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National Stock Exchange of Australia
PO Box 283
NEWCASTLE NSW 2303

Dear Sirs

REPLACEMENT SHORT FORM PROSPECTUS

Start Securities Group Limited wishes to advise that the attached Replacement Short Form Prospectus was
lodged with the Australian Securities and Investments Gommission or Monday 18 August 2008.

Yours faithfully

Terrina P nincic
Company Secretary
Start Securities Group Limited

Start Securities Group Limited ACH 108 469 383
Level 57, RILE Ceatra

19 - 29 Martin Place

Sytney NSW 2000
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This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

SHORT FORM PROSPECTUS

This short form Prusp.ectus contains two (2) Offers:

1. An offer to Australian Small Scale Gfferings Board Limited ACN 114 772 020 Shareholders for an issue of
0.25849 new Start Securities Group Limited Shares for every one (1} ASSOB Share at a deemed issue price of
$0.10 per Start Securities Group Limited Share {(ASSOB Sharehelder Offer); and

2. An Offer for an issue of 8,695,653 new Start Securities Group Limited Shares at an issue price of $0.23 per
Start Securities Group Limited Share fo raise $2,000,000 (Placement, Offer).

IWPORTART ROTICE
This Prospectus is a short form Prospectus issued in accordance with section 712 of the Corporations Act 2001
{Cth). This Prospectus does not of itself contain all the information that is generally required to be set out in a

document of this type but refers to other dacuments, the information of which is degmed to be incorporated in
this Prospectus. :
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This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 465 383

HT HOTICE
This Prospectus is dated 18 August 2008.

A copy of this Prospectus was lodged with ASIC on 18 August 2008. ASIC takes no responsibility for the contents of
this Praspectus,

NSX disclaimer
Application has been/will be made for listing of the Company’s securities offered by this disclosure
document by the National Stock Exchange of Australia Limited.

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

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

Short Form Prospectus

This Prospectus is a short form Prospectus Issued in accordance with section 712 of the Carporations Ack. This
means that this Praspectus does not of itself contain ali the infarmation that is generally required to be set out In
a document of this type. This Prospectus incorporates by reference to the Incorporated Documents summarised in
Secticn 5.

In referring to the Incarporated Dacuments, the Company:

(a) identifies the Incorporated Documents as being relevant to each of the Offers of Start Securities Group Limited
(55GL) Shares under this Prospectus and containing information that will provide investars and their
professional advisers with information to assist them in making an Informed assessment of:

(i) the rights and liabilities attaching to the S5GL Sharas; and

(if} the assets and liabilitles, financial position and performance, profits and losses and prospects of
the Company;

(b} refers investors and their professional advisers to Section 5 of this Prospectus which summarises the
information in the Incorporated Documents deemed to be incorporated In this Prospectus;

(<) informs investors and their professional advisers or analysts that thay are able to obtain, free of charge, a copy
of the Incorporated Documents by contacting the Company at its registered office during normal business hours
during the Offer Period for each Offer; and

(d) advises that, unless otherwise stated, Section 5 of this Prospectus provides a summary of the information in
the Incorporated Documents to enable persons to whom the Offers are made to decide whether to obtain 2
copy of the relevant Incorporated Document.

Certain abbreviations and other defined terms are used througheut this Prospectus. Defined terms are generally
identifiable by the use of an upper case first letter. Details of the definitions and abbreviations used are set out In
Section 9 of this Prospectus, ’

Exposure Period
Under the Corporations Act, SSGL is not permitted to accept Applications or issue Shares in the period of seven (7)
days after the date of lodgment of this Prospectus dated 1 August with ASIC. ASIC may extend this period for up to

a further seven (7) days. The Exposure Period enables the Prospectus to be examined by market participants prior
fn the offering of Shares.

No preference will be conferred on Applications received during the Exposure Period.

Expiry date and gquotation

No SSGL Shares will be issued on the basis of the Prospectus later than thirteen (13) manths after the date of
the Prospectus dated 1 August. Application will be made to the NSX within seven (7) days after the date of this
Praspectus for admission of the SSGL Shares offered hy this Prospectus to Official Quotation,
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Offers
Neo person is autharised to provide any information or to make any representation in connection with the Offers
which is not contained in this Prospectus. Any information or representation not contatned in this Prospectus may

not be relied on as having been authorised by the Company or its respective Directors in connection with the
Offers.

Jurisdictional limitation

This Prospectus does not constitute an offer or invitation in any place in which, or to any person to whom, it would
not be lawful to make such an offer or invitation. No action has been taken ta register or qualify the Shares or the
Offers, or to otherwise permit a public offering of Shares, in any jurisdiction outside Australia. The distribution of
this Praspectus outside Australla may be restricted by law and persons who come into possession of this Prospectus
nutside Australia should seek advice on and observe any such restrictions, Any failure to comply with such
restrictions may constitute a violation of applicable securities laws.

Applications
The Application Form included in this Prospectus may only be distributed if it Is included in, or accompanied by, a
complete and unaltered copy of the Prospectus.

Applications under the Offers must be made by completing a paper copy of the refevant Application Form included
in this Prospectus. The Company will not accept a completed Application Form if it has reason to believe that the
Applicant has not received a Prospectus or if it has reason to believe that the Application Farm has been altered or
tampered with in any way.

Electronic Prospectus
This Prospectus is available to download and view as an electronic Prospectus on the Company’s web site at
www,startsecuritiesgroup.com.au or this Prospectus may be provided to you in electronic form.

The Offers constituted by the electronic Prospectus are only available to persens receiving the electronic Prospectus
within Australia. Any person may obtain a free paper copy of the Praspectus by telephoning the Company with
their request. Persons who access the electronic form of this Prospectus should ensure they download and read the
entire Prospectus.

The Corporations Act prohibits any person from passing an Application Form on to another person unless it is
attached to a hard copy, unaltered version of this Prospectus or the complete and unaltered electronic Prospectus
{whether printed or remaining in an electronic medium).

Investors wishing to apply for Shares after downloading or reading the electronic Prospectus may only do so either
by:

1. Obtaining a paper copy of the Prospectus from the Company and submitting a completed Application Form to
the Company in accordance with the instructions on the Application Form; ar

2. Printing the downloaded electronic Prospectus and submitting a completed print-out of the Application Ferm to
the Company in accordance with the instructions on the Application Form.

Privacy

IF you apply for Shares you will be asked to provide personal information to the Company (and to its share registry)
which collects, holds and uses that personal information in order to assess your application, service your needs as
an investor, provide facilities and services that you may request and carry out appropriate administration.

S5GL has a Privacy Policy to comply with the National Privacy Principles. A copy of such Privacy Policy is avaitable
by contacting the Privacy Officer

By submitting an Application Form, each applicant agrees that the Company may use the information in the
Application Form for the purposes set out in this privacy disclosure statement and may disclose it for those
purposes to the share registry, the Company’s agents, contractors and third party service providers (including
mailing houses), NSX, ASX, ASIC and other regulatory authorities.

(i)
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This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

Risk

Before deciding to invest in the Company, potential investors should read the entire Praspectus and, in particular, in
considering the prospects for the Company, investors should consider the risk factors that could affect the fnancial
performance and assets of the Company. If in any doubt, investors should consult with their professional advisers
before deciding whether to apply for 5SGLL Shares. There are risks associated with an investment in the Company
and the SSGL Shares offered under this Prospectus carry no guarantee with respect to return on capital investment
or the future value of the SSGL Shares,

Potential investors should carefully consider these factors in light of personal ¢ircumstances (inctuding financial
and taxation issues) and seelk professional advice from an accountant, stockbroker, lawyer or other professional
adviser before deciding whether to invest. Refer to Section 6 for details relating to some of these risk factors.
The Company has not authorised any information or representations about the Company or the Gifer that are not
contained in this Prospectus. Potential investors should only rely on the information contained in this Prospectus.
No person named In this Prospectus nor any other person guarantees the performance of the Company or the
repayment of capital or the payment of a return on the Shares,

Certain information in this Prospectus is subject to change. If that information is not materially adverse to
investors, it may be updated and made available on the Company’s website at www.startsecuritiesgroup.com.au.
If there is a materially adverse change to the information in this Prospectus or & materially adverse omission from
this Prospectus, the Comgpany will Issue a replacement or supplementary Prospectus.

Forward-looking statements

Except for historical information, there may be matters in this publication that are forward-looking statements.
Such statements are only predictions and are subject to inherent risks and uncertainty. Forward-looking
statements, which are based on assumptions and estimates and describe the Company's future plans, strategies,
and expectations, are generally identifiable by the use of the words "anticipate’, ‘will’, *believe’, ‘estimate’, *plan’,
‘expect!, Yintend’, *seek’ or similar expressions. Invastors are cautioned not to place undue reliance on forward-
looking statements. By its nature, forward-looking infermatien invelves numerous assumptions, inherent risks and
uncertainties both general and specific that contribute to the possibility that predictions, forecasts, projections and
other forward-focking statements will not occur, Those risks and uncertainties include factors and risks specific to
the industry in which the Company operates {including as set out in this Prospectus) as well as general economic
conditions and prevailing exchange rates and interest rates. Actuat performance or events may be materially
different from those expressed or implied in these statements. None of the Company, 1ts officers or any person
named in this Prospectus with their consent, or any persan involved in the preparation of this Prospectus gives any
assurance that the anticipated results, perfarmance or achievements expressed or implied in those forward-looking
statements will be achieved.

All forward-loeking statements attributable to the Company, or persons acting on behalf of the Company, are
expressly qualified in their entirety by the cautionary statements in this section.

Except as expressly required by the Corporations Act, the Company undertakes no obligation to publicly update or
revise any forward-looking statements provided in this publication whether as a result of new information, future
events or otherwise, or the risks affecting this information, To the full extent permitted by law, the Company, its
officers, any person named in this Prospectus with their consent and any person involved in the preparation of
this Prospectus, exclude all representations and warranties (express or implied) as to the accuraey or likelihood of
fulfillment of any forward-looking statement. The forward-looking statements reflect the views held only as at the
date of this Prospectus.
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SECTION 1 CORPORATE DIRECTORY

Beard of Directors
Colin Archer

Brookes McTavish
Rebin Golding

Company Secretary
Terrina Planincic

Registered Office
Suite 545, Level 5
Edyecliffe Centre

203 New South Mead Road
Edgecliff NSW 2027

Contact Details
Tel: 1300 722 954
Fax: 1300 722 593

Nominated Advisors
Hynes Lawyers

Levet 6, 50 Appel Street
Surfers Paradise Qld 4217

Legal and Corporate Advisors
- HWL EbsworthLaw

Level 13 '*.L_?_SJE'_agIE Street

Brishane Qld 4000:

“Audito B
Rothsay:Chartered Accotintafts |
ey -10:0’Connell Street
W 2000 |
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18 August 2008

Dear Investors,

The Board is pleased to offer investors the issue of new Start Securities Group Limited (SSGL) Shares in exchange
for:

{8) under the ASS0B Shareholder Offer, the transfer by Australian Smalt Scale Offerings Board Limited
Sharehalders of all their ASSOB Shares to enable SSGL to acquire all of the Issued share capital of ASS0B in
accordance with the Merger and Implementation Agreement; and

{b} under the Placement Offer, the payment of $0.23 per S5GL Share.

The Placement Offer will be extended to the general public, the ASSOB investor list and shareholders of both
ASS0B and 55GL.

All ASSOB Shareholders registered as at the date of the Prospectus will be entitled to participate in the ASSOB
Shareholder Oifer.

Application for Official Quotation of the SSGL Shares by the NSX will be made and trading Is expected to resume on
or ahout three to five days after the Closing Date of the ASSOB Shareholder Offer.

The Closing Date for acceptance under the ASSOB Shareholder Offer is Sprm 25 August 2008,
The Closing Bate for acceptance under the Placement Offer is 5pim 31 October 2008,

In my capacity as 2 Director of SSGL, I am confident that the merging of SSGL and ASSOB Limited will provide the
combined entity with greater access to capital and allow further expansion and exploitation of opportunities.

Yours faithfully,

Colin Archer
Chairman
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This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
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Prospectus lodged With ASIC
and the NSX _

and Implementatlon Agreemeht
between 'ASSOB and SSGL

; "_D'pening-D'até :

Closing Date*

Trading commences*¥

18 Augusst 2008

18.August 2008

Within 14 days of the Closing

Date of the ASSOB Sharehalder
-Offer -

1B Au_gust 2008

25 August 2008

3 to 5 days after the AS50B
Sh_a reholder Offer Closing Date

These dates are indicative only and may be subject to change.

" 18 August 2008 Iy
& 18 Augusk 2008

""31 October 2008

18 August 2008

Wlthlﬂ 14 days of the Closing
Date of the ASSOB: Sharehoider
Offer :

3 to 5 days after the ASSOB -

- Shareholder Offer Closing Date - .

* The Diracters may extend or shorten the Closing Date and it may change If the Exposure Periad Is extendad by ASIC or requlatory

requirements otherwise require.

** The date the SSGL Shares are expected to commence trading on the NSX may vary.
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This is a repiacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relsting to shares of Start Securities Group Limited ACN 109 469 383

- Annauncerment of the proposed ASSOB Acquisition “ .~ * . 27May 2008

Dispatch of Netice of Meeting to existing Shareholders o . 27 May 2008
Dispatclj of Notice of Meeting to existing ASS0B Share_hc_ilders_ C. 28 Maiy 2008

. Oﬂ'er Opening Date . 18 August 2008

: Offer cmsm' Date* . -25 August 2008 -

.: -Meetlng of existmg Shareholders to approve ) 2_6 June ZUC_IB .
“the ASSOB Acquisltlun : :
Meeting of ASSOB Shareholders to approve. o - . 26June 2008
the ASS0B Acquisition :
Completion of the ASSOB Acquisition: S _ o : * Within 14 Business Days of the Clesing Date i

~of the ASS0B Sharehulder Qffer

- 305 days after the ASSOB Sharehold:
'foer Closmg Date RN

' New Shares expe ted to commence trading oni NSX**

*5.00pm Australlan Eastern Standard Time
**Subject to the NSX being satisfied of compllance with Listing Rules

Offer Opén_lhg Date C o SR i8 A_u_gﬁst 2008
Offer Closing Date* o _. T 31 October 2008
New SSGL Shares expected to commence trading 6n NSX*¥ 3 to 5 days after the ASS0OB Shareholder

Offer Clnsmg Date

*5.00pm Australlan Eastern Standard Time
**Subject to the NSX belng satisfied of compliance with Listing Rules

Timetables Indicative

These timetables are indicative only and may change. The Company reserves the right te close gither of the Offers
early or extend either Offer's Closing Date without notice. Applicants are encouraged to lodge their Applications as
early as possible after the Offers open. The Company reserves the right to accept late Applications for either Offer,
either generally or in particular cases.
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This is a replacement prospectus dated 18 August 2008 and replaces the praospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

4.2 Description of the Offers

ASS0B Shareholder Offer

Under the ASSOB Shareholder Offer, up to approximately 130,574,400 new Sharas {allowing for rounding and
assuming all ASS08 Shareholders accept the Offer) are being offered to ASSOB Shareholders on a pro-rata basis
at a deemed issue price of 40,10 per SSGL Share. The intention of the Offer is for the Company to acquire all
Issued share capital of ASSOB from ASSOB Shareholders in censideration for the Company issuing Shares such that
AS508B Shareholders will hold collectively 96% of the Shares in the Company.

This Offer is proceeding as a rasult of:
(a) the Shareholders appraval of the ASS0B Acquisition at the general meeting on 26 June 2008; and
(b) the ASSOB Sharsholders approval of the ASSOB Acquisition at the general meeting on 26 June 2008.

Placement Offer

Under the Placement Offer 8,695,653 new Shares are being offered at an issue price of $0.23 per Share to
raise $2,000,000. The Placement Offer is being made to the ASS0B investor list, ASS0B Shareholders, S5GL
Shareholders and the general public.

Rights attaching to the Shares

All Shares being offered under this Prospectus will rank equally with the existing Shares on issue. The rights
attaching to the Shares under the Constitution are set out in Section 7.5. A copy of the Constitution Is available
from the Company on request.

4.3 Applications

ASSOB Shareholder Offer

To participate In the ASSOB Shareholder Offer, ASSOB Shareholders must complete and return the ASSCB
Sharehotder Offer Application Form, attached to this Prospectus at Annexure A, In accordance with the instructions
on its reverse side and otherwise in the manner described in Section 4.6 of this Prospectus. Applications should

be accompanied by the applicant’s current ASSOB Share Certificates for all their ASSOB Shares and an executed
standard Share Transfer Form transferring all of the applicant’s ASSOB Shares in consideration for the issue of
0.25849 S5GL Shares for each ASS0B Share.

Application Forms, executed standard Share Transfer Form and ASSOB Share Certificates must be lodged with the
Company by no later than 5.00pm on the Closing Date. applicants are encouraged to lodge their Application Forms
(2nd accompanying documents) as soon as possible after the Opening Date,

No Applications will be accepted and no Shares will be issued by SSGL under this Offer unkil the Exposure Period
has expired.

Placement Offer

To participate in the Placement Offer, please complete the Placement Offer Application Form, attached to this
Prospectus at Annexure B, In accordance with the instructions on its reverse side and otherwise in the manner
described in Section 4.6 of this Prospectus. All subscriptions must be for a minimum of 8,696 SSGL Shares (i.e.
$2,000 in value) and then multiples of $2,000 {two thousand dollars). Payment for the Shares must be made by
cheque which must accompany the Placement Offer Application Farm.

No Applications will be accepted and no Shares will be issued by the Company under this Offer until the Exposure
Perind has expired.

4.4 Structure of the Offer
This Prospectus comprises the ASSOB Shareholder Offer and the Placement Offer

ASSOB Shareholder Offer

The Company offers to acquire all of your ASSOB Shares upon and subject to the terms and conditions set aut in
this Prospectus. Partial acceptances are not permitted. The consideration being offered by the Caompany for the
acquisition of your ASSOB Shares is the issue of new Shares of a number dependent on the number of ASS0OB
Shares that you hold. New Shares will have a deemed Issue price of $0.10 per Share. You may only accept the
Offer in respect of all of your ASSOB Shares.

The total number of new Shares to which you will be entitled in exchange for all of your ASS0B Shares is shown on the
accompanying Application Form. This total number of new Shares has been caleulated by the Board in accordance with
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This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

the Merger and Impfementation Agreement. Entitlement to fractions of Shares has been rounded to the nearest whole
number. If the Company has not personalised an applicant’s Application Form then the applicant must calculate the
number of Shares they are entitled to by multiplying the number of ASSOB Shares they are transferring to the Company
by 0.25849,

Placement Offer

Under the Placement Offer 8,695,653 new Shares are being offered for issue at an issue price of $0.23 per Share
to raise $2,000,000. Subscription under the Placement Offer must be for 8 minimum of $2,000 (two thousand
dallars) and then in multiples of $2,000 (two thousand dollars).

Under the Placement Offer there s no minimum acceptance and Shares will be issued under tha Placement Offer
progressively at the discretion of the Cornpany as Applications are received and processed, but no Applications for the
Placement Offer will be accepted, and no Shares will be issued, until the ASSOB Shareholder Offer has closed and all
Shares have been issued under the ASSOB Shareholder OFfer.

4.5 Offer period — Opening and Closing Dates

The Offers will open for receipt of Applications at 9.00am on the Opening Date, and, unless withdrawn, closed early
or extended, the ASSOB Shareholder Offer will close at 5.00pm on 25 August 2008 and the Placement Offer will
close on 5.00pm on 31 October 2008.

To subscribe for Shares under the ASSOB Shareholder Offer, the ASSOB Share Certificate(s) and Share Transfer
Farm alang with the completed Application Form must, except as set out in Section 4.6 below, be received by the
Company before Spm (EST) on the Closing Date. If you have any guestions regarding the ASSOB Shareholder
Offer or your ASSOB Share Certificate has been lost, destroyed, misplaced or defaced, please contact the ASSOB
Company Secretary, Ms Terrina Planincic, on 1300 722 954.

To subscribe for Shares under the Placement Offer, the completed Application Form along with payment must,
except as set out in Section 4.6 below, be received by the Company before Spm (EST) on the Closing Date.

The Company may at any time prior to the Closing Date extend the Offer Period for either Offer by giving you
written notice to that effect, Your Application Form will be deemed ta have been received in time if the envelope in
which It is sent is post-marked on or before the Closing Date (even if it is actually received by the Company after
that date).

4.6 How to accept the relevant Offer

ASSO0RB Shareholder Offer

To accept the ASSOB Shareholder Offer, the ASSOB Shareholder Offer Application Form must be completed and
signed In accordance with the instructions on that form. The completed and signed Application Form, together with
your ASSOB Share Certificates and completed and duly executed Share Transfer Form, should then be forwarded to
the Company by post ar hand delivery as follows:

Postal addrass Hand delivery

Start Securities Group Limited Start Securities Group Limited
c/- ASS0OB c/- ASS0B

PO Box 6269 Level 2/10 Holden Place
GCMC QLD 9726 Bundall QLD 4217

Application Forms, ASSOB Share Certificate(s) and
Share Transfer Forms sent by facsimile may not

be accepted. The Offer may only be accepted by
ASSOB Shareholders during the Offer Period. You are
encouraged to give your Application Form, ASSOB
Share Certificate{s) and Share Transfer Forms to
ASSOB as soon as possible after the Opening Date.

However, please note that the Offer may remain subject
to the conditions in respect of the ASS0B Shareholder
Offer set out in Section 4.8 at that time and the Offer
will be withdrawn by the Company if these conditions
are not satisfied or waived by the Completion Date or
such later date as ASSOB or the Company may agree.
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If these conditions are not met, any Application Forms received, in these circumstances will be deemead to be void
and the Company will return your ASSOB Share Certificate(s) and Share Transfer Form to you as soon
as practicable.

The enclosed ASSOB Shareholder Dffer Application Form is part of the ASSOB Shareholder Offer and its instructions
must be ohserved when accepting this Offer. However, the Company may in its sole discretion treat any form of
application received as valid and, to the fullest extent permitted by law, waive any requireinents not met.

Placement Offer

To accept the Placement Offer, the Placement Offer Application Form must be completed and signed in accordance
with the instructions on that form. The completed and signed Application Form, together with your payment {made
in accordance with the Application Form), should then be forwarded to SSGL by post or hand delivery as follows:

Postal address Hand delivery
Registries Limited Registries Limited

GPO Box 3993 Level 7, 207 Kent Street
SYDNEY NSW 2001 Sydneay NSW 2000

Application Forms sent by facsimile may not be accepted.

The Offer may only be accepted during the Offer Period. You are encouraged to give your Application Form to the
Company as soon as possible after the Opening Date. However, please note that the Company's Offer may remain
subject to the conditions in respect of the Placement Offer set out in Section 4.8 at that time and the Offer will

be withdrawn by the Company if these conditions are not satisfied or waived by the Completion Date or, where
relevant, such later date as ASSOB or the Company may agree,

The enclosed Placement Application Form is part of the Placement Offer and its instructions must be observed when
accepting this Offer. However, the Company may in its sole discretion treat any form of acceptance received as
valid and, to the fullest extent permitted by law, waive any requirements not met. Monies paid by applicants will be
held in trust for that applicant until the Shares are issued or the meney is returned to them.

4.7 Quotation of new Shares

Within seven (7) days after the Opening Date of this Prospectus, application will be made to the N5X for the naw
Shares under each Offer to be listed for Official Quotation on the NSX, If the NSX dees not grant Official Quotation
for the new Shares in respect of an Offer within three months after the date of this Prospectus (or such longer
period as may be permitted by the ASIC), the Company will net issue any new Shares under that Offer, and will
return each AS50B Shareholder's or other applicant's Application Form, and any ASSOB Share Certificate(s), Share
Transfer Forms or payment (as applicable) to them.

4.8 Conditions of the Offer

ASSO0B Shareholder Offer
The AS508 Shareholder Offer Is conditional upaon:

{a) all of the conditions precedent set out in clause 2.1 of the Merger and Implementation Agreement being either
satisfied or waived in accordance with that agreement; and

{b) ASSOB and the Company otherwise being abliged to complete the Merger in accordance with the Merger and
Implementation Agreement.

Any contract to dispose of your ASSOB Shares to the Company under this Offer will not become binding and the
Company will not be obliged to issue you any new Shares until all of these conditions have bean fulfilled (or, where
possible, waived by the relevant party).The ASSOB Shareholders approved the ASSOB Acguisition on 26 June 2008.
The 55GL Shareholders approved the ASS0B Acquisition on 26 June 2008.

