
 
 
 

 
 

 
M E E T I N G  

D O C U M E N T A T I O N 
 

Proposal for a  
Merger Arrangement Between 

APPOLLO ASSETS LIMITED and AUSTRALIAN SMALL SCALE 
OFFERINGS BOARD LIMITED.  

 
 
 

This is an important document and requires your immediate attention. It should be read in its 
entirety. If you have any questions in relation to this Proposal, please consult your financial or other 
professional adviser immediately. 
 
The independent Director of Appollo Assets Limited considers that the Proposal is in the best interests 
of Shareholders and recommends that Shareholders approve the proposal. 
 
The Directors have concluded the Proposal is fair and reasonable to all shareholders of Appollo Assets 
Limited. 
  
The Meeting to approve the proposal will be held on 26th June 2008 at the Offices of Appollo Assets 
Limited 5th Floor Edgecliff Centre 203-233 New South Head Road Edgecliff NSW 2027 at 09.00 AM 
EST. 



 
KEY DATES  

 
• Deadline for Lodgment of General Meeting Proxy Forms    25th June 2008 
• General Meeting of all Shareholders      26th June 2008 
 
Important Notices 
 
Read this document  
You should read this document in its entirety carefully before making a decision on how to vote on the Proposal  
 
Role of ASIC and NSX 
A copy of this Meeting Documentation has been lodged with ASIC and NSX. Neither ASIC or NSX or any of their 
respective officers take any responsibility for the contents of this document. 
 
No account of personal circumstances  
This is an important document. The information set out in this Meeting Documentation does not constitute 
financial product advice. This Meeting Documentation does not take into account the individual investment 
objectives, financial situation or any particular needs of any shareholder or any other person. If you are in any 
doubt in relation to these matters, you should seek independent financial advice before making a decision on the 
Proposal. 
 
Taxation Matters  
The Proposal may have taxation implications for Shareholders. This document may refer to some potential taxation 
consequences arising from the proposal. As taxation implications may vary between Shareholders, Shareholders 
should obtain professional advice as to their individual circumstances. 
 
Future Statements  
Except for historical information, there may be matters discussed in this Meeting Documentation 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 Appollo Assets Limited’s 
future plans, strategies, and expectations are generally identifiable by the use of the words ‘anticipate’, ‘will’ ‘believe’ 
‘estimate’ ‘expect’, ‘ intend’, ‘seek’ or similar expressions. Shareholders are cautioned not to place undue reliance on 
forward-looking statements. By its nature, forward looking information involves numerous assumptions, inherent 
risks and uncertainties both general and specific that contribute to the possibility that predictions, forecasts, 
projections and other-forward looking statements will not occur. Those risks and uncertainties include factors and 
risks specific to the industry in which Appollo Assets Limited operates as well as general economic conditions and 
prevailing exchange rates and interest rates.  Actual performance or events may be materially different to those 
expressed or implied in those statements. 



 
 
 
 
All forward looking statements attributable to Appollo Assets Limited or persons acting on behalf of Appollo Assets 
Limited are expressly qualified in their entirety by the cautionary statements in this section. Except as expressly 
required by the Corporations Act Appollo Assets Limited undertakes no obligation to publicly update or revise any 
forward looking statements provided in this Meeting Documentation, whether as a result of new information, future 
events or otherwise or the list of risks affecting this information.    
 
None of Appollo Assets Limited, its officers or any person named in this Meeting Documentation with their consent 
or any person involved in the preparation of this Meeting Documentation makes any representation or warranty 
(express or implied) as to the accuracy or likelihood of fulfillment of any forward-looking statement except to the 
extent required by law. 
 
The forward-looking statements reflect the views held only as at the date of this Meeting Documentation.  
 
Defined Terms  
 
Certain terms used in this document are defined in Section 10 of this Meeting Documentation. 



 
 
 
 
 
 
 
26th May 2008 
 
 
 
Dear Shareholder 
 
As a Director (Chairman) of Appollo Assets Limited, I present to you the information and documentation that will allow 
you to consider the proposal as outlined in this document. 
 
The proposal is dependent on Shareholder approval by Special Resolution at general meeting and at a Shareholder 
Meeting to be held on 26th June 2008. Details of the Proposal and the Notices accompany this letter. 
 
During the past twelve months the company has investigated a number of investment opportunities with the objective 
of creating sustainable value for the existing Appollo shareholders. Until now and for a variety of reasons these 
investigations have proven to be fruitless 
 
On your behalf, discussions began with the directors of Australian Small Scale Offering Board (ASSOB). ASSOB assists 
unlisted companies to raise capital through the origination, aggregation and sale of their securities. ASSOB Members use 
the capital-raising provisions 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.  
 
Appollo and ASSOB propose to develop their joint plans as “Start Securities Group Limited”, a 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. 
 
