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This Prospectus is dated 24 February 2006 and
was lodged with the ASIC on that date. The ASIC
and its officers take no responsibility for the

contents of this Prospectus or the merits of the
investment to which the Prospectus relates.

The expiry date of this Prospectus is at 5.00pm
WST on that date which is 13 months after the
date this Prospectus was todged with the ASIC
{Expiry Datel. No Shares may be issued on the
basis of this Prospectus after the Expiry Date.

Application wil be mads to ASX within seven
{7} days after the date of this Prospectus for
Official Quotation of the Shares offsred by
this Prospsctus.

it is important that investors read this Prospectus
in its entirety and seek professional advice
where necessary. The Sharss the subject of this
Prospectus should be considered speculative.

RISKS

An investment in Shares is subject to a number
of risks which are set out in Section 7 of this
Prospectus. The Company’s business {on
completion of the Transaction} will be the
lending of funds for property development,
secured by first and second ranking security
{such as mortgage and charge) over property.
Accordingly, an investment in the Company
should be considered speculative. Prospective
investors should read this Prospectus in its
entirety, and are encouraged to read the risk
factors carefully land should, if necessary, consult
their professional adviser) before deciding

to invest in the Company.

WEB SITE - ELECTRONIC PROSPECTUS

A copy of this Prospsctus can be downloaded
from the website of the Company at

www. firsteapitalgroup.com.au. Any person
accessing the slectronic version of this
Prospectus for the purpose of making an
investment in the Company must be an
Australian resident and must only access

the Prospectus from within Australia.

The Corporations Act prohibits any person
passing onto another person an application
form unless it is attached to a hard copy of this
Prospectus or it accompanies the complete and
unaktered version of this Prospectus. Any person
ray obtain a hard copy of this Prospectus free
of charge by contacting the Company.

EXPOSURE PERIOD

This Prospectus will be circulated during the
Exposure Period. The purpose of the Exposure
Period is to enable this Prospectus to be examined
by market participants prior to the raising of funds.
Potential investors should be aware that this
examination may result in the identification of
deficiencias in the Prospectus and, in those
circumstances any application that has been
recetved may need to be dealt with in accordance
with section 724 of the Corporations Act.

Applications for Shares under this Prospectus will
not be accepted by the Company until after the
sxpiry of the Expasure Period. No preference will
be conterred on persons who lodge applications
prior to the expiry of the Exposure Period.
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Dear investor

On behalf of the Directors of Plantard Limited
{Ptantard}, shortly to be renamed First Capital
Group Limited, | am delighted to nwvite you to
participate in this share offer, the proceeds of
which will be applied in part to fund Plantard’s
acquisition of First Capital Securities Limited
{FCSL} and to provide working capital for the
engoing development and expansion of
FCSYs business.

+CSL has, over the past trading year, sstablished
itself as a viable national funds management
group. FCSL raises funds, via a prospectus
offering unsecured notes, and on-lends these
funds to property developers for the developmant
of residential, commercial and industrial

property projects. Since refeasing its first
prospectus in February 2005, FCSL has raised
over $30,201,0600 (including oversubscriptions}
from ths gensral public.

This Prospectus represents an opportunity

to invest in Plantard, which plans to acquirs
FCSE which is in the early stages of devsiopment
and has:

* a strong and experienced Board of Directors
al of whom have a background in finance
andfor property;

» plans for future growth and expansion within
the residential and commercial property funds
brokerags ssctor; and

» an awarsness of the strengths and weaknesses
of its compstitors and the capacity to markst
itself as having a distinct point of difference
in the marketplace.

Dstails of these plans, along with an industry
overview, are fully detailsed in this Prospectus.

Subject to the acquisition of FCSL end the
appointment of Mr Chilvers and Mr de Souza as
Directors of Plantard, Plantard will gain a direct
future bensfit from the experiencs and strengths
brought to the Company via the FCSL Board of
Directors, particularty in the arsas of financial
modelling, future strategic management,
corporate governance and accounting systems
and procedures.

The Directors of Plantard believe that the
acquisition of FCSL will allow Plantard to move
forward to become a participant in the Australian
funds management market,

Before considering this investment, | urge you

to carefully read the information contained in this
document. H you have any questions at all pleass
contact 1300 785 4580,

Thank you for your interest in our Company. We
look forward to a long and rewarding relationship
with you.

Ananda Kathiravelu
Chairman 24/02/06




2.1 Emnportant Notice

This section is not intended to provide fult
information for investors intending to apply

for Shares offered pursuant to this Prospectus.
This Prospectus should be read and considered
in its entirety.

2.2 Objectives

The Board views funds management as a
growing business within the Australian financial
rmarket. As such, they belisve this industry
provides financial opportanities for the Company
in both the short and long term.

The cost of antry into the financial services
rarket, particutarly the cost of establishing a
funds management business, is considerable.
These costs include:

+ Initiat establishmeant and set up costs, including
the teasing of premises, office fit-out and
infrastructure costs;

* Ths cost of finding the right staff with the
right skill base;

+ Ths cost of building a reputation in the
Australian financial markst place;

+ Ths cost of advertising to build up consumer
awareness; and

* Ths cost of buitding a strong relationship with
referral parties.

The Directors of Plantard believe that FCSL has
set Hsslf up as a going concern in the funds
ranagement arena thereby eliminating the

above harriers to entry, which Plantard would face
i the Company was to consider commencing
operations as a funds manager in its own right.
This factor therefors rmakes the purchase of FCSL
a cost effective and sconomic means of entering
the funds managemesnt industry.

The Company's strategic objectives are thersfore
to complste the acquisition of FCSL and to
continus to develop FCSLs business.

On complstion of the Offer, the Board believes
the Company will have sufficient working capital
to achieve these objectives.

2.3 indicative Timetable

Lodgement of Prospsctus

with the ASIC 24 Fshruary 2006

Exposure Period ends and

Opening Date 4 March 2006

Closing Date 500pm WST on 28 March 2008

Allotmant and issue of securities

pursuant to the Capital Raising 31 March 2006

Setttement of the Acquisition

Agreement 31 March 2006

Anticipated date the suspension
of trading is lifted and the Company

is re-listed on ASX 5 April 2008

These dates are indicative onty. The Directors
reserve the right to vary these dates without prior
notice.

2.4 Purpose of the Offer and Use of Proceeds
On the basis that $2,500,000 is raised from the
Offer, the funds are intended to be applied as

follows:

To subscribe for shares in FCSL $1,250,000.00
Expenses of the Offer $275,373.00
Marleting costs of FCSL $60,000.00
Advertising cost of FCSL $611,627.00
Upgrading of database software $183,000.00
General working capital $120,000.00
Total $2,500,000.00

in the event oversubscriptions {of up to
$1,000,000) are accepted they will be applied to
unallocated working capital.



2.5 Capital Structure
The capital structure of the Company following

completion of the Cffer is summarised below:

Offer Price $0.20 per Share
Existing Shares 21,413,005

Number of Shares offered
under this Prospectus’ 12,500,000

Number of Shares to be issued
to the Vendors? 15,000,000

Number of Shares to be issued
on conversion of convertible notes® 10,200,000

Total Shares on Completion of the

Offer and Transaction 59,113,006
Options
Options on issue at date of Prospectus? 2,800

Options to be issued to the Vendors® 10,000,000
Options offered under this Prospectus Ni

Total Options on Issue at Completion
of the Offer and the Transaction’ 10,002,800

Motes:

1 Assurmnes no oversubsoniptions are accepted by the
Company.

2 An additionat 19,000,000 Class A Performance Shares,
10,000,000 Class B Performance Shares and 19,600,000 Class
C Performance Shares will be issued 1o the Vendors as part
consideration for the acquisition of FCSL. The tarms of the
Acquisition are set out in Section 8 of this Progpecius. Tha
terms of the Performance Shares are set out in Saction 3 of
this Prospectus,

3 Thesa convertible notes automaticatly convert into Shares {at
effsctively an issue price of 13.33333 cents per Share) upon
settlernent of the Acguisition Agreement. If the Acguisition
does not sattle by 31 BMarch 2008 {or such |ater date ag is
agreed between Plantard convartible noteholders and the
Company) the Company iz obiiged fo redeem the notes,

4§ 2,800 Options exsrcisable betfore 31 Ociober 2006, at an
exercise price of $1.00 each, and otharwise on the terms of
the Vendor Options.

B The terms of the Vendos Options are that they are exercisable
at any tirme prior to 5.8%9pmWST on 31 Beeember 2008 at an
exercise price of 20 cents sach.




Directors: {from left} Ananda Kathiravelu, Steven Morris, Terence Chiivers {proposed).



3.1 The Offer

By this Prospectus, the Company offers for
subscription 12,500,000 Shares at $0.20 each
to raise $2,500,000.

Thie Dirsctors reserve the right to receive
oversubscriptions of up to another 5,000,000
Shares at $0.20 each, to raiss up to an additional
$1,000,000.

Tha Offer consists of:

{a} a Priority Offer exclusive to the current
investors in FCSL; and

{b} a Public Offer which is open to the
gensral public.

Please refer below for full details of the Priority
Offer and the Public GHfer. The Priority Offer

and the Public Offer are subject to conditions

as detailed below. The Shares offered under this
Prospectus witl rank equally with the existing
Shares on issue.

3.2 The Priority Offer

Under the Priority Offer, each investor in
unsecured notes in FCSL (FOBL investor} on the
Opening Date will be offered a priority allocation
of Shares pursuant to this Prospectus en the
basis that the applications will be processed

in date and time order of recsipt subjsct to the
following terms and conditions:

{a} the Priority Offer is not an entittement. The
relevant FCSL investors will merely be given
priority over the general puablic in relation
to their applications for Shares;

{b} the minimum numbar of Shares that must
be applied for by an FCSL investor under
the Priarity Offer is 10,000 Shares. If an FCS5L
investor falls to subscribe for this minimum
number of Shares, the Directors reserve the
right to disregard the application; and

{ch the Directors reserve the right to scale back
any apptication for Shares under the Priority
Offer to 10,000 Shares.

Applications for Shares by FCSL investors who
wish to apply for Shares under this Priority Offer
will be accepted on the Priority Application Form
accompanying this Prospsctus.

3.3 The Public Offer

Under the Public Offer, memibers of the general
public may apply for Shares pursuant to this
Prospectus. The Company does not guarantee
that an application for Shares pursuant to the
Public Offer will be accepted by the Company.

Applications for Shares under the Public Offer
will be accepted on the Public Application Form
accompanying this Prospsctus.

3.4 Applications
Applications

Alt Applications for Sharss under the Offer
must be made using either the Priority Offer
Application Form or the Public Application Form
accompanying this Prospsctus.

Payment for the Shares must bs made in full at
the issus price of $0.20 per Share. Applications for
Shares must be for a minimurm of 10,000 Shares
and thereafter in multiples of 2,000 Shares.
Completed Application Forms and accompanying
cheques must be mailed to:

First Capital Corporate Limited
GPO Box 5243
Brisbane QLD 4001

or delivered to:

Level 10, 300 Adelaide Street, Brisbane.

Chegquss should be made payable to "Plantard
Limited - Share Offer Account” and crossed
"Not Negotiable”. Completed Application Forms
must reach the above addrass by no later than
the Closing Date.

The Company reserves the right to closs the
Offer early.




35 Oversubscriptions

The Company may accept oversubscriptions of
up to a further $1,000,000 through the issue of up
to a further 5,000,000 Shares at an issue price of
$0.20 each under the Offer. The maximurm
amount which may bs raised under this
Prospectus is therefore $3,500,000.

3.6 Allotment

Subject to the ASX granting conditional approval
for the Company to be re-admitted to the Official
List, allotment of Sharas offered by this
Prospectus will take place as soon as practicable
after the Closing Date. Prior to allotmant, all
appiication monies shall be held by the Company
on trust. The Company, irrespective of whether
the allotment of Shares takes place, will retain
any interest earned on the application monies.

The Directors reserve this right to allot Sharss in
full for any application or to allot any lesser
aumber or to decling any application. Where the
number of Shares allotted is less than the
number applied for, or where no allotment is
made, the surplus application monies will be
returned by chsgue to the applicant within seven
{7} days of the allotment date.

3.7 Minimum Subscription
The minimum subscription to be ralsed pursuant
to this Prospectus is $2,500,600.

H the minimum subscription has not been raised
within four {4} months after the date of this
Prospectus, al! applications will be dealt with in
accordance with the Corporations Act.

3.8 ASX Listing

The Company will apply to the ASX within

seven {7} days after the date of this Prospectus
for re-admissien to the Official List and for
Official Quotation of the Shares offered under
this Prospectus. if ASX does not grant permission
for Official Quotation of the Shares within three
{3} months after the date of this Prospectus,

or such longer period as is permitted by the
Corporations Act, none of the Shares offered by
this Prospectus will be allotted or issued. in that
circumstance, all applications will be dealt with in
accordance with the Corporations Act.

3.9 Applicants Outside Australia

This Prospectus does not, and is not intended to,
constitute an offer in any place or jurisdiction,

or to any person to whom it would not be tawful
to make such an offer or to issue this Prospectus.
The distribution of this Prospectus in jurisdictions
outside Australia may be restricted by law and
persons who come into possession of this
Prospectus should ssek advics on and observe
any such restrictions. Any failure to comply with
such restrictions may constitute a violation of
appticable securitiss laws. No action has been
taken to register or qualify these Shares or
othisrwise permit a public offering of the Shares
the subject of this Prospectus in any jurisdiction
outside Australia.

i is the responsibllity of applicants outside
Australia to obtain all necessary approvals for
the allotment and issue of the Shares pursuant
to this Prospectus. The return of a complsated
Application Form will be taken by the Company
to constitute a representation and warranty by
the Applicant that all relevant approvals have
heen obtalned.

3.10 Underwriter
The Offer is not underwritten.



3.11 Commissions on Application Forms

The Company reserves the right to pay a
commission of up to 5% {inclusive of goods and
servicss tax} of amounts subscribed through any
Australian financial services licensee in raspact
of valid Application Forms lodged and accepted
by the Company and bearing the stamp of the
Australian financial servicss licensse. Payments
will be subjsct to the receipt of a proper tax
invoice from the licensed securities dealer or
Australian Financial Services licensee.

3.12 CHESS

The Company will apply to participate in the
Clearing House Electronic Subregister System
{CHESS]}. CHESS is operated by ASX Settlement
andTransfer Corporation Pty Ltd (ASTC), a wholly
owned subsidiary of the ASX, in accordance with
the Listing Rules and the ASTC Settlernent Rules.

Under CHESS, the Company will not issue
certificates to investors. Instead, Sharsholders
will receive a statement of their holdings in the
Company. if an investor is broker sponsored,
ASTC will send a CHESS statement.

3.13 Privacy Statement

If vou complste an application for Shares, you
will be providing personal information to thg
Company. The Company collects, holds and will
use that information to assess your application,
servics your needs as a Sharsholder and to
facilitate distribution payments and corporate
communications to you as a Sharghoider.

The information may also be used from tims

to time and disclosed to persons inspscting

the register, including bidders for your securities
in the context of taksovers, reguiatary bodies,
including the Australian Taxation Office,
authorised securities brokers, print service
providers, mail houses and the Shars Registry.

