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	Prospectus
	1. DETAILS OF THE OFFER
	1.1 Description of the Offer
	(a) RMB Equity Holders who can accept the Conversion Proposal (as outlined in section 1.2) in respect of all of their RMB Equity, thereby converting 90% of their RMB Equity into B Class Shares. They can also use the 10% discounted cash component to subscribe for further B Class Shares.  RMB Equity Holders who do not wish to accept the Conversion Proposal, can subscribe for B Class Shares in cash, including their 2009 Equity Rollover Payment, or by applying Rice Bonds.
	(b) Existing Shareholders, New Growers and their Approved Entities who can subscribe for B Class Shares to be paid for either in cash or by applying Rice Bonds (or a combination thereof).
	The Application Form accompanying this Prospectus sets out instructions on how to acquire B Class Shares.

	1.2 RMB Equity Conversion Proposal
	(a) the cash payment will represent 10% of your total RMB Equity, with the amount payable for this 10% component being discounted (in respect of RMB Equity payable on or after 30 June 2010) at the rate of 9% per annum to reflect the time value of money; and
	(b) the B Class Shares for 90% of your total RMB Equity, will be issued at the prices referred to in section 1.3, depending on the repayment date of the RMB Equity. 
	It is important to note that RMB Equity Holders can only accept the Conversion Proposal in respect of all, and not some lesser proportion, of their RMB Equity.
	In order to assist RMB Equity Holders, a calculation of the cash payment and the number of B Class Shares that they would receive if they accept the Conversion Proposal will be sent to them in the form of an individual Application and Acceptance Form. 

	1.3 Issue Price
	1.4 KPMG Report
	1.5 Share Capital Structure
	1.6 Rights and liabilities of B Class Shares
	(a) the Constitution of the Company; and
	(b) in certain circumstances, the Corporations Act, the NSX Listing Rules and the general law.
	(a) A Class Shareholders or persons to whom the Directors have agreed to issue an A Class Share;
	(b) Persons who, at the time of the issue, are existing B Class Shareholders;
	(c) Approved Entities of existing Shareholders (in relation to Shareholder superannuation funds approved by the Board);
	(d) Participants under an Employee Share Plan; and
	(e) RMB Equity Holders.
	Transfer of B Class Shares
	B Class Shares can be transferred to another Shareholder or to an Approved Entity of a Shareholder (subject to maximum shareholding limits).  B Class Shares that vest in a person, such as an executor, trustee in bankruptcy or liquidator, upon the occurrence of a Transmission Event are subject to the same limitations on transfer from that person, namely they can only be transferred to a Shareholder, or Approved Entity of a Shareholder.  
	Maximum shareholding limits
	A Shareholder cannot hold a number of B Class Shares that, when aggregated with any B Class Shares held by all Associates of that Shareholder, exceeds 5% of the total number of issued B Class Shares.

	1.7 Number of New Shares
	1.8 How to Apply for Shares Under the Offer
	1.9 Closing Date
	1.10 Allotment and Issue
	1.11 Application Monies and Application to NSX
	1.12 Shareholding Ownership Statements 
	The Company will mail Shareholding ownership statements to successful Applicants within two months following the issue and allotment of the New Shares.
	1.13 Taxation
	1.14 Discretion Not to Proceed
	The Company reserves the right not to proceed with the Offer at any time.  If the Offer does not proceed, Application Monies will be refunded.  No interest will be paid on any Application Monies refunded as a result of withdrawal of the Offer or otherwise.
	1.15 Enquiries

	2.  FINANCIAL INFORMATION
	2.1 Right to obtain copy of financial reports and disclosure notices
	2.2 Purpose of the Offer
	2.3 Effect of the Offer on the Company
	2.4 Implementation of the Conversion Proposal

	3. INVESTMENT RISKS
	3.1 Supply of Australian Rice
	3.2 Supply of Overseas Rice
	3.3 Availability of Water/Drought
	3.4 Domestic Deregulation 
	3.5 Exclusive Export Agreement Risk
	Effective 1 July 2006, the Company was appointed by RMB as the exclusive exporter of rice grown in New South Wales for an initial term of five years under the Sole and Exclusive Export Agreement. This agreement can be terminated after that initial five-year period by RMB giving at least five years notice. This effectively gives the Company the exclusive export rights for rice grown in NSW for a minimum period of 10 years from 1 July 2006. 
	3.6 Credit Risk
	3.7 Rice Price and Foreign Currency Exchange Risk
	3.8 Interest Rate Risk
	3.9 Saleability of Shares and Determination of Share Price
	3.10 Ricegrowers Group Profitability
	External Factors

	4. ADDITIONAL INFORMATION
	4.1 Transaction Specific Prospectus
	4.2 Interests and Fees of Certain People Involved in the Offer
	(a) The formation or promotion of the Company;
	(b) Property acquired or proposed to be acquired by the Company in connection with its formation or promotion, or in connection with the Offer; or
	(c) The Offer.
	(a) To any Director or proposed Director to induce them to become, or to qualify as, a Director; or
	(b) To any Director or proposed Director for services provided by him in connection with the formation or promotion of the Company or the Offer; or
	(c) To any of the persons involved in the Offer for services provided by them in connection with the formation or promotion of the Company or the Offer.
	(a) The formation or promotion of the Company;
	(b) Property acquired or proposed to be acquired in connection with the formation or promotion of the Company or the Offer; or
	(c) The Offer.
	(a) Formation or promotion of the Company; or
	(b) Offer of B Class Shares under this Prospectus.

	4.3 Consents
	(a) Each of the Directors has given and has not withdrawn his or her consent to be named in this Prospectus in the form and context in which he or she is named.  
	(b) DibbsBarker has given and has not withdrawn its consent to be named in this Prospectus as Lawyers to the Company in the form and context in which it is named. It has not authorised or caused the issue of this Prospectus and takes no responsibility for any part of the Prospectus other than references to its name.
	(c) KPMG Corporate Finance (Aust) Pty Ltd has given and has not withdrawn its consent to the inclusion of its independent expert’s report in the form and context in which it is included.


	5. SIGNATURE
	Signed for the purposes of Section 351 of the Corporations Act on the date of this Prospectus by:
	Gary Helou
	Director of Ricegrowers Limited

	6. GLOSSARY
	(a) Of which the person is a beneficiary; and
	(b) That has been approved by the Directors.
	(a) If the primary person is a body corporate, a director or secretary of the body corporate, its related bodies corporate and a director or secretary of any of its related bodies corporate;
	(b) A person with whom the primary person has entered into, or proposes to enter into, a relevant agreement, as defined in the Corporations Act, for the purpose of controlling or influencing the composition of the Board or the conduct of the company’s affairs;
	(c) A person with whom the primary person is acting, or proposes to act, in concert in relation to the company’s affairs.
	For the purposes of this definition, “body corporate”, “control”, “relevant agreement” and “related body corporate” have the same meaning as in the Corporations Act.
	(a) In respect of a Shareholder who is an individual:
	(i) the death of the Shareholder;
	(ii) the bankruptcy of the Shareholder;
	(iii) the Shareholder becoming of unsound mind; or
	(iv) the Shareholder becoming liable to be dealt with in any way under the law relating to mental health; and
	(b) In respect of a Shareholder who is a body corporate, the dissolution of the Shareholder or the succession by another body corporate to the assets and liabilities of the Shareholder.
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