Appendw" A
ASX Listing a;1|1l|c§;(ren and ;;gnemen% \

r

Phis farm is for use by an entin: seeking admission ra the “official fist as an ASX Listing {for classifitot

ASX Debe Listing use Appendix [B, and for classification as an ASX Foreign Fxempt Listing use Appendiv 1)
fhe form i in 3 parts:

Application for admission 1o the *official tist:

faformation iv be completed: and

Agregment to be conylered.

tnformation and documents fincluding this apprendixy given to ASX in suppore of an applicarion become 1S

S b e

property and may be made public. This may pe priov o adwmission of the entity and “guotarion of its “securities
Publicarion dves wot myan that the entine will be admilied or that its *secarities will be guoted,

Tlrodced D706 Onigin. Appendin § Amendud 17107, U708, 12049 | 330000, LMY, MBGIG00 1130007 sy

T, 005

Part 1 - Application for admission to the official list

Naine of enity ABN
ATHENA RESOURCES LIMITED 69 113 758 900

We (the entity) apply for admission to the *official list of Austraiian Stock Exchange
Limited (ASX) and for “quotation of *securitics.
Part 2 - Information to be completed

About the entity

Yor wust compiete the relevan seciions fatiach sheets il there is not enolgh space).

All entities

| Delated WG]
2 “Main class of "securities Number “{lass
23,100,000 ORIDINARY
3 Additional “classes of | Mumber 14 be | Class
“securities (exgept “CIHs) quosted

* See chapier 19 for delined terms.
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Appendix 1A
ASX Listing application and agreement

4

[4 )

Felephone  number,  poseal
address for all correspondence,
general fax number, fax number
for “*company anncuncements
office to confirm release of
information 1o the market, and
e-mail address for confact
pUTposes.

Address of principal “security
registries for each “class of
“gecurity (including CINs)

Annual halance dale

Campanics only
tOther enfities go ta 19

Name and title  of chief
exgeutive officer/managing
director

Name amd litle of chairperson
of directors

MNames ol all directors

Number not & be | “Class

quoted

63 LINDSAY STREET

PERTH WA 8000

TELERHONE 9328 8277

Fax 0322 5188
adrenflathenarascurnes.com.au

COMPUTEREHARE INVEETOR BERVICES BTY LTD
LEVEL 2,45 8T GECRGES TERRACE
PERTH WA 6060

JUNE 33

EDMOND WILLAM EDWARBDS — EXECLTIVE CHAIRMAN

EDAMOND WiILLIAM EDWARDS

ECMOND WILLIAM EDWARDS
DONALD FERGUSSON THOMSON
SHAKE BEATTY SADLEIR

+

See chapler B9 for defined wrms.
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Agppendix 1A
ASX Listing applieation and agreement

"

12

14

Duration of appointment of
directors {if not subjest to
retirement by rotation) and
details of any entitlement 10
participate in profits

Name and title of company
secretary

Place of incorporation

Bate of incorporation

Legisltion  under  which
incorporated

Address of repistered office in
Aunstralia

Month in which  annual
meeting is usuably held

Momnths in which dividends
are  usually paid (or are
intended 1o be paid)

If the eniity is a foreign
company  which  has a
certificated  subregister  for
quoted “securities, the location
af Australian *security
registers

SUBJECT TO ROTATION. NG ENTITLEMENT TQ PARTICIPATE IN
PRCFITS,

ECMOND WILLIAM EDWARDS

WESTERN AUSTRALIA

11 APRIL 2005

CORPORATIONS ACT 208

B3 LINDSAY STREETY
PERTH W 6062

NOVEMBER

NOT APPLICABLE

NOT APPLICABLE

¥ See chapler 19 for defined terms,
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Appendix 1A
ASX Listing application and agreement

184

It the entity is a foreign
company, the name and
address  of  the  entinn’s
Australian agzent for seevice of
process

NCT APPLICABLE

fCampanies now go 1o 31

¥ See chapter 19 for detined terms.
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Appendix 1A