As an outcome of extended negotiations the Board of Appollo is pleased to be able to recommend to its shareholders 
this proposal to merge Appollo and ASSOB as a means of bringing long term value to the existing Appollo shares. 
 
The board has therefore decided to ask shareholders to consider and if thought fit to agree to this merger by way of 
passing appropriate resolutions at an extraordinary General Meeting to be held on 26th June 2008. 
 



The Appollo Board, including the Independent Director, believe the proposal is in the best interests of all shareholders 
and recommends that shareholders approve the above resolutions as this merger brings the following benefits to 
Appollo. 
 
ASSOB has already achieved market penetration and has established ongoing revenue and a successful track record for 
its business model. The Board of ASSOB has already investigated and begun implementation of strategic growth plans 
that bring sustainable high growth opportunities to the company. 
 
The Independent Director has received a report as to the commercial value of ASSOB and has also had this valuation 
method independently verified to assess whether the Proposal is fair and reasonable to all shareholders of Appollo. The 
Independent Director has concluded that the Proposal is fair and reasonable to the Shareholders of Appollo as a whole. 
 
I encourage you to read this document in its entirety. In particular, the Explanatory Memorandum and the 
Independent’s Directors Report contain important information to assist in your consideration of whether or not to 
support the Proposal. If you are unsure as to how to vote, I recommend that you speak with your investment or 
professional adviser. 
 
If you have any queries about the Proposal please contact myself on 02 9327 7373 within Australia or +61 2 9327 
7373 outside Australia. 
 
I look forward to your participation at the Meetings on 26th June 2008.  
 
Yours sincerely 
 
 
 
 
Colin Archer  
Chairman 



 
 
 
 
 
26th May 2008 
 
 
Dear Shareholders,  
 
This Meeting Documentation provides important information regarding a proposed merger between Appollo Assets Limited 
(Appollo) and Australian Small Scale Offering Board Limited (ASSOB) that offers to its shareholders a re-organization of 
the company’s affairs and the opportunity for the newly merged company to move forward in the market.  
 
The Proposal is for a merger of the two companies that will result in existing Appollo shareholders retaining an 
aggregate of 4% of the newly merged entity. This merger will require a consolidation of the existing ordinary shares 
and options of Appollo. 
 
As Independent Director on the Board of Appollo I have obtained an Indicative Valuation report from WMS Solutions Pty 
Ltd (Chartered Accountants) engaged by ASSOB, and also an independent report from Alchemy Innovation Development 
Attachment “B” that confirms the validity of the methodology employed to reach this indicative valuation. 
 
I recommend that the Shareholders approve the Proposal by voting in favour of the various resolutions in the Notice of 
General Shareholders’ Meeting. 
 
I also recommend that you read these documents in their entirety, and speak to your own independent advisers 
regarding the impact that voting in favour or against the Proposal may have on your own circumstances. 
 
Yours sincerely, 
 
 
Michael Matchett 
Independent Director  
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1. Summary of the Proposal  
 
 
This Section sets out the summary of the Proposal and should be considered in conjunction with the more detailed 
information provided in the balance of the explanatory memorandum set out in Section 4 and Section 7.  
 
1.1 The Proposal  

• The Proposal involves a consolidation of existing shares and options with an issue of new shares to complete 
the merger with the Australian Small Scale Offerings Board Limited in line with the Merger and 
Implementation Agreement signed by the Directors of Appollo Assets Limited and forming Attachment “A” of 
this document. 

  
The Proposal can only proceed if: 
 

• A special resolution is passed at a general Meeting of Shareholders;  
  

If the Proposal is approved: 
 

• Appollo will implement the proposal without further notice to Shareholders; 
• Appollo will be properly capitalized with sufficient cash for 12 months of trading on NSX.  

 
1.2 Reasons for the Proposal  

 
The Board of Appollo, including the Independent Director, considers that the Proposal is attractive to the shareholders 
for the following reasons: 

 
• It allows a fresh start for the company: It has been announced to the market and NSX that for various 

reasons there were a number of delays in introducing the LETU technology into Australia and that prompted 
the buy back of the major shareholders shares. The directors have since that time been looking for a suitable 
opportunity for the company.    

 
• It is unlikely an alternative proposal will be received; The board of Appollo, including the independent 

Director of Appollo, believe it is unlikely that an alternative party will be interested in the company at this 
time. 

 
1.4 Implications if the Proposal is not approved  

• The Proposal will not proceed if it is not approved and: 
• Appollo will have Limited Funds to Continue Operations. 
• The Directors of Appollo will need to consider carefully the cash position of the company including its 

viability as a going concern.  



Further details on the implications of the Proposal not proceeding are included in Section 4 of the Explanatory 
Memorandum. 

