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IMPORTANT NOTICES

Date

This Replacement Prospectus (Prospectus) for Startan Properties Limited ABN 82
127 332 549 (Startan or the Company) is dated 25 January 2008. It was lodged
with ASIC on that date. Neither ASIC nor the NSX takes any responsibility for the
contents of this Prospectus. No Shares will be allotted or issued, or Options
granted, on the basis of this Prospectus later than 13 months after the date of this
Prospectus.

Application for Official Quotation

Application will be made within seven days after the date of this Prospectus for
permission for the Shares and Options offered by this Prospectus to be listed for
Official Quotation on the securities market operated by the NSX.

The fact that the NSX may list the securities of the Company is not to be taken in
any way as an indication of the merits of the Company or the listed securities.

The NSX takes no responsibility for the contents of this document, makes no
representations as to its accuracy or completeness and expressly disclaims any
liability whatsoever for any loss howsoever arising from or in reliance upon any part
of the contents of this document.

Licensed Intermediary

The Offer under this Prospectus will be made pursuant to an arrangement between
the Company and Dealers pursuant to section 911A(2)(b) of the Corporations Act.
The Company will only authorise Dealers to make offers to persons to arrange for
the issue of Shares and Options by the Company under the Prospectus, and the
Company will only issue Shares and Options in accordance with such offers if they
are accepted.

The Company will forward all Application Forms and Application Monies to
Camerons (Cameron Stockbrokers Limited ABN 38 090 472 012 Australian
Financial Services Licence No. 246705). Camerons will deal with the Application
Monies pursuant to this Prospectus. Any Application Form received which does not
bear a Dealer's stamp will be forwarded to Camerons.

Camerons' function should not be considered as an endorsement of the Offer or a
recommendation of the suitability of the Offer for any investor. Camerons does not
guarantee the success or performance of the Company or the returns (if any) which
may be received by investors. Neither Camerons nor any Dealer is responsible for
or has caused the issue of this Prospectus. The Company reserves the right to
enter into arrangements to with other Dealers similar to those with Camerons.

Electronic prospectus

This Prospectus will be issued in paper form and as an electronic Prospectus which
may be accessed on the internet at www.staroftheseaterrigal.com.au/prospectus.
The Offer pursuant to the electronic Prospectus is only available to persons
receiving an electronic version of this Prospectus in Australia. The Corporations Act
prohibits any person passing on to another person the Application Form unless it is
attached to, or accompanied by, the complete and unaltered version of this
Prospectus.

During the Offer period, any person may obtain a hardcopy of this Prospectus by
contacting the Company by email at patsergi@startan.com.au.

Foreign jurisdictions

This Prospectus has been prepared in accordance with the Corporations Act for
distribution only within the Commonwealth of Australia. It does not constitute an
offer in any place in which, or to persons to whom, it would not be lawful to make an
offer. Distribution of this Prospectus in jurisdictions outside Australia may be
restricted by law, and persons who come into possession of this Prospectus should
seek advice and observe any such restrictions. Any failure to comply with such
restrictions may constitute a violation of applicable securities laws.

No authority

No person is authorised to give any information or to make any representation
regarding the Offer. Any information or representation in relation to the Offer which
is not contained in this Prospectus may not be relied upon as having been
authorised by the Company or its Directors.

Speculative

The Shares and Options offered by this Prospectus are of a speculative nature.
Applicants should read this document in its entirety and, if in any doubt, consult with
their professional advisers before deciding whether to apply for Shares and Options.
The Shares and Options offered under this Prospectus carry no guarantee in
respect of return of capital, return on investment, payment of dividends or the future
value of the Shares or Options.

Privacy

When you apply to invest in the Company, you will provide the Company and the
Share Registrar with certain personal information to facilitate the assessment of the
Application; enable the Company to assess the needs of Applicants and provide
appropriate facilities and services for Applicants; and carry out appropriate
administration.

The Company and the Share Registrar may be required to disclose this information
to third parties who carry out functions on behalf of the Company; and other third
parties to whom disclosure is required by law.

Applicants may request access to their personal information held by (or on behalf
of) the Company by telephoning or writing to the Company Secretary.

Photographs and diagrams

ltems and undertakings depicted in photographs and diagrams in this Prospectus
are not assets of the Company, unless otherwise stated. Diagrams appearing in this
Prospectus are illustrative only and may not be drawn to scale.

Definitions
Throughout this Prospectus defined terms are used and are contained in Section 13
of this Prospectus.

Acceptance of Applications

The Directors reserve the right to allocate any lesser number of Shares and Options
than those for which the Applicant has applied. Where the number of Shares
allotted and Options granted is fewer than the number applied for, surplus
Application Monies will be refunded without interest.

Enquiries
Investors with questions on how to complete the Application Form or who require
additional copies of this Prospectus should contact Startan on (02) 9620 1140.
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Startan Properties Limited ABN 82 127 332 549

1.

INVESTMENT FEATURES

If the issue is fully subscribed, the Company will own five Star of the Sea apartments, a Star of the Sea property and
strata management business, and two properties adjacent to Star of the Sea with potential for complementary
development.

If the minimum subscription only is raised, the initial portfolio will comprise four Star of the Sea apartments and the
property and strata management business.

Income will be derived from renting the apartments and from the operation of the Star of the Sea property and strata
management business.

Star of the Sea resort complex
o  Situated at the Esplanade at Terrigal Beach on the Central Coast of NSW
e Overlooks 4km of classic Australian sandy beach with views to the Norah Head Lighthouse

e  Comprises 52 residential apartments in a densely landscaped rainforest environment

Borrowings

The Directors do not intend that Startan raise funds by borrowing.

Key risks

An investment in Shares in the Company is speculative as a result of the nature of the Company's business as a
property investment and management company

The material risks associated with an investment in the Company of both a specific and general nature are
outlined in Section 7. A summary of these key risks is:

General risks

The success and profitability of the Company in part will depend upon the ability of the Company to invest in
well-managed properties which increase in value over time, changes to the general economic climate and other
factors outside the Company’s control, changes to Government policy and legislation, variation to Australian
taxation laws, a fall in the price of the Company’s investments, the Company’s Share price falling below net
tangible assets per Share, and substantial long term fluctuations in the prices of the Company’s investments.

Specific Risks

Downturn in Central Coast tourism, exposure to the resort property market in Terrigal and Central Coast regions,
oversupply of residential property, competition from other asset classes, unforseen circumstances or changing
market conditions, asset risk, property investment becoming uneconomic, reduced rental returns, tenant
payment default, unexpected property damage, extended unfavourable weather, and termination of existing
strata management contracts.

This information is selective only and should be read in conjunction with the more detailed information appearing elsewhere in this
Prospectus. Investors should read this Prospectus in its entirety.
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2. CHAIRMAN’S LETTER

SIARTAN

PROPERTIES LIMITED

25 January 2008

Dear Investor

| am pleased, on behalf of the Directors of Startan Properties Limited (Startan), to present to you an opportunity to become a
Shareholder in Startan.

Startan was recently incorporated to create a portfolio of property assets, initially investing in various assets associated with the Star
of the Sea, a high quality 52 apartment resort constructed three years ago at Terrigal on the Central Coast of New South Wales.

If the issue is fully subscribed, the portfolio will comprise five Star of the Sea apartments, the Star of the Sea property and strata
management business, and two adjacent properties with potential for complementary development. If only the minimum subscription
is raised, the initial portfolio will comprise four apartments and the property and strata management business.

The Directors do not intend that Startan raise funds by borrowing.

Startan’s Managing Director is Pasquale (Pat) Sergi, an experienced property developer and former licensed real estate agent for
over 25 years. The first four units proposed to be purchased by Startan are currently owned by entities associated with Mr. Sergi.
Startan engaged the services of two independent registered valuers to assess the fair market value of the units.

Startan’s investment strategy is to actively manage a portfolio of quality real property assets so as to generate rental and property
management income and longer-term capital appreciation.

Upon successful completion of this initial public offering, Startan proposes to make application for quotation of its Shares and Options
on the Newcastle exchange of National Stock Exchange of Australia Limited.

| encourage you to read this prospectus carefully and to consult your professional advisers before making your investment decision,
taking particular note of Section 3.7 dealing with dividend policy and Section 7 dealing with risk factors.

I look forward to welcoming you as a Shareholder of Startan.

Yours sincerely

it e

Michael Braham
Non-executive
Chairman

8 Startan Properties Limited
ABN: 82 127 332 549

P: 02 9620 1140

F: 02 9620 1148

PO Box 49
Horsley Park 2175
NSW Australia
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Startan Properties Limited ABN 82 127 332 549
3. DETAILS OF THE OFFER

3.1  The Offer

The Company invites investors to subscribe for up to 40,000,000 Shares at $0.50 each, together with one free attaching
Option for every four Shares subscribed totaling up to 10,000,000 Options to raise up to $20,000,000. The rights
attaching to the Shares offered pursuant to this Prospectus are described in Section 11.4 of this Prospectus.

The Options are to be issued for nil consideration on the basis of one Option for every four Shares subscribed pursuant to
the Offer with an exercise price of $0.60 each and to be exercised at any time during the first calendar month following

the expiry date, which is five years from the grant date.

3.2 Keyterms

Offer Price (per Share) $0.50
Minimum amount to be raised by the Company under this Prospectus $12,000,000
Minimum number of Shares to be allotted under this Offer 24,000,000
Maximum amount to be raised by the Company under this Prospectus $20,000,000
Maximum number of Shares to be allotted under this Prospectus 40,000,000
Shares on issue following completion of the Offer (assuming capital 40,800,001
raising of $20,000,000)'

Implied market capitalisation at Offer Price (assuming maximum $20,400,000

number of Shares are allotted)

3.3  Capital structure

On completion of the Offer, the capital structure of the Company will be as set out below.

Securities Minimum subscription | Maximum subscription

Number of | Number of | Number of | Number of

Shares Options Shares Options

On incorporation 1 - 1 -

Shares issued and options granted to Nalod (Nalod Pty - - 800,000 200,000
Ltd)2 on NSX listing

Shares offered under this Prospectus 24,000,000 6,000,000 | 40,000,000 | 10,000,000

Directors' Options - 2,400,000 4,000,000

Total securities on completion of Offer 24,000,001 8,400,000 | 40,800,001 | 14,200,000

T Assumes issue of 800,000 shares to Nalod. Refer to Section 10.3
2 Nalod is unrelated to the Company. See Section 10.3 of this Prospectus for more details.
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The final number of Shares will depend on the actual funds raised between the minimum subscription of $12,000,000 and
the maximum subscription of $20,000,000. This capital structure table includes:

. up to 4,000,000 Options to be issued to the Directors (see Section 11.9);
. up to 10,000,000 Options to be issued pursuant to the Offer (see Section 3.1); and
o Shares that would be issued on the exercise of any of those Options.

3.4 Indicative timetable

The indicative timetable for completion of this Offer is outlined below. The Company reserves the right to close the Offer
early or extend the Closing Date. This may impact on subsequent dates. Investors who decide to subscribe for Shares
are therefore urged to lodge their Application Forms as soon as possible.

Prospectus lodged with ASIC 25 January 2008
Opening Date 29 January 2008
Closing Date 7 April 2008
Issuing of Shares and granting of Options 10 April 2008
Despatch of shareholding statements 14 April 2008
Date of Official Quotation of Shares on the NSX 18 April 2008

3.5 Purposes of the Offer
The purposes of the Offer are to:
. enable the Company to comply with the admission requirements for Official Quotation on the NSX; and
. provide the Company with funds:
o toacquire up to five luxury apartments in the Star of the Sea resort complex (see Section 4.5);
o toacquire and operate the property and strata management business (see Section 4.6);

o toacquire one or both of the two properties adjoining the Star of the Sea comprising 19 and 21 Scenic
Highway, Terrigal (see Section 4.7); and

o for administration and general working capital.
Details of the use of the funds raised pursuant to the Offer are set out in Section 4.2 of this Prospectus.
3.6  Minimum subscription and oversubscriptions

The minimum subscription in this Prospectus is $12,000,000 (before the costs of the Offer are taken into account). The
Offer is not underwritten. The maximum subscription under this Prospectus is $20,000,000.

The Company will not issue any Shares pursuant to this Prospectus unless the minimum subscription is satisfied. If for

12
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any reason the minimum subscription is not reached within three months from the date of this Prospectus, the Company
will;

. repay the Application Monies; or

o issue a supplementary or replacement prospectus and allow Applicants the opportunity over a period of one
month to withdraw their Application and be repaid their Application Monies.

Details of the capital structure of the Company on successful completion of the Offer are set out in Section 3.3 of this
Prospectus.

3.7  Dividend policy

The initial objective of the Company is to raise sufficient capital to enable it to fund the purposes of the Offer (see Section
3.5).

The ability of Startan to pay dividends depends on many factors including future capital requirements, the financial
position of the Company generally and the achievement of a satisfactory level of profitability. Given that the Company's
focus is on the creation of a property portfolio, the Directors cannot give assurance as to the amount, timing, franking or
payment of any future dividends by Startan.

Directors intend that Startan would not pay any dividend for the first two years after the listing of the Company
on the NSX. It is the Directors’ intention to review this dividend policy after this initial two-year period and then from time
to time. The Directors propose that any cash flow received from any profit during this initial two-year period would be used
to maintain working capital and, if sufficient, to make improvements to the Company’s properties. Commencement of the
payment of a regular dividend would only occur once Startan is able to generate a substantial and sustainable cash flow
after allowing for property investment expenditure and other commitments.

Startan has adopted a dividend re-investment plan, which is described in more detail in Section 11.7 of this Prospectus.

3.8 Risk factors

An investment in the Company is speculative and involves a number of risks. While Startan intends to use prudent
management techniques to minimise the risks to Shareholders, no assurances can be given by the Company as to the
success or otherwise of its business.

Investors should consider the risk factors identified in this Prospectus, particularly those identified in Section 7, before
applying for Shares and Options.

Investors should take into consideration their own personal circumstances (including financial and taxation issues) and
consult with their professional advisors before deciding to invest in the Company.

3.9  Offer not underwritten
The Offer is not underwritten.
3.10 Sponsoring broker to the Offer

Camerons has been engaged as the sponsoring broker and the licensed intermediary to the Offer. Camerons was paid a
sponsoring broker fee of $20,000 (plus GST), being a non-refundable cash payment paid by the Company upon

13
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execution of Cameron’s mandate letter.

The Company will also pay Camerons an issue management and licensed intermediary fee of 1.0% (plus GST) of total
proceeds upon the allotment of Shares in accordance with the Offer. This fee may be payable from proceeds of the Offer.

The Company will reimburse Camerons for all out-of-pocket expenses incurred in its capacity as sponsoring broker to the
Offer in accordance with the mandate letter. Any single expense greater than $1,000 requires the prior approval of the
Company.

In addition, the Company will pay a commission of 4% together with applicable goods and services tax of any amounts
committed to be subscribed (and accepted by the Company) to any dealer, including Camerons, in respect of valid
Applications bearing their stamp.

Camerons does not guarantee the success or performance of the Company or the returns (if any) to be received by
investors. Neither Camerons, nor any other dealer, is responsible for or has caused the issue of this Prospectus.

3.11  How to apply for Shares

Applications for Shares and Options must be made and will only be accepted on the Application Form issued with and
attached to this Prospectus.

An Application Form must be completed in accordance with the instructions set out on the reverse side of the Application
Form. Applications must be for a minimum of 4,000 Shares and 1,000 Options for a total of $2,000. Applications may be
made for additional Shares and Options in multiples of 200 Shares and 50 Options for a total of $100.

Applications must be accompanied by payment in Australian currency of $0.50 for each Share applied for. Cheques must
be made payable to Cameron Stockbrokers Limited — Startan Float Account (and crossed Not Negotiable).
Payments by cheque will be deemed to have been made when the cheque is honoured by the bank on which it is drawn.
No stamp duty or brokerage is payable by Applicants. The amount payable on Application will not vary during the period
of the Offer and no further amount is payable on allotment.

Completed Application Forms and accompanying cheques may be lodged with:

Startan Properties Limited Share Offer
c/- Registries Limited

Level 7

307 Kent Street

SYDNEY NSW 2000

A binding contract to issue Shares and grant Options will only be formed at the time Shares are allotted and Options
granted to Applicants.

Application Forms will be accepted at any time after the issue of this Prospectus and prior to the close of business on the
Closing Date. Early lodgement of your Application is recommended as the Offer may be closed early.

If you have any queries about how to invest in the Company, you should contact your stockbroker, accountant or financial
advisor.

14
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3.12 NSXlisting

Application will be made to the NSX within seven days after the date of this Prospectus for the Company to be admitted to
the Official List of the NSX and for quotation of the Shares and Options issued and granted pursuant to this Prospectus
and all other Shares on issue and Options granted as at the date of such quotation.

The fact that the NSX may list the Company is not to be taken as an indication of the merits of the Company; the Shares;
or the Options. NSX quotation, if granted, will commence as soon as practicable after holding statements are despatched.

The Directors do not intend to allot any Shares or grant any Options under this Prospectus unless and until the NSX
grants permission for the Shares to be listed for quotation unconditionally or on terms acceptable to the Directors. If
permission is not granted for the Shares or Options to be listed for quotation before the end of three months after the date
of this Prospectus or such longer period permitted by the Corporations Act with the consent of ASIC, all Application
Monies received pursuant to the Prospectus will be refunded without interest to Applicants in full within the time
prescribed by the Corporations Act.

3.13 Allotment

No allotment of Shares or grant of Options will be made until the minimum subscription has been received and permission
has been granted by the NSX for quotation of the Shares and Options unconditionally or on terms acceptable to the
Directors.

It is expected that allotment of the Shares and granting of Options will take place by 10 April 2008.
All Application Monies pursuant to this Offer will be held in a subscription account until allotment.

An Application constitutes an offer by the Applicant to subscribe for Shares and Options on the terms and subject to the
conditions set out in this Prospectus. Where the number of Shares allotted and Options granted is less than the number
applied for or where no allotment is made, the surplus Application Monies will be returned by cheque within seven days of
the Closing Date. Interest will not be paid on the refunded Application Monies.

3.14 CHESS

The Company will apply to the NSX to participate in the Securities Clearing House Electronic Subregister System
(CHESS). CHESS is operated by the NSX's Securities Clearing House in accordance with the NSX Listing Rules and the
ASTC Settlement Rules. On admission to CHESS, the Company will operate an electronic issuer-sponsored subregister
and an electronic CHESS subregister. The two subregisters together will make up the Company's principal register of
securities.

Under CHESS, the Company will not be issuing certificates to investors who elect to hold their Shares and Options on the
CHESS subregister. After allotment of Shares and granting of Options, Shareholders will receive a CHESS statement.
The CHESS statements, which are similar to bank account statements, will set out the number of Shares allotted and
Options granted to each Shareholder pursuant to this Prospectus. The statement will also advise holders of their holder
identification number and explain for future reference the sale and purchase procedures under CHESS.

Further statements will be provided to holders which reflect any changes in their Share and Option holdings in the
Company during a particular month.
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3.15 Overseas Shareholders

No action has been taken to register or qualify the Shares, the Options or the Offer or otherwise permit an offering of the
Shares and Options in any jurisdiction outside of Australia.

The Offer does not constitute an offer in any place in which, or to any person to whom, it would be unlawful to make such
an offer. The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons who
come into possession of this Prospectus should seek advice on and observe any such restrictions. Any failure to comply
with such restrictions may constitute a violation of applicable securities laws.

3.16 Financial forecasts

In Regulatory Guide 170, Prospective Financial Information, ASIC indicates that where there are no reasonable grounds
to include prospective financial information in a prospectus, such information should not be included.

There are inherent uncertainties surrounding the rental of holiday apartments and the returns from property development,
including the difficulty in accurately forecasting the returns from such activities. The Company has limited history on which
to base financial forecasts, having been incorporated on 31 August 2007.

The Directors do not believe they have reasonable grounds to include any estimate of future performance, in the nature of
financial forecasts, in this Prospectus.

3.17 Restricted securities

The NSX may classify certain Existing Shares; Nalod Shares; Nalod Options; or Directors’ Options as being subject to the
restriction provisions of the NSX Listing Rules. These securities may be required to be held in escrow for periods up to 24
months from the date of quotation to be determined by the NSX.

3.18 Privacy disclosure

By submitting an Application Form, an Applicant provides the Company with certain personal information. If an Applicant
does not provide complete and accurate personal information on the Application Form, the Application may not be able to
be processed.