ASX Listing application and agreement

About the entity

All entities

Tick to indicate vou are providing the information or

documents

32 X
BoxY
34 X
EE ¢
6y
37 X
w oy
39

40

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

Prospectus, Product Discloswre Statement or
information  memorandum  relevant w0 the
applicalion (250 copies)

Chegue for fees

Fype of subregisters the entity will operate

Examphe DHESS and certificated subrapistars

Coples of any contracts refarred to In the
prospectus, Product  Disclosure  Statement  orF
information memorandum  (including any
underwriting agreement)

A cenified copy of any restriclion agreement
entered into in relation to “resteicted securities

H' there are ‘restricted securities, undertaking
tssued by any bank or Trecognised trustes

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

(All entities except companies) - certificate of
registration or other evidence of status (ncluding
change of name)

Copy of the entity’'s constitution {eg, if a
company, the memeorandum and articles of
association)

Where 18 the information or document
to be found? (eg, prospectus cross
reference)

PROSPECTUS SECTION 4,1
SPREAD REQUIREMENT TO BE
FROVIDED

i COPY
ATTACHED
250 TO BE PROVIDED

OFr PROSPECTUS

ATTACHED

CHESS AND ISSUER SPONSORED

ATTACHED

TGO BE PROVIDED

TO BE PROVIDED

ATTACHED

NOT APPLICABLE

ATTACHED

* See chapler 19 for defined terms.

24402005
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Appendix 1A
ASX Listing application and agrecment

4

Compileted checklist that the conslitdion
complies with the listing rules {copy of articles
checklist is available from anmy Companies
Department)

A brief history of the entity or, if applicable. the
group

Copy of agreement with ASX that documents
may be given t© ASX and auwthenticated
electronically.

About the securities to be quoted

All entities

43

44

43

46

48

48

X

L S

e

Confirmation that the 'securitics fo be guoted
are eligible to be quoted under the listing rules

Vaoling rights of *securities to be guoted

A specimen certificate/hoiding  statement for
each "class of “securities to be quoted and a
specimen helding statement for "CDIs

TFerms of the *securities to be quoted

A statemert setting out the names of the 20
largest holders in each "class of “securities 10 be
quoted, and the number and percentage of cach
Telags of *securities held by those holders

A distribution schedule of each *class of *equity
securities to be quoled. setting out the number of
holders in the categories -

P- 1000

FOOL - 5,000

5,001 - 10,000

F0.001 - 100,000

OO0 and over

The number of holders of a parcel of Tseeurities
with a value of more than $2,000. based on the
issue/sale price

Terms of any “debt securities and “convertible
debt securities

Where s the information or document
to be found? (eg, prospectus crass
reference)

SEE CLAUSE 2 OF CONSTITUTION

PROSPECTUS

13.1

SECTHONS 7 AND

ATTACHED

SEE PROSPECTUS SECTION 4.8

SEE PROSPECTUS SECTION 13.8.2

STANDARD CHESS AND}
COMPUTERSHARE STATIONERY

SEE PROSPECTUS SECTION 138

TG BE PROVIDED

TO BE PROVIDED

TO BE PROVIDED

NOT APPLICABLE

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

* Gee chapter 19 for defined terms.

Appendix LA Page 6

2H102005




Appendix 1A
ASX Listing application and agreement

51 Trust deed for any “debt securitics and | NOT APPLICABLE
‘convertible dely securities

3 Dreleted 24/ 10:2005

All entities with classified assets
(Other entities go 1o 62)

Al Tmining exploration entities and, I ASX asks. anv other entity that has aequived, or emtered into an
agreement 10 doegidre o Tolussified asser. must give ASX the foliowing information.

53 X ‘the name of the vendor and details of any | TIED NOMINEES PTY LTD,

relationship of the vendor with us TIEDD  INVESTMENTS PTY
LT, LIGHTWAVE
INVESTMENTS AND GRANT
DONNES. TIED NOMINEES
AND  TIED  INVESTMENTS
ARE ASSOCIATED WITH MR E
W EDWARDS A DIRECTOR.