You can access, correct and update the personal
information that we hold about you. if you wish
to do so, please contact the Shars Registry at
the relevant contact number set out in this
Prospectus.

Collection, maintenance and disclosure of certain
personal information is governed by legislation
including the Privacy Act 1988 (as amended], the
Corporations Act and certain rules such as the
ASTC Settlement Rules. You should note that if
you do not provide ths information required on
the application for Shares, the Company may not
be able to accept or process your application.
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Staff Training: {left to right} S5ile Culien, Adrian Kelly, Lyn Kelly, Jacqui Young, Tim Eitzgibbon, Eva Mul.



4.1 Company History and Background

In December 1999, the Company was listed on
the ASX as an information technology and web
design business, Subsequently, the Company
divested itself of this business and acquired Key2
Rental Managsment Limited, a company which
provided propstty managament services. In
addition, the Company acquired Aliquot Property
Management Pty Ltd, a company that also
provided propstty management services.

On & February 2005, the Company settlsd the sale
of its property management subsidiariss, From
thiat time the Board has sought opportunities for
the Company.

On 29 August 2005, the Company announced that
it had eritered into an agresment to, amongst other
things, acquire 100% of the issued capital of FCSL.

4.2 Background on FCSL

+CSE was incorporated on 1 July 2004, as a result
of an awareness of ths frustration of many
developers when it came to raising finance for
quality property devslopment projects. In the
current market, finance options are limited and
the playing field is not leve! in terms of the power
of traditional lending institutions over devsiopers.

The teamn behind FCSL, who have experience in
property developmient and/or associated industries,
realised an opportunity for a different type of
financier to enter the market. FCSEs vision is to
buld a funds management company which not
enty provides funds, but also provides financial
structuring advice and guidance to property
developers. Effectively, a funds management
company that works hand in hand with developers
to rmaximize profit for everyone involved.

+FCSL concentrates on funds managasment,
waorking with arms length, sxperienced property
developers and providing speciaiist tailored
finance knowledge to effectively structure each
loan package to maximise results.

+CSL has, over its first trading year, established
itself as a fully operational manager of retail
funds. FCSL had, as at 30 January 2006, raised
over $30,201,000 {including oversubscriptions)

via its first prospsctus for the issue of unsecured
notes. These notes are:

* rapayable upon notice by the Board of
Directors of FCSL;

» for varying terms of 3, 8, 8, 12 moniths,
2 and 3 years;

» suppored by a first ranking fixed and floating
charge in favour of The Public Trustes of
Quesnsland over all the assets of FCSL.

This is considerad by Plantard’s Board of
Directors to rapresent a highly succsssful result,
particutarly given that FCSL has effectively been
fully operational only since February 2005.

With the current Fixed Term Investment
prospsctus now full, FCSL is wel underway with
preparations for a second prospectus, which wilt
further enhance FCSLUs ability to raise capital.

As at the date of this Prospectus the total ameunt
of loan funds approved and therefore comprising
its toan hook totalled the sum of $25,468,000. The
balance of funds are invested in interest bearing
term deposits with a bank pending current loan
applications being considered.

Prior to the release of s first prospectus in
February 2005, FCSL spent saven months
documenting the company’s business plan,
poticies and procedures manual, lending manual
and other procedures documentation necessary
for the succassful operation of the business.
These documents now add substantially to the
intellectual property which will be acauired by
Plantard as part of the purchase of FCSL.

In addition to retail funds raised, FCSL is discussing
with a number of financial institutions and banks to
secure a ling of wholesals funding. If secured, this
will supplement the retail funds raised and allow
the company to leverage into a greater number of
loans, as well as provide a larger interest margin
en funds lent out by effectively reducing ths
overall cost of funds raised to be able to be lent.

4.3 FCSUs Operations

The directors of FC5L have extensive knowlsdge
of how the property industry works and sach of
the stages common to devslopment projects.




They know about financs alternatives,

construction methods and marketing. The
directors are supported by a team of over 20
specialist staff and consultants, whose advice and
guidance s highly valued.

in line with its objective to expand the sphere of
the company’s operations Australia wide, FCSL
has established offices in Brisbane, Sydnay,
Melbourne, Adelaide and Perth. This national
presence will allow FCSL over the coming year to
greatly expand its lending base. FCSL has, to date
received over $125 million worth of enauiries in
regard to ths financing of property developmant
projects. At this point, lending is concentrated
heavity in Gueensland due to the company’s locat
presence, the State’s strong economic climate and
robust propstty prices, however, a8 more
diversified lending book of lcans is intended to be
achieved ovar the coming year.

FCSL, through the expertise of its loans officers,
is in a position to select only those lending
transactions which it believes will provide strong
revenue growth for the company. Lending
policies are regulated by strict lending guidelines,
which are documented in the company’s loans
rmanual, approved by the credit commitiee,
overseen by thie compliance manager and must
be ratitisd by FCSLs Board of Dirsctors.

4.4 FCSL's Product

FCSLs main line of business is providing loans to
property developers for a rangs of property types
comprising residential, commercial and industrial
development. FCSL may also consider lending
against spscialist sscurities, including, but not
timited to, rural poperties and hotels. Some loans
are used to simply acquire a property whilg the
developer obtains final operational works or
building approval to then sscure a construction
toan facitity either with FC8L or other financial
institutions.

45 Lending Guidelines

Loan applications ars all assessed on their
commercial merit, taking into account each
project’s risk prefile and in accordance with the
agreed lending guidelines of the credit committee
and as detalled in the toans manual.

FCSE has agreed with the trustee for the
noteholders, The Public Trustee of Queensland,
that it will maintain an aggregate loan to valuation
ratio of not more than 80% on average with
respect to FCSUs portfolio of loans. Individual
toans ray, however, amount as a percentage to
ne more than 85% of the total value of the
property taken as security for a loan.

in relation to construction devslopmant loans, the
foan to valuation land ratio shall not exceed 85%
of the "gross realisation valug’, which value shall
be the value of the land and all improvements on
completion. o ensure that this ratio is adhered

to for each construction development loan,
progressive advances of funds up to the total loan
amount shall be calculated by taking the valus of
the tand with improvements upon completion less
profit margin and remaining development costs.

Draw downs will not be released by the Company
untdl an appropriately registered, experisnced and
insured guantity surveyor, as dstermined by the
Company, has provided the Company with a
report to it as principal or has otherwise assigned
the report to the Company.

4.6 Security
The security obtained by FCSL from a borrower
generally comprises one or more of the following:

* Afirst andfor second registered mortgage over
the property;

* A company charge, if the borrower is a company;

* Personal guarantees from directors andlor
shareholders if the borrowsr Is a company
or trust;

+ Company guarantees if the borrower is an
individual and owns collateral assets via these
entities;

* A consent caveat over collateral security;

* Other security as determined by the credit
committee in the particular circumstances.,

Each property put up as security for a loan is
valued by one of the panel valusrs of FCSL who
holds appropriate professional indemnity
insurance, is independent of FCSL or any of its
associated entities and independent of the
borrower. Generally FCSL instructs a valuer on its



panel on a rotational basis in accordance with the
published views of this ASIC so that & particutar
valuer or firm of valuers does not undertake the
majority or all of the valuations for FCSL.

FCSL obtains credit reference checks on all
borrowers and directors of associated companies.

Where a loan is made to a borrowsr by the
Company and a second morntgage is taken as
security over real property whethsr it be the
project development or other collateral security,
there are additional risks associated with this form
of tending becauss in an event of the borrower
defaulting on the first loan the first mortgagee
may take enforcement action which could include
selling the project devsiopment land. In that
situation while the Company would negotiate with
thie first mortgagee to ensure that there was
sufficient money cbtained from any sale to
discharge the loan owsd to the Company, there is
no certainty that this could or would be achisved.

Not withstanding the additional risk, the total
amount of the loan by the first mortgages and the
Company must maintain the aggregate foan to
land {which includes improvemenits to land}
valuation ratio of not more than 80% on avsrage
and no more than 85% on any one partticular loan.

The current percentage of first registered
morigages hisld retative to ths total loan book
compared to the percentage of second registered
mortgages is detailed below:

First Capitat Securities Limited - First and Second Moitgage
Break-up of the Loan Pordfolio as at 1/62/06

£1,204,000

24,174,000

Registerad First Mortgage - 85%
W Fegisterad Sscond Mortgage - 5%

As at 1 February 2008, the following lending
milestonses had been reached:

Loans settled 14

Loans Repaid 4

Loans in Default 0

Average Loan Langth 12.9 months
Average Loan to Value Ratio {LVR} 78.39%

The current loan book of the Company as at
1 February 2006 is dstailed in the chart below.

First Capital Securities Limited -
Geographic Break-up of Loan Portfokio

o 10

B Agneswater, Qg B Gympie, Old
AgnesWater, CQld  Greenslopes, Bld Cak Flais, NSW

B Katangur, Qld B Loganhotme, Qid

Browns Plains, Qld 35 Springwood, Qid

M Torauay, 0id

4.7 The Australian Funding Environment

While first morgage finance will continue to play
thie major role in funding growth in the
construction industry, gross realisation and
mezzanine funding, as well as other alternative
funding models, will also play a criticat role in
future financing of private property development
transactions.

Mezzanine or second mortgage lending generally
offers the opportunity for FCSL to increase its
interest margin on funds borrowed and to chargse
developmeant fees. FCSL will as a result continue
to pursus this Ene of funding provided always
that it remains in accordance with the lending
guidetings detalled in section 4.5 and security
detaited in section 4.6 above.

4.8 FCSUs Prospects and Growth Strategy
Based on non-residential bullding approvals to
March 2005, The Master Builders Association
valued the Australian non-residential building
industry at $22.1 billion in 2005.




This figure can broken up as follows on a State

by State basis:

* NSW. - $6.2 billion
* Vic, - $5.9 billion
* Qld. - $5.2 billion
* WA, - $2.1 billion
* SA - $1.4 billion
* ACT - $0.8 hillion
* Tas. - $0.2 billion
« NT. - $0.2 billion

FCSL plans to diversify its current lending
portfalio over the next twelve months by
increasing the number of loans written in New
South Wales and Victoria and with the addition of
foans written in South Australia and Western
Australia. In order to increase loans written in
sach of these States, FCSL has employed highly
sxperienced loans managsrs and has verbally
agreed to an exclusive arrangement for the
referral of broker business with Eastern Equity
Pty Ltd, the largest commercial loans broker in
South Australia.

FCSL intends to develop a similar arrangement in
Perth, Western Australia. This presence in sach
State will work to ensure FCSL Is aware of local
tending opportunities as well as giving the
company solid awareness of developmeant
activity and local market conditions. With a view
to establishing diversity of income streams, FCSL
may in the future look at joint venture or other
squity opportunities in property developments.

4.9 Revenue and Profit
FCSEs prime incomie can be categorized as follows:

interest Margin - the difference between the
interest received from various borrowers and the
interest paid to FCSL investors. in the majority of
cases borrowers will borrow the interest
component on a capitalized basis within the loan
amount. These funds are provisioned and
accounted for to FCSL each month during the
term of the foan. In these cases FCSL is not
reliant upon the borrower to service the interest
payments from its own cash flow.

Wholesale Bank Finance - FCSL s sseking to
obtain a line of wholssale funding through sither
a major regional bank or other financial
institution at competitive wholesale market rates.
H secured, these funds will be on-lent to
borrowers at & higher intersst rate, resufting in a
healthy profit margin and effectively "topped-up’
by the funds raised via FCSEs prospectuses. The
structure to undertake this wholesale bank
finance is not as yet determined but may include
the lending being conducted via a securitized
trust arrangement.

These arrangements are of major significance
to FCSL in that the traditional cost of funds
raised via a prospectus is high compared with
wholesale bank rates because of mailing,
advertising, processing and administrative costs
associated with the former.

Application Fees - fees paid by the borrowers
to FCSL to prepare, investigate and process
the various finance applications. FCSL chargas
between .75% and 2.5% of the funds sought to
be borrowed.

Development Fees - as part of FCSLs income
stream, # usually, but not always, chargss a
minkmum 25% of the developer's anticipated
profit, {or its equivalent! from each project as

a devslopment fee. This is a fixed fee and is
payable irrespsctive of the actual profit or upon
the borrower refinancing the loan.

Miscellaneous Fees - these may include

success fees, document preparation fees, shared
profit fees, release fess, re-draw fess and
administration fees.

4.10 The Market

The funds managerment market in Australia

is & growing market. The IBiSWorld Funds
Managemaent in Australia Industry Report,
released in 2005, estimates that total revenue
from funds management amounted to $74 billion
in 2004-05, representing an increase of 12% on
the previous year, measured in constant prices.
According to ASSIRT, an organisation established
in 1986 to provide independent and objective
research and analysis on managed investments



in Australia, the ten largest retail funds managers
heid about 82% of retait funds under
management as of Decamber 2003, lsaving

approximatety 18% of the market for smaller
players.

The demand for funds managemeant products,
according to the IBISWorld report, has largely
been driven by the strong growth in
superannuation fund assets: "The increasingly
important role played by superannuation in the
managed funds industry in recent years is a
direct result of the significant restructuring of
Australia’s retirement income arrangements
underiaken in the mid-1980s and early 1990s.
An important factor has been the introduction
of broad-based compulsory superannuation
contribution.”

The BISWorld report goss on to say high and
reasonably consistent investment returns has
resulted in a growing awareness of the
advantages of funds management products over
more traditional savings vehiicles: "The funds
management industry has also benefited from
increased demand at the retail level, which is

a reflection of the growing sophistication of
both the Australfan workforce and the funds
management products being offered in the
Australian market piace. High levels of domestic
econormic activity, and, thus, growing household
incomes, has resufted in a growing demand for
managed investments outside of superannuation
contributions®.

According to the 1BISWorld Funds Management in
Australia Industry Report the funds management
industry has experisnced rapid growth in funds
under management in the five years to 2001-02,
increasing at an average real rate of about 13%
per annum. Furthermore, the industry has been
growing faster than the general economy in the
same period, as measured by industry gross
product. The strong growth rates have emerged
as the community awareness of managed funds
has increased. IBISWorld expects that both the
awareness of managed funds, and the awareness
of the need to contribute over and above the
compulsory 9% to superannuation, will increase
significantly in the five years to 2006-07

Marketing Approach
Target Markets
+CSL has two targst market groups:

1. those individuals, companiss and other entities
who will invest funds with it; and

2. thoss individuals, companies and other entitiss
who will borrow funds from it.

A broad range of individuals and groups are
targeted as potential investors. These includs:

» High nst-worth individuais;

* Self-funded retirees;

* Trustees of superannuation funds;
* Financial planners;

* Investors requiring an above average known
fixed rate of return;

* Investors looking for an opporunity to
indirectly participate in the propsrty market.

In order to increase awareness of FCSL products
amongst these target groups, a detaited
advertising and rmarketing plan has been
prepared and tested. A two-tiered marketing
approach has been implemented, employing both
mainstream madia and direct mail programs.

Similarly, a multi-tiered marketing approach has
besn employed to attract borrowers to the
company. This campaign incorporates
mainstream media advertising, direct marketing
to developers, architects and other industry
service providers, the establishment and
maintenance of contacts within finance brokerage
and the use of networking opportunities offered
by industry specific associations.

Brisbane-based advertising company Junior has
conducted FCSLs advertising campaign to date
and has been commissioned to design appropriate
and effective marketing materials for FCSL.