 
2. What You Should Do 
 
2.1 Step 1  

Read this Meeting Documentation 
This Meeting Documentation sets out the details of the Proposal for Shareholders. This information is important. You 
should read this document carefully and if necessary seek your own independent advice on any aspects about 
which you are not certain. 
   

2.2 Step 2  
Vote on the Resolution    
Your vote is important. Details of the relevant meeting are set out in the Notice of General Meeting included in 
this Meeting Documentation.  
 
Shareholders can attend in person or complete the applicable proxy form that accompanies this Meeting 
Documentation and return it to the address provided. For details on how to complete and lodge the Proxy Form 
please refer to the instructions on the Proxy Form.  

 
2.3 Key Dates  
 

Deadline for lodgment of General Meeting proxy forms   25th June 2008 
General Meeting of Shareholders      26th June 2008 
  

3.    How To Vote 
 
3.1 Venue  
The General Meeting of all Shareholders will be held at the Appollo Assets Limited offices 5th Floor Edgecliff Centre 203 
– 233 New South Head Road Edgecliff NSW 2027 at 10.00 AM EST 
 
3.2 Voting in Person  
If you wish to vote in person you should attend the General Meeting. 
 
3.3 Voting by Proxy  
If you are unable to attend this meeting please vote by completing and signing the relevant proxy form included with 
this Meeting Documentation as soon as possible, but so that it is received no later than 4.00 PM on the 25th June 
2008. Proxy Forms received after this time will be invalid. You may return the relevant proxy forms by posting them, by 
delivering them to the address below or faxing them to Mr. Colin Archer, Appollo Company Secretary on facsimile 
number 02 9327-4908. 
 



Postal Address: Appollo Assets Limited  
(Post Office Box 788 Edgecliff NSW 2027 Australia) 
5th Floor, Edgecliff Centre 203-233 New South Head Road EDGECLIFF, NSW, 2027 Australia 



 

4. EXPLANATORY MEMORANDUM 
 
INTRODUCTION 
 
As announced to NSX on 26th May 2008, the Board has decided to present to shareholders a proposal to for the 
merger of Appollo Assets Limited with the Australian Small Scale Offerings Board Limited. The transaction involves a 
consolidation of existing Appollo Assets Limited Ordinary Shares and Options as set out in this document and the 
issuance of new Appollo Assets Ordinary Shares to Acquire the shares of ASSOB.. 
 
The purpose of the Notice is to enable the Company’s shareholders to approve the transaction with the Australian Small 
Scale Offerings Board Limited and move to a successful merger. 
 
 
REGULATORY REQUIREMENTS 
 
4.1 Special Resolution,  
 
The Consolidation of Existing Ordinary Appollo Shares and Options with the Issuance of New Shares as Agreed to 
Complete the Merger Agreement (Attachment “A”) with Australian Small Scale Offerings Board Limited.  

 
Under the Corporations Act, Appollo Assets Limited can only implement the Proposal if it obtains shareholder approval 
by special resolution at the General Meeting of Shareholders. 
 
A special resolution is a resolution that has been passed by at least 75% of the votes cast by shareholders entitled to 
vote on the resolution, either in person or by proxy. 
 
4.2      Information on the Company  
 
The company was formed on 6 July 2004 and acquired Guangdong JBC Biological Technology Co Limited. This company 
then became a wholly owned subsidiary with operations in Guangdong Province China. On 8th March 2005 YYCH lodged 
a replacement prospectus with ASIC to raise working capital. The prospectus was closed and on 6th September 2005 the 
company was admitted to the official list of the NSX and on the 6th September 2005 the securities and options of YYCH 
commenced trading on NSX.  
 
4.3     Additional Company Information 
 
Since the company’s listing on the NSX in September 2005 it was solely focused on the development and 
implementation of LETU technology in agriculture pig farming. Sadly the Directors were unable to conclude a 
satisfactory agreement with the Chinese Government pig farms. All negotiations were ceased and the board has no 
immediate plans to start any more conversions in the Guangdong Region of South China. These negotiations turned out 
to be far more difficult than originally anticipated. Even after final approval for the importation of LETU from Japan 



has been received from the Australian Pesticides and Veterinary Medicines Authority (APVMA) in December 2006 along 
with the previous approvals from Australian Quarantine Inspection Service (AQIS) the time taken defeated any real 
progress with the funds available. A private placement offer to raise $750,000 to boost cash on hand to allow the 
trials of LETU on a pig farm in Young has yet to be subscribed. Present cash on hand is not enough to conclude such 
trials. On the Fijian front political instability has led the Yang Yang board to suspend further negotiations about the 
development of an eco farming project/s in Fiji using LETU. 
 
Since the Buy back of the Major Shareholder’s Shares in June 2007 and the ongoing work of the director’s to move the 
company forward this Merger has now been finalised by the directors and is now being put to a General Meeting as 
per this document. 
 