54 H the vendor was not the beneficial owner of the | NOT APPLICABLE
“classified asset at the date of the acguisition or
agreement, the name of the beneficial owner(s)
and details of the relationship of the beneficial
owner{s) Lo us

33 X The date that the vendor acquired the “classified . VARIOUS . REFER
asset PROSPECTUS SOLICITORS

REPORT SECTION {8

36 X The method by which the vendor Tacquired the | VARIOUS - REFER
*elassified asset, including whether by agreement, | PROSPECTUS SOLICITORS
exercise of option or otherwise REPORT SECTION 18

37 The consideration passing directly or indirectly | NOT APPLICABLE

from the vendor (when the vendor "acquired the
asset), and whether the consideration has been
previded in full

A X Full detaiis of the "classified asset, including any | VARIOUS . REFER
' title particalars PROSPECTL] SOLICITORS
REPORT SECTION 10

* See chupler |9 for defined terms.
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Appendix 1A
ASX Listing application and agreement

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

59 X The work done by or on behalf of the vendor in | REFER PROSPECTUIS
developing the *classitied asset. In the case of a [ INDEPENDENT  GEOLOGIST
‘mining tenement, this includes prospecting in | REPORT SECTION §
relation to the tenement. I money has been spent
by the vendor, state the amound (verification of
which may be required by ASX).

60 X The date that the entity "acquired the “classified | SEE ATTACHED
asset from the vendor, the consideration passing | AGREEMENTS
directly or indirectly to the vendor, and whether
that consideration has been provided in fll

61 X A breakdown of the consideration, showing how | SEE ATTACHED
it was calolated, and whether any experts’ | AGREEMENTS AND
reports were commissioned or considered (and ' | SOLICITORS REPORT
so. with copies attached). SECTION 19

About the entity’s capital structure

Al entities

62 Deleted /9,99
63 A copy ol the register of members, I ASX asks
64 A copy of any count orders in relation to a | NOT APPLICABLE

rearganisation of the entity’s capital in the last
five years

65 [ The terms of any “employee incentive scheme NOT APPLICABLE

60 ] The terms of any *dividend or distribution plan NOT APPLICABLE

67 X The terms of any “securities that will not be | RESTRICYED SHARES ON SAME
guoted TERMS AS QUIOTED SHARES

Gl {eiefed 798

* See chapter 19 for defined torms.
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Appendix 1A

ASX Listing application and agreement

69 X

70

71

-}
[ %]

]
Lad

The entity’s issued capital {Interests), showing
separately each “class of Tsecurity {except
“CIMs), the amount paid up on each “class, the
issue price, the dividend (in the case of a trust,
distribution) and voting rights attaching to each
"class and the conversion terms {(if applicabie)

The number of the entity’s debentures, except to
bankers, showing the amount outstanding,
nominal value and issue price, rate of interest
dates of payment of interest, date and terms of
redemption of each “class and conversion terms
{if applicabie)

Newe This applies whether the secuaieios are quoted or not.

The number of the entity’s unsecured notes,
showing the amount outstanding, nominal value
and issue price, rate of interest, dates of payment
of interest, date and terms of redemption of each
“class and conversion terms (if applicable)

Now: This applics whether I secuntics are quited or not

The number of the entity’s optiens to *acquire
unissued  Tsecurities, showing  the aumber
outstanding

Mo This applics whethet the sovurities se quoted o rol

Details of any rights granted to any *person, or to
any class of “persons, to participate in an issue of
the entity’s “securifies

huies Thes applies whether the scouriliss arg gueted or et

H the entity has any “child entities, a list of all
“child entities stating in gach case the name, the
nature of is business and the entity’s percentage
holdimg in it Similar details should be provided
for every entity in which the entity holds (directly
or indirectly) 20% or more of the issued capital
{interests).

