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ASX Listing application and agreement

g
¥

Rules 1.1 Cond 3, 1.7

Appendix 1A

ASX Listing application and agreement

This form is for use by an entity seeking admission to the “offfcial iist as an ASX Listing (for classification as an ASX Debt
Listing use Appendix IB, and for classifieation as an ASX Foreign Exempt Listing use Appendix /C). The form is in 3 parts:

1 Application for admission o the Yofficial list:
. Information to be completed; and
3 Agreement o be completed,

Infarmation and documents (mcheding this appendix) giver to ASX in support of an application became ASX's property and may
be made public. This may be prior to admission of the entity and *quotation of its *securities. Publication dovs not mean that the
cntity will be admirted or that it “securities wifl be quoted.

eroduced 1/7/96, Crigin: Appendix 1. Amended 1/2/97, 1/1/98, 1/%29, 13372000, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003,

Part 1 - Application for admission to the official list

Name of enlity ABN
ATLAS GROUP HOLDINGS LIMITED 220938 674 545

We (the entity) apply for admission to the “official list of Australian Stock Exchange Limited (ASX) and
for *quotation of *securities.

Part 2 - Information to be completed

About the entity
You must complete the relevant sections (attach sheets If there i not enough spuce).
All entities
1 Delated 30/9/2001
2 *Main class of Tsecurities Number *Class
Maximum of
130,200,000 to be
confirmed npon
Final Price being
settled N
(48,214,630 of Ordinary
which will be
honght back
immediately after
fuotation)
3 Additional *classes of | Number to  Dbe | *Class
*sceurities (except TCDIE) quated
t Sea chapter 19 for definad 1erms.
1/1/2003 Appendix 1A Page 1

Freshills Melbourne ASX00001ADDAZE0256
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Appendix 1A
ASX Listing application and agreement

* See chapter 19 for deRned terms,

Appendix 1A Page 2 1/1/2003
Freehills Melboume ASX00001AMI04280256
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Appendix 1A

ASX Listing application and agreement

4 Telephone number,  postal
address for all comrespondence,
general fax number, fax number
for *company announcements
office to confirm rtelease of
mformation to the market, and
e-mail address for contact

PLIPOSES.

5 Address of principal *security
registries for each *class of
+security (including *CDILs)

6 Annual balance date
Companies only
{Other entities go to 19)

title  of chief
officer/managing

7 MName and
sxocoutive
director

B NWame and title of chairperson
of directors

9 MNames of all dircetors

MNumber not to be | *Class

quoted

Lynch Road

Altona North Vic 3025

tel: 039272 9999

fax: 03 9272 9965

email:  mitchelm@atlag-steels.com.au

ASX Perpetual Registrars Limited
Level d

333 Collins Street

Melbourne Vie 3000

30 June

Mr Kym Godson

Mr Phillip Cave

Mr Phillip Cave

Mr Kym Godsan

Mr Malcolm Mitchell
Mr Peter Smaller

Mr Richard Grellman

* 8eo chapter |9 for defined terms.

1/1/2003
Freehills Melbourne ASX00001AD042580256
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10

12

Duration of appointment of
direetors (if not subject to
retirement by rotation) and
details of any entitlement to
participate in profits

Name and title of company
seerciary

Place of incorporation

Date of incorporation

Legislation  under  which

incorporated

Address of registered office in
Australia

Menth  in which
meceting is usually held

annual

Months in which dividends
arc  usuelly paid {or are
intended to be paid)

If the entity is a foreign
company  which has &
certificated  subregister  for
quoted "securities, the location
of  Australian tsecurity
registers

Three years.

The directors will only have an entitlement to participate in
profits to the extent they hold shares and on the same basis
as other sharcholders,

Mr Malcolm Mitchell

New Sonth Wales

T November 2001

Corporations Act 2001

Lynch Road
Altona North Vie 3025

November

April and November

T See chapter 19 for defined terms.