Placement Offer

The Placement Offer is conditional upon the completion of the ASSOB Acquisition. Should the ASSOB Acquisition
not proceed the Company may withdraw titis Offer. Any contract to receive Shares under this Offer will not becorne
binding and the Company will not be ohliged to issue you any new Shares until this condition has been fulfilled or
the Company has walved it.
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4.9 How the conditions apply to the Offer

ASSOB Shareholder Offer A
The AS5508 Shareholder Offer to you under this Prospectus is = droT F
subject to the satisfaction {or waiver} of the conditions in respect S N ' N

of the ASSOB Sharehalder Offer referred to in Section 4.8 above. 3 y '
The Company is entitled to rely on these conditions as follows:

(a) The Company's offer to acquire &l of your ASS0B Shares in
exchanyge for the issue of new Shares will beceame binding on
the Company and it must issue you new Shares if:

{i) all of the conditions in respect of the ASSOB Shareholder
Cffer referred to in Section 4.8 above are satisfied
or the Campany walves them; or

(iiy an ASSOB Condition Is not satisfied but ASSOB elects, or
where required both ASS0B and the Company elect, to
waive the condition {provided all the other conditions are
satisfied or waived); or

(#fi)an Appollo Condition is not satisfied but the Company elects, i =7
or where required both the Company and ASSOB elect, to . .
walve the condition {provided all the other conditions are " o
satisfied or waived); and

{b}The Company's offer to acquire all of your ASSOB Shares in
exchange for the issue of new Shares will be withdrawn and will not be binding an the Company and it will not
issue you any new Shares if:

(1) an ASS508 Condition is not satisfied and ASSCOB does not waive, or where required both ASSOB and the
Company do not waive, the condition within the relevant time; or

{i1) an Appollo Condition s not satisfied and the Company does not waive, or where required both the Company
and AS50B da not waive, the condition within the relevant time; or '

(liiyany of the conditlons in respect of the ASSOB Shareholder Offer referred to in Section 4.8 above are
otharwise not satisfied and the Company does not walve the relevant conditions.

The Company will notify you of the status of the conditiens as soon as practicable after the Closing Date or |
satisfaction or walver of all the conditiens (whichever oceurs first).

If any of the conditions in respect of the ASSOB Shareholder Offer referred to in Section 4.8 above have not been
fulfilled or waived by the Completion Date or such later date as ASSOB and the Company may agree, and the
Company has not declared the Offer free from those conditions (or has not accepted your application by issuing
Shares), any contract resulting from any acceptance of the Offer will be deemed to be void. If the Offer Is deemerl
void and you have accepted the Oifer at that time, the Company will return any ASSOR Share Certificate(s) and
Application Form and Share Transfer Forms to your address as shown on ASS0B's share register. You retain your
ASS0B Shares and you will not be issued with any new Shares.

By returning a completed Application Form you have agreed that the Offer is subject to the conditions referred to

in Section 4.8 above and in the Application Form, and you may not rely on the non-fulfillment of a condition to
withdraw your acceptance unless the unsatisfied condition is an ASSOB Condition or an Appolic Condition which has
not been satisfied by the Completion Date and:

{a) where that condition is one that may only be waived by either ASSOB or the Company and that party has
refused to walve the condition; and

(b) where that condition is one that must be waived by bath ASS0B and the Company, either party has or both
parties have refused to waive the conditian.

e
riditic
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Placement Offer
The Company’s Placement Offer ta you under this Prospectus is subject to the satisfaction (or waiver) of the conditions

in respect of the Placement Offer referred to in Section 4.8 above. The Company is entitled to rely on these conditions
as follows:

{a) The Company’s Offer to issue new Shares under the Placement Offer becomes binding on the Company and it
- must issue new Shares if the conditions in respect of the Placement Offer referred to in Section 4.8 above are
satisfied or the Company waives them; and

{b) The Company’s offer to issue new Shares urder the Placement Offer will be withdrawn and will not be binding
on the Company and it wilt not issue you any new Shares if the conditions in respect of the Placement Offer
referred to in Section 4.8 above are not satisfied and the Company does not elect to waive them.

The Company will notify you of the status of the conditions as soon as practicable after the Closing Date or
satisfaction or waiver of all the conditions (whichever occurs first).

If any of the conditions in respect of the Placement Qffer referred to in Section 4.8 above have not been fulfilled or
walved by the earlier of the Completion Date and the Closing Date or such later date as the Company elects, and
the Company has not declared the Offer free from those conditions (or has not accepted your application by issuing
Shares), any contract resulting from any acceptance of the Offer will be deemed ta be void. If you have accepted
the Offer at that time, the Company will return your Application Form, together with any amounts you have paid in
respect of the Offer, to your address as shown on the Application Form and you will not be issued any new Shares.

In returning your Application Form you agree that the Oifer is subject to the conditions in respect of the Placement
Offer referred to in Section 4.8 above and in the Application Form, and you may not rely on the non-fulfillment of a
condition to withdraw your acceptance unless the Company has refused to waive the unsatisfied condition,

4.10 Allotment of new Shares

ASSO0B Shareholder Offer
The Company will issue and allot the new Shares under the ASSOB Shareholder Offer after:

(a) the conditions of the Offer have elther been satisfied or waived (refer to Section 4.8 above); and

(b} the Company has received the completed Application Form, and the applicable ASS0OB Share Certificate{s) and
Share Transfer Form from each ASSOB Shareholder, or such ASSOB Shareholders as ASS0B and the Company
otherwlse agree.

Subject to the above, it is expected that the new Shares will be allotted within three weeks of the Opening
Date unless the Closing Date Is closed early or extended. Quotation of the new Shares Is subject to the N5X's
satisfaction that the Company has complied with the N5X Listing Rules {which may include compliance with the
NSX Listing Rules as if the Company were to be admitted anew to the NSX Official List),

Placement Offer

Under the Placement Offer, the Company reserves the right to allot Shares in full for any application or to aliot any
lesser number or to decline any application. Where the number of Shares allotted is less than the number for which
~an application was made, or where no allotment is made, surplus application money will be returned by cheque to
the applicant to the address notified in the application within seven days of the allotment date.

4.11 Rights attaching to the new Shares

The new Shares issued pursuant to this Prospectus will renk equally in all respects with other Shares on issue at that time.
In particular, the new Shares will be fully paid ordinary shares. The rights and labilities attaching to Shares (and which will
therefore attach to the new Shares) are set out in the Company’s Constitution and in certain circumstances are regulated
by the Corporations Act and the general law. These rights and liabilities are summarised in Section 7.7 of this Prospectus.
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4.12 Who may accept the Offer

ASSOB Sharehelder Offer
This ASSOB Shareholder Offer for new Shares is only available to ASSO8 Shareholders that were listed on the
ASSOB register of members at 5pm on the date of this Prospectus.

This Prospectus does not constitute an offer in any place in which, or to any person to whom it would naot be

lawful to make such an offer. ASS0B Sharehelders who are residents outside Australia are responsible for ensuring
that taking up the ASSOB Shareholder Offer does not breach any laws or regulations in the relevant overseas
jurisdiction. If necessary, you should seek advice on such restrictions. Return of a duly completed Application Form
will constitute a representation and you warrant that there has been no breach of such [aws or regulations or any
similar laws in Australia. :

If at the time the ASSOB Shareholder Offer is made, or at any time during the Offer Period and before acceptance
of that Offer, another person becomes the holder of, or is entitled to be registered as the holder of, some or all of
your ASS0B Shares {in this Section referred to as "Transferred ASSCORB Shares’), the Company is deemed to have:

{a) made & corresponding ASSOB Shareholder Offer relating to the Transferred ASSOB Shares at that time to the
transferee of the Transferred ASS0OB Shares;

{b) made a corresponding ASSOB Shareholder Offer relating to your ASSQOB Shares other than the Transferred
ASSOB Shares at that time to you; and

(c} withdrawn this ASS0OB Shareholder Offer immediately after making such corresponding.Offers.

Placement Offer .,
The Placement Offer for new Shares is available to ASS0B investor list, the Company's Shareholders, ASSOB
Shareholders and the general public.

This Prospectus does not constitute an offer in any place in which, or to any person to whom it would not be lawful
te make such an offer. applicant’s who are residents outside Australia are responsible for ensuring that taking up
the Placement Offer does not breach any laws or regulations in the relevant overseas jurisdiction. If necessary, you
should seek advice on such restrictions. Return of a duly completed Application Form will constitute a representation
and you warrant that there has been no breach of such laws or regulations or any similar laws in Australia.

4.13 Related party’'s intention to accept the Offer
Fortuna Capital Partners Pty Ltd ACN 075 709 983, a company awned by Brookes McTavish, a director of the
Company, has advised that it intends to accept the ASS0B Shareholder Offer In respect of its ASSOB Shares.

4.14 Director’s intentions to accept the Offer
Brookes McTavish, currently a director of ASS0B, has been appointed as a Director of the Company with effect from
26 June 2008. A separate resolution was put-to members at the General Meeting held on 26 June 2008.

Fartuna Capital Partners Py Ltd ACN 075 708 883 currently holds or non-baneficially owns ASS0B Shares for which
it would be entitled to have issued 28,158,123 new Shares. Brookes McTavish, in her capacity as director, has
advised that Foriuna Capital Partners Pty Ltd ACN 075 709 983 intends to accept the ASS0B Sharehalder Offer.

Robin Goiding currently a director of ASSOB has been appolnted as a Birector of the Company with effect from
26 June 2008. A separate resolution was put to members at the General Meeting held on 26 June 2008.

Robin Golding currently holds ASSOB Shares for which he is entitled to have issued 129,245 new Shares. Rohin
Golding has advised that he intends to accept the ASSOB Shareholder Offer.
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4.15 CHESS
The Company participates in CHESS and, in accordance with the Listing Rules and the ASTC Settlement Rules,
maintains an electronic issuer-sponsored subregister and an electronic CHESS subregister.

Following the issue of Shares to successful applicants, new Shareholders will be sent an initial holding statement
that sets out the number of Shares that they have bean allocated under the relevant Offer. This statement will also
provide details of a8 Shareholder’s holder identification number or, where applicable, the security holder reference
numier for each of the sponsored holders.

Shareholders will receive subsequent statements showing changes to their shareholding in the Company. Share
Certificates will not he issued.

4.16 Withdrawal

The Company reserves the right not to proceed with either or both of the Oifers at any time before the allotment
of Shares to successful ASSOB Sharehalders or applicants. If the ASSOB Sharehalder Offer does not proceed, all
ASSOB Share Certificates and Share Transfer Forms will be returned to the ASS0OB Shareholder's last recorded
address, as registered by ASSOB,

If the Placement Offer does not proceed, all amaounts received from applicants in respect of the Placement Offer will
be returned to the applicant’s last recorded address.

4.17 Enquiries
If you require assistance to complete an Application Form or require additional copies of this Prospectus, you
should contact Ms Terrina Planincic, Company Secretary, SSGL on 1300 722 954,

If you are unclear in relation to any matter or are uncertain as to whether you should transfer your
ASSOB Shares in exchanae for SSGL Shares under the ASSOB Shareholder Offer or whether you should
subscribe for new Shares under the Placement Offer, you should sesk professional advice from your
stockbroker, lawyer, accountant or other professional adviser.
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5.1 Short Form Prospectus

This Prospectus is a short form Prospectus issued in accordance with section 712 of the Corporations Act. This
means that this Prospectus does not of itself contain all the information that is generatly required to be set out in
a document of this type, however it incorporstes by reference information contained in a document that has been
Jodged with the ASIC, being the Incorperated Documents.

in referring to the Incorporated Documents, the Company;

(a) identifies the Incorporated Documents as being relevant to each of the Offers of SSGL Shares undar this
Prospectus and containing information that will provide investors and their professional advisers with
infarmation to assist them in making an informed assessment of:

(i} the rights and liabilities attaching to the Shares; and

(i) the assets and liabilities, financial position and performance, profits and losses and prospects of
the Company;

(b) refers investors and their professional advisers to the remaining parts of this Section 5 for summaries of the
Informatian in the Incorporated Documents deemed to be incorporated in this Prospectus;

(c) advises that, unless otherwise stated, this Section 5 provides a summary of the information in the Incorporated
Documents to enable persons to whom the Offers are matde to decide whether to obtain a copy of the relevant
Incorporated Decument.

Investors and their professional advisers are able to obtain, free of charge, a copy of the Incorporated Documents by
contacting the Company at its registered office during normal business hours during the Offer Period. The Incorporated
Documents will also be available by searching ASIC's records in relation to the Company, or some may be available by
visiting the Company’s website at www.startsecuritiesgroup.com.au and the NSX website at www.nsxa,.com.au.

5.2 Merger with ASSOB

(a) Merger and Implementation Agreement
The Merger and Implementation Agreement sets out the details regarding, and the obligations of the both ASSOB
and the Company In respect of, the proposed Merger.

The Merger and Implementation Agreement was signed and dated on 23 May 2008 and, pursuant to the authority
provided by the ASS0B Shareholders and the Company’s Shareholders under the Merger Resclutions, was
amended on 1 August 2008, The Deed of Amendment to the Merger and Implementation Agreement is attached as
Annexure C to this Frospectus together with the Merger and Implementation Agreement (as amended).
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The amendments were made for the purposes of:

(a) accommaodating the preparation and issue of the ASSGB Acquisition short form Prospectus, which was not
anticipated by the original executed versian of the Merger Implementation Agreement and to rectify the
document; and

(b) ensuring that the Merger includes the ASSOB Shareholders issued shares after the ASS0OB General Meeting at
which the ASS0B Merger Resolutions were passed, in accardance with the resolution of ASSOB Members at that
General Meating that those shares be issued after that General Meeting and prior to completion of the Merger.

The general terms of the Merger are as follows.

1. ASS0B and the Company have agreed that, on the merger’s Completion Date, each ASS0OB Shareholder will sell
all of its ASS0OB Shares to the Company in consideration for the Company issuing new Shares under this
Prospectus to each ASSOB Member such that on completion of the Merger the Company has issued up o the
Total Merger Issue Number of Appolle Shares (being approximately 130,574,400 new Shares) and the ASS0B
Shareholders will awn approximately 96% of the Company {(assuming all ASS0B Members accept the offer to
acquire the Company’s Shares under the ASSOB Acquisition short form Prospectus).

2. Prior to completion of the merger:
{2) the Company will hold the General Meeting to seek appraval of the Merger Resolutions;
{b}If the approval under 2(a) is obtained, the Company wili then:

{1) do all things necessary to complete the consolidation of its Shares such that it has, on the Completion
Date, 5,440,600 Shares;

(i} do all things necessary to complete the consolidation of the 53,056,000 Pre-existing Options on a 10:1
basls such that after that consolidation there will be 5,305,600 Options to subscribe for 5,305,600
Shares, exercisable at $3.00 on 31 December 2009, ’

3. On or befora 31 August 2008 S5GL will prepare and lodge with ASIC this Prospectus.

4. 0On the Merger's completion date, subject to clause 2 of the Merger and Implementation Agreement, the
Company will enter into the Share Sale Agreement with each ASSOB Membern

5. The Company witl, subject te clause 2 of the Merger and Implementation Agreerﬁent, take all reasenable steps
to do all things necessary te complete the Merger, including:

{a) issuing the Required Issue Number of Shares under this Prospectus to each ASS0OB Member and
registering the holders of such Shares in the the Company's Register; and

(b) ensuring the relevant Directors and Company Secretary of the Company have resigned and have been
replaced with ASSOB's nominees as the Directors and Company Secretary of the Company.

6. Prior to completion of the Merger ASSOB will hold the ASSOB General Meeting to seek approval of the ASSOB
Merger Resolutions.

7. If the approval under 6 Is obtained then ASSOB wili, subject to clause 2 of the Merger and Implementation
Agresment, take all reasonable steps to do all other things necessary to complete the Merger.

{b) Resulis of General Meeting

Pursuant to the Merger and Implementation Agreement the Company held 2 meeting of Shareholders on 26 June
2008, The potential key advantages and disadvantages of the Merger with AS50B were explained. The advantages
included that the Company would examine new investment opportunities, thereby creating value for Sharehelders.
The consequences of Shareholders not approving the Merger were explained. In these circumstances, Shareholders
would retaln their existing Share value in monetary terms, however the Company may be put into voluntary
administration by the directors. The Directors presented their view that the proposal was in the best interests of
the Shareholders, is fair and reasonable to the Shareholders, and would secure the Company’s ability to continue
as a going concern.
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The following resniutions were passed with the requisite majority:

= =1 Hegsclulions

» that the Company raduces its Share capital by way of Share consolidation to 5,440,600 Shares and
consolidates all its Pre-existing Options to 5,305,600 Options (to subscribe far 5,305,600 Shares);

= that Shareholders approve the Company’s Merger with ASSOB;

= that the Directors do all things necessary to ensure the Merger is completed in accerdance with the Merger
and Implementation Agreement; and

» that the Company's Shares are issued to ASSQB in accordance with the Merger and Implementation
Agreement.

&, Grdinsry Resolutions .
= that the name of “"Appollo Assets Limited” is changed to "Start Securities Group Limited” to better reflect the
business of the merged entity; and

« that the Board of Directars of the Company be reconstituted as ASSOB requires and that ASSOB nominees be
appointed as Company Secretary and the Company's NSX Nominated Advisor

{c) Investigating Accountant’s Report

The Investigating Accountant’s Report attached as Annexure D to this Prospectus sets out the consolidated effect
of the Merger of the Company and ASSOB as at 30 June 2008 and provides a pra-forma consolidated financial
pasition post-Merger.
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ANS POS

SECTIOH & THE COMPANTE PL

Pursuant to the General Meeting and the Company’s change of name, the Company and ASSOB will develop their
joint plans as the 'Start Securities Group Limited’, The group of companies will provide corporate advisory, funds
management and investment services to unlisted companies, and continue the operations of the Australian Small
Scale Offerings Board™ capital ralsing platform, The group will particularly focus on directing investment towards
innovation in Australia, especially the sustainable and clean-tech sectors.

6.1 Merger and restructure
Through the Merger ASS0OB will also take the opportunity to restructure (see diagram below). Following are the
milestones achieved by ASSOB to date and those expected in the short term:

1. Australian Small Scale ' [7] © Merger and Implementatiion Agreement with the
Offerings Board Limited {ASS0B} o Company slgned and announced 27 May 2008,
subject to shareholder approval by both companies.
Shareholder approval was glven at the General
Meetings of ASSOB and the Company on 26 June 2008,

2. Start Securities Limited v] ® Company formed, Chief Executive Officer
appointed;

e Agreement as Corparate Authorised Representative
of an Australian Financial Services License completed
30 June 2008;

® Business plan completed 31 Avgust 2008.

3. Start Innovation Fund E-j & Chief Executive Officer appolnted, corporate’
structure developed, business plan completed
30 June 2008;

¢ Application to federa! Department of Innovation,
Industry, Science and Research for Early Stage
Venture Capital Limited Partnership (ESVCLP)
expected to be submitted by 31 August 2008,

4. Business Angels s Heads of Agreement signed with a business angels
network in March 08 that will deliver a data base of
anget investors

5. Sydney corporate office s To be established by 30 September 2008.
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Start Securities Sroup Limited {3561 .
S5GL. is a special purpose holding campany for the other campanies in the group and Sl_al l_
will provide corporate head office services. For a full list of registered and pending

trademarks, brands and registered domain name assets of the Company see Annexure F.

seenrities

w

Ausztratisn Small Zcale Offerings Soard Limited

Australizn Small Scale Qfferings Board™ (ASS0B) was formed to originate, aggregate
and sell unlisted securities so that unlisted companies could raise capital. It is a
platform that introduces private investment to early-stage or high-growth unlisted
companies through its network of accredited consultants and worls within, and relies upon, the regulatory
environment imposed by ASIC under Section 708 of the Carporations Act and its Class Order exemption, 02/273.
ASSOB has been operating this service at www.assob.com.au since 2005 and for eight years prior to that as a
private company. The unlisted companies market in Australia {29.6% of GDP) is nearly the same size as the ASX-
listed rarket {32% of GDP) but competition to ASSOB Is all but non-existent.

ASS0B uses many of the techniques used by stock exchange listed companies to enable unlistad companies

to access up to $5 million in private capital each 12 manths. Through fts online platform ASSOB has developed oth
a primary issuer board for companias wishing to sell their securities and a secandary sale board for those security
halders who wish to sell {transfer) their interests. ASSOB provides a viable and affordable pathway for unlisted
companies to access private capital without the need for *bricks and mortar” security or giving up control

to investors. :

ASS0B plans to consolidate its growth over the past four years and then to further develop the untapped, unlisted
securities market to originate, aggregate and sell ordinary shares and other unlisted securities such as options,
warrants, bands, convertible notes, CFDs and debt instruments. In future it is also planned to provide a platform
for securities in ‘values' other than cash, such as carbon, social/cultural capital and diversity credits. These values
will potentially have a higher exchange rate than cash as the supply of primary resources becomnes more limited
and the real cost of global warming becomes quantifiable,

AS5508 Private

ASSOB Private Is a divislon of ASSOB that provides a matching service between small
boutigue investment banks or high net-worth individuals and quality investment
opportunities, prior to their listing on ASSOB and according to the investors’
investment criteria. Investor criteria are entered Into the ASSOB data base when the investor subscribes for
ASS50B Private and searches are done automatically each month for matches, which are presented to the investors.
Investors will also be invited to functions and other events such as Pltch'08 where they will be presented with
investments meeting their criteria.

Pitch 08

Pitch 08 Pty Ltd is the company formed after the very successful *Pitchfest’ — an event
co-hosted in September 2007 at the Powerhouse Museum by AS50B and the NSW
Department of State and Regional Development {DSRD). It was staged as a signature
event for the NSW Government's ‘Small Business September’ with ASS0B as a Gold -
Spansor, Because of demand from other states, the Pitch 08 event is naw being rolled out to all states in Australia
and co-hosted by the relevant state government department. Pitchfest 07 attracted significant media Interest and
150 investors watched five shortlisted pitchers coached and mentored by ASSOB for several weeks before the
public event. {See www.pitch08.com.au)

ﬁIPRIVATE

Business Angels
ASSOB intends to acquire a business angel network with an existing data base of angel investors and businesses., A
Heads of Agreement was signed in March 2008.

Etart Securities Limited x

The success of ASSOB over the past few years has created a gap in the investment S[art l SRR IR ER VI
spectrum in the lead up to liquidity events or ‘exits’ for unlisted companies. ASS0OB

facilitates the raising of early-stage capitat up to $5 millian each 12 months and provides a smali-scale corperate
advisory service through its members. But until now, at the end of the small-scale mandate period there has been
no organisation to facilitate the next step of building the company tewards a liquidity event - a stack exchange
listing, trade sale, management buy-out/in or sell-down to institutional funds.

Litiedit
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This part of the investment spectrum has traditionally been the domain of venture capital funds. VCs have relied on
the inability of unlisted companies to apply valuation methodologies typical of listed companies (comparables, DCF
and the share-price of the last sale between a willing buyer and seller) and have therefore been able to command
large equity takeouts at very low prices, usually resulting in the founding shareholders’ loss of control of the
company to the fund,

With the creation of the Start Securities group of companies, this investment gap will be filled by Start Securities,
a wholly-owned subsidiary of S5GL, formed exclusively to provide carporate advisory services under mandate to
companies that have met their early-stage funding requirements, either through ASSOB or ather private capital
raisings. Start Securities will provide capital-structuring, legal, due diligence, sccounting and Prospectus-production
services and introduce investment banics, broking firms or larger listed and unlisted companies wishing ta make
acquisitions. Whatever is required to enable the client company's desirad liquidity event, Start Securities will
facilitate. {See www,startsecurities.com.au)

Start Innovation Fund } &

Skart Innovation Fund (SIF) will be established with the objective of differentiating Star[ I innovation lund
its investment philosophy from the accepted norm of a passive deal-flow approach

to a proactive 'Triple Battom Line’ (3BL) investment strategy - one that has positive social and environmental
outcomes as well as profit and where these outcomes have a financlal value applied to them (for example, by
establishing the price of carbon in carbon emissions trading). The 3BL strategy takes the initiative to develop

an investrment portfolio threugh deal acquisition designed to seek-out those existing start-ups that §it the 3BL
investment principle and that are currently undervalued.
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The structure of the averall fund will include three individual funds, based on Early Stage Venture Capital Limited
Partnerships (ESVCLP}, Venture Capital Limited Partnerships (VCLP ) and Infrastructure Funds as appropriate, The
ESVCLP and VCLP funds have maximuwm allowed funds of $100 million each under the government guidelines. SIF
plans to have international reach because the investes companies and markets demand it and exits rely upon it.
Another key criterion for the SIF is arbitrage’. In order to develop alternative revenue streams, SIF will have the
ability to make an arbitrage profit through buying and selling assets and will capitalise on its international and
domestic relationships to take advantage of investment opportunities as they arise.

