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APOLLO CONSOLIDATED LIMITED 
ACN 102 084 917 
NOTICE OF ANNUAL GENERAL MEETING 
 

Notice is given that the Meeting will be held at: 

TIME:  4.00pm (WST) 

DATE:  Thursday 18 November 2021 

PLACE:  1202 Hay Street 
  WEST PERTH WA 6005 

 

The business of the Meeting affects your shareholding and your vote is important. 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how 
they should vote, they should seek advice from their professional advisers prior to voting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered Shareholders at 4.00pm (WST) on 16 November 2021. 
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BUS INESS  OF  THE  MEET ING  

AGENDA 

1. FINANCIAL STATEMENTS AND REPORTS  

To receive and consider the annual financial report of the Company for the 
financial year ended 30 June 2021 together with the declaration of the Directors, 
the DLUHFWRU·V UHSRUW, WKH RHPXQHUaWLRQ RHSRUW aQG WKH aXGLWRU·V UHSRUW. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as a non-binding resolution:    

“That, for the purposes of section 250R(2) of the Corporations Act and for all 
other purposes, approval is given for the adoption of the Remuneration 
Report as contained in the Company·s annual financial report for the 
financial year ended 30 June 2021.µ 

Note: the vote on this Resolution is advisory only and does not bind the Directors or the 
Company. 

A voting prohibition statement applies to this Resolution. Please see below. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – ANTHONY JAMES 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purpose of clause 14.2 of the Constitution, Listing Rule 14.4 and 
for all other purposes, Anthony James, a Director, retires by rotation, and 
being eligible, is re-elected as a Director.µ 

4. RESOLUTION 3 – APPOINTMENT OF AUDITOR 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution: 

'That, for the purposes of section 327B of the Corporations Act and for all 
other purposes, HLB Mann Judd, having been nominated and having 
consented in writing to act as auditor of the Company, be appointed as 
auditor of the Company, on the terms and conditions set out in the 
Explanatory Statement.' 

5. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES – LISTING RULE 7.1 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purposes of Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the issue of 10,750,000 Shares on the terms and conditions 
set out in the Explanatory Statement.µ 

A voting exclusion statement applies to this Resolution. Please see below. 
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6. RESOLUTION 5 – APPROVAL OF 7.1A MANDATE  

To consider and, if thought fit, to pass the following resolution as a special 
resolution: 

“That, for the purposes of Listing Rule 7.1A and for all other purposes, 
approval is given for the Company to issue up to that number of Equity 
Securities equal to 10% of the issued capital of the Company at the time of 
issue, calculated in accordance with the formula prescribed in Listing Rule 
7.1A.2 and otherwise on the terms and conditions set out in the Explanatory 
Statement.µ 

Dated: 15 October 2021 

By order of the Board 

 

Mr Alex Neuling 
Company Secretary 
Apollo Consolidated Limited 
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Voting Prohibition Statements 

Resolution 1 – Adoption of 
Remuneration Report 

A vote on this Resolution must not be cast (in any capacity) by or on behalf 
of either of the following persons: 

(a) a member of the Key Management Personnel, details of whose 
remuneration are included in the Remuneration Report; or  

(b) a Closely Related Party of such a member. 

However, a person (the voter) described above may cast a vote on this 
Resolution as a proxy if the vote is not cast on behalf of a person described 
above and either: 

(a) the voter is appointed as a proxy by writing that specifies the way 
the proxy is to vote on this Resolution; or 

(b) the voter is the Chair and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on this 
Resolution; and 

expressly authorises the Chair to exercise the proxy even though this 
Resolution is connected directly or indirectly with the remuneration of a 
member of the Key Management Personnel. 