Appendix 1A Page 4
Freehills Melboume ASX00001ANMG4280256
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Appendix 1A
s ASX Listing application and agreement
18A  If the emtity is a foreigm
company, the npame and
address of the cntity's
Australian agent for service of
Pprocess
(Companies now go to 31)
*+ See chapter 19 for defined terms.
11/3/2002 Appendix 1A Page §
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All entities except companies

19

20

21

22

23

23A

24

23

26

27

Name &and title of chief
executive officer/managing
director of the responsible
entity

Name and title of chairpersan
of directors of responsible
entity

Names of all directors of the
responsible entity

Duration of appointment of
directors of responsible cntity
{if not subject to retircment by
rotation) and details of any
entitlement to participate in
profits

Name and title of company
secretary of responsible entity

Trusts only - if the trust is a
registored managed investment
scheme, the names of the
members of the compliance
committee (if any)

Place of rcgistration of the
entity

Date of registration of the
entity

Legislation under which the
entity is registered

Address  of  administration
office in Australia of the entity

¥ Sec chapter 19 for defined terme.

Appendix 1A Page 6
Freehills Melbourne ASX00001 AMM4Z80256
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ASX Listing application and agreement

28

29

L

304

Il an annual meeting i3 hcld,
month in which it is usually
held

Months in which distributions
are usually paid (or arc
intended to be paid)

I the entity is a foreign entity
which has a ccrtificated
subregister for quoted
*aeeurities, the location of
Australian *security registers

If the entity is a foreign trust,
the name and address of the
entity’s  Australian agent for
service of process

* %ce chapter 19 for defined terms.

11/3/2002

Frechills Melboune ASXO0001AN04280256
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About the entity

All entities

Tick to indicate you are providing the informatien or
doeuments

CY Evidence of compliance with 20 cent minitium
issue price or sale price, and spread requirements

32 Prospectus, Produet Disclosurc Statement or
information memorandum  relevant to  the
application (230 copies)

33 E Cheque for fees

34 Izl Type of subregistets the cntity will operate
Exomple: CHESS and cerbticated subrepiatera

35 Copies of any contracts referred to in the
prospectus, Product Disclosure Statement or
information  memorandum  (including  any

underwriting agreement)

A certified copy of zny restriction agreement
entered into in relation to "restricted securities

30 m

Where 15 the information or document
to be found? (cg, prospecius cross
reference)

A copy of the prospectus is enclosed.
See scetion 9 of the prospectus. The
ordinary shares will be issued fully
paid at the Final Price to be
determined through the institutional
offer or at $1.10 (in respeet of retail
applicants) it the Final Price 15
higher than 51.10. The indicative
range for the institutional offer is
51.00 to $1.15, Shares will not be
issued if the Final Price is lower than
$0.20.

Evidence of spread requirements to
be provided following issue.

To be pravided after the prospectus
has been printed.

To be provided atter Final Price and
total oumber of shares are
determined and fee can be
calculated.

CHESS and issner sponsored.

The following decuments arxe

attached:

s Counstitution

+ Broking Agreement

« Settlement Underwriting
Agreement

* ARCELOR Joint Ventyre
Apreement

= ARCELOQOR Supply Agreement

* GE Loan Facility

=  Voluntary Restriction Deeds

Voluntary restriction agrecments -
copies attached.

*+ See chapter 19 for defined terms.

Appendix 1A Page 8
Freehills Melboumne ASX00001AW04280256
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Appendix 1A
ASX Listing application and agrecement

38 M

39

44 M

41 M

43 M

42A

If therc are “*restricted sccurities, undertaking
issued by any bank or *recognised trustee

Voluntary restriction only. There is
no undertaking by any bank or
recornised trustee.

(Companies only) - certificate of incorporation or
other evidence of status (including any change of
name)

Enclosed.

(All entities exccpt companies) - certificate of
registration or other evidence of status (including
chatige of name)

Copy of the entily's constitution (eg, if &

Enclosed,

Where is the imfarmation or document
to be found? (eg, prospectus cross
reference)

company, the memorandum and articles of
association)
Completed checklist that the constitution

complies with the listing rules (copy of articles
checklist is available from any Companies
Departiment)

Enclosed.