SIF plans to demonstrate that active portfolio management can significantly increase returns on investment while at the
same time, build sustainable businesses and new industries. The principle strategic objective of 5IF is to provide capital

for emerging growth companies in Australia (later Singapore, China and Europe), and the principat strategy is to match

organisations committed to implementing 3BL principles with 'Clusters of Innovation’ and 'Clusters of Capital’.

Clusters of Innovation are centres that have a significant number of innovative companies with world-leading
expertise and technology, and Clusters of Capital are centres that have a significant venture investment
infrastructure and substantial capital available for these types of oppeortunities. SIF anticipates that the primary
Clusters of Capital will be Australfa, Singapore, London, the East and West Coasts of the United States and
Shanghal, and the primary Clusters of Innovation will be found in Australia, the West Coast of USA and parts of
Asla and Europe. It is expected that the Start Innovation Fund will be operational by September 2008 and strong
interest has already been shown by institutional investors. (See www.startinnovationfund.com)

Executive Eguity [P T = 1

¥ ¥ executive.
Executive Equity will operate a website that matches senior executives and directors
with innovative emerging companies requiring these key people. The differentiator for

Executive Equity will be that management and directors will be paid in equity in the
companies rather than cash, thereby formalising the already-common use of equity as currency in remunerating
key executives in emerging growth companies,

For the growing companies, this use of equity saves precious cash at this particularly expensive cycle of business
development, For the executives and directors, it enables an investment in-kind In the form of expertise, experience
and specific industry knowledge, thereby aligning the interests of the company and its executives. Companles and the
executives are charged a fee to register and a small matching fee Is charged each time a suitable match is found.

6.2 Target Market

The current target market for Australian Smal! Scale Offerings Board Ltd Is primarily small and medium-sized
companies seeking to raise equity capital to grow and expand their businesses. Following is a chart showing over
one million of these companies in Australia (ABS, 2001).

H0-20 employees
20-100 employees

= Qver 100 employees

0 to 20 Employees 20 — 100 Employees Over 100 Employees

1,122,000 " o 35,900 ' 6,200

The formation of the Start Securities Group represents a shift in focus fram revenue generated primarily from
capital-ralsing for SME to a broader, more diverse range of revenue streams and with more focus on the investing
community rather than the capital-raising community. ASSOB will increase its depth to include all unlisted
securities, not anly ordinary shares, and Start Corporate Advisory will increase the Group’s reach to include all
unlisted cempanies, not only SMEs. This broadens the target market to inciude private equity of all kinds, thereby
reducing the reliance on early-stage SMEs that typically have a higher risk profile,

g cfoneent
S e fudingg
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The Start Innovation Fund will also fund innovative, early-stage SMEs, where the risks can be assuaged by
proactive facilitation of mergers and acquisitions, and Executive Equity will provide experienced key management
and directors to further imprave the chances of success. The Start Securities Groug strategy is an integrated
investment banking play in a currently untapped markeat that takes emerging companies through a coordinated
business growth and development pathway by adding value, management capability, compliance and governance
disciplines, capital, and then facilitating their exit or succession plan.

6.3 Competitive advantages

There are a few business matching services that might appear to compete with the Australian Small Scale Offerings
Board but none bas the sophistication and depth of service provided by ASSOB. As at the date of this document, no
other Australian organisation provides proactive capital raising facilitation services like ASS0B, because facilitating '
small-scale offerings requires a deep understanding and appreciation of Section 708 of the Corporations Act in
order to avoid non-compliance and breach. The ASS0OB system can appear simple on the surface but the expertise
and experience required to operate the Board Is disguised by its accessibility and user-friendliness. The barriers to
entry established by ASSOB for any competitor entering the unlisted equities market are substantial and these will
anly be increased by the creation of the Start Securities group of companies. Some of these are:

i} Regulatory: ASSOB operates under Class Order 02/273 and developed the company’s systems, documentation,
tools and techninues specifically ko meet this Class Order. Start Securities is a corporate autharised
representative of Australian Financial Services License no 269868 enabling the added provision of corporate
advisory services to the clients moving beyond the ASSOB program.

iy History and experience: ASS0OB has 10 years of experience and historical knowledge related to compliant small-
scale capital raising, This experience makes competition difficult, no matter how large the competitor, because
it is created over time and no amount of money can replicate it, Start Securities will leverage this knowledge,
expertise and experience and extend it to all unlisked securities and private equity transactions including the
funding of mergers and acquisitions, pre-1PO capital reising and corporate restructures, as well as facilitate
liquidity events such as management buy-outs, Initlal Public Offerings and trade sales,

iii) Trademarks and protected intellectual property: Because ASSOB has registered the trade-marks for the name
‘Australian Small Scale Offerings Board' and other terms such as ‘small scale offerings’ used in Section 708
of the Corporations Act, competitors using the term refer to the name of the company. ASS0B has securad the
related domain names and has created several websites, proprietary software tools, training programs and
Oifer Documents all using these terms.

The company already has substantial intellectital property assets and Start Securities adds several brands to the
existing ASSOB brand, including Start Securities, Start Innovation Fund, Executive Equity and Pitch 08, For a full
list of registered and pending trademarks, brands and registered domain name assets, see Annexure F.




This is a replacement prospectus dated 1B August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

6.4 Current revenue streams
Current revenue streams are detailed in the following table.

Membership Application Fees

Client Application Fees

. -Appointment To. Act (Stage_l) _ '

Offer bermeht-Complefieh (Stage 2)

Prirrlary Issue Success Fees

S_eeqndar_y Sales

'Multimea}a packages (Issuer pages)

Disclosure Round and Advisory -

ASSOB Private -

: prepare an Offer Ducumen

- companys offer on ASSOB

'-ASSOB charges between $35 59 onu (plus GST) for’ draﬂ:mg
- @ prospectus and providlng smal' '
<t c[lents g

. A fee of. $1 ODO (plus GST) per year for membership af
) ASSOB Private !

A fee of $35,000 {plus GST) for Corporate Membership and

%15,000 (plus GST) for Professional Membership is.charged -
to new Members joining the ASSOB network. Most of ASSOB's.
services are delivered by Members and thelr consu]tants '

An Application Fee of $450 (plus GST) is charged toa cllent
company applylng to. 1ist its foEl" on ASSOB

Half the upfront fee Df $B 600 (p]us GST) tD the ciient to !

The remalnlng half of’ the fee is charged prlor to Iisting the

ASSOB recelves 9% (plus G5T) nf aII caplta! raised by the :
company up to £5 million In 12 months and 6.6% thereafter, |

ASSOB receives 6% (pide GST). on "Secondary Sales where an f
existing sharehnlder sells Its interest. Listing fees are $150
{plus GST) an a slidlng scale dependmg on the quantum sold, -

ASSOB listing and. documentatlon fees _re $5 00 plus GST
per year after ':_ 3 St

$5; ooo (plus GST)

cale advisory services -
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6.5 Fulture revenue streams
Fallowing are planned additional revenue streams with the creation of Start Securities Group Limited. This does not
include revenue from the acquisitions proposed for 2008/9,

Australian Small Scale Offerings Board - Other unlisted securlties (options, convertible notes,
e : . _warrants , promissery notes)
- Insurance bonds (underwritten risk instruments)
.- Capital guaranteed investment (wholesale)
= . DOther Va]UES/CDmdeItIFS (carbon, d]ver’slty, social
- .capltal water) :

'ASSOB Private - G- L " - Commissions on Investments .
A n "1 - Registration fees - :
- Pooled funds

- Mandates for M&A
. - Facilitation fees.for. IFO, RTO, MBO E:rade sales and.
other exits
~ Production of disclosure ducuments
- Sale of risk management products {insurance bonds)

Start Securities -

Start Innovation Fund - - - Management fees (FUM)
o - Transaction fees
.. - Upside on equity growth
- - Implementation of IP develnpment
e Underwrltmg fees. :

6.6 Directors and key executives
SSGL has assembled a team of directors and key executives to execute the business plans.

Colin Archer

Appointed a director on 9 June 2004, Colin Archer Is an Associate of Business Administration, Graduate and Pask
Fellow of the Company Directors Association, and Henarary Chairman of the Technology in Government Committee.
He resides in Australla and is CEQ of APEC Logic Investments Limited, an organisation facilitating capital reising,
project and structured finance and mergers and acquisitions in Middle East and Asia through his relationships with the
investment banking community in USA, UK and Europe. Mr Archer is chairman of Start Securities Group Ltd.

Rohin Golding .

B Com & Admin, Dip Fin Svs, FCTP, CFTP (Snr), M Ist D, FAICD

Robin Golding has over 20 years experience In financial markets as senior manager and chlef executive and board
level in global investment and funds management. He has worked in New York and Londen as well as Australia,
New Zealand and-Africa and is the Responsible Manager for the Australian Financial Services Licence under which
Start Securities Limited is operating. Mr Golding held the role of group treasurer for a large multinational where
he was rasponsible for financial market investments and financing acquisitions and consequently was engaged in
global bond markets. He was also respansible for the oversight of two regional treasury centres in Singapore and
Londen and substantial foreign exchange exposures.

Mr Golding has acted as a director, chairman and treasurer for 2 number of boards and committees, is a Fellow
Certified Treasury Professional of the Institute of Finance Professionals, Certified Treasury Professional (Snr} of The
Finance and Treasury Association Ltd, Member of Institute of Directors in New Zealand (Inc) and a Fellow of the
Australian Institute of Company Directors. He has also completed the Advanced Management Program (AMP) at
INSEAD in France. Mr Golding is a director of Start Securities Group Lid and Managing Director of Start Securities
Ltd, the corporate advisory firm within the group.
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Brookes McTavish
MA M5c Soc MAICD

Brookes McTavish is Group Managing Director of Start Securities Group Limited, has been running companies for
more than 30 years and over the last ten, has served on boards of directors as an executive and non-executive
director and chairperson. From mid-1990s to 2006, Ms McTavish facilitated capital-raising, structured finance

and mergers and acquisitions in the Asia Pacific reglon, largely for public-listed companies, but in early 2007,
accepted an executive role as Managing Director of the Australian Small Scale Offerings Beoard Limited {ASSCB).
While growing ASSOB, she saw the opportunity to provide a full suite of financial services to unlisted companies in
Australia and created Start Securities Group in late 2007.

Ms McTavish has the intention to build the business both organically and by acquisition over the next few

years, She is committed to sustainability and “triple bottom line’ business and to providing leadership in the

area of Corporate Social Responsibility. She is a Member of Women in Finance, Women on Boards, Australian
Businesswomen's Network and Australian Institute of Company Directors and was selected to train with Al Gore

in his *Inconventent Truth’ climate change program, which she presents in public ferums along with warkshops

in building sustainable businesses. With Start Securities, Ms McTavish will continue her commitment to directing
investmient into innovation in sustainable and clean technology businesses by creating the Start Innovation Fund,
an Early Stage Venture Capital Fund (ESVCLP) with triple bottom line investrment criteria, expected to be launched
in late 2008,

Lucas Mueller
B Bus

Lucas Mueller is the CEQ of the Start Inpovation Fund formed to leverage from the private equity services

oifered by the Start Securities Group. Mr Mueller has had extensive experience in the successful establishment

of multinational technology companies in Australia and New Zealand including Maxtor and Quantum Corporation.
At Maxtor he developed a retail marketing pregram for packaged consumer disk drive solutions that was later
used in the US. In the 1990s he was instrumental in facilitating the establishment of a multimedia studio for one
of the largest media companies in Australia, which involved investment from both Australiz and the US. Mr Mueller
successfully negotiated partnership relationships between the Commonwealth-funded institutions and media
erganisations to obtain one of five Australian government grants for the ‘Australia on CD’ program,

Mr Mueller has lived and worked in Silicon Valley where he succassfully identified and managed business
partnerships with the largest playars In the telecommunications and telematics space such as Motorola, Intel,
Nokia, General Motars Onstar division and Ericsson. Recently he was with the NSW Department of State

and Regional Development: assisting innovative companies attract investment. This involved supporting

early stage companies in the development and implementation of business strategy programs. He has had
extensive experience in identifying innovation In early stage technologies and successfully assisting the capital
raising process.
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6.7 Use of Funds
The proceeds frem the Placement Offer will be used {o consolidate the Merger between AS50B and the Company
and implement the post-Merger business plan of the Start Securities Group.

Increased compliance costs (AFSL) . ._ 200,@00 _

Increased cbrhp]iance costs (NSX) ) 200,00{5

Key staff and_'executives . : 500,000

_S_fa__rf up .q:c:sts (four companies) o _ 400,000

.I.ﬁ'.cf'e.a'seﬁ Directors’ fees (x four) . : ' - 200,000 _

Corfiorate Head Office (Sydney) .~ ' 200,000
nd accounting costs 300,000,

In the evenf of not raising the $2 million through the Placement Offer, the company will not proceed with the
following items:

- Key staff and executives;

~ Corporate Head Office in Sydney;

- Start up costs (four companies);

- Increased Directors' fees (x four); or
- Legal and accounting costs.

The company will fund the remaining items (ie Increased compliance costs both for AFSL and NSX)} from existing
ASSOB cash flow, ASS0B has already been funding the establishment, legal, accounting and rollout costs of the
Start Securities companies for the last 12 months, In the event that a lesser amount than $2 million is raised
through the Placement Offer, the funds will be applied in the following priority order:

1, Corporate Head Office ($200,000};

2. Key staff and executives reduced to $300,000;

3. Legal and accounting costs - two companies ($150,000 — Start Securities and Start Innovation Fund);
4, Start up costs - two companies ($200,000 - Start Securities and Start Innovation Fund); and

5. Directors Fees x two.
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Risks
The following information on ASS0B’s risks is also applicable to SSGL on completion of the Merger.

1. Regulatory risk _

There is a risk that the Class Order under which

ASS0B aperates will be reviewed in a way that
. negatwely nmpacts ASSOE. '

2. Risks aasociated witn fast Q'rowth

. The Cornpany Is growing quickly both organlcally_. S
and by acquisition, This carries the rlsk of-belng- ..+
under-funded If cash fiow Is used to fund growth,

- 3. Competitors
Over the last 12 montihs, the Company has

‘educated’ its competitors by undertaking major
public relations and advertising campalgns as .
well as speaking engagaments, Several N
competitors have emerged to attempt to co y

parts of ASSOB's services

- and these funds have comfortably covered the.
i growth over the last 12 months. ThES urrent
e t_:apital ralsing Is axp_ectad_to__du the same.. -

-_The competitive advantage ‘of ASSOB “which |
- mitigates.this ris_lg Is.that the creat_io_n_pf__a bu[[etln
:board in the financial services sector with all *

¢ -with the Class Order’ Is extremely diffficult
- and requires a deep and thorough’ knowledge of
‘section 708 of the Corporatfons Act 2001 and B ;
‘years of experlence with the operatlve Funct|on5 of -
" the Class Order, : :

.- AS508B's network of 50 trained and accredited
. Consuitants around Australia.

To mitigate this'risk, ASS50B has become a
Corporate Authorised Representative of Australian

_Financial Services |icence 269868.

The Company undertook a capltél raising in 2007

It is very difficult to copy ASSOB’S operations
as a whole because of the cormpany’s long
experience in this industry with the Class Grder,

‘although some. competitors have created services

In particular areas, such as our pltching
competition, or weh based matchlng services.

the requisite forms and documentation compliant

Alsc no other groups can quickly replicate
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4. Market risks

. The Australian stock market Is closely aligned with_
the US market and has experienced losses through
the sub-prime mortgage crisis,

- B Legal and compliance risks

There are substantial legal and compllance
‘Issues related to the ASS50B business.

Tt operates. under section 708 of the. -~

: ;-Corporations Act 2001 and Class Order

*:02/273"and there are few prescr]ptlve

i processes to foilow‘

6. Governance risks

Because of the highly-regulated industry’
ASSOE is operating Wlthln, there are rlsks
of governance.
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ASSOB deals in the SME unlisted company sector,
which bears no relationship to stock exchange
listed markets in Australia or the USA,

Historically when the Australlan stock market

is volatile, AS50B's business increases bec_ause of
the relative certainty of investing in local -
companies not affected by stock markets Also
investors know that lnvestlng In local companies
in 1ndustries where they have some experlence
or expertlse rneans that the can: get to-know
the principals of the compames' V|51t thelr offices
and discuss theur p ans “This provldes a higher :
degree of certalnty than mvesting in.skocl -
axchange listed tompanies that reflect market

. trends outside the control of investors

To address thls risk In 2007, ASSOB undertook
& legal audit-of the Iega[ and regulatory L

_ -In 2008 the organisatlon has applled a Quahty
. approach toits procedures with.a vlew to. *

introducing Total Quality Management and s
outsourcing a!t non- core aspects of the business,

In June 2GDB the Comoany becarne a Coroorate
Authorised Representative of Australlan Financial
Services License.269868

As a result of the current restructure, several
new Directors, highly qualified and experienced
in financial servicas, are jeining the board of both
Australlan 5mall Scale Offerlngs Board Ltd and
S5GL.

Also, the Australian Financial Serv]ces Licence will
require a level of governance and compliance such
that internal controls will be Introduced to
assuage this risk. All relevant staff will be required
to undertake training in RG146 qualifications and
the AFSL Responsible Manager will sit on both
hoards of directors.

MG OF SIS COMIINY for
rrechinital or
Piny, e 38y (2RI
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SECTION 7: ADDITIONAL INFORMATION

7.1 Listing on the NSX
The Company listed on the official list of the N5X on 6 September 2005 as 'Yang Yang China Holdings Limited’,

7.2 Circumstances or matters subsequent to listing on the NSX

At the time of listing on the NSX, the Company was solely focused on the development and implementation
of technology in agricultural pig farming. The Company’s inability to secure key contracts with the Chinese
government and regional political instability led the Board to suspend further development of that business.

The Company then undertook a restructure in June 2007 by buying back the shares of its major shareholders,
changed Its business focus to become an investment company and began seeking opportunities. The Company
changed its name to ‘Appollo Assets Limited’ on 31 October 2007.

7.3 Capital Structure
The capital structure of the Company following completion of the Merger with ASS0B is summarised below
(assuming all ASS0B Shareholders apply under the ASSOB Shareholder Offer): :

Share numbers

SSGL Shares on issue at date of this Prospectus 5,440,600
Total SSGL Shares on issue at completion of the ASS0B Shareholder Gffer 136,015,000
Total SSGL Shares on issue at completion of the Placement Offer 144,710,653
Options

SS5GL Options on issue at date of this Prospectus 5,305,600
Total $S5GI. Options on issue at completion of the ASS508 Shareholder Offer 5,305,600
Total SSGL Optiens on issue at completion of the Placement Offer 5,305,600

7.4 Pro forma consolidated balance sheet

The pro forma consolidated balance sheet of the Company as at 30 June 2008 annexed as Annexure D has been
prepared on the basis of accounting policies normally adopted and reflects the changes to its financial position as a
result of this Prospectus.

It has been prepared on the assumption that a total of 139,270,053 Shares are issued pursuant to this Prospactus.
The estimated cash expenses of the Offer of $110,000 have been recognlsed directly against the Share capital as a
reductlon of the proceeds of the Issue.

7.5 Rights attaching to the Shares, the subject of the Offers

(a) Overview
The new Shares affered pursuant to the Offers are fully paid up ordinary shares.

The rights attaching to the Shares are set out in the Company’s Constitution and may also be regulated by the
Corporations Act, the NSX Listing Rules and the general law.

A surwmary of the more significant rights attaching to the Shares as detailed in the Company's Constitution Is set
out below. This summary is not exhaustive nor does it constitute a definitive statement of the rights and liabilities
of holders of Shares. To obtain such & statement, persons should seek independent legal advice.

(k) Voting

At a general meeting of the Company every member, including holders of preference shares who have a right to
vote, present in person or by proxy or atiorney or representative has one vote. The type of share class currently on
issue is ordinary shares.

On a poll, every member present in persan or by proxy or attorney or representative has one vote for each fully
paid Share held by that member. Partly paid¢ Shares confer a fraction of a vate in proportion to the amount paid up
on the Share.
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{c) Dividends

Subject to any special rights or restrictions attaching to a class of Shares, the profits of the Company which the
Directors shall from time to time determine to distribute by way of dividend are divisible amongst the Shareholders
in proportion to the amounts paid up on the Shares held by them.

{d) General meeting and notices

Each Shareholder is entitled to receive notice of, and except in certain circumstances, to attend and vote at genersl
meetings of the Company and receive all financial reports, notices and other documents required to be sent to
Shareholders under the Company's Constitution, the Corporations Act or the NSX Listing Rules.

{e) Winding up

If in a winding up there remains any assets available for distribution to members then, subject to the rights of
halders of Shares issued on special terms and conditions, the Constitution, the Corporations Act and the NSX
Listing Rules, those assets will be distributed amongst the members in a return of capital paid up on thelr Shares
and in distribution of any surphis in proportion to the amount paid upon the Shares held by them.

The liquidator may alsa, with the approval of a special resclution, distribute amongst the Shareholders the whole or
any part of the property of the Company and may determine how such division is to be carried out.

{F) Amendment of the Constitution

The Corporations Act provides that the constitution of a company may be modified or repealed by special resolution
passed by the members of the Company. The Company‘s Constitution does not impose any further requirements to
be complied with to effect a modification of its Constitution, ar to repeal it.

(g) Directors
The number of Directors of the Company must not be less than three, unless determined otherwise by the
Company and not more than 10.

(R) Variation of rights

Subject to the Corporations Act and the NSX Listing Rules, the Company may by special resolution passed at a
meeting of holders of Shares of a particular class, vary or cancel any rights or privileges attaching to the Shares of
that class.

7.6 Market prices of Shares
Official quotation of the Company's shares commenced on 6 September 2005 and consequently the trading history
on the NSX as at the date of this Prospectus is limited to that period.

The highest and lowest recarded market sales prices of the Company’s shares quoted on the NSX during the period
from commencement of official guotation to the date of this Prospectus were $0.25 in December 2005 and $0.0% to
date respectively.

The last market sale price of the Company‘s shares on the NSX on the last day that trading took place in these
Shares prior to the date of this Praspectus was $0.01 on 23 May 2008,

7.7 Taxation

It is the responsibllity of all persons to satisfy themselves of the particular taxation treatment that appiies to

them by consulting their own professional tax advisers before investing in the Shares, Taxation consequences will
depend on particular circumstances. Neither the Company nor any of its officers accept any liability or responsibility
in respect of the taxation consequences of the matters referred to above or any other taxation consequences
connected with an investment In the Shares in the Company or any dealing in either of the Offers in this
Prospectus, :
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7.8 Legal Proceedings
There is ne litigation, arbitration or proceedings pending against or involving the Company or ASS50B as at the date
of this Prospectus.

7.9 Continuous disclosure and documents available for inspection

The Company is listed on the NSX and its Shares are quoted on the NSX, The Company is a ‘disclosing entity’

for the purposes of the Corporations Act. As such, it is subject to regular reporting and disclosure obligations
which require it to disclose to the NSX any information of which it is or becomes aware concerning the Company
and which a reasonable person would expact to have a material affect an the price or value of securities of

the Company. Copies of documents lodged with the ASIC in relation to the Company may be obtained from or
inspected at an office of the ASIC. This includes the Incorporated Documents referred to in this Prospectus, The
Company will, if requested, provide a copy of all documents used to notify the NSX of information relating to the
Company under the provisions of the listing rules since official quotation of its Shares on 6 September 2005, As at
the time of lodging khis Prospectus, such documents are shown following:

. Start Securities Group Limited FPO 15-Aug-2008
40360 NSX Disciosure Document : 2:05:26 PM
Pending Replacement Prospectus

SECd Start Securities Group Ltd Opt 53 31DECO9 15-Aug-2008
40360 NSX Disclosure Document 2:05:26 PM
Pending Replacement Prospectus

' Start Securities Group Ltd Opt $3 31DEC09
- A1995 NSX Genreral Market Disclosura.Dther
< Application for quotation, of additional securities

“SECO .