Voting Exclusion Statements 

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the 
resolution set out below by or on behalf of the following persons: 

 

However, this does not apply to a vote cast in favour of the Resolution by: 

(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with the directions given to the proxy or attorney to vote on the Resolution in 
that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with a direction given to the Chair to vote on the Resolution as the Chair 
decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf 
of a beneficiary provided the following conditions are met:  

(i) the beneficiary provides written confirmation to the holder that the beneficiary is 
not excluded from voting, and is not an associate of a person excluded from 
voting, on the resolution; and 

(ii) the holder votes on the resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

  

Resolution 4 – Ratification 
of prior issue of Shares 

A person who participated in the issue or is a counterparty to the 
agreement being approved (namely Bulletin Resources Limited and Matsa 
Resources Limited or an associate of that person or those persons). 
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Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in 
accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

x each Shareholder has a right to appoint a proxy; 

x the proxy need not be a Shareholder of the Company; and 

x a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies 
and may specify the proportion or number of votes each proxy is appointed to exercise.  
If the member appoints two (2) proxies and the appointment does not specify the 
SURSRUWLRQ RU QXPbHU RI WKH PHPbHU·V YRWHV, WKHQ LQ aFFRUGaQFH ZLWK VHFWLRQ 249X(3) of 
the Corporations Act, each proxy may exercise one-half of the votes. 

Shareholders and their proxies should be aware that: 

x if proxy holders vote, they must cast all directed proxies as directed; and 

x any directed proxies which are not voted will automatically default to the Chair, who must 
vote the proxies as directed. 

Voting in person 

To vote in person, attend the Meeting at the time, date and place set out above.   

 You may still attend the meeting and vote in person even if you have lodged appointed a proxy.  
If you have previously submitted a Proxy Form, your attendance will not revoke your proxy 
appointment unless you actually vote at the meeting for which the proxy is proposed to be used, in 
ZKLFK FaVH, WKH SUR[\·V aSSRLQWPHQW LV GHHPHG WR bH UHYoked with respect to voting on that 
resolution.  

Please bring your personalised Proxy Form with you as it will help you to register your attendance at 
the meeting.  If you do not bring your Proxy Form with you, you can still attend the meeting but 
representatives from Computershare Investor Services Pty Limited will need to verify your identity.  
You can register from 3.45pm (WST) on the day of the meeting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact 
the Company Secretary on +61 8 6319 1900. 
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EXPLANATORY  STATEMENT  

This Explanatory Statement has been prepared to provide information which the Directors 
believe to be material to Shareholders in deciding whether or not to pass the Resolutions. 

1. FINANCIAL STATEMENTS AND REPORTS  

In accordance with the Corporations Act, the business of the Meeting will include 
receipt and consideration of the annual financial report of the Company for the 
financial year ended 30 June 2021 together with the declaration of the Directors, 
the DLUHFWRUV· UHSRUW, WKH RHPXQHUaWLRQ RHSRUW aQG WKH aXGLWRU·V UHSRUW. 

TKH CRPSaQ\ ZLOO QRW SURYLGH a KaUG FRS\ RI WKH CRPSaQ\·V aQQXaO ILQaQFLaO 
UHSRUW WR SKaUHKROGHUV XQOHVV VSHFLILFaOO\ UHTXHVWHG WR GR VR.  TKH CRPSaQ\·V 
annual financial report is available on its website at 
www.apolloconsolidated.com.au. 

2. RESOLUTION 1 – ADOPTION OF REMUNERATION REPORT 

2.1 General 

The Corporations Act requires that at a OLVWHG FRPSaQ\·V annual general meeting, 
a resolution that the remuneration report be adopted must be put to the 
shareholders.  However, such a resolution is advisory only and does not bind the 
company or the directors of the company.   

TKH UHPXQHUaWLRQ UHSRUW VHWV RXW WKH FRPSaQ\·V UHPXQHUaWLRQ aUrangements for 
the directors and senior management of the company.  The remuneration report 
is part of the dLUHFWRUV· UHSRUW FRQWaLQHG LQ WKH aQQXaO ILQaQFLaO UHSRUW RI WKH 
company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders 
to ask questions about or make comments on the remuneration report at the 
annual general meeting. 

