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Irovgstn ek Batice

This Prospectus is dated 25 September 2006 and was lodged
with ASIC on thal date. ASIC and ASX and their officers take no
responsibility for the condents of this Prospectus or the merits of
the investment to which the Prospectus appliss.

No Shares may be izsued on the basis of this FProspectus later
than the expiry dafe of the Prospectus being the date thai is 13
months after the date of this Prospectus.

Application will be made to ASX within seven (7) days after the
date of the Prospectus for Gtiicial Guctation of the Shares to be
issued pursuant to this Prospectus,

The Prospectus and the Application Form are available in paper
and electronic formats. The electronic version of the Prospecius
can be found on the Company's intermet website at www.
athenaresources.com.au

This Prospectus (and the Application Form) should anly be
accessed from within Australia (whather in printed or electronic
form) as the Shares have only been gualfied for issuance i
Austrafia,  Where this Prospectus has been dispatched 1o, or
accessed slectronically in, a jurisdiction outside Australia and
that jurisdiction’s securities legisiation requires registration of this
Prospectus, this Prospectus is provided for information purposes
only. Applicants who are not residents of Australia should refer to
Secticn 4.9.

This Prospectus does not constitute an issue or invitation in
any place in which, or to any person fo whom, it would nct be
lawful 1o do sc. The distribution of this Prospectus in jurisdictions
outside Australia may be restricted by law and any person into
whose possession this Prospectus comes (including nomineas,
trustees or custodians) who would, or ctherwise intend 1o, forward
this Prospectus to any jurisdiction cutside Austrafia shouid sesk
appropriate advice before taking any action.

No perscn is authorised to give any information or to make any
represeniation in connection with the Offers that is not contained
in this Prospectus.  Any information o representation not so
contained may nol be relied on as having been authorised in
cohnection with the Offars,

The Company reserves the right to refuse any Application,
including an Application from a person where the Company has
reason o believe that when the parscn was given the Application
form he was not provided with a complate and unaltered copy of
this Frospectus and any relevant supplementary or replacement
Prospectus.  If you have received an Application Form withaut a
complete and unaltered copy of this Prospectus, please contact
the Company wha will send you, ree of charge, either a printed or
alectronic version of this Prospectus.

The Corporations Act 2001 prohibite any person passing an
Application Form on to another person unless it is attached to a
hard copy of this Prospectus or it accompaniaes the complete and
unaftered electronic varsion of this Prospectus.

Potential investors should read this Prospectus in its entiraty before
making an investment decision. Shares offered by this Prospecius
should be considered speculative.  Polential investors should
consider the risk factors that may affect the financial performance
of the Company. A summary ot these factors is contained in
Section 3.9 and Section 11, Potential investors should consider
caredully these factors in the light of the potential investor's perscnal
circumnstances {including financial and taxation issuss) and sesk
professional advice fom an accountant, stockbroker, lawyer or
other professicnat adviser before deciding whether 1o invest,

Certain terms and abbreviations used in this Prospectus have
defined meanings that are explained in the Glossary:

Any assets depicted in photographs in this Prospectus are nct
assets of the Company unless otherwise stated.

Expsire Perioed

In accordance with Chapter 60 of the Corporations Act 2001, this
Prospectus is subject to an exposure period of seven {7) days from
the date of lodgement with ASIC. This pericd may be extended
by ASIC for a further pericd of seven (7 days. The purpose of the
exposure pericd is to enable this Prospectus fo be examined by
market participants prior 16 the raising of funds. If this Prospecius
i= found to be deficlent, any Application Forms received during
the exposure pericd will be deall with in accordance with Section
724 of the Corporations Act 2001, Application Forms received
prior to the expiration of the exposure period will not be processed
urniit after the exposure pericd. Al Application Forms received
during the exposure period will be treated as if they were received
simuftanecusly on the Opening Date.
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g '--.Dear investor '

'::'.".The pLrpose of the Offer is to raise $2 400 OOO by the issus of 12, OOO OOO Shares at SO 20 per Share 1o fund
"'.exptoratson for nsoket sutphides and go%d in Westem Austratia B

3. :Entry tO expioratioﬂ Drograms in the 1 600km2 Havensthorpe Pro;ect in the South Eamst and
~the 870km? Ashburton Project in the Pilbara, both targeting nickel .and gold minerafisation -
—in Proterozoic orogemc belts that have been prevsousty overtooked as expioratzon targets in

A three -man Board of Dzrectors combsnmg 86 years Of successfui profess&onaj expenence
eﬂcompasszng the disctptsnes -of ge@iogy, iaﬂd managemeﬂt devetopmeni finance and

_ __"Wsth the ﬁavensthorpe and Ashburton pm}ects A‘ihena is iargetang ﬂickei Suiphide and gotd mtneraftsatton on
" the marging of the Yilgarn and Plibara cratons in areas that contain iucratwe mznerai deposzts The ummate__
' -ob;ec;nve is to defme a worid ctass nickei suiphzde or copper—goid resowce ' - Sl

"-.A‘i the Ravensthorpe Pro;ect the Company 5 expionng for- nickei suiphtdes assocza‘ied thh a senes of
differentiated dykes iInformally termed the Coulinup dyke swarm. Little previous expioration has been Camed_
_'out Speczfzcaéty targetang mafzc rooks of this age and ‘type zn the ﬁavensihorpe area SRR

; The Ashburtoa Project area was inmaiiy selected on the baszs of the regtonat geophyszcs whioh show a
rumber of features often associated with large mineral systems. The combination of folds and thmst faufts in. -
rocks Of the Ashbur’zor‘s and Capncom formattons and gf’amie tntmsmns are of paﬁicutar znieresi T

g To assast i achisving the Ob}ectives defzned above Athena has appointed a small Board of Dzrectors thch
- cpllectively has the necessary skills and experience. Bonald Thomson, who is an Exscutive Director, and -

. _Shane Sadielr, who is a non-exectiive Director, are hoth very experienced geologists with a history of

- sticcessiul mineral exploration, discovery, mine development and production. 'As the Company’s Chairman .-

~and Secretary, | am a Chartered Accountant with a record of success as a Financial Director or Managang
: ';_Dsrector respons&bie for posattomng A number of expioration companies to become mtnerai pf’oduoers '

o '-En addition to u‘ﬂitsmg the cans&derabie exper’zzse of its Directors, Athenz Win afso optsmsse opportunttaes

~.. by engaging the services of speciatist persomet and by appiymg advance{i techﬂotogaes and ’zhe Eates‘z
_-IGXD‘OF%O”“"@’@O‘Z’S g o L e e
On behalf of by fetiow Dsrectors E snvste you ‘t{} become a Sharehotder of Athena Resources umtted and to_-:
---.__'_partz(:ipate in the BUCCESS of QU pro;ects

EW Edwards
'-__"__Chafrman .




3.1 Important Notice

This Section is not infended to provide full information for investors
intending to apply for Shares under this Frospectus. This
Prospectus should be read and considerad in its entirety,

3.2  Summary of Offer

By this Prospectus, the Company invites invesicrs o apply
for 12.00G,00G shares at an issue price of 20 cenis 1o raise
$2,400,000.

3.3 Indicative Timelable

L{Jdgemem of Prmpeci@s wmﬁ
ASIC and ASX - S

' '-.{}penmg Date - '3 Octoher 2006

. Expected date for allotment .

13 November 2006

'- [xp-ected date far Issue

-of folding staterents - - 44 November 2006 -

Propased date fer tradmg o -

S L ‘i ?Nwembeﬂ@ilﬁ .........

The above dates are indicative only. The Directors reserve the right
to exiend the Offer or close the Offer early without prior notice,
which may have a consequential effect on other dates. Applicants
are encolraged to apply for Shares as soon as possible after the
Offer opens.

Please note that the Offer is subject to conditicns. Please refer to
Section 4.4 of this Prospectus far detalls of the conditionality of the
Citer. [f the conditions are not safisfied, the Offer will not proceed
and all application monies in respect of the Offer will be eturmed
1o applicants.

3.4  Purpose of the Offer and Use of Funds

The purpcse of the Offer is to raise sufficient funds to progress the
Company's projects as cuilinedin Section 7 and in the independent
Geologist's Report in Section 8 and to provide ongoing working
capital,

Pursuant to the Offer, Athena Resources is sesking to raise
$2,400,000. It is proposed that these funds will be utlised i the
two years after listing as follows:

“Pre-Offer {)a)?z """

80,000
i fota Rassed nthe foer e R “"”.2,‘300,800
Te‘a!mﬂsﬁwmm PO 2,430,300

ixpenses of the issue - SR

: {fﬁﬂ%uqu fees and cammisszens) R 0000

Admtmszratm corpezate overhegds
Gworkingcapltal

The information set ol in the above {able is a statement of present
inferticn as at the date ot this Prospectus. The exact quantum
of funds expended by the Company on any particular item will
be dependent on many factors that cannot be ascertained with
complete accuracy at the date of this Progpectus.

The Directors are satisfied that upon completion of the Issue, the
Companywill have sufficient fundsto undertake its stated obiectives
and exploration programs as detalled in this Prospecius.




3 5 Pro Fﬂrrna Ca;xtal Structure of the Company

S Ehe oo forma Capatat ‘structure of the Company foiiowmq
Lo completion of the Offer and the further issues more pamcuiariy
o -.descrzbeci 4] Q@Qnon 4 2,k summars sed beiow

' :Nﬁm.!'{}f Shares

O ssue as ot date - ~10,100,000 .