SHAREHOLDER CONSIDERATIONS 

 
4.4      No alterative proposal  
 
The Board, including the independent Director of Appollo Assets Limited believes it is unlikely than an alternative third 
party will make an offer for shares held by Shareholders and the merger is the best available offer to shareholders. 
 
4.5      Considerations for Minority Shareholders  
 
There are a number of matters that Shareholders need to consider when making a decision on how to vote on the 
proposed resolution/s at the relevant meeting.  These include a number of advantages and disadvantages, some of which 
will be contingent on the individual financial position of the shareholder.  
 
4.6 Potential key advantages and disadvantages to Shareholders if the  
            Proposal is Approved: 
 
 
The following is a summary of key advantages and disadvantages of the Proposal if approved by  Shareholders.   
Advantages  Disadvantages  
Company will continue its Operations  
On implementation of this proposal the company will be 
able to continue its operations, and examine new 
investment opportunities to maximize value for 
shareholders. If the company does not implement this 
proposal it is possible that the company will be placed 
into administration.  

Existing Shareholders will be Diluted  
Shareholders will at the conclusion of the merger hold 
only 4% of the merger entity. 
Existing value of shareholding will be maintained.  

Potential Upside  
On implementation, Appollo Assets Limited will  be a 
company with the ability to make investments and create 
value for shareholders. 

Unable to consider a superior proposal 
Shareholders may consider that a superior proposal for 
Appollo Assets Limited is unlikely.    

NSX Listing   



Shareholders will continue to have public shares trading 
on the NSX. 
 
4.7 Potential key advantages and disadvantages to Shareholders if the Proposal is NOT APPROVED  
Potential key advantages and disadvantages for Minority Shareholders if the Proposal is not approved include the 
following: 
Advantages  Disadvantages  
Maintain Control of Company. 
Shareholders retain share value in $ terms in the company. 

Company May be Put Into Administration By Directors.  
Shareholders may loose the Company  

 
4.8 Directors’ Recommendations  
The Directors have closely considered the Proposal, the information contained in this Explanatory Memorandum and the 
Merger agreement and have formed the view that the Proposal: 

• Is in the best interest of the Shareholders 
• Is fair and reasonable to the shareholders of Appollo Assets Limited as a whole; and  
• Does not materially prejudice Appollo Assets Limited’s ability to pay its creditors  

Mr. Michael Matchett was appointed to the Board of Appollo Assets Limited in July 2004 and is the sole Independent 
Director. 
The Independent Director recommends that Shareholders approve the proposal by voting in favour of the resolutions 
proposed in the Notice of Meeting. 
Further details of the Directors Interests in Appollo Assets Limited are disclosed in Section 5 of the Meeting 
Documentation. 
 
 
4.9 Approval Process 
The Corporations Act provides that a company may consolidate its share capital if the consolidation: Is fair and 
reasonable to the company’s shareholders as a whole; Does not materially prejudice the company’s ability to pay its 
creditors; and Is approved by shareholders. 
Under the Corporations Act, Appollo Assets Limited can only implement the Proposal if it obtains shareholder approval 
by special resolution at the General Meeting. A special resolution is a resolution that has been passed by at least 75% 
of the votes cast by shareholders entitled to vote on the resolution either in person or by proxy.  
 
4.9.1 General Meeting of all Shareholders 
 A special resolution must be passed at the General Meeting with no votes being cast in favour of the resolution by 
any person who is to receive consideration as part of the proposal, or by their associates. The General Meeting of all 
Shareholders will be held in the offices of Appollo Assets Limited 5th Floor 203 –233 New South Head Road Edgecliff 
NSW 2027 on 26th June 2008 at 09.00 AM EST. 
 
 
4.9.2 Proxy Voting Intentions 
Mr. Colin Archer as the Chairperson of the General Meeting intends to vote undirected proxies in favour of the Proposal 
at the Meeting. 
 



5 Appollo Assets Limited Directors’ Disclosure  
 

5.1 Directors  
 

The current Directors of Appollo are: 
• Colin Archer        
• Michael Matchett 
• Xiao Bo Zhou   

 
5.2 Directors’ Shareholdings in Appollo 

The Directors of Appollo and the number of Appollo Shares held by or on behalf of the  
Directors are set out below: 

 
Appollo Directors Shareholdings and 
Option Holdings  

Fully paid Ordinary Shares  Options to acquire Shares  

Mr. Michael Matchett  NIL NIL 
Colin Archer 5,750,500 5,750,500 

Mr. Xiao Bo Zhou  8,740,000 8,740,000 
 
 

5.3 Board Declaration 
 

The Directors have each, where applicable, declared their interests as detailed to the Board and with the 
Board’s permission following that disclosure have taken part in Board deliberations and voted in relation to 
the Proposal.  

