss has been reflected in
the Company financid statements referred to below.

The Company's directors believe tha the loss will not
dfect the ability of the Company to pay interest on the
existing debentures issued by the Company or which may
be issued under this prospectus, nor to repay the principd
anount of any such debentures when due. The
irregularities were detected in the course of the
Company’s regular reviews of its loan portfolio. The
Company's directors believe tha changes made to the
Company’s internd controls in recent years (such as the
introduction of new loan approva processes, acredit cell
and an internd audit function) substantidly reduce the



likelihood of a recurrence of these irregulaities. No
current empl oyees were invol ved i n this matter.

Australian Prudentia Regulation Authority
("APRA")

The Company is not authorised under the Banking Act
1959 (Cth) and is not supervised by APRA. Therefore,
the debentures will not be cowvered by the depositor
protection provisions in section 13A of the Banking Act
1959.

Documents Incorporated in this Prospectus
The documents set out below have been lodged a ASIC
and are incorporaed by reference into this Prospectus.
The documents referred to in this Prospectus may be
obtaned free of charge from the registered office of
Bidgee until 30 December 2007.

) Bidgee's annud report as & 30 June 2006;

) the Trust Deed dated 23 April 1997 and varied
by amending deeds dated 7 May 1998, 7 January
2000, 19 December 2003 and 30 June 2006 made
between Bidgee and Permanent Nominees
(Aust.) Limited; end

. the Deed of Priority dated 30 June 2006 between
the Nationd AustrdiaBank Limited, the Trustee
for the holders of Debenture Stock and Bidgee.

Statutory Financia Statements

Bidgee's annud report as a 30 June 2006 contans as well
as financid staements of the Company, adirectors' report
on principd activities, operaions for the year, changes in
Bidgee's afars during the year, expected future results
and paticulars of Directors. Included inthis Prospectusis
asummary of those financid statements.

Trust Deed and amending deeds

The Debenture Stock is issued under a Trust Deed dated
23 April 1997 and varied by amending deeds dated 7 May
1998, 7 Januay 2000, 19 December 2003 and 30 June
2006 made between Bidgee and Permanent Nominees
(Aust.) Limited of Lewvel 4, 35 Clarence Street, Sydney as
Trustee.

The Trust Deed creaes asecond ranking charge in favour
of the Trustee ower the whole of the assets and
undertaking of the Company; limits Bidgee's power to
issue debentures as to 85% of the Totd Externd
Liabilities (as that term is defined in the Trust Deed)
except during the period up to 10 days prior to maturity of

any Debenture Stock if the proceeds from the excess are
applied within 10 days to the repayment of Debenture
Stock; imposes on Bidgee obligations as to payment of
principd and interest; prohibits prior or equd ranking
chages without the consent of the Trustee; lists the
circumstances in which the Trustee can declare default;
states how the Trust Deed can be amended and states how
meetings of debenture holders are to be held. Bidgee can
issue further debentures and dl debentures whenever
issued on whaever price and termsrank equdly.

Deed of Priority

Under the Deed of Priority dated 30 June 2006 executed
by the Naiond Ausrdia Bank Limited (“Bank”), the
Trustee for the holders of Debenture Stock and the
Company, the Bank has first priority for dl monies
secured by the Bank’'s charges up to $66,000,000 and
interest, costs and expenses and the Trustee for the
holders of Debenture Stock has second priority for dl
monies secured by the charge in favour of the Trustee.

Bank fundi ng arrangements may change from time to time
and the fecilities provided by the Bank may increase or
decrease from time to time.

The charge in fawour of the Trustee for the holders of
Debenture Stock currently ranks second behind first
ranking charges in fawour of the Bank. These first
ranking charges to the Bank secure dl indebtedness and
liabilities of the Company to the Bank. The Company has
dso granted first ranking freehold mortgages in favour of
the Bank ower its property located a& 272 George Street,
Deniliquin.

Directors Statement and Consent

The Directors state tha they have made dl reasonable
inquiries and on tha basis have reasonable grounds to
believe tha any staements by the Directors in this
Prospectus are not misleading or deceptive and tha there
is no omission from this Prospectus. The Directors are of
the opinion that Bidgee will meet dl interest and principd
payments asthey fdl due. Each Director has consented to
lodgement of this Prospectus with ASIC and has not
withdrawn that consent.