2.2 Voting consequences 

A company is required to put to its shareholders a resolution proposing the calling 
of another meeting of shareholders to consider the appointment of directors of 
the company (Spill Resolution) if, at consecutive annual general meetings, at least 
25% of the votes cast on a remuneration report resolution are voted against 
adoption of the remuneration report and at the first of those annual general 
meetings a Spill Resolution was not put to vote.  If required, the Spill Resolution 
must be put to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company 
must convene a shareholder meeting (Spill Meeting) within 90 days of the second 
annual general meeting. 

All of the directors of the company who were in office when the directors' report 
(aV LQFOXGHG LQ WKH FRPSaQ\·V aQQXaO ILQaQFLaO UHSRUW IRU the most recent financial 
year) was approved, other than the managing director of the company, will 
cease to hold office immediately before the end of the Spill Meeting but may 
stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors 
of the company is approved will be the directors of the company. 
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2.3 Previous voting results 

AW WKH CRPSaQ\·V SUHYLRXV aQQXaO JHQHUaO PHHWLQJ WKH YRWHV FaVW aJaLQVW WKH 
remuneration report considered at that annual general meeting were less than 
25%.  Accordingly, the Spill Resolution is not relevant for this Annual General 
Meeting. 

3. RESOLUTION 2 – RE-ELECTION OF DIRECTOR – ANTHONY JAMES  

3.1 General 

Listing Rule 14.4 and clause 14.2 of the Constitution provide that, other than a 
managing director, a director of an entity must not hold office (without re-
election) past the third annual general meeting IROORZLQJ WKH GLUHFWRU·V 
appointment or 3 years, whichever is the longer.  However, where there is more 
than one managing director, only one is entitled to be exempt from this rotation 
requirement. 

Mr James, who has served as a Director since 17 April 2018 and was last re-elected 
on 29 November 2018, retires by rotation and seeks re-election. 

3.2 Qualifications and other material directorships 

Mr James is a mining engineer with considerable operational, new project 
development and corporate experience including his current role as Managing 
Director/Chief Executive Officer for Abra Mining Pty Ltd and Galena Mining 
Limited (ASX:G1A), previous roles include Managing Director of Carbine 
Resources (ASX: CRB), Atherton Resources (ASX: ATE) and Mutiny Gold (ASX: MYG).   

At Atherton Resources he achieved a favourable outcome for shareholders 
following the takeover by Auctus Minerals. At Mutiny he led the implementation 
of a revised development strategy for the Deflector copper-gold deposit in WA 
that resulted in the successful merger of Mutiny Gold and Doray Minerals (ASX: 
DRM). In his current role he is progressing the construction phase of the Abra 
lead/silver mine in Western Australia. 

3.3 Independence 

If re-elected the Board considers Mr James will be an independent Director. 

3.4 Board recommendation 

The Board has reviewed Mr James· performance since his appointment to the 
Board and considers that MU JaPHV· skills and experience will continue to 
HQKaQFH WKH BRaUG·V abLOLW\ WR SHUIRUP LWV UROH. AFFRUGLQJO\, the Board supports 
the re-election of Mr James and recommends that Shareholders vote in favour of 
Resolution 2. 

4. RESOLUTION 3 – APPOINTMENT OF AUDITORS 

4.1 Background 

As annouced on the ASX on 11 January 2021, HLB Mann Judd (HLB) was 
appointed auditor of the Company following the resignation of Deloitte. ASIC 
consented to the resignation in accordance with s329(5) of the Corporations Act. 
The change of auditor arose following a consultation process, and HLB were 
chosen based on their reputation and experience, particualry with similar sized 
resources companies. 
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As a result of the timing of the change, HLB filled a casual vacancy in accordance 
with s327C(1) of the Corporations Act. Under section 327C(2) of the Act, an 
auditor who has been appointed under s327C(1) of the Act only holds office until 
the Company's next annual general meeting. The Company is required to appoint 
an auditor to fill any vacancy at each annual general meeting (after its first annual 
general meeting) pursuant to s327B(1)(b) of the Act. 

Pursuant to s328B(1) of the Act, the Company has received a valid notice of 
nomination from a Shareholder for HLB WR bH aSSRLQWHG aV WKH CRPSaQ\·V 
auditor. A copy of the nomination is attached as Annexure A to this Notice. 