15-Aug-2008 .

SEC " Start Securities Group Limited FPO " i5-Aug-2008

41999 NSX General Market Disclosure Cther 8:40:56 AM
Appfication for guotation of additional securities

SECO . - - Start Securities Group Ltd Opt $3 31DEC09 Sl © 15-Aug-~2008

{7 40360 NSX Disclosure Document o e 8:32:00 AM -

: _ " Pending Replacement Short Form Prospectus T LR

SEC Start Securities Group Limited FPQ " 15-Aug-2008
40360 N5X Disclosure Document 8:32:00 AM
Pending Replacement Short Farm Prospecius

SEC ~ Start Securities Group Limited FPO : . ' 4-Aug-2008

R 40360 N5SX Disciosure Dacument ] ; 4:58:04 PM

Lodgement of Short Form Prospectus - G

SECO Start Securities Group Ltd Opt $3 31DECGS 4~-Aug-2008
403648 NSX Disclosure Document 4:58:04 PM
Lodgement of Short Form Prospectus

SECO " Start Securities Group Ltd Opt $3 31.DECO9 - i _4-Aug-2008 '
40520 MSX Top 20 Shareholders #4:43:45 PM
New Top 20 Share and Optionholders S

SEC Start Securities Group Limited FPO 4-Aug-2008
40520 NS¥ Top 20 Sharsholders 4:43:58 PM
New Top 20 Holders

SEC Start Securities Group Limited FPO 31-Jul-2008
40750 N5 Detzils of Share Registry _ 4:19:52 PM

Change of Share Registry
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. Directors Déclaration

Start Securities Group Ltd Opt $3 31DEC09
40325 MN5X Capitat Recsnstructlon
‘Option. Consolidation

Start Securities Group Limited FPO
40325 NSX Capital Reconstruction
Share Consolidation

Start Securities Group Limited FPO

.- 40760 NSX Company Name Change Netification
© Change of Company Name and NSX Code

" Appollc Assets Limited FPO

40829 NSX Appaintment/Resignation Other
Appamtment of New CEO and Company Secretary

"Appullo Assets L:mlted FPO -
40140 NSX section 205G Notice InttnaIfF|na[ Dnrectors Interects e
" Initial Directors Interest Notice

Appollo Assets Limited FPO
40023 MNSX Director's Declaration & Undertaking
Directors Undertaking

- Appollo Assets Limited FPO

40023 NSX Director’s Declarat]on & Undertaklng

Appullu Assets lelted FPO

40140 NSX section 205G Notice Initial/Final Director's Interests
Inr'tt'al Director's Interest Notice

L Appollo Assets Limlted FPO ‘
40816 NSX Nominated Adwser Appomtment/Remgnatmn
"+ Change of NOMAD g

Appollo Assets lelted FPO
40140 NSX section 205G Notice [nitial/Fina! Director's Interests

Final Directors Interest Notice

'-.l: Appollu Assets Limited FPO
40140 NSX section 205G Matice. lmt:ai/Flnal D;rectars Interests
- Final Directors Interast Notice

Appollo Assets Limited FPO
40810 NSX Director Appaintment/Resignation
Director Appointment and Resignation

Appaollo Assets Limited FPD
40930 NSX Results of Meeting
Results of EGM

Appuollo Assets Limited FPO
41999 NSX General Market Disclosure Other
Supplementary Notice of Meeting

Appolla Assets Limited FPO
40081 NSX Response to Query
Response to Query Concerning 27th May 2008 announcement

'30-Jun-200

i August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

25-Jul-2008
1:58:00 PM

25-Jul-2008
1:57:00 PM

24-3ul-2008
-3,54.00 PM

9-3ul-2008
4:45:39 PM

1-Jul-2008
2:41:37 PM

1-Jul-2008
2:41:22 PM

1-Jui-2008 .
9:47:32 AM

1-Jul-2008
9:47:12 AM

12:50:49 PM -

' 30-Jun-2008

12:50:35 PM

30-Jun-2008

©12:50:21'PM -

30-Jun-2008
12:49:46 PM

' 27-3jun-2008
10:03:39 AM

24-Jun-2008
4:57:31 PM

2-Jun-2008
3:49:33 PM
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. Appollo Assets Limited FPO

: Constrtut;on for Appoﬂo Asgzels, L:m:ted -

Appolio Assets Limited FFO
40080 N5X Query B
. ‘Query on 27th May Announcement -

Appollo Assets Limited FPO
40030 NSX Trading Halt
Updated Trading Halt ~ Pending Company Announcemeant

" Appollo Assets Limited FPO

40030 NSX Trading Halt

", Trading Halt - Pending Company Announcement

Appollo Assets Limited FPO
40490 NSX Merger Notice
Proposed Merger Sharehoider Dacuments

40490 NSX Merger Notice

- Proposed Merger

Appoilo Assets Limited FPO
40540 NSX Half Yearly Report
Half Yearly Report

Appollo Assets Limited FPO : =
40022 NSX Articies of Asscmatmﬂ/Cunstitutlon :

Appuolio Assets Limited FPO
40760 NSX Company Name Change

Notification Company Name and Code Change, Eﬁ"ective 9.00am 21/11/07

) ‘_-Appolio Assets Limited FPO
40760 NSX Curnpany Mame Change Nntlﬁcatlan_

Certificate of Registration af Change of Name

Yang Yang China Holdings Limited FPO
40150 NSX section 205G Nolice Chanoe in Director's Interests
Change of Director's Interest — Colin Archer

Yang Yang China Holdings Limited FPO

740930 NSX Results of Meeting

Resuits of 2007 AGM

Yang Yang China Holdings Limited FPO
40517 NSX Letter to Shareholder's
Notice of Meeting

_ ‘Yang Yang China Holdings Limited FPO
- 40517 NSX Letter to Sharehaolder's
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7.10 Interests of Directors of the Company and Experts
The interests of the Directors in the securities of the Company at the date of this Prospectus are as follows:

Director No. of Shares No. of SSGL Options
Colin Archer 575,050 575,050

On that basis the interests of the Directors in the securities of the Company at the completion of the Merger will be
as follows:

Directar No. of Shares No. of SSGL Options
Colin Archer 575,050 575,050

Brookes McTavish 28,158,123 Nil

Robin Golding 129,245 Nil

The total annual remuneration currently payable to each of the Directors of the Company is as follows:

Director Remuneration

Colin Archer $48,000 pa

Robin Golding 436,000 (paid in shares}

Brookes McTavish %36,000 (paid as part of ASSOB Managing Director Contrack)

Hynes Lawyers is the Nominated Advisor (NOMAD) for the Company in relation to this Offer, The Company
estimates that it will pay $5,500 per quarter incl, GST for Its services. Since incorporation of the Company, the
previous Nominated Advisor, Whittens Solicitars has received 45,500 incl. GST each quarter for the provision of
NOMALD services.

Registries Limited is the Share Registry for the Company in relation to this Offer. The Company estimates that it
will pay appraximately $12,000 per annum for Its services. Since incorporation of the Company, the previous Share
Registry, Newcastle Capital Markets Pty Ltd has received $2,420 incl. GST each quarter for the provision of Share
Registry services.

7.11 Expenses of the Issue
The total expenses related to the Offers under this Prospectus are estimated to be $110,000 comprising the
following:

Legal/advisery fees $83,893
ASIC fees $2,307
Expert's Reporis $15,000
Investigating Accountant's Report 48,800
TOTAL $110,000

7.12 Electronic Prospectus

Pursuant to Class Order 007044, the ASIC has exempted compliance with certain provisions of the Corporations Act
to allow distribution of an electronic Prospectus and electronic 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 certain conditions

If you have received this Prospectus as an electronic Prospectus, please ensure that you have received the entire
Prospectus accompanied by the relevant Annexures, including the Application Forms. If you have not, please phone
the Company and the Company will send you, free of charge, either a hard copy or a further glectronic copy of the
Prospectus, or both,

The Company reserves the right not to accept an Application Form from a persen if it has reason to befieve that
when that person was given access to the electronic version of the Application Form it was not provided together
with the electronic Prospectus and any relevant supplementary or replacement Prospectus or any of those '
documents were incomplete or altered.

foritmend
notuding
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SECTION & MATERIAL CONTRA

Material Contracts — Merger and Implementation Agreement
The Merger and Implementation Agreement is critical to the continuing operation of the Company.

Refer o section 5.2 of this Progpectus for a summary of the Merger transactios contemplated by the Merger and
Implementation Agreement, and to Annexure C for the Deed of Amendment to the Merger and Implementation
Agreement and a copy of the Merger and Implementation Agreement {as amended).

Fage 36 of 94
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1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

:ECTION §: CONSENTS

.73

The following persons have each consented to the inclusion of the following‘statements and staterments identified
in this Prospectus as being based on statements made by those persans in the form and context in which they are
included or referred and have not withdrawn that consent before lodgment of this Prospectus with the ASIC:

(a) Hynes Lawyers have given and, pefore lodgment of this Prospectus, has not withdrawn their written consent to
being named in this Prospectus as Nominated Advisor to the Company.

(b} Rothsay Chartered Accountants has given and, before lodgment of this Prospectus, has not withdrawn their
written consent in relation to the Independent Accountants Report set out in the Prospectus and the reference
to that report in this Prospectus;

{¢) Registries Limited has given and, before lodgment of this Prospectus, has not withdrawn its written consent to
being named as the Campany's Share Registry in this Prospectus in the form and context in which it named;

(d) HWL Ebsworth Lawyers has given and, before lodgment of this Prospectus, has not withdrawn its written
consent to being named as the Company’s Legal and Corporate Advisor in this Prospectus in the form and context
in which it is named, HWL Ebswarth Lawyers specifically disclaims Hability te any person in the event of any ,
aomission from, or any false or misleading statement included elsewhere in this Prospectus. While HWL Ebsworth
tawyers has provided advice to the Company’s Directors in relation to the issue of this Prospectus, HWL
Ebsworth Lawyers has not authorised or caused the issue of this Prospectus and takes no responsibility for any
part of the Prospectus other than references to its name.

Fage 37 of &4



This is a replacement prospectus dated 1B August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

SECTION 10; AUTHORITY OF BIRECTORS

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

In accordance with section 720 of the Corporations Act each Director has consented to the lodgement of this
Prospectus with the Australian Securities & Investments Commission.

Ewm

Brookes McTavish

Signed for and on behaif of
Start Securities Group Limited
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In this document:

(2) where a capitalised term is used In this Prospectus that is not defined below but is defined in an Incorporated
Dacument then it has the meaning given to it in the relevant Incorporated Document;

{b) where a capitalised term is used both in this Prospectus and is defined in an Incorporated Document then it has
the meaning given to it in this Prospectus;

(c) where a term defined below refers to a defined term in an Incorporated Document, then the term has that
maaning, including by reference to any other defined terms set ouf in the relevant Incerporated Document; and

(d) the following terms have the following meanings.

Applicant means:

(a)in respéct of the ASSOB Shareholder Offer - a person who submits an ASSOB Shareholder Offer Application
Form; and ’

{b) in respect of the Placement Offer — a person who submits a Placerment Offer Application Form.
Application Form means:

(a) in respect of the ASSOB Shareholder Offer - the ASSOB Shareholder Offer Application Form enclosed with this
Prospectus; and

(b) in respect of the Placement Offer - the Placement Offer Application Form enclosed with this Prospectus,

Appollo means the Company (previously named ‘Appollo Assets Limited’ and now named ‘Start Securities Group
Limited"}

Apollo Conditions means the conditions precedent referred to in clause 2.1 of the Merger and Implemeantation
Agreement, including those that may only be waived by Appollo and those that may be waived only with the
agreement of both Appallo and ASS0B. i

ASIC means the Australian Securities and Investments Commission.
ASSOB means Australian Small Scale Offerings Board Limited ACN 114 772 020,

ASSOB Acguisition Shares means the issue of new Shares to A550B Shareholders at 2 deemed issua price
of $0.10 per Share In exchange for all of their ASSOB Shares, to acquire all issued share capital of ASSOB in
accordance with the Merger and Implementation Agreement.

ASSOB Acquisition short form Prospectus means the short form Prospectus prepared and lodged with ASIC by
the Company under which the Company agress to issue Shares in consideration for a sale by ASSOB Shareholders
of thelr ASSOB Shares.

ASSOB Condition means the conditions precedent referred to in clause 2.1 of the Merger and Implementation
Agreement, including thase that may only be waived by ASSOB and those that may be waived only with the
agreement of both ASSOB and the Company.

ASSOB Merger Resolutions has the meaning given to that term in the Merger and Implementation Agreement,
ASSOB Record Date has the meaning given to that term in the Merger and Implementation Agreement.
ASS0B Share means an issued fully paid ordinary share in the capital of ASSOB.

ASSOB Shareholder has the meaning given to the term "ASSOB Member’ as defined in the Merger and
Implementation Agreement.

ASSOB Shareholder Offer means the offer by that name referred to on the front cover of this Prospectus and as
mare fully described in section 4 of this Prospectus.
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ASSOB Offer Document means the document issued by ASSOB on or about 1 July 2008 to sophisticated,
professional and other excluded investors (as defined for the purposes of section 708 of the Corporations Act) such
document forming part of this Praspectus.

Board means the Board of Directars of the Company unless the context indicates otherwise.

Business Day means a day other than a Saturday or Sunday on which banks are open for business in Brisbane,
Queensland, :

CHESS means Clearing House Electronic Sub-registry System.

Closing Date means, in respect of each Offer, the date on which the refevant Offer closes, as set out In Section
4.1 of this document.

Caompany means Start Securities Group Limited.
Corporations Act means the Corporations Act 2001 {Cth).
Directors mean the directors of the Company.

Dollars or $ means Australian dollars unless otherwise stated.
EST means Eastern Standard Time, Sydney, NSW.

Incorporated Document means the documents lodged with the ASIC and summarised in section 5 of this
Prospectus, such documents being deemed to be incorporated in this Prospertus.

Inveestigating Accountant’s Report means the report attached as Annexure D to this Prospectus, such report
forming part of this Prospectus

Issue means the issue of Shares pursuant to this Prospectus.
Listing Rules gr NSX Listing Rules means the official listing rules of the NSX.
Merger has the meaning given to that term in the Merger and Implementation Agreement.

Merger and Implementation Agreement means the agreement entered into between ASSOB and Start
Securities Group, on or about 23 May 2008, for the issue of Shares to ASSOB Shareholders in consideration for the
acquisition of all of the ASS0B Shares on issue at the relevant date, such agreement being attached as Annexure B
to and forming part of this Prospectus,

NSX means the National Stack Exchange of Australia Limited ACN 000 902 063.

Offer means either or both of the ASSOB Shareholder Offer and the Placement Offer of Shares pursuant to this
Prospectus, as the context requires.

Offer Period means, in respect of each Offer, the period commencing on the Cpening Date and ending on the
Closing Date.

Official List means the official list of the NSX.

Opening Date means, in respect of each Offer, the date on which the relevant Offer opens, as set out in Section
4.1 of this document. '

Placement Offer means the Offer by that name referred {o on the front cover of this Prospectus and as maore fully
described In section 4 of this Prospectus.

Prospectus means this Prospectus dated 4 August 2008 for the issue of Shares pursuant to the Offers, including
any relevant supplementary Prospectus and any electronic or online version.

Quotation or Official Quotation means oificial quatation on the NSX.
Share or Shares means one {1) fully paid ordinary Share in the Company.

Shareholder means a holder of Shares.




L PIN CHEQUE(S) HERE

Fill gut this Application Farm if you want to appty for shares in Start Seturitles Group Limited {SSGL) ACN 105 469 183

s Please read the Start Securities Group Limitad Short Form Prospectus dated 8 August 2008, which accompanies this Application Farm (Prospectus).
s Follow tha instructions to complete this Application Form (see reverse),

v Print clsarly in capital tetters using black or blue pen.

Alt 5508 Shares held by the Applicant nsust be transferred to S5GL. You are entitled to 0.25849 S5GL Shares for each ASS0B Share you hold. You must provide to SSGL, aleng
with this Application Form, all of the share certificates for your ASS0B Shares and a duly exscuted standard Share Transfer Farm transFerring all of your ASSOB Shares to SSGL in
consideration for 55GL lssuing ta you 0.25B49 $56¢, Shares for each ASS0B Share. Unless Indicated or the context requires atherwise, capitalised terms have the meaning given to
them it the Prospactis.

APPLICANT'S DECLARATION: fiy suameting Whis Appheation fom, $wa represent and warrant thal Hiwe have read and understond the Prospects tawhich ths Aspication Form relates and dedars that this Applheztian i ledged accordiag 16 the Prespectus and

he instnsctions o e reveyse of the Appfcation Fesm and deciare (ht il detals and stptements awde by mafus are compata and aorvrale. W 2gree 1o be ung Dy e Constitution oF Start Seturities Group Limited ACH 109 469 333 and aqrea ta tha lerms and
cenditions o Wie ASSOB Sharehelder Gffer under the Praspecys 2nd (he 240 tianal terms set out in Lhiz Appbeation Form, Ve represent and warrant tiat [jwe havz read and anyare relying solely en Lhe inforialion pravtded in ta Prospectus {as defined above)
wltan making myfour Cetision 1 invest i Stiares in the Company uader s Gfier 2nd thal 1his Applicstion Fom was accampanad by the Praspettue, 1f¥ reptesent and viaerant 10 the Camparry that myfour suberriplian for, and (ha sssue of the Shares wil not cause
the Company or mefus ta vickite $he secuskiss 4t othes (avs of Austraka or any olae jeriséitien vilich may be applheable 1o this subemiplion for eritste of Shares in the Company and $fas indemnify (ha Compary end s efficers for aay loss suffered or inguned 28

2 esut of aitepling this Afpacation andfor issuing Shares pursian: le s Apphcation by ctumstances wher myfor wamerty b untrue. You shou'd read the Prosperiss carehyfly hafore completing Liis Agpheztian Form, Ho Shares wil be ssued or sold under the
ASS03 Sriarehoidar O ¢ the hass of he Procaenus lter then the Closiag Date for the ASSOB Shashaldsr Cffer (curranty, =t the dale of the respectas, 18 August 2008) and Iy any event no late? tha 13 manths after the date uf ths Prospechs dated | August
3098, A 92150 wh gives another parsen aorees {0 tBE Appbezbon Farm mess? 2t the s2me v 2nd by the Sama means gve Uhe olfier parion 31¢ess 1o the comlets and unzitered Prospactus, You must #e e IS Apetiction Fam unless & was acrempaniad by the
Prospectts. During the cifer pericd, any perssn may ebtzin 2 had copy of the Praspediug on leguast 2nd wihaut chtaige by eontacing lhve Corpany Secessry, Sizet Securtios Grosp timited on 1300 722554,
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or the purposes of cakuialing in acrordznca with the Merger and Imylementation Agraament the number of SSGL Shates Hwe amfare enlitled to under the ASECE Sharehoder Offer,

e wartant thal Bviz amfare the owner of 2l of the ASSOB Shares being transterred pursuant ta this eppfcation and tnat the Transfer Stieres are 2 of the AESOB Shares that Hwe hoid,
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GUIDE 70 THE APPLIC

YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THE APPLICATION FORM

Please complete all relevant sections of the appropriate Application Form using BLOCK LETTERS,

These instructions are cross-referenced to each section of the Applicatien Form.

INSTRUCTIONS

1. ALB, include the number of ASSOB Shares you are transferring in consideration for Start Securities Group Limited Shares.
2. Write your full name at C. Initials are not acceptable for first names.

3. Enter your postal address at © for all correspondence. All communications to you from Start Securities Group Limited will be mailed to
the person{s) and address as shawn. For Jaint Applicants, only one address can be entered.

4. Hyou are sponsored in CHESS by a stockbroker ar other CHESS partitipant, you may enter your CHESS HIN at E if you would like the
allocation to be directed to your HIN. §B: your registration detalls provided must match your CHESS account exactly.

5. Enter your Australian tax file number (TFN) or ABN or exemption categary, if you are an Australian resident at £. Where applicable, please
enter the TFN /ABN of each jeint Applicant. Collection of TFN's is authorisad by taxation laws. Quotation of your TFN 15 not compulsory and
will nat affect your Application Form.

6. Enter your contact.details at G so we may contact you regarding your Application Form or other comespandence.
7. Enter your email address at H so we may contact you regarding your Application Form oe other correspondence,
8. ARer reading the Investors Decfaration, all Applicants are reuiratt ta sign the Application Form where indicated at 1.

CORRECT FORMS OF REGISTRABLE TITLE

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

Examples of the correct ferm of registrable title are set out below,

r— Trusts Mr John David Smith Jahn Smith Family Trust
<] B Smith Family A/C>
Deceased Estates - e “ " Mr Michael Peter Smith " .. John Smith {deceased)

o - w0 <t Lie John Smith A/C> ' : S e
Partnerships Mr Joha David Smith & Mr Ian Lee Smith John Smith & Son
Clubs/tnincorporated Bodies - Mr John David Smith Smith Investment Club

<Srmith Investment A/C>
Superannuation Funds John Smith Pty Limited John Smith Superannuation Fund
<] Smith Super Fung A/C>

LODGEMENT

Mall your completad Application Form with cheque(s) attached to the following address:
Delivery address (by hand}: Mailing address:
Registries Limited Registries Limited
Level 7, 207 Kent Street GP0 Box 3993
Sydney NSW 2000 SYDNEY NSW 2001

If you have any questions as to how te complete the Applicatian Form, please contact Australian Small Scale Offerings Board Limited Company
Secretary Terrina Planincic on 1300 722 954, :




% PIN CHEQUE(S) HERE

Fill put this Apptication Form if you waot to apply for shares in Start Securities Group Limited {SSGL) ACN 109 462 383

s Please read the Start Securities Group Limited Shart Form Prospectus dated 18 August 2008, which accompanies this Application Farm {Prospecius).
+  Follow the instructions to complete this Application Form (see reverse}.

v Print clearly In capital letters using black or blue pen,

x $0.23c¢ per share =

Minimum of 8,696 shares to be applied for, and thereaffer in multiples of 8,696 shares. Money gaid will be held en trust until the Shares are issued or the
maney is retumed. Unless indicated or the context requires otherwise, cagitalised terms have the meaning given to them in the Prospectus.

APPLICANT'S DECLARATION: By subin 5 Anplization fomm, [iwve represent and warant that e hava read and understasd the Frospecias to which Lhis Applicalian Farm relstes and detface 1hat this Applicatinn s lodoed accanting do the Prospactus
and the Instructions bm the reverss of the ASpticatian Fa:m and dectars that all é2321ls and stalemants made by mefus 2ee campete and actustz, Yz agree to be bound by (he Constitution of Slant Securties Ginup Limitad ACN 109 460 383 and agree to
{he terms and punditlons of thi Placement Offer under the Praspactus. 1We represent and warrant hat It have read ang Amfirs relying sclely oo the information provided in the Presperus {as defined sbove) whean making Fy/Our decsion 1o iaveet in

Sharas in the Company under Ihis Ofier 2nd hat this Agplicalion o vas arcompanied by the Praspectus, e rearesant and warrant to the Company thit My/Bur subserlion for, and the sed of the Sharas will not causs the Company or MafUs to virtete
the securities or cther taws of Austli ar ang sther jurisdiction watich may be applicable ta this subscription far gr issue of Shares in Lhe Compary and 1/WVe indernly the Company snd 1t offiters for any loss sutfered or incuimzd 2s & result of zccagting this
Apnlicatian andfer issumg Shares pussaant Lo this Anpreatian in circumstznces where Ky/Oar wananty is undnie, You should iead the Prospectus carelisy before completng this Applicalion Form, fio Shares %3 be issued ar sold ynder the Racamant Offer

on the basis &1 tha Prespecius feter than the Closing Date &f the Placzment Offer (cumenthy, 8t the dat of the Prospecius, 34 Oclober Z808) and in any evenl no later than 13 manths 3fiar the date of the Prospectus dated 1 August G6. A persqn who gives
another parsan aceess 1o ths Apphication Form must at the came Yime acd by the same means gwe the ather parson zeeess Lo the completa and unatlered Praspactus, You must nai usa Ihls Apphcalion Farm unless K vias acompaniad by te #mspedus.
Biueing e effer paricd, any person may shiain 3 hard capy of the Prosp2ctis on raquest &nd veishout ¢hange by cantacting tha Company Secretary, Starl Sacunlies Grovp Lavited o 1300 722 554,
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This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

e

GUIDE TG THE APPLICATION FORR

YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THE APPLICATION FORM

Please compiete all relevant sections of the appropriate Application Form using BLOCK LETTERS.