A brief history of the cntity or, if applicable, the
group

The entity was formed {n 2001 to
acquire the underlying bustnesses
from Ematl Limited. The entity is an
importer, processor and distributor
of specialty metals in Australis and
New Zealand and has operations in
Asia. In dddition it exports quenched
and tempereid steel plate to North
America, South Amierica and Africa.
See also prospectus section 3.1.

Copy of agreement with ASX thar documents
may be given to ASX and authenticated
¢lectronically.

Enclosed.

¥ See chapter 19 for defined terms.

11/3/2002

Freehille Melbourne ASK0D001A\DO4280255
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About the securities to be gquoted

All entities

43

44

43

46

47

48

49

50

51

52

R NEH N EHN

Confirmation that the “securitics to be quoted
are eligible to be quoted under the listing rules

Voting rights of *securitics to be quoted

A specimen eettificate/holding statement for
each *class of *securities to be quoted and a
specimen holding statement for *CDIs

Terms of the *seeuritics to be quated

A statement setting out the names of the 20
largest holders in each *class of *securities to be
guoted, and the number and percentage of each
*class of *securities held by thosc holders

A distribution schedule of each *elass of *equity
secutities to be quoted, setting out the number of
helders in the categories -

1-1,000
1,001 - 5,000
5,001 - 10,000

10,001 - 100,000
100,001 and over

The number of hotdets of 4 parcel of *seouritics
with a value of more than $2,000, based on the
issuefsale price

Terms of any "debt secuntics and *convertible
debt securities

Trust deed for any "debt securiies and

Teonvertible debt scourities

Trusts only - if the trust is not a registered
managed investiment scheme, ASIC exemption re
buy-back provisions

See prospectns section 9,12,

See prospectus section 9.2 and
constitution rule 7.8.

To be provided.

See prospectus section 9.2 and
constltution,

To be provided after issue.

To be provided after issoe.

To be provided after issue.

Where 15 the information or document
to be found? (eg, prospectus cross
reference)

+ See chapter 19 for defined terms,

Appendix 1 A Page 10
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ASX Listing application and agreement

All entities with classified assets
(Cther entities go to 62)

All *mining exploration entities and, if ASX asks, any other entity that hes acquired, or entered into an agreement o acquire o
*elassified asset, must give ASX the following information.

53|:|

34

55

36 I:I

57

58

59

6ol:|

61 l:l

The name of the vendor and details of any
relationship of the vendor with us

If the vendar was not the beneficial owner of the
*classified asset at the date of the acquisition or
agreement, the name of the beneficial owner(s)
and details of the relationship of the beneficial
owner(s) to us

The date that the vendot acquired the Tclassified
asset

The method by which the vendor *acquired the
*classified assct, including whether by agreement,
exercise of option or otherwise

The consideration passing directly or indirectly
from the vendor {when the vendor Tacquired the
asget), and whether the consideration hzs been
provided in full

Full details of the "classificd assct, including any
title particulars

The work done by or on behalf of the vendor in
develaping the *classified asset. In the case of a
“mining tenement, this includes prospecting in
relation to the tenement. [f money has been spent
by the vendor, state the amount (verification of
which may be required by ASX).

The date that the entity *acquired the *classified
asset from the vendor, the consideration passing
directly or indirectly to the vendor, and whether
that consideration has been provided in full

A breakdown of the consideration, showing how
it was caleulated, and whether any experts*
repotts were commissioned or considered (and if
50, with copies attached).

Where s the information or

decument to be  found?
prospectus cross reference)

(eg,

T Sec chapter 19 for defined terma.

11/3/2002

Freehills Melboumnc ASX00001AI04230256
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About the entity’s capital structure

All entities

62

63

64

65

60

67

68

69

N N

Deleted 1/8/59.