HLB has provided the Company with its written consent to act as auditor of the 
Company in accordance with s328A(1) of the Act, subject to Shareholder 
approval being obtained at this Meeting. 

If Resolution 3 is passed, the appointment of HLB aV WKH CRPSaQ\·V aXGLWRUV ZLOO 
take effect from the close of the Annual General Meeting. 

4.2 Board Recommendation 

The Board unanimously recommends that Shareholders vote in favour of the 
appointment of HLB. 

5. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF SHARES – LISTING RULE 7.1 

5.1 General 

On 8 February 2021, the Company issued 10,750,000 Shares at an issue price of 
$0.315 per Share to Lamboo Operations Pty Ltd, as designated nominee of Bulletin 
Resources Limited (Bulletin) and Matsa Gold Pty Ltd as designated nominee of 
Matsa Resources Limited (Matsa) as consideration for the acquisition of additional 
tenure in the Rebecca Gold deposit. (Acquisition Shares). 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the 
amount of equity securities that a listed company can issue without the approval 
of its shareholders over any 12-month period to 15% of the fully paid ordinary 
shares it had on issue at the start of that period. 

Under Listing Rule 7.1A, an eligible entity can seek approval from its members, by 
way of a special resolution passed at its annual general meeting, to increase this 
15% limit by an extra 10% to 25%. 

The Company obtained approval to increase its limit to 25% at the annual general 
meeting held on 5 November 2020. 

The issue of the Acquisition Shares does not fit within any of the exceptions set out 
in Listing Rule 7.2 and, as it has not yet been approved by Shareholders, it 
HIIHFWLYHO\ XVHV XS SaUW RI WKH 15% OLPLW LQ LLVWLQJ RXOH 7.1, UHGXFLQJ WKH CRPSaQ\·V 
capacity to issue further equity securities without Shareholder approval under 
Listing Rule 7.1 for the 12-month period following the date of issue of the 
Acquisition Shares. 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of 
equity securities after it has been made or agreed to be made. If they do, the 
issue is taken to have been approved under Listing Rule 7.1 and so does not 
UHGXFH WKH FRPSaQ\·V FaSaFLW\ WR LVVXH IXUWKHU HTXLW\ VHFXULWLHV ZLWKRXW 
shareholder approval under that rule. 



  8 

The Company wishes to retain as much flexibility as possible to issue additional 
equity securities in the future without having to obtain Shareholder approval for 
such issues under Listing Rule 7.1. Accordingly, the Company is seeking 
Shareholder ratification pursuant to Listing Rule 7.4 for the issue of the Acquisition 
Shares. 

Resolution 4 seeks Shareholder ratification pursuant to Listing Rule 7.4 for the issue 
of the Acquisition Shares. 

5.2 Technical information required by Listing Rule 14.1A 

If Resolution 4 is passed, the Acquisition Shares will be excluded in calculating the 
CRPSaQ\·V FRPbLQHG 25% OLPLW LQ LLVWLQJ RXOHV 7.1 aQG 7.1A, HIIHFWLYHO\ LQFUHaVLQJ 
the number of equity securities the Company can issue without Shareholder 
approval over the 12-month period following the date of issue of the Acquisition 
Shares.  

If Resolution 4 is not passed, the Acquisition Shares will be included in calculating 
WKH CRPSaQ\·V FRPbLQHG 25% OLPLW LQ LLVWLQJ RXOHV 7.1 aQG 7.1A, HIIHFWLYHO\ 
decreasing the number of equity securities that the Company can issue without 
Shareholder approval over the 12-month period following the date of issue of the 
Acquisition Shares.  

IW LV QRWHG WKaW WKH CRPSaQ\·V abLOLW\ WR XWLOLVH WKH aGGLWLRQaO 10% FaSaFLW\ 
provided for in Listing Rule 7.1A for issues of equity securities following this Meeting 
remains conditional on Resolution 5 being passed at this Meeting. 