The Company’s securities registers are maintained by Registries. These registers are required by law to contain certain
information about security holders such as name, address and details of securities held. In addition, the Company collects
personal information from security holders including contact details and tax file numbers.

This information is used to carry out registry functions such as payment of dividends; despatch of yearly and half-yearly
reports, notices of meetings and newsletters, and notification to the Australian Taxation Office. In addition, contact
information will be used from time to time to inform security holders of new initiatives concerning the Company.

The Company will only disclose personal information about security holders:

o when they agree to disclosure;

e when the information is used for the purposes for which it was collected;

o when disclosure is used for compliance by the Company with legal and regulatory requirements;

e totheir brokers; or
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o to external service providers who supply services in connection with the administration of the Company’s securities
registers.

Security holders have the right to access, update and correct the personal information held by the Company and its Share
Registry, except in certain limited circumstances. Security holders may do so by contacting the Company or its Share
Registry.

3.19 Taxation matters

The following comments are intended to provide a general summary of the Australian taxation implications that may arise
for certain Shareholders in respect of holding and disposing of Ordinary Shares.

The following comments are based on the provisions of the Income Tax Assessment Act 1936 and the Income Tax
Assessment Act 1997.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax advice to
any particular investor, and no representations are made with respect to the Australian income tax consequences to any
particular investor. Accordingly, prospective purchasers of shares in the Company should consult their own tax advisors
for advice with respect to their particular circumstances. Investors should also be cognisant that any changes to the
legislation or judicial interpretation of the legislation may affect their investment. You should also note that taxation is only
one of the matters that you need to consider when making a decision on a financial product.

The comments are based on the law and understanding of the practice of the tax authorities in Australia at the date of this
document.

Taxation of Future Share Disposals

Australian Resident Shareholders

The taxation treatment on the disposal of Ordinary Shares will depend upon whether the shares are held on revenue or
capital account.

Australian resident Shareholders who trade in Ordinary Shares as part of the ordinary course of their business would hold
their shares on revenue account. These Shareholders will be required to include the profit arising from the disposal of
their Ordinary Shares in their assessable income. Conversely, a loss arising from the disposal of Ordinary Shares on
revenue account would be allowed as a deduction from assessable income.

Generally, all other Australian resident Shareholders will hold their Ordinary Shares on capital account. These Australian
resident Shareholders should consider the impact of Australian capital gains tax rules on the disposal of their Ordinary
Shares.

A Shareholder acquires an Ordinary Share on the date the Ordinary Share is issued or transferred. The cost base of an
Ordinary Share acquired is generally the amount the Shareholder pays to acquire the Ordinary Share and any associated
costs incurred, including, for example, brokerage.

An Australian resident Shareholder will derive a capital gain where the proceeds received on disposal exceed the cost
base of an Ordinary Share for capital gains tax purposes.

Similarly, a Shareholder will make a capital loss on the disposal of an Ordinary Share where the disposal proceeds
received are less than the reduced cost base of the Ordinary Share for capital gains tax purposes. Capital losses can only
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be used to offset current year capital gains or carried forward to offset future capital gains, they cannot be used to reduce
non capital income.

Any net capital gain (after recoupment of capital losses) is included in the Shareholder's assessable income. The
applicable tax payable on the net capital gain will be dependant on the type of Shareholder. An Australian tax resident
individual Shareholder will be taxed at their marginal rate. Alternatively, an Australian resident company Shareholder will
be subject to tax at the corporate rate of 30% of taxable income.

Where an Australian resident Shareholder has held the Ordinary Share as a capital asset for at least 12 months the
capital gain may be reduced by the general CGT discount concession for particular Shareholders. The discount
percentage for individual and trusts is 50%, and for complying superannuation funds and life insurance companies 33%.
This means generally only 50% (for individuals and trusts) and 67% (for complying superannuation funds) of the capital
gain is included in the Shareholder’s assessable income after the offset of any capital losses. Corporate Shareholders are
not eligible for the general CGT discount concession.

Non-Australian Resident Shareholders

Where Non-Australian resident Shareholders hold Ordinary Shares on revenue account, the profits on sale of the
Ordinary Shares may be required to be included in the Shareholder's assessable income. This is subject to the
application of any double tax treaty relief which may exclude such profits from Australian taxation.

Generally, all other Non-Australian resident Shareholders will hold their Ordinary Shares on capital account. These Non-
Australian resident Shareholders should consider the impact of Australian capital gains tax rules on the disposal of their
Ordinary Shares.

Non-Australian resident shareholders are only subject to Australian capital gains tax where those shareholders are
disposing of shares in an Australian company if the company predominately holds interests in land within Australia.

Non-Australian resident shareholders will need to seek specific advice in respect of their particular circumstances with
respect to Australian capital gains tax on the disposal of shares in the Company at the time of any disposal.

Dividends

Broadly, dividends paid on Ordinary Shares may be “franked” or “unfranked”. Franked dividends have franking credits
attached. These credits represent underlying Australian corporate tax that has been paid on the profits distributed. To the
extent a dividend is “unfranked” no franking credits are attached.

Depending on the residency status of the Shareholder and whether a dividend is franked or unfranked will have different
income tax implications as set out below.

Australian Resident Shareholders
Australian resident Shareholders will include dividends received together with any attached franking credits in their
assessable income. A tax offset will be allowed equal to the amount of franking credits attached to the dividend.

Generally, to be eligible for the franking credit or franking offset, the Shareholder must have held the shares at risk for 45
days (not counting the day of acquisition or disposal). However, this rule should not apply where the tax offset entitiement
does not exceed A$5,000 in respect of all dividends received during the income year in which the dividend is paid.

Individual Shareholders and Complying Superannuation Funds may receive a tax refund if the franking credits attached to
the dividend exceed their tax liability for the income year.
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Where the Shareholder is a corporate entity, the Shareholder will be entitled to a franking tax offset. Where the franking
tax offset is greater than the tax payable by the company in an income year, the balance of the franking tax offset is
grossed up and carried forward as a loss that can be used to reduce income in the future years. The receipt of a franked
dividend will also generally give rise to a credit in the corporate entity's franking account to the extent the dividend is
franked.

Non-Australian Resident Shareholders

Fully franked dividends, and dividends to the extent they are credited with franked dividend account credits, paid to Non-
Australian Resident Shareholders are generally not subject to withholding tax.

Unfranked dividends paid to Non-Australian Resident Shareholders will be subject to withholding tax at a rate of 30% on
the unfranked component of the dividend paid. The withholding tax rate is generally reduced to 15% (lower for certain
other countries) where there is an applicable double tax treaty. Where a withholding tax applies the Company will be
required to deduct the appropriate amount of withholding tax prior to making the dividend payment.

Australian Stamp Duty

There is no liability for stamp duty in Australia on the issue of Ordinary Shares by the Company. Similarly, there will be
no liability for stamp duty in Australia if the Ordinary Shares are disposed of by a Shareholder on the basis that the
Company is listed.

Other Matters

Australian Resident Shareholders will generally be required to notify the Company of their tax file number (or Australian
Business Number if carrying on an enterprise) in respect of Ordinary Shares held. Failure to do so may result in the
Company being required to withhold tax at the top marginal individual rate including Medicare levy (currently 46.5 per
cent.). The Shareholder will however be entitled to a credit or refund in their tax returns to the extent of the tax withheld.

Tax Disadvantages
Subject to the Company’s dividend policy described in more detail in Section 3.7 of this Prospectus, any dividends paid to

investors may be unfranked assessable income due to the availability of depreciation and other tax-deductible capital
allowances in respect of the properties to be acquired by the Company.
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4. DETAILS OF STARTAN PROPERTIES LIMITED

41  Company background and business strategy

The Company, Startan Properties Limited ABN 82 127 332 549, was incorporated on 31 August 2007. Startan was
formed with a view to providing investors with the opportunity to invest in a company that would own and operate
luxury-style resort accommodation and associated facilities.

The immediate objectives of the Company are to:

. acquire five luxury apartments in the Star of the Sea resort complex and to rent those apartments to the public to
generate rental income ;

. acquire and operate the property and strata management business for the Star of the Sea resort complex; and

) acquire two properties adjoining the Star of the Sea, comprising 19 and 21 Scenic Highway Terrigal.

Startan’s investment strategy is to actively manage this portfolio of diversified quality real property assets with a view to
generating relatively stable rental flows, longer-term capital appreciation and investment returns realized through property
investment.

At the date of this Prospectus, it is intended that the luxury Star of the Sea units and adjoining properties, each containing
single dwellings presently held by the owner as vacant possession, would be retained and rented. There are not any
plans at present to develop the adjoining properties.

In the future, the Directors may consider acquiring different categories of properties for rent or development; develop the
adjoining properties; or consider all these investment strategies.
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4.2  Use of proceeds of the Offer

The proceeds of the Offer are to be applied towards the purchase of a number of properties, a property and strata
management business, the costs of the Offer and to meet working capital requirements. The following table details the

specific use of the proceeds and the proposed purchases are from unrelated entities unless noted otherwise:

Minimum Maximum
$000 $000
Units 30,32, 34, 35 and 41 the Star of the Sea
Purchase price of Units 30,32, 34 and 35, excluding furniture and including stamp
duty (refer Section 5) purchased from a related entity? 8,250 8,250
Furniture for Units 30,32, 34 and 35 purchased from a related entity? 140 140
Legal fees for Units 30,32, 34 and 35 45 45
Purchase price of Unit 41, including furniture and including stamp duty (refer
Section 5) - 1,990
Legal fees for Unit 41 - 11
8,435 10,436
Property and Strata Management business acquisition
Purchase price of property and strata management business (refer Section 10.2) 2,000 2,000
Stamp Duty 95 95
Legal fees 30 30
2,125 2,125
19 Scenic Highway, Terrigal
Purchase price of 19 Scenic Highway, Terrigal (refer Section 10.3) - 2,425
Stamp Duty (refer Section 10.3) - 119
Payment to Nalod (refer Section 10.3) ¢ 110
Legal fees 10
2,664
21 Scenic Highway, Terrigal
Purchase price of 21 Scenic Highway, Terrigal (refer Section 10.4) - 2,400
Less deposit paid prior to 13 December 2007 (refer Section 10.4) - (48)
Stamp Duty (refer Section 10.4) - 17
Legal fees 10
2,479
Working capital 640 1,315
Costs of the Offer 800 981
Total 12,000 20,000

The identity and number of properties to be acquired if more than the minimum is raised will be determined by

reference to such additional amounts up to the maximum.

3 Proposed to be purchased from Hiltan Pty Limited (Hiltan), being a company associated with the Company’s Managing

Director, Mr. Sergi.
* Nalod payment includes 10% GST.
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4.3  Costs of the Offer

It is anticipated that the cash expenses of the Offer will be approximately $981,000 (based on the maximum subscription
being achieved). These expenses include the cost of the Investigating Accountant’s Report, general capital raising fees
and costs, the Sponsoring Broker’s fees, legal fees, Share Registry fees, accounting fees, NSX fees, printing and other
expenses.

It is estimated that fees and commissions will be paid in connection with the Offer as follows:

Nature of Fee Minimum Maximum
Subscription Subscription

Amount Amount

$000* $000*

Investigating Accountant's Report (Grant Thornton) 48 48
Legal Fees (Homes Wilkinson Lowry) 100 100
Graphic design, printing, advertising and marketing 130 130
Valuations (including MJ Davis and CB Richard Ellis) 41 41
Capital raising costs 284 462
Corporate advisory fees 40 40
Company Secretarial fees 40 40
Other 117 120
800 981

*inclusive of GST

4.4  Overview of the Star of the Sea resort complex

The Star of the Sea resort complex is situated at 8 The Esplanade, Terrigal, on the Haven Headland at Terrigal Beach on
the Central Coast of NSW. It overlooks 4km of classic Australian sandy beach with views to the Norah Head Lighthouse
20kms away. The Star of the Sea resort complex is a 90-minute drive from Sydney.

The Star of the Sea resort complex was conceived by its developers, including Mr. Sergi, in early 2002. Thrum Architects
was commissioned by the developers for the design work and Multiplex was engaged as the builder. Development
approval was obtained from Gosford Council and completion achieved within 14 months of the development approval in
February 2004.

The Star of the Sea’s builder issued Dexta home warranty insurance for each unit in the Star of the Sea building project.

The Star of the Sea resort complex comprises 52 residential apartments plus a manager’s residence. Apartments have
generous internal floor areas (ranging between 150 square metres and 360 square metres in size), outstanding views and
large private external terraces.

The main theme of the site is a densely landscaped rainforest environment into which is placed four apartment buildings,
each of individual design. The emphasis is on the dense canopy of trees and lush vegetation to create a tranquil setting
for residents. The subtropical forest theme is complemented by an extensive system of active water features, streams,
waterfalls, ponds and swimming pools.

Supplementary facilities in the resort complex for the exclusive use of residents are squash and tennis courts,
underground car parking and garages, three swimming pools (including one indoor), library, games room, meeting room,
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office, caretakers flat, maintenance workshop, swim-up summer kitchen cabana (at the main swimming pool), foyers and

terraces.

45  Summary of units

Gross rental

Interior Garage Total Area No. of income for the
Apartment | Type Area (sq (sq (sq View Ca.rs Level year ended 30
metres) metres) metres) June 2007
$
3 North Easterly
& Bedroom o E L Ocean View 2 y 37,086
3 North Easterly
32 Bedroom 219 4 260 Ocean View 2 2 71,433
3 Views through
34 193 44 237 corridor to 2 2 94,200
Bedroom 0
cean
Easterly
4 Views to
3 Bedroom | 60 360 Skillion & 3 Penthouse 97,890
Ocean
3 North Easterly
4 Bedroom 21 38 249 Ocean View 2 1 90,250

Independent valuations have been obtained for each of these properties. Further details of these valuations are included
in section 5 of this Prospectus. Historically, the above Units have been rented. The present property manager has
provided the Company with historical gross rental income for each Unit. These amounts are included in section 4.5 of this
Prospectus. This gross rental income is not audited and should not be considered to be a reliable estimate of future gross
rental income for these Units.

4.6  Property and Strata Management Business

Startan has an agreement to purchase, for $2,000,000, the property and strata management business to operate the Star
of the Sea. Further details of this agreement and the property and strata management business are included in Section

10.2 of this Prospectus.

Directors believe that this property and strata management business complements Startan’s proposed acquisition of five
apartments in the Star of the Sea and acquisition of 19 and 21 Scenic Highway, Terrigal.

An independent valuation has been obtained for this property and strata management business. Further details of this

valuation are included in section 5 of this Prospectus.
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4.7 19 and 21 Scenic Highway Terrigal

Startan proposes that two adjoining residential properties, 19 and 21 Scenic Highway, Terrigal be acquired for potential
for redevelopment.

Startan has entered into options to purchase these properties for $2,425,000 and $2,400,000 respectively. Independent
valuations have been obtained for each of these properties. Details of these valuations are included in section 5 of this
Prospectus.

These properties have street frontages and are available for the Company to purchase and further develop its investment.
The vendors of the properties are unrelated parties to the Company and negotiations for the properties were on arms
length terms. The Directors agreed to enter into options to acquire the properties at a premium to their existing value. The
Directors see the potential of the properties for future development in a manner complementary to the Star of the Sea.
The Directors could not secure better prices from the vendors and believe the long term potential for the properties
justifies the premiums.

Any redevelopment, which will be subject to statutory approvals including a development application, is expected to
enhance the value of Startan’s other proposed investments in the Star of the Sea. In addition, any redevelopment would
be subject to the ability of the Company to raise additional funds at the relevant time. There is no current proposal to
develop the properties.

4.8 Central Coast tourism

A Tourism NSW review of March 2007 domestic travel to the NSW Central Coast reported the number of trips to the NSW
Central Coast, taken domestically by Australians, increased by 5.1% on the previous year to 31 March 2006, but was
down by 2.4% compared to four years ago. The region received nearly 1,400,000 domestic overnight visitors — up by
6.5% on year ended March 2006. These visitors spent over 4,200,000 nights in the region — up by 14.8% on year ended
March 2006.

The predominant reason (56.3%) for spending a night in the region was stated as being holiday or leisure. Of these
nights, 9.4% were spent in a rented house, apartment, flat or unit.>

49  Working capital adequacy and future capital requirements

On completion of the raising of the minimum subscription of $12,000,000, the Directors believe that the Company will
have sufficient working capital to carry out its stated objectives.

The Directors do not intend that the Company would borrow. Directors also intend that the existing borrowing payable to
Mr. Sergi would be repaid from the proceeds of the Offer under this Prospectus. The amount borrowed from Mr. Sergi is
included in the total costs of the Offer described in section 4.3 of this Prospectus and the pro-forma adjustments
described in section 8.5 of this Prospectus.

Should the Company require additional funds in the future, at the time the Directors would investigate the most
appropriate manner in which to obtain further funds.

> http//corporate.tourism.nsw.qov.au 22 September 2007
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At the date of this Prospectus, it is intended that the luxury Star of the Sea units and adjoining properties would be
retained and rented. There are not any plans at present to develop the adjoining properties described in Section 4.7 of
this Prospectus.

In the future, subject to raising further funds, the Directors may consider acquiring different categories of properties for
rent or development; develop the adjoining properties; or consider all these investment strategies.
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5. INDEPENDENT VALUATIONS

Unit Valuations

The Company obtained independent valuations from MJ Davis and CB Richard Ellis. For further details of these
valuations refer Sections 5.1 and 5.2 of this Prospectus.

These valuations are of each of the units, at the Star of the Sea, proposed to be purchased by Startan. Each valuer
valued each unit individually.

Startan initially considered acquiring 11 units at the Star of the Sea and obtained an independent valuation from MJ Davis
in respect of Units 17, 23, 24, 26, 30, 31, 32, 34, 35, 39 and 41. This initial proposal was then amended, so that Units 30,
32, 34, 35 and 41 are included in this Offer. The remaining Units 17, 23, 24, 26, 31 and 39 are not included in this Offer.

Based upon the valuations of the five individual units, the independent Directors agreed to buy four units at a price
determined by reference to an average of the two valuations less a 5% one line sale discount. Unit 41 was offered as a
single property and Directors were able to negotiate the lower price of the two valuations received. Following is a
summary of these valuations:

Unit

30
32
34
35

41

MJ Davis CBRE Average valuation
Net of
Net of sale sale in Net of sale
in one line one line in one line
5.0% 5.0% Average 5.0% Stamp Net
Total discount Total discount  valuation discount Duty  price
$000 $000 $000 $000 $000 $000  $000  $000
1,550 1,473 1,500 1,425 1,525 1,449
1,900 1,805 1,900 1,805 1,900 1,805
2,050 1,948 2,150 2,043 2,100 1,995
2,700 2,565 2,600 2,470 2,650 2,518
8,200 7,790 8,150 7,743 8,175 7,766 484° 8,250
2,050 1,900 90 1,990

Terrigal Property Valuations

Startan has obtained independent valuations from MJ Davis of the properties 19 and 21 Scenic Highway, Terrigal. For
further details of these valuations, see sections 5.4 and 5.5 of this Prospectus. The valuation of 19 Scenic Highway is
$2,000,000 and the valuation of 21 Scenic Highway is $1,680,000.

Business Valuation

Startan has obtained an independent valuation of the property and strata management business to operate the Star of the
Sea. Based upon certain assumptions, on 23 November 2007 CB Richard Ellis concluded that the market value of the
property and strata management business was $2,350,000. For further details of this valuation refer Section 5.3 of this

Prospectus.

6 The amount of duty was determined by aggregating the purchase price for Units 30, 32, 34 and 35 and applying a
premium rate of NSW stamp duty.
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5.1 MJ Davis - Units

M ] DAVIS VALUATITONS

ABN S0 002 324 209 Pty Limited

Real Estate Valuers & Property Consultants

23 January 2008

Our Ref: apl.se.l-startan

Home, Wilkinson, Lowry
Solicitors

GPO Box 5408
SYDNEY NSW 2001

Attention: Mr David Clarke

Dear Sir,
PROPERTY VALUATION SUMMARY - STARTAN PROPERTIES LIMITED

1.0 Instructions

We refer to your instructions to provide assessments of market value of Units 30, 32,
34, 35 and 41/8 Terrigal Esplanade, Terrigal NSW 2260 and our full and formal
Valuations of 17 October 2007, updated by further market enquiry on 22 January
2008. The valuation assessments are relevant to 22 January 2008 for inclusion
within the Startan Prospectus.

