EMERSON STEWART GROUP LIMITED
(ACN 122 958 178)

PROSPECTUS

This Prospectus is for the purpose of issuing 30,809,842 New Shares at $0.12 each as part
consideration for the acquisition of all of the issued shares of Whelans (WA) Pty Ltd ACN 074
363 741. The Offer under this Prospectus is strictly limited to the Whelans Shareholders and
not open to existing shareholders of Emerson Stewart Group Limited or the public.

The Offer under this Prospectus is subject to Shareholder approval at a general meeting of the
Company to be held on Tuesday 23 February 2010 and is therefore a conditional offer. No

Securities will be issued pursuant to this Prospectus until Shareholder approval is obtained by
the Company.

Important Notice

This is an important document that you shouid read in its entirety. This Prospectus is a prospectus for
continuously quoted securities issued in accordance with section 713 of the Corporations Act. If you
are in doubt about what to do, please contact your professional adviser without delay.
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Important Notice

This Prospectus is dated 22 February 2010 and a copy of this Prospectus was lodged with the ASIC on
that date. Emerson Stewart is a public company listed on the ASX. Neither the ASIC nor ASX take any
responsibility for the contents of this Prospectus.

No Shares will be issued on the basis of this Prospectus later than thirteen (13) months after the date of
this Prospectus. An application will be made for permission for the New Shares offered by this
Prospectus to be admitted to Quotation.

This Offer is made as a consequence of agreements (Acquisition Agreements) entered into with the
Whelans Shareholders for the acquisition of all of the issued shares of Whelans by Emerson Stewart.

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. The distribution of this Prospectus in
jurisdictions outside Australia may be restricted by law and persons who come into possession of this
Prospectus should seek advice on and observe any such restrictions. Any failure to comply with such
restrictions may constitute a violation of applicable securities laws.

Certain abbreviations and other defined terms are used throughout 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 11 of this Prospectus.

In preparing this Prospectus, regard has been had to the fact that the Company is a disclosing entity for
the purposes of the Corporations Act and that certain matters may reasonably be expected to be known
to investors and their professional advisers. This Prospectus is issued pursuant to section 713 of the
Corporations Act. Section 713 allows the issue of a more concise prospectus in relation to an offer of
continuously quoted securities. This Prospectus is intended to be read in conjunction with the publicly
available information in relation to the Company which has been notified to ASX and does not include all
information that would be included in a prospectus for an initial public offering.

Applicants should read this document in its entirety and, if in any doubt, consult with their professional
advisors before deciding whether to apply for New Shares. There are risks associated with an
investment in Emerson Stewart. The New Shares offered under this Prospectus carry no guarantee
with respect to return on capital investment, payment of dividends or the future value of the New
Shares. The New Shares on offer under this Prospectus should be considered speculative.
Shareholders should consider whether or not the New Shares are a suitable investment having regard
to their personal circumstances. Investors are directed to Section 4 which sets out certain key risks
associated with making an investment in the Company.

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

A copy of this Prospectus can be downloaded from the Company's website at
www.emersonstewart.com. The offer constituted by an electronic version of this Prospectus is only
available to persons receiving an electronic version of this Prospectus within Australia. There is no
facility for Applications to be accepted electronically or by applying online. The Corporations Act
prohibits any person from passing on to another person the Application Form unless it is attached to or
accompanied by a complete and unaitered version of the Prospectus. The Company will not accept a
completed Application Form if it has reason to believe that the Applicant has not received a complete
and unaltered copy of the Prospectus. Any person may obtain a hard copy of this Prospectus by
contacting the Company prior to the Closing Date.
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SECTION 1 TIMETABLE AND IMPORTANT DATES

EveNT e

Prospectus lodged with ASIC and ASX 22 February 2010
Opening Date 22 February 2010
Date of General Meeting 23 February 2010
Closing Date 2 March 2010
Dispatch of Allotment Statements 3 March 2010

This timetable is indicative only. The Directors reserve the right to vary the Opening Date and Closing Date
without prior notice, which may have a consequential effect on other dates.




SECTION 2 DETAILS OF THE OFFER

21.

2.2,

2.3,

2.4.

2.5.

Details of the Offer

This Prospectus offers for subscription 30,809,842 New Shares at a deemed issue price of $0.12 per
share as part consideration for the acquisition of all the issued shares of Whelans (WA) Pty Lid (ACN
074 363 741) (Whelans). Further details of the purpose of the Offer are set out in Section 3 of this
Prospectus.