¢ ofthis Pmspectus o

' "isszied Llﬂdﬁf Oﬁa

| issaed to \!endafs

B _3 ‘fetal shares on :ssm

- ?3.-.6 Effect cf the Offers

' The pnncspai effect of the Oﬁer asqumsng tha Offar becam& :
. unconditional, is fully subscribed and no furthmr har@o ate EoSU@Cf_ L

: bofom he Gtosmg Date w;EE ba io

f'-zncmase cagh TESEIVesS zmmedtateky aﬁer compi@non
- of the Offers and estimated exp@m(b of the Oﬁom by o

approximately $2 190,000 -

__'__jj_aa Resirlched Shares _

.--..."ASX may recudm that certain shamhotd@rs enter into agrenmentf
- that restrict dealings In Shares held by them. These agr@@n‘renb .
- WtEE be @nz@md ;nto iy aoc:ordanca wath the i_tsnng Bules.

- .:_3 9 Investment Rlsk

- _-...___Prospectwe nvestors in ‘rhe bompany <‘houtd be aware that
- .. subsorbing for Shares under this Prospectus involves a number -
. of isks. ‘These risks are set out in greater detall in Section 11
of this Prospectus and nvestors are urged 10 consider those -
- -rigks pareiully fand i necessary, consult thelr profeosionat ay:iyiser)
b@for@ daoscﬁng whether o mv&si inthe Gompany S

- :._-Eher@ ae bom generai and spacaf;c risks associated w;zh an
- investment in the Company. ~Among the spenific nsks whsch_-_ -
-'--znvaszors shoutd G{Jﬂatd@t” oarefuiiy are tha fo%?omng Ve T

CThe Companyﬂ‘ ;nv&stmmt i expioraﬁon is uncortazn

- -ant may not delfiver any reium on that anvaszmem o th@_ o
.'___Lompany, and : S R
" There ks the nsk that appi;catzom for rrining tenem@nis by
- the Company may not be granted and therefore impede or. .
- delay the Company's ability to develop. mining operations. .

increase the number of Sharas on issue from “EO 1{3{} 00 as .

- at the diate of this Prospectus, to 28,100,000 Shares; and -

: -'-.'acqusr@ gl of the issued capital in Capricorn Rescurces Pty _3
L, with the resuilt that Capricom Resources Py Lid Wtﬁ o

o .becc»me a whoiiy DWﬂE)Cf d.lbotdiafy of the Cc)mpany

3 7 Fl;ghts Issue of Options after L;simg

“he Cempany antends to und@riake a rights issue of Opnons
“The issus will be to &l sharehoiders registered on the date -
-approdmately two months after the Shares commence trading
<o monthe ASK. These Shargholders will be entitled 1o parficipate in -
a non-renounceable entilement issue of options on the basis of
~.one (1) option for svery one (1) Share held. The options wil be
~issued at a price of one {1} cent each with an exercise price of .
20 cants and an explry date of 30 November 2009, A disclostre
document for the entitements issue of options will be lssued when
- the securities are ofiered. Application wﬁi be made for th@ Opﬁom o

to b@ gran‘ied Offzotaf Quotatron E

The terms and conditions of the Opﬁom e’ be aosued pursuant to__

'; : the nghts isste are_qet out n a@chon 13. 10




This section is not infended to provide full Information for those
intending to apply for Shares under this Frospectus. This
Prospectus should be read and considerad in its entirety,

4.1 The Offer

The Cffer is for a iotal of 12,000,000 Shares at an issue price of
$0.20 per share, payable In full on application. The Shares the
subject of the Offer will be issued as fully paid and will rank pari
passu with the existing Shares on issue. The terms and conditions
and rights and liahilties attaching 1o Shares are set out in Section
13.8. Those wishing to apply for Shares under the Offer should
refer to Section 5.

The Directors will not accept oversubscriptions.

4.2 Vendors Shares

Pursuani 1o the terms of the Capricorn Resources Sale of Shares
Agreement, and subject io the conditions contained therain, the
Company will, prior fo the 1ssue, acquire all of the issued capital
of Capricorn Resources for a iotal consideration of 1,000,006
Shares.

Material terms of the Capricomn Resources Sale of Shares
Agreement are summarised in Section 10 of this Prospecius.,

No funds will be raised from the issue of Shares to the Vendors
as the Shares to be issued are as consideration for the acquisition
of alt the issued capital of Capricorm Resources Pty Lid. Upon
compiletion of the issue, Ughtwave lnvestments Py Lid will have
an interest in 500,000 Shares which will represent 2% ot the total
izsued Shares. Tied Nominess Ply Ltd a company associated
with a Director Mr B W Edwards will have an interest of 2,680,060
Shares which will represent 9% of the tofal issued Shares. Tied
Investments a company assaciated with Mr W Fdwards has an
interest of 280,000 Shares, Mr Edwards wil have a total interest
of 2,300,000 Shares which will represent 10% of the total issued
Shares at completion of the Capricorn Rescurces Sale of Shares
Agreament.

4.3  Minimum subscription
The minimum subscription pursuant to the Cffer is $2,400,000.

In accordance with section 723 of the Corporations Act 2001,
the Company will allot no Shares until the minimum subscription
has been subscribed. Should the minimum subscription not be
reachad within 3 months affer the date of issue of the Prespectus,
the Company will sither repay the Application monies 1o the
Applicants or issue a supplementary or replacement prospecius
and allow Applicants one month to withdraw their Application and
be repaid thelr Application monies.  Interest will not be paid on
Application monies refunded,

4.4  Conditionality of Offer

The alloiment and issue of Shares under the Offer is conditicnal
on completion of the Capricom Fesouces Sale of Shares
Agresment.

The Capricorn Rescurces Sale of Shares Agreement is conditicnal
on the Company raising a minimum of $2,200,000 under the
Offer. The ferms and canditions of the Capricom Resources
Sale of Shares Agreement are summarised in Section 10 of this
Prospectus.

It completion of the Capricorn Resources Sale of Shares Agreement
does not cccur, the Offer will not proceed and all application
monies in relation 1o the Offer will be returned 1o investors as soon
as practicable (withouwt interest),

4.5  Opening and Closing Dates

The Opening Date for acceptances of the Offer wilf be upon expiry
of the exposure period required by the Corporations Act 2001,
Under the proposed imetable this is 3 October 2008, The Closing
Date for the Cffer is & November 2006,

These dates are indicative only and the Directors reserve the right,
at their discretion, to close the Gffer at any other time afier the
Opeaning Date.

4.6  Underwriting and Handling Fee
The Offer is not underwritten,

The Company will pay a handing fee of 5% in respect of Offer
Applications fodged by any member organisation of ASX, of the
holder of an Australian financial services licence, and accepted by
the Company, provided the relevant stamp for the organisation is
on the Application Form,




Aliotment under the Offer

'.aub;ect to compietron of the Capncom Reuourcov “aﬁe of 3_'
Shares Agreement and the ASX granting Official Guotation of 7.
.. "the Shares, the allotment and issue of Shares under the Offer wif * -
- teke place as soon as pracicable after the Closing Date. Prior -
" "o aliotment, alf application monies for the Offer shall be held in
~ust in & separate bark account on behalf of the Applicants unil -
. ~the Shares are issued. The Company, irespective of whether the -
- allotment of Shares takes p%aoe Wtii retam any tntereﬁ‘t samed on

e application monies. -

.. ‘the Directors reserve the right, in th@sr ghsokie dtscrebon to aiigt -7
" the Shares applied for under any Application infl or to alict any .-
" {psser number or to decline any Application. Directors may inthelr
.. -absclute discretion give preference to certain Investors inaccepting
. Applications under the Offer. Where the number of Shares allotted . -
s jess than the numbser applied for, or where no allotment is made,
" the surplus Application monies will be retumead by chef_:;u@ o the.,

- ."_appi;cant wzth;n {seven} 7 da;a cf th@ aitotmeni ciate

'.4 8 Grantmg of Off:clal Quotatlcm on ASX : L

4 9 Juﬂsd:ction cf Offer

’ f'--fh*‘“ P*’C’wpactus doas not, and is not ;nt@nd@d 10, consittut@ an

. -offer or invitation to subscribe in any place or jurisdiciion, or to any -
~“person 1o whom, it would not be iawfui to make Mh an offeq' or .
'-._';to Issue th;s i—’mspecim S L SR

.. The dzf'mbutson of thig Prospectus in ;umdsot;ons ouitsicle Austraiia
. may be restricted by law and persons who come info possassion
- of this Prospectus shotid seek advice on and observe any such -
| rastrictions. - Any falure to comply with such ref'mohons may_
- cons’tﬁut@ a woiatson of appfzoabio s@ounnas iaw - : '

'No acban has bem taken 10 register or quaisfy these uhai’&: of
- -othenwise permit a pubiic offedng of the Shares the sub;@c;’z of 'thlo.
'----:_Moqp@cius inanyj juris d[cban outo@a Auc'traisa

~ltis the r@sponsabﬁ;ty of anplicants ouiside Austraiia 0 obtam ai!
- nacessary approvals for the alfotment and issue of Shares pursuant .
- 10 this Prospectus. The retum of a completed Application Form
- by Applicants outsicle Australia wit be taken by the Company 10

- constitute a representation and warranty by the applicant that of -~
- relevant approvals have been obtained and that the Company may - e
. -lawfully issue the Shares applied for to the Applicant. ~ ..