Where is the information or document
to be found? {eg, prospecius cross

reference)

SEE PROSPECTUS SECTHON 3.5
AND INDEPENDENT
ACCOUNTANTS REPORT
SECTION G {FOR ISSUIED
CAPITAL)Y AND  SECTION 138
(FOR VOTING RIGHTS)

NOT APPLICARBLE

NOT APPLICARBLE

NOT APPLICABLE

NOT APPLICABLE

SEE PROSPECTUS SECTION 13
CAPRICORN  RESOQOURCES  PTY
LTH 100% OWNED AND MINERAL
EXPLORATION. SEE SALE OF
SHARES AGREEMENT ATTACHED

" s chapter 19 for defined rerms,
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Appendix 1A

ASX Listing application and agreement

About the entity’s financial position

flntivies meeting

the profic test go 10 75 For the assers test go 1o 814,

AH entities meeting the assets test
foidy complete oie of 814 818 or 81C and one of 82 or 83

Intronfucedd 1570848 Amended 17799

R

81A X

1B D

Delesed 7407

For entities other than *investment entities,
evidence of net fangible assers of at least $2
million or market capiralisation of at least $1¢
million

For “investment entities other than “*pooled
development funds, evidence of net tangible
assets of at Jeast $13 million

SEE PROSPECTUS SECTION 3 AND
INDEPENDENT  ACCOUNTANTS
REPORT SECTION 9

NOT APPLICABLE

81C Evidence that the entity s a “pooled | NOT APPLICARLE
development fund with net tangible assers of at
lzast $2 million

+

See chapter 19 for defined wrms.

Appendix 1A Page 10

TE 372002



Appendix 1A

ASX Listing application and agreement

84 X

878 X

R7C X

fNoiw go to 106)

B8
89-92C
Q3
54-98(C
v
100-105C

Lvidence that at least half of the entity’s total
tangible assets (after raising any finds) is not
cash or in a form readily convertible to cash (if
there are no-commitments)

Evidence that there are commitments to spend al
least half of the entity’s cash and assets in a
form readily convertible to cash (if half or more
of the entity’s total tangible assets (after raising
any funds) B cash or in a form readily
convertible to cash)

Statement that there s enough working capital
to carry out the entity’s stated objectives {(and
statement by independent expert, if required)

Phsiectid 190700

Duleted 17797,

“Accounts for the last 3 tull financial vears and
audit report. review or statement that nol audited
or not reviewed

Half vearly ‘accoumts Of required) and audit
report, review or statement that not audited or
not reviewed

Audited balance sheet {if required) and audi
repott

Pres Forma balance sheet and review

Dejated 14797
Leteoned 14490
Dielaled 1797
Dejeted 145545,
1Jedetad 17757

Deleted 1556,

Where 15 the information or document 1o
be found? (eg. prospectus cross
reference)

NOT APPLICABLE

SEE  PROSPECTUS SECTION 214
AND 7 AND  INDEPENDENT
GEOLOGIST REPORT SECTION 8

SEE PROSPECTUS SECTION 34
AND INDEPENDENT GEOLOGIST
REPORT SECTION 8

SEE PROSPECTUS INDEPENDENT
ACCOUNTANTS REPORT
SECTHON 9 AND  ATTACHED
ACCOUNTS AT JUNE 346 2006

NOT APPLICABLE

SEE PROSPECTUS INDEPENDENT
ACCOUNTANTS REPORT AND
ATTACHED ACCOUNTS

SEE PROSPECTUS INDEPENDENT
ACCOUNTANTS REPORT

30572001
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Appendix TA
ASX Listing application and agreement

About the entity’s business plan and level of operations

All entities

Information  comtained o the  information

memorandurm

106 X Lrerails of the entity’s existing and proposed activities.
and level of operations. State the main business

107 X Details of any issues of the entity’s “securities (in all
“classes) in the last 5 years. Indicale issues for
consideration other than cash

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

MINERAL EXPLORATION

SEE PROSPECTUS SECTION 3 AND
7 AND INDEPENDENT
GEQLOGIST REPORT

SEE PROSPECTUS SECTION 3 AND
INDEPENDENT  ACCOUNTANTS
REPORT

T Sec chapter 19 lor delined eoms.
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Appendix 1A

ASX Listing application and agreement

Other information

All entities

Evidence that the supplementary information
memorandum was senl to every Tperson who
was sent an information memorandum