A copy of the register of members, if ASX asks

A copy of any court orders in relation to a
reorganisation of the entity’s capital in the last
five years

The terms of any *employee incentive scheme

The terms of any *dividend or distribution plan

The terms of any *securities that will not be
quotad

Delated 1/7/98.

The entity's issucd capital (interests), showing
separately each “class of “*security (oxcept
*CDls), the amount paid up on each *class, the
1ssue price, the dividend (in the case of a trust,
distribution) and voting rights attaching to cach
felass and the conversion terms (if applicable)

Copies of the Employee Share
Acquisition Plan and the
Performance Rights Plan are
attached.

Copy of the Dividend Reinvestment
Plan attached.

The issue of 1,505,000 performance
rights to 2 executive directors was
approved by sharcholders of the
company on 12 May 2003. The
shareholders also approved the issue
011,500,000 performance rights to
other senfor executives on 12 May
2003,

See prospectus, section 9.6.2 for a
summary of the terms of the
performance rights.

Where is the information or document
to be found? (cg, prospectus cross
reference)

The ordinary shares will be issued
fuily paid at the Final Price to be
determined through the institntional
offer or at $1,190 (in respect of retail
applicants) if the Final Price is
higher than $1.10. The indicative
range for the institutional offer is
51.00 to $1.15. Shares will not be
issued if the Final Price is lower than
50.20,

See section 8 of the prospectus. The
voting and dividend rights are
summuarised in section 9.2 of the
prospectus and set out in full in the
constitution.

* See chapter 19 for defined terms.

Appendix 1A Page 12
Freehills Melbowne ASX00001AD04280256

11/3/2002

o013



20708

"03 FRI 15:04

FAX 61 3 9614 0303 A5X MELE

LISTINGS DEPT

Appendix 1A
ASX Listing application and agresment

70

71 I:

72

73

74

The number of the entity’s debentures, except to
bankers, showing the amount outstanding,
nominal value and issue pdee, ratc of interest,
datcs of payment of inierest, date and terms of
redemption of each *class and conversion terms
(if applicablc)

Hote: This apphes whether the seciirities are guoled or nat.

The number of the entily’s unsecursd notes,
showing the amounl outstanding, nominal value
and issue price, ratc of interest, dates of payment
of intercst, date and terms of redemption of each
*class and conversion terms {(if applicable)

Tote: This applies whether the seewitiea are quated o nol

The number of the cntity’s cptions to *acquire
unissued  Ysecurities, showing the number
outstanding

Nate: Thiz applies whether the securities ore quoted or not,

Details of any rights granted to any "person, or to
any class of *persens, to participate in an issue of
the entity’s *securities

Note: Thiz applieas whether the securites are quoted o noL

If the entity has any *child entities, a list of all
*child entities stating m each case the name, the
nature of its business and the entity’s percentage
halding in it. Similar details should be provided
for every entity in which the entity holds (directly
or indirectly) 20% or more of the issucd capital
(interests).

The entity has a 100% dircet

interest in each of:

(1} Atlas Steels (Australia) Pty Led
which is primarily involved in
the distribution and processing
of specialty metals. The entity
holds indirect interests in the
following companies throngh its
holding in Atlas Steels
(Australia) Pty Ltd:

-~ Pacific Staioless
Processors Pty Ltd a
special metals processing
joint venture with
ARCELOR, 50%

- Atlas Steels NZ Limited
which is primarily
involved in the
distribution and
processing of specialty
metals, 100%

= Gilbert Lodge NZ Limited,
a dermant company,
100%

(2) Bisalloy Steels Pty Ltd, whichis
involved in the processing of
steel. Through its interest in
Bisalloy Steels Pty Ltd, the

entity holds a 60% indirect

+ Qee chapter 19 for defined terms.

11/3/2002
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A5SY MELE LISTINGS DEPT

3)

)

interest in PT Bima Bisalloy an

Indonesian joint venture which

distribntes quenched and

tempered stcel plate and
engineering steels.