 
The Directors that hold shares have informed the Board that they intend to vote in favour of the Proposal at 
the General Meeting. If a Director is appointed as a proxy by a shareholder, then that Director will vote in 
respect of the Shares held by the Shareholder as directed.  

 
5.4 Directors’ Recommendations  

 
The Directors, including the Independent Director, believe the Proposal is in the best interests of all 
Shareholders and recommend that Shareholders approve the Proposal. 

 

6. APPOLLO Assets Limited  
 
6.1 Background 
 
Appollo Assets Limited (prior Yang Yang China Holdings Limited) developed out of a China based Life Sciences 
Company called Guangdong JBC Biological Technology Co Limited (then a wholly owned subsidiary of YYCH), headed 



by Ms LIU Yang (then Chairman and major shareholder of YYCH) and primarily 2 scientists - Dr Jiang and Professor 
Jin. 
 
As a result of many years R&D in both China and Japan the professors isolated a very particular strain of 
beneficial bacteria within the Lacto bacillus fermentum family. This has since been brand named as "LETU".  
 
The benefits of beneficial bacteria for all animals (including humans) have been well documented over many years. 
 
There are a range of products sold, including yogurts, that include these bacteria. Professors Jin and Jiang and 
their team, having studied this science for many years have applied it to high intensity animal farming as a way 
of replacing the more commonly used antibiotics and growth promoters.  
 
While a body of R&D has been completed across various high intensity animal farming most commercial 
application has been focused towards pig farming.   
 
In addition to animal health aspects, adoption of LETU farming enables the usual waste water containing effluents 
to be reused as part of an eco farming system that converts a waste product in to an asset. Water used to flush 
the effluent into settling ponds within the LETU system contains many nutrients and is saturated with the 
beneficial bacteria so presents the opportunity to grow both fish and plants in the settling ponds. The solids are 
captured and processed to create organic fertilizer for use on other cash crops. Ultimately the water (depleted of 
the nutrients) can be recycled back through the pig farm thereby significantly reducing one of the economic 
barriers to market for pig farming. 
 
Since the Majority Shareholder buy back the company has been looking for opportunities to grow. The Merger 
proposal is a result of that work by directors over the past twelve months. 
 
6.2 Appollo Share Price History  

  
Appollo’s share price performance from listing on NSX in September 2005 has significantly  
underperformed from a level of approximately $0.25 per share to $0.01c per share. Full information on the share 
price and the buying and selling patterns of the shares and options can be found at: 
  
http://www.nsxa.com.au/prices_alpha.asp?nsxcode=AAW&coname='Appollo%20Assets%20Limited%20FPO'&region=. 

 
6.3 Review of financial performance for the half year ended 31 December 2007 
 
The Half yearly report was lodged with the NSX as required by ASIC law and may be viewed at 
http://www.nsxa.com.au/ftp/news/021719910.PDF  
 
6.4  Appollo Assets Limited Shares  
 
Distribution of Shares  
  As at 10th May 2008 the distribution of Shareholders was as follows: 



 
Shares Spread Members Shares Held % Held 
1                     - 10,000 12 120000 0.23% 
10,001         – 100,000 32 1,341,000 2.47% 
100,001       – 500,000 8 1,646,550 3.08% 
500,001    – 1,000,000 3 2,030,500 3.72% 
1,000,001 – 2,000,000 3 4,700,950 8.64% 
2,000,001 – 3,000,000 4 9,827,000 18.05% 
3,000,001 – 4,000,000 1 3,500,000 6.49% 
4,000,001 – 5,000,000 0 0 0.0% 
5,000,001 – 6,000,000  1 5,250,000 9.64% 
6,000,001 – 7,000,000  0 0 0.0% 
7,000,001 – 8,000,000  0 0 0.0% 
8,000,001 – 9,000,000  3 25,990,000 47.74% 
TOTAL: 67 54,440,600 100.0% 

 
6.5  Top 10 Shareholders  
   
As at 10th May 2008, the top 10 shareholders in Appollo were: 
 

No.  Name  Number of Ordinary Shares  % of Issued Capital  
    
1. Ryhat Establishment 8,750,000 16.07% 
2. Xiao Bo Zhou 8,740,000 16.05% 
3. Xiong Zhao 8,500,000 15.61% 
4. Logic International Software 5,250,000 9.64% 
5. APEC Group Pty Limited 3,500,000 6.43% 
6. America’s Travel Corporation 2,542,000 4.67% 
7. Qing Ping Qui 2,510,000 4.61% 
8. Glory (Australia) Investments Pty Ltd 2,500,000 4.59% 
9. Koon Sang LIM 2,275,000 4.18% 
10. Shi Liang Li 1,944,450 3.57% 

 
 

7.       Further Information  
Further information about Appollo can be found on the Appollo website at www.geocities.com/appolloassets  and 
the National Stock Exchange of Australia Site http://www.nsxa.com.au/ 
 

 
7.1  NSX lodgment  



This document together with the Merger and Implementation Agreement have been lodged with NSX. Neither ASIC 
nor NSX takes any responsibility for the contents of this booklet.  
  