5.3 Technical information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is 
provided in relation to Resolution 4: 

(a) the Acquisition Shares were issued to Bulletin (8,600,000) and Matsa 
(2,150,000); 

(b) in accordance with paragraph 7.4 of ASX Guidance Note 21, the 
Company confirms that none of the recipients were related parties of the 
CRPSaQ\, PHPbHUV RI WKH CRPSaQ\·V KH\ MaQaJHPHQW PHUVRQQHO, 
substantial holders of the Company, advisers of the Company or an 
associate of any of these parties and as a result  in that capacity they are 
not issued more than 1% of the issued capital of the Company (noting 
that the Acquisition Shares did at the time represent approximately 3.86% 
of the issued capital of the Company); 

(c) 10,750,000 Acquisition Shares were issued and the Acquisition Shares 
issued were all fully paid ordinary shares in the capital of the Company 
LVVXHG RQ WKH VaPH WHUPV aQG FRQGLWLRQV aV WKH CRPSaQ\·V H[LVWLQJ 
Shares; 

(d) the Acquisition Shares were issued on 8 February 2021; 

(e) the deemed issue price was $0.315 per Acquisition Share satisfied by the 
acquisition of additional tenure in the Rebecca Gold deposit.  The 
Company has not and will not receive any other consideration for the 
issue of the Acquisition Shares; 

(f) the purpose of the issue of the Acquisition Shares was consideration for 
the acquisition of additional tenure in the Rebecca Gold deposit. No 
funds were raised from the issue; and 
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(g) the Acquisition Shares were issued to Bulletin and Matsa under the Lake 
Rebecca Project Agreement. A summary of the material terms of the 
Lake Rebecca Project Agreement is set out in Schedule 1. 

6. RESOLUTION 5 – APPROVAL OF 7.1A MANDATE   

6.1 General 

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the 
amount of Equity Securities that a listed company can issue without the approval 
of its shareholders over any 12-month period to 15% of the fully paid ordinary 
securities it had on issue at the start of that period. 

However, under Listing Rule 7.1A, an eligible entity may seek shareholder approval 
by way of a special resolution passed at its annual general meeting to increase 
this 15% limit by an extra 10% to 25% (7.1A Mandate). 

AQ ¶HOLJLbOH HQWLW\· PHaQV an entity which is not included in the S&P/ASX 300 Index 
and has a market capitalisation of $300,000,000 or less. The Company is an eligible 
entity for these purposes. 

As at the date of this Notice, the Company is an eligible entity as it is not included 
in the S&P/ASX 300 Index and has a current market capitalisation of $122,481,000 
(based on the number of Shares on issue and the closing price of Shares on the 
ASX on 7 October 2021. 

Resolution 5 seeks Shareholder approval by way of special resolution for the 
Company to have the additional 10% placement capacity provided for in Listing 
Rule 7.1A to issue Equity Securities without Shareholder approval. 

If Resolution 5 is passed, the Company will be able to issue Equity Securities up to 
the combined 25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder 
approval. 

If Resolution 5 is not passed, the Company will not be able to access the additional 
10% capacity to issue Equity Securities without Shareholder approval under Listing 
Rule 7.1A and will remain subject to the 15% limit on issuing Equity Securities without 
Shareholder approval set out in Listing Rule 7.1. 

6.2 Technical information required by Listing Rule 7.1A 

Pursuant to and in accordance with Listing Rule 7.3A, the information below is 
provided in relation to Resolution 5: 

(a) Period for which the 7.1A Mandate is valid 

The 7.1A Mandate will commence on the date of the Meeting and expire 
on the first to occur of the following:  

(i) the date that is 12 months after the date of this Meeting;  

(ii) WKH WLPH aQG GaWH RI WKH CRPSaQ\·V QH[W aQQXaO JHQHUaO 
meeting; and 

(iii) the time and date of approval by Shareholders of any 
transaction under Listing Rule 11.1.2 (a significant change in the 
nature or scale of activities) or Listing Rule 11.2 (disposal of the 
main undertaking).  
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(b) Minimum price 

Any Equity Securities issued under the 7.1A Mandate must be in an existing 
quoted class of Equity Securities and be issued at a minimum price of 75% 
of the volume weighted average price of Equity Securities in that class, 
calculated over the 15 trading days on which trades in that class were 
recorded immediately before: 

(i) the date on which the price at which the Equity Securities are to 
be issued is agreed by the entity and the recipient of the Equity 
Securities; or 

(ii) if the Equity Securities are not issued within 10 trading days of the 
date in Section 6.2(b)(i), the date on which the Equity Securities 
are issued. 