We have been requested to provide a property summary extracting relevant data
from our full Valuation Report for inclusion within Prospectus documentation. We
report as follows:-

2.0 Property/Title
‘Star of the Sea’ Apartments 30, 32, 34, 35 and 41/8 Terrigal Esplanade, Terrigal.
Lots 30, 32, 34, 35 & 41 in Strata Plan 72535.

3.0 Interest to be Valued
Unencumbered fee simple in possession.

4.0 Basis of Valuation
Current market value. Valuations have been completed in accordance with
Australian property Institute Professional Practice Standard — Fifth Edition.

5.0 Brief Description

Five (5) luxury units within the ‘Star of the Sea’ Resort Apartments. The complex
comprises 52 units over four (4) medium rise blocks. Ancillary features incorporate ‘5
Star’ Resort facilities including indoor and outdoor swimming pools, tennis courts,
squash courts, gymnasium facilities, conference facilities, snooker room, steam room
and landscaping.

The subject units comprise three (3) bedroom accommodation excluding Unit 35
which has an additional guest bedroom.

6.0 Market Commentary

The units are let to the holiday market on a fully furnished basis and are
professionally managed by an on-site management team.

The complex occupies a prominent peninsula position with most units offering
excellent views over Terrigal and the Tasman Sea. Individually the units are well
appointed. 2

293 Macquarie Street PO Box 365 Liverpool B.C. NSW 1871 & Telephone: (02) 9601 2500 Facsimile: (02) 9822 5783
Email: admin@mjd.net.au

Direcrors: C.R. Sorrenson FA ' C.PV Al Looby FA PL C PV,



5.1 MJ Davis - Units (continued)

M IJA\-'WI\.'!\L] IKTIONS
P
PROPERTY VALUATION SUMMARY — STARTAN PROPERTIES LIMITED

7.0 Market Supply/Demand

Terrigal has developed as a holiday style destination, particularly given its close
proximity to the northern suburbs of the Sydney metropolitan area. In recent times,
similar to the majority of the Sydney metropolitan area, the Central Coast has slowed
in residential turnover, however sales and market research confirm that the prestige
end of the market has remained reasonably buoyant. Generally, properties within the
‘Star of the Sea’' complex that come onto the market are sold within a relatively short
marketing period. We would caution that a ‘sale in one line' of the five (5) units may
require an extended realisation period.

Sales within the complex are considered of most relevance and we have analysed
such sales evidence based upon floor area and positionfoutlook within the
development and according to Unit Entitlements. Council records indicate seven (7)
sales having occurred from mid 2006 to current date, such have been analysed.
Sales outside of the subject complex with similar views are selling in the range of
$1,500,000 to $2,300,000, based upon our analysis and research.

The units are let predominantly to the holiday rental market at present and have been
returning a yield in the order of 2.5% - 3.5% net, based upon information from the
existing strata managers (however, no audited figures have been sighted). Yields
vary dependent upon occupancy by the individual owners and the time at which such
occupancy occurs. Such return would appear appropriate for prestige residential
units.

8.0 General Commentary
The information contained herein has been extracted from our full Valuation Report
and subsequent updates and may be relied upon. We confirm:-

Zoning of the property is appropriate;

Maintenance to the complex is above average;

From Building Report sighted, there are no major outstanding repairs noted;
Management of the complex indicate a current occupancy rate in the order of
72%. With increased exposure to the Sydney markeiplace and particularly
the conference sector of the market, there appears to be scope to increase
rental returns.

The Valuations, being the subject of this summary, have been primarily based upon a
Direct Comparison approach with sales within the complex and outside the complex
analysed.

Rental returns (yields) to date have varied to the individual owners as each retains
the right to occupy premises for a certain number of weeks annually. It follows that
yields vary due to the frequency of use by individual owners in the complex as
opposed to those purchased purely for investment.

We confirm the areas and assessments included at 4.5 of the Prospectus.
We understand that ‘Startan Properties Limited’ intend to re-assess the market value

of the holdings each year.
.3



5.1 MJ Davis - Units (continued)

3
PROPERTY VALUATION SUMMARY — STARTAN PROPERTIES LIMITED

8.0 General Commentary (Contd)

This Valuation is current as at the date of valuation only. The value assessed herein
may change significantly and unexpectedly over a relatively short period (including as
a result of general market movements or factors specific to the particular property).
We do not accept liability for losses arising from such subsequent changes in value.
Without limiting the generality of the above comment, we do not assume any
responsibility or accept any liability where this Valuation is relied upon after the
expiration of 3 months from the date of this assessment being 22 January 2008, or
such earlier date if you become aware of any factors that have any effect on the
Valuation.

9.0 Valuation Assessments

Unit 30: $ 1,550,000
Unit 32: $ 1,900,000
Unit 34: $ 2,050,000
Unit 35; $ 2,700,000
Unit 41: $ 2,050,000
Total: $10,250,000

We have adopted a discount factor in respect of any proposed ‘sale in one line’ of
5%, reflective of the current market. Such is subjective and can fluctuate with market
variations and the circumstances regarding any intended sale.

10.0 Qualifications and Experience

Anthony Patrick Looby, is a Fellow of the Australian Property Institute and Registered
Valuer 1973 (Without Limitation) under the Valuers' Registration Act. He has
operated as a valuer predominantly throughout Sydney, the Central Coast and
lllawarra environs since qualifying in 1976 and has undertaken limited work in rural
areas of New South Wales. M J Davis Valuations Pty Limited was established in the
1950’s as a Real Estate and Valuation Consultancy office. M J Davis Valuations Pty
Limited was separately incorporated in April 1992, with the principals being Anthony
Patrick Looby, F A P | and Colin Robert Sorrenson, FAP |. The company provides a
wide range of valuation services for financial institutions, Government departments,
developers, private and public entities. A full résumé can be provided upon enquiry.

Yours faithfully
M J DAVIS VALUATIONS PTY LIMITED

P i
s/ s -4

r‘/o’/{/f{/ E.—»«/ ¢ J;

/
APLOOBY,FAPI
Certified Practising Valuer
Registered Valuer No. 1973




VALUATION & ADWISORY SERVICES

5.2 CB Richard Ellis - Units

25 January 2008

The Directars

Startan Properties Limited
PO Box 491

Horsley Park NSW 2175
Valuation Summary

Property:

Cliem:
Furpose:

Interest Valued:

Basis of Valuation:
Registered Proprietor:
Town Planning:

Brief Description:

Comments:

Supply and Demand:

Functionality:

Risk Assessmenl:
Strengths

Weaknesses

Opportunities
Threals

CBRE

CB RICHARD ELLIS
CB Richard Ellis Pty Ltd
AEN 57 057 373 574

8a/11 Lord Streot
Botany NSW 2019

T6E1 2 8316 8611
FG1 29316 8411

WWW.COT8,COm. 8L

Star of the Sea Apartments

30, 32, 34, 35 & 41/8 The Esplanade, Terrigal
New South Wales 2260

Hiltan Pty Limited & Clem Tacca Pty Limited

Assessment of Current Market Value for Inclusion in a Prospectus to be issued by
Startan Properties Limited

Freehald

Current Marke! Value

Hiltan Pty Limited & Clem Tacca Pty Limited

Residential 2(b) under the Gosford Planning Scheme Ordinance

A residential apartment complex witha 5 Star Rating from AAA Tourism completed in
2004, The complex has a tolal of 52 apartments consisting of 2 x 5 bedrooms, 8 x
4 bedrooms and 42 x 3 bedrooms. Al the date of valuation 3 of the apariments
were occupied by permanent residents, 6 apartments are used exclusively for
personal use and 43 apartmenis rent via maragemenl. The subject apartments all
comprise of 3 bedrooms excluding unit 35 which has an additional guest bedroam.

The apartment complex is positionad in a prestigious location offering an outlook
from maost of the apartments, This area has seen good rates of property growth and
has regularly appeared in the highest prices for residential property on the Central
Coast. The residential market has slowed down over the past 3 Lo 4 years, however
we consider that prestige property such as lhe subject has nol been affected as much
with record prices still continuing 1o occur in this category. We believe thal this
property with its location and quality, would be a well sought afier group of
apanments if offered for sale however an extended selling period may occur if
offered far sale in one line.

The residential market in Terrigal has shown reasonable growth over the past 10
years. There have been a number of prestigious apariments entering the market
recently at prices well above $1,000,000 and these have been met with good
demand.

The apartments appear lo meel all requirements and are functional as bath
residential dwellings and also high quality shart term haliday letling accommaodation.

* A highly sought after residential locality canstructed to a high standard of finish.
* Maost apariments offer some form of view to the narth or east.
* Situated close to Terrigal's main beach and retailing precinct.

* Large number of luxury apartments which could prove difficult to dispose af quickly
if affered for sale in one line

* The continued growth of the short term letting demand.
* The possible general downturn in the prestige residential real estate markel,



5.2 CB Richard Ellis - Units

Valuation Approaches:

Date of Inspection:
Date of Yaluation:
Valuation:

Review of Valuation:

Assumpiions,
Disclafmers
Limitations &
Qualifications

Prepared By:

- Per:

Qualifications &
Experience:

(continued)

The primary method of valuation was on a Direct Comparison approach.
Apartments sold within the Star of the Sea Complex and also within the suburb of
Terrigal were compared 1o the subject apartments. The valuation is consistent with
comparable sales.

Our secondary approach was the Capitalisation of estimated net annual rental.
Based on the information received and our own investigations the estimated
combined net annual rental of the 5 apartments was assessed at approximately
$221,070. There has been very limited sales evidence of groups of prestige units
such as the subject sold to demonstrate yields. Ancetodal evidence suggests
residential unils such as the subject provide very low returns as they are not usually
purchased by investors for their rental return but more by owner occupiers for capital
gain. Typically a prestige residential unit or group of units will return anywhere
between say 1.50% 1o 5.00%. Based upon our more appropriate Direct Comparison
method of valuation a value of $10,050,000 was demonstrated. Once combined
with the assessed net annual rental return of approximately $221,070 a yield of
2.20% was calculated and this is considered an acceptable return for valuation
purposes.

There were no special factors considered in our assessment of value.
8 October 2007
8 October 2007
Apartment Market Value  Net Sale in One Line 5% Discount

30 $1,500,000 $1,425,000
32 $1,900,000 $1,805,000
34 $2,150,000 $2,043,000
35 $2,600,000 $2,470,000
41 $1,900,000 $1.805.000
Tatal 10.05 48

This valuation is inclusive of GST

We have been advised by the Issuer that these properties will be independently
valued every year.

All data provided in ihis summary is more thoroughly detailed in our more extensive valuation
reporis dated 8 Oclober 2007 and all material assumplions have been noted within this
summary. This docurnent fs a summary only designed to provide & brief overview.  This
valuation summary is provided subject o the assumptions, qualifications, limitations and

disclaimers dedalled upon the next page Reliance on this report and extension of our lizibility is
conditional upon the reader’s acknowledgment and understanding of these statements. The
valuer has no pecuniary interest that would conflict with the proper valuation of the propery

CB Richard Ellis Pty Lid
S

Chris Bailey AAPI

Registered Valuer no. 3169

Director = Valuation & Advisory Services
CB Richard Ellis

The Valuer has been a Registered Valuer with the Office of Fair Trading since May

1992 and an Associate of the Australian Property Institute since July 1993. He has
carried out valuations of other prestigious developments throughout Sydney for the
majority of that period.
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5.3 CB Richard Ellis - Property and Strata Management Business
CB Richard Eills Pty Lid
ABMN 57 057 373 574

Level 26, 363 George Strest
Sydney NSW 2000
DX 10262
25 January 2008
T 61 2 9333 3333
F &1 29333 3330
The Directors

Startan Properties Limited
PO Box 49
HORSLEY PARK NSW 2175

wiww.chre com.au

Dear Sirs

Summary of Management Rights Valuation Report
STARTAN PROPERTIES LIMITED - 8 TERRIGAL ESPLANADE, TERRIGAL

Instructions

At your request, CB Richard Ellis (CBRE) has prepared this lefter summarising the valuation results
from our completed, self contained valuation report. The purpose of our report was to render our
opinion of market value of the management rights for the property as at 23 November 2007,

The value conclusions are subject to the assumptions and limiting conditions contained within this
summary report and reflect all information known by the valuer at CBRE who worked on repon for
the subject property and the market conditions within the general area of the property.

Our report is based upon the mast current information available at the time that the valuation was
prepared. CBRE accepts no responsibility for subsequent changes in information as to income,
expenses or market conditions. Any subsequent change in lease or management agreement terms
will also have a corresponding change to the value.

Reliance on this Letter

We have prepared this letter summarising our report and this outlines key factors that have been
considered in arriving at our opinion of value. This letter alone does not contain all of the data and
support which is included in our repon.

CBRE has provided Startan Properties Limited with a valuation of the property. The valuation is not
a guarantee or prediction of the future performance of the particular property.

Critical Assumptions, Limiting Conditions and Reliance on Information Provided

¢ We have had regard to actual trading details provided by Get Active Management
Services Pty Lid (Caretakers for the Owners Corporation) and Startan Properties Limited for
details regarding financial trade and projections for the management rights for the Star of
the Sea Terrigal.

A critical assumption adopted in the valuation follows:
+ \We have been advised that there are currently 43 apartments in the letting poal;

o That the apartments are permitted for short stay accommaodation and that this will continue
into the future.
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We have also included our standard valuation assumptions, disclaimers, limitations & qualifications
at the rear of this summary.

Brief Description of the Properties

A purpose built, residential/short stay facility comprising 52 strata titled residential apartments within
four separate buildings, which opened in July 2004. Currently there are 43 apartments available
for short term accommadation, all of which are in the letting pool.

Facilities include three pools, gym, spa, sauna, tennis court, squash court, snocker room, library,
two basement car spaces per apartment and views across TEITigEll Beach and the Pacific Ocean.
The property is zoned Residential 2 (a).

Management Rights

Management rights entitle the owner to receive an income from the Owners Corporation (via a
Strata Caretaking Agreement) for providing caretaking services of the common property as well as a
Letting Service to individual apartment owners via an Appointment of Letting Agent agreement.

The current Strata Caretaking Agreement between the Owners Corporation of Strata Plan No
72535 (Star of the Sea) and Get Active Management Services Pty Ltd is for a period of 10 years
from the commencement date (16 December 2004). The agreement can be assigned with the
consent from the Owners Corporation, who can not unreasonably withhold consent.

The provision of a Letting Service entitles the on-site manager (caretaker) to directly charge
individual apartment owners a fee for rent collection and maintenance of the apartment. The
agreement is reviewed at three month intervals or as required and may be cancelled with 30 days
notice.

Management rights in tourism/casual styled properties generally are more complex than longer
term/permanent residential facilities and require a higher level of service due to the short stay
nature of the clients, understanding the tourism market and the likelihood that the individual unit
holders are investors.

Valuation Rationale

The market value for the management rights was determined via reconciliation between the
capitalisation of the actual and estimated net income and direct comparison.

In preparing our projections we have considered the historic financial details, the projections of the
operatars and our own benchmarking details based on other similar facilities.

Valuation parameters adopted are:

Actual Net income (2006/07) $421,207 5.5 Multiplier
Farecast Net income (2007/08) $523,209 4.5 Multiplier
Value per Apartment $54,6561

The Multiplier has been derived after analysis of the tourism/casual stay properties, with a large
percentage of pooled units. This suggests a multiplier of 5.50 would be appropriate to be applied
to the actual net operating income in 2006/07. The high multiplier is due to the property still being

Page 2
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in a growth phase and not operating with the full complement of apartments in the letting pool for
the whole of the 2006/07 operating year.

We have also applied a multiplier of 4.50 to our forecast net income for the 2007/08 period. The
lower multiplier reflects the uncertainty in meeting forecast revenues, that all of the short stay
apartments are now in the letting pool (Under current individual ownership) and only seven years
remaining under the terms of the current management agreement.

The forecast net income has been assessed upon our analysis of the market and benchmark
operating ratios considered appropriate for this asset class. We have also taken into account the
trading projections provided by Get Active Management Services Pty Lid for the financial year
ending June 2008.

Valuation Summary
Subject to the qualifications and assumptions contained within this summary report, we are of the

opinion the open market value of the management rights, assuming that this interest is free from
encumbrances, restrictions or other impediments of an onerous nature which would affect value is

as follows;
Date of Valuation Valuation
23 November 2007 $2,350,000

QOur opinion of value excludes GST, if any.

Events Subsequent to the Valuation

We have been advised and provided with an undated copy of a contract for sale for these
management rights. The copy provided has been signed by the vendor only. It includes 42
apartments in the letting pool and has a contract price of $2,000,000.

Consent

CB Richard Ellis Pty Ltd provides it consent for the inclusion of this summary letter within the
Prospectus ("Prospectus”) issued on or about 25 January 2008 subject to Startan Properties Limited
making recipients of the offer Document aware of the following liability disclaimers.

Liability Disclaimer

(a)  CB Richard Ellis Pty Ltd is not operating under an Australian Financial Services Licence
when providing the formal valuation or this letter, and those documents do not constitute
financial product advice. Investors should consider obtaining independent advice from
their financial advisor before making any decision to invest with Startan Properties Limited.

(b)  CB Richard Ellis Pty Ltd disclaims any liability to any person in the event of an omission
fram, or false and misleading statements included in the Praspectus, other than in respect
to this letter and the formal valuation.

{c)  The formal valuation and this letter are strictly limited to the matters contained within those
documents, and are not to be read as extending, by implication or otherwise, to any other
matter in the Prospectus. Without limitation to the above, no liability is accepted for any
loss, harm, cost or damage (including special, consequential or economic harm or loss)

Page 3
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suffered as a consequence of fluctuations in the market subsequent to the date of
valuation.

Neither this letter nor the full valuation report may be reproduced in whole or in part
without prior written approval of CB Richard Ellis Pty Ltd.

CB Richard Ellis Pty Limited charges a professional fee for producing valuation reports, and
the fee paid to CBRE by Startan Properties Limited for the formal valuation report and this
letter was $7,920 inclusive of GST and disbursements.

CB Richard Ellis Pty Ltd has prepared this letter on the basis that the financial and other
infermation (including market information and third party information) is accurate, reliable
and complete and confirm that we have not tested the information in that respect.

We confirm that the valuer does not have a pecuniary interest that would conflict with a
proper valuation of the property.

Yours faithfully
CB Richard Ellis Pty Ltd

Wesley Milsom BBus (Prop. Ec.), AAPI

Valuer — CBRE Hotels
Registered Valuer No 12013
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5.4 MJ Davis - 19 Scenic Highway Terrigal

M J DAVIS VALUATIONS
23 January 2008 WNJ-,.-. Jf.}?}/ll,s Py Linstsed

Real Estate Valuers ¢ Property Consultanis

Our Ref: bd.se.|-startan vn12537

Home, Wilkinson, Lowry
Solicitors

GPO Box 5408
SYDNEY NSW 2001

Attention: Mr David Clarke

Dear Sir,

PROPERTY VALUATION SUMMARY — STARTAN PROPERTIES LIMITED

1.0 Instructions

We refer to instructions to provide assessment of market value of 19 Scenic
Highway, Terrigal NSW 2260. The property was inspected 22 January 2008.

We have been requested to provide a property summary for inclusion within
Prospectus documentation. We report as follows:-

2.0 Property/Title
19 Scenic Highway, Terrigal NSW 2260
(Lot 8 in Deposited Plan 28595)

3.0 Interest to be Valued
Unencumbered fee simple in possession.

4.0 Basis of Valuation
Current market value. Valuation has been completed in accordance with Australian
property Institute Professional Practice Standard — Fifth Edition.

5.0 Brief Description

A two-storey residence situated on the western side of Scenic Highway,
approximately 300 metres south of the intersection with Ash Street.

The residence occupies the majority of the 467.9 square metre site and has a
building area of approximately 254 square metres.

6.0 Market Commentary

The Central Coast region has emerged over recent times as not only a strong and
growing residential area, but also a preferred holiday destination for residents of the
Sydney metropolitan area.
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5.4 MJ Davis - 19 Scenic Highway Terrigal (continued)

N\

17 EYAVES WAL LT

.
PROPERTY VALUATION SUMMARY — STARTAN PROPERTIES LIMITED

7.0  Market Supply/Demand

The residential market is strong for prestige locations with water views and access.
The shortage of well located residential property to amenities will ensure strong
demand for the subject.