Signaure of Charman
Lloyd John Thomson



Five Year Summary

Restated

2005/06 2004/05 2003/04 2002/03 2001/02
Financial Results AIFRS* AIFRS* GAAP** GAAP** GAAP**
Revenue ($'000) 13,139 10,986 10,009 8,199 5972
Expenses ($' 000) 9,145 7,728 6,600 5,458 3,961
Net profit before income tax ($' 000) 3,9%4 3,258 3,400 2,741 2,011
N et profit after income tax ($'000) 2,816 2,326 2371 1,907 1,410
Dividends per share (cents) 155 15.0 15.0 12.0 105
Basic earnings per share (cents) 19.2 17.0 19.0 17.0 144
Bad debts ($'000) 9 - 42 6 15
Doubtful debt expense ($' 000) 277 261 241 29 122
Other statistics— at financial year end
Total assets ($'000) 87,834 74,121 67,893 58,180 46,368
Total liabilities ($'000) 69,043 59,185 54,303 47,046 37,397
Net assets ($ 000) 18,791 14,936 13,590 11,134 8971
Total amount financed ($ millions) 182.8 1394 129.6 111.8 72.0
Shares on issue (‘000) 15,210 14,255 13,214 11,942 10,701
Share price ($) 2.07 2.00 230 1.70 1.40
Share market capitalisation ($'000) 31,485 28,510 30,392 20,301 14,981
Number of shareholders 284 281 225 209 162
Number of employees 42 33 31 28 21

* Austrdian equivaentsto Internationd Financid Reporting Standards
** Generdly Accepted Accounting Principles

The information is extracted from the Company’s financid statements for the five years ended 30 June 2006 as avalable on
the Company’s website (http://www.bi dgee.com.al).

The historicd performance of Bidgee does not guarantee its future performance.
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This gpplicaion form is pat of the Prospectus which is dated 8 December 2006 and was lodged with ASIC on 8
December 2006.

Important Notice
ASIC takes no responsibility asto the contents of the Prospectus.

You must not give any person access to this goplicaion form unless you dso give access, & the same time and by the
same means, to the Prospectus. You must not complete thisform unless it was included in acomplete paper or electronic
copy of the Prospectus when you received it and no supplementary or further Prospectus has beenissued. You can check
whether asupplementary or further Prospectus has been issued by cdling (03) 5021 1722.

The Prospectus contains important information aout investing in Debenture Stock. It is advisable to read the entire
Prospectus before goplying for Debenture Stock. While the Prospectusis current, the Company will send, on request and
free of charge, paper copiesof the Prospectus, any supplementary document and the gpplication form.

Applicaion forms which do not specify an Austrdian address for service (or which are accompanied by payment drawn
on a foreign bank account) will be rejected and returned unless the gpplicant provides evidence which satisfies the
Company tha the issue of the Debenture Stock will not contravene the laws of any other jurisdiction.

No dlotment will be made on the basis of the Prospectus laer than 8 January 2007. No goplications received will be
processed until after the exposure period and no preference will be conferred on gpplicaions received in the exposure
period. The purpose of the exposure period isto enable the Prospectus to be examined by market participants prior to the
rasing of funds. Tha examinaion may result in the identification of deficiencies in the Prospectus. In those
circumstances, any applicaion tha has been received may need to be dedt with in accordance with section 724 of the
Corporations Act 2001 (Cth).

Applications
Applications are made by completing this applicaion form.

You must complete the intered rate and investment term on the gpplication form. Bidgee advises applicants to confirm
the currency of an interest rate and term of the investment prior to submitting the application form. The current interest
rates and investment terms may be obtained from Bidgee's website or by visiting or phoning any of the branch offices of
the Company. If you have specified an incorrect interest rate or investment term on the gpplication form you are entitled
to arefund. Bidgee will contact you if you have specified an incorrect interest rate or investment term.

Please send the compl eted gpplication form together with your cheque payable to “Bidgee Finance Ltd” to:

Bidgee Finance Ltd
PO Box 5004
MILDURA VIC 3502

or deliver it to any of our officesa:
272 George Street 113 Lime Avenue 44 Robert Avenue 37 Tral Street 426 GuineaStreet
DENILIQUIN MILDURA HORSHAM WAGGA WAGGA ALBURY

Bidgee will not accept gpplications for Debenture Stock which are accompanied by cash.