These instructions are cross-referenced to each section of the Application Formn.

INSTRUCTIONS

1. If applying for Shares insert the number of Shares for which you wish te subscribe at Item A (not lass than B,696 and then in multiples
of B,696), Multiply by $0.23 AUD ta calculate the total for Shares and enter the $amount at B.

2. Write your full name at C. Initials are not acceptable for first names.

3. Enter your postal address at D for all correspondence. All communications ta you from Start Securities Group Eimited will be mailed to
the person(s) and address as shown, For Jolat Applicants, only one address can be entered.

4, Ifyou are sponsored in CHESS by a stockbroker or other CHESS participant, you may enter your CHESS HIN at E if you would [ike the
allocation to be directed to your HIN. NB: your registration detalls provided must mateh your CHESS account exactly,

5. Enter your Australian tax file number {TFN) or ABN or exemption category, if you are an Australian resident at F. Where applicatrie, please
enter tha TFN /ABN of each joint Appicant. Collection of TFN'S is autherised by taxation laws. Quotation of your TFN is not compulsery and
will not affect your Application Farm,

6. Complete cheque details as requested at G. Make your single cheque payable to Start Securities Group Limited ACN 109 469 383
Placement Offer Trust Account in Australian currency, cross it and mark it 'Not Negotiable', Chequas must be made in Australian
currency, 2nd cheques must be drawn an an Australian Bank.

7. Enter your contact details at H so we may contact you regarding your Application Form or Application Monles,
8. Enter your email address at so we may contact you regarding your Application Form ar Application Manies or other correspandence.
9. After reading the Envestors Declaration, ail Applicants are required to sign the Application Form where indicated at J,

CORRECT FORMS OF REGISTRABLE TITLE

Note that ONLY legal entities can hald Shares, The Application must be In the name of a natural person{s), companies or other legal entitles
acceptable to Start Securities Group Limited. At least one full name and sername is required for each natural person.

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

Trusts Mr John David Smith John Smith Family Trust
<] D Smith Family A/C>
Deceased Estates o Mr Michael Peter Smith o ".-John Smith {deceased)
el " <Est Ltz John Smith A/C> S :
Partnerships Mr Jokn David Smith & Mr [an Lee Smith Jehn Smith & Sen
Clubs/ Uﬁincnrparated Bodies Mr John David Smitih Smith Investment Club

<Smith Investment A/C>

Superannuation Funds John Smith Pty Limited John Smith Superannuation Fund
<] Smith Supar Fund A/C>

LODGEMENT

Mail your completed Application Form with cheque(s) attached to the following address;
Delivery address (by hand): Mailing address:
Reglsiries Limited Registries Limited
Level 7, 207 Kent Street GPD Box 3993
Sydney NSW 2000 SYDNEY NSW 2001

if you have any guestians as to how to complete the Apptication Form, please contact Australian Small Scale Offerings Board Limited Company
Secretary Terrina Planincic on 1300 722 954,




This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383
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Deed of Amendment to Merger and Implementation Agreement

Date

Parties

Background

A

| ﬂ—Uﬁus + SZDO%

Start Securities Group Limited ACN 109 469 383 (formerly known ‘as
'Appollo Assets Limited’) of Suite 545 Edgecliff Centre, 203-233 New South
Head Road, Edgecliff, NSW 2027

(“Appollo”}

Australian Small Scale Offerings Board Limited ACN 114 772 020 of Level
2, 10 Holden Place, Bundall Queensland 4217

("ASSOB")

On 23 May 2008 the parifes entered Into a Merger and Implementation
Agreement to propose and Implement the Merger upon and subject to the
terms of that Agreement ("Merger and Implementation Agreement").

Clause 10.4 of ths Merger and Implementation Agreemant provides that the
Merger and Implementation Agreement may only be varied by written
agreement between the parties.

Following entry into the Merger and Implementation Agreement, Appolio and
ASSORB have agreed to vary its terms and conditions as set out in this deed,
on the terms and conditions of this deed.

It is agreed as follows:

1. Definitions and Interpretation

1.1 Definitions

In this deed, unless the context requires otherwise:

@
(b)

(c)

(d)

1 August 2008
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terms defined in this deed have the meaning given to them in this deed;

. where this deed uses a capitalised term that is not defined in this deed but is defined
in the Merger and Implementation Agreement then it has the meamng given to it in the
Merger and Implementation Agreement;

where a capitalised term is defined both in this deed and in the Merger and
Implementation Agreement then it has the meaning given to it in this deed; and

where the deflnition of a term defined below refers to a defined term in the Merger and
Implementation Agreement, then the term referred to has the meaning given to it in
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the Merger and Implementation Agreement, including by reference te any other
defined terms set out in the Merger and implementation Agreement,

1.2 Interpretation
In this deed, unless the context requires otherwise:
{8) the singular includes the plural and vice versa;
(b} a gender includes the other genders;
{c) the headings are used for convenience only and do not affect the interpretation of this
deed;
{d) a reference to a clause or schedule Is to a clause ar schedule in this desd;
(e) a reference fo a document includes the document as modified from time to time and
any document replacing it; )
i if something is done on a day which is not a Business Day then that thing must be '
done on the next or following Business Day;
(@) the word “person” includes a natural person and any body or entity whether
incorporated or not; .
(h) a reference to any statute, proclamation, rule, regulation or ordinance Includes any
‘ amendment, consolidation, modiflcation, re-enactment or reprint of it or any statute,
proclamation, rule, regulation, or ordinance replacing it. A reference to a specifled
section, clause, paragraph, schedule or item of any statute, proclamation, rule,
regulation or ordinance means a reference to the equivalent section of the statute,
proclamation, rule, regulation or ordinance which is for the time being in force;
()] whenever "include” or any form of that word is used it must be constructed as if it
were followed by “(without being limited to)";
(i) money amounts are stated In Australian currency unless otherwise specified; and
{k} all references to time are to Australian Eastern Standard Time.
2. Power to amend
21" Appollo and ASSOB, in exercise of the power conferred on them by the shareholders of
Appollo in the Appollo General Meeting pursuant to the Appollo Merger Resolutions and the
shareholders of ASSOB In the ASSOB General Maeting pursuant to the ASSOB Merger
Resolutions, amend the Merger and Implementation Agreement effective from the date of this
deed in the manner set out in this deed. ' :
3.

Amending provisions

The parties agree that the Merger and implementation Agreement Is amended as follows:

3.1 The definition of 'ASSOB Record Date’ in clause 1.1 of the Merger and Implementation
Agreement is deleted and replaced by the following:. '
‘ASSOB Record Date:
(a) when used in refation to the ASSOB Merger Resolutions, means spm on the day the
ASSOB Merger Resolutions are approved in the ASSOB General Meeting; and

1 August 2008

16861471/vd
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

39

(b) in any other case, means 5pm on date of the ASSOB Acquisition Short Form Prospectus.”

A new defined term *ASSOB Acquisition Short Form Prospectus’ is inserted In clause 1.1 of
the Merger and implementation Agreement as follows:

"'ASSOB Acquisition Short Form Prospectus means the short form prospectus fo be

prepared and lodged with ASIC by Appollo under which Appollo agrees to issue Appolio
Shares in consideration for a sale by ASSOB Members of their ASS0OB Shares;’

The definition of ‘Completion Date' in clause 1.1 of the Merger and lmplementatlun Agreement
is déleted and replaced with the following:

‘ASX means the ASX Limited ACN 008 624 691,

The definition of ‘Camplet.ron Date' in clause 1.1 of the Merger and Implementation Agreement
is deleted and replaced with the following:

‘Completion Date means the dafe agreed beiween the parties for completion of the Merger
by the issue of up to the Tolal Merger Issue Number of Appollo Shares fo the ASSOB
Members, being not fafer than 14 Business Days after the Closing Date of the ASSOB
Shareholder Offer under the ASSOB Acqguisition Short Form Prospectus;

The defined term ‘Migration to ASX in clause 1.1 of the Merger and Implementation
Agreement is to be renamed as ‘Migration from NSX fo ASX' and the remalning text of that
definition remains unamended and forms part of that renamed defined term.

The definition of 'Share Sale Agreement in clause 1.1 of the Merger and Implementation
Agreement is deleted up to and including the words ‘additional terms:” before subclause (a) in
that definltion and the deleted text is replaced with the following:

‘Share Sale Atreement means the share sale agreement constituted by a share transfer form
and completed application form issued with the ASSOB Acquisition Short Form Prospectus,
each of which must be exscuted by each ASSCB Member (or their aitorney), and upon
execution being an agreement between that ASSOB Member and Appollo to transfer lo
Appoflo, free from encumbrances, all of the ASSOB Shares that ASSOB Member holds at the
date of that sharg sale agreement in consideration for the issue and allotment by Appollo to
that ASSOB Member of the Required Issuge Number of Appollo Shares on the following
addifional terms:’

The definition of ‘Total Appoflo Merger Sheres' in clause 1.1 of the Merger and Implementation
Agreement Is deleted and replaced with the following:

‘Total Appolio Merger Shares means the number that equals the total number of Appollo
Shares issued as at the Completion Date immediately prior to the issue of any Appollo Shares
pursuant fo any of the Share Sale Agreements and the ASSOB Acquisition Short Form
Prospectus;’

At the end of clause 2.1(0) of the Merger and Implementation Agreement the ‘and’ is deleted,
at the end of clause 2.1{p) the full stop is deleled and replaced with the fext '; and’, and a new
condition precedent is inserted as new subclause 2.1(g) of the Merger and Implementation
Agreement as follows:

(q) lodgement with ASIC of the ASSOB Acquisition Short Form Prospectus by 31 August
2008 (or any agreed later datg).’

The condition precedent at clause 2.1(h) of the Merger and implementation Agreement is
amended as follows:

{a) The word, ‘afl’ where it appears in that clause is deleted; and.

1 August 2008
168614714
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3.10

3.1

3.12

313

(b) The words, “who togethér hoid at least 90% of ithe ASSOB Shares", are inserted
immediately after the words, "ASSOB Members” where the words appear in that
clause.

In clause 2.2(c) of the Merger and Implementation Agreément. the text ‘clauses 2.1(c) and
2.1(p)' is deleted and repiaced with the lext 'clauses 2.1(o), 2.1(p) and 2.1(q)’.

At the end of clause 5.3(d) of the Merger and Implementation Agreement the ‘and’ is deleted,
at the end of clause 5.3(e){ii} the full stop is deleted and replaced with the text ', and’, and a
new Appolio obligation is inserted as new subclause 5.3(f) as follows:.

‘Appollo Share issue: Subject to clause 5.1(e), to issue up lo approximately 130,574,400
Appollo Shares (post consolidation and calculated as approximately 0.25848 Appollo Shares
poar ASSOB Share) {o the ASSOB Members under the ASSOB Acqu:smon Short Form
Prospectus.’ .

The parties acknowledge and agree that the cross reference In clause 6.2(c) of the Merger
and Implementation Agreement to 'clause 2.7(j)" is an error and that it was intended to be a
reference to ‘cfause 2.1(§) and accordingly the Merger and lmplementation Agreement is
rectified by replacing the cross reference to ‘clause 2.7() In clause 6.2(c) with a reference 1o
‘clause 2.1(i)".

Schedule 1~-Merger of the Merger and Implementation Agreement is amended as follows;

{a) In clause 1
(i} the ward ‘approximately’ is inserted prior to *...96%..." where it appears in that
clause;

{1i} the words Appoﬂo has issued the Total Merger issue Number of Appoilc
Shares... where they appear in that clause are deleted and replaced with
‘Appolfo has issued up to the Tofal Merger [ssue Number of Appallo Shares’;

(i) the words ‘on a fu]ly diluted basis' are deleted from clause 1;

(iv) after the words ‘...the sum of all Required Issue Nimbers under all’Share
Sale Agreements..." where they appear in that clause and before the comma
following those words insert the text ‘(assuming all ASSOB Members accept
the offer io acqu:re Appollo Shares under the ASSOB Acquisition Short Form
Frospectus)’;, and -

(v) after the words ‘...in consideration for Appailo issuing Appollo Shares...’
where they appear in that clause insert the words ‘under the ASSOB
Acquisition Short Form Prospectus’.

{b) A new clause 3 is inserted into' Schedule 1-Merger immediately before the emstmg
' clause 3 as follows:

‘On or before 31 August 2008 (or any agreed later date} Appolio will prepare and
lodge with ASIC the ASSOB Acquisition Short Form Prospectus’, :

- The clauses that follow are renumbered in ascending order.
(c) Tha.text of re-numbered clause 5(i) is deleted and replaced with the following:
fssuing the Required Issue Number of Appolfo Shares under the ASSOB Acquisition

* Short Form Prospectus to each ASSOB Member and registering the holders of such
Appolio Shares in the Appollo Register; and’

- 1 August 2008 |
1686147 1v4
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{d} The text ‘under & in re-numbered clause 7 is deleted and replaced with the fext 'under
&', :

Preservation of rights, agreement and acknowledgements

4.1

4.2

4.3

44

Nothing in this deed:

- (a) prejudices or adversely affects any right, power, authority, discretion or remedy arising

under the Merger and Implementation Agreement before the date of this deed; or

{b) discharges, releases or otherwise affecls any liability arising under the Merger and
Implementation Agreement before the dste of this deed.

In consideration for the other party’s agreement to amend the Merger and Implementation
Agreement as set out in this deed and for its promises under this provision, each party agrees
the Merger and Implementation Agreement i is amended as set out In this deed and promises
to the other fo:

(a) perform in accordance with the Merger and Implementation Agreement as {and for the
avoidance of doubt, as if it were} amended in accordance with this deed; and

{b) do all things, and execute all’ documents, necessary to give full effect to the terms of
the Merger and Implementation Agreement as {and for the avoidance of doubt, as if it
- were) amended in accordance with this deed; and

{c) do all things, and execute all documenls, necessary to give full effect {o the terms of
. this deed.

The Merger and Implementation Agreement in the form as (and for the avoidance of doubt, as
if it ware) amended in accordance with this deed is attached at Annexure A to this deed.

The parties acknowledge and agree that:

(a) the condition precedent in clause 2.1(a) of the Merger and [mplementation Agreement
was satisfied by the approval of the Appollo Members of the Appollo Merger
Resolutions at the Appalle General Meeting held on 26 June 2008;

{b) the condition precedent in clause 2.1(i) of the Merger and [mplementation Agreement
was satisiied by the approval of the ASSOB Members of the ASSOB Merger
Resolutions at the ASSOB General Meeting held on 26 June 2008; and

{c) the Merger and Implementation Agreement, as amended by this deed, is affirmed and
remains in full force and effect and, for the avoidance of doubt, if any event is found to
have occurred {or not occurred) prior to this deed being executed by both Appolic and
ASSO0B such that the Merger and Implementation Agreement automatically terminated
in accordance with its terms then the Merger and Implementation Agreement, as
amended by this deed, is deemed to have been renewed by the parties on the date
this deed is executed by Appollo and ASSOB.

Consequential amendments

5.1

The parties agree that any consequential amendment that cught to have been madé to the
Merger and Implementation Agreement to give effect to the amendments set out in this deed
that was not made is teken to have been made.

1 August 2008
16686147 1/v4
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6.

General

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

Governing law and jurisdiction

This deed is governed by and shall be construed in accordance with the laws of the State of
New South Wales. Each party irrevocably submits to the non-exclusive jurisdiction of the-
Couris of the State of New South Wales and any courts hearing appeals from those courts.
Entire agreement

This deed constitufes the entire agreement between the parties and no representations or
other terms, whether oral or in writing in relation to the subject matier of this deed shall be of
any force or effect other than those expressly stated herein or necessarily implied by law.

Counterparts

" This deed may be executed in any number of counterparls. All counterpérts taken together,

constitute one instrument. A party may execute this deed by signing any counterpart This
deed fakes effect when the last party to it executes any such counterpart.

Costs
Each party bears ils own costs in relation to the preparation and execution of this deed.

Assignment

No party may assign or otherwise transfer any of its rights or abligations under this deed
without the prior written consent of the other pariy.

Successors and assigns

This deed is binding upon and for the benefit of the parties and their bermitted assigns and
successors (including legal personal representatives).

No waiver

{a) A single or partial exercise of a right, power ar remedy by a party does not prevent a
further exercise of that or of any other right power or remedy and fallure by a party to
exercise, or delay by a party in exercising, a right, power or remedy does not prevent
its exsrcise or amount to a walver of it.

()" Awaiver of any right, power or remedy under this deed must be in writing signed by
. - the party granting 1t.

{c) A waiver is only effective in relation to the particular obligation or breach in respect of
which it is given. It is not to be taken as an implied waiver of any other obligation or
breach or as an implied wawer of that obligation or breach in relation to any other
occasion.

-Construction and severance

(a) If any provision (or part thereof) of this deed is or becomes illegal, void, unenfarceabie
. or invalid in any jurisdiction, 1t Is to be read down s as o be valid and enforceahle or
if this Is not possible it is to be treated as being severed from this deed in the relevant
jurisdiction and the remainder of this deed will not be affected and will continue to be
valid and enforceable to the fuilest extent permitted by law.

{b) The legality, validity and enforceability of the provision (or part thereof) in any other
jurisdiction will not be affected.

1 August 2008
1686147 1/v4.
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. 6.9 Amendments

No amendment or varfation to this deed has any force unless it is made by an instrument in
writing execuled by all of the parties to this deed.

6.10 GST
A party must pay GST on any taxable supply made under this deed, in addition to any

consideration {excluding GST) that is payable for that taxable supply. It must do so at the
same time and in the same way as it is required to pay the consideration for the taxable

supply.
6.11 Warranty
' Each party warrants to the other as at the date of execution of this deed that:

(a) the execution and delivery of this deed has been properly authorised; and

{b) this deed constitutes a legal, valid and binding obligation of it enforceable in
accordance with its terms by appropriate legal remedy.

6.12 Trusteqs

Each party warrants to the other that they execute this deed in their own cépacity and not as
frustee of any trust. .

1 August 2008
16861471/vd
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Executed as a deed

Executed by Start Securities Group Limited )
ACN 109 469 383 in accordance with section )
127 of the Corporations gtr—— )

% L A
Secretary/Director Director

“Tetring Plamncic, BROOKES MCTAVISY

Name (please print) Name (please print)

Executed by Australian Small Scale )
Offerings Board Limited ACN 114 772020 in )
accordance with secton 127 of the )
Corporatjops Act 2001

Deigl A,

Secretary/Birecipr Diractor //
Terrina Planincic /Ord THOM Y /L%U'S
Name {please print) Name {please print)

1 Auqust 2008,
168614714




Merger and Implementation Agreement

Merger and Implementation Agreement

Appollo Assets Limited

and

Australian Small Scale Offerings Board Limited

iﬁi-\ﬁ“jiEBS\)VORTH

Level 2, 500 Queen Street
BRISBANE QLD 4000
DX 152 BRISBANE

Tel: (07) 3002 6700

Fax 1300368 717

www. hwlebsworth.com.au
Ref, MR:SR 98042

23 May 2008

14078761/v6



Merger and Implementation Agreement

Table of Contents

1. Definitions and interpretations ... e ssss s rasses st nrsas e s vares 4
1.1 Definitions and IMerpretation ... ..o et 4

1.2 IEFPTEIAHON ..ottt b 9

2, CONAitioNS PreCedent. e ciitranir s tsssssasassns sesms s s s s sssntrsams smsnssamsmsas srsaamsanasanan sees 10
2.1 Conditions precedent to completion .......... eerreerreresseesasiesietieeieutesseseseraeiterinIsrTsyee e nrernnas 10

9.2 BERefit OF CONIIONS......oveveeeereeesseveseeeeeeeeteeasesbessas s s s ss et ecs e eesbtss b ebss st raa e nese 11

2.3 Parties must use best efforts EXCIUSIVEIY ... overeeee et snie e s et s 12

2.4 Fulfilment of CONGIIONS ......cociciiierirreerrierrce bt ras s s e et ea st b s s bbb s 12

2.5 Rights regarding Shares ...l ittt e 12

3 VIBIET 1omcmrmememsennsscemt it stanssnsnasssns sunrmssms smvame s e b ERE A ERRTE AS SRS SRR AR AR SR RO PR AR EAL R ER IR ERR S B oRns s RS RS 13
TR I =1 1= - | [ U OO U U O UU O PSPPSRSO TSP PPIIT P 13

3.2 OVETVIBW OF TEIMIS oo ceoecteeiiiteteeecete e asssssenesseetrestasvensacs s sesmsssensas s snsssaesemsantebassnessssnss 19

4, Notice of meeting and ACCESS .urericmismimsimen i emsisasssansrrer st st s ess e s a2 SO, &
TR o ) 1175 -1 [ (o1 - O R R B 14
5.1 ASSOB'S ODIGAtONS oottt cs it s e st s e b s 14

5.2  Conduct of busiNess bY ASSOB ..........ccoeeveeirerireeseeeesiessscssnssssnasirssss s s seseeees 14

5.3  Appolio’s obligations prior to @pProval ... 15

5.4 Appollo's obligations following @pProval ... 18

55 Conduct of DUSINGSS DY APPONIO. ... .iiereeieriemierserascecs e remss s iorssssssssasasassesssssssssrssssrasess 10

56 Appoiniment of Directors t0 ApPOIIO ... 16

6. TErMINALION corviiirmsmrsnercrssssassnssnssesnrsns suurrassusassizntasms serasansmms sms 48 4e R SR SRS Lo mO S anLuntanmnsanns 17
6.1 Termination Events Before Completion Date ... 17

6.2 AUtOmMAtic TEMINAHON c.veiievier e eeeeee st e et s errrer s s r e s e e e e emstesbe et easssba b asns s varsesmeasasns 17

6.3 Termination and Effect of TEMINAHON. .....verri i e 17

7.  Representation and Warranties ... s o v 18
7.1 Appolio’s representations and Warranties ... 18

7.2  ASSOB's representations and Warfanties ... 19

7.3 Survival of Representations ... 19

T REBIENGE cooeeeeeeeeeeis e eierecrteerrteevresraesaeesebeies ombaa e s s ab e e s a0 e e paR e 2 e eamt e m e ket e e e et s s bt 19

8. Guarantee and INAemNIeS... e e e s ssnrsmase e b s she s rE s ra s p s pasas snass sesanamnas samnnssen 20
8.1 Appoi]o's TN «..vceeeeeee ettt b s bbb bbb s 20

B.2  ASSOB'S INUBMNIY ...ooiierriirecrteeree e ticsi et er e s et s ...20

B.3  SUNVIVal Of INBMMIIES ....c.ooeieccierecerreernerear e et ssb s s rassr e rb s ras e sassse s s s g sagrmasnpeaneabesne 21

8.4  Operation of NASMNIES . ...cocoovecvecieicrrass e rss b nense s sens s nenc |

B.5  MIHIQEHON OF LOSSES ...ovivvecieeeeiircmrie it sibs bbb st b bbb s 21

8.8 INOHCE OF ClAIMLuuiiiiiiiiierieciereriesee e ee e e s titessteiss s st s s s e rm g e e s n b e s s bs s s b e ae e s s e amn e dn st st anr s 21

23 May 2008 2

14078761/v6



Merger and Implementation Agreement

9.  Public ANNOUNCEMENL...ccrnsrerrermcrmescemeemeecisrsssssansassassans eememememsemecesssesestsssssanesnetesenemsbeterabe bR ain 21
9.1  Public Announcements and SUBMISSIONS ...t a s 21
9.2 Statement on Termination........c.covveeeeeeeereereme e et i e e er et erenees 22
8.3 CO-0Peration ..o e .................................................. 22
10. . L= = | UL S, 22
10.1 Entire Understanding .........cooceeriereeienronresreeeec e emccircmies s st srs s sss s sre s s g ane s ans 22
102 NO WVBIVEL coetiers et rce e e et e s e e s e rr e mese s et s rassr e er s ran s s s e sessmsenssranssbnanberyssanasrasrnine 22
103 NO ASSIGNIMENE....cceeieeeueerir e rmce ettt st e rass s e e s s b e b e er e ers vassanat s rasmenassbets 22
F0.4 NO VEMBHOM .o e e s v sm s e e s e em e e e s s ame e s bd s s s s s ea s eamsr e se s s s b s ernne 22
LT T o 3 OO OO O PO U SO UR U O PGS P PP PRSIt 22

10.8  COUNTBIPAIS .....ovcvirieieieresienesanete s e essrsreesessoesemstaesssersas s bn s atsb e sssas s brassesrarses s nsnesenss 2O
10.7  CoNfChingG PrOVISIONS. ..ot eeeeecrer et e enn e e es bbb ea bbb e 0

10.B NOHCES .oiiieiecirciett e rne e e tan e a s e e POURUUSRUUBIUPIRN 23
10.9 Government Law and JUursdiclion.........ccocciii i e 24
Schedule 1 - Merger.... VmamesEERsEaTE PRRRESann eraseh AARARREERRSLRSRESRRSRRRESE .y
Schedule 2 — Merger anNOUNCEMENE. ... o ecisasrerinaressermesasussmsssan s snasssnsassassasasmssmmsmsmssesassnsssazsassns 26
Schedule 3 - TOTAL APPOLLO OBLIGATIONS 3 MONTHS FROM COMPLETION ....ccovcvsveuns —1
23 May 2008 3

14078761/v6



Merger and Implementation Agreement

Merger and Implementation Agreement

Date
Parties
Appollo Assets Limited ACN 108 469 383 of Suite 545 Edgecliff Centre,
203-233 New South Head Road, Edgecliff, NSW 2027
{Appolio)
Australian Small Scale Offerings Board Limited ACN 114 772 020 of Level
2, 10 Holden Place, Bundall Queensland 4217
{ASSOB)
Background
A. The parties have agreed to propose and implement the Merger upon and
subject to the terms and conditions of this Agreement.