Directors: (from left} Derrick de Souza (proposed), Ananda Kathiravelu, Steven Morris and Terence Chilvers (proposed).



5.1 Directors

ANANDA KATHIRAVELU B.Bus. Grad Dip Applied
Finance & Investment {Executive Chairman}

Mr Kathiravelu was appointed as a Director of the
Company on 11 December 2001, Mr Kathiravelu
has been in the financial services funds
management and stockbroking industries for over
1G years.

Mr Kathiravelu holds a Bachelor of Busingss and
a Graduate Diploma of Applied Fnance and
Investment and is an associate of the Securitiss
Institute of Australia.

Primary areas of expertise include:
» fund raising;

* strategic planning;

» corporate finance; and

» ASX and corporate govermnance.

STEVEN MORRIS MAICD, FDA

{Executive Director)

Mr Morris was appointed as a Director on 13 May
2005, Mr Morris is an experienced banking and
finance and property lawyer, having spent 23
years as a pariner with the Queensland branch of
the national taw firm of Dibbs Abbott Stilman
{formally Barker Gosling Lawyers). Prior to its
nare chiange to Dibbs Abbott Stillman, $teven
served for 10 years as head of the firm’s property
division, whiere his role covered large scale
property acquisitions and developments, sales
and strata titling, as well as strategic planning for
several major publicly listed companiss,
including two of Australia’s largest property
developers and home builders.

In a coinciding role, as head of the firm's banking
and finance section, Mr Morris provided advice to
clients in relation to mortgage documentation,
securities, Consumer Cradit Code and stamp duty
issues.

Mr Morris served as Managing Director of Barker
Gosling for three years.

Primary areas of expertiss include:
* lggal;

* business management;

* propesty development; and

* banking and finance.

MATTHEW FOGARTY CPA, CA

{Non-executive Director}

Mr Fogarty is the Principal of Fogarty Partners,

a chartered accountant and business services
practice in Perth. Mr Fogarty is a chartered
accountant and holds a Bachelor of Business. He
is a Registered Tax Agent and a Fellow of the
Taxation Institute of Australia. Mr Fogarty has
been involved in providing taxation advice for
over 14 years.

Primary areas of expertiss include:

* taxaticn;

* accounting;

* company secretarial expertise; and

* COrporate governance.
Proposed Directors

TERENCE CHILVERS MBA, CA, FCMA
iNon-executive Director}

Terence has a depth of experience in corporate
and project structured finance, accounting for
and auditing of public compantes and litigation
services. He has been involved in risk
management, enterprise creation, growth and
change management and is regutarly called upon
as an expert witness in variocus causes, including
matters of the District and Supreme Courts and
dispute resolution forums.

Terence has consulted extensively to
entrepreneur and other non-public business
owners ragarding mergers and acquisitions,
inventory control systems, credit and collections
management and property lease analyses.




Terence is a chartered accountant with a Masters

of Business Administration. He is also 3 member
of the Australian Society of CPA's and holds a
Diptoma of Financlal Services. In addition,
Terence is a Certified Fraud Examiner, a Chartered
Management Accountant, a Project Management
Professional and an Assoclate of the Insolvency
Practitioners Association.

Terence's expertise includes project finance and
acquisition finance advisory sservices, including
due diligence and strategic solutions for debt
structures to include limited and non-recourse
profect debt, supplier credits, multilateral agency
supported debt, expsrt credit agency support of
debt and domestic private placemsnts. He has
provided advisory services to government
institutions and private sponsors on investmant
opportunities and project appralsals.

Primary areas of expertise include:
* corporate governance;

* accounting;

+ regulatory compliance; and

* corporate finance and business development.

DERRICK de SOUZA B.ACC, CPA, ACIS, ASIA, AFA,
Dip CM, Dip FS{F¥} {Non-executive Director)
Derrick is a Certifisd Practising Accountant with
28 years work experience with various financial
organisations in Austratia and internationally. His
company, Finance Professionais Alliance Pty Ltd,
holds an Australian Financial Services Licence.
Derrick is also a registered Business Agent.

For the past six years, Derrick has operated an
independent corporate consultancy services
business, advising clients in Australia, Indonesia,
the Philippines, Singapore and Canada on change
rmanagement, financial management, corporate
governance, risk management, strategic and
corporate planning.

Derrick has worked for AMP Limited, the Reserve
Bank of Australia, the State Superannuation
investment and Management Corporation, AIRC
Limited, the Development Bank of Singapore
Limited and Port of Singapore Authority in an
accounting capacity.

Besides broad finance industry knowledge and
hands-on exposure across a variety of business
environments {particularly in banking,
investments and financial services) strong risk
ranagement knowledge and comipliance ability,
Derrick brings to the Board of Directors the ability
to adopt a blg picture view without
compromising on detail.

Primary areas of expertise include:
* accounting;

* regulatory compliance;

»

corporate finance;

»

financial advice:
* corporate governancs; and

* business development.

52 Corporate Governance

The Directors monitor the business affairs of the
Company on behalf of Shareholders and have
formally adopted a corporate governance policy
which is designed to sncourage Directors to
focus their attention on accountability, risk
ranagement and sthical conduct.

5.3 The Board of Directors

The Company’s Board of Directors is responsible
for corporate governancs of the Company. The
Board develops strategies for the Company,
reviews strategic objectives and monitors
performancs against those objectives. The goals
of the corporate governance processes are o

{a} maintain and increase Shareholder value;

{b} ensure a prudential and ethical basis for the
Company’s conduct and activities; and

{c} ensure compliance with the Company’s legal
and regulatory objectives.



Consistent with these goals, the Board assumes

the following responsibilities:

{a} devsloping initiatives for profit and asset
growth;

{b} reviewing the corporate, commercial and
financial performance of the Company on a
regular basis;

{cl  acting on behalf of, and being accountable
to, the Sharehiolders; and

id} identifying business risks and implementing
actions to manage thoss risks and corporate
systems to assure quality.

The Company is committed to the circulation of
retevant materials to Dirsctors in a timely manner
to facilitate Dirgctors’” participation in the Board
discussions on a fully-informead basis.

5.4 Composition of the Board

Election of Board memibers is substantially the
province of the Shareholders in general mesting.
However, subject thereto, the Company is
committed to the following principles:

{a} the Board is to comprise Directors with a
blend of skills, experience and attributes
appropriate for the Company and its
business; and

{b} the principal criterion for the appeintmeant of
new Directors is their ability to add value to
the Company and its businass.

No formal nomination commitiee or procedurss
have been adopted for the identification,
appointment and review of the Board
membership, but an informal assessment
process, facilitated by the Chairman in
consuftation with the Company's professional
advisors, has besn committed to by the Board.

55 Independent Professional Advice
Subject to the Chairman's approval {not to be
unreasonably withiheld}, the Dirsctors, at the
Company's expense, may obtain indepsndent
professional advice on issues arising in the
course of their duties.

5.6 Remuneration Arrangements

The remuneration of an Executive Director will be
decided by the Board, without the affected
Exscutive Director participating in that decision-
making process.

The total maximum remunsration of Non-
executive Directors is the subject of a
Shareholder resolution in accordance with the
Company's Constitution, the Corporations Act
and the ASX Listing Rules, as applicable. The
deterrnination of Non-executive Directors’
remungration within that maximum will be made
by the Board having regard to the inputs and
value to the Company of the respective
contributions by each Non-exscutive Director. The
current limit, which may only be varied by
Shareholders in general meeting, is an aggregate
amount of not more $200,000 per annum.

The Board may award additional remunsration to
Non-executive Directors called upon to perform
extra services or make special exsrtions on behalf
of the Company.

5.7 External Audit

The Company in general maetings is responsible
for the appointment of the sxternat auditors of
the Company, and the Board from time to time
will review the scope, performancs and fees of
those external auditors.

5.8 Audit Commitiee
The Company is to have a separate constituted
audit committee.

5.9 ldentification and Management of Risk
Thie Board's collective experience will enable
accurate identification of the principal risks that
may &ffect the Company’s business. Key
operational risks and their managsment will be
recurring items for deliberation at Board
meetings.

5.10 Ethical Standards
The Board is committed to the establishment and
maintenance of appropriate ethical standards.
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INVESTIGATING ACCOUNTANTS REPORT
1. INTRODUCTION

The Directors of Plantard Limited {"Plantard" or the "Company"} have reguested Bentleys MR! Parth
Partnership to report on the Statement of Financial Position of Plantard as at 30 September 2005 and the Fro
Forma Statement of Financial Position {"Pro Forma®} as at 30 Septamber 2005.

This report has been prepared for inclusion in a prospectus {"the Prospectus”) to be dated on or about 10
February 2006 relating to the issue of 12,500,000 shares ("Share”} at an issue price of 20 cents per Share {"the
Offar'} to raise $2,500,000.

The Gffer has a minimum subscription of $2,500,000 and is not underwritten. The Company may accept
oversubscriptions of up to a further $1,000,000.

The principal objectives of the Offer are to raise the funds necessary to acquire First Capital Securities
Limited ("FCSL"} and for the development of the businass of FCSL.

2. SCOPE OF OUR REFORT
Background Information

Plantard is a public company listed on the Australian Stock Exchange Ltd. In February 2005 the Company
divested itself of its residential property management businesses and has changed its name from Key2
Limited to Plantard Limited. Since that time the Company has sought business opportunities and at its
Annual General Meeting on 7 December 2005 the shareholders approved the acquisition of FCSL. Approval
was also given to the Company to change it's name 1o First Capital Group Limited and for the appointment of
two further Directors, Terence Chilvers and Derrick de Scusa. These approvals are conditional upon the
settlement of the agreement detait below.

In August 2005 the Company enterad into an agreement {"Agreement”} with FC Finance Pty Lid, Ferguson
Road Pty Ltd and 56 Wharf Street Pty Ltd being the vedors of FCSL to acquire 100% of the issued capital of
FCSL by way of issue of shares and options in the Company. Further, the Agreement reguires the Company
1o raise a minkmum capital raising of $2,500,000, or such other amount as agreed by the parties, and requires
that the Company subscribe for new FCSL shares for a cash consideration of $2,000,000.

The Company has entered into the Convertible Note Agreement with FCSL and in Septermnber 2005 the
Company advanced $750,000 to FCSL. The Agreement provides that this advance can be usad 1o offget the
chligaticns of the Company of the payment of $2,000,660 for new shares in FCSL.

FCSL was incorporated on 1 July 2004 and is currently an unlisted public company with its head office in
Brisbane, Queensiand. It has been established as a funds management company and primarily provides
loans to a range of property developers, residential, commercial and industrial developments comprising
land subdivisions, units, townhouses and commercial buildings, which have predominantly been cn the
aastern seaboard of Australia.

Further detaits of the companies and the relevant agreements are contained n sections b and 7 of the
Prospectus.

Report on Pro Forma Financial Information

We have conducted a review of the Pro Forma Staterment of Financial Position of the Company as at
30 Septemnber 2005, as set out in Appendix A,



The purpose of the Pro Forma Statement of Financial Position is to show the financial effects on the
Company as if the transactions outlined in Note 2 to Appendix B had taken place as at 30 September 2005.
The Pro-Forma Statement of Financial Position has been based on the unaudited Statement of Financial
Positicn as at 30 September 2005,

We have reviewed the financial information in order to state whether anything has come to our attention that
would indicate that the Pro Forma Statement of Financial Position contained therein is not presented fairly on
the basis of the assumptions included in Note 2 of Appendix B and in accordance with the measurement
requirements, but not the disclosure requirements, of applicable Accounting Standards and other mandatory
professional reporting reguirements.

Our review was conducted in accordance with Austratian Auditing Standards applicable to review engagements
and wasg limited primarily to enguiries and discussions with the Directors and perscnnel of Plantard, reading of
Directors minutes and relevant contracts, analylical precedures applied to the financiat data, performance of
certain imited verification procedures and comparisen for consistency in application of accounting standards
and policies. The significant accounting policies of the Company are detailed in Note 1 to Appendix B.

These procedures do not provide all the evidence that would be required in an audit, thus the levet of
assurance provided is less than that given in an audit. As we have not performed an audit on the Pro Forma
financial information of the Company as at 30 September 2005 as set out in Appendices A and B to this
report, we do not express an audit opinion.

3. STATEMENTS
Pro Forma Financial information

Based on the scope of our review, which is not an audit, nothing has come to cur attention which would
raquire any modification to the Pro Forma Statement of Financial Position, as set out in Appendix A, in order
for it to present fairly the financial position of the Company as at 30 September 2005, on the basis of the
assumptions stated in Note 2 of Appendix B and in accerdance with the measurement requirements, but not
ithe disclosure requirements, of applicable Accounting Standards and other mandatory professional reporting
raquirements, had the transactions taken place on 30 September 2005,

4. SUBSEQUENT EVENTS

To the best of our knowledge and belief, and based on the work we have performed as described in the scope
paragraph above, there have been no material transactions or events subseguent to 30 September 2005, other
than those disclosed in this report, that would require comment on, or adjustment to, the information referred
ic in our report or that would cause the informaticn included in this report to be misleading.

5. DISCLOSURES

Bentieys MR! does not have any pecuniary interest that could reascnably be regarded as being capable of
affecting its ability to give an unbiased opinion in this matter. Bentleys MR will receive a fee for the
preparation of this report.

The Directors have agreed to indemnify and hold harmless Bentleys MRI and its employees from any claims
arising out of misstatement or cmission in any materiat or information supplied by the Directors.

Consent for the inclusion of the Investigating Accountants Report in this Prospectus in the form and context
in which it appears has been given. At the date of this report this consent has not been withdrawn.

Yours faithfully

Maurice Anghie
Partner

Dated at PERTH this 2nd day of February 2006




APPENDIX A
STATEMENTS OF FINANCIAL POSITION

Set out below is the unaudited Staternent of Financiat Positicn of the Company ag at 30 September 2005, and
the Pro Forma Statement of Financial Position of the Company as at 30 September 2005 on the basis of

preparation contained in Note 2 of Appendix B. The significant accounting policies, upon which the Statement
of Financial Position and the Pro Forma Statement of Financial Position are based, are contained in Note 1 of

Appendix B.
UNAUDITED REVIEWED
PRO FORMA
NOTES 30-8EPT-05 30-SEPT-05
$ $
CURRENT ASSETS
Cash Asgsets 4 109,686 2,759,686
Receivables 750,000 750,000
TOTAL CURRENT ASSETS 859,686 3,509,686
NON-CURRENT ASSETS
Property, Plant and Equipment 2,965 2,965
TOTAL NON-CURRENT ASSETS 2,965 2,965
TOTAL ASSETS 862,651 3,512,651
CURRENT LIABILITIES
interest Bearing Liabilities 8 1,010,000 1,360,000
Payables 117384 17384
TOTAL CURRENT LIABILITIES 1,127.384 1477384
TOTAL LIABILITIES 1,127.384 1477384
NET ASBETS {264,733) 2,035,267
EQUITY
Contributed Equity g 16,140,262 18,440,262
Accumulated Losses {16,404,595) 16,404,995}
TOTAL EQUITY (264,733) 2,035,267

The Statements of Financial Position should be read in cenjuncticn with the accompanying notes detailed in
Appendix B.