The offer of New Shares under this Prospectus is only capable of acceptance by Whelans
Shareholders by submitting the Application Form provided with this Prospectus.

No funds will be raised under the Offer. The consideration for the issue of the New Shares will be the
transfer of Whelans Shares to Emerson Stewart.

The New Shares offered under this Prospectus will rank equally with the existing shares on issue at
the date of this Prospectus.

The Offer under this Prospectus is subject to Shareholder approval at a General Meeting of the
Company to be held on 23 February 2010 and is therefore a conditional Offer. No securities
will be issued pursuant to this Prospectus until Shareholder approval is obtained by the
Company.

The rights and liabilities attaching to the New Shares are set out in Section 8 of this Prospectus.
Minimum Subscription

No Shares will be allotted or issued until Shareholder approval is obtained at the General Meeting
and 100% subscription has been received from the Whelans Shareholders.

Oversubscriptions
Oversubscriptions will not be accepted.
Clearing House Electronic Sub-Register System (“CHESS”) and Issuer Sponsorship

The Company will not be issuing Share Certificates. The Company operates an electronic CHESS
sub-register for those investors who have, or wish to have, a sponsoring stockbroker. Investors who
do not wish to participate through CHESS will be issuer sponsored by the Company. Because the
sub-registers are electronic, ownership of securities can be transferred without having to rely upon
paper documentation.

Electronic registers mean that the Company will not be issuing certificates to investors but instead,
investors will be provided with a statement (similar to a bank account statement) that sets out the
number of Shares allotted to them under this Prospectus. The notice will also advise holders of their
Holder Identification Number (HIN), if broker sponsored, or Securityholder Reference Number (SRN}),
if issuer sponsored, and explain, for future reference, the sale and purchase procedures under CHESS
and issuer sponsorship.

Monthly statements will be provided to holders in circumstances in which there have been any
changes in their security holding in the Company during the preceding month.

Privacy Act

If you complete an application for New Shares, you will be providing personal information to the
Company (directly or by the Company'’s share registry). The Company collects, holds and will use that
information to assess your application, service your needs as a Shareholder, facilitate distribution
payments and corporate communications to you as a Shareholder and carry out administration.




2.6.

2.7.

2.8

2.9,

2.10.

The information may also be used from time to time and disclosed to persons inspecting the register,
bidders for your securities in the context of takeovers, regulatory bodies, including the Australian
Taxation Office, authorised securities brokers, print service providers, mail houses and the Company's
share registry.

You can access, correct and update the personal information that the Company holds in relation to
you. Please contact the Company or its share registry if you wish to do so ai the relevant contact
numbers set out in this Prospectus.

Collection, maintenance and disclosure of certain personal information is governed by legislation
including the Privacy Act 1988 (as amended), the Corporations Act 2001 and certain rules such as the
ASTC Settlement Rules. You should note that if you do not provide the information required on the
application for New Shares, the Company may not be able to accept or process your application.
Applications

You may only participate in this Offer if you are a Whelans Shareholder. Applications under the Offer
may only be made on the Application Form attached to this Prospecius. To the extent permitted by
law, the Directors will have absolute discretion over which Applications to accept and intend to close
the Offer as soon as they are legally entitled to do so.

Action Required

If you wish to apply for Shares pursuant to this Prospectus, complete the enclosed Application Form in
accordance with the instructions set out on the form and lodge the form so that it reaches the
Company by no later than 5.00pm WST on 2 March 2010 by hand delivery or post to:

Emerson Stewart Group Limited

110/ 171-173 Mounts Bay Road

PERTH WA 6000

No Underwriting

The Offer is not underwritten.

Opening and Closing Date

The Opening Date for the Offer will be 22 February 2010.

The Closing Date for the Offer is 5.00pm WST on 2 March 2010. The Directors reserve the right to
close the Offer earlier or to extend the Closing Date without notice.

Allotment
The New Shares will be allotted and issued as soon as practicable after the Closing Date. For the

avoidance of doubt, the process for issuing Securities under this Prospectus is proposed to be as
follows:

(a) Securities are offered pursuant to this Prospectus;

(b Offer opens under the Prospectus;

(c) General Meeting held and the relevant resolutions passed;
(d) Offer closes under the Prospectus on the Closing Date; and
(e) Securities offered pursuant to the Offer are issued.

Statements of holding for the New Shares will be mailed as soon as possible after the Closing Date.

No New Shares will be allotted and issued on the basis of this Prospectus later than thirteen (13)
months after the date of this Prospectus.




2.11.