Debenture Stock will be dlotted and issued as soon as possible &ter an application is lodged and accepted. Bidgee
undertakes to issue astaement evidencing its indebtedness to you within 2 months of accepting your gpplicaion.

Interest payments may be directly credited to abank account, or re-invested to increase the face vaue of Debenture Stock
held by an Investor.

The proceeds of Debenture Stock which is redeemed by an Investor, and not reinvested, will be pad by cheque or
directly credited to an Investor’s nominaed bank account.

Bidgee may, without prior notice, close and re-open the issue of Debenture Stock or any series of Debenture Stock during
the life of this Prospectus. Bidgee reserves the right to refuse any application, to vary or impose minimum subscription
level s and to impose maximum subscription amounts & any time.

Questions
If you have any questions about investing with Bidgee or the contents of this Prospectus or completing the goplication
form, please telephone Bidgee’'s Company Secretary, Wendy Leake on (03) 5021 1722.



APPLICATION FORM FOR
DEBENTURE STOCK
12th Prospectus

BIDGEE

FINANCE LTD

IN COUNTRY PEOPLE WE TRUST

A.B.N. 83 000 362 596
This application form must be accompanied by acopy of the Prospectus dated 8 December 2006.

. I/We hereby gpply for Debenture Stock of Bidgee Finance Ltd as set out below upon the terms and conditions set
out in the Prospectus dated 8 December 2006.

* I/We are an Austrdian resident and have received a complete copy of the Prospectus within Austrdia

. I/We acknowledge tha under the Trust Deed, Permanent Nominees (Aust.) Limited is acting as Trustee for the
holders of the Debenture Stock, which may be issued pursuant to the Trust Deed.

TAX FILENO. OR

TITLE SURNAME GIVEN NAMES EXEMPTION TYPE
COMPANY OR TRU ST DET AL S oo et e e e e et et e e ettt et et r e
ABN ORACN TELEPHONENO. (..cceven..... )

POSTAL ADDRESS

AMOUNT OF INVESTMENT

Cheques must be payable to Bidgee Finance Ltd
$ (Minimum subscription $1,000.00)
TERM OF INVESTMENT

QUARTERLY INTEREST HALF-YEARLY ANNUAL INTEREST
RATE P/A INTEREST RATE P/A RATE P/A
30 daysthen a cdl* N/A %* N/A
civeeeenn....Months % % %

Please visit our website or visit or phone any of the branch officesfor current rates for your chosen term and insert above.
*  Therate of interest for this series of Debenture Stock is fixed for the first 30 days and may vary thereafter. The rdevant variable rate is determined
by the Directors of Bidgee Finance Limited from time to time and published and displayed in each of the Company’s offices.

INTERIM INTEREST INSTRUCTIONS (Tick appropriate box) [] Compound [] Pay to bank account below

I/We Authorise Bidgee Finance Ltd to make paymentsto this account for the payment of interest and principad when
requested to do so.

= 0= o 7018 A 7o) o /=)

Branch (BSB) nO..........ccceeevevvennn.. ACCOUNE NUMDBEY ...vve e creseeeeeee BAK
A joint application must be signed by dl parties. An applicaion by a Corporaion must be made

SIGNATURE(S)
under sed or signed by aduly authorised representative or 2 directors or adirector and a secretary.
An Attorney signing this applicaion form on behdf of an applicant hereby staes that the Attorney
has recei ved no notice of revocaion of power.
! COMMON
SIONAUNE .. e DAE: e SEAL
. (if applicable)
SIONAUNE ... e e e DaAe: .

JOINT HOLDER INSTRUCTIONS(Tick appropriae box)
Please indicate your instructions for the authorised signatories to operate the account.

] Any authorised signaory to sign [] Both authorised signatoriesto sign
Please note If you do not cross abox we will assume “ both authorised signatoriesto sign”

TAX FILENUMBER(S): Collection of TFN’sis authorised by tax | aws. Quotation of your TFN is not compulsory but tax
may be deducted from your interest if you do not supply your TFN.

Bidgee Finance Ltd reservesthe right to refuse an application. All offersfor Debenture Stock are approved or declinedin
Victoria Lodgement and receipt of the gpplication does not congtitute acceptance.
Before signing the Application For m please r ead the accompanying Prospectus.
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