APPENDIX B
NOTES TO STATEMENTS OF FINANCIAL POSITION
1. SIGNIFICANT ACCOUNTING POLICIES

The significant accounting policies adopted by the Company are detailed as follows:

{a)

{b)

{c}

{e]

{f

{g)

Basis of Accounting

The financial report has been prepared in accordance with Australian Accounting Standards and
other mandatory reporting requirements except seme of the disclosure reguirements under the
Australian Accounting Standards have not been included where the information that would be
disclosed is not considered relevant or material to potential investors.

The financial report has been prepared using the accruat basis of accounting and is based on
historical costs and does not take inte account changing money values or except where stated,
current valuations of non-current assets.

Foreign Currency

Transiation of foreign currency transactions

Forsign currency transactions are translated to Australian currency at the rate of exchange ruling at
the date of the transaction. Amounis receivable and payable in foreign currencies at reporting date
are transtated at the rates of exchange ruling on that date.

Use and Revision of Accounting Estimates

The preparaticn of the financial report requires the making of estimations and assumptions that
affect the recognised amounts of assets, liabilities, revenues and expenses and the disclosure of
contingent liabilities. The astimates and associated assumpiions are based on historical experience
and varicus other factors that are believed to be reasonable under the circumstances, the results of
which form the basis of making the judgments about carrying values of assets and Habilities 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, 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.

Cash and Cash Equivalents
Cash on hand and in banks and shori-term deposits are stated at nominal value.

Receivables

Trade receivables are recognised and carried at original invoice amount less a provigicon for any
uncollectible debts. An estimate for doubtful debts is made when collecticn of the fudl amount is no
tonger probable. Bad debts are written-off as incurred.

Receivables from related parties are recognised and carried at the nominal amount due.

Investments
Investments are carried at the tower of cost and recoverable amount.

Property, Plant and Equipment
Cost and valuation
Al classes of property, ptant and equipment are measurad at cost.

Whaere assets have been revalued, the potential effect of the capital gains tax on dispesal has not
been taken into account in the determination of the revalued carrying amount. Where it is expected
that a liability for capital gains tax will arise, this expected amount is disclosed by way of note.
Depreciation

Depreciation is provided on all property, plant and equipment, other than freehold {and.

Major depreciation periods are: 2005 2004

Ptant and equipment;
» plant and equipment 2-8 years 2-5 years




h} Leases
Leases under which the Company has substantially all the risks and benefits of ownership are
classified as finance leases. Other leases are classified as operating leases.

i)

(i

L

i

Finance leases

A lease asset and a lease liability equal to the present value of the minimum lease payments ara
recorded at the inception of the lease. Lease liabilities are reduced by the repayments of the
principal. The interest components of the lease payment are expensed. Contingent rentals are
expensed as incurred.

Leases are capitalised at the present value of the minimum lease payments and disclosed as
properly, plant and equipment under lease, a lease liability of equal value is also recognised.

Capitalised loase assels are depreciated over the shorter of the estimated useful life of the assets
and the lease term. Minimum lease payments are allocated between interest expense and reduction
of the ease liability with the interest expense calculated using the interest rate implicit in the lease
and charged directly to the Statement of Financial Performance.

Operating leases

Payments made under operating leases are expensed on a straight-line basis of the term of the
lease, except when an alternative basis is more representative of the patiern of benefit to be derived
from the leased property.

Lease incentives are recognised as labilities. Lease rental payments are allocated between rental
expenses and reduction of the liability, on a straight-line basis over the period of the incentive.

Payahles
Liabilities are recognised for amounts {o be paid in the future for goods and services received. Trade
accoutts payable are normally settfed within 80 days.

Interest Bearing Liabiities
Interest Bearing Liabilities are measured at the principal amount, subiect to set-off arrangements.
inferest is charged as an expense as it accrues.

Finance lease liability is determined in accordance with the requirements of AASB 1008 "Leases”.

Provisions

A provision is recognised when there is a legal, equitable or constructive obligation as a result of
past transactions or other past events and it is probable that a future sacrifice of economic benefits
will be required to settle the obligation, the timing or amount of which is unceriain.

if the effect is material, a provision is determined by discounting the expected future cash flows
{adjusted for expected future rigks} required to settle the obligation at a pre-tax rate that reflects
current market assessmants of the time value of money and the risks that are specific to the liability
most closely matching the expected future payments, except where noted below. The unwinding of
the discount is treated as part of the expense related to the particular provision.

A provision for dividends payable is recognised in the reporting period in which the dividends are
dectared, for the entire undistributed amount, regardless of the extent 1o which they will be paid in
cash.

Contributed Equity
{zssued and paid up capital is recognised at the fair value of the consideration recaived by the
Company.

Anvy transaction costs ariging on the issue of ordinary shares are recognised directly in equity as a
reduction of the share proceeds received.



{m) Revenue Recognition

Revenues are recognised at fair value of the consideration received net of the amount of goods and
services tax {"GST"} payable to the taxation authority, and to the extent that it is probable that the
economic benefits will flow 1o the entity and the revenue can be reliably measured. Exchanges of
goods or services of the same nature and value without any cash consideration are not recognised
as revenues. The following specific recognition criteria must also be met before revenue is
recognised:

{n)

Rendering of services

Revenue from the rendering of services is recognised when the contract can be reliably measured
and the control of the right to be compensated for the services and the stage of completion can be
reliably measured. Stage of completion is measured by reference to services performed.

interest revenue
Interest revenue is recognised as it accrues, taking intc account the effective yield on the financial
asset, and when there is control of the right fo receive the interest payment.

Dividends

Dividend revenue is recognised net of any franking credits. Revenue from distributions from
controlled entities is recognised by the parent entity when they are declared by the controlied
entities. Revenue from dividends from associates and other investments is recognised when
dividends are received. Dividends received cut of pre-acguisition regerves are elfiminated against
the carrying amount of the investment and not recognised as revenue.

Taxation
Income taxes
The Company adopts the income statement liability method of tax effect accounting.

Income tax expense is calculated on operating profit adjusted for permanent differences between
faxable and accounting income. The tax effect of timing differences, which arise from items being
brought 1o account in different periods for income tax and accounting purposes, is carried forward
in the Statement of Financial Position as a future income tax benefit or a provision for deferred
income tax. Future income tax benefits are not brought to aecount unless realisation of the asset is
assured beyond reasonabie doubt, or if realisation of tax losses is virtually certain.

Capital gains tax, if applicable, is provided for in establishing period income tax expense when an
asset is sold.

Goods and Service Tax {"GST")

Revenues, expenses and assets are recognised net of the amount of G387, except where:

» the amount of GST incurred on a purchase of goods and services is not recoverable from the
taxation authority. In these circumstances, GST is recognised as part of the cost of acguisition of
the asset or as part of the expense; and

» reoceivables and payables are stated with the amount of GST included.

The net amount of GST recoverable from, or payable to, the taxation authority is included as a
current asset or lability in the Statement of Financial Position.

Cash flows are included in the statemant of cash flows on a gross basis. The GST components of
cash flows arising from investing and financing activities which are recoverable from, or payable to,
the taxation authority are classified as operating cash flows.

Employee Benefits

Wages, salaries, annual leave, sick leave and nen-monetary benefits

Liabilities for employee benefits for wages, salaries, annuat leave and sick leave represent present
obligations resulting from employees’ services provided to reporting date, calculated at
undiscounted amounts based on remuneration wage and salary rates that the consolidated entity
expects to pay as at reporting date including related on-costs, such as, workers compensaticon
insurance and payroll tax.

Non-accumulating non-monaetary benefits, such as interest free loans, are expensed based on the
net marginal cost to the consoclidated entity as the benefits are taken by the employees.




BASIS OF PREPARATION

The Pro Forma Consolidated Statement of Financial Position in Appendix A includes the following

adjustments:

{i} issue of 12,500,000 Shares at 20 cents per share, raising gross cash of $2,500,000;

it} The estimated costs of the Offer totalling $200,000;

{
{ii} The issue of convertible notes in October 2005 for $350,000; and
{

iv] The shares and options on issue at 30 September 2005 are consolidated on a 1 for B post
consolidation basis, pursuant to the approval by sharcholders at the Company’s Annual General

Meeting held on 7 December 2005.

The assumption underlying the Pro Forma Statement of Financial Position is set out below:
*»  The Pro Forma Statemant of Financial Position has been prepared on the basis that the Gffer will be

fully subscribed and that no Oversubscriptions wilt be accepted.
*»  The application of the funds raised is digcussed in Section 2.4 of the Prospectus.

ADOPTION OF AUSTRALIAN EQUIVALENTS TO INTERNATIOMAL FINANCIAL REPORTING STANDARDS
Australia is currently preparing for the introduction of the Australian equivalent o international Financial

Reporting Standards {"AIFRS"}, effective for financial vears commencing 1 January 2005.

The Directors are of the opinion that the key material differences in the economic entity's accounting
policies on conversion tc AIFRE and the financial effect of these differences, where known, are currently
considerad to have minimal impact. Users of the financial statements should note, however, that the
amounts disclosed could change if there are any amendmaents by standard-setters to the current AIFRS
or interpretation of the AIFRS requirements changes from the continuing work of the economic entity's

AIFRS commitiee,

CASH ASSETS
Cash at Bank and on Hand

Reconcitiation of movement in cash:
Opening halance

Issue of 12,500,000 Shares at 20 cents cash
Total estimated costs of the Share Offer
Issue of Convertible Notes

Closing balance
INTEREST BEARING LIABILITIES

Opening Balance
Issue of Convertible Notes

Closing Balance

CONTRIBUTED EQUITY

{t} Issued and paid up ordinary share capital®

Opening Balance
lssue of 12,600,000 Shares at 20 cents
Total astimated costs of the Offer

Closing Balance

Movements in number of ordinary Shares

Details:

Balance asg at 30 September 2005
Less: Consolidated on a 1 for S basis

Shares to be issued pursuant to this Prospectus

Balance per raport

NOTES

2{3)
2{#}
2{iiiy

2{iiiy

UNAUDITED

30-5EPT-05
8

108,686

108,686
1,010,000

1,010,000

16,140,262

16,140,262

REVIEWED

PRO FORMA

30-SEPT-05
$

2,759,686

109,686
2,500,000
{200,000}
350,000

2,758,686
1,360,000

1,010,000
350,000

1,360,000

18,440,262
16,140,262
2,500,000
{200,000}

18,440,262

Number

107,065,027
(85,652,022}
12,500,000

33,913,005



7.2

{if) Share Options
Unissued ordinary Shares under option: Number
Balance as at 30 September 2005 (after a § for 1 consofidation} 812,000

CONTINGENCIES AND COMMITMENTS

At the time of this report the Company is invoived in several disputes. These are detailed in section 9 of
the Prospectus and are summmarisad as follows:

71.1 The purchaser of the Company's property management business in February 2005 has verbally
contended that the sum of 1 million ig due and owing by the Company o the purchaser;

71.2 A claim has been made against the Company for $105,000 in relation to the provision of a personal
guarantee; and

71.3 FCSL is currently involved in a contractual dispute, which is in prefiminary stages, and the amount
of the claim is not known.

On 29 August 2005 the Company entered into an agreement {"Agreement”} with the vendors of FCSL
and the material terms of this agreement are set cut below:

{a) the purchase consideration payable by Plantard for the acquisition of FCSL comprises the issue of the
foltowing shares and options to the vendors in proportion to their respective shareholdings in FCSL:

{iy 15,000,000 Shares;

{ity 10,000,000 Class A Performance Shares;

{iti} 10,000,000 Class B Performance Shares;

fiv) 10,000,000 Class C Performance Shares; and

fvi 10,000,000 Options;

{b} Plantard has agreed to subscribe for new FCSL shares pursuant to the Agreement for cash
consideration of $2,000,000;

{c) the Agreement is subject to the following material conditions:

{iy Plantard completing due diligence investigations inte FCSLs business and operations and the
results of those investigations being satisfactory to the Board of Plantard in its sols and
unfeffered discretion;

fity ASX approving the official quotation on ASX of the shares to be issued to the vendors and the
shares issued pursuant to the capital raising of $2.5 million proposed as part of the acquisition
of FCSL;

{iii} Plantard raising a minimum of $2.5 million under the capital raising or such other amount as is
agreed betwseen the parties;

fivi Plantard obtaining all necessary reguiatory and sharsholder approvatls reguired to complete the
acquisition of FCSL, including, without limitation, shareholder approval:

s for a change in the nature and scale of Plantard's activities in accordance with ASX Listing
Rule 11.1.2; and
+ {0 issue the shares and options to the Vendors; and

fvi ASX approving the terms of the Class A Performance Shares, Class B Performance Shares and

Clags C Performance Shares.

in addition to the Agreement the Company has entered intc a Converting Loan Agreement with FCSL
that provides the Company advance $750,000 to FCSL. This transaction was completed in September
2005 and the Agreement provides the Company may offset this advance to pay its obligation to
subscribe for FCSL shares for $2,000,000.

Further details of commitments and material contracts are disclosed in Section 7 and 9 of the
Prospectus.

RELATED PARTY DISCLOSURES
We have not examined related party {ransactions and Directors’ interests as part of this investigating
Accountant’s Report as these are disclosed in Section 9.6 in this Prospectus.
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71 Introduction
An investment in the Company is not risk free

and prospective new investors shoutd consider
the risk factors described balow, together with
information contained elsewhere in this
Prospectus, before deciding whether to apply for
Shares.

The following is not intended to be an exhaustive
list of the risk factors to which FCSL and the
Company is exposed.

72 Risks Relating to Loans

The abitity of a borrower to make interest and
loan repayments may be adversely affected by
changing property and land values, delays in
construction and/or marketing of developments,
competing developments adversely affecting the
rate of sales and sale prices on projects,
increases in development costs and unforseen
development delays.

Sscurity obtained for loans provided by FCSL
may be inadequate to recover the principal and
interest in the event that the borrower defauits. In
the cass of second ranking sscurity, there is an
even graater risk that the security may not be
adequate to recover the principal and interast,
due to the fact the security comas second to an
existing security. Furthier, if the underlying
security is property, there is a risk that delays
could oceur between a loan going into default
and the sale of the security property.

In ordsr to mitigate these risks, independent
appraisals of the security property are obtained
by third partiss including panel valuers and panet
gquantity surveyors prior to funds being provided
in ardsr to ensure that the value of the security
property is adequate to cover the principal and
interest of the loan. In addition, in the event that
FCSE was required to exercise its power of sale
pursuant to @ mortgage, it would take steps to do
s0 as sfficlently and sffectively as possible in the
circumstances and in accordance with its lean
default management programme.

As at the date of this Prospectus, no FCSL loans
were in default, and there were no loans where
interest is capitalised that have been extended
past thair initial term.

73 Capitalised Interest

The majority of borrowsrs from the Company
seek and obtain loans where the interest is not
paid by the borrower on @ monthly basis from
their own resources but is added to the loan
amount. Untike other capitalised loans, the
Company does not allow the borrower to wait
until the end of the toan to pay interest but
instead the capitalised interest is provisioned
within the loan and drawn down by the Company
each month of the loan. The provisioned interest
component is thus in the controf of the Company,
rather than the borrower.