‘Operative Provisions

1. Definitions and interpretations

1.4 Definitions and Interpretation
In this Agreement:
Act means the Corporations Act 20071 {Cth);
Agreement means this document and its schedules, annexures and attachments, including as
amended from time to time;
Appollo General Meeting means the general meeting of Appolio Members to consider and
vote on the Appollo Merger Resolutions and any other resolutions ancillary to the Merger that
are necessary or expedient to be proposed at that general meeting;
Appollo Information means such information regarding Appolle and its subsidiaries that is
reasonably requested by ASSOB and provided by or on behalf of Appollo for the purpose of
ASSOB's due diligence investigations or that is otherwise requested by ASSOB in connection
with this Agreement or the Merger; '
Appollo Member means any person whose name is entered, at the Appollo Record Date, in
the Appolio Register as a shareholder of Appollo; '
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Appollo Merger Resolution means the approval of the following resclutions by the Appollo
Members in general meeting:

{a) a resolution pursuant to section 254H(1) of the Act of Appollo to undertake a share
consolidation such that on compietion of the consolidation it has 5,440,600 Appollo
Shares (ie a 10:1 consolidation);

(b} a resolution pursuant to NSX Listing Rule 6.25 of Section IA;

(c) a resolution for the purposes of item 7 of section 611 of the Act approving the issue of
Appollo Shares to ASSOB in accordance with the Merger and this Agreement;

(d) a resolution to change the name of Appollo with effect from completion of the Merger
to “Start Securities Group Limited”,

{(e) a resolution approving the consolidation of all of the Appollo Pre-existing Options on
an equivalent basis as the consolidation of the Appollo Shares (namely, a 10:1
consolidation) such that on completion of that consolidation there will be 5,305,600
Appollo Options to subscribe for 5,305,600 Appollo Shares, exercisable at $3.00 on 31
Decemher 2009, and

® a resolution that the directors of Appallo do ail other things necessary or appropriate to
ensure the Merger is completed in accordance with this Agreement (including
agreeing to any amendment or variation to this Agreement that does not alter the
terms of the Merger such that any one or more Appollo Members are subject to terms
materially less favourable than the terms of this Agreement as disclosed in, or in
connection with, the Appolio Notice of Meeting and the Appollo General Meeting};

Appolio Notice of Meeting means the written notice required to be issued pursuant to the Act
and the Listing Rules (if applicable) to convene the Appollo General Meeting, which for the
purposes of this Agreement shall include a copy of this Agreement and such other explanatory
materials as Appollo considers appropriate or as required by ASIC or the NSX;

Appollo Option means any option to subscribe for one or more Appollo Shares that is
granted or-agreed and has not been exercised as at the Completion Date;

Appollo Pre-existing Options means 53,056,000 options to subscribe for 53,056,000
Appollo Shares, exercisable at $0.30 on 31 December 2009;

Appollo Record Date means 24 hours before the time the Appollo General Meeting is held,

Appollo Register means the register of members that Appollo is required, by section
168(1){a) of the Act, to maintain;

Appollo Share means a fully paid ordinary share in the capital of Appollo,

Appollo Warranties means the warranties and representations given by Appollo in clause 7.1
and elsewhere in this Agreement;

ASIC means the Australian Securities and Investments Commission;

ASSOB Acqulsition Short Form Prospectus means the short form prospectus to be
prepared and lodged with ASIC by Appollo under which Appollo agrees to issue Appolio
Shares in consideration for a sale by ASSOB Members of their ASSOB Shares;

ASSOB General Meeting means the general meeting of ASSOB Members to consider and
vote on the ASSOB Merger Resolutions and any other resolutions ancillary to the Merger that
are necessary or expedient to be proposed at that general meeting;
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ASSOB information means such information regarding ASSOB and its subsidiaries that is
reasonably requested by Appollo or the Independent Expert and provided by or on behalf of
ASS0B:

{a) to Appollo to enable the Appollo Notice of Meeting to be completed in accordance with
the requirements of the Act and the applicable regulations;

(b) to the Independent Expert to enable the Independent expert's Report to be completed;
or

(c) to enable applications to any Regulatory Authorities to be made;

ASSOB Member means any person whose name is entered, at the ASSOB Record Date, in
the ASSORB Register as a shareholder of ASSOB; ‘ .

ASSOB Merger Resolution means the approval of the following resolutions by the ASSOB
Members in general meeting:

{(a) a resolution for the purposes of item 7 of section 611 of the Act approving the
acquisition of all ASSOB Shares by Appalio in accordance with the Merger and this
Agreement; and

(b) a resolution that the directors of ASSOB do all other things necessary or appropriate
to ensure the Merger is completed in accordance with this Agreement (including
agreeing to any amendment or variation to this Agreement that does not alter the
terms of the Merger such that any one or more ASSOB Members are subject to terms
materially less favourable than the terms of this Agreement as disclosed in, or in
connection with, the ASSOB Notice of Meeting and the ASSOB General Meeting),

ASSOB Record Date:

(a) when used in relation to the ASSOB Merger Resolutions, means 5pm on the day the
ASSOB Merger Resolutions are approved in the ASSOB General Meeting; and

(b) in any other case, means 5pm on date of the ASSOB Acquisition Short Form
Prospectus;

ASSOB Reglster means the register of members that ASSOB is required, by section
168(1){a) of the Act, to maintain;

ASSOB Share means an issued fully paid ordinary share in the capital of ASSOB;

ASSOB Warranties means the warranties and representations given by ASSOB in clause 7.2
and elsewhere in this Agreement; .

. ASX means the ASX Limited ACN 008 624 691,

Business Day means a day which is not a Saturday, Sunday, a public holiday or a bank
holiday in Victaria;

Capital Raising means the raising of approximately $1.5 million by Appollo by way of the
issue of Appollo Shares;

Completion Date means the date agreed between the parties for completion of the Merger by
the issue of up to the Total Merger Issue Number of Appollo Shares to the ASSOB Members,
being not later than 14 Business Days after the Closing Date of the ASSOB Shareholder Offer
under the ASSOB Acquisition Short Form Prospectus;
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Confidentiality Agreement means the confidentiality clause 7.1 of the Heads of Agreement
between the parties dated 13 March 2008 and Section 3 of the Deed of Variation between the
parties dated 21 May 2008;

Cut-Off Date means, in relation to a condition precedent in clause 2.1, the date specified in
this document for its fulfilment or, if no date is specified, 8.00am on the day prior to the
Completion Date;

Independent Expert means Alchemy Innovation Pty Limited or such other independent expert
as Appollo may appoint o be responsible for preparing the Independent Expert's Report;

Independent Expert's Report means the report to be prepared by the Independent Expert (in
accordance with ASIC Policy Statement 74) expressing an opinion, for inclusion in the Appoilo
Notice of Meeting, on whether the Merger is fair and reasonable to the Appollo Members;

Listing Rules means the official listing rules of the NSX;

Merger means the merger to be proposed between ASSOB and Appollo as described
generally in clause 3.2 and as set out in Schedule 1, subject to any alterations or conditions
agreed in writing by ASSOB and Appolio (each acting reasonably).

(a) before the Appollo General Meeting or the ASSOB General Meeting, whichever is
earlier; or

{b) as otherwise approved or authorised by the Appollo Members and the ASSOB
Members;

Merger Consideration means the consideration to be provided to ASSOB Members in
accordance with the Merger, the key particulars of which are as set out in clause 3.2(b) and
Schedule 1;

Migration from NSX to ASX means the movement of the company from quoting its shares on
NSX to the ASX;

NSX means the National Stock Exchange of Australia Limited ACN 000 802 063;
Party means a party to this Agreement;

Prescribed Occurrences means any of the following occurrences other than as permitted by
this Agreement or as otherwise provided for in the Merger:

(a) a Party converts all or any of its shares into a larger or smaller number of shares
(excluding the consolidation of Appollo Shares and Appollo Options expressly required
under this Agreement);

(b) a Party or one of its subsidiaries resolves to reduce its share capital in any way
(excluding the consalidation of Appollo Shares and Appollo Options, expressly
required or permitted under this Agreement);

{c) a Party or one of Its subsidiaries:
(] enters into a buy back agreement; or
i) resolves to approve the terms of a buy back agreement;
{d) a Party or one of its subsidiaries issues shares, or grants an option over its shares, or

agrees to make such an issue or grant such an option (excluding the consolidation of
Appollo Shares and Appollo Options, or the ASSOB Shares (if any), as expressly
required or permitted under this Agreement);
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(e} a Party or one of its subsidiaries issues, or agrees to issue, convertible notes or other
convertible securities;

(f} a Party or one of its subsidiaries disposes, or agrees to dispose, of the whole, or a
substantial part, of its business or property;

{9) a Party or one of its subsidiaries charges, or agrees to charge, or otherwise
encumbers or agrees to encumber the whole, or a substantial part, of its business or
property;

(h) a Party or one of its subsidiaries resolves to be wound up;

(i) a liquidator or provisional liquidator of a Party of one of its subsidiaries is appointed;

) a court makes an order for the winding up of a Party or one of its subsidiaries;

(k) an administrator of a Party, or one of its subsidiaries, is appointed under section 436A,

436B or 436C of the Act;
{1 a Party or one of its subsidiaries executes a deed of company arrangement;

{m) a receiver, or a receiver and manager, is appointed in relation to the whole, ora
substantial part, of the property of a Party or one of its subsidiaries;

(n) one or more of the provisions of a Party's constitution is altered in any way;

Quotation (and Quoted) means the quotation of the Appollo Shares on the official list of the
NSX ranking equally with all other rights of the already quoted Appollo Shares;

Regulatory Authority includes:

{a) ASIC, the Takeovers Panel, the NSX and the Australian Competition and Consumer

Commission;
{s)) a government or governmental, semi-governmental or judicial entity or authority;
{c) a minister, department, office, commission, delegate, instrumentality, agency, board,

authority, body or organisation of any government; and
(d) any regulatory body or organisation established under statute;
Required Issue Number means the number of Appollo Shares to be issued to the ASSOB
Member under the Share Sale Agreement determined by applying the following formula (with
the result rounded up to the nearest integer):

Required Issue Number=(N+T)* A

Where:

N = the number of Transfer Shares

T = the Total ASSOB Shares

A = the Total Merger Issue Number
Share Sale Agreement means the share sale agreement constituted by a share transfer form
and completed application form issued with the ASSOB Acquisition Short Form Prospectus,

each of which must be executed by each ASSOB Member (or their atiorney), and upon
execution being an agreement between that ASSOB Member and Appollo to transfer to
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Appollg, free from encumbrances, all of the ASSOB Shares that ASS0B Member holds at the
date of that share sale agreement in consideration for the issue and alloiment by Appollo to
that ASSOB Member of the Required issue Number of Appollo Shares on the following
additional terms:

(&) that ASSOB Member (or its attorney) will execute a standard share transfer form in
respect of all of the ASSOB Shares that ASS0OB Member holds at the date of that
share sale agreement;

(b) the number of ASS0B Shares that ASSOB Member is selling under that share sale
agreement is deemed to be the number of Transfer Shares;

(c) the sale of that ASSOB Member's ASSOB Shares is without warranties other than:
(i that ASSOB Member warrants it is the owner of all of the Transfer Shares;

(i) that ASSOB Member warrants the Transfer Shares are all of the ASSOB
Shares that ASSOB Member holds at the date of that share sale agreement;
and

{iii) Appolio warrants that each of the Appolio Warranties (as that term is defined
in this Agreement) is true and correct and not misleading as at the date of this
Agreement and will be true and correct and not misleading on the Completion
Date (as that term is defined in this Agreement},

{d) each of Appollo and ASSOB must execute any document and perform any action
necessary to give full effect to that share sale agreement, whether before or after
performance of that share sale agreement, including ensuring that ASSOB Member is
entered into the Appollo Register in respect of the Required Issue Number of Appolio
Shares;

(e) that share sale agreement is subject to the satisfaction or waiver {in accordance with
this Agreement) of each of the conditions precedent in clause 2.1 of this Agreement;

Total ASSOB Shares means the total number of ASSOB Shares issued as at the Completion
Date;

Total Appollo Merger Shares means the number that equals the total number of Appollo
Shares issued as at the Completion Date immediately prior to the issue of any Appollc Shares
pursuant to any of the Share Sale Agreements and the ASSOB Acquisition Short Form
Prospectus;

Total Merger Issue Number means the number derived by the following formula:

Total Merger Issue Number = Total Appollo Merger Shares = [(1 + 0.98) - 1];
Transfer Shares means the ASSOB Shares specified in the share transfer form executed by
an ASSOB Member {or their attorney) pursuant to the Share Sale Agreement that was
executed by that ASSOB Member {or their attorney); and

Written Agreement includes, for the purposes of clause 4, the communication of such
agreement by facsimile, email or other electronic means.

1.2 Interpretation
In this Agreement, unless the context requires otherwise:
(a) the singular includes the plurat and vice versa;
23 May 2008 9
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(b)
(c)

(M

)
(k}

a gender includes the other genders;

the headings are used for convenience oniy and do not affect the interpretation of this
Agreement;

a reference to a clause or schedule is to a clause or schedule in this Agreement;

a reference to a document includes the document as medified from time to time and
any document replacing it; '

if something is done on a day which is not a Business Day then that thing must be
done on the next or following Business Day,

the word “person’ includes a natural person and any body or entity whether
incorperated or not;

a reference to any statute, proclamation, rule, regulation or ordinance includes any
amendment, consolidation, modification, re-enactment or reprint of it or any statute,
proclamation, rule, regulation, or ordinance replacing it. A reference to a specified
section, clause, paragraph, schedule or item of any statute, proclamation, rule,
regulation or ordinance means a reference to the equivalent section of the statute,
proclamation, rule, regulation or ordinance which is for the time being in force;

whenever “include” or any form of that word is used it must be constructed as if it
were followed by “(without being limited to)”;

money amounts are stated in Australian currency unless otherwise specified;

all references to time are to Australian Eastern Standard Time; and

a reference to any Regulatory Authority, if that Regulatory Authority ceases to exist or
is. reconstituted renamed or replaced or has its powers or functions removed

("defunct body), means the Regulatory Authority which performs most closely the
function of the defunct body.

2. Conditions precedent

2.1 Conditions precedent to completion

The obligations of the Parties to complete the Merger under this Agreement are subject to the
satisfaction or walver, in accordance with this Agreement, of each of the following conditions
precedent:

(a)

the Appollo Merger Resolutions (other than the resolution to change the name of
Appollo) are approved by the Appollo Members according to thelr respective terms
and in compliance with the Act, the Listing Rules and the Appollo constitution;

(b) no temporary restraining order, preliminary or permanent injunction or other order
issued by any court of competent jurisdiction or other legal restraint or prohibition
preventing the implementation of the Merger is in effect at 8.00am on the Completion
Date;

(c) this Agreement not being terminated by either Party prior to the Completion Date;

{c) between the date of the Agreement and the date of completion, no Preseribed
Occurrence occurring in relation to ASSOB or Appollo,
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{e)

{g)

(h)

(i)

(k)

(0

{m)

(n

(o)

(P)

(@

before 8.00am on the Completion Date, neither Appollo nor ASSOB having received
from a Regulatory Authority any objection te, or notice that the Regulatory Authority
proposes to take action in respect of, any element of the Merger;

between the date of this Agreement and the Completion Date each warranty under
clause 7.2 remaining true and correct;

between the date of this Agreement and the Completion Date each warranty under
clause 7.1 remaining true and correct;

ASSOB Members who together hold at least 90% of the ASSOB Shares on or before
the Completion Date:

(i) agreeing to sell their ASSOB Shares to Appollo; and
(i) entering into the Share Sale Agreement;

the ASSOB Merger Resolutions are approved by the ASSOB Members according to
their respective terms and in compliance with the Act and the ASSOB constitution;

all amendments to this Agreement required by any Regulatory Authority have been
agreed by the Parties in writing with the approval or authority of the ASSOB Members
and the Appollo Members;

Appollo has obtained all approvals required by any Regulatory Authority or under the
Act or any other law in respect of this Agreement and the Merger,

there is nothing in the constitution of Appollo ar the constitution of ASSOB, or in any
agreement between the Appolio Members or the ASSOB Members, that will prohibit or
prevent the completion of the Merger in accordance with this Agreement;

the Appollo Shares to be issued pursuant to the Merger have, before 8am on the
Completion Date, been approved for official quotation on the NSX;

at 9.00am on the Completion Date all ASSOB Members have executed (or have
authorised ASSOR to execute as their attorney) the Share Sale Agreement;

Appoallo executing on the Completion Date the Share Sale Agreement for each
ASS0OB Member,

Appollo providing to ASSOB on the Completion Date a resolution from the board of
Appolio resolving to enter into the Appollc Register (in respect of the Reguired Issue
Number of Appollo Shares for each ASSOB Member) all of the ASSOB Members that
have executed (including by way of their attorney) Share Sale Agreements on or
before the Completion Date; and

lodgement with ASIC of the ASSOB Acquiéition Short Form Prospectus by 31 August
2008 {or any agreed later date).

' 2.2 Benefit of conditions

(a)

(b)

The conditions precedent set out in clauses 2.1(a) through 2.1(c) and clauses 2.1(e),
2.1(h), 2.1(1), 2.1() and 2.1(n) are for the benefit of both Parties and may only be
waived with the written agreement of both of them.

The conditions precedent set out in clauses 2.1(d) (in respect of a Prescribed
Occurrence occurring in relation to ASSOB) and 2.1(f) are for Appollo’s benefit and
may only be waived by Appollo in writing.
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(c)

The conditions precedent in clauses 2.1(d) (in respect of a Prescribed Occurrence
occurring in relation to Appollo), 2.1(g), clauses 2.1{k) through 2.1(m) and clauses
2.1(a), 2.1(p) and 2.1(q) are for ASSOB's benefit and may only be waived by ASSOB
in writing.

2.3 Parties must use best efforts exclusively

Each of the Parties must, while this Agreement remains in force:

{a)

(b)

{c)

(d)

(e)

only deal with the other of them in relation to any matters the subject of this
Agreement, unless ctherwise agreed or otherwise required or permitted by this
Agreement,

not directly or indirectly solicit, encourage or respond in any way to, any other offer,
proposal, indicative proposal, or other communication from any person in relation to
any merger, takeover, reconstruction or other transaction of any type having an
outcome or objective similar to that agreed in this Agreement unless otherwise
agreed or otherwise required or permitted by this Agreement;

use its reasonable endeavours to procure the due fulfiment of the conditions
precedent referred to in clause 2.1 by the Cut-Off Date and to ensure that there are
no occurrences which would prevent the relevant condition being satisfied,

cooperate fully with each other in connection with those conditions precedent and
provide the other with all reasonable assistance in that regard; and

keep each other informed of the steps it has taken and progress towards satisfaction
of the conditions precedent and of any circumstances which may result in any
conditions not being satisfied .

This clause 2.3 will only impose obligations on a party provided such obligations would not
involve a breach of duties of the directors of the party or would be otherwise unlawful.

2.4 Fulfilment of Conditions

Each Party must provide to the other on the Completion Date a certificate confirming whether
or not all the conditions precedent in clause 2.1 have been fulfilled or waived in accordance
with this Agreement,

2.5 Rights regarding shares

For the avoidance of doubt:

(@)

until the Appollo Members pass in general meeting the Appollo Merger Resolution (in
respect of item 7 of section 611 of the Act) approving the issue of Appollo Shares to
the ASSOB Members in accordance with the terms of the Merger, neither ASSOB nor
any ASSOB Member has any right to prevent any transfer of any Appollo Shares to
any person or to exercise any voting power over any Appollo Shares; and

until the ASSOB Members pass in general meefing the ASSOB Merger Resolution (in
respect of item 7 of section 611 of the Act) approving the transfer of ASSOB Shares to
the Appolio Members in accordance with the terms of the Merger, neither Appolio nor
any Appollo Member has any right to prevent any transfer of any ASSOB Shares to
ahy person or to exercise any voting power over any ASSOB Shares.
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3. Merger

KN General

The general terms of the Merger are as set out in clause 3.2, with further particulars of the
Merger as set out in Schedule 1, subject to such changes as the parties may agree in writing
and/or to any alterations or conditions made or required by ASIC or by the NSX and which do
not effect a change to the financial or taxation consequences of the Merger.

3.2 Overview of Terms

(a)

(b}

()

4, Notice

On the Completion Date, all of the ASSOB Shares will be transferred by ASSOB
Members to Appolio so Appollo will own all of the ASSOB Shares.

In consideration for the transfer to Appolle of all ASSOB Shares held by ASS0B
Members, in accordance with the terms of the Merger, Appollo covenants in favour of
ASSOB (in its own right and on behalf of all ASSOB Members) that Appolio will on
the Completion Date issue the Required Issue Number of Appollo Shares to each
ASSOB Member in respect of the ASSOB Shares fransferred by that ASSOB
Member to Appollo under the terms of the Share Sale Agreement.

Upon completion of the Merger the Parties agree that Appollo will change its name to
"Start Securities Group Limited”.

of meeting and access

(@)

While the primary responsibility for preparing and despatching the Appollo Notice of
Mesting rests with Appollo, ASSOB must ensure that its officers and advisers work
with Appollo (including by attending meetings and providing information) in good faith
and in timely and co-operative manner to enable Appollo to prepare the Appollo

~ Notice of Meeting and assist in facilitating the implementation of the Merger and

(e)

{0

Appollo must provide ASSOB with a copy of each draft of the Appollo Notice of
Meeting as it is prepared and any version ASSOB requests from time to time.

Appollo must obtain ASSOB's Written Agreement to the final form of the Appollo
Notice of Meeting.

Appollo must not amend the final form of the Appollo Notice of Meeting to which it
has obtained ASSOB's agreement under clause 4(b) except with, and in accordance
with, the prior written consent of ASSOB, which will not be unreasonably withheld.

Appollo must, at the same time it submits to ASSOB the final form (including a
subsequent amended form) cf the Appallo Notice of Meeting for approval by ASSOB,
provide to ASSQOB a letter signed by two of its directors confirming that all of its
directors (excluding any director who is excluded from casting a vote on the
resolution in order to comply with the Act or Listing Rules) have consented to and
authorised the issue of the final form of the Appolio Notice of Meeting.

ASSOB will prepare and provide to Appollo the ASSOB Information for inclusion in
the Appollo Notice of Meeting.