.'.:_"-__'"fhe Cfompany will appiy to ASX within seven {7} dﬁ)"a aﬁer the B
.. dlate of this Prospectus for Officlal Quotation of the Shares offeredt -~ .

. under this Prospectus. - If ASX does not grant permission for - ce
. Official Quotation of the Shares within three {3 monihs after the .

iate of this Prospectus, or such longer perod as is permitted by
the Corporations Act 2001, none of the Shares ofiered by this
“Frospectus will ba aliotted or issued and the C{Jmpany wzit r@pay v

att appttcatfon momes r@catvod (w;zhout antemst}

- Following ﬁhe allocation of ohams sucoesshul Appiscants WtEE o
.. recelve a statement of shareholding that sets out the number of
. Shares they have been aliocated in the Offer. Itis expected that -
- statements of shareholding together with any refunds of application
U monsy in the event of oversubscriptions will be dispatched by L sub-register, aflowing the. Shares 10 -be taded electonically.
L utandard pasz as oOOﬂ as prachcabie afier th@ Ciosmg Dai@ T

o Et is the responsibiity of Apglicants to determing “lhetr affocatson
" before trading In the Shares. “Applicants tracing Shares before -
 receiving a statement of shareholcing will do so af their own risk.

“rouse Flectronic -Subregister . System {CHESS),

. operated by ASX Setflement and “ransfer Comoration Py Lid -
CHASTC, a wholly owned subsidiary of ASX, in acaordance wﬁh th@. .
L _u:'tmg Rules and the AS C S@tﬁ@mmt Hut&;

_ -_‘E he fact that ASX may grant Official Quotahon to the Qh&'&s is '
-.. -not 1o be taken in any way as an indication of the merits of th@ -
.- Company or the Shares now offered for subscription. ~ .- o

'-.4.19 CHESS

‘E he Company will appty to the AES)( o pamcspate inthe Gtaamg
CHESS g

"~ Undler CHESS, the Company will not issue certificates to tn\f@storf‘
- the Company wit operate an electronic issuer sponsored sub- -
Coragister and an electionic CHESS sub-register. Shareholdars
will recelve & notice advising tham of thelr holder identification
- nuimber and sponsoring issuer number, participant identifier in the

- case of a hoiding on the CHESS sub-register, or security holdars

reference number in the case of a holding on the issusr sponsored

- Following distibution of the original holding statements and
CHESS netifications 1o all shareholders, a holding statement will
 be provided to a Shareholder at the end of a subsequent month .
- churing which there has been a movement in their shareholding. -

~The Company Daﬂiupazoo in CHESS and i ac;cc)rdance with

- “the Lising Rules and the ASTC Settlement Rules, maintains an |-
- glecironic t&;uamponsor@d Qub rogsf'terand an etoc:imc G HESS .

sub- r@gﬂ@r

4.11 Dmdend Pcilcy

: -_: ‘The Directors infend to give pricrity to maximising the devefopment
o - : - e -__'-and growih of the Company. -Accordingly, the Daractors do n@t
. -See Section 4 ao for fuz‘th@r Cietatl on tha Camﬂany% parﬁoipaﬁon._ 'anﬂcfpat@ ﬂayiﬂg a dividend In the immediate fm’e -
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412 Financtal Forecasts and Forward-Looking
Statements

The Directors have considered the matters set out in ASIC Policy
Statement 170 and believe that they do not have a reascnable
basis o forecast fulure earnings on the basis that the proposed
operations of the Company for the foresesable future are inherently
uncertain.  Accordingly, any forecast or projection information
would contain such a broad range of potential outcomes and
possibiliies that it is not possible 1o prepare areliable best estimate
forecast or projection.

413 Privacy

If vou complete and submit an Application Form, you will be
providing perscnal information to the Company (either directly
or thraugh the Share Registny.  The Company coliects, holds
and wil use that information to assess your Application, service
your needs as a Shareholder, facifitate distribution payments and
corporate communications 10 you as a Sharehaolder and carry out
administration.

The information may alsc be used from fime 1o time and disclosed
to the Share Registry, perscns inspecting the register, bidders
for your Shares in the context of iakeovers, regulatory bodies,
including the Australian Taxation Office, print service providers and
mallt houses.

YoU can access, correct and update the personal information
that we hold about you. Please contact the Share Registry #f
you wish 1o do so at the relevant contact numbers set ouf in this
Prospectus.

Collection, maintenance and disclosure of certain perschal
information is governed by legislation including the Privacy Act
1988 {as amendead), the Corgorations Act 2001 and certain rules
such as the ASTC Settlement Rules. You should note that if you
dao not provide the information reguired on the relevant Application
forms, the Company may not be able ic accept or process your
Application.

414 Enquiries

Any guestichs concerning the Offer should be directed
to the Company Secrsfary, Mr Edmond Edwards on
{08) 9328 8277,




L

" Applications “for Shares pursuant to the Offer can only be -
- 'made on an Application Form attached to and forming part of

. this Prospectus.  Please read c:arefuiiy the in tr__L_z{_;_tEgns_ an th@ .

-'_'_Appilcaﬁan i~orm before compi@tmg it R

- .:_'_'_'AEE applications must be fc)r a minimum of “i{} OE}G ahaz’@s and -
- -fh@roafter in muiitpi&; of‘t OOO Shareo e

= .Payment will be accepted only In Australign doﬁam by ch@que or- :
"._bank draft drawn on, anci pa;abie at any Auvtrakan bank. - )

Cheoues or drafts should be made payable 1o “Athena Resoum@s .
Climited Share lssue Account” and crogssed "Not Negotiable”.™ -
_'__Appitcants ae askod no‘t to Qend cash R@corpts for payment W;EE__ '
_no_t ba tssued, PR '

".:'."Porsonai chequ% dfawn On OVErseas Ibanks 'En Ausiraiia ér 'a :_ :
" foreign cumency will not be aoc@ptod Theae Wzii be ratumed angt
--..the appiicanon d@emed amaisd - .

i an Appibcazm !»orm is not oompieiad correctty, or t‘f the e
accompanying payment is for the wrong amount, i may st
" he accepted by the Company. The Company's decision as to
- whether to accept the Application or how t© construe, amend
- or complete it, shall be fingl, but no Applicant wilf he trested as
" having offered 1o purchase more Shares than is inclicated b; the -
-amount of th@ cheque for the appiicanon monssq AR

| Completed Appttcatfon %orms and accompanymg ch@c;u@s must_
bo masied o - .

-Or doEw@r@d 1o '_ :

__"_Athena Resources i.lmlted

- Gf- Computershare Investor Semces Pty !.td e
. Levet 2, Reserve Bank Building - "
455t Goorges Temrace Perth WA 6000

: :Appibcanb e encouraqed i submi their Appfscatsons 580085 -
- possihle as the Offer maj he ctesad pr:or to the qohedut@d cale |
: '-Wtﬁmﬁ przor nc)ttce :

- you have any quef'ttons shout how e} paz‘ttmpat@ in the Offcar YOu
+shoudd consult your stock broker, accountant, or financial acviser.




Edmond William Edwards {Executive Chairman}
BCom, ACA, FAICD

tr Edwards is a Chartered Accourtani with extensive
axparience in the resources sector, combining knowledge of
public company capital raisings and finance with corporate
compliance. Me has been invclved in taking mineral projects
from the conceptual stage fo public listing. This expertise is
axempiified by the success of both Fox Resources Lidand Azfec
Resources Lid, As the Finance Drecior he was responsible
for the successful floats of those companigs through 1o the
successiul re-commissioning of the Radio Hil Project for Fox
and the strong position of Aztec to develop the Koolan fron
Ore Project.

IHe was alsc praviously a Direcior of Maticck Mining NL which
with fagle Mining successfully developed the Nimary Gold
e and Acclaim Exploration NL.

Mr Edwards was a pariner at Mendry Bae & Court (now Grant
Thormiton) untll 1889 having joined that firm in 1875, He was
the pariner in charge of the Robe River lron Ore Project audit
for B years.

He recently resigned as Managing Director of Resource Mining
Corporation Ltd having successiully taken that company to the
feasibility stage at its Argyle Iron Ore Project and Wowo Gap
Nickel Laterite Proiact.

Mr Fdwards also acts as Company Secretary fto Athena
Resourcaes Limited.

Donald Fergusson Thomson {Executive Director}
BSc {Hons }iGeol), MAusIVIM

Mr Thomson is a geoicgist with extensive experience in minaral
axploration, project management and resource evaluation.
Commencing in 1881, his expertise covers a diverse range of
commadifies including gold, nickel, copper, lsad, zinc, tin and
iron in a numiser of deposit styles and geological settings.

This experience was gained while working far both large and
smali companies including, Newcrest Mining Limited, Johnsen's
Weli Mining NL (how Regis), Fox Rescurces [td and most
recently Legend Mining Limited. Me has held directorships with
Acclaim Exploration NL and Azec Resources Limited.

His industry experience ranges from the development of
predictive geological models, [eading to the recognition of new
opporunities and the acquisition and development of strategic
tenement holdings, 1o successhd fand access negaotiations
with stakehclders including pastoralists and  indigencus
represeniative crganisations.  Projects have been located in
a variety of Archaean, Proterczoic and Palasozoic terranes
including remoie regions of central and northern Australia.