74 Repayment Risk

The abitity of the Company and FCSL to mest its
payment obligations under the Fixed Term
Investment terms is depsndent on the
performance of its underlying loan portfolio, its
cashflow managemsant and the financial stability
of FCSL. Consequently there is a risk that FCSL
will not have sufficient funds available to make
payments of interest or repayments of the
principal when due, or at all. A consequence of
+FCSL falling to meet its payment obligations
under the Fixed Term Investments is that the
security held by the Public Trustee of Qusensiand
may be enforced, which could possibly lead to
the winding up of FCSL.

+CSL has in place sophisticated softwarg to
manage its payment obligations under the Fixed
Term Investments, and cashflow from the
undertying loan portfolio.

75 Mezzanine Lending

Government policy or legislation changss to
mezzaning or second mortgage toans, changss to
the abitity to impose account charges or a cap on
interest rates for such loans would impact upon
the interest margin and other fees FUSL derives
from this type of lending.




76 Winding Up
H FCSL was to be wound up, the Company woutld

not have an asset. In addition, The Public Trustee
of Gueensland has a first ranking charge over all
of the assets {including securities hisld by FCSL}
of FCSL. Accordingly, the return to Shareholders,
or return of capitat which Shareholders coutd
sxpect from an investment in the Company may
be less than the initial investment made by them
pursuant to this Prospectus.

77 General Economie Conditions and

Interest Rates

FCSL {and thersfore the Company) may be
adversely affected by any deterioration in the
general economic conditions in the local, state,
national or international economy. The movement
of interest rates, in particular, may have an
impact on the abllity of borrowers to meet thsir
contractual obligations.

78 Legislation and Other Regulatory Standards
Any variation in legistation and government
policy may affect FCSL and the business
snvironment within which it opsrates.

The Company and FCSL will ensure that it receives
regutar updates and advice from professional
advisors and any changes that may impact on the
operations or activities of FC5L and the Company.

79 Inadequate Financial Capability

There is a risk that FCSL will not have sufficlent
financial resources to provide all the funding
required for approved loans. FCSL mitigates the
risk of such an occurrence by using accounting
systems to monitor daily cash flows.

710 Inappropriate Loan Criteria

FCSL has a credit committes which is specifically
charged with preventing the acceptance of
inappropriate loans, and the experience and
diligence of the committee members will help to
snsure that this role is performed sffectively.

The Board of FCSL will also ratify all the loans
written and approved in the previous period by
the credit committee and will, as a result, monitor
a range of issues to ensure the implementation of
appropriate loan criteria.

There is an inherent risk with the lack of
diverstfication by lending only into ong single
rarket segment, like property developmsnt, but
as stated above, the Company is endsavouring to
diversiy the property development toans
portfolio in a number of ways.

711 Poor Management of Assets

The principal assets of FCSL will be loans
advanced. The loan portfolio wilt be managsd by
sxperienced personne! in accordance with
documented guidelines. The comphliance manager
will monitor agreed systems and procsdures.

712 Poor Assets Acguisition and Due Diligence

All loans written must be in accordance with
agreed lending guidelines and approved by
FCSLs credit committee. FUSL will onty employ
tending managers with proven credit experience.

713 Management of Bad Debts

FCSL may experience loan default by borrowers.
Defaults may occur for a wide range of reasons,
including changes in a company’s or person's
circumstances, death, changes in the gensaral
state of the Austratian economy, conditions of the
particular market in which the borrowers primary
business operates, and property market
conditions.

FCSL wilt apply appropriate controfs over the
drawdown of funds on construction/development
toans, and will actively monitor progress on the
projects to ensurs that sufficient security is
raintained at all times. Prior to any drawdown of
funds on a construction/developmant loan, FCSL
obtains certification by a panel guantity surveyor
as to the amount of work undertaken and
appropriateness of the requested drawdown.
FCSL wilt implement its loan default
management programme to enforce its security
in the avent of any default by borrowers.

714 Insurance

Although a range of different insurance is
raintained to cover various risks facing FCSL
and the Company, no assurance can be given
that such insurance wilt be available in the future
on commercially reasonably terms, or that any



cover will be adequate and available to cover any

or all claims. i the Company or FCSL incurs
uninsured losses or liabilities, its asssts, profits
and prospects may be adversely affscted.

7.15 Changes in the Property Market

FCSYs business {and therefore the business of
the Company} may be adversely affected in the
event of a slump in property markets as this
could reduce the value of security held for loans,
and could also dampen the demand for loans.

The rigorous application of prudent lending
guidelings and the diversification of the loan
pertfolio are the best means of mitigating this
risk. Applying prudent loan to valuation ratios
will higlp to ensure sufficient security is retained
even if property values fall. A diverse geographic
spraad in the portfolio will limit the likelthood
that all securad propertiss will fall in value at

the same time.

7.16 Interest Rate Risk

FCSE currently has on issue Fixed Term
Investments, and may in the future offer further
Fixed Term Investments. The intersst rate payable
on the Fixed Term Investments will remain fixed
for the term of that Fixed Term Investment.
Intersst rate rises during the term of an
investment create a risk that the Fixed Term
Investments may become less attractive when
compared to the rates of return available on
comparable securities. The interest rates and
terms which FCSL is able to command from
barrowers will depend largety on the prevailing
interest rate and economic environment in the
general market. If interest rates fall then it is likely
this will affect FCSL and interest rates offered
may also fall.

7.17 Competition Risk

The funds management industry in which the
Company through FCSL will be involved upon
completion of the Transaction is subject to
domestic and global compstition. Whils the
Company will undertaks all reasonable due
diligence in its business decisions and operations
and that of FCSL, the Company will have no
influence or control over the activities or actions

of its compestitors, which activities or actions
may, positively or negatively, affect the opsrating
and financial performance of FCSL and therefore
the Company’s projects and busingss.

7.18 Future Capital Needs

Further funding may be required by the Company
to support its ongoing activities and opsrations.
There can be no assurance that such funding will
be available on satisfactory terms or at all. Any
inabitity to obtain finance will adversely affect the
businass and financial condition of the Company
and its performance.

7.19 Personnel

The loss of any one or more of the mambers of
the management team of FCSL could have an
adverse impact on the psrformance and the
prospects of the Company and FCSL.

720 Share Market

Share market conditions may affect the value of
the Company’s guoted securities regardless of the
Company’s operating performance. Share market
conditions are affected by many factors such as:

{a} general economic outlook;
(b} interest rates and inflation rates;
{ch currency fuctuations;

id} changes in investor sentiment toward
particular market sectors;

{e} the demand for, and supply of, capital; and

ifI terrorism or other hostilities.

7.21 Fatlure to Raise the Minimum Subscription
If the Company fails to raise the minimum
subscription pursuant to this Prospectus, the
Company will not be able to complete the
Transaction, and will be obtiged to repay the
amounts advanced pursuant to the Convertible
Notes {refer to Section 8 of this Prospectus for a
summary of the terms of the Convertible Notes),
being a total amount of approximately
$1,360.000. in this circumstance the Board will
nead to consider the Company's options to fund
repayment of the Convertible Notes. f funding
is unavailable the Company’s ability to continue
to operate may be adversely affected.




in the opinion of the Directors, the only contracts
sntered into by the Company or FC5L whiich are
or may be material in terms of ths Prospectus or
the operation of the business of the Company or
otherwise to potential nvestors in the Company
are the contracts which are summarised below.

8.1 Plantard Limited

Acquisition Agreement

On 29 August 2005, the Company entered into an
agresmant with the Vendors whiich governs the
acquisition of 100% of the issued capital of FCSL
and related transactions {which was subsequently
varied by Deed dated on or about 10 Cctober 2005
and has been subject to extensions of time for
satisfaction of conditions precedent on 31 October
2005 and 12 December 2005 {which sffectively
extend the time for satisfaction of the conditions to
31 March 20068)} {Agreement]. The material terms
of the Agreement are set out below:

{a) the purchase consideration payable by
Ptantard for the acquisition of FCSL
comprises the issue of the following shares
to the Vendors in propartion to their
respective shargholdings in FCSL:

{i} 15,000,000 Shares;

(it} 10,000,000 Class A Performance Shares;

{ili} 10,000,000 Class B Performance Shares;

{ivi 10,000,000 Class € Performance Sharss;
and

v} 10,000,000 Options;

{b}] Plantard has agreed to subscribe for FCSL
shiares pursuant to the Agresment for cash
consideration of $2,000,000;

{c] as at the date of this Prospectus the
Agresment is subject to the following
material conditions:

(i} Plantard completing due diligence
investigations into FCSUs business and
operations and the results of those
investigations being satisfactory to the
Board of Plantard in its sole and
unfettered discretion;

{H) The ASX approving the official quotation
on ASX of the Shares to be issued to the
Vendors and the Shares issued pursuant

to the Capital Raising proposed as part
of this Transaction; and

{Hi} Plantard ratsing a minimum of
$2,500,000 under the Capital Raising or
such othier amount as is agreed between

the parties.

in addition to the Agreement the Company
sntered into converting loan agreemsnt with
FCSL on the following material terms:

{a} provided that the Company Is able to raise
$750,000 from investors, the Company is to
advance to FCSL $750,000 {Advance};

{b} on settlement of the agreemant {which must
occur within 6 months of the date of
Advance) the repayment of the Advance
is to be satisfied by applying ths Advance to
payment for the subscription of 3,000,000
shares in FCSL at a deemed price of $0.25
per share;

{c} the application of the Advance to the
subscription for shares in FCSL shall also
partly satisfy the Company’s chligation to
subscribe for FCSL shares for $2,000,000
under this Agreement;

{d} if theTransaction doss not comiplete within
6 months of the date of the Advance FCSL
must repay the Company the Advance; and

{e} the obligations relating to repayment of the
Advance ars secured by share mortgages over
the Vendors' shares in FCSL. The share
mortgages are on standard commercial termis.

8.2 Convertibie Notes
The Company has issusd a number of convertible
notes {on various dates} on the following terms:

{a} the convertible notes have a face value of
$1.00 sach {a total of $1,360,000 of
convertible notes have been issued};



{b} the convertible notes bear interast at the rate

of 75% per annum which shalt accrue day to
day prior to the maturity date (being the
garlier of the date 6 months from the date of
issue of the convertible notes and an eartier
date the convertible notes arse redeemed
andfor converted};

{ch  all convertible notes will automatically
convert inte Shares on setttemant of the
Acquisition Agreament on the basis of the
following formuta:

N=Bx25
Where:

N = the number of Shares {on a pre-
consolidation basis} to be allotted and
issued to the holder.

B = the amount squal to the aggregate face
value of the Convertible Notes which are
the subiect of the conversion;

id} in addition to the Shares to be issued on the
basis of the above formula, the Company
shall allot and issue 1o the Holder a further
one {1} Share for every two {2) Shares Issued;

{e} otherwise the convertible notes will be
redeemed for the face value of the convertible
netes by the Company on or before the
maturity date {being 31 March 2008}, and

ifi Hthere is a reconstruction of the issued
capital of the Company the basis for
conversion of the convertible notes will be
reconstructed in the same proportion as the
issued capital of the Company is
reconstructed for the avoidance of doubt, the
Shares to be issued in accordance with the
conversion formula are on a pre-
consolidation basis.

8.3 Sale of Property Management Subsidiaries
The Company entered an agreement for the sale
of its subsidiaries, Key2 Rental Management
Lirnited and Aliquot Property Managemsnt Pty
Ltd to Wentworth Mutual Investment
Managament Pty Ltd {Wentworth}, Ananda
Kathiravelu, Matthew Fogarty and Johin Ceccon,
on 30 September 2004. The agreement was
subsequently varied by two subsseguent desds of
variation {collectively Sale Agreement).

Settlemant of the sale of the subsidiaries occurred
on 5 February 2005. However, it was a term of the
Sale Agreement that the consideration payable by
Wentworth would be subject to a number of
adiustments, having ths effsct that the
consideration was in fact deferred, and in the
event that as a result of the adjustments the
adjustments be reduced to zero, any further
reduction becomss a debt due and owing by the
Company to Wentworth.

The obligations of the Company in respect of the
adjustments under the Sale Agresement are
secured by a fixed and floating charge in favour
of Wentworth.

The Sale Agreement is now subjsct to dispute
between thie Company and Wentworth. The
detaits of the status of the dispute ars set outin
section 9.12 of this Prospectus.

Charge

On 7 February 2005, the Company enterad into a
fixed and floating charge in favour of the
Purchaser to securs the Company’s obligations
undsr the Sale Agreement.

The charge secures all of the Company’s estate,
right, title and interest in, to, under or derived
from the assets and undertakings of the Company
both present and future and wherever situated
and whether real or persenal including without
limitation capital and the benefits of all present
and future contracts snterad into by the Company.

The charge contains events of default that one
would expect In a docurment of this nature.




Upon an event of default occurring, the charge is
snforceabls by Wentwaorth, and Wentworth would
be entitled to take controt and possession of the
Company’s assets, and would have the powsr to
deat with the Company’s assets {such as {without
Hmitation} the power of sals, collection of
income, carry on the businass of the Company
and enter into contracts).

8.4 Insurance, Indemnity and Access Deeds
The Company has entered into a dead of
indemnity and access with each of its Directors
and the Company Secretary {Deeds}.

Under the Deeds, the Company wil indemnify
sach officer to the sextent permitted by the
Corporations Act against any Hability arising as

a result of the officer acting as an officer of the
Company. The Company may maintain insurance
policies for the benefit of the relsvant officer for
the term of the appointment and for a period of
seven {7} years after retirement or resignation.
The Deeds also provide for this right to access
board papers.

8.5 Application Processing Agreement -

First Capital

On 17 January 2008, the Company engaged First
Capttal Corporate Limited to provide application
processing ssrvices to the Company. First Capital
Corporate Limited is a related party of the
Company as it is controlled by interests of
Ananda Kathiravelu and Steven Morris. First
Capttal Corporate Limited will receive a fes of
0.5% plug GST of the amount raised under the
Offer for providing the application processing
services to the Company, including opening
application monies account, processing
appiications under this Prospectus and reporting
to the Company regarding the status of
applications, and if necessary following up
appiicants regarding incomplete detalls.

8.6 First Capital Securities Limited

Trust Deed

{a) General
The Trust Deed between FCSL and the The
Public Trustee of Queensland {Trustee)
governs the terms and conditions on which
the unsecured notes issued pursuant to the
prospectus dated 7 February 2005 {FTI
Prospectus} and known as "Fixedterm
Investments” are created and issued. The
Fixed Term Investments ars supported by
way of a first ranking fixed and floating
chiarge to the Trustee over assets, including
mortgages of FCSL.

{b} Creation and Issue of Fixed Term Investments
FCSL may create and issue Fixed Term
Investrrients at its discretion. Fixed Term
Investments are to be issued upon and
subject to the Trust Deed and the conditions
and tha termis set out in the FTI Prospectus.

{c} Cancellation, Repurchase and Re-issue of
Fixed Term: Investments
FCSL may at any time cancel any of the Fixed
Term Investments for the time being
unissued or purchased by FCSL. FCSL has
power to reissue any Fixed Term Investmants
repurchased by FCSL.

{d} FCSLl's Covenant to Pay on Redemption
FCSL must repay the principat amount of the
Fixed Term Investments due for redemption
on the maturity date.