(c) Use of funds raised under the 7.1A Mandate 

The Company intends to use funds raised from issues of Equity Securities 
under the 7.1A Mandate for continued exploration expenditure at its 
Western Australian projects and for general working capital.  

(d) Risk of Economic and Voting Dilution 

Any issue of Equity Securities under the 7.1A Mandate will dilute the 
interests of Shareholders who do not receive any Shares under the issue. 

If Resolution 5 is approved by Shareholders and the Company issues the 
maximum number of Equity Securities available under the 7.1A Mandate, 
the economic and voting dilution of existing Shares would be as shown in 
the table below.  

The table below shows the dilution of existing Shareholders calculated in 
accordance with the formula outlined in Listing Rule 7.1A.2, on the basis 
of the closing market price of Shares and the number of Equity Securities 
on issue or proposed to be issued as at 12 October 2021. 

The table also shows the voting dilution impact where the number of 
Shares on issue (Variable A in the formula) changes and the economic 
dilution where there are changes in the issue price of Shares issued under 
the 7.1A Mandate. 
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  Dilution 

Number of Shares on 
Issue (Variable A in 
Listing Rule 7.1A.2) 

Shares 
issued – 

10% 
voting 
dilution 

Issue Price 

$0.2125 $0.425 $0.6375 

50% 
decrease Issue Price 

50% 
increase 

Funds Raised 

Current 291,620,586 
Shares 

29,162,058 
Shares $6,196,937 $12,393,875 $18,590,812 

50% 
increase 

437,430,879 
Shares 

43,743,087 
Shares $9,295,406 $18,590,812 $27,886,218 

100% 
increase 

583,241,172 
Shares 

58,324,117 
Shares $12,393,875 $24,787,750 $37,181,625 

*The number of Shares on issue (Variable A in the formula) could increase as a result 
of the issue of Shares that do not require Shareholder approval (such as under a pro-
rata rights issue or scrip issued under a takeover offer) or that are issued with 
Shareholder approval under Listing Rule 7.1. 

The table above uses the following assumptions: 
1. There are currently 291,620,586 Shares on issue comprising: 

(a) 291,620,586 existing Shares as at the date of this Notice of Meeting. 

2. The issue price set out above is the closing market price of the Shares on the ASX 
on 12 October 2021 being $0.425. 

3. The Company issues the maximum possible number of Equity Securities under the 
7.1A Mandate.  

4. The Company has not issued any Equity Securities in the 12 months prior to the 
Meeting that were not issued under an exception in Listing Rule 7.2 or with 
approval under Listing Rule 7.1. 

5. The issue of Equity Securities under the 7.1A Mandate consists only of Shares.  It is 
assumed that no Options are exercised into Shares before the date of issue of 
the Equity Securities. If the issue of Equity Securities includes quoted Options, it is 
assumed that those quoted Options are exercised into Shares for the purpose of 
calculating the voting dilution effect on existing Shareholders. 

6. The calculations above do not show the dilution that any one particular 
Shareholder will be subject to.  All Shareholders should consider the dilution 
caused to their own shareholding depending on their specific circumstances. 

7. This table does not set out any dilution pursuant to approvals under Listing 
Rule 7.1 unless otherwise disclosed. 

8. The 10% voting dilution reflects the aggregate percentage dilution against the 
issued share capital at the time of issue.  This is why the voting dilution is shown in 
each example as 10%. 

9. The table does not show an example of dilution that may be caused to a 
particular Shareholder by reason of placements under the 7.1A Mandate, based 
on WKaW SKaUHKROGHU·V KROGLQJ aW WKH GaWH RI WKH MHHWLQJ. 