Bisalloy Asia Pte Ltd, which

comprises speciality joint

venture distribution businesses
thronghout Asia. Bisalloy Asia

Pte Lid has the following

interests:

- 100% interest in Bisalloy
Malaysia $dn Bhd, in
Malaysia, which through
its investment in a
Malaysian joint venture
distributes quenched and
tempercd steel plate and
engineering steels in
Malaysia.

- B5% interest in Bisalloy
{Thalland) Co Ltd, a joint
vedture distributes
tempered steel and
stainless steel plate,

Atlas Alloys Pty Ltd, 2 dormant

company, which in turn holds a

20% interest in Stainless Bar

Co Pty Ltd, a dormant

company.

The entity has an 80% direct
interest in Stainless Bar Co Pty Litd
(in which it also holds a 20%
indirect interest (see item (4)).

* See chapter 19 for defined terms.

Appendix 1 A Page 14
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ASX Listing application and agrecment

About the entity’s financial position
{Entities meeting the projit test go to 75. For the assets test go 1o 814.)

All entities meeting the profit test

75

76

76A [

78 -79

20

BOA

80B

Evidence that the entity has been in the same
main business activity for the 1ast 3 full financial
years

Bwvidence that the entity is a going concern (or
successor) and its aggregated profit for the last 3
full finaneial vears

Bvidence that the entity's *profit fom
continuing operations in the past 12 months
exceaded $400,000

Audited *accounts for the last 3 full financial
years and audit reparts

Delewed 1/7/97.

Half yearly *accounis (if required) and audit
TepOrt Or review

Pro forma balanee shect and review

Statement from all directors or all directors of
the responsible entity confirming that the entity
1s continuing to earn ‘profit from continuing
opcrations

Where is the information or decument
to be found? (eg, prospectus cross
reference)

*Sec chapter 19 for defined terms.

11/3/2002
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All ontities meeting the assets test
(only complete ane of 814, 818 or 81 C and one of 82 or §3)

Intracdoced 1/7/96. Amended 1/7/9%,

31

1A m

least $2 million

82 IZ

83 D

84 m

83
86

Deletsd 1/7/97

For entities other than *investment entitics,
evidence of nct tangible assets of at least $2
million or market capitalisation of at least 10
million

See attached copics of accounts.

For *investment entities other than *pooled
development funds, cvidence of net temgible
asgetls ol at least $15 million

Evidenee that the entity is a *pooled
development fund with net tangible asscts of at

Where is the information or docurment to

be found?

prospectus  cross

(eg,

reference)

Evidcnee that at least half of the entity's total
tangible assets (after raising any funds) is not
cash or in a form readily convertible to cash (if
thera are no-commitments)

Evidence that there ar¢ commitments to spend at
least half of the entity's cash and assets in a
form readily convertible ta cash (if half or more
of the entity’s total tangible asscts (after raising
any funds) is cash or in =z form readily
canvertible 1o cash)

Statement that there is cnough working capital
to catry out the cntity’s stated objectives (and
statement by independent expert, if required)

Deieted 1/9/95.

Deleted 1/7/47.

See audited accounts for the § menth
period ended 31 December 2002,

See prospectns, section 1.4.

t 8 chapter 19 for defined terms.

Appendix 1A Page 16
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Appendix 1A
ASX Listing application and agreement

g7 E TAccounts Tor the last 3 full financial years and | Audited accounts for the perlods 7
audit repart, Teview or statcment that not audited | months to 30 Juoe 2002 and 6
of not reviewed months to 31 December 2002
attached.
Accounts for the three month period
te 31 March 2003 whichk have been
reviewed by the auditors but not
audited attached,
Agcounts setting ont combined
adjusted historical performance for
the 12 months to 31 March 2001, 15
mynths to 30 June 2002 also
attached.
See also letter dated 30 April 2003
{copy attached).