8.0 General Commentary

The quality of works being undertaken at inspection and the general layout of the
residence is functional and will meet the needs of the market.

Features in favour of the property include proximity to the beach and amenities,
north/easterly aspect and ocean views.

This Valuation is current as at the date of valuation only. The value assessed herein
may change significantly and unexpectedly over a relatively short period (including as
a result of general market movements or factors specific o the particular property).
We do not accept liability for losses arising from such subsequent changes in value.
Without limiting the generality of the above comment, we do not assume any
responsibility or accept any liability where this Valuation is relied upon after the
expiration of 3 months from the date of this assessment being 22 January 2008, or
such earlier date if you become aware of any factors that have any effect on the
Valuation.

9.0 Valuation Approach

The primary method of valuation is a 'direct comparison' approach. Our assessment
reflects the value as inspected, not the ‘on completion' aspect. The valuation
excludes any added value to an adjoining owner and benefit of amalgamation with
the adjoining site, which would allow development of residential flat building or motel,
subject to Council approval.

Valuation as per full Valuation Report VN12537: $2,000,000

10.0 Qualifications and Experience

Brett Davis, is an Associate of the Australian Property Institute and Registered Valuer
2304 (Without Limitation) under the Valuers' Registration Act. He has operated as a
valuer predominantly throughout Sydney, the Central Coast and lllawarra environs
since qualifying in 1976 and has undertaken limited work in rural areas of New South
Wales. M J Davis Valuations Pty Limited was established in the 1950's as a Real
Estate and Valuation Consultancy office. M J Davis Valuations Pty Limited was
separately incorporated in April 1992, with the principals being Anthony Patrick
Looby, F A P | and Colin Robert Sorrenson, F A P I. The company provides a wide
range of valuation services for financial institutions, Government departments,
developers, private and public entities. A full résumé can be provided upon enquiry.

Yours faithfully
M J DAVIS VALUATIONS PTY LIMITED

B DAVIS, AAP | Director
Certified Practising Valuer
Registered Valuer No. 2304




5.5 MJ Davis - 21 Scenic Highway Terrigal

M J DAVIS VALUATIONS
23 January 2008 ARN 50 002 324 200 Pry Limited

Real Estate Valuers & Property Consuitants

QOur Ref: bd.se.l-startan vn12538

Home, Wilkinson, Lowry
Solicitors

GPO Box 5408
SYDNEY NSW 2001

Attention: Mr David Clarke
Dear Sir,

PROPERTY VALUATION SUMMARY — STARTAN PROPERTIES LIMITED

1.0 Instructions

We refer to your instructions to provide assessment of market value of 21 Scenic
Highway, Terrigal NSW 2260. Property inspected 22 January 2008.

We have been requested to provide a property summary for inclusion within
Prospectus documentation. We report as follows:-

2.0 Property/Title
21 Scenic Highway, Terrigal NSW 2260
Lot 9 in Deposited Plan 28595

3.0 Interest to be Valued
Unencumbered fee simple in possession.

4.0 Basis of Valuation
Current market value. Valuation has been completed in accordance with Australian
property Institute Professional Guidelines — Fifth Edition.

5.0 Brief Description

An older style two-storey residence, originally constructed in the 1970's, on the
western side of Scenic Highway, approximately 300 metres south of the intersection
with Ash Street.

The residence occupies the majority of the 467.9 square metre site and has a
building area of approximately 384 square metres. The second floor of the premises
has external timber stair access and both levels are self-contained with bathroom
and kitchen facilities.
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5.5 MJ Davis - 21 Scenic Highway Terrigal (continued)

M ] DAVIS VALUATIONS

D
PROPERTY VALUATION SUMMARY - STARTAN PROPERTIES LIMITED

6.0 Market Commentary

The Central Coast region has emerged over recent times as not only a strong and
growing residential area, but also a preferred holiday destination for residents of the
Sydney metropolitan area.

7.0 Market Supply/Demand

The residential market is strong for prestige locations with water views and access.
The shortage of well located residential property to amenities will ensure strong
demand for the subject.

8.0 General Commentary

Features in favour of the property include proximity to the beach and amenities.

The subject property is suitable under the current zoning for development as a
residential flat building or motel only when amalgamated with the adjoining property.

Our assessment is provided on an ‘as inspected’ basis.

This Valuation is current as at the date of valuation only. The value assessed herein
may change significantly and unexpectedly over a relatively short period (including as
a result of general market movements or factors specific to the particular property).
We do not accept liability for losses arising from such subsequent changes in value.
Without limiting the generality of the above comment, we do not assume any
responsibility or accept any liability where this Valuation is relied upon after the
expiration of 3 months from the date of this assessment being 22 January 2008, or
such earlier date if you become aware of any factors that have any effect on the
Valuation.

9.0 Valuation Approach
The primary method of valuation is a ‘direct comparison’ approach.

Valuation as per full Valuation Report VN12538: $1,680,000
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G
PROPERTY VALUATION SUMMARY — STARTAN PROPERTIES LIMITED

10.0 AQualifications and Experience

Brett Davis, is an Associate of the Australian Property Institute and Registered Valuer
2304 (Without Limitation) under the Valuers' Registration Act. He has operated as a
valuer predominantly throughout Sydney, the Central Coast and lllawarra environs
since qualifying in 1976 and has undertaken limited work in rural areas of New South
Wales. M J Davis Valuations Pty Limited was established in the 1950’s as a Real
Estate and Valuation Consultancy office. M J Davis Valuations Pty Limited was
separately incorporated in April 1992, with the principals being Anthony Patrick
Looby, F A P | and Colin Robert Sorrenson, F A P |. The company provides a wide
range of valuation services for financial institutions, Government departments,
developers, private and public entities. A full résumé can be provided upon enquiry.

Yours fait%fully

MJ DAVI§ \{ALUATIONS F:IY LIMITED
i - /Ji / 7 2
\ W / /‘f - =T
\ U / Gl

B DAVIS, AAPI Director

Certified Practising Valuer
Registered Valuer No. 2304
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6. DIRECTORS

Non-executive Chairman — Michael Braham

Michael Braham is a Director of Sydney Ports Corporation and Chairman of D&D Technology Group and Kingsway
Capital Group. He is a former Chairman of the listed Galileo Shopping America Trust and former Non-Executive Director
of Neptune Orient Lines Australia and other companies. Formerly he was Regional Commissioner for New South Wales
for the Australian Securities Commission, an Executive Director of Schroders Australia and a Partner of Arthur Young &
Co (now Ernst & Young) in New Zealand. He is President of Glaucoma Australia.

Managing Director — Pasquale (Pat) Sergi OAM

Pasquale (Pat) Sergi OAM is an experienced property developer. He was a licensed real estate agent for over 25 years.
He is Chairman of the Italian Affair Committee, which was involved with The Spastic Centre for 20 years, raising millions
of dollars and building their Fairfield Marconi Centre. He received an OAM in 1996 for services to the community. He has
raised funds for The Spastic Centre, Fred Hollows Foundation, Bali Appeal, Wadell Family Appeal and Tsunami Appeal.
Mr. Sergi is also the chairman and founder of the Paint a Rainbow Foundation, launched in 2005, in support of worthy
causes.

Mr. Sergi's achievements include:

Honorary Life Member of the Spastic Centre NSW;

Rotarian since 27 February 1993 (Wetherill Park Rotary Club);

Olympic Torch Bearer 2000;

Cerebral Palsy Foundation Governor, awarded for assistance in helping to raise $50,000,000 towards research;
and

o Youth Off the Streets Macquarie Fields "Project Rainbow".

Further details about these achievements can be found at http://www.patsergi.com.au/
Non-executive Director and Company Secretary — lan Morgan

lan Morgan has over 25 years experience in corporate administration. He consults extensively to provide company
secretarial services to several listed and unlisted companies and is Company Secretary of other publicly listed
companies. He also has six years' experience with the Republic Group merchant bank and its listed and unlisted public
company affiliates as Financial Controller and Company Secretary. Prior to that he spent two years with Green’s Foods
Limited as Group Financial Controller and five years as Financial Accountant for Akzo Australia, the Australian subsidiary
of the Dutch chemical and pharmaceutical company. His initial experience was with Price Waterhouse.
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1. RISK FACTORS

7.1 General risks

The following matters, as well as others described elsewhere in this Prospectus, should be carefully considered in
evaluating the Company and its prospects:

a)

b)

the success and profitability of the Company in part will depend upon the ability of the Company to
invest in well-managed properties which increase in value over time;

the future earnings of the Company and the value of the investments of the Company may be affected
by the general economic climate and other factors beyond the control of the Company. As a result. no
guarantee can be given in respect of the future earnings of the Company or the earnings and capital
appreciation of the Company's investments;

variations in legislation and government policies generally could materially affect operating results of
the Company;

any variation in the taxation laws of Australia could materially affect the operating results of the
Company;

the price of investments that the Company has purchased can fall as well as rise;

the price at which Shares are traded on the NSX may be below the net asset backing of those Shares.
The constitution of the Company does not entitle Shareholders to require the Board to implement a
share buy-back or any other capital reconstruction or to take any other remedial action; and

investors are strongly advised to regard any investment in the Company as a long term proposition and
to be aware that, as with any property investment, substantial fluctuations in the value of their
investment may occur.

This list is not exhaustive and potential investors should read this Prospectus in full and, if they require further
information on material risks, seek professional advice.

7.2 Specific risks

Downturn in Central Coast tourism

There is the risk that there may be a specific downturn in the tourism market on the Central Coast . Such a downturn
means a potential lowering of occupancy rates and lower management fee income.

Property values

Shareholders will be exposed to the real property market in general and the resort property market in particular. The value
of the Company’s businesses may fluctuate depending on real estate market conditions, particularly the Terrigal and
Central Coast regions and including the supply and demand for residential property for rent and owner occupation, which
are beyond the influence of the Company.
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Factors influencing the value of property include:
a) Oversupply of residential property, or type of residential property;

b) Competition from other asset classes; and
¢) Unforeseen circumstances or changing market conditions.

Asset risk

If the properties require major capital repairs, or improvements to ensure properties are well maintained, the Company
may have to reduce returns, raise additional equity, or undertake a combination of both these actions to ensure there is
sufficient funding.

The Company proposes to ensure that the properties are insured, with residential property cover for major risks such as
fire and flood, damage caused by tenants, theft and public liability. However, there is asset risk that this insurance would

only partially cover because the loss exceeds the sum insured or not cover the loss incurred. For example, standard
property insurance does not cover terrorism, war, nuclear or biological perils, pollution, contamination and remediation.

Property development

There are the risks that any property development would not receive an approved development application; or there will
be a significant overrun of costs compared to budget, making the development uneconomic.

Property rental
Distributions available to Shareholders will be affected by rental returns achieved by the Company. Decreased demand
for rental properties, particularly the apartments in the Star of the Sea (to be owned by the Company), may decrease the
Company’s profits and the dividends available for distribution to Shareholders.
Directors expect that, at certain times, the rental properties will be vacant as tenants leave and new tenants are sought.
Factors which affect rental income include:

a) Increased supply of rental properties or reduced demand for properties to rent;

b) Tenant default on rental payment or unexpectedly damage to the properties, causing increased repair

costs and increased management and professional fees associated with legal actions;

c) Other unforeseen costs; and
d) Lengthy periods of unfavorable weather.

Property Management

There is the risk that existing strata management contracts may be terminated or not extended.

Taxation considerations

There may be tax implications arising from the Application for Shares, the receipt of dividends (either franked and/or
unfranked) from the Company, participation in the Dividend Reinvestment Plan, participation in any on-market share buy-
back, or the disposal of Shares. Applicants should carefully consider these taxation implications and obtain advice from
an accountant or other professional tax adviser in relation to the application of tax legislation.
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Investor considerations

Before deciding to subscribe for Shares, Applicants should consider whether Shares are a suitable investment. There are
general risks associated with any investment in the stock market. The value of Shares listed on the NSX may rise or fall
depending on a range of factors beyond the control of the Company.

If you are in doubt as to whether you should subscribe for Shares, you should seek advice on the matters contained in
this Prospectus from a stockbroker, solicitor, accountant or other professional adviser immediately.
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8. FINANCIAL INFORMATION

8.1  Overview

Introduction

The financial information contained in this Section should be read in conjunction with the Investigating
Accountant’s report set out in Section 9, the material risks associated with an investment in the Company set
out in Section 7 and other information contained in this Prospectus.

Investors should note the scope and limitations of the Investigating Accountant’s report.

This Section contains a summary of the Historical Financial Information and Pro forma Financial Information
(“Financial Information”) that the Directors’ consider relevant to investors.

Historical Financial Information

. the unaudited balance sheet as at 13 December 2007 as set out in Section 8.4.

Pro forma Financial Information

o the pro forma balance sheet as at 13 December 2007 as set out in Section 8.4 has been derived
from the unaudited historical balance sheet of the Company as at 13 December 2007 and
adjustments as set out in Section 8.5.

The Company was incorporated on 31 August 2007 and accordingly its trading history is limited. The
Directors have not included a pro forma income statement to reflect the trading performance of the Company
as if it was incorporated prior to 31 August 2007 due to limited access to reliable and detailed financial records
relating to rental yields and property management costs. The Directors have considered including a pro forma
historical income statement of the Company, but noted that the Company’s business activities in the future will
include the following:

. investments in units at the Star of the Sea resort in Terrigal;

o management of the Star of the Sea resort through the acquisition of the business and assets of
Get Active Management Services Pty Ltd (the current property manager); and

. purchase of two properties adjoining the Star of the Sea resort if the Maximum Subscription is
raised.

Given the increase in scale and nature of business activities, the inclusion of a pro-forma income statement
may be misleading to potential investors. There are several factors which impact the financial performance of
each business unit which can not be reasonably estimated. Furthermore the capital funding structure of the
Company is different from the historical funding of the assets to be acquired.

8.2  Sources of Information

The Pro Forma Financial Information has been derived from the unaudited balance sheet of the Company as
at 13 December 2007, which has been prepared in accordance with the recognition and measurement
principles prescribed under AIFRS and other mandatory professional reporting requirements in Australia.

Differences between the Pro forma and Unaudited Balance Sheet

The pro forma balance sheet of the Company has been derived from the unaudited balance sheet of the
Company as at 13 December 2007 and adjusted to reflect the pro forma assets and liabilities of the Company
as if the completion of the Offer had occurred on 13 December 2007, by including the impact of the pro forma
transactions described in Section 8.5.
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The Pro Forma Financial Information has been reviewed by Grant Thornton Corporate Finance Pty Ltd as
Investigating Accountant and a copy of their report is included in Section 9.

8.3  Prospective Financial Information

The Directors of the Company have not provided Prospective Financial Information such as forecast income
statements, cash flow statements and balance sheets.

ASIC Regulatory Guide 170 on prospective financial information provides that a prospectus should only
include prospective financial information if there are reasonable grounds for its inclusion, such reasonable
grounds being where there is relevant factual foundation for the information and the information is not
contrived (such as based on hypothetical assumptions).

The Directors have considered including prospective financial information concerning the Company in this
Prospectus, but in light of ASIC Regulatory Guide 170 has not included such information as the Company
believes it would be based on hypothetical assumptions and could be misleading to investors. The Company
believes that if prospective financial information were provided, it would necessarily be based on hypothetical
assumptions relating to:

e property yields;

e occupancy rates;

e rental returns;

o future operating costs; and

o timing of future sales of property investments
Investors should note that any investment in the Company should be considered speculative. Although the
Company believes its plans and intentions outlined in this Prospectus are reasonable, the Company gives no
assurance that such plans and intentions will be achieved. Investors should read carefully the “Risk Factors”

section of the Prospectus for a description of certain risks that could, amongst other things, affect the
Company.
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8.4 Proforma Balance Sheet

Set out below is the unaudited and pro forma balance sheet of the Company as at 13 December 2007 in
accordance with the measurement and recognition requirements of AIFRS. The basis of preparation of the pro

forma balance sheet is set out in Section 8.2.

Balance Sheet

as at 13 December 2007
Unaudited
as at
13 Pro forma Pro forma
December Minimum Maximum
2007 Subscription Subscription
Note $ $ $
CURRENT ASSETS
Cash and cash equivalents 2 52,262 501,085 1,176,085
Receivables 30,082 30,082 30,082
Other assets 3 59,823 1,000 1,000
TOTAL CURRENT ASSETS 142,167 532,167 1,207,167
NON-CURRENT ASSETS
Property, plant and equipment 4 - 30,000 30,000
Investment property 5 48,000 8,483,000 16,055,000
Management Rights 6 - 2,095,000 2,095,000
TOTAL NON-CURRENT ASSETS 48,000 10,608,000 18,180,000
TOTAL ASSETS 190,167 11,140,167 19,387,167
CURRENT LIABILITIES
Payables 42,285 42,285 42,285
Non-interest bearing liabilities 7 250,000
TOTAL CURRENT LIABILITIES 292,285 42,285 42,285
TOTAL LIABILITIES 292,285 42,285 42,285
NET ASSETS (102,118) 11,097,882 19,344,882
EQUITY
Issued capital 8 1 11,317,001 19,539,001
Reserves 9 - - 28,000
Accumulated losses 10 (102,119) (219,119) (222,119)
TOTAL EQUITY (102,118) 11,097,882 19,344,882

The unaudited and pro forma balance sheet is to be read in conjunction with the following notes set out in

Section 8.5 and 8.6.
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8.5 Adjustments to the Pro forma Balance Sheet

The pro forma balance sheet has been prepared to illustrate the effect of the Offer. The pro forma balance sheet of the
Company assumes the completion of the Offer and is based on the assumption that the following transactions and events
contemplated in this Prospectus, referred to as pro forma adjustments, which are to take place on or before the
completion of the Offer, as if they had occurred on or before 13 December 2007:

Minimum Subscription

the issue of 24,000,000 ordinary shares at $0.50 each, if the Minimum Subscription of $12,000,000 is
received:;

the payment of $683,000 of costs associated with the capital raising under the Prospectus has been
charged against issued capital. This payment include costs incurred prior to 13 December 2007;

the payment of costs associated with listing of the Company on the NSX of $117,000 has been charged to
retained earnings;

the issue of 2,400,000 options to the Directors of the Company;

the repayment of a loan of $250,000 from Mr. Sergi used for costs incurred by the Company prior to the
IPO;

the payment of $8,435,000 for the acquisition of Units 30, 32, 34 and 35 at the Star of the Sea Resort,
Terrigal, which include payments to the vendor Hiltan Pty Limited (Hiltan), applicable stamp duties and legal
fees; and

the payment of $2,125,000 for the acquisition of the business and assets from Get Active Management
Services Pty Limited including applicable stamp duty and legal costs.

Maximum Subscription

the issue of 40,000,000 ordinary shares at $0.50 each, if the Maximum Subscription of $20,000,000 is
received:;

the payment of $861,000 of costs associated with the capital raising under the Prospectus has been
charged against issued capital. This payment include costs incurred prior to 13 December 2007;

the payment of costs associated with listing of the Company on the NSX of $120,000 has been charged to
retained earnings;

the issue of 4,000,000 options to the Directors of the Company;

the repayment of $250,000 to Mr. Sergi for costs incurred by the Company prior to the IPO;

the payment of $10,436,000 for the acquisition of Units 30, 32, 34, 35 and 41 at the Star of the Sea Resort,
Terrigal, which include payments to the vendors Hiltan and Clem Tacca Pty Ltd (Clem Tacca), applicable

stamp duties and legal fees;

the payment of $2,125,000 for the acquisition of the business and assets from Get Active Management
Services Pty Limited including applicable stamp duty and legal costs;
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o the payment of $2,664,000 for the acquisition of 19 Scenic Highway, Terrigal including applicable stamp
duties and legal costs;

o the issue of 800,000 ordinary shares and 200,000 options to Nalod in part consideration for Nalod agreeing
to provide the Company with an option to acquire the property at 19 Scenic Highway, Terrigal in accordance
with the Deed as set out Section 10.3; and

o the payment of $2,479,000 for the acquisition of 21 Scenic Highway, Terrigal including applicable stamp
duties and legal costs.

8.6  Notes to the Financial Information
Note 1 — Summary of Significant Accounting Policies

The Financial Information has been prepared in accordance with the measurement and recognition requirements, (but not
all of the disclosure requirements) of the Corporations Act 2001 including applicable Accounting Standards, other
authoritative pronouncements of the Australian Accounting Standards Board and Australian Accounting Interpretations for
the presentation of financial information for inclusions in a Prospectus in Australia. The balance sheet of the Company
complies with Australian Accounting Interpretations and other applicable financial reporting standards.