He has recently established his own consulfing business
providing advice on all aspects at exploration including planning,
rescUrce astimation, project and environmental management,
and land access negotiations. He holds a Bachelor of Science
Degree with Honors in Geology from La Trobe University andis a
Member of the Australasian institute of Mining and Metallurgy.

Shane Beatty Sadleir {Non Executive Director)
BSc (Hons), FAusIMM

Mr Sadlelr is a scll scientist and geologist with over 30 years
axparience in exploration, mining and envircnmental aspects of
the mining industry,

Between 1377 and 1990 he gained extensive operating
axparience in bauxite mines with Alcoa of Australia Lid {Carling
Ranges, Mitchell Plateau) and open cut gold mines in the
Filbara and Murchison Goldfields.

Between 1990 and 20068 Mr Sadlelr has been active in the
exploralion and assessment of gold, uranium, nickel, base
metals, baudte and mineral sands projecis in Ausiralia
and overseas. During this time he was also involved in the
environmental impact assessment of major industrial, mining
and land use projects and remediation of contaminated sites in
Westarn Australia.

Mr Sadieir brings significant technical experience in the
Ravensthorpe project to Athena Rescurces through his
association with Morming Star Resources Limited, the company
that, upon recognising the mineral potential of the main project
area, underook the initial phase of prospecting and geophysical
and geochemical survays in 1997-98.

Mr Sadlelr was involved in the fleat of nicke! and uranium exglorer
Bannerman Resources Limited in 2005 where he was Managing
Director until his resignation in early 2006, During 2006 he
assisted in the project acquisition and ficat of Trafford Rescurces
Limited where he remains a non-executive director today,




The Company

. -...'__'_""Ath@na Resources s a W@stam Auotraitan based prioratson .
. -company incomorated on .t April 2005 with the objective of .
- acaulring mineral projects w;th the potenbai 1o be deveiop@d tnto__

."_'_'___proﬁtabte mining Qpcranom

.'.TheCompanyzsaxptomgforn;ckeiquiphsd@andgatdmmrattsabon
- in Protarorolc mobie belts that contaln biorative mineral deposits -
7 on the margins of the Yilgam and Plbara cratons. it has applied
- for and holds tenements in s own right as well as through the
T proposed acouisiion of Capricom Resowrces Pty Lid. Copper, -
- ead, zine, sliiver and wanium deposits are attractive alternative
.. exploration targets that are also kely 10 oocur in these areas. ™

.. Athena Resources will continue 1o secure prospective areas .-

o in s own right or through acquisition or joint venture as new -
.\ oppottunities arise, the ulimate -objective being to define a
" world class nickel sulphide or copper-gold resource. - Migh--

“-.grade, smaller discoveries may be of economic bensfit to -

“the Campan; by genoratsng aaﬁy oash ﬂow to funcf o goang

'-_exptoranon

" The Company Wtff opnmssa oppor‘tunm@s by engaging the senices
.. ofexperienced personnel, applyingadvancedtechnologies andthe
... atest exploration methods. The amphasis wil be on field work and -
- cirlling. To control costs staffing levels will be kept to the mtntmum__

:necessary o m@ez ihe Companys 1mmecirata obj@chv@s

'--_-._W@stem Austraizm Pro‘i@rozmc orogenic b@fto have commc}niy

- heen over-fooked as exploration targets in favour of exploration -

- within the Archagan cratons. The Company belleves that these .. -

- orogenic belts are simifar 1o other areas of the globe which -
~host large nickal sulphide and gold-copper deposits, and that
“considerable pot@nt;ai exisls for tho;r discovery an the areas heicf_

| '_'_by the Gempany

Athena R@soumes trategy is to targat th@se undemxpiomd late-

’ - Archasan and Proferozclc teraing on the margins of Western -
.. Australia’s ‘Archasen cratons. Consequently the Company has
- been able to assemble or acouine the rghts to a portolio of - .
“ gtrategic tenements over areas with known mtnerattsatton or wrth :

e untef't@d geooh@rmcai and g@oph;sacai anomatteo BT

.'. Nzck@f deposhts sre categotisedinto magmaltic suiphsde and tateritc

" types according to minaralogy and the method of formation. -
.. "Suiphide nickel-copper (+/APlatnum Group Flements) deposits
~form by the direct segregation from molten magma, while laterdtic -
.. cdeposits are formed by the bresidown of slicate minerals suchas
- pliving, which contaln the nickel, during near surface weathering. -
“The Company's principal farget is nickel sulphids minerafisation in
. mafic rocks, but gold and basements are also potential targets. .

. Fertle mafic rocks hosting nickel-copper suiphides and PGE -
- poour on g giobat scale and are found along major crustal frachures -
. associated with continental collisions on craton margins and within
T intra-cratonic riit zones. Large magmatic suiphide deposits such -
“as Canada’s Volsey Bay, Jinchuen in China and Norsk-Tainakh
. In northern Russla are assoclated mafic and ultramalic magmatic .
- events, and are spalially linked to tho magma feecief Zones naar .
mantte~tapp;ng Ci'us'aai Qutureo . ; : .'

- Large magmatic complexes with oagnrfacani potentaat o host Quch
- wiciidt class nickel-copper-PGE depcsits occur i Australia. The |
- prncipal geological criterfa are e presence of mantle-tapping -
. stuctures, a process for contaminating the magma thereby -
- triggering the formation of sulphides, sufficlently large magma -
" resenvolrs from which sulphides can uegf@gai@ and trap szt@s to o
.._con{;ontrate outphzdas as tha; form - e

....._.'S@varat areas with these features have be@n adenhfa@d wﬁhtn th@ -
-_Havmsthorpo tenements. In parttcuiar~ IR

" Proteroroic layerad antru&;aons are known to Q0oL n
; '___Aibanyw! raser Orog@n S S

Proterozoic mafic dyke swarms foam@d from manﬂe :
- derved magmas and as such are prospective for -~
ﬁ__qutphsda mtneraksahon intheright Semng, R

he dykes dmpiay pinch & swell form whsoh can b@
; --_amportant in conoentraﬁng suiph;de& in magmat;o j .

- '; L;uiphsd@ beanng uiiramaﬂc: dyk% ou!phtdas atso ocou
- In mafic outcrops at Norite: Haii and North Pomt _
. “trong chaloophile response {et@vateci copper, 7inc,

- platinum, palladium and gold) indicative of sutphtdeq n.
-geochemasﬁy from fmsh ang weath@red FOCK. - )







- Ravensthorpe

- under granted fitle or application in the Ravens sthorpe region.

- iAth@na Resouro@s Comm@ncad @xpiorazion at Havensthorp@ A
Cin 2005 where the target is nickel sudphide or precious metals -
. {gold and platinum group metals), but there is aiso potential for
“hase metal mineralisation on the Company’s tenements. " As -
“the tenements were still at the application stage exploration
wias restricted to analysis of remole sensing data {girbome
“magnetic and radiomelro data, and satelite Imagery) and low- |

' _':"'impact reconnaissance activites; such as rock chip sampling, -
. “geochemistry and petrology. Most of the tenements have since |
. been granted and are avallable, subject to oblaining prerequisite
- --_statutory appmvaf ‘_f_c_rr_ mo_r@__aggr@ss_iv@ exp_for@tion ing_!g{;fir_;g -

'drsi!;ng

" The area Of the Gompany 5 tcn@m@nts s shawn on pubtzsh@ci e
. -geological maps as being almost entirely granite. In mid 2008 -
~the Geoclogicat Survey Western Australia released new 400 7
mete Bhe spaced airborne magnetic and raciomelric data - '3_
c o or the Ravensthorpe 1:250,000 map sheet area. Analysis of
- the new. aeromagnetic data in conjunction with high quality
gatelite images has resulted in the Company revising the
“-acoepted geclogy for the ares and resulted in the recognition -
- of slongate patterns not gaslly discernable in earlier Landsal or
__even on some of the earfier magnetic images. Reconnaissance
*ground checking has confirmed that these zones are Infact an
" anastomosing uliramafic - mafic dyke swarm and that some of
- the dykes are m;neraitsed with dzssomma‘ied su!phzde vassbi@ n -

- '..hand opwmam

The Ravensthorpa Pro;ec‘l consuts of tan neariy oanttgucm -
“tenements covering approximately 1,600 square kilometrgs -

the Company - m_axpformg for ‘nickel sulphides assoctated |-
Cwith a setles of differentiated dykes informally termed the .
. Coujinup dyke swarm. - Little previous exploration has been -
‘carred out specifically. iat’geting maﬁo rocks Of ‘thas type in the E : EEE R
- - Eronsiona wath boxwork iextures mtamr@ied ‘to bﬁ a hzghiy :
~weathered nickel-sulphide gossan -is associated megnetic -
- serpentinite and coarse textured cumudate at the West Point
Cprespect. This outcrop, which i 300 metres x 50 metres, isthe -

Anumber of magnetic anomalles that are considered target° for -
..nicket exploration have been identified using the new data. The .
- limited ground checking of these anomalies completed to data -
_has been encouraging. Preliminary mapping and interpreiation -
_of the new magnefic and satelite images also indicatas that -
the ultramafic body that hosts the UCABS disseminated nickel -
- sulphide prospect extends east and west anto th@ surrouncfmg -
o t@n@m@nt h@id by Athena Resowc:@a Ll

ost promising nickel target found so far. Assays of rock chip

- samples from the gossan returned maximum values of 0.31% -
. nickel, 400ppm copper, 0.08% cobalt, 43ppb platinum, 15ppb
-'---_goid and 0.8% chromium. The gossan is also anomaious_fm
cenum thoraum uranaum and rare ear’zh eiem@ms

~ The Oldiield prmpect iocatod about 20 kilometres norihw stof .
- "Wast Palnt, is af the western termination of a strong asromagnaetic
—ancmaly 8 kiometres long with a north-sastedy tend. A rook -
."chip sample of relatively fresh ultramalfic collected by Athena
- RHesowces gaoiogwts Jrom -the Oldfield . prospect assaved |
- 1840ppm nickel, “100ppm cobalt and 2050ppm thmzum__ :
- conft irming the: prospecnwty of this magnenc anomaly. - '

- Disseminated sulphides have atse been found at the Ncmt@ Hzit
- prospect by the Company’s geoclogists in outcropping gabbro

"~ and nortte. Samples of fresh rock chip samples from this locality
Were anomatom in copp@r with as&ayo in the rzmge of 300-
_400ppm ' .