Shareholders should note that there is a risk that: 

(i) WKH PaUNHW SULFH IRU WKH CRPSaQ\·V SKaUHV Pa\ bH VLJQLILFaQWO\ 
lower on the issue date than on the date of the Meeting; and 

(ii) the Shares may be issued at a price that is at a discount to the 
market price for those Shares on the date of issue. 
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(e) Allocation policy under the 7.1A Mandate 

The recipients of the Equity Securities to be issued under the 
7.1A Mandate have not yet been determined.  However, the recipients 
of Equity Securities could consist of current Shareholders or new investors 
(or both), none of whom will be related parties of the Company.  

The Company will determine the recipients at the time of the issue under 
the 7.1A Mandate, having regard to the following factors: 

(i) the purpose of the issue; 

(ii) alternative methods for raising funds available to the Company 
at that time, including, but not limited to, an entitlement issue, 
share purchase plan, placement or other offer where existing 
Shareholders may participate; 

(iii) the effect of the issue of the Equity Securities on the control of the 
Company;  

(iv) the circumstances of the Company, including, but not limited to, 
the financial position and solvency of the Company;  

(v) prevailing market conditions; and 

(vi) advice from corporate, financial and broking advisers (if 
applicable). 

(f) Previous approval under Listing Rule 7.1A 

The Company previously obtained approval from its Shareholders 
pursuant to Listing Rule 7.1A at its annual general meeting held on 
5 November 2020 (Previous Approval). 

During the 12-month period preceding the date of the Meeting, being on 
and from 18 November 2020, the Company has not issued any Equity 
Securities pursuant to the Previous Approval. 

6.3 Voting Exclusion Statement 

As at the date of this Notice, the Company is not proposing to make an issue of 
Equity Securities under Listing Rule 7.1A. Accordingly, a voting exclusion statement 
is not included in this Notice.  

 



  13 

GLOSSARY 

$ means Australian dollars. 

7.1A Mandate has the meaning given in Section 6.1. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX 
Limited, as the context requires. 

Board means the current board of directors of the Company. 

Business Day means MRQGa\ WR FULGa\ LQFOXVLYH, H[FHSW NHZ YHaU·V Da\, GRRG FULGa\, 
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 
business day. 

Chair means the chair of the Meeting. 

Closely Related Party of a member of the Key Management Personnel means: 

(a) a spouse or child of the member; 

(b) a FKLOG RI WKH PHPbHU·V VSRXVH; 

(c) a GHSHQGHQW RI WKH PHPbHU RU WKH PHPbHU·V VSRXVH; 

(d) aQ\RQH HOVH ZKR LV RQH RI WKH PHPbHU·V IaPLO\ aQG Pa\ bH H[SHFWHG WR 
LQIOXHQFH WKH PHPbHU, RU bH LQIOXHQFHG b\ WKH PHPbHU, LQ WKH PHPbHU·V GHaOLQg 
with the entity; 

(e) a company the member controls; or 

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes 
RI WKH GHILQLWLRQ RI ¶FORVHO\ UHOaWHG SaUW\· LQ WKH CRUSRUaWLRQV AFW. 

Company means Apollo Consolidated Limited (ACN 102 084 917). 

Constitution means thH CRPSaQ\·V FRQVWLWXWLRQ. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

Key Management Personnel has the same meaning as in the accounting standards issued 
by the Australian Accounting Standards Board and means those persons having authority 
and responsibility for planning, directing and controlling the activities of the Company, or 
if the Company is part of a consolidated entity, of the consolidated entity, directly or 
indirectly, including any director (whether executive or otherwise) of the Company, or if 
the Company is part of a consolidated entity, of an entity within the consolidated group. 

Listing Rules means the Listing Rules of ASX. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory 
Statement and the Proxy Form. 
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Option means an option to acquire a Share. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Report PHaQV WKH UHPXQHUaWLRQ UHSRUW VHW RXW LQ WKH DLUHFWRU·V UHSRUW VHFWLRQ 
RI WKH CRPSaQ\·V aQQXaO ILQaQFLaO UHSRUW IRU WKH \HaU HQGHG 30 June 2021. 