Details of any material contracts entered into
between the entity and any of its directors (if &
trust, the directors of the responsible entity}

A copy of every disclosure document or Product
Disclosure  Statement  ksued.  and  every
information memorandum circulated. in the last
3 vears

Information not covered elsewhere and which,
in terms of rule 3.1, is likely materially 1o affect
the price or valie of the entity’s *securities

120 !
2 X

122 |
123 '
123A

The documents which would have been required

o be given to ASX under rules 4.1, 4.2, 4.3, 4.5,
5.1, 5.2 and 53 had the entity been admitted to
the Tofficial list at the date of its application for
admission. untess ASX agrees otherwise.

Eaanple  ANN pmay spres otherwsse iU he entny win focentiy
meorporaid.

Mining exploration enfities

124

X

A map or maps of the mining tenements prepared
by a qualified *person. The maps must indicate the
geclogy and other pertinent features of the
tenements, including their extent and location in
refation to a capital cHy or major own, and relative
to any nearby properlies which have a significant
bearing on the potential of the tenements. The maps
must be dated and idenufy the qualibied “person
and the report to which they relate,

AT

Mileted

Where is the information or document
to be found? (eg, prospecius cross
reference)

NOT APPLICABLE

SEE PROSPECTUS SECTION 10

SOLICITORS REPORT

NOT APPLICABLE

NOT APPLICABLE

NOT APPLICABLE

SEE PROSPECTUS INDEPENDENT
GEOQLOGIST REPORT SECTION §

* See chapter 19 for dofined tarms,

117372002

Appendix 1A Page 13




Appendix 1A
ASX Listing application and agreement

127 X

-
&0

129
X

A schedule of *mining tenements prepared by a
qualificd person.  The schedule must state in
relation 10 gach 'mining tenement:

the geographical area where the "mining tenement
is situated:

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

the “person in whose name the (it to (he “mining
teniernent is currently held.

If the entity has “acquired an interest or entered
inlo an agreement o “acquire an interest in a
‘mining tenement from any Tperson, a staternent
detaiting the date of the ‘acquisition of the
interest from the vendor and the purchase price
paid and all other consideration (whether legally
enforceable or not) passing {directly or indirectly)
to the vendor.

A Bnancial staterent by the directors (i a trust,
the directors of the responsible entity) setting out
a program of expenditure together with a
timetable for completion of an  exploration
program in respect of each “mining tenement or,
where appropriate, each group of tenements

A declaration of conformity or otherwise with the
Australasian Code for Reporting of Identified
Mingral Resources and Ore Reserves for any
reports an mineral resources and “ore reserves

Where iz the information or document o
be found? (eg, prospectus  cross
reference)

SEE  PROSPECTUS  SOLICITORS
REPORT SECTION g AND
INDEPENDENT GEOLOGIST'S
REPORT SECTION 8

SEE  PROSPECTUS
REPORT SECTION 10

SOLICITORS

SEE PROSPECTUS SECTION 3.4 AND
7 AND INDEPENDENT GEOLOGIST
REPCGRT SECTION &

SEE PROSPECTUS INDEPENDENT
GEOLOGIST REPORT SECTION §

* See chapter 19 lor defined lerms.
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Appendix 1A
ASX Listing application and agreement

Part 3 - Agreement

All entities

You musi campivte this agreement. If vou requive a seal 10 he bound, the agreement must be widvr seci

We agree:

1 Our admission to the *official list is in ASX’s absolute discretion. ASX may admit us
on any conditions it decides. "Quotation of our *securities is in ASX’s absolute
discretion. ASX may quote our "securities on any conditions it decides. Our removal
from the "official list or the suspension or ending of “quotation of our ~securities is in
ASX’s absolute discretion. ASX is entitled immediately to suspend *quotation of our
"securities or remove us from the “official list it we break this agreement, but the
absolute discretion of ASX is not limired.

2 We warrant the following to ASX,

. The tssue of the “securities 1o be quoted complies with the law. and is not for
an itlegal purpose.

» There is no reason why the “securities should not be granted "quotation.