{e} Chargse

i} FC8L has issued Fixed Term Investments
pursuant to the F¥l Prospectus issusd by
FCSL. A Fixed Term Investment is a debt
security issued by FCSL.
The repayment of all money that has
been, or may be, deposited or lent under
the Fixed Term Investments has been
secured by a first ranking fixed and
floating charge in favour of the Trustee
over the assets, including mortgages
of FCSL.



{ii

{iiil

{iv}

FCSL has, through clause 4 of the Trust
Dsed, created a charge in favour of the

Trustee for the benefit of Fixed Term
Investrnent holders over all its assets.
FCSL has also in fact entered a Charge
with theTrustee in accordance with the
Trust Deed.
The assets to be subjsct to the Trustes’s
powers will cover loans and mortgagss
which will be covered by the Charge.
A covenant has been made by FCSL in
favour of the Trustee {clause 6.1 of the
Trust Deed) for the payment of the
principat amount of the Fixed Term
Investrments and interast thereon.
Clause 5.1 of the Trust Deed preciudes
FCBL from:
{a} granting any encumbrance having
priority to this charge;
{b} issuing any Fixed Term Investments:
+ if the aggregate average loan to
valuation ratio is more than 80%
with respect to FCSUs portfolio of
loans and morntgages created in
the conduct of FCSLs business; or
+ the foan to valuation ratio shall
not exceed 85% with respect to
any particular loan or mortgage
created in the conduct of FCSEs
business; and
{ch issuing any Fixed Term Investmsnts
it the net tangible assets of FCSL are
insufficient and not reasonably likely
1o be sufficient to meet the Hability
for repayment of all monies relating
to the Fixed Term Investments.

The Fixed Term Investments are classified as

unsecured notes for the purposes of Ssction
283BH of the Corporations Act 2001

This classification does not affect the security

provided by the Charge given over the assets
of FCSL under the Trust Desd.

{f)

FCSU's General Covenants
FCSL covenants with the Trustees that it will:

{i}

i)

i

{iv)

{v}

{vi)

do all things as are reasonably required
for giving effect to the Trust Desd;

use its best endeavours to carry on and
conduct its business in a propsr and
efficient manner;

make available for inspection of the
Trustes, or any investot, a copy of the
Trust Deed;

keep proper books of account with fult
particutars of all dealings and
transactions in relation to its business
and make these available for inspection
by any officer of the Trustee or any
auditor appointed by theTrustee and will
give information, explanations and other
assistance as raquired with raspect to
the business of FCSL;

insure its propsrly or assets that may be
of an insurable nature against loss or
damage by fire and also against risks in
such manner and to such extent as is
prudent having regard to the nature and
extent of its business and duly pay all
premiums and other sums payable;

take out propsr insurance and comply
with the provisions of any statute
relevant to liability on account of
accident or injuries to employees;

{vii} keep all parts of its property or assets

which are of a repairable naturs in
reasonable repair and not destroy or
injure any part except in the ordinary
course of business, and permit the
Trustes to enter upon and inspect its
propetty or assets and view the state of
repair and condition;

{viillpermit any person appointed by the

{ix}

{x}

Trustee to execute any repairs and do
anything required by reason of any
default on the part of FCSL;

observe all the covenants contained in
any security given by FCSL;
immediatsly advise the Trustee of any
defauits by FCSL;




gl

{h}

{xi} on the application in writing of not less
than 25% by number of Fixed Term
investment holders, convene a mesting
of Fixed Term Investment holders;

{xii} duly and punctuaily fulfil, perform and
comply with all the covenants, terms,
conditions and obligations imposed by
the Trust Deed and the law;

{xii} not without thg prior consent of the
Trustee pay any dividend while any
returns on the Fixed Term Investments
are overdue and unpaid for 6 months;
and

{xiv} not without thie prior written consent of
the Trustee reduce or atternpt to reduce
its capital.

Liability and Discretion of Teustes

Subject to the Corporations Act, theTrustee
entered into the Trust Deed as Trustes of the
trust. All obligations of the Trustee are
incurred by thetrustee solely in its capacity
as Trustee of the trust and the Trustee will
cease to have any obligation if theTrustee
ceases to be Trustee of the trust.

Accordingly, the Trustee will not be table to
satisfy any of the obligations of the Trustee
except out of the assets of the trust, provided
that the Trustee will be liable to pay cut of its
own funds, propsrty and asssts the
unsatisfied amount of any liabitity if the
assets of the trust have been reduced by
reason of fraud, wilful negligence or braach
of trust by the frustee.

Powers of Trustee

The Trustee has absolute discretion as to the
exercise of all capacities and powsers under
the Trust Deed and provided it has acted
honestly and reasonably, it is in no way
responsible for any loss, which may result.
The Trustee is subject to the duties prescribed
by the Corporations Act as applicable to
trustees relating to Fixed Term Investmants.

{i}

ki

Events and Evidence of Default

FCSL is in default and all principal and
returns become immediately due and
payable if:

{it it falls to make payment of principal
andfor returns in respect of the Fixed
Term Investments and such failure
continues for a period of three months;

{H) whare orders are made or a resolution is
passed for the winding up, dissolution,
administration of FCSL or FCSL enters
into any arrangemsant, compromise or
composition with or assignment for the
benetit of any creditors of FCBL;

{Hi} a receiver, receiver and manager,

administrative receiver or simitar officer

is appeointed; or

{iv} FCSL stops payment of its debts
generatly.

Trustee’s Remuneration

The Trustes is entitled to fees of $12,500 plus
GST on establishmient of the trust plus fees
for furthier services at an hourly rate.

FCSL will pay to the Trustee for each period of
each year an annuat fee of $22,000 exclusive
of GS7, payable quarterly in arrears where the
total value of Fixaed Term Investments on issue
does not excesd $20million. Where the total
value of issued Secured Term Investments
exceeds $20milion, an additional annual fes
of $200 per $1,000,000 or part value of Fixed
Term Investrnents is payable. The annual fee
is to be indexed annually to the Consumer
Price Index.

Alteration of Deed

FCSL and theTrustee may jointly alter the Trust
Deed if in their opinion such alteration is of a
formal or technical nature, to correct or
manifest error, comply with any applicable
statutery requiremaents, and is otherwise not
considered by the Trustee to be materially
prejudicial to the interests of Fixed Term
Investment holders. An alteration can aiso be
authorised by a speciat resolution of Fixed
Term Investment holders {as the case may bel.



Resignation and Appointment of Trustee

Subject to the Corporations Act, the Trustee
ray resign at any time. Any new trustee
appointed must be eligible for appointmeant
under the Corporations Act and must be
approved by an ordinary resolution of Fixed
Terrn Investment holders unless the new
trustee is a related body of the previous
Trustee. The Trustee cannot retire until a new
trustee has been appointed.

{m} Dealings by Trustee

Subject to the Corporations Act, the Trustee
may ba an investor in FCSL, act in any other
fiduciary or professional capacity, enter into
contracts with #CSL or any related body
corporate in the ordinary course of the
business of the frustee.

Meetings of investors

The procadures for mestings of Fixed Term
investment holders ars contained in
Schedute 2 of the Trust Deed. The Trustee or
FCSL must requisition a mesting if 10% by
value of Fixed Term investment holders so
request. The requisition is to state the naturs
of the business proposed to be dealt with at
the meeting. The Trustee or FCSL may at any
time convene a mesting of the Fixed Term
investment holders.

Without limiting the rights and discretions

conferred on the Trustee by the Trust Deed, a

meeting of the Fixed Term Investment

holders has the following powers exsrcisable

by special resolution only, namaly:

iy power to sanction any compromise or
arrangement proposad to be made
between FCSL and the FixedTerm
Investrment holders;

{li} power to approve any modification of
the provisions of the Trust Desd;

{ili} power to approve anything which is

required to be given by special resolution;

{iv] power to waive any braach or default by

FCSL under the Trust Deed; and

e

{q

{v] power to give any relsase in respect of
anything deng or omitted by the Trustee
and to remove the Trustee.

Other provisions applicable are reasonably
similar to the procedures for convening and
holding a general meeting of a company.

Redemption of Fixed Term Investments

The maturity date of Fixed Term Invastments
is the sariier of the maturity date set out in
the application form, or the date on which
an order is made or an effective resolution
is passed for the winding up of FCSL. On
the maturity date FCSL is obliged to repay
the principal amount of the Fixed Term
fnvestments and any accrued but unpaid
interest.

Trustee's Power to Enforce

TheTrustee may at its discretion instate such
proceedings against FCSL as it may think fit to
snforcs any obligation, condition or provision
binding on FCSL under the Trust Deed.

Title to Fixed Term nvestments

FCSL and the Trustes will only recognise the
registered holder of any Fixed Term
investrment as the absolute owner and are
not bound to take notice of any trust.

Payment to Investors

Any return, principal or other moneys
payable on or in respect of any Fixed Term
investments will be paid by direct debitto a
nominated account, or by chegue if transfer
doas not oceur successfully.

8.7 Varation toTrust Deed
To achisve a greater understanding of FCSLs

lending criteria associated with construction

development loans, FCSL and the Trustes recently

agread that the Trust Deed be amended whare

construction development loans are made.




in relation to construction development foans, the

foan to valuation ratio shall not exceed B5% of
the ‘gross realisation value’, which shall be the
value of the land and all improvements on
completion. To ensure that this ratio is adhered to
for each construction devstopment loan,
progressive advances of funds up to ths total
toan amount shall be calculated by taking the
value of the land with improvemesnts upon
completion less profit margin and remaining
development costs. Drawdowns will not be
released by FCSL until an appropriately
registered, experienced and insurad quantity
surveyor, as dsterminad by FCSL, has provided
FCSL with a report to them as principal or has
otherwise assigned the report to FCSL.

TheTrust Deed was also amended so that the
term ‘land’” takes into account any improvements
on the land which will be relevant for valuation
pUIPOSEs.

8.8 Lease

FCSL entered a five (B} year lsase with Frust
Company Australia Limited on 8 December 2004
in respect of its business premises at Level 10,
300 Adelaide Street, Brishane. The base rent
payabie for the lease of the premises is $196,200
per year {plus G8T) and is subject to a fixed
percentage increase of 5% in each year of the
termn of the tease.

The lease contains a provision that FCSL must not
without the prior consent of the Lessor undergo a
change in control. If the Transaction procseds,
FCSE will undergo a change in control. The
Lessor's consent to the change of control resulting
from the Transaction has now been obtained.

FCSL has also entered into ancillary documents
for the licensing of car parking bays and a
confidential incentive arrangement which are not
considered to be material.

8.9 Loan Facilities

As at 20 January 2006, FCSL has provided loans
to 14 borrowers in respect of specific property
development projects. In total FCSL has provided
toan funding to these borrowers of $31,370,150,
four of these toans hiaving subsequently been
repaid. The term for repayment for each of the
toans varies between 6 months to 18 months
from the date of settlement of the loan.

Repayment of each of the facllities has been
secured in each instance by a combination of first
and sscond ranking property mortgages, first
ranking charge and personal guarantess and
indemnities

As at 31 January 2008, FCSL has 10 loans
outstanding, nine {8) of which were secured by

a first ranking mortgage and ons {1) of which
was secured by a second ranking morigage. This
toan represents approximately five {51% of FCSis
total loan book. Eight {8} of these loans were to
companies, of which seven {7} companies have
provided a first ranking charge over the assets of
the company and one {1} has provided a second
ranking charge. All company borrowings are
guaranteed by dirsctors. Two {2} loans were to
individuals, with full recourse over all of the
individuals assets.

8.10 UltraData Agreement

On 8 November 2004, FCSL entered into a
consulting agreement and a softwars licence
agreement with UltraData Australia Pty Ltd
{UitraData). The term of each of the agreements is
for five {5} years commencing from 8 November
2004. Pursuant to the agreements UltraData was
to install software and provide consultancy
services to FCSL. The licence fee payable by FCSL
ovsr the term of the software licence agreement
is $228,000 plus a maintenance fee of $45,600.
Under the consulting agreement, FCSL was
obliged to pay UltraData a fee of $1,800 per
person per day {which fee would be $2,500 per
person per day for specialist customisation
services} for providing consulting services.



+CSL has taken steps to terminate the consulting
agresment and software licence agreement. Please
refer to section 9.2 of this Prospectus for further
detalls on the status of these agreements.

8.11 Agreement with First Capital Southemn
Pty Ltd

+CSL entered into a brokerage agreement with
Firgt Capital Southern Pty Ltd ACN 112 267 435
{FC Southern), under which FC Southern is
entitled to be paid certain fees and entitlements
earned by FCSL in relation to loans made to
borrowers in the States of Victoria, South
Australia, Western Australia and Tasmania
{Southern Region}.

The terms of the brokerage agreement between
FCSL and FC Southern are summarised as follows:

{a} FC Southern will act as the loan broker in the
Southern Region;

{b} FC Southern will provide a number of
services, including assessing prolects and
borrowers and making recommendations to
FCSL as to prospects. FC Southern wilt not
be providing advice or services that would
require it to hold an Australian Financial
Services Licence;

fch  In consideration, FC Southern receives all the
up-front loan appiication fees, interest
margin, profit participation fess, re-finance
fees, release fees, re-draw fees and
administration fees for loans made by FCSL
to borrowsrs in the Southern Region;

id} FCSL will provide services to FC Southern
such as office set up, marketing and
advettising, aceess to funding, and access to
knowhow and systems, in exchange for a
commission of $500,000 {GST inclusive};

{e} The agresment will run for a term
of approximatety two {2) years, until
21 Cctober 2006.

FC Southern is wholly owned by FCS Equity Pty
Ltd ACN 111 493 380 as trustee for the First
Capital Southern Unit Trust {the Southem Unit
Teust}. The units in the Southern Unit Trust wil}
be owned:

{a} 40% by third party investors; and

{b} 80% by First Capital Finance Pty Ltd
{a company in which Mr Steven Morris has a
relevant interest, and which is controlled
ultimately by Leslie and Kylie Freeman).




9.1 Rights Attaching to Securities

Ordinary Shares

The rights, privileges and restrictions attaching to

Shares can be summarised as follows:

{al

{h)

General Meetings

Shareholders are entitled to be presant in
person, or by proxy, attorney or
reprasentative to attend and vote at general
meetings of the Company.

Shareholders may requisition meetings in
accordance with Section 2490 of the
Corporations Act and the Constitution of the
Company.

Voting Rights

Subject to any rights or restrictions for the

time being attached o any class or classes of

shiares, at general meetings of shareholders
or classes of shareholders:

{i} each sharehotder sntitled to vote may
vote in person or by proxy, attorney or
representative;

{ii} on a show of hands, every psrson
present who is a shareholder or a proxy,
attorney or representative of a
shareholder has one vote; and

{iH

on a poll, every person present who is a
shareholder or a proxy, attorney or
representative of a shareholdsr shall, in
respect of each fully paid share hsid by
him, or in respect of which he is
appointed & proxy, attorney or
representative, hiave one vote for the
share, but in respect of partly paid
shares shall have such number of votes
as bears the same proportion to the total
of such shares registered in the
shareholder’s name as the amount paid
{not credited) bears to the total amounts
paid and payable {excluding amounts
credited).