Basis of Preparation

The Financial Information is presented in Australian dollars and has been prepared on an accrual basis based on
historical costs and does not take into account changing money values or, except where stated, current valuations of non-
current assets. Cost is based on the fair values of the consideration given in exchange for assets.

The preparation of the Financial Information in conformity with AIFRS requires management to make judgements,
estimates and assumptions that affect the application of policies and reported amounts of assets and liabilities, income
and expenses. These estimates and associated assumptions are based on historical experience and various other factors
that are believed to be reasonable under the circumstances, the results of which form the basis of making the judgements
about carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ
from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised, if the revision affects only that period, or in the period of the
revision and future periods if the revision affects both current and future periods.

Estimates and judgements are continually evaluated and are based on historical experience adjusted for current market
conditions and other factors, including expectations of future events that are believed to be reasonable under the
circumstances.

The Company makes estimates and assumptions concerning the future. The resulting accounting estimates will seldom
exactly equal the related actual results. There are no estimates and assumptions that have a significant risk of causing a
material adjustment to the carrying amount of assets and liabilities within the next financial year.

Some of the Company’s pro forma investment property assets are carried at fair value on the balance sheet. Usually the
fair value of these assets can be reliably determined within a reasonable range of estimates. However, pro forma
investment property assets have been fair valued using valuation techniques, including reference to the current fair values
of other investment property assets that are substantially the same (subject to the appropriate adjustments).
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Fair value estimates are made at a specific point in time, based on market conditions and information about the
investment property. These estimates are subjective in nature and involve uncertainties and matters of significant
judgement (e.g. interest rates, volatility, estimated cash flows) and therefore cannot be determined with precision.

For certain financial instruments, including accounts payable and accrued expenses, the carrying amounts approximate
fair value due to the immediate or short-term nature of these financial instruments.

The carrying amounts of all the Company'’s financial assets and financial liabilities at the reporting date approximate their
fair values, as all financial assets and financial liabilities not fair valued are short-term in nature.

Going concern basis of accounting

The Financial Information has been prepared on the basis that the Company will continue as a going concern.
Management recognises that the Company will need to generate additional financial resources in order to meet its
planned business objectives. The Company'’s ability to continue as a going concern is contingent upon successfully
raising capital, including the Company’s proposed initial public offering. However, there can be no assurance that the
Company would obtain additional financial resources, achieve profitability or achieve positive cash flows. If the Company
is unable to obtain adequate additional financing, the Company will be required to curtail operations. Furthermore, failure
to continue as a going concern would require that the Company’s assets and liabilities be restated on a liquidation basis
which could differ significantly from the going concern basis. No allowance for such circumstances has been made in the
Financial Information.

Investment properties

Investments in residential complexes are held to generate long-term rental yields. This type of investment property is
measured at cost or fair value based upon an independent valuation prior to purchase less any accumulated impairment
losses and depreciation. Cost includes original purchase price and associated purchase and financing costs incurred to
the date of taking possession of the property. Anticipated future losses are taken to the profit and loss statement as soon
as identified by writing down properties held for investment to their net recoverable values.

Development properties

Any properties acquired for future development and sale in the ordinary course of business are carried at the lower of cost
and net realisable value. Costs includes the original purchase price and associated purchase costs, development costs
and direct holding costs (such as rates and taxes and capitalised interest) incurred until completion of the development.
Where the property is utilised for a significant income producing purpose prior to or during development, direct holding
costs are not capitalised but are expensed during this period.

Property, plant and equipment

Each class of property, plant and equipment is carried at cost or fair value less, where applicable, any accumulated
depreciation and impairment losses.

Investment Property

Freehold land and buildings are shown at their cost or fair value, based on periodic, but at least triennial, valuations by
external independent valuers, less subsequent depreciation for buildings.

Plant and equipment

Plant and equipment are measured on the cost basis less depreciation and impairment losses.
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The carrying amount of plant and equipment is reviewed annually by Directors to ensure it is not in excess of the
recoverable amount from these assets. The recoverable amount is assessed on the basis of the expected net cash flows
that will be received from the assets employment and subsequent disposal.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only

when it is probable that future economic benefits associated with the item will flow to the group and the cost of the item
can be measured reliably. All other repairs and maintenance are charged to the income statement during the financial
period in which they are incurred.

Depreciation
The depreciable amount of all fixed assets including building and capitalised lease assets, but excluding freehold land, is
depreciated on a straight line basis over their useful lives to the economic entity commencing from the time the asset is

held ready for use.

The depreciation rates used for each class of depreciable assets are:

Class of Fixed Asset Depreciation Rate
Buildings 2.5%
Office equipment, furniture and fittings 10% to 50%

The assets’ residual values and useful lives are reviewed and adjusted if appropriate, at each balance sheet date.

An asset's carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater
than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with the carrying amount. These gains or losses
are included in the income statement. When revalued assets are sold, amounts included in the revaluation reserve
relating to that asset are transferred to retained earnings.

Impairment of assets

At each reporting date, the Directors review the carrying values of tangible and intangible assets to determine whether
there is any indication that those assets have been impaired. If such an indication exists, the recoverable amount of the
asset, being the higher of the asset’s fair value less cost to sell and value-in-use, is compared to the asset’s carrying
value.

Any excess of the asset’s carrying value over its recoverable amount is expensed to the income statement.

Impairment testing is performed annually for intangible assets with indefinite lives.

Where it is not possible to estimate the recoverable amount of an individual asset, the Company estimates the
recoverable amount of the cash-generating unit to which the asset belongs.
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Intangibles

Only intangibles, including management rights, which have been purchased or paid for by the Company, are recognised
in the financial information. Internally generated intangibles on property that the Company may construct will not be
recognised in future financial reporting periods.

Intangibles, including management rights, are carried at the lower of cost or recoverable amount. The management rights
are amortised using the straight line method over 7 years, being the term of the management agreement.

Employee benefits

Provisions are made for the Directors liability for employee benefits arising from services rendered by employees to
balance date. Employee benefits that are expected to be settled within one year have been measured at the amounts
expected to be paid when the liability is settled, plus related on-costs.

Employee benefits payable later than one year have been measured at the present value of the estimated future cash
outflows to be made for those benefits.

Equity-settled compensation

The Company provides benefits to employees (including Directors) of the Company in the form of share-based payment
transactions, whereby employees render services in exchange for rights over shares (equity-settled transactions). The
Company has an Employees Share Option Plan (ESOP) in place which provides benefits to Directors, senior executives
and employees.

The cost of these equity-settled transactions with employees is measured by reference to the fair value at the date at
which they are granted. The fair value is determined using a Binomial Option model. The cost of equity-settled
transactions is recognised, together with a corresponding increase in equity, over the period in which the vesting
conditions are fulfilled.

Provisions

Provisions are recognised when the entity has a legal or constructive obligation, as a result of past events, for which it is
probable that an outflow of economic benefits will result and that outflow can be reliably measured.

Accounts receivable
Trade receivables and other receivables are recorded at amounts due less any provision for doubtful debts.
Accounts payable

Trade payables and other accounts payable are recognised when the Company becomes obliged to make future
payments resulting from the purchase of goods or services.

Income Tax
A charge for current income tax expenses is based on the profit for the year adjusted for any non-assessable or
disallowed items. It is calculated using tax rates that have been enacted or are substantively enacted by the balance

sheet date.

Deferred tax is accounted for using the balance sheet liability method in respect of temporary differences arising between
the tax bases of assets and liabilities and their carrying amounts in the financial statements. No deferred income tax will

59



Startan Properties Limited ABN 82 127 332 549

be recognised from the initial recognition of an asset or liability, excluding a business combination, where there is no
effect on accounting or taxable profit or loss.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or liability is
settled. Deferred tax is credited in the income statement except where it relates to items that may be credited directly to
equity, in which case the deferred tax is adjusted directly against equity.

Deferred income tax assets are recognised to the extent that it is probable that future tax profits will be available against
which deductible temporary differences can be utilised.

The amount of benefits brought to account or which may be realised in the future is based on the assumption that no
adverse change will occur in income taxation legislation and the anticipation that the Company will derive sufficient future
assessable income to enable the benefit to be realised and comply with the conditions of deductibility imposed by the law.
Cash and cash equivalents

Cash and cash equivalents include cash on hand, deposits held at call with banks, other short-term highly liquid
investments with original maturities of three months or less, and bank overdrafts. Bank overdrafts are shown within short-
term borrowings in current liabilities on the balance sheet.

Revenue

Rental Revenue

Rental revenue comprises rent received and receivable and recoverable outgoings charged to tenants in accordance with
lease agreements.

Revenue and Profit Recognition on Sale of Investment Properties

Revenue and profits from sale of investment properties are recognised in the period in which contract of sale conditions
are fulfilled. Anticipated future losses are taken to the income statement as soon as identified by writing down properties
held for investment to net recoverable value.

Revenue and Profit Recognition on Development Properties

Any revenue and profits from development projects would be recognised in the period in which contract conditions are
fulfilled. Any anticipated future losses would be taken to the income statement as soon as identified by writing down
properties held for investment to net recoverable value.

Revenue from services rendered

Revenue from the rendering of a service is recognised upon the delivery of this service to customers.

Interest revenue

Interest revenue is recognised on a proportional basis taking into account the interest rates applicable to the financial
assets.

All revenue is stated net of the amount of goods and services tax (“GST”).

60



Startan Properties Limited ABN 82 127 332 549

Goods and services tax

Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST incurred is
not recoverable from the Australian Tax Office. In these circumstances, the GST is recognised as part of the cost of
acquisition of the asset or as part of an item of the expense.

Receivables and payables in the balance sheet are shown inclusive of GST.

Cash flows are presented in the cash flow statement on a gross basis, except for the GST component of investing and
financing activities, which are disclosed as operating cash flows.

Note 2 — Cash and cash equivalents

Pro forma Pro forma

Minimum Maximum

Subscription  Subscription

$ $

Unaudited cash and cash equivalents at 13 December 2007 52,262 52,262
Pro forma transactions:

Proceeds of shares issued under the Prospectus 12,000,000 20,000,000

Expenses of raising capital under the Prospectus 7 (7141,177) (922,177)

Repayment of Directors loan (refer Section 11.9) (250,000) (250,000)

CSJ::hRF;aslg nfor the acquisition of units at Terrigal Esplanade, Star of the (8,435,000) (10,436,000)

Cash paid for the acquisition of business and assets of Get Active
Management Services Pty Limited

Cash paid for the acquisition of 19 Scenic Highway, Terrigal (refer

(2,125,000)  (2,125,000)

Section 4.2) - (2,664,000)
Cash paid for the acquisition of 21 Scenic Highway Terrigal (refer i

Section 4.2) (2,479,000)
Pro forma cash and cash equivalents at 13 December 2007 501,085 1,176,085

7 Costs incurred subsequent to 13 December 2007 only.
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Note 3 — Other assets

Pro forma Pro forma
Minimum Maximum
Subscripti Subscripti
on on
$ $
Unaudited other assets at 13 December 2007 59,823 59,823
Pro forma transactions:
Costs associated with the Offer paid prior to 13 December 2007 (58,823) (58,823)
Pro forma other assets at 13 December 2007 1,000 1,000
Note 4 — Property, plant and equipment
Pro forma Pro forma
Minimum Maximum
Subscription  Subscription
$ $
Unaudited property, plant and equipment at 13 December 2007 - -
Pro forma transactions:
Furniture and office equipment acquired from Get Active Management
Services Pty Limited 30,000 30,000
Pro forma property, plant and equipment at 13 December 2007 30,000 30,000
Note 5 — Investment property
Pro forma Pro forma
Minimum Maximum
Subscription  Subscription
$ $
Unaudited investment property at 13 December 2007 48,000 48,000
Pro forma transactions:
Acquisition of units at Terrigal Esplanade, Star of the Sea Resort (refer
Section 4.2) 8,435,000 10,436,000
Cash paid for the acquisition of 19 Scenic Highway Terrigal (refer i
Section 4.2) 2,664,000
Shares and options issued to Nalod Pty Ltd in consideration for 19 i 498 000
Scenic Highway, Terrigal ’
Cash paid for the acquisition of 21 Scenic Highway Terrigal (refer i 2.479.000
Section 4.2)
Pro forma investment property at 13 December 2007 8,483,000 16,055,000
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Note 6 - Management Rights

Pro forma Pro forma
Minimum Maximum
Subscription  Subscription
$ $
Unaudited management rights balance at 13 December 2007 - -
Pro forma transactions:
2ssets o Gol A Vanagement Servss Py Limed - 2095000 2095000
Pro forma management rights at 13 December 2007 2,095,000 2,095,000
Note 7 — Non interest bearing liabilities
Pro forma Pro forma
Minimum Maximum
Subscription  Subscription
$ $
Unaudited non interest bearing liabilities at 13 December 2007 250,000 250,000
Pro forma transactions:
Repayment of loan owing to Mr. Sergi (250,000) (250,000)
Pro forma non interest bearing liabilities at 13 December 2007 - -
Note 8 - Issued capital
Pro forma Pro forma Pro forma Pro forma
Minimum Maximum Minimum Maximum
Subscription  Subscription  Subscription  Subscription
No. of shares  No. of shares $ $
Unaudited issued capital at 13
December 2007
Pro forma transactions:
;rg‘;ﬁig; of shares ssued under 24,000,000 40,000000 12000000 20,000,000
Shares issued to Nalod Pty Ltd in
consideration for 19 Scenic 800,000 - 400,000
Highway, Terrigal
Capital raising costs - - (683,000) (861,000)
Pro forma issued capital at 13 24,000,001 40,800,001 11,317,001 19,539,001

December 2007
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Note 9 — Reserves

Pro forma Pro forma
Minimum Maximum
Subscription  Subscription
$ $
Unaudited reserves at 13 December 2007 - -
Pro forma transactions:
Options issued to Nalod Pty Ltd in consideration for 19 Scenic i 28,000
Highway, Terrigal
Pro forma reserves at 13 December 2007 - 28,000
Note 10 — Accumulated losses
Pro forma Pro forma
Minimum Maximum
Subscription  Subscription
$ $
Unaudited accumulated losses at 13 December 2007 (102,119) (102,119)
Pro forma transactions:
Expenses associated with listing on the NSX (117,000) (120,000)
Pro forma accumulated losses at 13 December 2007 (219,119) (222,119)
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Note 11 — Adjustments not included in the Pro Forma Balance Sheet
Options

The following options have been issued by the Company on the date the Company is listed on the NSX.

Pro forma Pro forma
Minimum Maximum
Subscription  Subscription
No. of No. of
options options

Options issued to Directors
Mr. Pasquale Sergi 1,500,000 2,500,000
Mr. Michael Braham 600,000 1,000,000
Mr. lan Morgan 300,000 500,000
2,400,000 4,000,000

Other options

Nalod Pty Ltd - 200,000
Options issued to IPO investors 6,000,000 10,000,000
Total options on issue 8,400,000 14,200,000

The options issued by the Company have an exercise price of $0.60 each and a term of five years from the date of
granting the Option.

The funds raised from the exercise of these options have not been included in the pro forma balance sheet as it is
expected these options will be exercised at some period subsequent to the date the Company is listed on the NSX.
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9 INVESTIGATING ACCOUNTANT'S REPORT

Grant Thornton Corporate Finance Gr ant ThOf nton 3

Mr Pat Sergi

Startan Properties Limited
Level 12

32 Martin Place
SYDNEY NSW 2000

25 January 2008

Dear Directors
INVESTIGATING ACCOUNTANT’S REPORT
Introduction

Grant Thornton Corporate Finance Pty Ltd (“Grant Thornton Corporate Finance”) has been
engaged by Startan Properties Limited (“the Company”) to prepare an Investigating Accountant’s
Report for inclusion in a Replacement Prospectus dated 25 January 2008 (“the Prospectus”)
seeking to raise $12,000,000 by issuing 24,000,0000 ordinary shares at $0.50 each (“Minimum
Subscription”). The Company has reserved the right to accept further subscriptions of up to
16,000,000 otdinary shares at $0.50 each to raise an additional $8,000,000 (“Maximum
Subscription”). The Company’s proposed capital raising is collectively referred to as “the Offer.”

Expressions defined in the Prospectus have the same meaning in this report.
Financial Information

Grant Thornton Corporate Finance has been requested to prepare a report covering the statutory
historical financial information and pro forma historical financial information as described in
Section 8 of the Prospectus.

Statutory Historical Financial Information

The statutory historical financial information of the Company, set out in Section 8 of the
Prospectus, comprises the unaudited historical balance sheet of the Company as at 13 December
2007.

The Directors of the Company are responsible for the preparation and presentation of the

Level 17, 383 Kent Street Statutory historical financial information which has been prepared in accordance with Australian
Sydney NSW 2000
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The statutory historical financial information in the Prospectus is presented in an abbreviated form
in so far as it does not include all the disclosures required under AIFRS applicable to annual
financial reports prepated in accordance with the Corporations Act 2001 (“Corporations Act”).

Pro forma Historical Financial Information

The pro forma historical financial information of the Company, set out in Section 8 of the
Prospectus, comprises the unaudited pro forma historical balance sheet of the Company as at 13
December 2007.

The Directors of the Company are responsible for the preparation and presentation of the pro
forma historical financial information which has been prepared in accordance with AIFRS.

The pro forma historical financial information in the Prospectus is presented in an abbreviated
form in so far as it does not include all the disclosures required by AIFRS applicable to annual
financial reports prepared in accordance with the Corporations Act.

Scope
Review of the Statutory Historical Financial Information

We have reviewed the statutory historical information in order to report whether anything has
come to our attention, which causes us to believe that the statutory historical financial information
of the Company, as set out in Section 8 of the Prospectus, does not present fairly the unaudited
historical balance sheet of the Company as at 13 December 2007, in accordance with the
recognition and measurement principles prescribed in AIFRS and other mandatory professional
reporting requirements in Australia, and accounting policies adopted by the Company disclosed in
Section 8 of the Prospectus.

We have conducted our review of the statutory historical financial information in accordance with
the Australian Auditing and Assurance Standard AUS 902 “Review of Financial Reports”. We
made such enquiries and performed such procedures as we, in our professional judgement,
considered reasonable in the circumstances including:

® areview of work papers, accounting records, audit files of the Company and other
documents and reports;

® a comparison of consistency in application of the recognition and measurement principles
in Accounting Standards and other mandatory professional reporting requirements in
Australia and the accounting policies adopted by the Company disclosed in Section 8 of
the Prospectus; and

®  enquiry of Directors, management, auditors and others of the Company.

These procedures do not provide all the evidence that would be required in an audit, thus the level
of assurance provided is less than given in an audit. We have not performed an audit and,
accordingly, we do not express an audit opinion.
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Review of the Pro forma Historical Financial Information

We have reviewed the pro forma historical financial information in order to report whether
anything has come to our attention, which causes us to believe that the pro forma historical
financial information of the Company, as set out in Section 8 of the Prospectus, does not present
fairly the pro forma historical balance sheet of the Company as at 13 December 2007 on the basis
of the pro forma transactions and adjustments described in Section 8.5 of the Prospectus, and in
accordance with the recognition and measurement principles prescribed in AIFRS and other
mandatory professional reporting requirements in Australia, and accounting policies adopted by
the Company disclosed in Section 8.6 of the Prospectus.

We have conducted our review of the pro forma historical financial information in accordance with
the Australian Auditing and Assurance Standard AUS 902 “Review of Financial Reports”. We
made such enquiries and performed such procedures as we, in our professional judgement,
considered reasonable in the circumstances including:

® areview of the pro forma transactions and adjustments;

® areview of work papers, accounting records, of the Company and other documents and
reports;

® acomparison of consistency in application of the recognition and measurement principles
in Accounting Standards and other mandatory professional reporting requirements in
Australia, and the accounting policies adopted by the Company disclosed in Section 8.6 of
the Prospectus; and

® enquiry of Directors and management of the Company.

These procedures do not provide all the evidence that would be required in an audit, thus the level
of assurance provided is less than given in an audit. We have not performed an audit and,
accordingly, we do not express an audit opinion.
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Conclusion
Review Statement on the Statutory Historical Financial Information

Based on our review, which is not an audit, nothing has come to our attention, which causes us to
believe that the statutory historical financial information, as set out in Section 8 of the Prospectus
does not present fairly the unaudited historical balance sheet of the Company as at 13 December
2007, in accordance with the recognition and measurement principles prescribed in AIFRS and
other mandatory professional reporting requirements, and accounting policies adopted by the
Company disclosed in Section 8.6 of the Prospectus.