87A Half yearly *accounts {if required) and audit
Tcport, review or staternent that not audiled or
not reviewed
378 Audited balance sheet (if requircd) =nd audit
report
87C m Pro forma balance sheet and review Sec sectlon 5.5 of prospecius and
investigating accountant’s report
(section & of prospecius).

(Now go to 106)

88 Deleted 1/7/97,
80-02C Deleted 1/9/99,
93 Delered 17497,
94-98C Dkted 1/9/99,
99 Deieted 11757,

100-105C Deleted 1/0/99.

* See chapter 19 for defined terms,

11/3/2002 Appendix 1A Page 17
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Appendix 1A
ASX Listing application and agreement

About the entity’s business plan and level of operations

All entities

Where is the information or document
Information  comtaingd in the  information to be found? (cg, prospectus cross
tnemorandum reference)

106 IZ Details of the emtity’s cxisting and proposed activities, { See prospectus, section 2.
and level of operations. State the main business

107 M Details of any issues of the entity's *securities (in all | The company was registered om 7
“classes) in the last 5 years. Indicatc issues for | November 2001. Ordinary shares
consideretion other than cagh wert Issued for cash in November

2001. The shareholders (and their

holdings) were Phillip Cave

(885,001), Kym Godson (535,001),

Malcolm Mitchell (300,001),

Ouadrant Capital Fund No. 3

(2,211,145), Smaller Holdings Pty

Limited (150,000) and AB Steel

Management Trust (350,000). These

shares were converted on a 12 for 1

basis with effect from 12 May 2003.

Options were issued in Angust 2002

to Kym Godson (over 200,000

shares), Malcolm Mitchell (over

200,000 shares), Stephen McDonald

{over 25,000 shares), Ben Hancock

(aver 20,000 skares), Nick

Hardeastle (over 7,500 shares) and

Robert Terpening (over 50,000

shares). These aptions were all

exercised on 9 May 2003 and the
shares issued as a consequence were
also converted on a 12 for 1 basis on

12 May 2003.

*+ See chapter 19 for defined terms.

Appendix 1A Page 18 /372002
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Appendix 1A

ASX Listing application and agreement

Information memorandum requirements

All entities

108

109

110

111(a)

111(1)

If the entity is a company, a statement that all
the information that would be required under
section 710 of the Corporations Act if the
information memorandutn were a prospectus
offering for subscription the same number of
*securities for which *quotation will be sought is
contained in the information memorandum. If
the entity i3 a trust, a statement that 21l the
information that would be required under
section 1013C of the Corporations Act if the
infprmation memorandum were a Product
Disclosure Statement offering for subscription
the same number of *securities for which
*guotation will be sought is contained in the
information memorandum

The signature of every director, and proposed
director, of the cntity personally or by a *person
authorised in writing by the director {in the case
of a trust, director of the responsible cotity)

Ths date the information memorandur is signed

Full particulars of the nature and extent of any
interest now, or in the past 2 years, of every
director or proposcd director of the entity {in the
case of a trust, the responsible entity), in the
premotion of the entity, or in the property
aequircd or proposed to be acquired by it

If the interest was, or is, as a member or partner
in another entity, the nature and extent of the
intcrest of that other entity

Information contained in the information memorandtm

111(e)

If the interest was or i as a member or partier
in ancther entity, a statement of all amounts paid
or agread to be paid to him or her or the entity in
cash, *sccurities or otherwise by any “person to
induce him or her to become ar 1o qualify him or
her as, a director, or for scrvices rendered by
him or her or by the entity in connection with
the promation or formation of the listed catity

Where is the information or document
to be found? (eg, prospectus cross

reference)

+ %ee chapter 19 for defined terms.
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112(2) D

112(k)

112(c)

113

114

115

11e

[]

Full particulars of the naturc and extent of any
interest of every expert in the promotion of the
entity, or 1 the property acquired or proposed to
be acquired by it

If the interest was or is az 2 member or partner
in another entity, the nature snd extent of the
intcrest of that other entity