From the date of this Agreement until its termination or the Completion Date
(whichever is earlier), each Party must allow the other, its officers and advisers
reasonable access during normal business hours to that Pary’s documents and
records, officers and advisers in order that the other Pariy can conduct any due
diligence investigations it may reasonably require, subject {o the Party conducting the
enquiries maintaining any obligation of confidentiality under the Confidentiality
Agreement.
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5. Obligations

5.1 ASS0B's Obligations

ASS0B must take ali necessary steps within its power to obtain ASSOB Member approval to
the Merger prior to the Cut-Off Date and to implement and perform the Merger, including
without limitation the following matters (in each case so far as is reasonably practicable by or
before 27 May 2008:

(a)

(b)

(©

(d)

()

Directors’ recommendations: The directors of ASS0B entitled to vote must
unanimously state to the ASSOB Members that they each recommend that ASSOB
Members approve the Merger,

Other actions: If ASSOB Members approve the Merger, ASSOB must take all
further steps which are necessary to:

0] determine entittements to the Merger Consideration on the ASSOB Record
Date,

(i) effect and register the transfer of the ASSOB Shares to Appollo as required
under the Merger, subject to clause 2.1; and

i) do all other things contemplated by or necessary to give effect to the Merger;

ASSOB Information: ASSOB must provide the ASSOB Information to Appollo in
reasonable time to enable Appollo to prepare the Appollo Notice of Meeting, and
provide Appollo with any further or new information which may arise after the Appollo
Notice of Meeting has been despatched until the date of the Appollo General Meeting
which may be necessary to ensure that the ASSOB Information does not contain any
material statement which is false or misleading including because of any material
omission of that statement. Within three Business Days of ASSOB having approved
the final form of the Appollo Notice of Meeting, ASSOB agrees to provide a letter
signed by all of the directors of ASSOB consenting to the inclusion of the ASSOB
Information in the Appollo Notice of Meeting and confirming the accuracy and
completeness of that information;

Independent Expert Information: To provide any assistance or information
reasonably requested by Appollo or by the Independent Expert to be sent together
with the Appoilo Notice of mesting; and

Share Sale Agreement: ASSOB must use all reasonable endeavours to encourage
ASSOB Members to enter into the Share Sale Agreement.

5.2 Conduct of business by ASS0B

During the period from the date of this Agreement to the Completion Date, ASSOB must, and
must cause its subsidiaries to, carry on their respective business in good faith and, so far as
is reasonably practicable in the circumstances, in the usual, regular and ordinary course in
substantially the same manner as they were previously conducted, and fo keep Appollo
informed of the conduct of the business, and ASSOB and its subsidiaries must, unless
otherwise approved by Appollo (which approval must not be unreasonably withheld or
delayed): :

(@)

use reasonable endeavours to maintain and preserve their relationships with

* customers and others having dealings with them;

(b} not acquire or dispose, agree to acquire or offer, propose or announce a bid or tender
to acquire or dispose of any asset, business or undertaking having a market value for
any one item or in the aggregate of more than $50,000.00;
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{c)

{d)

(e

not enter into contracts or commitments with third parties outside of the ordinary
course of business or approve any unreasonable improvement in the remuneration or
terms of employment of any employee or terminate the employment of any employee
or grant any severance pay or fermination pay to such persons without the prior
written consent of Appollo, and not outside the ordinary course of business pay any
one-off bonuses,

not pledge or otherwise encumber (including by way of mortgage, charge or lien} any
of its material assets, business or property (except for encumbrances arising in the
ordinary course of business); and

not do anything that would constitute a Prescribed Oceurrence.

5.3 Appollo’s obligations prior to approval

Appollo must execute all documents and do all acts and things necessary to obtain the
Appollo Member's approval of each of the Appollo Merger Resolutions and to implement and
perform the Merger, including without limitatien the following matters (in each case as soon as
is reasonably practicable and at the latest by or before 27 May 2008):

(@)

(b)

{c)

{e)

U]

Appollo Notice of Meeting: Appollo must prepare the Appollo Notice of Meeting in
accordance with all applicable laws;

Appollo General Meeting: Appollo must convene the Appollo General Meeting in
accordance with its constitution, with the date for that meeting to be before 26 June
2008;

Directors’ recommendation: Subject to clause 5.3(d) the directors of Appolio
entitled to vote must unanimously state that they each recommend that Appollo
Members vote in favour of the Appolio Merger Resolutions;

Positive recommendation not required: The obligation of the disinterested
directors of Appollo under clause 5.3(c) does not apply if the Independent Expert's
Report concludes that the Merger is not in the best interests of the Appollo Members;

Other actlons: If Appollc Members approve the Appollo Merger Resolutions then
Appollo must do and refrain from doing all things and take all further steps which are
necessary {o:

{i) determine entitements to the Merger Consideration on the Appollo Record
Date; and
(it give effect to and complete the Merger; and

Appollo Share issue: Subject to clause 5.1(e), to issue up to approximately
130,574,400 Appollo Shares (post consolidation and calculated as approximately
0.25849 Appollo Shares per ASSOB Share) to the ASSOB Members under the
ASS0B Acquisition Short Form Prospectus.

5.4 Appollo’s ohligations followIng approval

(a)

if each of the conditions precedent to the Merger in clause 2.1 are satisfied or
waived, Appollo must in accordance with the Merger (and Share Sale Agreement)
issue the Required Issue Number of Appollo Shares to each ASSOB Member for the
Transfer Shares transferred to Appollo under the Share Sale Agreement and within
the time limits specified in the Listing Rules, apply for Quotation of all the Appollo
Shares issued.
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{b) Appollo acknowledges and aggrees that if each of the conditions precedent fo the
Merger in clause 2.1 are satisfied or waived Appollo has the exclusive obligation to
provide the Merger Consideration to ASSOB Members.

{c) As soon as practical but no later than December 2009, undertake the Migration from
NSX to ASX.

55 Conduct of business by Appollo
‘During the period from the date of this Agreement to the Completion Date and subject to
clause 5.6, Appollo must, and must cause its subsidiaries to, carry on their respective
businesses in good faith and, so far as is reasonably practicable in the circumstances, in the
usual, regular and ordinary course in substantially the same manner as they were previously
conducted, and to keep ASSOB informed of the conduct of the business, and Appollo and its
subsidiaries must, unless otherwise approved by ASSOB (which approval must not be
unreasonably withheld or delayed):

(a) use reasonable endeavours to maintain and preserve their relationships with
customers and others having dealings with them;

{b) not acquire or dispose, agree to acquire or dispose or offer, propose or announce a
bid or tender to acguire or dispose of any asset, business or undertaking having a
market value for any one item or in the aggregate of more than $50,000, other than
pursuant to agreements in place at the date of this Agreement and already disclosed
in writing to ASSOB;

() not enter into any contracts or commitments with third parties outside of the ordinary
course of business or approve any unreasonable improvement in the remuneration of
terms of employment of any employee or terminate the employment of any employee
or grant any severance pay or terminate pay to such persons without the prior written
consent of ASSOB, and not outside the ordinary course of business pay any one-off
bonuses;

(d) not pledge or otherwise encumber (including by way of mortgage, charge or lien) any
of its material assets, business or property (except for encumbrances arising in the
ordinary course of business),

(e} take such actions as are necessary to ensure that, between the date of execution of
this Agreement and the Completion Date, no new Appollo Shares or Appollo Options
are allotted or issued or agreed to be allotted or issued {except as expressly required
or permitted by this Agreement}; and

H not do anything that would constitute a Prescribed Occurrence.

5.6 Appointment of Directors to Appollo
If the Appollo Merger Resolutions are passed at the Appollo General Meeting then on
completion of the Appollo General Meeting Appollo must take all actions necessary (including
to procure the resignation of all directors and the company secretary of Appollo) to ensure that
its board of directors will be reconstituted by the removal of all directors and the company
secretary as ASSOB requires and with the appointment of the directors and company
secretary nominated by ASSOB immediately after the ASSOB General Meeting..
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6. Termination

6.1 Termination Events Before Completion Date

This Agreement may be terminated at any time prior to completion of the Merger.

(@)

(b)

(c)

by a Party that has not waived a condition precedent set out in clause 2.1 that was
inserted for the benefit of that Party (as specified in clause 2.2) where that condition
precedent was not satisfied in accordance with this Agreement by the Completion
Date,

by either Party if the other is in material breach of any clause (including a warranty) of
this Agreement and does not rectify that breach within the earlier of 7 days after it is
given notice requiring rectification of the breach or 5.00pm on the day prior to the
Completion Date;

by either Party if any Court or Regulatory Authority has issued an order, decree or
ruling or taken any action permanently enjaining, restraining or otherwise prohibiting
the Merger, or has refused to do anything necessary to permit the Merger, and the
order, decree, ruling, other action or refusal is in effect at 8.00am on the Completion
Date; or

by either Party if an event occurs, or information is disclosed, after the date of this
Agreement that was not previously known to that Party which affects or is likely to
affect either Party's ability to perform its obligations under this Agreement in a
materiai respect.

6.2 Automatic Termination

This Agreement will be terminated immediately, without any action by either Party if:

(@)

(b)
()

any Appollo Merger Resolution (other than the resolution to change the name of
Appollo with effect from completion of the Merger to "Start Securities Group Limited”)
is not approved at the Appollo General Meeting;

any ASSOB Merger Resolution is not approved at the ASSOB General Meeting; or

both of the conditions precedent in clause 2.1(a) and clause 2.1(j) have not been
satisfied within 80 days of the date of this Agreement.

6.3 Termination and Effect of Termination

(@)

(b)

A Party with a right to terminate this Agreement will have validly exercised that right
by delivering a written notice to the other Party stating that it terminates this
Agreement.

Upon termination of this Agreement, all further obligations to the parties under this
Agreement shall immediately cease to be of further force and effect without further
liability of any Party to the other. Nothing in this clause releases a Party from liability
for any prior breach of or accrued liability under this Agreement, or from any
obligation expressed to survive the termination of this Agreement.
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7. Representation and Warranties

7.1 Appollo’s representations and warranties

Appolio represents and warrants to ASSOB and its directors (on ASSOB'’s own behalf and
separately as trustee or nominee for each ASSOB Member) that as at the date of this
Agreement and as at the Completion Date (unless another time is specified):

(a)

(b)

()

(d)

U]

(a)

(h)
()

(k)
)

(m}

the Appollo Information provided in accordance with this Agreement (including all
details regarding, including the number of issued Appollo Shares and granted Appolio
Qptions) is true, accurate and up-to-date and will not contain any material statement
which is misleading or deceptive or contain any material omission;

the execution and delivery of this Agreement has been properly authorised by all
necessary corporate action of Appollo;

Appollo has full corporate power and lawful authority to execute and deliver this
Agreement and to perform or cause to be performed its obligations under this
Agreement;

neither this Agreement, nor any material or written information provided by Appollo to
ASSOB (including without limitation, all Appollo Information and any other material
disclosed as a result of due diligence enguires made by or on behalf of ASSOB prior
to the date of this Agreement) contains any untrue statement of a material fact or any
misieading statements, or omits a material fact necessary to make the statement in
this Agreement or that material not misleading;

if each of the conditions precedent to the Merger in clause 2 are satisfied or waived,
Appollo will have the capacity to issue to ASSOB Members the Merger Consideration
to which they are entitied and apply for Quotation of the Appollo Shares within the
timeframe provided for in the Merger,

this Agreement does not confiict with or result in the breach of or default under any
provision of the Appollo constitution or any material term or provision of any
agreement or deed or any writ, order or injunction, judgment, law, rule or regulation to
which it is Party or a subject or by which it is bound;

Appollo has complied with the Act, the Listing Rules and all other laws and is not, to
the best of its knowledge, in breach of any law,

Appollo is able to pay all its debts as and when they become due and payable,
Appollo does not have, and will not have at the Completion Date, any debts or
outstanding tax or other liabilities of which it has not made ASSOB fully aware on or
hefore the date of this Agreement {including all liabilities under its contracts with its
customers and suppliers and all accrued and claimed employee entitlerments);

Appollo has not received, and is not aware of, any claim against Appollo or any of its

.subsidiaries and is not currently concerned in any litigation or dispute and is not

aware of any matter that is likely to give rise to any claim against or litigation
concerning Appollo;

the Merger will not trigger any employee entitlements claims;

no Prescribed Occurrence will occur in relation to Appolio between the date of this
Agreement and the Completion Date without the approval of ASSOB,

as at the date of this Agreement Appollo has issued 54,406,000 Appollo Shares and
there is no other class of security on issue save for the Appollo Pre-existing Options;
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{n)

(o)

on the Completion Date, apart from the Appollo Shares there will be no other class of
security on issue by Appolle other than 5,305,600 Appollo Options te subscribe for
5,305,600 Appollo Shares, exercisable at $3.00 on 31 December 2009 (being the
consolidated Appollo Pre-existing Options), and

Appollo has no other obligations or liabilities other than those set out in Schedule 3.

7.2 ASSOB's representations and warranties

ASSOB represents and warrants to Appofio and its directors that:

(@)

(b)

()

(e)

f

(@)

the ASSOB Information provided in accordance with this Agreement and contained in
the Appollo Notice of Meeting will not, as at the date the Appallo Notice of Meeting is
issued by Appollo to Appollo Members, contain any material statement which is
misleading or deceptive or contain any material omission other than any misleading
or deceptive statement or material omission in relation to which ASSOB has notified
Appolio prior to that date;

ASSOB will, as a continuing obligation, provide to Appollo all such further or new
information which may arise after the date of the Appollo Notice of Meeting until the
date of the Appollo General Meeting which may be necessary to ensure that there
would be no breach of clause 7.2(a),

the execution and delivery of this Agreement has been properly authorised by all
necessary corporate action of ASS0B, ’

ASSOB has full corporate power and lawful authority to execute and deliver this
Agreement and to perform or cause to be performed its obligations under this
Agreement;

neither this Agreement, nor any material or written information provided by ASSOB to
Appollo (including without limitation, material disclosed as a result of due diligence
enguires made by or on behalf of Appollo prior to the date of this Agreement)
contains any untrue statement of a material fact or omits a material fact necessary to
make the statemants in this document or that material, not misleading;

this Agreement does not conflict with or result in the breach of or defauit under any
provision of ASSOB's constitution or any material term or provision of any agreement
or deed or any writ, order or injunction, judgment, law, rule or regulation to which it is
a Party or a subject or by which it is bound; and

no Prescribed Occurrence will occur in relation to ASSOB or its subsidiaries between
the date of this Agreement and the Completion Date without the approval of Appollo.

7.3 Survival of Representations

The representations and warranties in clavses 7.1 and 7.2

(@
(b}
{c)

are severable;
shall survive the termination of this Agreement; and

are given with the intent that liability will not be confined to breaches of them
discovered prior to the date of this Agreement.

7.4 Reliance

(a)

Appollo acknowledges and agrees that the Appollo Information will be provided to
ASSOB in good faith and on the understanding that ASSOB will rely on that Appollo
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Information as being true, accurate, and up-to-date for the purposes of proposing and
implementing the Merger in accordance with the requirements of the Act.

(b) ASSOB acknowledges and agrees that the ASSOB Information will be provided to
Appollo in good faith and on the understanding that Appollo will rely on that ASSOB
Information as being true, accurate, and up-to-date for the purposes of proposing and
implementing the Merger in accordance with the requirements of the Act.

8. Guarantee and Indemnities
8.1 Appollo’s Indemnity
Subject to section 199A of the Act, Appollo agrees to indemnity and keep indemnified ASSOB
and it directors and other officers from and against all claims, actions, proceedings, liabilities,
obligations, damages, loss, harm, charges, costs, expenses, duties and other outgoings of
whatever nature and howsver arising which any of them may suffer or incur by reason of:
(a) any of the Appollo Information containing any statement which is misleading or
deceptive whether in content or by omission;
{b) any breach of any of the Appollo Warranties;
{c) any of the Appollo Information contained in an independent expert's report {if any) or
any notice of meeting issued by ASSOB in respect of the ASSOB Merger
Resolutions, containing any statement which is misleading or deceptive whether in
content or by omission as at the date that notice of meeting is despatched to ASSOB
Members; or :
(d) ASSOB having proposed the Merger to the ASSOB Members in reliance on the
Appollo Information ‘
This clause 8.1 must be read down to the extent necessary to ensure that there is no breach
of section 199A of the Act and if it cannot be read down to that extent then it is deemed to be
severed from this Agreement in respect of any application of this clause thai would be in
breach of the Act.
8.2 ASS0B's [ndemnlty
Subject to section 199A of the Act, ASSOB agrees to indemnify and keep indemnified Appollo
and its directors and other officers from and against all claims, actions, proceedings, liabilities,
obligations damages, loss, harm, charges, costs, expenses, duties, and other cutgoings of
whatever nature and however arising which any of them may suffer or incur by reason of:
(a) the ASSOB Information containing any statement which is misleading or deceptive
whether in content or by omission,;
{b) any breach of any of the ASSOB Warranties;
{c) any of the ASSOB Information contained in the Independent Expert's Report or the
Appollo Notice of Meeting containing any statement which is misleading or deceptive
whether in content or by omission as at the date that the Appollo Notice of Meeting is
despatched to Appollo Members; or
{d) Appollo having proposed the Appollo Merger Resolutions in reliance on the ASSOB
Information.
This clause 8.2 must be read down to the extent necessary to ensure that there is no breach
of section 199A of the Act and if it cannot be read down to that extent then it is deemed to be
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severed from this Agreement in respect of any application of this clause that would be in
breach of the Act.

8.3 Survival of Indemnities
Each indemnity in this Agreement including those in clauses 8.1 and 8.2 shall;
(a}) be severable;
(b} be a continuing obligation;
(c) constitute a separate and independent obligation of the Party giving the indemnity
from any other obligations of such Party under this Agreement; and
() shall survive the termination of this Agreement.
8.4 Operation of Indemnities
Any persen indemnified under clause 8.1 or 8.2 may recover a payment under an indemnity in
this Agreement before it makes the payment in respect of which the indemnity is given.
8.5 Mitigation of Losses

Any person indemnified under clause 8.1 or 8.2 must take all reasonable steps to mitigate any

loss which may give rise to a claim against the Party indemnifying that person under clause

8.10r82.
8.6 Notice of Claim

(@) If a Party becomes aware of a claim or a potential claim under clauses 8.1 or 8.2, that
Party must give notice of such claim to the other Party within 12 months after
becoming so aware. The notice must contain reasonable details of the claim and an
estimate of the amount of the claim so far as those details ara known,

(b) Neither Party will be liable for any loss of profit, loss of business opportunity, loss of
chance (whether direct or indirect) or for any indirect, special or consequential losses
of any nature arising out of or in connection with a claim brought by the other Party (or
any other person) under this Agreement. However, each Party bears responsibility
without limit in respect of a claim arising out of, or in connection with, conduct which is
fraudulent or constitutes an intentional or reckless disregard of its obligations under
this Agreement, the Listing Rules, the Act or any other law.

{c) Any person indemnified under clause 8.1 or 8.2 may not ciaim under the indemnity in
clause 8.1(b) or 8.2(b) uniess the amount of the claim in respect of the breach is more
than $25,000.00. If that threshold amount is exceeded the claimant will be entitled to
the full benefit of the indemnity and not just the amount in excess of $25,000.

9. Public Announcement

9.1 Public Announcements and submissions

(a) Subject to clause 9.2, no public announcement or disclosure of any kind in

connection with the Merger and no submission for the approval of any Regulatory
Authority pursuant to this Agreement, shall be made other than in a form approved by
each party (acting reasonably), but each party will use all reasonable endeavours to
provide such approval as soon as practicable.
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9.2

9.3

10.

{b) The parties agree that, immediately after the execution of this Agreement, they will
issue a joint public announcement of the proposed Merger in the form contained in
Schedule 2.

Statement on Termination

Other than as required by law, the parties will act in good faith and use all reasonable efiorts
to issue an agreed statement or statements in respect of any termination of this Agreement
and will make no statements or disclosure in respect of this Agreement or its termination
except in accordance with this clause 9.

Co-operation

Subject to the Act and this clause 9, the parties shall éo-operate in respect of any external

communications, including communications with employees, suppliers, customers and
Regulatory Authorities.

General

10.1

10.2

10.3

10.4

10.5

Entire Understanding

(a) This Agreement contains the entire understanding between the parties concerning
the subject matter of the agreement and supersedes all prior communications
between parties.

{b) Each Party acknowledges that, except as expressly stated in this Agreement, that
Party has not relied on any representation, warranty or undertaking of any kind made
by or on behalf of the other Party in relation to the subject matter of this Agreement.

{c) Nothing in clauses 10.1(a) or 10.1{b) is intended to vary or amend any term in the
Confidentiality Agreement.

No Waiver

A failure, delay, relaxation or indulgence by a Party in exercising any power or right conferred
in the Party by this Agreement does not operate as a waiver of the power or right. A single or
partial exercise of the power or right does not preclude a further exercise of it or the exercise
of any other power or right under this Agreement. A waiver of a right or breach does not
operate as a waiver of that right or breach if it arises again or in respect of any other right or
breach. A wavier must be made in writing, signed by the Party giving the waiver.

No Asslgnment

A Party cannot assign, transfer or otherwise dispose of the benefit of this Agreement, or
deciare a trust over or otherwise create an interest in its rights under this Agreement or
attempt or purport to do any of the above, without the prior written cansent of the other Party.

No Variation

This Agreement cannot be amended or varied except in writing signed by the parties.

Costs

(a) Subject to paragraph (b) and except as otherwise stated in this Agreement, each
Party must pay its own cost and expenses, including its own legal, accounting and
advisory costs and expenses arising out of and incidental to the preparation,
negotiation, completion and carrying into effect of this document and any instrument
or transaction contemplated in or necessary to give effect to this document.
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(b}

it is intended that Appollo will bear ail costs associated with the Capital Raising, the
preparation of the Appolio Notice of Meeting, engagement of the Independent Expert,
calling and holding the Appollo General Meeting and satisfaction of the requirements
of the Listing Rules and the Act in respect of the Capital Raising and the Merger.

10.6 Counterparis

This Agreement may consist of a number of counterparts, and each such counterpart, when
executed, is an original and all such executed counterparts together constitute the same
document.

10.7 Conflicting Provisions

If there is any conflict between the main body of this Agreement and any schedules or
annexures comprising it, then the provisions of the main body of this Agreement prevail.

10.8 Notices

Any notice or other communications to or by a Party to this Agreement:

(a) may be given by personal service, post or facsimile;
)] " must be in writing, legible and in English addressed as shown below,
{i) If to Appollo
Address: 5" floor, Edgediifie Centre
203 New South Head Road
Edgecliffe NSW
Attention: Colin Archer
Facsimile: (02) 9327 4908
(i) If to ASS0OB
Address: Level 2, Waterside East Tower
10 Holden Place
Bundall QLD
Attention: Brookes McTavish
Facsimile: 1300 722 583
or to any other address last notified by the Party to the sender by notice give in
accordance with this clause;
{c) in the case of a corporation, must be signed by an officer or under the common seal
of the sender;
(d) is deemed to be given by the sender and received by the addressee:
)] if delivered in person, when delivered to the addresses;
{ii) if posted, 2 Business Days (or 6, if addressed outside Australia) after the date
of posting to the addresses whether delivered or not; or
{iii) if sent by facsimile fransmission, on the date shown on the transmission report
by the machine from which the facsimile was sent that the facsimile was sent
in its entirety to the facsimile number of the addressee notified for the
purposes of this clause,
but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm
(addressee's time) it is deemed to have been received at 9.00am on the next
Business Day.
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10.9 Government Law and Jurisdiction

This Agreement is governed by and must be constructed in accordance with the laws of the
State of New South Wales. The parties submit to the non-exclusive jurisdiction of the courts of
that State, and any court hearing appeals from those courts in respect of all matters or things
arising out of this Agreement.
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Schedule 1 - MERGER

1. The parties have agree that, on the Completion Date, each ASSOB Member will sell all of its
ASSOB Shares to Appollo in consideration for Appollo issuing Appollo Shares under the
ASSOB Acquisition Short Form Prospectus to each ASSOB Member such that on completion
of the merger Appollo has issued up to the Total Merger Issue Number of Appollo Shares and
the ASSOB Members will own approximately 96% of Appollo. Total Merger Issue Number
should also equal the sum of all Required Issue Numbers under all Share Sale Agreements
(assuming all ASSOB Members accept the offer to acquire Appolio Shares under the ASSOB
Acquisition Short Form Prospectus), adjusting for any additional Appoiio Shares issued due to
any Required Issue Numbers being rounded up to the nearest integer.