Review Statement on the Pro forma Historical Financial Information

Based on our review, which is not an audit, nothing has come to our attention, which causes us to
believe that the pro forma historical financial information of the Company, as set out in Section 8
of the Prospectus does not present fairly the pro forma historical balance sheet of the Company as
at 13 December 2007 on the basis of the pro forma transactions and adjustments described in
Section 8.5 of the Prospectus, and in accordance with the recognition and measurement principles
prescribed in AIFRS and other mandatory professional reporting requirements in Australia, and
the accounting policies adopted by the Company disclosed in Section 8.6 of the Prospectus.

Subsequent events

Apart from the matters dealt with in this report, and having regard to the scope of our report, to
the best of our knowledge and belief, no material transactions or events outside of the ordinary
business of the Company have come to our attention that would require comment on, or
adjustment to, the information referred to in our report or that would cause such information to be
misleading or deceptive.
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Responsibility

Grant Thornton Corporate Finance has consented to the inclusion of this Investigating
Accountant’s Report in the Prospectus in the form and context in which it is included, but has not
authorised the issue of the Prospectus. Accordingly, Grant Thornton Corporate Finance makes no
representation regarding, and takes no responsibility for, any other statements, or material in, or
omissions from, the Prospectus.

Independence

Grant Thornton Corporate Finance does not have any interest in the outcome of this issue other
than in connection with the preparation of this report and participation in due diligence procedures
for which normal profession fees will be received.

General Advice Warning

This report has been prepared, and included in the Prospectus, to provide investors with general
information only and does not take into account the objectives, financial situation or needs of any
specific investor. It is not intended to take the place of professional advice and investors should
not make specific investment decisions in reliance on the information contained in this report.
Before acting or relying on any information, an investor should consider whether it is appropriate
for their circumstances having regard to their objectives, financial situation or needs.

Yours faithfully
GRANT THORNTON CORPORATE FINANCE PTY LTD

S~ /&’/

SCOTT GRIFFIN NEIL COOKE
Director Director
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10. MATERIAL CONTRACTS

The Directors consider that the material contracts described below and elsewhere in this Prospectus are the contracts
which an investor would reasonably regard as material and which investors and their professional advisers would
reasonably expect to find described in this Prospectus for the purpose of making an informed assessment of the Offer.
This Section 10 contains a summary of the material contracts and their substantive terms.

10.1  Sponsoring broker agreement

Camerons has been engaged as the sponsoring broker and licensed intermediary to the Offer. Camerons was paid a
sponsoring broker fee of $20,000 (plus GST), being a non-refundable cash payment paid by the Company upon
execution of Camerons' mandate letter.

The Company will also pay Camerons an issue management and licensed intermediary fee of 1.0% (plus GST) of total
proceeds upon the allotment of Shares in accordance with the Offer. This fee may be payable from proceeds of the Offer.

The Company will reimburse Camerons for all out-of-pocket expenses incurred in its capacity as sponsoring broker to the
Offer in accordance with the mandate letter. Any single expense greater than $1,000 requires the prior approval of the
Company. Subject to the Company approving Camerons' appointment of any legal advisors, the Company will also
reimburse Camerons for legal fees it incurs in relation to the provision of sponsoring broker services pursuant to the Offer.

In addition, the Company will pay a commission of 4% together with applicable goods and services tax of any amounts
committed to be subscribed (and accepted by the Company) to any dealer, including Camerons, in respect of valid
Applications bearing their stamp.

10.2 Acquisition of the Star of the Sea property and strata management business

By an agreement dated 20 December 2007, Get Active Management Services Pty Ltd (GAMS) has agreed to sell to
Startan the property and strata management business (the Business), including the goodwill, various office equipment,
telephone numbers and contracts and leases associated with the business. The principal contracts to be assigned to the
Company comprise various letting agreements with owners of apartments in the Star of the Sea resort complex.

The purchase price is $2,000,000, mostly allocated to management rights.

There are four employees to whom Startan may decide to offer employment. GAMS s responsible for all employee
entitlements up to the date of completion of the acquisition.

The completion date is nominated as 1 July 2008.

GAMS, Bob Lloyd and his wife, Anne Lloyd have given various non-compete undertakings which, at their maximum
reach, extend to all of NSW for eight years from the completion date, scaling back to a minimum of one year for an area
within a radius of 5km from Terrigal, subject to an exception to allow them to be engaged and/or interested in the
management of the short-term residential letting business at Magenta Shores, North Entrance, NSW but with the further
limitation that they must not market their services in relation to the same to clients of the Business.

The performance of GAMS' obligations under the acquisition agreement is guaranteed by Bob Lloyd and Anne Lloyd, who
are directors of GAMS.

72



Startan Properties Limited ABN 82 127 332 549

10.3

1.

2.

10.4

Option to acquire 19 Scenic Highway, Terrigal
On 7 November 2007 Nalod entered into a contract for sale of land to acquire 19 Scenic Highway.
The terms of the contract for sale of 19 Scenic Highway provide as follows:

(@)  Standard terms for sale of land in NSW using the Law Society of NSW form of contract with a number of
special conditions;

(b)  Purchase price of $2,425,000.00 inclusive of GST with a deposit of 10% released to the vendor on
exchange. If the contract is rescinded by Nalod, or the contract is terminated due to the vendor’s default,
then the deposit is immediately repayable to Nalod.

(c)  The vendor must carry out building works to repair and reinstate the improvements on or before 21
December 2007 and obtain an occupation certificate for the improvements. The vendor has entered into a
building contract with Ralph Peters dated 30 May 2007 to carry out the works.

(d)  The vendor has granted Nalod the right to inspect the land and make applications with council for
development of the land, and the vendor agrees to signs all relevant applications.

(e)  Completion is to take place on or before 30 June 2008.

4] Stamp duty payable on the contract is $118,869.00. This must be paid within 90 days of the date of the
contract that is on or before 7 February 2008.

Nalod and Startan have entered into a deed that provides as follows:

(@)  Provided Startan is listed on the National Stock Exchange on or before 30 April 2008 and raises
$20,000,000.00 in the listing, then Nalod will transfer the legal interest in 19 Scenic Highway to Startan so
that Startan will, after completion, be registered as proprietor of 19 Scenic Highway. This will be effected by
a trust deed, where Startan as beneficiary will fund the purchase price.

(b)  Within 14 days after Startan is listed on the National Stock Exchange, Startan must:

i. Pay to Nalod all acquisition costs including the deposit and legal costs and other related
expenses;

i. Pay to Nalod $100,000.000 plus GST;
iii. Issue to Nalod 800,000 Shares in Startan; and

iv. Grant Nalod 200,000 Options in Startan.

Option to acquire 21 Scenic Highway, Terrigal

On 10 October 2007, 21 Scenic Highway Pty Limited entered into a put and call option deed with the registered
proprietor to acquire 21 Scenic Highway.

The terms of the put and call option deed provide as follows:
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10.5

(@) 21 Scenic Highway Pty Limited may exercise the call option between the date that is 43 days after the date
of the option deed and 5 August 2009;

(b)  If21 Scenic Highway Pty Limited does not exercise the call option, the vendor may exercise the put option
between 5 August 2009 and 4 September 2009.

(c) 21 Scenic Highway Pty Limited must pay a security sum as a deposit as follows:
i. $48,000.00 on the date of the option deed;
ii. $96,000.00 on 4 April 2008; and
iii. $96,000.00 on 3 October 2008.

The terms of the contract to acquire 21 Scenic Highway following exercise of the put option or the call option are
as follows:

(@)  Standard terms for sale of land in NSW using the Law Society of NSW form of contract with a number of
special conditions;

(b)  Purchase price of $2,400,000.00 inclusive of GST with a deposit of 10% released to the vendor on
exchange.

(c)  The vendor has granted 21 Scenic Highway Pty Limited the right to inspect the land and make applications
with council for development of the land, and the vendor agrees to signs all relevant applications.

(d)  Completion is to take place on or before 3 October 2009, unless the purchaser gives the vendor a notice, in
which case completion will be 21 days after that notice.

(e)  Stamp duty payable on the contract is $ 117,490.00.

On 18 December 2007, Startan entered into a call option with 21 Scenic Highway Pty Limited to acquire 21 Scenic
Highway. The terms of the call option provide as follows:

(@)  The call option may be exercised by Startan before 30 April 2008.

(b)  The option fee is $1.00.

(c)  Upon exercise of the option, an enforceable contract to acquire 21 Scenic Highway will be entered into.
Acquisition of lots 30, 32, 34, 35 and 41 Star of the Sea

On 18 December 2007, Startan entered into a call option with Hiltan to acquire lots 30, 32, 34 and 35 in SP72353.
The terms of the call option provide as follows:

(@)  The call option may be exercised by Startan before 5.00pm 30 April 2008.

(b)  The option fee is $1.00.

74



Startan Properties Limited ABN 82 127 332 549

(c)

Upon exercise of the option, an enforceable contract to acquire the four Lots will be entered into by Hiltan
and Startan.

The terms of the proposed contract to acquire the four lots provides as follows:

(a)

Standard terms for sale of land in NSW using the Law Society of NSW form of contract with a number of
special conditions.

Purchase price will be $7,766,400.00 inclusive of GST with a deposit of 10% released to the vendor on
exchange. The vendor will apply the margin scheme.

The four lots are sold subject to the margin scheme.
Completion is to take place on or before 42 days after exchange.

Stamp duty payable on the contract is $ 484,138.00.

On 18 December 2007, Startan entered into a call option with Clem Tacca to acquire lot 41 in SP72353. The
terms of the call option provide as follows:

(a)

The call option may be exercised by Startan before 5.00pm 30 April 2008.
The option fee is $1.00.

The option may be exercised by Startan delivering a notice of exercise of the option and a contract for sale
of land with a cheque for the deposit to Clem Tacca’s solicitor’s office before the option period expires.

Upon exercise of the option, an enforceable contract to acquire lot 41 will be entered into by Clem Tacca
and Startan.

The terms of the proposed contract to acquire lot 41 provides as follows:

(a)

Standard terms for sale of land in NSW using the Law Society of NSW form of contract with a number of
special conditions.

Purchase price will be $1,900,000.00 inclusive of GST with a deposit of 10% released to the vendor on
exchange. The vendor will apply the margin scheme.

Lot 41 is sold subject to the margin scheme.
Completion is to take place on or before 42 days after exchange.

Stamp duty payable on the contract is $89,990.00. This must be paid within 90 days of the date of the
contract.

10.6 Deeds of access and indemnity

Parties

The Company and each Director.
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Access

The Company has agreed to provide access to Board papers to current and former officers of the Company while they
are officers and for a period of seven years from when they cease to be officers.

Indemnity

The Company has agreed to indemnify, to the extent permitted by the Corporations Act, each officer in respect of certain
liabilities which the officer may incur as a result of, or by reason of (whether solely or in part), being or acting as an officer
of the Company. The Company has also agreed to use its reasonable commercial endeavours to maintain in favour of
each officer a directors' and officers' policy of insurance for the period that they are an officer and for a period of seven
years after the officer ceases to be officers.

10.7 Employment Agreement — Managing Director, Pasquale Sergi

The Company and Pasquale Sergi are parties to a letter of appointment dated 18 December 2007 that sets out the terms,
conditions and duties of Mr. Sergi's employment as Managing Director of the Company (Letter of Appointment).

Under the terms of the Letter of Appointment, the Managing Director will be paid a salary of $120,000 per annum (plus
superannuation in accordance with the Superannuation Guarantee Charge Act 1992 (Cth)) commencing 31 August 2007.
This remuneration is subject to an annual review by the Board.

If the Managing Director undertakes work in addition to the duties set out in the Letter of Appointment then, subject to the
agreement of the Company’s independent Directors or Shareholders in general meeting, the Managing Director is entitled
to additional remuneration.

The Managing Director will also be entitled to a performance bonus, which includes a retirement bonus. If the return to
Shareholders of the Company exceeds 10% per annum on a compounding basis, the Company would pay the Managing
Director an amount equal to 15% of the excess. See section 11.9 of this Prospectus for further details about calculating
this performance bonus.

The retirement allowance described in section 11.9 of this Prospectus would not be paid by the Company to the
Managing Director if the Managing Director ceases his employment with the Company before the end of 5 years
commencing 31 August 2007, except as a consequence of severe illness or death. The retirement allowance would be
paid in the event of the Managing Director’s severe illness or death.

If the Managing Director’'s employment with the Company exceeds 5 years from 31 August 2007, the retirement
allowance described in section 11.9 of this Prospectus would be paid by the Company to the Managing Director, except if
the engagement of the Managing Director is terminated by the Company with cause (e.g. for misconduct). The retirement
allowance would not be paid in these circumstances.

Under the terms of the Letter of Appointment, the Managing Director may request that this performance bonus be paid in
cash or provided in Shares or a combination of both. Any such request will be considered by the Board, which also may
acquire Shares on market to satisfy the performance bonus.

The Company will also reimburse the Managing Director for all reasonable expenses incurred in the performance of his
duties, including travel, accommodation and entertainment.

The Letter of Appointment may not be terminated by either party for a period of 5 years from 31 August 2007, except that
the Company may terminate the Letter of Appointment without notice where the Managing Director is:
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guilty of any serious misconduct;

incapacitated by illness or injury from performing employment duties for a period of not less than three
consecutive months or any periods aggregating not less than three months in any period of 12 months;

charged with any criminal offence which in the reasonable opinion of the Board brings him or the Company into
serious disrepute;

prohibited by law from becoming or holding office as a director;

bankrupt or makes a composition or arrangement with his creditors or takes advantage of any statue for the relief
of insolvent debtors; or

of unsound mind or liable to be dealt with under any law relating to mental health.

After 31 August 2012, the Letter of Appointment may be terminated by either party by providing three months' notice in

writing.

The Letter of Appointment details the key areas of responsibility of the position of Managing Director and contains
standard provisions relating to intellectual property and confidential information to protect the Company’s interests.
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1. ADDITIONAL INFORMATION

11.1  Incorporation

The Company was incorporated in New South Wales on 31 August 2007 under the name Startan Properties Limited ABN
82127 332 549.

11.2 Capital structure

When incorporated, the Company had one ordinary fully paid Share on issue and the Company has not issued any
Shares since incorporation.

11.3 Balance Date and Company tax status

The accounts for the Company will be made up to 30 June annually. The Company will be taxed as a public company.

11.4 Rights attaching to the Shares

There is only one class of Share on issue in the Company being fully paid ordinary Shares. Immediately after issue and
allotment, the Shares will be fully paid Shares. There will be no liability on the part of Shareholders for any calls and the
Shares will rank pari passu with Shares currently on issue. The rights attaching to the Shares are set out in the
Company's constitution and in certain circumstances, regulated by the Corporations Act, the Listing Rules and the
general law. A copy of the constitution can be inspected during office hours at the registered office of the Company while
the Prospectus is current.

The detailed provisions relating to the rights attaching to Shares under the constitution and the Corporations Act are
summarised below. This summary is not exhaustive nor does it constitute a definitive statement of the rights and
liabilities of the Company's Shareholders. To obtain such a statement, persons should seek independent legal advice.
Each Share will confer on its holder:

a) The right to vote at a general meeting of Shareholders (whether present in person or by any representative,
proxy or attorney) on a show of hands (one vote per Shareholder) and on a poll (one vote per Share on which
there is no money due and payable) subject to the rights and restrictions on voting which may attach to or be
imposed on Shares (at present there are none);

b) The right to receive dividends, according to the amount paid up on the Share;

c) The right to receive, in kind, the whole or any part of the Company's property in a winding up, subject to the
rights of a liquidator to distribute the surplus assets of the Company with the consent of members by special
resolution.

Subject to the Corporations Act and the Listing Rules, Shares are fully transferable.

The rights attaching to Shares may be varied with the approval of Shareholders in general meeting by special resolution.
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11.5 Rights attaching to Options

The terms and conditions of the Options are as follows:

Register

The Company will maintain a register of holders of Options in accordance with Section 168(1)(b) of the Corporations Act.
Transfer/Transmission

Otherwise than a transfer on market, an Option may be transferred or transmitted by instrument in writing in such form as
the Directors approve, such instrument to be executed by or on behalf of both the transferor and the transferee.

Exercise

An Option may be exercised by delivery to the Company of a duly completed notice of exercise of options signed by the
registered holder of the Option, together with payment to the Company of $0.60 per Option being exercised.

An Option may be exercised any time during the first calendar month following the expiry date, which is five years from
the grant date.

A notice of exercise of options is only effective when the Company has received the full amount of the exercise price in
cash or cleared funds.

Dividend Entitlement

Options do not carry any dividend entitlement until they are exercised. When exercised they will qualify for dividends
declared after the date of the allotment.

Participating rights

An optionholder may only participate in new issues of securities to holders of Shares if the Option has been exercised and
Shares allotted in respect of the Option before the record date for determining entitiements to the issue. The Company
must give at least 7 Business Days’ notice to optionholders of any new issue before the record date for determining
entitlements to the issue in accordance with the Listing Rules.

If there is a bonus issue to the holders of Shares, the number of Shares over which the Option is exercisable will be
increased by the number of bonus Shares which the holder of the Option would have received if the Option had been
exercised before the record date for the bonus issue.

Reconstructions and Alteration of Capital

In a reorganisation of the Company’s share capital the number of Options must be adjusted in accordance with the Listing
Rules.

NSX Listing

The Company will make application for quotation of Options on NSX in accordance with the Listing Rules. The Company
will make application for quotation of Shares issued on exercise of the Options on NSX in accordance with the Listing
Rules. Shares so issued will rank equally with other issued Shares."
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11.6 Corporate Governance

The Board is responsible for the corporate governance of the Company and the members of the Board recognise the
need for the highest standards of behaviour and accountability. Even though not a specific requirement of listing on the
NSX the Board will aspire to follow the ASX’s Corporate Governance Principles and Recommendations set by the ASX
Corporate Governance Council as far as they are practical and are within their capability, taking into account the size of
the Company, its available funds and its level of activities. The Board considers that the Company is not currently of a
size, nor are its affairs of such complexity, to justify the establishment of separate Board committees. Accordingly, all
matters that may be capable of delegation to committees will be dealt with by the full Board.

As such, the Directors are responsible for setting the strategic direction of the Company and establishing the policies of
the Company. It is their responsibility to oversee the financial position of the Company and monitor the business and
affairs of the Company, on behalf of the shareholders, by whom the Directors are elected and to whom they are
accountable. The Directors also address issues relating to internal control and the Company’s approach to risk
management. Section 6 of this Prospectus contains summaries of the Directors’ experience.

The primary responsibilities of the Board include:
. the establishment of long term goals for the Company and strategic plans to achieve these goals;

o implementing adequate systems of internal control together with appropriate monitoring of compliance activities
and establishment of an adherence to ethical and environmental standards;

. reviewing and approving the financial reports of the Company and receiving the audit/review reports;

. preparing, implementing and monitoring policies to ensure that all major developments affecting the financial
position and state of affairs of the Company and any subsidiaries are announced to the NSX immediately.

11.7 Dividend Re-Investment Plan

The Company has a dividend re-investment plan should the Directors in the future declare dividends. Directors intend that
Startan would not pay dividends for the first two years after the proposed listing of the Company on the NSX.

The terms of Startan’s dividend re-investment plan are as follows:
1. PARTICIPATION IN THE PLAN

1.1 Participation in the Dividend Reinvestment Plan (the Plan) is optional and open to all Shareholders
of Startan Properties Limited (the Company) unless expressly excluded by these terms and
conditions.

1.2 By applying to participate in the Plan a Shareholder agrees to be bound by the Constitution of the
Company in respect of all shares allotted to the Shareholder under the Plan.

1.3 The laws of certain countries may preclude participation in the Plan and the Plan is therefore at all
times subject to any laws applicable in the country of residence of Shareholders who are not
resident in Australia at the time of allotment of shares pursuant to the Plan. It is the responsibility of
Shareholders who are not resident in Australia at the time of allotment of shares pursuant to the
Plan to ensure that they obtain all necessary government approvals. Before electing to participate in
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1.4

the Plan, Shareholders who are not resident in Australia should seek professional advice to
ascertain if any restrictions apply.