At the High CHff prospoct onthe O%dfzetd Hiver rock chsp sampi&u
~-from a strongly sulphidic quartz vein returned anomalous copper .
- and gold values up o 0.43% copper and &bppb gold. A north- -
*gouth shear zone Is associated with schistose maflc rocks and
- brecoiated and quartz-veined granite at this location. on-tich -
" outcrops that might also be gossans after masssve pynte oG '
: on th@ fianku ofa promment breakaway L




In 1997 previcus explorers oblained assays of up to 29ppk goid
from BLEG analysis of sandy soils on farmiand east of West
Point Boad. In the following vear a number of coherent, iow-
level gold, copper, isad and zinc anomalies were identified from
broadly spaced samipling of calcrete and laterite soil horizons on
farmland along the Jerdacuttup Fault . The zone of anomalism
is struciurally aligned with the Trilogy polymetaliic deposit and
in somea cases is close to airborne magnetic anomalies such as
that at the South Point Frospect,

Athena Resources has acouired two tenements that, while
peripheralto Alhena Resources main project area at Ravensthorpe,
fit well with the Company’s exploration strategy. The Bav South
prospect is a strong east-west oriented asromagnetic anomaly
measuring about 4km by 800 metres andis considered prospective
for komatite hosted deposfis of the type mined by Tecionic
Resowces at Rav 8. Nickel stiphides within these deposits form
at the base of specific volcanic fiow rocks, and the identification of
these positions is critical 1o exploration success.

The Forrestania South prospect is a subtle narrow, east-west
ofiented magnetic anomaly about 12 km in length. The anomaly
s interpreted fto be a dyke or a remnant of the Forestania
greenstone belt. The prospect s about 15 km scuthwest of the
Hatters Hill gold workings and is considered prospective for gold
and/cr nickel mineralisation.

Targeting and Exploration

»

The marked contrast between the mafic dykes and
granite host rock will aid and assist exploration for nickel
sUlphides,

High-resclution asromagnetic and radiometric surveys
followsed-up with geochamistry, ground El and 1P surveys
will be the principle exploration tools,

The strongest geophysical and geochemical ancmalies
wilt be dril tested.




' ._.under axplored gootogsoai tarraing the Cempany has agr@@d o -
“acquire Capricorm Resowrces Py Lid, the holder or applicant of -
- four tenements inthe Ashburton region south of the Pilbara Mineral -
- “Fleld. The area was inftlally selected on the basis of the reglonal -+
. geophysics which show a number of features often associated
- --with large minerad systems. The combination of folds and thrust -
- faudts in rocks of the Ashburion and Capnoom foamatsons and -
'.granrto antrusaons is of pamcuiar zntemsi o

"The Ashburton pro;ect consists of one gfanted mznmg Eeasa
and three contiguous exploration licence applications cov@rang &
g _combmed area of apprommately 97{;} square kﬁomotmo

.. The Cempanys knowdedge of the focal geotogy is b&@d on ; , o . ‘
“coarse 1,600 metre spaced regional aeromagnetic survey data, VAL Kooline North on MOB/188, Taipan Resowces-drifled 16 -

“and preliminary interpretations of Landsat and Aster data with - - holes for atotal of 1684 metres to test narrow gossanous quartz -
imited ground proofing. However, two deposits in particular, - . veing hosted by siitstone. The bast result were intersections of -
- Paulsen's and the Mt Clement gold-copper prospect, confirm |- - -4 metres at 1.2 g/t goid and 4 metros 8040 Qﬁ 90"3 from .-
‘the prospectivity of the area and serve to fiustrate the types of - Separate drill holes. - T R
. cleposit that ocour sn the r@gson and suggeﬁ 2 mc)d@i for futum.

“exploration. -

- "Newmont Holdings Ptyi_tdconduciada tr@amsedimamsampﬁng L
o e T L L programimie in 1982 which delineated a number of anomaliesupto .
- The high Qrade .Pautsan's gotd depﬁsii is 'api?roximatety '60 -+ 0-17ppm gold and 1230ppm lead. Golden Deeps Pty Lid cared . -
- ‘Klometres north of the Compeny's tenements on the edge of - Out tock sampling In conjunction with imited ground magnetic, .
“the Wyloo .Dome and has combinad resources of 1.4 mifion .~ 80 geochemical programmes end 1:10,000 scale geological -
- tonnes at 11.7 g/t for 540,000 ounces of gold. Mt Clement is -~ mapping inthe late 1980%. The best result was 38g/t gold, which *-
.20 Klometres to the northwest of Athena Resowrces ground and |+ Was accompanied by assays in the range of 0.10 and 110 g/t -
: '.__con{ajns indicated Besouwrcas of 81 8,000 tonnes grad;ﬂg 27 g/ . g{.ﬁd Yoma quaﬁz vain wast of Kogline, Golden DQ@DS 50 gﬁt
"t gold, for 71,000 ounces of contained gold. ' The copper-gold .. @nomalous arsenic, copper, zsnc; and otf\!Qt" rosults in htgh ga’ada
. mineralisation at Mt Clement also has siver credits in the order -~ - 1ead samples from the mines. - = " T

- - of 30 g/t. The Patdsen’s and Mt Clermant deposits prove that the . 7 " »
“ " distict Is prospective for both smal htgh gra d& an d iarga tow~ S .Newmont 1982 survey was fo!towed 3 b; A&a@r‘foyde i"—’ieoourcc«s s

T Ny " lid between 1990 and 1894, Trenching at the Sunken Treasue
_9@“% copper goid dapos&ts L S - and Banana. prospects retumed 2 metres ot 13.3g/4 goid, but
CApprodmately 3,600 tonnes of iead and 9o{} kttograms o‘f satver o rsubsequent follow up samplng falled o confim this result
- were procuced between 1948 and 1958 from the now abandoned .~ Suggesting a pronounced nugget effect, which was also reportediby -
rines at Koolne on the Company’s tensments. The production - -~ Galden Deeps, and s often found in high-gradle samples. Aberfoyle -
- came from about twenty small high-grade mines, but 85% of the . - ~CarTied out further siream sediment sampling that identifiec a wealk -
- production came from the Gift, June-Auciey and Birose mings. ™" coherent gold anomaly in crainages 4 kiometies northeast of fh@.._":
. Historically, channel samples fom the underground workings .'.KOOE”Q toad m‘“&’f Md‘d nowork 1o Toliow tm’ .. e
~ “have retumed results up to 20% toad and ‘EO{} ppm sﬂver from o
_'quartz vezns up 10 2 matms thtck S

- ~Greenstone Resources NL and Gakborough Pty Lid drzi! tested
- e e anomialies identified by Aberfovie oulside of Athena Resourmes
" The sub-vertical veing at Kooline oceur in mutttpia stacked and@n e fenement between 1998 and 2001. “The best results were & -
. -pohelon sets over several kiometres of strike. The width of veing - - . Teties at 2.45g/t gold, 2 metres at 2.30g/t gold and 3 metres at
ranges from 0.5 10 2 metres thick. 'No evidence of diiing was - 0-53 g/t gold. Newmont's and Aberfoyle’s anomales on Atbena .
- 'seen at any of the mines vistted by the Company’s geologists. “The .. Fiesources tenements "QCEWQ fmh@" evaluation. o
" vgin hosted lead-siiver mineralisation &t Koolne is associatect with : -

- mesothermal quartz veins on shears in siitstone and greywack@s '
) .'and is pmbabfy r@iated to the tﬂtt’tzSEOﬂ of tha Booiatoo Cgfantte '

--_.::En acidmon o the known lsad mtnerahsahon vaty encouagng :_' .
- gold and copper assays have been obtamed from past mxpioratson
'wrmm th@ Gompanystenam@ni area R




The gold and base metal mineralisation in the Ashburton region
iz strongly zoned around granites in the Gascayne Complex.
Coppergold mineralisation occurs closest to the granite while
siver-lead mireralisation occurs further out. This pattern is similar
to the metal zonation cbserved around granites in other mineral
finlds, for example Cullen Batholith ai Pine Creel in the Northern
Territory and the MHeemskirk Granite in the Zeshan distict of
Tasmania. The asromagnetic and gravity surveys indicate the
possible location of several smaller burded granitic intrusions within
the Company's tenements ai Kooline.

Targeting and Exploration

* Largely exposed terrain allowing the use of sateliite data to
identify rock types and alteration patterns.

* \Well developed regolith amenable to both geochemical
and geophysical exploration.