If the interest was or is as a member or partner in
angther entity, a statement of all amounts paid or
agreed to be paid to him or her or the entity in
cash, *sccurities or othetwise by any *person for
services rendered by him or her or by the entity in
connection with the promotion or formation of the
listed entity

A statement that ASX does not takc any
tespongibility for the contents of the information
memorandum

A graternent that the fact that ASX may admit the
cntity to its ~official list is not to be taken in any
way as an indication of the merits of the ertity

If the information memorandum includes a
statement claiming to be made by an expert or
based on a statcment made by an ecxpert, a
starement that the expert has given, and has not
withdrawn, conscnt to the issue of the information
memorandum  with the particular statement
included in irs form and context

A statement that the entity has not raised any capital
for the 3 months before the date of issue of the
information memorandum and will not nesd to raise
any capital for 3 months after the date of issue of the
information memorandinm

Where is the information or document
to be found? (cg, prospectus cross

reference)

*+ See chapter 19 for defined terms.
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117 A satement that a supplementary information
memorandum will be issued if the entity becomes
Taware of any of the following between the issue of
the information memeorandumm and the date the
entity’s “securities are Tquoted or reinstated.

A material  statement in  the information
memorandum is misleading or deceptive,

There is 1 material omission from the information
mernorandurn.

There has been a significant change affecting a
matter included in the information memorandum,
A significant new circumstanee has arisen and it
would have been required to be inclnded in the
information memorandum

Information contained in the supplementary information memorandum

118 If
memarandum:

there is a supplementary  information

Correction of any deficiency,

Details of any material omission, change or new
matter.

A prominent staiement that it is 2 supplementary
information memorandum.

The signature of every director, or proposed
director, of the entity personally ar by a *person
authorised in writing by the director (in the case
of a trust, director of the responsible entity),

The date the supplementary information
memorandum i signad,

Evidence if supplementary information memarendum is issued

119 Evidence that the supplementary information

memarandum  accompanied every copy of the

information memorandum issved after the date of the
supplementary information memorandum.

* See chapter 19 for defined terms.

117372002

Freehills Melboumne ASX00001 A\004280256

Appendix 1A Page 21

fozz2



20708 "03 FRI 15:06 FAX 61 3 9614 0303 A5SY MELE LISTINGS DEPT

Appendix 1A
ASX Listing application and agreement

Other information

Where is the information or document
to be found? (ep, prospectus cross

reference)

All entities
120 Evidence that the supplementary information
memorandum was sent to every *pemson who
was sent an information memeorandum
1 Details of any material contracts entered into
21 between the entity and any of its directors (if a

Trust, the directors of the responsilile eitity)

122 |:| A copy of every disclosure document or Product
Disclosurc  Statement  issucd, and every
information memorandum circulated, in the last
5 ycars

123 Information not covered clsewhere and which,
in terms of rule 3.1, 1s likely materially to affect
the price or value of the entity’s *securities

123A The documents which would have been required
to be given to ASX under rules 4.1, 4.2, 4.3, 4.5,
5.1, 5.2 and 3.3 had the entity been admitted to
the *official list at the date of its application for
admission, unless ASX apgrees othorwise.

Example: AN may agree othetwlse il the entity wss recently
in¢orporated.

* See chapter 19 for defined terms.
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Mining exploration entities

124

125

126 D

127 D

128

129

A map or maps of the mining tenements prepared
by a qualified *person. The maps must indicate the
geclogy and other pertinent featwres of the
tenements, including their extent and loeation in
relation to a capital city or major town, and rclative
to any neatby properties which have a significant
bearing on the potential of the tenements. The maps
must be dated and identify the qualified Tperson
and the report to which they relate,

Deleted 11797

Where {s the information or document to
be found? (eg, prospectus cross
refercnec)

A schedule of "mining tenements preparcd by a
qualified person. The schedule must state in
relation to each *mining tenement:

the geographical area where the “mining tenement
18 situated:

the nature of the title to the *mining tenement;
whether the title hasg been formally confirmed or
approved and, if not, whether an application for
confirmation or approval iz pending and whether
the application is subject to challenge; and

the "person in whose name the title to the “mining
tenement is currently held.