8.  Directors Responsibility Statement and Consents  
The Directors of Appollo state that the have made all reasonable enquiries and on that basis have reasonable grounds 
to believe that any statements by the Directors in this Meeting Documentation are not misleading or deceptive and 
that with respect to any statements given by persons other than Directors, the Director have made reasonable enquiries 
and on that basis have reasonable grounds to believe that person making those other statements were competent to 
make such statements and each of those persons have given their consent to the issue of this Meeting Documentation 
and have not withdrawn that consent before the issue of this Meeting Documentation. 
 
 
 

9.  Merger and Implementation Agreement  
  
See ATTACHMENT “A” 
 

10.    Defined Terms and Interpretation  
 
In this Meeting Documentation, the following terms have the following meanings unless the context otherwise requires: 
 
A-IFRS means the Australian equivalent to the International Financial Reporting Standards  
 
ASIC means the Australian Securities and Investment Commission  
 
Associate has the meaning given to that term in sections 10 to 17 of the Corporations Act 
 
NSX means the National Stock Exchange of Australia Limited  
 
Board or Board of Appollo means the Directors of Appollo 
 
Appollo or the Company means Appollo Assets Limited ACN 109 469 383 
 
Chairman means the Chairman of the Board Mr. Colin Archer  
 
Corporations Act means the Corporations Act 2001 
 
Director means a Director of Appollo 
 



Explanatory Memorandum means the explanatory memorandum accompanying the Notice of General Meeting contained 
in this Meeting Documentation  
 
General Meeting means the proposed meeting of all Shareholders on 26th June 2008 at 09.00am EST Appollo’s Offices 
5th Floor Edgecliff Centre 203-233 New South Head Road Edgecliff NSW 2027.  
 
Independent Director means the Director of Appollo who is not associated with Appollo being Mr. Michael Matchett. 
 
 
Meeting Documentation means: 
 

• The letter from the Company Secretary and Director Chairman of Appollo to shareholders dated 26th May 
2008.  

 
• The letter from the Independent Director of Appollo to Appollo Shareholders dated 26th May 2008 

 
• The summary of the Proposal 

 
• Details for shareholders on what to do 
 
• The Explanatory Memorandum  

 
• The Notice of General Meeting 
 
• The Notice of Majority Shareholder Meeting  

 
• The Proxy forms for the General Meeting and the Minority Shareholders Meeting 

 
• Copy of the Merger and Implementation Agreement 

 
 
Notice of General Meeting means the Notice dated 26th May 2008 which is enclosed in the meeting documentation  
 
Proxy Forms means the Proxy Form for the General Meeting contained in this meeting documentation  
 
Share means a fully paid ordinary share in Appollo 
 
Shareholder means the holder of Appollo shares. 



 
 
 
 
 
 
 
 
 
DATE  26th May 2008 
 
 
 
 
 
 
 
 
 
 

NOTICE OF SHAREHOLDERS GENERAL MEETING 
 

Notice is hereby given that a general meeting of Appollo Assets Limited will be held at Appollo’s 
Offices 5th Floor Edgecliff Centre 203 – 233 New South Head Road Edgecliff NSW 2027 on the 
26th June 2008 at 09.00am EST 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 



 
Items of Business  
 
 1. To consider and if thought fit , pass the following as a special resolution:  
  

“That pursuant to section 254H(1) of the Act, the company reduces its share capital by way of a share 
consolidation such that on completion of the consolidation it has 5,440,600 Appollo Shares (ie a 10:1 
consolidation) and the consolidation of all of the Appolllo Pre-existing Options on an equivalent basis 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 each on 31 December 2009”;  

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

“That for the purpose of the Listing Rules of the National Stock Exchange of Australia Limited and for all 
other purposes, shareholders approve the company’s Merger with the Australian Small Scale Offerings Board 
Limited on the terms and conditions set out in the Explanatory Statement accompanying this Notice”.  
 

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

“That the directors of Appollo do all things necessary or appropriate to ensure the Merger is completed in 
accordance with the Merger and Implementation Agreement including agreeing to any amendment or variation 
that does not alter the terms of the Merger such that any one of more Appollo Members are subject to 
terms materially less favourable than the terms of this Agreement as disclosed in, or in connection with this 
Notice and the General Meeting”; 

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

 “That for the purposes of item 7 of Section 611 of the Act, Appollo Shares are issued to Australian Small 
Scale Offerings Board (“ASSOB”) in accordance with the Merger and Implementation Agreement such that 
ASSOB holds 96% of the Merged entity and that for the purposes of NSX Listing Rule 6.25 of Section IIA, 
this issue of securities is approved by shareholders in the same class within 12 months”; 

 
  
 5. To consider and if thought fit, pass the following as an ordinary resolution:  
 

“That the name of “Appollo Assets Limited” is changed to “Start Securities Group Limited” with effect from 
completion of the Merger.” 
 