. An offer of the 'securities for sale within 12 months afler their issue will not
require  disclosure under section 707(3) or section I012C(6) of the
Corporations Act,

Mot AR entiky moay necd B0 eDEELN appropriate warrantics from sabseribers fr the securitias i order L e
ahle 10 give this warraney

. Section 724 or section 1016E of the Corporations Act does not apply 1o any
applications received by us in relation to any “securities to be quoted and that
no-one has any right to retumn any “securities to be quoted vnder sections
601MB(1), 737, 738, 992A, 992ZAA or 1016F of the Corporations Act at the
time that we request that the “securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
“securities 1o be guoted under section 10198 of the Corporations Act at the
time that we request that the “securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from, or connected with, any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. If any information

or document is not available now, we will give it 10 ASX before *quotation of the
'securities begins, We acknowledge that ASX is relying on the nformation and
documents, We warrant that they are (will be) true and complete.

e chapter B9 lor defined terms.

L ES32002
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Appendix 1A
ASX Listing application and agreement

§ 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 a ~trading halt.

6 The listing rules are to be interpreted:
. i accordance with their spirit, intention and purpose;
» by looking beyond form to substance: and
. 1 a way that best promotes the principles on which the listing rules are
based.
7 ASX has discretion to take no action in response to a breach of a listing rule. ASX

may also waive a listing rule (except one that specifies that ASX will not waive it)
either on our application or of its own accord on any conditions. ASX may at any
time vary or revoke a decision on our application or of ils own accord.

8 A document given to ASX by an entity, or on its behalf, becomes and remains the
property of ASX to deal with as it wishes, including copving, storing in a retrieval
system, transmitting to the public, and publishing any part of the document and
permitting others to do so. The documents include a document given to ASX in
support of the listing application or in compliance with the listing rules.

o In any proceedings, a copy or extract of any document or information given to
ASX is of equal validity in evidence as the original.

10 Except in the case of an entity established in a jurisdiction whose laws have the
effect that the entity’s *securities cannot be approved under the operating rules of
the “approved C$ facility:

. We will satisty the “technical and performance requirements of the
“approved CS facility and meet any other requirements the “approved €S
facility imposes in connection with approval of our “securities.

. When “securities are issued we will enler them in the ~approved €S
facility’s subregister holding of the applicant before they are quoted, if
the applicant instructs us on the application form to do so.

. The 'approved CS facility is irrevocably authorised to establish angd
administer a subregisier in respect of the “securities for which *quotation
is sought.

* Gee chapter 19 for defined wres.
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Appendix 1A
ASX Listing application and agreement

b Except in the case of an entity established in a jurisdiction whose laws have the
effect that the entity’s “securities cannot be approved under the operating rules of
the “approved CS facility, we confirm that either:

we have given a copy of this application to the approved C§ facility in
accordance with the operating rules of the ~approved C$ facility ; or

X we ask ASX 1o forward a copy of this application to the ‘approved €S
facility,
12 In the case of an entity established in a jurisdiction whose laws have the effect that the

entity’s “securities cannot be approved under the operating rules of the 'approved €S
facility:

. The -approved CS facility is irrevocably authorised to establish and
administer a subregister in respect of “CDls.

. We will make sure that “CDls are issued over “securities if the holder of
quoted 'securities asks for “CDIs,

13 In the case of an entity established in a jurisdiction whose laws have the effect that the
entity’s “securitics cannot be approved under the operating rules of the ‘approved €S
fFactlity:

we have given a copy of this application to the approved CS facihity in
accordance with the operating rules of the “approved CS facility: or

we ask ASX 1o forward a copy of this application to the ~approved CS
facility.

Dated: 7S September 2006

Executed by Athena Resources Limited )
(ACN 113 738 900) in accordance with
section 127 of the Corporations Act:

{
o
@_,———’,"'“" o \‘-\,y*‘-\j A o .
{Signature of Secretary/other Director) = (Signature of Director)
EDMOND WILLIAM EDWARDS DONALIY FERGUSSON THOMSON

7 See chapter 19 for delined temmns.
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