212,

2.13.

214,

2,15.

ASX Listing and Escrow

The Company’s Shares are currently traded on ASX. The Company will apply for Quotation of the
New Shares within 7 days of the date of this Praspectus. If permission is not granted for the Quotation
of the New Shares within three (3) months after the date of this Prospectus, then the New Shares will
not be allotted or issued.

Shares issued under this Prospectus will be subject to restriction agreements on dealing (escrow) for a
period of 12 months from the date of issue. Applicants receiving the New Shares will enter into
voluntary restriction agreements and consent to the application of a holding lock by the Company's
Share Registry.

Overseas Offers

This Prospectus does not constitute an offer in any place in which or to any person to whom it would
not be lawful to make such an offer.

Risk Factors

An investment in the Company carries certain risks that may impact on the future profitability of the
Company and the value of the Company’s securities. The New Shares on offer under this Prospectus
should be considered speculative. The Directors recommend that the Whelans Shareholders carefully
consider this Prospectus and consult their professional advisers before deciding whether to apply for
New Shares pursuant to this Prospectus. The risk factors affecting an investment in the Company are
discussed in Section 4 of this Prospectus.

Taxation

The Company does not propose to give any taxation advice and neither the Company, its Directors
nor its officers accept any responsibility or liability for any taxation consequences to Applicants.
Applicants should consult their own professional tax advisers in regard to taxation implications of the
Offer.

Enquiries

If you have any questions concerning the Offer, please contact the Company Secretary, Mr Rod
Smith, on (08) 9424 9555 or contact your professional adviser.




SECTION 3 PURPOSE OF THE OFFER

3.1

3.2

3.3

Background to the Offer

On 24 January 2010 Emerson Stewart entered into two acquisition agreements with Whelans
Shareholders pursuant to which Emerson Stewart agreed to acquire 100% of the issued capital of
Whelans (Acquisition Agreements).

Under the terms of the Acquisition Agreements, in consideration for acquiring all the issued shares in
Whelans, Emerson Stewart agrees to pay to the Whelans Shareholders an aggregate purchase price
of $9,000,000 comprising:

(@) the issue of 30,809,842 Shares to the Whelans Shareholders at a deemed issue price of
$0.12 per Share, the aggregate value of which is equivalent to $3,697,181.04;and

(b) the payment of $5,302,818.91 to the Whelans Shareholders in three tranches as follows:

. $4,000,000 at Completion;
. $700,000 on the day which is two calendar months after Completion; and
. $602,818.91 on 1 July 2010.

Purpose of the Offer

The purpose of the Offer is to provide part consideration to the Whelans Shareholders for the
acquisition of ali of the Whelans Shares. Accordingly, no funds will be raised under the Offer, but
Emerson Stewart will become entitled to 100% of the issued capital of Whelans.

Terms of the Acquisition Agreements

Completion under the Acquisition Agreements must occur simultaneously and is subject to a number
of conditions including (but not limited to) the following:

(a) Shareholder approval at the General Meeting regarding the issuing of New Shares to the
Whelans Shareholiders pursuant to ASX Listing Rule 7.1;

(b) preparation and lodgement with the ASIC of this Prospectus in relation to the issue of New
Shares by the Company to the Whelans Shareholders as part consideration for the purchase
of all of the Whelans Shares;

(c) the execution of executive service agreements by the Company with various key managers
of Whelans;

(d) the Company completing a financial, legal, operational and technical due diligence on
Whelans and being satisfied with the results of that due diligence;

(e) approval being obtained from Whelan's financiers; and

{f) there being no material adverse change in the business carried on by Whelans or any event

reasonably likely to result in 2 material adverse change.

At the date of issue of this Prospectus the conditions mentioned in paragraphs (c) — (f) inclusive have
been satisfied or waived.




SECTION 4 RISK FACTORS

4.1

4.2

Introduction

There are a number of factors, both specific to the Company and of a general nature to the business
and economic climate, which may either individually or in combination, affect the future operating and
financial performance of the Company, its prospects, its investment returns and the value of the
Shares. These risks include, but are not limited to, the risks set out in this Section.

The risks have been separated into Company specific risks (described under Section 4.2) and risks
associated with investing in the share market generally (described under Section 4.3). The Company
specific risks have been based on an assessment by the Direciors of the probability of the risk
occurring and the impact of the risk if it did occur. This assessment was based on the knowledge of
the Directors as at the date of this Prospectus and there is no guarantee or assurance that the
importance of the different risks will not change.