2. Prior to completion of the merger:

(a) Appollo will hoid the Appollo General Meeting to seek approval of the Appollo Merger
Resolutions;

() if the approval under 2(a) is obtained, Appolio will then:

() do all things necessary to complete the consolidation of its Appollo Shares
such that it has, on the Completion Date, 5,440,600 Appollo Shares;

{ii) do all things necessary to complete the consolidation of the 53,056,000
Appollo Pre-existing Options on a 10:1 basis such that after that consolidation
there will be 5,305,600 Appollo Options to subscribe for 5,305,600 Appolio
Shares, exercisable at $3.00 on 31 December 2009,

3. On or before 31 August 2008 (or any agreed later date) Appolio will prepare and jodge with
ASIC the ASSOB Acquisition Short Ferm Prospectus.

4. On the Completion Date, subject to clause 2 of this Agreement, Appollo will enter into the
Share Sale Agreement with each ASSOB Member.

5. Appolla will, subject to clause 2 of this Agreement, take all reasonable steps to do all things
necessary to complete the merger, including:

{i) issuing the Required Issue Number of Appolio Shares under the ASSOB Acquisition
Short Form Prospectus to each ASSOB Member and registering the holders of such
Appollo Shares in the Appollo Register; and

(i) ensuring the relevant directors and company secretary of Appolio have resigned and
have been replaced with ASSOB's nominees as the directors and company secretary
of Appollo.

B. Prior to completion of the merger ASSOB will hold the ASSOB General Meeting to seek
approval of the ASSOB Merger Resolutions.

1. If the approval under 6 is obtained then ASSOB will, subject to clause 2 of this Agreement,
take all reasonable steps to do all other things necessary to complete the merger.

8. Appollo intends to complete the Capital Raising within 30 days after the Appollo General

Meeting.
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Schedule 2 - MERGER ANNOUNCEMENT

MARKET ANNOUNCEMENT
APPOLLO ASSETS LIMITED ACN 109 469 383
TO: NATIONAL STOCK EXCHANGE LIMITED
DATE: 23 MAY 2008

SUBJECT: MERGER BETWEEN APPOLLO ASSETS AND AUSTRALIAN SMALL
SCALE OFFERINGS BOARD LIMITED

The board of Appollo Assets Limited is pleased to announce the details of a
merger between the company and the Australian Small Scale Offerings Board
Limited.

Appollo Assets Limited (NSX:AAW), a specialist investment company, has tdday entered into an
agreement to merge with the Australian Small Scale Offerings Board Limited ("AS50B"), a platform
designed to assist early-stage and unlisted companies raise capital.

Appolio chairman, Colin Archer, said *We're delighted to join forces with AS508 and are looking
forward to developing the investment market for uniisted companles in Australia, especially those
innovative early stage companies that find it difficult to raise capital for growth. With the demise of
many of the development grants and the still-embryonic VC industry, these companies have had
few alternatives but to go offshore for capital, until ASSOB.” ‘

ASSOB assists unlisted companies to raise capital through the origination, aggregation and sale of
thelr securities. ASSOB Members use the capital-raising provislons of the Corporations Act, 2001
and pass ASSOB's exemption under Class Order 02/273 to companies with Offers listed on the
Board, allowing them to bring their investment opportunities to the attention of interested
investors. ASSOB also provides a Secondary Sales/transfer facility where shareholders can sell
their holdings in unlisted companies to interested purchasers. -

The financial impact of the merger will be substantial, says, ASSOB Managing Director, Brookes
McTavish. *With Appollo’s access to capital and ASSOB's strong growth, our plans to join forces fo.
roli-out a sophisticated investment banking organization to deliver services to high-growth, unlisted
companies In Australia, means we both achieve our goals more quickly.”

ASSOB and Appollo are developing their joint plans as “Start Securities Group Limited”, & group of
companies providing corporate advisory, funds management and angel investment services, as well
as the Australian Small Scale Offerings Board capital raising platform. The group will particularly
focus on innovation, especially the sustainable and clean-tech sectors,

For more information contact:

For Appollo: Colin Archer, chairman Tel: {(02) 9327 7373

For ASSOB: Brookes McTavish, Managing Director TEL: 1300 722 954
www.assob.com.au

23 May 2008 26
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Merger and Implementation Agreement

Schedule 3 - TOTAL APPOLLO OBLIGATIONS 3 MONTHS FROM COMPLETION

NOMAD FEES AND CHARGES $4,950.00 (WHITTEN'S)
SHARE REGISTRY CHARGE $1,959.00 (NEWCASTLE CAPITAL MARKETS)

PREPARATION AND LODGMENT OF ANNUAL RETURM $5,000.00 {(ROTHSAYS}

4. AUDIT REPORT AND ASSOCIATED PAPERS ($5000.00)

5. SAY $20,000. + ANNUAL CHARGE NSX LISTING FEES. APPROX 7,500. (DEPENDS
ON MARKET CAP ETC).

OUT OF POCKETS

23 May 2008

140787616
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Merger and Implementation Agreement

EXECUTED AS AN AGREEMENT

Executed by Appollo Assets Limited ACN )
109 469 383 in accordance with section 127 of )

the Corperations Act 2001 )
Witness B torlSecretary e e

Name (please print) Name(pleaseprlnt)

Executed for Australian Small Scale )
Offerings Board Limited ACN 114 772 020 )
by its authorised representative in the )
presence of:

Witness . Director
Name (please prini) Name (please print)
23 May 2008 28
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This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 3B3
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Current Assets

Cash and cash equivalents B25,829 209,561
Trade and other receivables 2,865 977,704
Curirent tax assets 1,847 7,267
Other assets - 27,138
Total Current Assets 830,541 1,221,670
Non«Current Assets

Deferred tax assets 19,647 19,647
Properiy, plant and equipment 118,458 156,871
Intangible assets and goodwill 2,297,448 3,202,448
Total Non-Current Assets 2,435,553 %* 3,378,966 **
TOTAL ASSETS 3,266,094 4,600,636
LIABILITIES

Current Liahitities .

Trade and other payables 790,330 434,048
Interest bearing leans and borrowings 5,847 5,847
Tatal Current Liabilities 796,177 439,895
Non-Current Liabilities

Interest bearing loans and borrowings 30,553 24,742
Borrowings from Related Party 1,223 -
Total Non-Current Liabilities 31,776 24,712
TOTAL LIABILITIES 827,953 464,607
NET ASSETS 2,438,141 4,136,029
EQUITY

Contributad Eguity : 2,569,727 4,259,552
Accumulated Losses (131,586) {123,523)
TOTAL EQUITY 2,438,141 4,136,029

*¥ Molas {Intangibia Assets & Goodwil}

On & July 2005 the Company acguired all of the intelfzctual property and business of Austrakian Smalf Scalz Oferings Board Pty Lt and Tenants in Common Fty Ld, companias assockated with Mr Tony
Puks, 2 director of the company, for 364,080, The acuisition was payable avar vanous siages wih a conibinatian of cash and tha alotment of sharss bn the Company, The inteflettus! properdy rights
acquired inudad all technclagy, systems, websites, data bases of investors, natwark. of cunsufiants and technizal infrastructure. Considaration for the acyutstion is detailed 25 fofigws!

: $

1 July 2085

Goodwlil acquired 45,000
Acquisition costs 14,225
30 June 20046 58,225
180 Decamber 2006

Allotmant of 194,060,000 shares 194,060
30 June 2007 253,285
10 October 2007 .

Allotment of 5,785,714 shares 405,080
Total consideration 658,285

Da 4 Jufy 2005, the Company acyuired 21t of the intellzchval propesty of Draam Facrory Fly Lid for £1,468,100. The Inteftectual properiy Aghts acquited include all registerad damaln names,
e mmmerce platforms, 4 websitzs and commercial systems. Ceasigzration far the acquisition was as Iaifows:
4 July 2008

Allotment of 146,810,000 shares . 1,468,100
In February 2067, the Company acquired 30 of the Intefectual property of Fortunz Capitsl Partners Pty Lid, & company accpclated with Ms Bmakes McTavisn, a dirsctor of the company, for
$1,000,000, The acquisition was payakle over vanipus stages through the affotment of shares in the Company, The inteliectual property righis acguired induded commergial finance Systems,
Elehiest business, websites snd technicat infrastructure. Consideration fr the acquisitian was 25 falltws:

3
4 July 2002
Aliotment ef 60,000,000 600,000
22 October 2007
Atlotment of 50,000,000 shares 500,000
. Total consideration 1,100,040

The pootwill recognized o the above cqulsitions Js atmbutable to the skills ang technical talent of the acquired husingss’s work force and the synargies expecied to be aghieved from
integrating the company intd the group’s existing businzss. A hability of 5500,000 was racogrised 3t 30 Jung 2027 regresenting the shares to ba aflotied on 4 July 2007,
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This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

Cash flows from operating activities

Cash receipts from customers 2,099,986 3,160,119
Cash paid to suppliers and employees (1,875,292) (2,224,3BB)
Interest recelved 4,030 8,090
Income taxes pald ' (1,847) -
Finance tosts (536) (27,470
Net cash flows from / {used in} eperating activities 226,341 516,351
Cash flows from investing activities

Acquisigion of property, plant and equipment ’ (80,491} {96,000)
Acquisition of business -

Net cash flows from / {used in} investing activities {80,451) (96,000)
Cash flows from financing activities

Proteeds from lssue of shares 520,892 223,200
Proceeds from borrowings 37,292 38,000
Net cash flows from / (used in} financing activities 658,184 261,200
Net increase / (decrease) in cash and cash equivalents 804,034 1,081,551
cash and cash equivalents at the beginning of the period 21,795 §25,829
Cash and cash equivalents at end of period 925,829 1,907,380

PROFIT AND LOSS STATEMENT

m%‘mmmww =
R —

= e e L

e e e s
‘“’”‘Wﬁ e e

M S e e

Hevenue 2,106,379 3,160,119

Cost of sales {1,457,564) (1,650,478)
Employee benefits expense (75,424) {573,910)
Occupaney cosis (49,321) {52,775}
Depreciation and amortisation expense (8,873} (50,978)
Consulting and professional Fees {162,918) {235,114)
Advertising and marketing expenses {56,385) {134,062}
Other costs {223,977) (427,268)
Finance casts {536) (27,470
Profit / {l.oss) before Income Tax 71,381 8,066
Income tax expense 1,014 -
profit / (Lass) for the period 70,367 8,066
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¢ § .~ othsay Consulting Services Pty Ltd

Level 18, 6 O'Connell Street, Sydney NSW 2000 G.P.O. Box 2759, Sydney NSW 2001
Phone 5815 5400 Facsimile 8815 5401 E-mail swan2000@bigpond.com

15 August 2008

The Directors

Start Securities Group Lid
(formerly Appollo Assets Limiled)
5th Floor, EdgeclifT Centre
203-233 New Soulh Head Rd
Edgecliff NSW 2027

Dear Sirs

RE: INVESTIGATING ACCOUNTANTS REPORT
1. Introduction

This report has been prepared at the request of the Directors of Appolla Assets Limited ("Appollo” or
“the Company”) for inclusion in a Prospectus to be dated on or around 28 July (“the Prospectus™)
wherein Appollo offers to issue shares to Australian Small Scale Offerings Board Limited (ASSOB)
shareholders at a deemed issue price of 10 cents and offers a new issue of 8,695,653 sharcs at 23 cents
to raise $2,000,000 before costs.

2. Basis of Preparation

This report has been prepared to provide investors with information on historical results and the assets
and liabilities of Appollo. This report does not addrcss the rights attaching to the securities to be issued
in accordance with the Prospectus, nor the risks associated with the Investment. Rothsay Consulting
Services Pty Lid has not been requested to consider the prospects for Appollo, the securities on offer
and related pricing issues, nor the merits and risks associated with becoming a shareholder and
accordingly, has not done so, nor purports to do so. Rothsay Consulting Services Pty Ltd accordingly,
takes no responsibility for those matters or for any matter or omission in the Prospectus, other than
responsibility for this report.

3. Baclkground

The Company was registered on 6 July 2004 as Yang Yang China Holdings Limited and listed on the
NSX in September 2005. Subsequent to the listing the Company’s activities were based on the
implementation and development of new technology in agricultural pig farming however this was oot
successful and in June 2007 there was a buy back of the major shareholder’s shares which reduced the
number of shares to 54,406,000, The name of the Company changed to Appollo Assets Limited on 3 1%
October 2007 and then subsequent to a general meeting on 26 June 2008, the name was changed again
10 *Start Securities Limited” on 20 July 2008 to betier reflect the new merged entity’s activities. On 23
July 2008, Appollo undertook a share consolidation of 10:1.

Potential investors should read this Prospectus in full and note the value attributed to the shares Lo be
issued. Details on the contract entered into between Appollo and ASSOB arc outlined in the Material
Contracts section of the Prospectus.

4, ~ Scopc of Examination
You have requested Rothsay Consulting Services Pty Ltd prepare an [nvestigating Accountant's Report
on:

{a) The results of Appollo Assets Limited for the year 1 July 2007 to 30 June 2008;

Liabifity Himited by the Accountants Scheme, approved
under the Professional Standards Act 1994 (NSW).




(b The statement of financial position of Appadle Assers Limited as at 30 June 2005:

(v) The pro-forma statement of fimancial position as ot 3¢ Jue 2008 adjusted o inchude the
acquisition by Appolle ol Australian Small Scale Offerings Board Limited and the raising of the
$2.000.000 pursuant to this prospectus.

We have examined the financial statements and other refevant information and made such enquiries. as
we considered necessary for the purposes of this report.  The svope of our examination was
substantially less than an audit examination conducted in accordance with Australian Auwditing
Standards and accordingly. we do not express such an opinton. Cur examination included:

{i Discussions with Directors and other key managemeant of Appollo and ASS0B;

(i) A review of the accounts of Appollo and ASSOB;

(i) A review of publicly available information; and
{iv) A review of work papors. accounting records and other documents.
A Opmmn

1nn our opinion, the proforma statement of financial position as set oul in Appendl\ 2  presents fairly, the
proforma statement” of findncial ‘position of Appollo as at 30 June 2008 ‘in accordance with the

accounting meihodoloules required by Ausualnn Accounting Standards on the. b'ms of 1fssutupuons B

and transactions sét ot in Appendl\ 3

No opinion is expressed on lhe hisioricai resulls, as shown in Appendix |, except to state that nathing
has come to our attention which weuld require any Further modification to the financial information in
order Tor it to present fairly, the result of the period identified,

Fo the best of our knowledee and belief, there have been no other material items, ransactions or evens
subscquent to 30 June 2008, that have come 1o our attention during the cotrse ol our review which
would cause the information included in this report to be misleading.

S N Otlier matters S o e -
© At the dme of this report, Rutixsa) Consultmﬂ Services Ply Ltd Llnes not have any material interest in
Start-gither directly or indireetly, or in the outcome of the offer. Rothsay Charlered Accountants are
the auditors of Start. Apart from this report, Rothsay Consulting Services Piy- Ltd was not involved in
the preparation of any other pari of the Prospecius. and accordingly, make no representations or
warranties as to the completeness and accuracy of any information contained in any othér part of the
Prospectus. Rothsay Consuliing Services Pty Ltd is 10 be p'ud SB 000 plus GST for the prgpardunn ol

this report.

Rothsay Consulting Services Pty Lid has consented to the inclusion of® this report {including
Appendices 1 to 3) in the Prospectus in the form and content in which it is included. At the date of ihla
repurt, this consent has not been withdrawn.

Yours taithfully
ROTHSAY CONSULTING SERVICES PTY LTD

T )
(o2 S

Graham R Swan FCA MAICD
Director




INVESTIGATING ACCOUNTANT'S REPORT

APPENDIN
CONDENSED STATEMENT OF FINANCIAL PERFORMANCE (APPOLLO)

Unawdited Audited Autlited
Year ended Yenremded Year ended
30 June 2008 30 June 2007 30 June 2006
Other income from ordinary activities - 10.619 13,96
Income from extraordinary i1ems 180,000 - -
Expenses from prdinnry activities . (178.694) (,4]4,78-2) {774,351)
- Net profit before Tax . 1,306 ('404,163) {763.405)
APPENDIX 2

CONDENSED STATEMENTS OF FINANCIAL POSITION -~
(CONSOLIDATED PROFORMA INCLUDING ASSOB & PLACEMENT)

Node Unaudited ~Unandited
S 30 dune 2008 ~:Consalidated
© " Pro-formi
- 30 June 2008
SA ' SA
Current Assets '
-Cash Assets .3 534 2,100,113
Receivables _ : - oo 977,704
Other assets : . L P 34,405
Taotal Current Assets o ' ' ' 301232

tn
S
N

Non-Current Assels _ R :
Other pssets . - 19.647

Property, plani and equipment : ' oo 156.871
" Intangible assets ) : - - 12,123,859
Total Non-Current Asseis - 12,300,577

Current Liabilities

Payables 392 441,287
Total Current Linbilities ‘ 1,392 ‘ . 441,287
Non- Current Linhilities . . :

Loans & borrowings : - - 34,712
Total Non-Current Linbilities : - 24,712
Net Assets (838} _ 14.946.602
Equity ' _
Contribuled Equity - 4 10.825.200 25,772,640
Retained eamings (10,826,058) (10,826,038)
Total Equity {B38) 14,946,602

To he read in conjunction with Appendix 3



INVESTIGATING ACCOUNTANT'S REPORT
APPENDIX ]
NOTES TO THE STATEMENTS OF FINANCIAL PERFORMANCE
AND STATEMENTS OF FINANCIAL POSITION

Condensed Statement of Significant Accounting Policies

(o)

(b)

{c)

{d)

(¢}

(N

{h

Basis of Accounting
‘The condensed Statements of Financial Performanee and Financial Position have been prepared in
accordance with Australian accounting standards. equivalent to Intemational Financial Reporting

‘Standards, the Corporations Act 2001 and other mandatory professional reporting requirements and

we have made such disclosures as consitered necessury. They have also been prepared on the basis
of histarical cost and do nol lake inte account changing money values. The accounting policies
have been consistently applied, unless otherwise stated, S

Business combination-

Subsidiaries are entities controfled by the proup wherein the group has the power Lo govern the
financial and operating policies of an enlity se as to obtain benefits from its activities. All business
combinations are accounted for by applying the purchase method. The cost of u business

‘combination is the nLg,rcL'\le of the [air values al the date of exchange of assets given, Jinbiliijes

incurred or assumed, and equity instruments issued by the segtirer, in exchange for control of the
acquiire plus any costs directly attributable to the business combination. '

Income Tax

“The charae for current income tax is bnsud on the profil for the year adjusted for any non-assessable
or non-deductible igms, at the ruling tax mte. Deferred fax is accounted for using the balance sheet
liability method in respect of temporary differences arising between the tax bases of assels and
liabiliiies and their carryving amounts in the financial stalements. Deferred income 1ax nssels ore

recognised 10 the extent that it is’ probable that future tax profits will be available ngainst which

deductible temporary differences will be utilised.

Accounts Payable
Accounts pavnb]c rcprcscnt the ]Jl‘il‘lclpdl amoums musnndmn at bul'mce date, plus, “here

-1pp]1mbk. any accried interest,

RLLD\’GI‘"NC Amount ofNon Currcnl Assels
The carrying amounts of non-cuirent assels aré rewewed annually b\' D:reclors to ensure they are
not in excess of the recaverable amounts [rom those assets, The recaverable nmount is assessed on

the basis of the expected net cash flows, which will be received from 1hL assels employed and

subsequent disposal.

Intanzibles
Included in intangibles is goodwill representing the excess of the cost of the acquisilion over the net

fair value of the identifiable assets and liabilitics of the acquiree. Subsequent 1o acquisition

unodwill is measured at cost fess aecumulated impairment losses.

lssued Capital
Ordinary shares are classified as cquity. Cosls directly attributable o the issue of new shares or
options are shown in equity as a deduction frem the proceeds.

(Going concerm
The sccounts ol the holding company a1 30 June 2008 were prepared on th basis ol a going
concern given the subsequent acquisition of ASSOB.



2 Actia} and Propesed Transactions to Arrive at Proforma Statement of Financial Position

Actuat and proposed transactions adjusting the 30 June 2008 Unaudited Statement of Finaneial
Position in the pro-forma Ststement of Financial Position are as lollows:
a] The acquisition of ASS50B as a wholly owned subsidiary hy the issue of 130.574.400 at a deemed
price of 10 cents on completion of the ASSOB shareholder offer

b) the issue of up 1o 8,695,653ordinary shares al 23 cents each pursuant to this Prospecius to raise

%2.000,000 and

c) the payment of prospectus cosis estimated at $110,000; and

3. Cashat bank
The movements in cash af bank are as lollows:
At 30 June 2008
Cash acquired in ASSOB
Cash raised pursuant Lo prospectus
Payment of prospectus costs

4, Contributed Equity
{n) Share Capital

Contributed equity as at 30 June 2008
Issue of shares to acquire ASS0B
Issue of shares pursuant 10 prospectus
Payment of prospectus costs

5. Contingent Linbilities

Based on discussions with the Directors and legal advisors, to our knowledge, the Company has no materinl

contingent liabilities.

Note

(a)
(b
(c)

()
(c)

Reviewed
30 June 2008

Proforma
30 . une 2008

$ 8

554 554

- 209,561

2,000,000

- {110,000)

554 2,100,115
10,825,200 10,825,200
- 13,057,440
- 2,000,000
- {110,000)
10,825,200 25,772,640




This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

Registered trademarks and brands

The Small Scale Offerings Board
Registered: 1475691

‘A’ Australian Small Scale Offerings Board
Registered: 1115976

*A° Australian Small Scale Offerings Board
Registered: 1187085

Australian Small Scale Offerings Board
Registration pending

AUSTRALIAN

OFFEAINGS BOARD

‘A’ ASS0B
Registration pending

‘A’ ASS0B
Registration pending

ASS0OB Member
Registration pending

‘A’ Private
Registration pending

A

PRIVATE

" Start Securities Group Limited

Registration pending

start |

LToup

y

Start Securities Limited
Registration pending

S[ar[ I Eﬁifili‘iiic‘s

Start Innovation Fund
Registration pending

yr

Star[ . innovation fund

Executive Equ-ity
Registration pending

> executive.

v d

Pitch 08
Registration pending

Page 93 of 94



This is a replacement prospectus dated 18 August 2008 and replaces the prospectus dated
1 August 2008 relating to shares of Start Securities Group Limited ACN 109 469 383

Registered domain names

angelinvestors.com.au
angelinvestors.net.au
asiapitch.com

assoh.biz

assob.co.uk

assob.com
assob.com.au
assob.info

assob.net

assob.net.au

a550b.us

assob-csr.com
assob-csrn.com.au
assob-csrblog.com
assob-csrblog.com.au
assob-csrbiog.mobi
assobhelpdesk.com
assobmembers.com
assobprivate.com
assobprivate.com.au
australiapitch.com
capitalraising.net.au
carbontradingboard.com
carbontradingboard.info
carbontradingboard.net
carbontradingboard.org
equityexchange.com.au
equityexchange. maobi
equityfunding.com.au
equityfunding.net.au
equityxchange.com.au
equityxchange.mabi
execenuity.com.au
executive-equity.com.au
kyotocompliant.biz
kyotocompliant.com.au
nswpitch.com.au
ntpitch.com.au
nzpitch.com
pitch(8.cam
pitch0B.com.au
pitch08.mobi
pitch0%.com.au
pitch1G.cam
pitchl0.cam.au
pitch-act.com.au
pitchact.com.au
pitch-asia.com
pitchaustralia,com.au
pitchfestival.com.au
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pitchnsw.com.au
pitch-nsw.cam.au
pitchnt.com.au
pitch-nt.com.au
pitchnz.co.nz

pitchnz.com

pitch-nz.com
pitchgld.com.au
pitch-gld.com.au
pitchsa.com.au
pitch-sa.com.au
pitchtas.com.au
pitch-tas.com.au
pitch-uk.com

pltch-usa.caom.
plitchvic.com.au
pitch-vic.com.au
pitchwa.com.au
pitch-wa.com.au
¢idpitech.com.au
sapitch.com.au
seedfunding.net.au
smallscaleofferings.com.au
smallscaleofferingsboard.com.au
startcorparateadvisary.com
startcorporateadvisory.com.au
startcorporateadvisory.net
startcorporateadvisory.net.au
startcorporateadvisory.org
startinpovation.cam.au
startinnovationfund.com
startinnovationfund.com.au
stariinnovationfund.net
startinnovationfund.net.au
startsecurities.com
startsecurities.net
startsecuritiesgroug.com
starisecuritiesgroup.com.au
startsecuritiesgroup.net
startsecuritiesgroup.net.au
startsecuritiesgroup.org
taspitch.com

ukpitch.com

usapitch.com
vicpitch.com.au
wapitch.com.au
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