{ed

bividend Rights

Subject to the rights of persons [if any)
entitted to shares with special rights to
dividend the Directors may declare a final
dividend out of profits in accordance with the
Corporations Act and may authorise the
payment or crediting by the Company to the
shareholders of such a dividend. The
Directors may authorise the paymesnt or
crediting by the Company to the
shareholders of such interim dividends as
appear to the Directors to be justified by the
profits of the Company. Subject to the rights
of persons {if any} entitled to shares with
special rights as to dividend, all dividends
are to be declared and paid according to the
proportion that the amount paid {not
credited} Is of the total amounts paid and
payable in respect of such Sharss. Interest
may not be paid by the Company in respect
of any dividend, whether final or interim.

Winding-Up

If the Company is wound up, the liguidator
may, with the authority of a special
resolution of the Company, divids among the
shareholders in kind the whole or any part of
the property of the Company, and may for
that purpose set such value as he considers
fair upon any property to be so divided, and
may determine how the division is to be
carried out as between the shareholders or
different classes of shareholders. The
liquidator may, with the authority of a special
resolution of the Company, vest the whole or
any part of any such property in trustees
upon such trusts for the benefit of the
contributories as the liguidator thinks fit, but
50 that no shareholder is compelled to accept
any shares or other sscurities in respect of
which thers is any liability. Where an order is
made for the winding up of the Company or



(e}

it is resolved by Special Resolution to wind

up the Company, then on a distribution of
assets to members, shares classified by the
ASX as restricted securitles at the time of the
commencemeant of the winding up shall rank
in priority after all other shares.

Transfer of Shares

Generally, shares in the Company are freely
transferable, subject to formal requirements,
the registration of the transfer not resulting
in a contravention of or failure to observe the
provisions of a law of Australia and the
transter not baing in breach of the
Corporations Act or the Listing Rules.

Varation of Rights

Pursuant to Section 2468 of the Corporations
Act, the Company may, with the sanction of a
special resolution passed at a meeting of
shareholders vary or abrogate the rights
attaching to shares.

if at any time the share capital is divided into
different classes of shares, the rights attached
to any class {unless otherwise provided by
the terms of issue of the shares of that class),
whether or not the Company Is being wound
up may be varied or abrogated with the
consent in writing of the holders of thres-
guarters of the issued shares of that class, or
if authorised by a special resolution passed
at a separate mesting of the holders of the
shares of that class.

Material Termss of Class A Performance Shares

{Shares) Each Class A Performance Share is a
share in the capital of Plantard.

{General Meetings) The Class A Performance
Shares shall confer on the holder {Holder)
the right to receive notices of general
meetings and financial reports and accounts
of Plantard that are circulated to
shareholders. Holders have the right to
attend general meetings of shareholders of
Plantard.

{c

(e}

{No Voting Rights) The Class A Performance
Shares do not entitle the Holder to vote on
any resolutions proposed at a general
meeting of shareholders of Plantard.

{No Dividend Rights} The Class A
Performance Shares do not entitle the Holder
to any dividends.

{No Rights onWinding Up} The Class A
Performance Shares do not confer on the
Holder any right to participate in the surplus
profits or assets of Plantard upon winding up
of Plantard.

{Not Transferable} The Class A Performancs
Shares are not transferable.

{Reorganisation of Capital} If at any time the
issued capital of Plantard is reconstructed, all
rights of a Holder will be changed to the
gxtent necessary to comply with the
appiicable ASX Listing Rulss at this tims of
recrganisation.

{Application to ASX) The Class A
Performance Shares will not be quoted on
the ASX. Howsver, upon conversion of the
Class A Performance Shares into fully paid
ordinary shares, Plantard must within seven
{7} days after the conversion, apply for the
offictal quotation of the shares arising from
the conversion on the ASX.

{No Other Rights} The Class A Performance
Shares give the Holders no rights othier than
those expressly provided by these terms and
those provided at faw whers such rights at
taw cannot be excluded by these terms.




Conversion of the Class A Performance Shares

{al

{h)

{e)

{d)

{e}

{Conversion on Achievement of Milestone)
Following the issue of the Class A
Performance Shares, if FCSL and its
subsidiaries, on a consolidated basis, achieve
a net profit available to shareholdsrs of at
least $4,000,000 for the year ending 30 June
2007, or for the year ending 31 December
2007 if FCBL makes the election in
accordance with clause 2.2 of these terms {as
determined by FCSUs auditors) {Milestone),
gach Class A Performance Share will
autornatically convert into one {1} fully paid
ordinary share in the capital of Plantard
{Plantard Share}.

{Extension of Time for Achieving the
Milestone] If the Miestone is not achisved by
30 June 2007 FCSL and Ferguson Road may
jointly elect in writing to Plantard to vary the
period within which the Mitestone must be
achieved to the year ending 31 December
2007 {Election} provided that such Election is
given to Plantard before 3¢ Juns 2007.

{Lapse if Milestone is Not Achieved} H the
Miestone is not achieved by the date FCSL
announces to the ASX s financiat results for
the year anding 30 June 2007 or, if the
Elsction is made, for the year ending 31
December 2007 {End Date}, every 1,000,000
Class A Performance Shares will convert into
one {1} Plantard Share {rounded up to the
nearest whole number).

{Conversion Procedure} Upon the Milestons
being achisved or the End Date occurring
twhichever ocours first), the Class A
Performance Shares will automatically
convert into Plantard Shares in accordance
with clauss 2.1 or 2.2 and Plantard will issue
each Holder with a new holding statement
tor the Plantard Shares.

{Ranking of Plantard Shares) The Plantard
Shares into which the Class A Performance
Shares will convert will rank pari passu in all
respects with existing Plantard Shares.

8.3 Material Terms of Class B Performance Shares

{al

(s}

{e}

{f}

{i}

{Shares} Each Class B Performance Share is a
share in the capital of Plantard.

{General Meetings) The Class B Performance
Shares shall confer on the holder {Helder) the
right to receive notices of general meetings
and financial reports and accounts of Plantard
that are circulated to shareholders. Holders
have the right to attend general meetings of
shareholders of Plantard.

{No Voting Rights) The Class B Performance
Shares do not entitle the Holder to vote on
any resoluations proposed at a general
meeting of shargholders of Plantard.

{No Dividend Rights} The Class 8
Performance Shares do not entitle the Holder
to any dividends.

{No Rights on Winding Up} The Class B
Performance Shares do not confer on the
Holder any right to participate in the surplus
profits or assets of Plantard upon winding up
of Plantard.

{Not Transferable)} The Class B Performance
Shares are not transferable.

{Reorganisation of Capital} if at any time the
issued capital of Plantard is reconstructed, all
rights of a Holder wilt be changed to the
extent necassary to comply with the
applicable ASX Listing Rules at the time of
reorganisation.

{Application to ASX) The Class B
Performance Shares will not be quoted on
the ASX. However, upon conversion of the
Class B Performance Shares into fully paid
ordinary shares, Plantard must within seven
{7} days after the conversion, apply for the
official quotation of the shares arising from
the conversion on ASX.

{No Other Rights} The Class B Performance
Shares give the Holders no rights other than
those sxprassly provided by these terms and
those provided at law whisre such rights at
law cannot be excluded by these terms.



Conversion of the Class B Performance Shares

{a} (Conversion on Achievement of Milestone}

{c

Following the issue of the Class B
Performance Shares, if FCSL and its
subsidiaries, on a consolidated basis, achisve
a net profit availlable to sharsholders of at
least $8,000,000 {as dstermined by FCSUs
auditors) for eithsr:
{i} the year ending 31 December 2007; or,
tii} if FCSL has mads the Elsction pursuant
to the terms of the Class A Performance
Shares, for the year ending 30 Jung 2008,

{Milestone}, each Class B Performance Share
will automatically convert into one (1} fully
paid ordinary share In the capital of Plantard
{Plantard Share).

{Lapse if Milestone is Not Achieved] If the
Milestone is not achieved by the date FCSL
announces to the ASX its audited financial
results for the year ending 31 December
2047, or for the year ending 30 June 2008 (as
the case may be} {(End Date}, every 1,000,000
Class B Performance Shares will convert into
one (1} Plantard Share {rounded up to the
nearest whole number.

{Conversion Procedure} Upon the Milestone
being achitevad or the End Date occurring
twhichever occurs first), the Class B
Performance Shares will automatically
convert into Plantard Shares in accordance
with clause 2.1 or 2.2 and Plantard will issue
gach Holder with a new holding statement
for the Plantard Shares.

{Ranking of Plantard Shares} Ths Plantard
Shares into which the Class B Performance
Shares will convert will rank pari passu in all
respects with existing Plantard Shares.

9.4 Material Terms of Class C Performance Shares

{a)

{b}

(e}

{f)

{Shares} Each Class € Performance Share is a
share in the capital of Plantard.

{General Meetings] The Class € Performance
Shares shall confer on the holder {Holder} the
right to recelve notices of general meetings
and financial reports and accounts of Plantard
that are circulated to shareholders. Holders
have the right to attend general mestings of
shareholders of Plantard.

{No Voting Rights) The Class C Performance
Shares do not entitle the Holder to vote on
any resolutions proposed at a general
meeting of shareholders of Plantard.

{No Dividend Rights} The Class C
Performance Shares do not entitle the Holder
to any dividends.

{No Rights onWinding Up} The Class C
Performance Shares do not confer on the
Holder any right to participate in the surplus
profits or assets of Plantard upon winding up
of Plantard.

{MNot Transferable} The Class C Performancs
Shares are not transferable.

{Reorganisation of Capital} If at any time the
issued capital of Plantard is reconstructed, all
rights of a Holder will be changed to the
gxtent necessary to comply with the
appiicable ASX Listing Rulss at this tims of
recrganisation.

{Application to ASX) The Class ©
Performance Shares will not be quoted on
the ASX. Howsver, upon conversion of the
Class C Performance Shares into fully paid
ordinary shares, Plantard must within seven
{7} days after the conversion, apply for the
offictal quotation of the shares arising from
the conversion on the ASX.

{No Other Rights} The Class € Performance
Shares give the Holders no rights other than
those expressly provided by these terms and
those provided at faw whers such rights at
taw cannot be excluded by these terms.




Conversion of the Class € Performance Shares

{al

{b}

{e)

{d)

{Conversion on Achievement of Milestone)

Following the issue of the Class C

Performance Shares, if FCSL and its

subsidiaries, on a consolidated basis, achieve

a net profit available to shareholders of at

least $8,000,000 {as determined by FC8ts

auditors) for, either:

(i} the year ending 30 June 2008; or

{ii} if FCSL has made the Election pursuant
1o the terms of the Class A Performance
Shares, the year ending 31 December
2008, {Milestone}, each Class C
Performance Share will automatically
convert into one {1} fully paid ordinary
sharg in the capital of Plantard
{Plantard Share).

{Lapse if Milestone is Not Achieved} i the
Miestong is not achieved by the date FCSL
announces to the ASX its audited financial
results for the year ending 20 June 2008 or,
tor the year snding 31 December 2008 {as
the case may be) (End Date), every 1,000,000
Class C Performance Shares will convert into
one {1} Plantard Share {rounded up to ths
nearest whole number).

{Conversion Procedure} Upon the Milestone
being achisved or the End Date occurring
twhichevsr ocours first), the Class C
Performance Shares will automatically
convert into Plantard Shares in accordance
with clauss 2.1 or 2.2 and Plantard will issue
gach Holder with a new holding statement
tor the Plantard Sharss.

{Ranking of Plantard Shares) The Plantard
Shares into which the Class C Performance
Shares will convert will rank pari passu in all
respects with existing Plantard Shares.

9.5 Terms and Conditions of Vendor Options

The terms and conditions of the Gptions are

as follows:

{al

{e)

{d}

{f}

the Options will be exercisable at any time
pricr to 5.00pm WST on 31 December 2008
{Expiry Datel. Options not exercised on or
before the Expiry Date will automatically
lapse;

the Options may be exsrcised wholly or in
part by complsting an application form for
Shares {Notice of Exercise} delivered to the
Company's share ragistry and received by it
any time prior to the Expiry Date;

each Option will entitle the holder to
subscribe {in respect of sach Option held} for
a Share with an exsercise price of 20 cents;

upon the exsrcise of an Option and recsipt of
all relevant documents and payment, the
holder wilt be allotted and issued a Share
ranking pari passu with the then issued
Shares. The Company will apply to the ASX to
have the Shares granted Official Guotation;

a summary of the terms and conditions of
the Optiens, including the Notics of Exercise,
will be sent to all holders of Options whan
the initial holding statement is sent;

any Notice of Exercise received by the
Company’s share registry on or prior to the
Expiry Date will be desmed to be a Notice of
Exercise as at the last business day of the
rmonth in which such notice is received;

there will be no participating entitlernents
inherent in the Options to participate in new
issues of capital which may be offered to
Sharehiolders during the currency of the
Options. Prior to any new pro rata issus of
sscurities to Shareholders, holders of Options
will be notified by the Company and will be
afforded seven {7} business days before the
record date {to determine entitlements o the
issue), to exercise Options;



{h} i the event of any reconstruction lincluding
consolidation, sub-division, reduction or
return} of the issued capital of the Company
prior to the Explry Date, all rights of an
Option Holder are to be changed in @ manner
consistent with the ASX Listing Rules.

{i} subject to the Corporations Act, the ASX
Listing Rulss and the Constitution, the
Options may be transferred at any time prior
to the Expiry Date; and

{j} Shares issued pursuant to the exercise of an
Option will be issuad not mors than 14 days
after the date of the Notice of Exercise.

9.6 Disclosure of interests of Directors and
Promoters

Directors are not required under the Company’s
Constitution to hold any Shares. As at the date of
this Prospectus, the Directors have relsvant
interests in Securities as set out in the table
below {and are shown on a pre-consolidation

basis}):

Director/

Proposed Director Shares Options
Mr Ananda Kathiravelu 2,020,400 -

Mr Matthew Fogarty - -

Mr Steven Morris' 18,611,111° -

Mr Terence Chilvers®? - -

Mr Derrick de Souza®! - -

Py

Thig interest is held via First Capital Finance Piy Ltd and

56 Wharf Straet Pty Lid, and assumes the Transaction is

completad. In addition, if the Performance Shares are issued

in aceordance with thair tarms (refer to Sections 9.2 1o 9.4 for
thosa farms) and converts into the maximum nember of

Shares possible, Mr Worris will have a relevant interest in a

total of 30,611,111 Shares.

2 ltis proposed that subject to completion of the Transaction,
and obtaining Shareholder approval and provided that the
rrarket price of Shares is ot least $0.20 par Share at the date
of iszue of the Shares, Mr Chilvers will be issued:

{a) 250,008 Shares on completion of 12 manths sarvice as
Birgctor and Chairman of FCSL; and

{b} 250,000 Shares on completion of 24 monis sarvice as
Biractor and Chairman of FCSL

3 Itis proposad that subject 1o completion of the Transaction,

ane obtaining Sharebolder approval, and provided that the

rrarket price of Shares is of least $0.20 af the time of issus,

268,000 Shares will be issued to Mr da Souza on completion

of 12 months as a Director of FOSL.

In addition to the Shares proposed to be issued to

Mr Chilvers and Mr de Souza, the Board proposes fo issue

ans {1 Option for avery thres {3} Shares issusd to Mr Chilvers

and Mr da Souzs, with an expiry date to be determined, at an
axercise price of $3.30 aach, and provided that the conditions
set out in notes 2 and 3 above are satistied.