Participation in the Plan and the right to take up shares is not transferable.

2, APPLICATION TO PARTICIPATE IN THE PLAN

2.1

2.2

2.3

24

Application to participate in the Plan must be made on each occasion that a declaration of dividend
has been made by the Company.

Application must be in the form as prescribed by the Company from time to time (Election Form).

The Election Form must be received within 21 days of the date of release to market pursuant to sub-
paragraph 4.2 of the subscription amount determined in accordance with sub-paragraph 4.1.

The Directors of the Company have an overriding and unfettered discretion to refuse to accept
applications for participation in the Plan.

3. DEGREE OF PARTICIPATION

3.1

3.2

3.3

34

Participation in the Plan may be either ‘full’ or ‘partial’.
Full participation applies to dividends payable by the Company on all the participant’s shareholding.

Partial participation applies to dividends payable by the Company on the number of shares
nominated in the Election Form by the participant. If, at the time of allotment of shares pursuant to
the Plan, the number of shares held by the participant is less than the nominated number of shares,
then participation in the Plan will be restricted to such lesser number of shares.

In the event the Election Form does not indicate the degree of participation, it shall be deemed to be
an application for full participation.

4, OPERATION OF THE PLAN

41

42

4.3

The subscription amount for the shares allotted under the Plan will be the amount as reasonably
determined by resolution of the Board of Directors of the Company.

The Company will cause to be released to market within a reasonable period of time the
subscription amount determined in accordance with sub-paragraph 4.1.

On each dividend payment to be made by the Company the Company will for each Shareholder
participating in the Plan:

(@)  determine the amount of the dividend payable in respect of the shares of the participating
Shareholder subject to the Plan;

(b)  deduct from each amount determined in accordance with sub-paragraph (a) any applicable
withholding tax;

(c)  determine the maximum whole number of fully paid ordinary shares to be issued o the
participating Shareholder by dividing the amount determined in accordance with
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sub-paragraphs (a) and (b) by the subscription amount determined in accordance with
sub-paragraph 2.1;

(d)  onbehalf of and in the name of the participating Shareholder subscribe for that number of
additional fully paid ordinary shares at the subscription amount determined in accordance
with sub-paragraph 2.1; and

(e) allot that number of additional fully paid shares to the participating Shareholder within
10 Business Days after the date of payment of a dividend in respect of shares not
participating in the Plan.

5. FULLY PAID ORDINARY SHARES ALLOTTED UNDER THE PLAN

5.1 Shares allotted under the Plan will, from the date of allotment, rank equally in all respects with all
other ordinary shares in the Company and will be registered on the register on which the
participant’s holding of ordinary shares is currently registered. In the event that the participant’s
holding of ordinary shares are registered on more than one register the shares allotted under the
Plan may be recorded on any of those registers unless otherwise requested by the participant.

5.2 Application will be made by the Company for the shares allotted under the Plan to be officially
quoted on the relevant financial market (as defined by the Corporations Act 2001 from time to time)
as “ex dividend” as soon as practicable after the allotment of the shares.

6. COSTS TO PARTICIPANTS

No brokerage, commission or other transaction costs will be payable by a participant on shares allotted
under the Plan and no stamp or other duties will, under present law, be payable by a participant.

1. PLAN STATEMENTS

The Company will send to each participant a statement providing full details of the participant’s transactions
under the Plan within a reasonable time following the allotment of any shares under the Plan by the
Company.

8. MODIFICATION, SUSPENSION AND TERMINATION OF THE PLAN

8.1 The Plan may be modified, suspended or terminated by the Company at any time by giving notice of
same in writing to all ordinary Shareholders.

8.2  Any modification, suspension or termination will take effect upon the date specified by the Company
which date shall not be less than one month from the date of notice by the Company of the
modification, suspension or termination.

9. APPLICATIONS AND NOTICES
Applications and notices to the Company must be in writing and in accordance with the Election Form.

Applications will only be effective and binding on the Company upon the receipt and unconditional
acceptance of same by the Company.
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10. TAXATION

The Company takes no responsibility for the taxation liability of participants resulting from participation in
the Plan. Specific taxation advice should be obtained by the participant.

11.  LIMITATION OF LIABILITY

The Company will not be liable or responsible to any participant for any loss or alleged loss or disadvantage
suffered or incurred by any participant as a result, directly or indirectly:

of the establishment or operation of the Plan; or
their participation in the Plan; or
in relation to any advice given with respect to participation in the Plan.

12.  GENERAL
The Plan and its operation and the terms and conditions herein shall be governed by the laws of the State
of New South Wales. The accidental omission by the Company to give notice of modification, suspension
or termination to or the non receipt of any such notice by any Shareholder shall not invalidate the

modification, suspension or termination of the Plan. The Company reserves the right to waive strict
compliance with any of these terms and conditions.

11.8 Employee Share and Option Plan

There are no employees of the Company who are members of the Employee Share and Option Plan and the Directors
currently have no proposals to offer this plan to any employees.

Following is a summary of Startan’s Employee Share and Option Plan

The Board shall administer the Plan in accordance with the terms and conditions set out in the Rules and
otherwise as it determines from time to time in its absolute and uncontrolled discretion.

The Board may terminate the Plan, or suspend its operation for any period it considers desirable, at any time that it
considers appropriate.

The Board may not issue any further Plan Options after the Plan has been terminated.

However, these Rules will continue to apply to Plan Options on issue at the date of such termination until the last
of those Plan Options lapses or is exercised.

NUMBER OF OPTIONS TO BE ISSUED

The Company shall not offer or issue Plan Options to any Eligible Person in accordance with the Plan if the total
number of Shares the subject of Plan Options, when aggregated with:

(a) the number of Shares in the same class which would be issued were each outstanding offer or option to
acquire unissued Shares in the Company, being an offer made or option acquired pursuant to the Plan or any
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other employee share scheme extended only to employees, or directors of the Company, to be accepted or
exercised (as the case may be); and

(b) the number of Shares in the same class issued during the previous five years pursuant to the Plan or any other
employee share scheme extended only to employees, or directors of the Company, (but disregarding any offer
made, or option acquired or share issued by way of or as a result of an offer to a person situated at the time of
receipt of the offer outside Australia or any offer which, pursuant to section 708 of the Corporations Act, does
not need disclosure to investors),

would exceed 5% of the total number of issued Shares in that class of the Company as at the time of the
proposed offer.

ENTITLEMENT TO PARTICIPATE

The Board may from time to time determine in its absolute and uncontrolled discretion that any Eligible Person is
entitled to participate in the Plan and the extent of that participation. The determination of the Board shall be
binding and neither the Board nor any Director of the Company shall be obliged to give any reason for a
determination.

The Board may exercise its powers in relation to the participation of any Eligible Person on any number of
occasions.

Unless otherwise determined by the Board in its absolute and uncontrolled discretion, no Eligible Person shall be
entitled to participate in the Plan unless that Eligible Person has been in continuous employment with the
Company for at least 12 months prior to the issue date.

The Plan shall not form part of any contract of employment between any Company and any of its employees and

shall not confer directly or indirectly on any such employee any legal or equitable right whatsoever against any

Company.

OFFER OF OPTIONS

Subject to these Rules and to the Listing Rules, the Company (acting through the Board) may offer Plan Options to

any Eligible Persons at such times and on such terms as the Board considers appropriate in its absolute and

uncontrolled discretion. Each offer must state:

(a) that the Eligible Person to whom it is addressed may accept the whole or any lesser number of Plan Options
offered. The offer may stipulate a minimum number of Plan Options and any multiple of such minimum or any
other number which may be accepted;

(b) the period within which the offer may be accepted; and

(c) any other matters which the Board may determine.

Upon receipt of an offer of Plan Options, an Eligible Person may, within the period specified in the offer:

(a) accept the whole or any lesser number of Plan Options offered by notice in writing to the Board; or

(b) nominate a nominee in whose favour the Eligible Person wishes to renounce the offer by notice in writing to the

Board. The Board may, in its absolute and uncontrolled discretion, resolve not to allow such renunciation of an
offer in favour of a nominee without giving any reason for such decision.
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Each Plan Option will be issued free.

Upon:

(a) receipt of the acceptance referred to above; or

(b) the Board resolving to allow a renunciation of an offer in favour of a nominee (Permitted Nominee) and the
Permitted Nominee accepting the whole or any lesser number of Plan Options offered by notice in writing to the
Board, then the Eligible Person or the Permitted Nominee, as the case may be, will be taken to have agreed to
be bound by these Rules and will be issued Plan Options subject to the Rules.

Certificates for Options will only be issued if the Company does not have an uncertificated electronic share and

option register. Ifit has an electronic share and option register then holding statements regarding options will be

issued in accordance with the Listing Rules. If it has certificated register then certificates will be despatched within

10 Business Days after their Plan Option issue date (or within such lesser period (if any) as may be required by

the Listing Rules).

If Plan Options are issued to a Permitted Nominee of an Eligible Person, the Eligible Person must, without limiting
any provision in the Rules, ensure that the Permitted Nominee complies with the Rules.

QUOTATION

The Company will not apply for official quotation by the NSX of any Plan Options.

If the Company’s Shares have been granted official quotation by the NSX, the Company must apply for official
quotation of all Shares allotted pursuant to the exercise of Plan Options not later than 10 Business Days after the
date of allotment (or within such lesser period (if any) as may be required by the Listing Rules).

TRANSFER OF PLAN OPTIONS

Subject to clause 10.3 of the Plan, Plan Options are only transferable with Board approval.

EXERCISE OF PLAN OPTIONS

Subject to the Rules, Plan Options may be exercised at any time during the period commencing after the Plan
Option issue date and ending on the Expiry Date subject to any condition imposed by the Board precluding the
exercise of any option before a particular date or requiring the achievement of specified performance criteria
before any Option may be exercised.

Plan Options not exercised on or before the Expiry Date will automatically lapse.

Plan Options may only be exercised by notice in writing to the Board delivered to the registered office of the
Company. The notice must specify the number of Plan Options being exercised and must be accompanied by:

(a) the Exercise Price for the number of Plan Options specified in the notice; and
(b) the Certificate for those Plan Options, for cancellation by the Company.

The notice is only effective (and only becomes effective) when the Company has received value for the full amount
of the Exercise Price (for example, if the Exercise Price is paid by cheque, by clearance of that cheque).
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Subject to clause 8.2 of the Plan, within 10 Business Days after the notice referred to in clause 8.3 of the Plan
becomes effective (or within such lesser period (if any) as may be required by the Listing Rules), the Board must:

(a) allot and issue the number of Shares specified in the notice to the Holder;
(b) cancel the Certificate for the Plan Options being exercised; and

(c) if applicable, issue a new Certificate for any remaining Plan Options covered by the Certificate
accompanying the notice.

SHARES ALLOTTED ON EXERCISE OF PLAN OPTIONS

All Shares allotted upon exercise of Plan Options rank pari passu in all respects with Shares previously issued
and, in particular, entitle the Holders to participate fully in:

dividends declared by the Company after the date of allotment; and
all issues of securities made or offered pro rata to holders of Shares.
CEASING TO BE AN ELIGIBLE PERSON
If at any time prior to the Expiry Date of any Plan Options, an Eligible Person ceases to be an Eligible Person for
any reason other than retirement, permanent disability, redundancy or death, all Plan Options held by such Eligible
Person or his Permitted Nominee (as the case may be), will, to the extent that they have not been exercised
beforehand, automatically lapse on the first to occur of:
(a) The expiry of the period of three calendar months from the date of such occurrence, and
(b) The Expiry Date.
A certificate signed by the company secretary of the Company stating that a person ceased for any reason to be
an Eligible Person shall (in the absence of manifest error) be conclusive for the purposes of the Plan, both as to

such occurrence and the date of such occurrence.

If at any time prior to the Expiry Date of any Plan Options a Holder dies, the deceased Holder’s legal personal
representative may:

(a) elect to be registered as the new Holder of the deceased Holder’s Plan Options;

(b) whether or not he becomes so registered, exercise those Plan Options as if it were the Holder of them in
accordance with these Rules; and

(c) if the deceased Holder had already given the Company a notice of exercise of his Plan Options, pay the
Exercise Price in respect of those Plan Options.

ENTITLEMENT TO PARTICIPATE IN FUTURE ISSUES
New Issues
Holders may only participate in entitlements issues of securities to holders of Shares if a Plan Option has been

exercised and Shares allotted in respect of the Plan Option before the record date for determining entitlements to
the issue. The Company must give at least nine Business Days’ notice (or such greater period of notice (if any) as
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may be required by the Listing Rules) to Holders of any new issue before the record date for determining
entitlements to the issue in accordance with the Listing Rules.

There will be no increase in the number of Shares over which any Plan Option is exercisable or any adjustment in
the exercise price of any option in consequence of any bonus issue or any pro rata issue to Shareholders.

Reorganisation of Capital

If, prior to the expiry or lapse of any Plan Options, there is a reorganisation of the issued capital of the Company,
the rights of an option holder will be changed in a manner consistent with the Listing Rules applying to a
reorganization of capital at the time of reorganisation.

Advice

In accordance with the Listing Rules, the Company must give notice to each Holder of any adjustment to the
number of Shares for which the Holder is entitled to subscribe or to the Exercise Price pursuant to the provisions of
clause 11.4 of the Plan.

EXERCISE PRICE OF OPTIONS

The Exercise Price of each Plan Option will be determined by the Board when it resolves to offer the Plan Option
and will be not less than the Market Value of a Share at that time unless a placement or share issue has been
announced within 60 days previously, in which case the Exercise Price may be the lesser of the Market Value and
the relevant placement or issue price.

AMENDMENTS TO THE RULES
The Board may alter, delete or add to these Rules at any time (save for the provisions of clause 3 of the Plan), but,

where the Company is admitted to the Official List of the NSX, its resolution to do so has no effect unless the
requirements of the Listing Rules in relation to the alteration, deletion or addition have been complied with.

11.9 Matters Relevant to the Directors

An entity controlled by Mr. Sergi owns all the issued Shares in the Company as at the date of this Prospectus.

Except as set out in this Prospectus (including in Sections 3 and 11), there are no interests that exist at the date of this
Prospectus and there were no interests that existed within two years before the date of this Prospectus that are or were,
interests of a Director or a proposed Director in the promotion of the Company or in any property proposed to be acquired
by the Company in connection with its formation or promotion.

Further, except as set out in this Prospectus, there have been no amounts paid or agreed to be paid to a Director in cash
or securities or otherwise by any persons either to induce him to become or qualify him as a Director or otherwise for

services rendered by him in connection with the promotion or formation of the Company.

Mr. Sergi has advised the Company that he, or his nominees or associates, intend to subscribe for 2,000,000 Shares
pursuant to the Offer.

The unaudited and pro forma balance sheet of the Company as at 13 December 2007 includes a total of $250,000
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repayable by the Company to entities controlled by Mr. Sergi. This amount was lent to the Company to fund the costs of
the Offer. This amount payable by the Company to entities controlled by Mr. Sergi and any further amount lent to the
Company by Mr. Sergi or his related entities to fund the costs of the Offer would be repaid after successful completion of
the Offer. Also refer to Sections 4.2 and 8.5.

Remuneration of Directors

Under the Company's constitution, each Director (other than a Managing Director or an Executive Director) may be paid
out remuneration for ordinary services performed as a Director.

The maximum total remuneration of non-executive directors of the Company has been set at $200,000 per annum to be
divided among them in such proportions as they agree.

Directors have resolved that;

a) Remuneration, excluding statutory superannuation, for each non executive Director be $20,000 per annum and
$40,000 per annum for the Chairman; a total of $60,000 per annum;

b) The Managing Director’s salary remuneration, excluding statutory superannuation, is $120,000 per annum;

C) The Managing Director will be entitled to a performance bonus comprising the following:
(i) an annual bonus calculated at the end of each financial year equal to 15% of the cumulative earnings of the

Company less 10% of the gross moneys raised from the Shareholders of the Company where such moneys
raised are compounded annually; and

(i) aretirement allowance payable on the later of 5 years from the commencement of the engagement of the
Managing Director and that date on which the Managing Director retires. The retirement allowance is equal
to 15% of the value of the Company as determined by independent valuers as at the entitlement date less:

| Gross moneys raised from Shareholders of the Company compounded annually at the rate of 10% per
annum; and

[l the aggregate of all bonuses paid by the Company to the Managing Director under paragraph (i) as at
the entitlement date.

For clarity, the performance bonus is intended to reward the Managing Director where the annual return to
Shareholders of the Company exceeds 10% per annum on a compounding basis by paying to the Managing
Director an amount equal to 15% of the excess. and

d) Directors, or their nominees, are entitled to be granted Options totalling up to 10% of the total number of Shares
on issue upon admission to the Official List.

The number of Directors’ Options granted would be between 2,400,000 and 4,000,000, as between 24,000,000 and

40,000,000 Shares may be issued under this Offer. These Directors’ Options would be divided in the ratio of Non-
executive Chairman two; Managing Director five; and Non-executive Director one.
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Total number of Shares Number of Directors’ Options Granted to:
issued under this Offer
Non-executive Managing Director Non-executive Total
Chairman Director

24,000,000 600,000 1,500,000 300,000 2,400,000
26,000,000 650,000 1,625,000 325,000 2,600,000
28,000,000 700,000 1,750,000 350,000 2,800,000
30,000,000 750,000 1,875,000 375,000 3,000,000
32,000,000 800,000 2,000,000 400,000 3,200,000
34,000,000 850,000 2,125,000 425,000 3,400,000
36,000,000 900,000 2,250,000 450,000 3,600,000
38,000,000 950,000 2,375,000 475,000 3,800,000
40,000,000 1,000,000 2,500,000 500,000 4,000,000

Any Director who renders or is called upon to offer extra services in connection with the affairs of the Company would be
entitled to be paid extra remuneration as determined by the independent Directors.

11.10 Related Party Transactions

Four of the five apartments proposed to be purchased by the Company are, on the date of this Prospectus, owned by
Hiltan, being a company associated with the Company’s Managing Director, Mr. Sergi.

The Company has engaged the services of two independent registered valuers to assess the fair market value of each of
these apartments, and to establish the price at which each property is to be purchased by the Company. These valuations
have been completed for these properties.

A company related to the Company’s Non-executive Chairman, Mr. Michael Braham, was paid a non-refundable deposit
totaling $10,000 excluding GST to assist with this Offer and is entitled to an additional $30,000 excluding GST upon
successful completion of the Offer.

A company related to the Company’s Non-executive Director and Company Secretary is entitled to a fee at the rate of

$150 per hour excluding GST for Company Secretarial services provided by Mr. lan Morgan. At the date of this
Prospectus, these fees total $23,250 excluding GST.

Mr. Sergi has entered into a letter of appointment with the Company which is summarized in Section 10.7.

Each Director has entered into a Deed of Access and Indemnity with the Company which is summarized in Section 10.6.
One Director, Mr. Sergi or his nomineg, intends to apply for Shares under this Offer (see Section 11.9).

11.11 Legal Proceedings

The Company is not and has not been, during the 12 months preceding the date of this Prospectus, involved in any legal

or arbitration proceedings which have had a significant effect on the financial position on the Company. As far as the
Directors are aware, no such proceedings are threatened against the Company.
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11.12 Consents and Responsibility Statements

Each of the parties referred to in this Section 11.12:

(@) does not make, or purport to make, any statement in this Prospectus, and is not aware of any statement in
this Prospectus which purports to be based on a statement by any of them, other than as specified in
Section 9; and

(b) to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any part of this
Prospectus other than a reference to its name and a statement included in this Prospectus with the
consent of that party as specified in Section.11.12.

Grant Thornton Corporate Finance Pty Ltd (Grant Thornton) has given its written consent to the inclusion in this
Prospectus of its Investigating Accountants Report and to all statements referring to that report in the form and context in
which they appear and has not withdrawn such consent before lodgement of this Prospectus with ASIC.

MJ Davis Valuations Pty Ltd (MJ Davis) has given its written consent to the inclusion in this Prospectus of an executive
summary of its valuations and to all statements referring to that summary in the form and context in which they appear
and has not withdrawn such consent before lodgement of this Prospectus with ASIC.

CB Richard Ellis Pty Ltd (CB Richard Ellis) has given its written consent to the inclusion in this Prospectus of an
executive summary of its valuations and to all statements referring to that summary in the form and context in which they
appear and has not withdrawn such consent before lodgement of this Prospectus with ASIC.