 6. To consider and if thought fit, pass the following as an ordinary resolution:  
 

“That the board of directors of the Company be reconstituted as ASSOB requires from completion of the 
Merger and that an ASSOB Nominee be appointed as Company Secretary and that an ASSOB Nominee be 
appointed as the Company’s NSX Nominated Adviser (“Nomad”); 

 



Interdependence of Resolutions  
The resolution above will not take effect unless the resolution at the Majority Shareholder Meeting and the resolutions 
above have been approved by the requisite majority.  

 
VOTING RESTRICTIONS  
The Company will disregard any votes cast in favour of this resolution by any person or any associate of that person 
who might obtain a benefit, except a benefit solely in the capacity of a security holder, if the resolution is passed. 
However, the Company need not disregard a vote if it is cast by a person as proxy for a person who is entitled to 
vote, in accordance with the directions on the proxy form; or it is cast by the person chairing the meeting as proxy 
for a person who is entitled to vote, in accordance with a direction on the proxy form to vote as the proxy decides.  

 
VOTING IN PERSON OR BY ATTORNEY  
Members or their attorneys wishing to vote in person should attend the General Meeting. You are asked to arrive at 
least 10 minutes prior to the commencement of the General Meeting so that your shareholding may be checked against 
the register and your attendance noted.  
 
Attorneys should bring with them an original or certified copy of the Power of Attorney under which they have been 
authorized to attend and vote at the meeting, unless it has already been provided to the Company.  
 
VOTING BY PROXY  
Members are advised that:  
 a) each member entitled to vote at the meeting has a right to appoint a proxy;  
 b) the proxy need not be a member of the Company;  

 c) a member who is entitled to cast two or more votes may appoint two proxies and may specify the 
proportion of number of votes each proxy is appointed to exercise.  

Your Proxy Form (any Power of Attorney under which it is signed) must be received at the Company’s Registered Office 

at 5
th 
Floor Edgecliff Centre 203-233 New South Head Road Edgecliff NSW Australia 2027 before the appointed time for 

the holding of the meeting that being Close of Business 25th 
 
June 2008. 

  
Proxies May be Lodged:  

a) by hand or via postal or courier services;  
b) By Facsimile addressed to the Company Secretary, Appollo Assets Limited (Fax Number: +61 (0) 2 
9327 4908)  

 
VOTING ENTITLMENTS  
All ordinary Shares in the Company that are quoted securities as at 4.00pm EDT on 25th June 2008 are 
taken, for the purposes of the meeting to be held by the persons who held those shares at that time.  
By order of the Board  
Colin Archer Company Secretary  
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PROXY FORM 
 

I/We _____________________________________________________ 
of _______________________________________________________ 
 
being a member/members of Appollo Assets Limited hereby appoint 
_________________________________________________________ 
 
of _______________________________________________________ 
 

or in his/her absence, the Chairman of the Meeting as my/our general /special proxy to vote on my/our behalf at the 
General Meeting of the Company to be held on 26th June 2008 or at any adjournment of that meeting. 

Signature of Shareholder _____________________________ 
Signed this ______________ day of ______________ 2008 

The Chairman proposes to vote undirected proxies in favour of the resolutions. 
If you do not wish to direct your proxy how to vote, please place a mark in the box. 

By marking this box you acknowledge that the Chairman may exercise your proxy even if he has an interest in the 
outcome of the resolution and votes cast by him other than as proxy holder will be disregarded because of that 
interest. 
Unless otherwise instructed the proxy will vote as he or she thinks fit, or abstain from voting.  Should the member 
wish to direct the proxy how to vote, the following should be completed 

 
Resolution For  Against  Abstain  

1. “That pursuant to section 254H(1) of the Act, the company reduces its share 
capital by way of a share consolidation such that on completion of the 
consolidation it has 5,440,600 Appollo Shares (ie a 10:1 consolidation) and the 
consolidation of all of the Appollo Pre-existing Options on an equivalent basis 
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 each on 
31 December 2009”; 

   

 
 

 

   

2. “That for the purpose of the Listing Rules of the National Stock Exchange of 
Australia Limited and for all other purposes, shareholders approve the company’s 
Merger with the Australian Small Scale Offerings Board Limited on the terms and 
conditions set out in the Explanatory Statement accompanying this Notice”.  