If the entity has *acquired un intcrest or entered
into an agreement to "acquire an interest in a
*mining tenement from any “person, a statement
detailing the date of the *acquisition of the
interest from the vendor and the purchuse price
paid and all other consideration (whether legally
enforceable or not) passing (divectly or indirectly)
to the vendor.

A financial staternent by the directors (if a trust,
the directors of the responsible entity) setting out
a program of expenditure together with a
timetable for completion of an exploration
progtem in respect of cach *mining tenernent or,
where appropriate, each group of tenements

A declaration of conformity or otherwise with the
Australasian Code for Reporting of Identified
Mineral Resources and Ore Reserves for any
reports on mineral resources and *ore reserves

* Gee chapter 19 for defined terms.
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Part 3 - Agreement

All entities
Fou must complefe this agraement. [ vou require a seal 1o be bound, the agresment rust be under seel.

We agree:

1

Our admission to the *official list is in ASX's absolute discretion. ASX may admit us on any
conditions it decides. “Quetation of our *securities is in ASX’s absolute discretion. ASX may quote
our “securities on any cond:tions it deeides. Our removal from the “official list or the suspension or
ending of *quotation of owr *zecurities iz in ASX’s absoluts discretion. ASX is entitled fmmediately
to suspend “quotation of owr ~securities or remove us from the “official list if we break this
agreement, but the absalute discretion of ASX is not limited.

We warrant the following to ARX

. The issue of the *securities to be quoted complies with the law, and is not for an illegal
pUrpose.

. There is no reason why the *securities should not be granted *quotation.

. An offer of the ~securities for sale within 12 months after their issue will not require

disclosure under seetion 707¢3) or section 1012C(8) of the Corporations Act.

Note: An =ntity may need 1o abiain spgeopriute warrnties from subserbers for e securites i order o be abls w give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any applications
received by Us in relation to any "securitics to be quoted and that no-one has any right to
return any *secutities to be quoted under zections 601MB(1), 737, 738, 992A, 992AA or
1016F of the Corporations Act at the time that we request that the *securities be quoted.

If we ate a trust, we warrant that no person has the right to retum the *securities to he
quoted under section 10198 of the Corporations Act at the time that we request that the
*sceurities be quoted.

We will indemnify ASX 1o the fullest extent permitted by law in raspect of any claim, action ot
expense ariging from, or connected with, any breach of the warranties in this agreement.

We give ASX the information and documents required by this form. If any information or document
is not available now, we will give it to ASX before ‘quotation of the *sequrities begins. We
acknowledge that ASX is relying on the information and documents, Wa warrant thai they are (will
be) true and complets,

We will comply with the listing rules that are in force from time to time, even if *quotation of our
*securities is deferred, suspended or subject to 2 *rading halt.

1 Sex chapter 19 for defined terma.

Appendix 1A Page 24 11/3/2002
Frechills Melbourne ASXD0001 ADI428056

Fraehills Malbourme ASXOUDU T AN EGLD Y

025



20708

-

"03 FRI 15:07 FAX 61 3 9614 0303 A5SY MELE LISTINGS DEPT @026

Appendix 1A
ASX Listing application and agreement

. We will make sure that *CDIs are issued over *securities if the holder of quoted *sequritiss
asks for *CDIs.

13 In the case of an entity established in a jurisdiction whose laws have the effect that -CHESS cannot be
used for holding legal title to +securities:

we have given &copy of this application to *SCH in accordance with section
3A of the SCH Business Rules; or

we ask ASX to forward a copy of this application to *SCH.

Dated: ‘ O( MCS‘—'*:S ’.?\.CDE

Signed by
Atlas Group Holdings Limited
by:
ot r

Secretary/Director Director/y
MALCOLM C. |. MITCHELL KM 3 G oDSon,

Name (please print) Natne (please print)

* Sec chapter 19 for defined terms.
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