Prospective investors should note that this Section is not an exhaustive list of the risks associated
with an investment in the Company and it should be considered in conjunction with other information
disclosed in this Prospectus.

Company Specific Risks
(@) Reliance on Key Personnel

Emerson Stewart relies on the experience and knowledge of its management team. The
Company is also dependent on its ability to recruit and retain suitably qualified personnel. In the
event that such key personnel left Emerson Stewart and it was unable to recruit suitable
replacements, such loss could have a material adverse effect on the Company. The inclusion
of the Whelans senior executives as part of the Emerson Stewart Group is anticipated to
strengthen and broaden the available base of the key personnel.

(b) Reliance on Key Clients

Emerson Stewart is dependent on its valued key clients for a material proportion of its revenue.
In the event that these clients reduce their operations, terminate the relationship, default on a
contract or fail to enter into new contracts going forward, this may have an adverse impact on
the financial performance or financial position of the Company. The inclusion of the Whelans
client and revenue base as part of the Emerson Stewart Group is anticipated to diversify and
defray this risk.

(c) Faifure to Win New Projects

The Group's performance is influenced by its ability to win new projects and complete these
projects in a timely manner. The failure to win new projects may adversely impact the Group's
financial performance and growth aspirations.

Further, where existing or new projects are delayed, the recognition of revenue for those
contracts may be deferred to later periods. This deferral may impact the Company'’s financial
performance in particular financial periods.

(d)  Acquisitions

The Company expects that it will continue to grow both organically and through executing
appropriate acquisitions. The success of any future acquisitions is dependent on a number of
factors including:

identifying suitable acquisition targets that meet the Company’s acquisition criteria;

the availability of equity or debt financing on acceptable terms to fund the acquisitions;
Emerson Stewart’'s ability to manage the newly acquired personnel, operations, products,
technologies and systems of the acquired businesses;

retaining and motivating the personnel of the acquired businesses; and

maintaining current clients and securing new clients for the acquired businesses.




There can be no assurance that financing for acquisitions will be available on terms acceptable
to the Company, or that the Company will be able to identify and complete any acquisitions. If
the Company is unable to make further acquisitions, this may adversely affect its ability to grow
its revenues and extend its diversity of revenue sources. Any acquisitions made by the
Company may result in previously unidentified liabilities or may not resuit in the success
contemplated by the Company.

Maintenance of Professional Reputation and Brand Name

Emerson Stewart's success, as is Whelans', is reliant on its reputation and branding.
Unforeseen issues or events, which place these reputations at risk, may impact on future
growth and profitability. Referrals by clients are a major source of business for both Emerson
Stewart and Whelans. As a result, any factors that negatively impact corporate reputations or
that of any of their personnel could impede the flow of referral business and the Group’s ability
to compete successfully and could result in adverse effects on future business and financial
performance.

Information Technology

The management information and other IT systems of the Company are designed to enhance
the efficiency of its operations, and integration of the Emerson Stewart and Whelans systems
over time is anticipated to deliver efficiency and operational benefits. Any interruptions to these
operations could impair the ability of the Group to conduct normal business operations. While
standard backup and restoration procedures are in place, a natural disaster or other
unforeseen event could result in a loss of access to the Company website, a loss or corruption
of data or the inability to access client data. This could have a negative impact on the
performance of the Group.

Competition Risk

The industry in which the Group is involved is subject to domestic and global competition.
Although Emerson Stewart will undertake all reasonable due diligence in its business decisions
and operations, the activities or actions of its competitors may, positively or negatively, affect
the operating and financial performance of its projects and business.

Downturn in Demand for Services

The future growth of the Group is dependent on the continuation of demand for its services.
Demand could be adversely impacted by a reduction in industry activity. A reduction in the
demand for the Group’s services may also arise where existing or potential clients decide to
perform the service supplied by the Group through in-house personnel. A decrease in demand
or a deciine in the trend of outsourcing may negatively impact the growth prospects of the
Company and its financial performance.

Contractual Disputes and Litigation

Although Emerson Stewart is not currently involved in any material contractual disputes or
litigation with its clients or others, there is a risk that the Group may in the future become
involved in such disputes. The adverse outcome of a dispute in respect of a material contract
or claim may have an adverse impact on the Company’s financial performance or position.

Management of Growth
Emerson Stewart expects to continue to experience growth in the scope and scale of its
operating activities and employee and/or contractor numbers. To effectively manage its

growth, the Company will need to continue to develop and maintain its operational and financial
systems and continue to train, expand and manage its employee base.
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