* Remofe Sensing techniques using mullispectral sateliie
and radiometric data have been shown to work at beth
Ravensthorpe and Ashburton when used in conjunction
with high-resolution asromagnetics.

» (eophysical methods such as EM and P will also be
important iccls for locating sufphide mineralisation at
Kooline ahead of driling.

7.3  Expioration Summary and Proposed Budgets

At Ravensthorpe and in the Ashburton the Company has
accumnulated significant land holdings. Neither area has been
subjected to rigorous systematic exploration. Any work that has
been caried out has largely been confined to prospecting along
access fracks with limited regicnal geochemical and geophysical
surveys, Gold and base metal mineralisation are known 1o ocour
in both regicns.

The Company intends to commission low-level, high-resclution
airborne gecphysical surveys over the Ravensthorpe project.
Agromagnetics and radicmetics will be used to map prospective
lthologies, and airbarne TEM will be used 1o locate anomalous
conductors fkely to represent or to be associated with massive
sulphide mineralisation.  Targets identified by these surveys wil
be subjected to further defafied ground assessment, including
mapping and ground geophysics, and the best targets identified
frorm this work will be driled-tested.

In the Ashburton a regicnal asromagnetic survey will be flown and
will form the basis for a regional assessment of the Company's
tenements. A programme aof geachemical sampling and mapping
will be used 1o identify areas for early drili testing.

Proposed budgelis covering the above programmeas Gver an initial
two year pericd are shown in the table below,

‘Geophysics

'ﬁegchemistry . BUTRRUTRRR
:Dt’i[ﬁng e . .

Fleld Costs .

{Travel & Consumables) = 55000

:: '.,;. ﬂeFﬁEﬂ?{]OSiS '.::.':'&5'{:]1}0

- Salarlgs, Wages, . |

f .'Aciministratiez; '
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MAPROCK PTY LTD

ABN 64 009 332 414

Geoclogical Consultants

85 Hubble St, Fast Fremantie, Western Australia 6158
Tel No. 933948062

Frmall: maprock@westinet.com.au

10 August 2606

The Directors

Athena Resources Limited

63 Lindsay Streat

PERTH

WESTERN AUSTRALIA 6000

Diear Sirs
ENDEPENDENT GEOLOGIST'S REPORT

At the request of Athena Resources Limited {“Athena” or “the Company”), we have prepared this Independent Report for inclusion in a
Prospectus to be issued by Athena on or about 14 September 2006. The Company seaks 1o raise AB2.4 millicn by issuing 12,000,000 fully
paid shares at an issue price of 20 cents sach.

This report has been prepared using the Code and Guidelings for Assessment and Valuation of Mineral Assets and Mineral Securities for
Independsnt Expert Reports (“the Valmin Code™), which is binding upon members of the Australasian Instiiute of Mining and Metallurgy
{"AusiMMT.

The reporfing requirements place emphasis on competence, independencs, transparency and public material disclosure, such that an
informed, impartial reader can make a judgement as to the merit or ctherwise of the projects described in this Prospecius.

Maprock Pty Lid (*hMaprock”) is an independent geclogical and mining exploration consultancy and has operated continuously since 1987,

Maprock has been respansible for the preparation of numercus independent geological reporis and valuations for prospectuses, POs
and other purposes relating to mineral projects, both within Australia and overseas for many years, Both the Ravensthorpe and Ashburton
districts are famifiar to the author and the immediate areas and environs have been visited on several occasions over the last 36 years,

Maprock has satisfied itself, and Athena has warranted in wriling, that all material information in the possession of the Company has been
fully disclosed to Maprock. A draft version of this report has been provided 1o the Uirectors of Athena for comment in respect of omission
and factuat accuracy:

The currenit ownership status and legal standing of the tenements, as listed in this Prospectus, are dealt with in a separate Legal Report
contained in this Prospectus. Maprock has not independently verified the ownership and current legal standing of the varicus mineral
tenements referred to and is not legally qualified fo do so; however, ownership detalls recorded in the regisiration section of the relevant
authorities have recenily been sighted.

Additionafly, Maprock has not attempted to establish the legal status of the tenements with respect to native title or any relevant environmenital
or access rastrictions. Again, these matters are the sublect of the Legal Report in this Prospectus.

fritz Fittan is a long standing Corporate Member of the Austrafasian Institute of Mining and Metallurgy (SusiVMiV and a founder Member
of the Australian Ihstitute of Geoscientisis {AIG). Me has the necessary relevant experience and competence to be considered an “Expert’
under the definitions provided by the Vaimin Code; namely, 25 years experience in mineral exploration and evaluation and more than 20
years experience in mineral asset valuation.

Neither Maprock nor any of its employess or associates has any material interest, direct, indirect or contingent in Athena, nor in any of the
rineral properties included in this report, nor in any cther of Athena’s assets; nor has any such interest existed in the past. Maprock has had
no input inte the formulation of any of the mineral fenements currently under review




The Company has warranted o Maprock that none of the information and technical data provided is confidential and not to be disclosed in -
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T Inbreduction 2 Hoversthorpes Wicket Copper Gold Proect

At the request of Athena Resources Limited ("Athena™) Mr Friiz 2.1 Location and Access

Fitton of geclogical consuling firm Maprock Pty Ltd {"Maprock”)

has reviewed Athenas Ravensthorpe and Ashburton mineral The Ravensthorpe Project covers a large, poorly explored and
exploration projects, located in Western Australia, and prepared undearstood area mainty focated east and northeast of the town of
this independent Geclogical Report. Ravensthorpe, near the south coast of Western Australia.

Access 1o the area is provided by the sealed South Coastal
IHighway between Ravensthorpe and Esperance and a naetwork
of good quality gravel rcads through mainly cleared farmiand in
the southern sector. A frack used for vermin control and as a fire
break provides limited access in the northern sector. Much of the
project area is only accessible on foot until approval is granted for
clearing of further access tracks.

- Athera Resources .5 . CAB042005 - 23032008 - SRR | I
Ufnited e P B . . FE ........ )

- 93/03/2006

... " Athena Hespurces

* Athera Resiices R e T Ll
“Limnited '

- 23A03/2006 -

LB

Athena Besourcas

i - Afhena Resources - B b . 2042011 DT ; ~
Umitﬁd e . e ..... e e

i Athema Respurceg -1 - 100 . - U
. Ufnitﬁd X e . .. FE U S .. . . ..

~Athena Resmaces

- Athena Besources oL ___:'_:_2_5;{)4)‘_2{}05 L I TR
O Umitﬁd . .

U 24/51/200

. O

- ZTE/2006 - 26/06/2011




IILRIL)
S5I9U9)
auoIsUsaID

xapdwon dnueng

xadwon dneuion
xadwon Jasel

IS pUe sayAg ole
NALE DI Z0UDI0IL
susIpeg Aerla)

une4 Jofeyy

LHESRUDRY

OO

Apm|en:

WIEL| PEOM
AemyBiH




2.2 Tenure

The Ravensthorpe Project comprises ten tExploration Ucences
and applications (Table 1, Fgues 2 & 3 covering a mostly
contiguous area of about 1,600 square kifometres. Athena is the
registered awner or applicant for alt of the fenements except for
E74/345 and E74/365, but has entered into an agreement with
Tied lwvestments Py Ud and Grant Donnes 1o acquire these
tenements (see Sclicitor's Report Saction 10 of this prospectus).

2.3. Regional Geology
2.3.1 Regional Geology and Mineralisation

Five major Frecambran tecionic uniis are present in the
Ravensthorpe area {Figure 1), From oldest 10 youngest these are:

s A driangular  slver  of  Archasan  greenstone;
generally accepted ic be the scuthern extension of the
fFrorrestania Belt,

* Archasan granite and gneiss, which forms the bulk of the
Yilgarn Craten, encloses the Ravensthorpe Greenstone
Belt on the northwestern and northeastern flanks,

*  Archasan and Palaecproterozoic age gneiss and rewarked
granites in the Albany-Fraser Mobile Belt which defines the
southern limit of the Yilgarn,

»  Mescproterozoic clastic sediments of the Mount Barren
Group, and

* ihe pyroxeniic to doleritic Cowderus Sill that intrudes the Mt
Barren Group and other Proterozcic mafic dykes,

The Ravensthorpe area sits on the southern margin of the
Yilgarn Craton, and consists of a roughly tangular snclave of
Archaean gresnstong bounded on the northwest and northeast
sides by granitic rocks and granitcid gneiss. The Albany-Fraser
Crogen forms the scutheast margin of the Archaean oraton; the
boundary is marked by the Cundesies and Jerdacuttup Faults.
The greenstone belt contains three distinct tectonc-stratigraphic
tarrains: The Ravensthorpe Terrain, the Caringup Terrain and the
Cocanarup greenstones,

The Ravensthorpe Terrain o, 2990 to 2970 Ma) occupies the
central part of the greenstone belt and consists of a circular body of
intrusive tonalite surrounded by a volganic sequence dominated by
rhyoltic and andesitic rocks. Witt (1898) interprats the coppergold(-
siver) mineralisation at Ravensthorpe as sul-seaftoor, synvoicanic,
minaralised feeder o discharge zones analogous 10 volcanogenic
massive sulshide {MS) deposits in modern volcanic arcs. At West
Rivar stratabound copperzine mineralisation is mainly hosted by
the dacitic Annabelle Vdcanics, and is generally located about
2 kilometres from the contact with the Manyutup Tonalte. The
Manyutup Tonalite afso hosts some significant gold-copper mines
{e.g. Everdion and Mount Desmond), but this mineralisationislargely
confined to margins of the pluton and is commonty associated with
known or suspected rafts of country rock.