Resolutions means the resolutions set out in the Notice, or any one of them, as the context 
requires. 

Section means a section of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 

Variable A PHaQV ´Aµ aV VHW RXW LQ WKH IRUPXOa LQ Listing Rule 7.1A.2. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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SCHEDULE  1  –  SUMMARY  OF  LAKE  REBECCA GOLD PROJECT 
ACQUIS I T ION AGREEMENT  

On 1 February 2021, the Company entered into an agreement with Bulletin and Matsa 
through their 80/20 joint venture to acquire additional tenure adjoining the Lake Rebecca 
Gold project for a consideration of approximately $3,700,000 (Lake Rebecca Project 
Agreement).  

Project  Lake Rebecca Gold Project 

Name of Contract  Sale Agreement Partial Sale E28/2600 

Parties  Apollo Consolidated Limited (ACN 102 084 917) (the Company) 

Bulletin Resources Limited (ACN 124 797 726)  

Matsa Resources Limited (ACN 144 590 858) 

(together, the Tenement Holders) 

Date of Contract  1 February 2021 

Summary of the Contract  Apollo has acquired important additional tenure at its 100% 
owned Lake Rebecca Gold Project, and a first right of refusal 
over adjoining granted exploration licences owned by the 
Tenement Holders. 

The additional 1.35km² unencumbered area is incorporated into a 
new Mining Lease application, which covers all the three existing 
gold deposits at the Project, as well as Prospecting Licence 
application. 

Consideration As consideration for the acquisition: 

(a) Apollo will issue 10,750,000 fully paid shares to Bulletin and 
Matsa (shares will be subject to voluntary escrow); 

(b) Apollo will pay an initial cash payment of $250,000 to the 
Tenement Holders; and 

(c) Apollo will pay the following deferred consideration to 
the Tenement Holders; 

(i) $1,000,000 payable in cash or fully paid shares 
on the earliest of the grant of a Mining Licence 
over the sale area or 24 months from signing; 
and 

(ii) $1,000,000 payable in cash or fully paid shares 
RQ WKH HaUOLHVW RI WKH CRPSaQ\·V GHFLVLRQ Wo 
mine or 48 months from signing. 

Mining Information On the date that any mining tenement application is first lodged 
with the Department of Mines, Industry Regulation and Safety, the 
Tenement Holders must deliver or cause to be delivered all 
information, documents and data in any material form which 
relates to the sale tenement to the Company. 

Right on Surrender or 
Relinquishment 

From the date of execution of the agreement the Tenement 
Holders must not surrender or otherwise relinquish any Lake 
Rebecca Interest, other than a compulsory surrender required by 
the Mining Act, unless: 

(a) the Tenement Holders first offer to transfer the Lake 
Rebecca Interest to the Company for the amount of 
$1.00; and 

(b) if the Company does not accept the offer within 
10 Business Days the Tenement Holders may proceed to 
surrender or otherwise relinquish the Lake Rebecca 
Interest. 
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First Right of Refusal Apollo has acquired a first right of refusal over the adjoining 
170km² of granted exploration licences E28/2600 and E28/2635, 
which are currently being explored by Bulletin under its Lake 
Rebecca Project with Matsa.  

The Lake Rebecca Project Agreement otherwise contains provisions considered standard 
for an agreement of its nature.  
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ANNEXURE  A –  NOMINATION OF  AUDITOR  LETTER  

15 October 2021 

Mr Alexander James Neuling 
PO Box 556 

COTTESLOE WA 6911 

 

The Board of Directors 
Apollo Consolidated Limited 
1202 Hay Street 
WEST PERTH 
WA 6005 
 

I, Alexander James Neuling, being a member of Apollo Consolidated Limited (Company), 
nominate HLB Mann Judd in accordance with section 328B(1) of the Corporations Act 
2001 (Cth) (Act) to fill the office of auditor of the Company. 
 

Please distribute copies of this notice of this nomination as required by section 328B(3) of 
the Act. 

Signed and dated 15 October 2021 

 

 

Alexander James Neuling 
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