F-%

Steven Morris is a director of First Capital
Southern Pty Ltd. As such Mr Morris has a
material intergst in the brokerage agreement
between FCSL and FC Southern summarised in
Section 12 and the management and services

agresment between FCS and the Owners
summarised in Section 8.11.

Ananda Kathiravelu and Steven Morris are
directors and shareholders of First Capital
Corporate Limited. As such, Mr Kathiravelu and
Mr Morris sach have a material personal intersst
in the Application Procsssing Agreement between
the Company and First Capital Corporate Limited
summarised In Section 8.5 of this Prospectus.

On completion of the Transaction there will be
approximately 59,113,003 Shares on issue, of
which 22,989,899 Shares will be held by interests
controlled by Kylie Jane Freeman and Leslie
Raymond Freeman. f the Performance Shares
are issued {as contemplated in the Acquisition
Agreement summarised in Section 8.1 of this
Prospectus) this interest may increase to give

Mr and Mrs Freeman voting power of up to
63.56% in the Company. Mr and Mrs Freeman
and their associated companies have been
subject to ASIC proceedings {n 2004} relating to
the opsration of propsriy projects that were
unrelated to FCSL. These property projects ars in
the process of being developed, on-sold or
completed. If there are any further proceedings in
relation to the Freemans, thelr interest in the
Company may bs subjected to third party control.

9.7 Remuneration

The Company's Constitution provides that the
remungration of Non-exscutive DRirectors will be
not more than the aggregate fixed sum
determined by a general meeting. The aggregate
remungration for Non-executive Directors has
been set at an amount not to exceed $200,000
per annum.




The remuneration of Executive Directors will be
fixed by the Directors and may bs paid by way of
fixed salary or consultancy fee. Although no
service agreements have been entersd into, the
Board has determined the following:

{a) currently Ananda Kathiravelu is paid $50,000
per year and it is proposed that he be paid
$60,000 per year;

{b] Steven Morris will be paid $75,000 per year;

{c} Terence Chilvers will be paid $70,000 in
Director's fess per ysar; and

{d] Derrick de Sourza will be paid $40,000 in
Director’s feses per year.

8.8 Fees and Benefits
Othear than as set out below or elsewhers in this
Prospectus, no:

{a) Director of the Company:

{b} person named in this Prospectus as
performing a function in a professional
advisory or other capacity in connection with
the preparation or distribution of this
Prospectus;

{c} promoter of the Company; or

{d) underwriter (but not a sub-underwriter} to the
issug or a financial services licensee named in
the Prospectus as a financial services licensee
involved in the issue, has, or had within two
{2} years before lodgement of this Prospectus
with the ASIC, any interest in:

{i} the formation or promotion of the
Company;

(i} any property acquired or proposed to be
acquired by the Company in connection
with s formation or promotion or in
connection with the offer of Shares
under this Prospectus; or

(i} the offer of Sharas under this
Prospectus,

and no amounts have been paid or agreed to be

paid and no benefits have been given or agreed
to be given to any of those persons as an
inducement to become, or to qualify as, &
Directar of the Company or for services rendered
in connection with the formation or prometion of
the Company or the offer of Shares under this
Prospsctus.

Bentleys MRI has acted as Investigating
Accountant and has prepared an Investigating
Accountant's Report which has been included

in Section 6 of this Prospectus. The Company
estimates it will pay Bentleys MR! a total of
$4,400 for these services. Subsequently, fses will
be charged in accordance with normal charge out
rates. During the 24 months preceding lodgement
of this Prospectus with the ASIC, Bentleys MBI has
received approximately $29,335 plus GST in fees
for services to the Company.

Steinepreis Paganin has acted as the solicitors to
the Company in refation to the Offer and has
been involved in due diligence sanquiries on legal
ratters. Thie Company estimates # will pay
Steinepreis Paganin $70,000 for these services.
Subsequently, fees will be charged in accordance
with normal charge out rates. During the 24
ronths precsding lodgement of this Prospectus
with the ASIC, Steinepreis Paganin has received
approximately $180,90G in fees for legal services
to the Company in the past two {2} years.

8.9 Consents
Each of the parties refsrred to in this section:

{a} does not maks, or purpaort to maks, any
statement in this Prospectus other than those
referred to in this ssction; and

{b} to the maximum sxtent permitted by law,
expressly disclaim and take no responsibility
for any part of this Prospectus other than a
reference to its name and a statement
included in this Prospectus with the consant
of that party as specified In this section.



Bentleys MR! has given their written consent to
being named as Investigating Accountant in this
Prospectus and to the inclusion of the
Investigating Accountant’s Report in Section 6 in
the form and context in which the report is
included. Bentleys MBI has not withdrawn its
consent prior to lodgement of this Prospectus
with the ASIC.

Steinepreis Paganin has given its written consent
to being named as the solicitor to the Company
in this Prospectus. Steinepreis Paganin have not
withdrawn its consent prior to the lodgement of
thiis Prospectus with the ASIC.

Advanced Share Registry Services has given its
written consent to being named the Company's
Share Registry in this Prospectus and has not
withdrawn its consent prior to fodgament of this
Prospectus with the ASIC.

9.10 Restricted Securities

The ASX has indicated that certain security
hotders may be required to enter into
agreements which restrict dealings in Securities
hetd by them. These agreements will be entered
into in accordance with the Listing Rulss.

9.11 Expenses of the Offer

The total expenses of the Offsr are sstimated to
he approximately $275,373, exclusive of GST
{assurning the Company raises $2,500,000} and
are expected to be applied towards the items set
cut in the table below:

ltem of Expenditure Amount {$)
ASBIC fees $2,010

ASX fees $33.483
Brokerage fee @ 5%

of amount raised $125,000
Legal Fees $70,000
Investigating Accountant's Fees  $4,400
Application Procassing Fee $12,500
Printing & Design feas $23.000
Miscellansous $5,000

TOTAL $275,373

9.12 Litigation

Plantard Limited
As at the date of this Prospsctus the Company is
involved in ths following disputes:

{a} Inrelation to the Sale Agreement
{summarised in Section 8.3 of this
Prospectus), Wentworth has verbally
contended that the sum of approximately
$1,000,000 is due and owing by ths
Comipany to Wentworth. As at the date of
this Prospectus Wentworth hias not provided
a written claim for this amount and has not
instituted procsedings in relation to the
alleged claim. Until Wentworth provides
written notification of the alleged claim, it is
not possible to properly assess the nature of
the defences and possible counter claims
which the Company may havea.

{b} The Company is currently involved in
Htigation in the District Court regarding a
claim made by Mr Gerard Luttrell for the sum
of $105,000. Mr Luttrell's claim is alleged to
be pursuant to an agreement dated 29 July
2004 pursuant to which the Company agreed
to pay $105,000 for Mr Lutrell to continug his
personal guarantee for the Company’s facility
with the National Australia Bank. The
Comipany is defending the action on the
basis that the allsged agresment is
unenforceable because:

{i}  Mr Lutirell fatled to provide any
consideration for the agresment since he
was obliged by the terms of guarantee
and indemnity to continue it uniess he
paid out the facitity;

{ii} the Company entered into the agreemesnt
as a result of Mr Luttrell’s
uncenscionable conduet.

in @ separate action commenced in the
Suprems Court of Western Australia by the
Cormipany against Mr Luttrell to set aside a
statutory demand issued by Mr Luttrell, the
Supreme Court held that there was a genuing
dispute as to the existence of the debt on the
basis of the defences sst out above.




FCSL
As at the date of this Prospectus FCSL is currently

involved in a contractual dispute with UltraData
Australia, the company which is presently
providing computer software and assoclated
support. The dispute is in the praliminary stages
only with the parties still in discussions, Whilst
court proceedings may be necessary to protect
FCSLs interests they are not proposed whilst
genuine discussions are continuing between the
parties regarding the resolution of this dispute.
The Board of the Company doeas not believe that
this dispute and any subsequent court
proceedings will have a material adverse effect
on ECSL or the Company.

9.13 Electronic Prospectus

Pursuant to Class Order 00/044, the ASIC has
exernpted compliance with certain provisions of
the Corparations Act to allow distribution of an
slectronic prospsctus and &lectronic application
form on the basis of a paper prospectus lodged
with the ASIC, and the publication of notices
referring to an electronic prospectus or electronic
application form, subject to compliance with
certgin conditions.

H vou have received this Prospectus as an
slectronic Praspectus, plsase ensure that you
have recelved the entire Prospectus accompanisd
by the ralevant application forms. H you

have not, please email the Company at
admin@firstcapitalgroup.com.au and the
Company will send you, for free, sither a hard
copy or a further elsctronic copy of the Prospectus
or both. Alternatively, you may obtain a copy of
the Prospectus from the Company's website at
www.firstcapitalgroup.com.au.

The Company reserves the right not to accept an
appiication form from a person if it has reason to
believe that when that person was given access
to the electronic application form, it was not
provided together with the electronic Prospectus
and any relevant supplementary or replacement
prospectus or any of those docurnents were
incomplete or altered.

9.14 Taxation

The acquisition and disposal of Shares in the
Company witl have tax conssquencss, which will
differ depending on the individual financial affairs
of each investor. All potential investors in the
Company are urged to obtain independent
financial advice about the conseqguences of
acquiring Shares from a taxation viewpoint and
gensrally.

To the maximum extent psrmitted by law, the
Company, its officers and sach of their respective
advisors accept no liability and responsibility
with respect to the taxation conssquences of
subscribing for Shares under this Prospectus.

8.15 Forecasts

The Directors have considered the matters set
out in ASIC Policy Statermnant 173 and believe that
they do not have a reasonable basis to forscast
future earnings on the basis that the opsrations
of the Comipany are inhsrently uncertain.
Accordingly, any forecast or projection
information would contain such a broad range of
potential outcomes and possibilities that it is not
possibls to prepare a retiable best estimate
forscast or projsction.



This Prospectus is issued by the Company and its
issue has been authorised by a resolution of the
Directors.

In aceordance with Section 720 of the
Corporations Act, each Director and proposed
director has consented to the lodgsment of this
Prospectus with the ASIC.

Steven Mormris

for and on behalf of
Plantard Limited

to be renamed

First Capital Group Limited




Where the following terms are used in this
Prospectus they havs the following meanings:

AS$ or § means an Australian dollar.

Acquisition Agreement means ths agreement
entered into by the Company and the Vendors
which governs the acquisition of 100% of the
issued capital of FCSL and related transactions,
as varied {and as summarised in Saction 8.1 of
this Prosectus).

Application Form means an application form
accompanying this Prospectus relating to ths Offer,

ASIC means Australian Securities & Investments
Commission.

ASX means Australian Stock Exchiange Limited
{ABN 98 008 624 £91}.

Board means the board of Directors as
constituted from time to time.

Business Day mseans a week day when trading
banks are ordinarily open for business in Perth,
Western Australia.

Company or Plantard msans Plantard Limited
{ABN 20 009 264 899} to be renamed First Capital
Group Limited.

Class A Performance Shares maans the
performance shares to be issued to the Vendors
on the terms set out in Section 9.2.

Class B Performance Shares means the
performance shares to be issued to the Vendors
on the terms set out in Section 9.3,

Class € Performance Shares means the
performance shares to be issued to the Vendors
on the terms set out in Section 9.4,

Closing Bate means the closing date of the Offer
as set out in Section 2.3,

Constitution means the constitution of the
Company.

Corporations Act means the Corporations Act
2001 {Cth}.

Directors means the directors of the Company at
the date of this Prospsctus.

Exposure Period means the period of seven {7}
days from the date of lodgement of this
Prospectus with the ASIC, which may bs
sxtended by the ASIC by a further period of no
rore than seven {7} days, in accordance with
Saction 727{3} of the Corporations Act.

FCSL or First Capital Securities means First
Capital Securities Limited {ACN 109 846 853).

Fixed Term investments mean unsecured notes
issued by FCSL described in Section 4.2.

General Meeting means the Annual General
Meeting of the Company held on 7 December
2005.

Listing Rules msans the official listing rules of ASX.

Offer means the offer of Shares pursuant to this
Prospectus as outlined in Section 3 comprising
the Priority Offer and the Public Offer.

Official List means the Official List of ASX.

Officiat Quotation means official quotation by
ASX in accordance with the Listing Rules.

Opening Date means the opening date of the
Offer as set out in Section 2.3.

Option means an option to subscribe for a Share.

Performance Shares means the Class A
Performance Shares, Class B Performance Shares
and Class € Performance Shares.

Priority Offer means the invitation to helders of
unsscured notes in FCSL to apply for Shares
pursiant to the Priority Offer detalled in Section
3.2 of this Prospectus.

Priority Offer Application Form means the priority
appiication form attached to this Prospectus.

Public Offer means the offer of Shares to the
gensral public described in Section 3.3.

Prospectus means this prospectus.

Public Application Form means the public
application form attached to this Prospectus.

Securities means Sharss, Performance Shares
and Options.

Share means a fully paid ordinary share in the
capital of the Company.

Share Registry means Advanced Share Registry
Services.

Shareholder means a holder of Shares.

Transaction or Acquisition means ths acquisition
by the Company of 100% of the issued share
capital of FCSL.

Vendor Options means an option to subscribe for
a Share on the terms and conditions set out in
Saction 9.5,

Vendors means sach of First Capital Finance Pty
Ltd {ACN 110 717 729}, Ferguson Road Pty Ltd
{ACN 108 027 747} and 56 Wharf Strest Pty Ltd
{ACN 110 043 297}

WST means Western StandardTime, Perth,
Western Australia.



Broker Stamp

Application monies at 20 cents per Share: §

Given Names/Company Name Surname/ACN

Joint applicants or account designation

Postal Address

City/Town Posteode

Emait Address

Cortact Name

Daytime Contact Number Email Contact

CHESS Details

Tax File No/Exemnption Category

Applicant 1 Applicant 2 Applicant 3

Payment Details

Drawer Branch Amount

BECLARATION

By lodging this Public Application Form and a cheque for the application money the applicant hereby:

8} applies for the number of Shares specified in the spplication form or such lesser nomber as may be allocated by the directoss;

b} agrees to be bound by the Constitution of the Company; and

t} authorises the directors to compete or amand this application form where necessary {o Correct any errors or omissions; and

d} acknowledges that hafshe has received a copy of the Prospectus attached to 01 accompanying this Public Application Form or a copy of this Public
Appiication Form before appiying for the Shares.







Broker Stamp

Application monies at 20 cents per Share: §

Given Names/Company Name Surname/ACN

Joint applicants or account designation

Postal Address

City/Town Posteode

Emait Address

Cortact Name

Daytime Contact Number Email Contact

CHESS Details

Tax File No/Exemnption Category

Applicant 1 Applicant 2 Applicant 3

Payment Details

Drawer Branch Amount

BECLARATION

By lodging this Priosity Offer Application Form and a chegue for the application money the applicant hersby:

8} applies for the number of Shares specified in the spplication form or such lesser nomber as may be allocated by the directoss;

b} agrees to be bound by the Constitution of the Company; and

t} authorises the directors to complete or amand this application form where necessary {o Correct any errors or omissions; and

d} acknowledges that haishe has raceived a copy of the Prospectus atfached 1o 01 accompanying this Priosity Offer Application Form or a copy of this
Prineity Offer Application Form before applying for the Shares.
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