The Caringup Tarrain in the east {dated at ¢. 2960 Maj contains
metamonphosed komatiite, basalt and sedimentary rocks (ncluding
banded  kon-formation) with minor acid wvolcanic rocks. The
komatitic ultramafic racks contain econcmic concentrations of
nickel sulphide mineralisation. Wit (1998} reports that the nickel
depesits at Ravensthorpe are hosted by serpentinised  dunite
and peridotite thaf have been metamorphosed 1o remdite-rich
assemblages and talc-forsterife-anthophylite rock. Talc-carbonate
schists cccur in widespread deformation zones.  Massive and
stratiform pyrite horizons in the sedimentary Chester Formation and
Hatfield Formations display similarties with exhalative base metal
suiphide-rich orebodias in the Iberian Pyrite Balt of southern Spain.

The Cocanarup greenstones, along the wesiern margin of
the gresnstone belt, mainly consist of strongly deformed
metasedimentary rocks, with minor ultramafic and mafic rocks,
The Ravensthorpe Terrain and the Cocanarup greenstones
were thrust eastward over the Carlingup Terain, The accreted
terraing were subsequently deformed 1o produce a large-scale,
south-plunging syniorm which defines the overall shape of the
greenstone belt,

Extensive areas of granitoid gnelss lie northwest and northeast of
the Archasan greenstones. On the basis of textures, petrography,
and sequence of infrusion Thom, et al. (1977) distinguished six
groups of Archasan granitic rocks within the Ravensthorpe
1:250,000 map sheet area. Some of the granific rocks that have
sirmilar textures may represent different plutons, but ase considered
to have been emplaced contemporanecusly. Widespread granite
emplacement ccourred across the Yiigam Craton at about 26820
Ma. The Widgiemooitha dyke swarm infruded between about
2550 and 2400 Ma (Nelson et al, 1995} These are thick, uniformty
spaced, east-wast trending doletite dykes that occur throughout
the Yilgarn Craton.
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The Albany-fraser province forms the scuthern and scutheastem
boundary aof the Yigarn Crafor; # exends discontinuously for over
1,000 kilometres from the Darling Fauit in the west to the Officer Basin
in the east. The western segment is exposed betwesn the Darling
Fault and Bremer Bay, The eastern segment, which extends from
Hopetoun on the coast scuth of Ravensthorpe to the eastarn Fraser
Hange, is further subdivided in o three complexes: The Archasan
to Palarcpraterczoic Biranun Complex closest 1o the Yilgarn margin,
the younger Noraiup Complex, and the Fraser Mafic Comples which
intrudes the Biranup Complex.

The Biranup Complex is mostly composed of heterogeneous
orthogneiss and probably intruded between 1700-1600 Ma.
The Normalup Complex is dominated by heterogeneous ortho-
and paragneisses, and includes granites intruded at two ages;
approximately 1300 Ma and 1190 Ma. There is insufficient
information 1 subdivide the Nomalup Complex inlc domains
indicated by these two distinct ages. The Fraser Mafic Complex
i= a layered mafic complex dated at 1291+/- 21Ma {Flefcher et al,
1991}, This compares i dates between 1047+ 28 and 1077+ 32
Wia for the Giles Complex in Central Austrafia (Sun et al, 1906},

The rocks of the Albany-Fraser province were subjected 1 at least
twi episodes of deformation and metamarphism. Geochronology
using RE-5r and Sm-Nd isclopes indicates that the first period of
deformation between 200G-1800 Ma was contemporaneous with
the Capricorn Orogen between the Pibara and Yigarn Cratons. The
second period during the Albany-Fraser Orogen between 1300 and
1100 Ma is correlated to a world wide event that can be traced in
tectonic reconstructions from Scandinavia 1o Westem Australia via
Narth Ametica and Antarctica (Davidson, 1985,

The Archasan and Palaeoproterczoic basement is structurally
overlain by the mainly metasedmentary Mesoproterczoic Mount
Barren Group. Manganese-rich sedimentary Units have long been
known in the Mount Barren Group but, untit recently, relatively (ittle
other minaralisation had been identified in the Proterozoic rocks of
the Ravensthorme district.

During the Albany-Fraser Orogeny the Mount Barren Group
was deformed by several phases of folding and fauling. The
metamorphic grade of the Mount Baren Group rocks generally
increases southward, discontinuously, away from the contact with
Archaean rociks of the Yilgarn Craion. High-pressure metamaorphic
rocks, such as the kyanfie-bearing metapelitic schisis exposed
on the coast west of Haopetoun, were uplified along secondary
splays refated 1o the Jerdacutiup and Cundeelee Faufts. High-
grade Archaean protclith orthogneiss (Munglinup Gneiss), located
south of the Jerdacuttug Fault, was further deformed during the
Albany-Fraser Orogeny, and subsequently uplified. The Munglinup
Gnaiss consists of reworked Archaean granitolds deformed and
metamorphosed 10 granulite facies. Amphibclite bands in the
gneiss are interpreted to be deformed Proterczoic dykes (Wit
1947, Clarke et al 1985),

The Proterazoic dykes are of particular importance to Athena's
axploration strategy. The Yigarn Craton has been intruded
by extensive Proterczolc age mafic dyke swarms.  Thres
main trends of dykes are recognized: The sast-west trending
Widgiemocltha (25502400 Ma) dyke swarm (Myers, 1990b),
the east-northeasterly trending Gnowangerup dyke swarm, and
northwesterly trending dykes of the Boyagin dyke swarm {Myers,
1983). The Gnowangerup dyke swarm intruded rocks of both
the Yilgarn Craton and the Albany-Fraser province, These dykes
occupy a 100 kilcmetre-wide belt subparallel with the margin of the
craicn; scuth and southeast of the Jerdacutiup and Cundseles
faults they are intensely deformed and metamorphosed. Onset of
Mesoproterozolc crogenic activity was marked by the infrusion of
the Gnowangerup dyke swarm al about 1300 Ma (Myars, 1993).

A cryptically layered pyroxenitic-doleritic mafic sifl, the Cowderup
Silf, intrudes the base of the Mt Barren Group. The relaticnships, if
any, between the Fraser Complex, the Cowderup Sill and the mafic
dyke swarms are unknown. The Fraser Complex and the 1300
Ma Gnowangerup dyke swarm are broadly contemporansous,

Tourmaling-rich pegmatites intruded into active thrust belts during
accretion of the various tectonic tervains. The more fractionated of
these pegmatites contain tantalum, nicbium and sub-economic
concentrations of spodumene (the main ore of thium). Some
base- and precicus-metal minerafisation in the Ravensthorpe
Tewrain may have been remobiized at this stage.

During the Tertiary era, magnesium that wasleached from ultramafic
rocks forming nickel laterite deposiis over ultramafic rocks and
magnesite deposits at the base of the Palinup Siltstone.
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2.3.2 Bignificant Mineral Deposits in Project Vicinity

The Ravensthorpe area has been and confinues to be an important
mining centre for the State (Figures 1 and 21 Nicke! sulphide ore
was mined from the Rav 8 deposit between 2000-2006 and the
Ravensthorpe Nickel Operation is currently under construction
and is expected 1o produce concentrate from (ateritic nickel ore
in 2007,

Fifty percent (50%) of the Western Australia’s copper production
prior to 1872 came from Ravensthorpe; gold and silver was mainty
produced as a by-praduct of the copper mining in the area {Thom,
et al. 19771 Up untll then approximately 21,500 ounces of goid,
2081 ounces of silver and 181 fonnes of copper metal had been
produced from the area,

Kundip Gold-Copper Deposit

Tectonic Resources (2008) reported that the Kundip Mining Centre
contained a combined measured, indicated and inferred resource
of 3.7 million tonnes grading 4494 gold (519,000 gunces gold)
and 0.5% copper. The prospect was first mined in the late 18908
and consists of a humber of gold-copper-silver Dearing massive
sulphide and quariz lodes that are structurally controlled by a
northeast-trending structural zone.

Trilogy Polymetallic Deposit

The discovery by Tectonic Resources of base and precious-
matal mineralisation at Trlogy in Mescproterozoic Mount Barren
Group metasedimentary rocks in 1897 has changed the long-
held perception that this unit is nof prospective. Criling intercepts
include 37 metres grading 0.58g/% gold, 1.10% copper, H.B2%
lead, 4.08% zinc and 7ig/t siiver. Tectonic (2005 reported that
the Trilogy deposit, which is stil open at depth and along strike,
containg a Global Resource (ndicated category) of 4.44 mifion
tornes grading 0.96g/t gold {137,018 ounces gold), 1.27%
copper (56,461 tonnes copper), 56g/t siver (7,858,740 ounces
sitver), 2.68% lead (118,775 tonnes lead) and 1.48% 2inc (85,820
fonmes zingh.

The economics of the Fhilips River Project, which includes the
Kundip and Tritogy Deposits, continue fo improve with exploration
success and better metal prices. Tectonic {Z00B) recently
anncunced further significant gold intersections in a shaliow
supergens deposit at the Queen of Sheba deposit in Proterczoic
sediments about 2 km scutheast of Trilogy.