   

3. “That the directors of Appollo do all things necessary or appropriate to ensure    
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the Merger is completed in accordance with the Merger and Implementation 
Agreement including agreeing to any amendment or variation that does not alter 
the terms of the Merger such that any one of more Appollo Members are subject 
to terms materially less favourable than the terms of this Agreement as disclosed 
in, or in connection with this Notice and the General Meeting”; 
4. “That for the purposes of item 7 of Section 611 of the Act, Appollo Shares are 
issued to Australian Small Scale Offerings Board (“ASSOB”) in accordance with 
the Merger and Implementation Agreement such that ASSOB holds 96% of the 
Merged entity and that for the purposes of NSX Listing Rule 6.25 of Section IIA, 
this issue of securities is approved by shareholders in the same class within 12 
months”; 

   

5. “That the name of “Appollo Assets Limited” is changed to “Start Securities 
Group Limited” with effect from completion of the Merger.” 

   

6. “That the board of directors of the Company be reconstituted as ASSOB 
requires from completion of the Merger and that an ASSOB Nominee be 
appointed as Company Secretary and that an ASSOB Nominee be appointed as 
the Company’s NSX Nominated Adviser (“Nomad”); 

   

HOW TO COMPLETE THIS FORM  

1. Appointment of a Proxy  

If you wish to appoint the chairman of the meeting as your proxy mark the box. If the individual or body 
corporate you wish to appoint as your proxy is someone other than the chairman of the Meeting please write the 
full name of that individual or body corporate in the space provided. If you leave this section blank, or your 
named proxy does not attend the meeting, the Chairman of the Meeting will be your proxy. A proxy need not be 
a security holder of the company. Do not write the name of the issuer company or the registered security holder 
in the space. 

If you appoint a body corporate as your proxy, the body corporate will need to ensure that it appoints an 
individual as its corporate representative and that the appropriate “Certificate of Appointment of Corporate 
Representative is produced prior to admission. 

2. Votes on Item of Business  

You may direct your proxy how to vote by placing a mark in one of the boxes opposite the item of business. 
Subject to the voting restrictions, all your securities will be voted in accordance with such direction unless you 
indicate only a portion of voting rights are to be voted on any item by inserting the percentage or number of 
securities you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a given 
item, your proxy may vote as he or she chooses. If you mark more than one box on an item your vote on that 
item will be invalid.  

3. Appointment of a Second Proxy  
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You are entitled to appoint up to two persons as proxies to attend the meeting and vote on a poll. If you wish 
to appoint a second proxy, an additional Proxy Form may be obtained by telephoning the Company or you may 
copy this form. 

To appoint a second proxy you must: 

a) indicate that you wish to appoint a second proxy by marking the box. 

b) On each of the first Proxy Form and the second Proxy Form state the percentage of your voting 
rights or number of securities applicable to that form. If the appointments do not specify the 
percentage or number of votes that each proxy may exercise, each proxy may exercise half your 
votes. Fraction of votes will be disregarded.  

c) Return both forms together in the same envelope  

1. Signing Instructions  

You must sign this form as follows in the spaces provided: 

Individual:  where the holding is in one name the holder must sign 

Joint Holding: where the holding is in more than one name all of the security holders should sign. 

Power of Attorney: to sign under Power of Attorney, you must have already lodged this document with the 
company or the registry. If you have not previously lodged this document for notation, 
please attach a certified copy of the Power of Attorney to this form when you return it. 

Companies: where the company has a sole Director who is also the sole Company Secretary, this form 
must be signed by that person. If the company (pursuant to section 204A of the 
Corporations Act 2001) does not have a Company Secretary, a sole Director can also sign 
alone. Otherwise this form must be signed by a  Director jointly with either another 
Director or a Company Secretary. Please indicate the office held by signing in the 
appropriate place. 

2. Lodgment of a Proxy  
This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below 
no later than Close of Business on the 25th June 2008. being before the commencement of the Meeting at 
09.00pm on 26th June 2008. Any proxy form received after that time will not be valid for the scheduled meeting.  
Documents must be lodged: 
In person: Registered Office- 5th floor Edgecliff Centre Sydney NSW Australia 2027 
By Mail: Registered Office- 5th floor Edgecliff Centre 203-233 New South Head Road    
                  Edgecliff NSW Australia 2027 or Post Office Box 788 Edgecliff NSW 2027 
By Fax: Company Secretary, Apopollo Assets Limited  – 02 9327-4908 
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ATTACHMENTS SUPPLIED WITH THIS DOCUMENT 
 
 
Attachment “A” 
 
Full signed copy of the  
Merger and Implementation Agreement  
 
between 
 
APPOLLO Assets Limited 
and 
 
Australian Small Scale Offerings Board  
 
Dated 23rd May 2008. 
 
 
 
ATTACHMENT “B” 
 
Full signed copy of the  
 
Independent Experts Report  
Dtaed 24th May 2008. 
 
 
Both Attachments Follow this Document and have been supplied to all shareholders as part of 
this Notice of Meeting Documentation. 
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