Each of the following has consented to being named in the Prospectus in the capacity as noted below and has not
withdrawn such consent prior to the lodgement of this Prospectus with ASIC. To the maximum extent permitted by law,
each of the persons referred to below expressly disclaims and takes no responsibility for any part of this Prospectus other
than references to their name:

(a) Home Wilkinson Lowry, as solicitors to the Offer;
(b) Grant Thornton as author of the Investigating Accountants Report;

(c) Get Active Management Services Pty Ltd as provider of historical gross rental income included in
section 4.5 of this Prospectus;

(d) Cameron Stockbrokers, as the Sponsoring Broker;
(e) Hymans Feitelberg as Auditor to the Company;

(f) Registries Limited as the Share Registry.

(g) MJ Davis, as one valuer; and

(h) CB Richard Ellis, as another valuer.

There are a number of persons referred to elsewhere in this Prospectus who are not experts and who have not made
statements included in this Prospectus nor are there any statements made in this Prospectus on the basis of any
statements made by those persons. These persons did not consent to being named in this prospectus and did not
authorise or cause the issue of this Prospectus.
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12. CAMERONS FINANCIAL SERVICES GUIDE

Issue Date: 25 January 2008

This Financial Services Guide (FSG) is provided by
Cameron Stockbrokers Limited ABN 38 090 472 012
(‘we”, “us” or “our”) Australian Financial Services
Licensee No. 246 705 of Level 5, 10 Spring Street,
Sydney NSW 2000. Our further contact details are set
out on the last page of this FSG.

This FSG is an important document. It will provide you

with information about Cameron Stockbrokers Limited

and its role in offering to arrange for you the issue of

Startan Properties Limited shares and options to help

you decide whether to use the financial services we

offer. This FSG contains information on:

= The services we can offer you;

= Remuneration received by us, our staff and other
related persons in connection with our dealing with
Startan Properties Limited shares and options;

=  Qur internal and external complaints handling

procedures and how you can access them.

Financial services and products that we are authorised

to provide

Cameron Stockbrokers Limited is authorised to offer the
following financial services:

= Dealin financial products;

= Provide financial products advice

We can provide financial product advice in respect of,
and deal in:

= Deposits

= Derivatives

= Government debentures, stocks or bonds

N

= Managed Investments

= Retirement Products

= Securities

= Superannuation

The purpose of this FSG is to set out the financial
services we provide in relation to our dealing in the
Startan Properties Limited shares and options. This
FSG does not relate to any other financial services that
we might provide other than those in relation to offering
to arrange for the issue of Startan Properties Limited

shares and options.

Who we act for
Cameron Stockbrokers Limited is responsible for the

financial services it provides for you under its Australian
Financial Services Licence. Cameron Stockbrokers
Limited acts as an agent for Startan Properties Limited
in making offers to arrange the issue of shares and

options.

How you can give us instructions
If you want to receive general advice on Startan
Properties Limited shares, or our role in offering to
arrange for the issue of Startan Properties Limited
shares and options:
= (Calluson (02) 8223 5100 or 1800 657 753; or
= Write tous at:

Cameron Stockbrokers Limited

GPO Box 4248,

Sydney. NSW. 2001

The main way you can give us instructions is by

completing an Application Form to subscribe for the
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shares and options. You can also give us instructions by
telephone or in person, using the contact details set out

above.

Do you pay for our services?

We will not charge you for any financial services
provided by us in connection with offering to arrange for
the issue of the Startan Properties Limited shares and

options.

Fees and commissions

We will receive a fee or commission for providing these
financial services to you of up to 5% (plus applicable
Goods and Services Tax) of the amount of money you
subscribe to the offer. This will be paid directly by
Startan Properties Limited to us in accordance with the

prospectus for the issue of the shares and options.

How are our representatives remunerated?

Our representatives are remunerated by a combination
of some or all of the following

= Commission

= Profit Share Arrangements

= Salary

The privacy of your personal information

At Cameron Stockbrokers Limited, the privacy of your
personal information is important to us. We collect your
personal information to ensure that we are able to
provide you with the products and services that you ask

us to provide to you.

We have adopted the set of principles set out in the
Privacy Act as part of out continuing commitment to

client service and maintenance of client confidentiality.

What should | do if | have a complaint?
If you are not satisfied with the services you receive
from us, you are entitled to complain.
If you have a complaint, please contact us on 1800 657
753 or (02) 8223 5100.
If you are not satisfied with the response, please provide
us with a written complaint to:
Compliance Officer,
Cameron Stockbrokers Limited
GPO Box 4248,
Sydney. NSW. 2001.
If you are not satisfied with our response to your written
complaint and wish to proceed further, you may refer
the matter to an independent complaint handling body.
Cameron Stockbrokers Limited is a member of the
Financial Industry Complains Service Limited (‘FICS”), a
body recognised by the Australian Securities and
Investment Commission.
For further information please contact FICS at:
Mail: PO Box 579

Collins Street

West Melbourne. VIC. 8007
Telephone: 1300 780 808
Facsimile: ~ (03) 9621 2291
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13. GLOSSARY

19 Scenic Highway means the property known as 19 Scenic Highway, Terrigal (Lot 8 deposited plan 28595).

19 Scenic Highway Trust means the trust between Nalod as trustee and Startan Properties Limited as beneficiary
created by deed dated 18 December 2007.

21 Scenic Highway means the property known as 21 Scenic Highway (Lot 9 DP 28595).
Applicant(s) means a person(s) who submits an Application.

Application means a valid application to purchase or subscribe for a specified number of Shares pursuant to this
Prospectus.

Application Form means the form attached to this Prospectus through which an Application can be made.
Application Monies means monies received pursuant to this Prospectus by way of an Application.
ASIC means the Australian Securities and Investments Commission.

Associated Company means at any time any body corporate that at that time is a related body corporate of the
Company within the meaning of section 50 of the Corporations Act.

ASX means ASX Limited ABN 98 008 624 691.

Australian Financial Services Licence means Australian Financial Services Licence granted pursuant to section 911A
of the Corporations Act

Board means the board of Directors, as it is constituted from time to time.
Business Day means a day on which the stock market of the NSX is open for trading in securities;

Camerons means Cameron Stockbrokers Limited ABN 38 090 472 012 (Australian Financial Services Licence No.
246705).

CB Richard Ellis means CB Richard Ellis Pty Ltd ABN 57 057 373 574.

Certificate means the certificate issued by the Company to a Holder in respect of a Plan Option.

Closing Date means 7 April 2008.

Company means Startan.

Corporations Act means Corporations Act 2001 (Cth).

Dealer means Australian Financial Services Licensees

Director(s) means a director(s) of Startan.

Directors’ Options means Options totalling up to 10% of Shares issued by Startan and described in more detail in

Section 11.9 of this Prospectus.

93



Startan Properties Limited ABN 82 127 332 549

Eligible Person means at any time a person who then is an employee (whether full-time or part-time) of the Company or
any Associated Company but does not include any Director of the Company.

Existing Shares means Shares on issue at the date of this Prospectus.

Expiry Date means, in relation to a Plan Option, the period of five years or such lesser period as the Board may
determine from and including the issue date of the Plan Option.

GAMS means Get Active Management Services Pty Ltd ABN 45 075 002 210.

Holder means, in relation to a Plan Option, the person (whether an Eligible Person or a Permitted Nominee) entered in
the Company’s register of Plan Options as the holder of that Plan Option.

Listing Rules means the official listing rules of the NSX.

Manager means Startan Properties Management Pty Ltd ABN 82 127 338 756, a wholly-owned subsidiary of Startan.
Managing Director means Mr. Pasquale Sergi.

Market Value means:

(@) the average closing sale price per Share (weighted by reference to volume) recorded on the stock
market of the NSX during the five trading days immediately preceding the day on which the Board
resolves to offer a Plan Option (excluding special crossings and overnight sales); or

(b) in circumstances where there has been no trading in the Shares during the five trading days
immediately preceding the day on which the Board resolves to offer a Plan Option, the last sale price
recorded on the stock market of the NSX (excluding special crossings and overnight sales);

MJ Davis means MJ Davis Valuations Pty Ltd 50 002 324 209 real estate valuers and property consultants.
Multiplex means Multiplex Constructions Pty Ltd ABN 70 107 007 527.
Nalod means Nalod Pty Ltd ABN 93 128 189 659.

Nalod Options means Options granted in accordance with Startan’s deed, summarised in Section 10.3 of this
Prospectus, with Nalod.

Nalod Shares means Shares issued in accordance with Startan’s deed, summarised in Section 10.3 of this Prospectus,
with Nalod.

NSX means the National Stock Exchange of Australia Limited ABN 11 000 902 063.

Offer means the offer of up to 40,000,000 Shares and 10,000,000 Options in accordance with the terms and conditions
set out in this Prospectus.

Official List means the official list of the NSX.
Official Quotation means, in relation to a Share or an Option, officially quoted by the NSX.

Opening Date means 25 January 2008.
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Option(s) means an option(s) to acquire one Share for an exercise price of $0.60 each, at any time during the first
calendar month following the expiry date, which is five years from the grant date.

Optionholder means a holder of Options.

Plan means The Startan Properties Limited Employee Share Option Plan.

Plan Option means an option issued under the Plan to subscribe (subject to clause 11 of the Plan) for a Share.

Prospectus means this Replacement Prospectus dated 25 January 2008 which is intended to replace a Prospectus
dated 14 January 2008 issued by Startan.

Registries means Startan's securities registry, Registries Limited ABN 14 003 209 836.
Rules mean the rules of the Plan, as amended from time to time.

Share(s) means a fully paid ordinary share(s) in the issued capital of Startan.

Share Registry means Registries.

Shareholder(s) means a shareholder(s) of Startan.

SP72353 means Strata Plan 72353

Startan means Startan Properties Limited ABN 82 127 332 549.

Trust Deed means the deed creating the 19 Scenic Highway Trust

AUTHORISATION OF REPLACEMENT PROSPECTUS

Every Director of the Company has consented to the lodgement of this Replacement Prospectus with ASIC under the
Corporations Act and has not withdrawn that consent and this Prospectus has been signed by the Chairman of the
Company.

/ |

Michael Braham

+

Non - Executive Chairman
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APPLICATION FORM
PART ONE

Fill out this Application Form if you wish to apply for Shares in Startan Properties Limited
. Please read the Replacement Prospectus (Prospectus) dated 25 January 2008

. Follow the instructions to complete this Application form (see reverse).

° Print clearly in capital letters using black or blue pen.

A

Number of shares you are applying for Total amount payable

x $0.50 per share =

Minimum of 4,000 Shares and 1,000 Options to be applied for, and thereafter in multiples of 200 Shares and 50 Options.
C write the name(s) you wish to register the Shares in (see reverse for instructions)

Applicant 1
Name of Applicant 2 or < Account Designation >

Name of Applicant 3 or < Account Designation >

D write your postal address here

Number / Street
Suburb/Town State Postcode
E CHESS participant - Holder Identification Number (HIN) Important please note if the name & address details above in sections C & D
do not match exactly with your registration details held at CHESS, any
X Securities issued as a result of your application will be held on the Issuer
Sponsored subregister.
F Enter your Tax File Number(s), ABN, or exemption category
Applicant #1 Applicant #2

Applicant #3

G Cheque payment details — & PIN CHEQUE(S) HERE Payee Cameron Stockbrokers Limited — Startan Float Account (and crossed Not Negotiable)
Please enter details of the cheque(s) that accompany this application.

Name of drawer of cheque Cheque No. BSB No. Account No. Cheque Amount A$

H Contact telephone number (daytime/work/mobile) | Email address

By submitting this Application form, I/We declare that this Application is completed and lodged according to the Prospectus and the instructions on the reverse of the Application form
and declare that all details and statements made by me/us are compete and accurate. |/We agree to be bound by the constitution of Startan Properties Limited (the Company). I/We
was/were given access to the Prospectus together with the application form. I/We represent, warrant and undertake to the Company that our subscription for the above Shares will not
cause the Company or me/us to violate the laws of Australia or any other jurisdiction which may be applicable to this subscription for Shares in the Company.
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Application Form for Shares - Part Two

Identification form

The Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (Cth) requires the Company to confirm the identity of each Applicant eligible to participate in the Offer. If the
Company is not able to confirm an eligible Applicant's identity, it may not be able to issue Shares to that eligible Applicant.

If you are an eligible Applicant who wishes to participate in the Offer, you are required to complete this identification form and return it together with any other document requested as
soon as practicable. If you do not provide the documents requested, the Company may not be able to issues Shares to you. Please return the Application Form (Part One and
Part Two) and documents to mailing address:

Startan Properties Limited

Share Offer

c/- Cameron Stockbrokers Limited
Level 5

10 Spring Street

Sydney NSW 2000

Depending on the capacity in which you are applying under the Offer, you will need to supply certain items of identification.

Please indicate the documents provided by ticking the relevant box.

D Individual

O A certified copy of your driver's licence. Your licence must be current, contain a photograph of you and both the front and back of the licence must be provided; or

O  a certified copy of your passport. Your passport must be current if issued by a foreign government. For an Australian passport, it must be current or have expired within the
last two years. The passport must contain a photograph of you.

D Australian company

O A certified copy of the Certificate of Registration of the company as issued by ASIC; or

O  acertified copy of the Certificate of Incorporation as issued by the applicable Corporate Affairs Office.

D Individual holding Shares as a trustee

You must provide identification as both an individual and as a trustee.

O A certified copy of your driver's licence; or

O  a certified copy of your passport.

and

O A certified copy or a certified extract of the trust deed for the trust. The extract must include the full name of the trust. A full certified copy of the trust deed is not required; or

O  a certified copy of a letter from an accountant or solicitor dated within the last 12 months confirming the name of the trust.

D Australian company holding Shares as a trustee

You must provide identification as both a company and as a trustee. Please provide:
O A certified copy of the Certificate of the Registration of the Company as issued by ASIC; or
O  acertified copy of the Certificate of the Registration of Incorporation as issued by the applicable Corporate Affairs Office.

In addition, please provide the following if the trust is not:

(@)  aregistered managed investment scheme;

(b)  amanaged investment scheme that only has wholesale clients and does not make small-scale offerings;

()  agovernment superannuation fund established by legislation; or

(d)  registered and subject to regulatory oversight of a Commonwealth statutory regulator in connection with its activities as a trust.

O A certified copy or a certified extract of the trust deed for the trust. The extract must include the full name of the trust. A full certified copy of the trust deed is not required; or
O  acertified copy of a letter from an accountant or solicitor dated within the last 12 months confirming the name of the trust.
Please provide the following if the trust is:

(@)  aregistered managed investment scheme;

(b)  amanaged investment scheme that only has wholesale clients and does not make small-scale offerings;
()  agovernment superannuation fund established by legislation; or
(d)  registered and subject to regulatory oversight of a Commonwealth statutory regulator in connection with its activities as a trust.

O A certified copy or a certified extract of the trust deed for the trust. The extract must include the full name of the trust. A full certified copy of the trust deed is not required; or

O  a certified copy of a document that indicates that the trust is either a registered managed investment scheme, is an unregistered managed investment scheme and only
has wholesale clients and does not make small-scale offerings, is a government superannuation fund established by legislation or is registered and subject to regulatory
oversight in connection with its activities as a trust.

Any documentation provided in a language other than English must be accompanied by an English translation prepared by an accredited translator.
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For all other categories of eligible Shareholders, if you are unsure what documentation is required to confirm your identity, please contact the Company on 02 9620 1140.
Details of certification

Each document provided with this form must be certified by an acceptable certifier. We will not accept photocopies or faxes of a certification. Please ask the certifier to include the
following certification on the front page of the document:

Details of certifier

[ | their full name;

[ ] by reference to the listing below, a statement as to which category of authorised certifier the person is;

[ | a statement either the same as or to the effect of:
B "l certify this is a true and correct copy of the original document which | have sighted” (for use where there is only a single page); or
B "l certify that this page and the following __ pages are true and correct copies of the original document which | have sighted"; and

] date of certification.

Acceptable certifiers

a legal practitioner enrolled in a Supreme Court of a State, or Territory or the High Court of Australia;
ajudge of a court;

a magistrate;

a chief executive officer of a Commonwealth court;

a registrar or deputy registrar of a court;

a Justice of the Peace;

a notary public;

a police officer;

an agent of the Australian Postal Corporation who is in charge of an office supplying postal services;

a permanent employee of the Australian Postal Corporation who supplies postal services;

an Australian consular officer or Australian diplomatic officer;

an officer with two or more continuous years' service with one or more financial institutions;

a finance company officer with two or more continuous years' service with one or more finance companies;
an officer with, or authorised representative of, a holder of an Australian financial services licence, having two or more years' continuous service with one or more licensees; and

a member of the Institute of Chartered Accountants in Australia, CPA Australia, or the National Institute of Accountants with two or more years' continuous membership.
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Guide to the Application Form

YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM. Please complete all relevant sections of the
appropriate Application Form using BLOCK LETTERS. These instructions are cross-referenced to each section of the Application Form.

Instructions

A. If applying for Shares insert the number of Shares for which you E.  Enter your Australian tax file number ("TFN") or ABN or
wish to subscribe at Item A (not less than 4,000 and then in exemption category, if you are an Australian resident. Where
multiples of 200. Multiply by $0.50 AUD to calculate the total for applicable, please enter the TFN /ABN of each joint Applicant.
Shares and enter the $amount at B. Collection of TFN's is authorised by taxation laws. Quotation of

your TFN is not compulsory and will not affect your Application

B. Write your full name. Initials are not acceptable for first names. Form.

C.  Enter your postal address for all correspondence. Al F. Complete cheque details as requested. Make your cheque
communications to you from the Company will be mailed to the payable to Cameron Stockbrokers Limited -Startan Float
person(s) and address as shown. For joint Applicants, only one Account, cross it and mark it "Not negotiable". Cheques must
address can be entered. be made in Australian currency, and cheques must be drawn on

D. If you are sponsored in CHESS by a stockbroker or other CHESS an Australian Bank.
participant, you may enter your CHESS HIN if you would like the G. Enter your contact details so we may contact you regarding your
allocation to be directed to your HIN. Application Form or Application Monies.

NB: your registration details provided must match your H. Enter your email address so we may contact you regarding your

CHESS account exactly.

Correct Forms of Registrable Title

Note that ONLY legal entities can hold the Shares. The Application must be in the name of a natural person(s), companies or other legal entities acceptable to
the Company. At least one full given name and surname is required for each natural person.

Examples of the correct form of registrable title are set out below.

Application Form or Application Monies or other correspondence.

Type of Investor

Correct Form of Registrable Title

Incorrect Form of Registrable Title

Individual Mr John David Smith J D Smith

Company ABC Pty Ltd ABCP/L or “ABCCo

Joint Holdings Mr John David Smith & John David &
Mrs Mary Jane Smith Mary Jane Smith

Trusts Mr John David Smith John Smith Family Trust
<J D Smith Family A/C>

Deceased Estates Mr Michael Peter Smith John Smith (deceased)
<Est Lte John Smith A/C>

Partnerships Mr John David Smith & Mr lan Lee Smith John Smith& Son

Clubs/Unincorporated Bodies

Mr John David Smith
<Smith Investment A/C>

Smith Investment Club

Superannuation Funds

John Smith Pty Limited
<J Smith Super Fund A/C>

John Smith Superannuation Fund

Lodgement

Mail your completed Application Form with cheque(s) attached to the following address:
Delivery address:

Startan Properties Limited Share Offer
c/- Registries Limited

Mailing address:

Startan Properties Limited Share Offer
c/- Cameron Stockbrokers Limited

Level 5 Level 7
10 Spring Street 307 Kent Street
Sydney NSW 2000 SYDNEY NSW 2000

Itis not necessary to sign or otherwise execute the Application Form.

If you have any questions as to how to complete the Application Form, please contact Registries Limited on 02 9290 9600.

Privacy Statement:

Registries Limited advises that Chapter 2C of the Corporations Act 2001 (Cth) requires information about you as a shareholder (including your name, address and details of the
shares you hold) to be included in the public register of the entity in which you hold shares. Information is collected to administer your share holding and if some or all of the
information is not collected then it might not be possible to administer your share holding. Your personal information may be disclosed to the entity in which you hold shares. You
can obtain access to your personal information by contacting us at the address or telephone number shown on the Application Form.

Our privacy policy is available on our website (http://www.registriesltd.com.au/help/share_privacy.html).
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