Rav 8 Nickel Sulphide Deposit

The Fav 8 nickel deposit consisted of minor massive 1o brecciated
sulphide ore within a larger shoot of disseminaled sulphides,
that is now largely mined out. Disseminated sulphides in ialc-
forsterite assembilages occurred in the malnx between prismatic
matamarphic olivine crystals {matyix orel. The ore shoot plunged
30 degrees southeast, approxdmately co-linear with the main
tectonic lineation in this ares. Disseminated ore contained up to
2% nickel, and massive-sulphide ore up to 18% nickel. The main
sulphides were pentlandite and pyrhotite with minor pyrite and
chalcopyrite.

According to Tectonic Resources the Rav 8 depesit had produced
443,141 tonnes of ore grading 3.46% nickel for 15,347 tonhes of
nicksl metal (Tectonic, 20058). The ore came from open cut and
underground operations betweean 2000 and 2005 when the mine
closed.

Ravensthorpe Lateritic Nickel-Cobalt Project

The nickel laterite depcsits at Ravensthorpe occur over the
Bandaiup Ultramafics, a north-northwest striking, serpentinised
komatite sulte with rare interflow sedimentary units (Witt 1997).
A thick Tertiary lateritic regolith, which is partially preserved at each
of the deposits, was formed by the waatharing of these rocks.
The [alerte is a weakly to strongly indurated, porous, celiutar rock,
dominantly composed of iron oxyhydroxides (mainly goethite;,
sifica and minor clay. |t is highly porcus due to the leaching of
amost all of the magnesium and is generally enviched in nickel,
locally enviched in cobalt.

BHP Biliicn's huge Ravensthorpe nickel-cobalt project (RNGH,
which adjoins Athena’s Project area, is located just south of the
South Coast Highway about 35km sast of Ravensthorpe, The
operation is based on the open-pit mining of three adjacent nicksl
laterite deposits: Halleys, Hale-Bopp, and Shoemaker-Lawy, which
have combined proved and probable reserves of 263.3 milion
tornes at 0.65% nickel and 0.03% cobalt,. Mining will commence
at the Halleys deposit, a 3 by 1 kilometre tabular lateritic nickel
body. The development is expected o produce a total of around
50,000 tonnes of contained nickel per annum, with the grade
declining after the first seven years. The cuiput will be 30,000~
35,000 {onnes per annum of contained nicke! from year 8 to year
28 of the project.  Delivery of the mixed hydroxide product to the
Yabulu refinery in Queensland is expected ic commence the first
half of 2007 {Abeysinghe and Fint, in prep).

The three Ravensthorpe laterite orebodies are distinctive in that
they have a high siica content enabling the limonite ore to be
upgraded to almost twice the mined grade through beneficiation
using a simple scrubbing and screening process to remove the
hard barren silica. The saprolite ore can also be upgraded but not
to the same extent. The beneficiated ore has a nickel content of
about 2.0% nickel.
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2.3.3 Project Geology and Mineralisation

Athena’s project area is mostly covered by a thin veneer of barren,
windblown quartz sand over moderately weathered granite and
outcrops (Figure 2). Thick eucalypt and tea-tree scrub in the
northern part has discouraged previcus exploration.  However
progressive expicration over the last decads using data fom
recent geophysical surveys and new satellite imagery has revealed
axtensive outcropping mafic and ultramafic rocks in a hitherte
largely unexplored region, depicted on Government geclogical
maps as mainly granitic and gneissic terrain.

Extensive cutcrops of olivine-rich cumulate textured ultramafic
rocks were discovered during field investigations of strong
anomalies ncted on recent asrcmagnetic surveys Figure 41 (Fitton,
2005). These newly discovered uliramafic and mafic rocks have
been informally named the "Coujinup Complex” {Figure 3} after
the nearby Coujinup Creek, a tibutary of the Oldfield River which
flows intermittently through the Project Area.

The Coujinus Complex appears 16 be a differentiated dyvke swam
that ranges in composition from uliramafic io ancrthosite and
iz believed to be Proterozoic in age. Athena is targeting nickel
sulphide mineralisation hosted in these mafic dykes. Confirmation
for the validity of the model comes from the UCAB's prospect
which is surrounded by Athena’s ilenements, where a post-
granitic mafic dyke hosts nickel sulphide mineralisation. Further
avidence of magmatic sulphide minerafisation in these dykes is
found on Athena's tenements where disseminated pentlandile
and pyrrhotite have been found in outcrop during reconnaissance
mapping.

Nickel laterite mineralisation outcrops al UCABS and the
minerdlisation possibly extends under sofl cover on 1o tenements
held by Athena.

2.4 Previous Exploration
2.4.1 Poseidon Exploration Limited

The UCABS nickel prospect was discovered by Inco in 1972,
but ille dala is readly available from nco's work,  Although the
prospect lies within EL74/218 and is not an asset of Athena as
sich, the results of pravious exploration are considered of relevant
to the prospectivity of Athena’s surounding tenements.

Three diamond driil holes put down Dy nco in 1972 all intersected
large thicknesses (30-57m) of significant nickel values in the range
0.44% 1o 0.57% nickel. Inco did not routingly assay for cobalt
at that time. Open file reports on past exploration avallable from
the Depariment of Indusiry and Resources (Purkait, 1825, 1996)
condirm that at least some of the nickel mineralisation is lateritic
with surface grab samples assaying up 1o 0.680% nicksl and
0.24% cobaft,

In 1993 Poseidon Exploration Limited {Posex) investigated the
UCABS nickel prospect and tested the potential for a strike
axtension of the host unit 1o the northweast, which was then thought
to be a komatite.  Parly Bureau of Mineral Rescurces (BMBA}
asromagnetic data was used 1o determing the orientation of this
ultramafic unit and a 12.5 kilometre long, north-northeast trending
base-lne and access frack was established with cross-lines at
800m intervals. The baseline and cross lines axtend inic Athena's
project area. The presence of disseminated nickel sufphides at
depth is coroborated by shallow driling results reported on by
Posex {Sheppy, 1993,

Detailed ground magnetic suneys carried out along the base-line
access frack and cross fines indicated several other mafic dykes
along the known east-northeast trend. Preliminary geclogical
reconnaissance established that extensive areas of Archaean or
early Proterozoic terrain, between the main drainage courses, are
obscured by lale Proterozcic arenites of the Mt Barren Group.
Frosion has locally exposed several zones of untoliated porphyritic
granite and some of the east-west trending gabbro dykes indicated
by the magnetics.

Approximately 3.5 kilometres north of the main prospect, acontact
betwesn granitic gneiss and what was thought be exposed
ultramafic or mafic saprolite proved to have feisic geochemistry and
mineralogy. No ultvamafic rocks other than those at the UCABS
prospect were located. However, only limited geological mapping
was caried out and several of the ground magnetic ancmalies
could not be readily explained. Posex ceased exploration before a
district-scale assessment was complated.
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2.4.2 Magnet Metals Limited

Exploration for uranium was carmied out by Magnet Metals
Limited in 1977 to test radiometric anomalies in the area between
Ravensthorpe and the Munglinup townsite (Magnet Metals, 1977}
An airborne radiometric survey located a large ancmaly at the
junction of a tibutary to the Oldfield River and West Point Road.
Five other moderately anomalous areas were found o be mainly
laterite outcrops of small granite outcrops.

Two shallow auger hole drilled within this large anomaly generated
anomalous radicmetric peaks of 400cps (MWP-1 and 250cps
{MNF-2), however analyses of drill samples by Neutron Activation
wers low, with a maximum of @.4ppm U0, being recorded.
The peaks appeared 1o be associated with superficial (-3 feet)
intercalation of yellow lmonilic clayey sand horizons, although
mildly anomalous assays at depth were related to white, slightly

micaceous clayey sands and sandy clays.

Magnet Metals concluded that the radioactive ancmaly over
the West Pcint Road was probably derived from the decay of
radium and radcn o from high monazite concentrations from the
weathering of nearby granites and pegmatites.

2.4.3 Morning Star Resources Limited

Between 1997 and 2004 maost of Athena’s current project area was
held under application by Morning Star Besources Limited $SH;).
MSR's focus was mainly on gold and the company undertock
non-graund disturbing prospecting activities, commeancing with
an analysis of the broad scale AGS0 regional asromagnetic data,
followed by regional prospecting and rock chip sampling. The
companys attention was inftially drawn to an area of farmiand on
West Poirt Road by reports that small gold nuggsts had been
found in quartz boulders during land clearing cperations during
the early 1980, BLEG samples taken by MSR in 1857 from
sandy sois on farmland in this area assayed up to 28ppk goid,
confirming the prospectivity of this area.

In 1998 a reconnaissance soil sampling programme focused on
farmland around the Jerdacutiup Fault and included the area
of ancmalous gold described above., Some 330 samples wers
colected from laterite and calorete horizons below a ubiguitous
sandy scit. Despite the broad sample spacing (3 kilometres x 0.5
Hlometre), a number of coherant, low-level gold, copper, lead and
zinc ancmalies were identified (Figure 5.

A high resolution, close-spaced, low level agromagnetics survey
{200 meire spaced flight lines with 40 metre ground clearance)
was flown over the tenements by MSR in conjunction with the
soit survey {Figure 6. Preliminary interpretation of asromagnetic
data highlighted the area where the anomalous geochemical
results were cbtained, particUlarly on the east side of the area;
several north-northwest linearments cut across the east-northeast-
trending Jerdacuttup Fault at this location. A strong east-west
rmagnetic high, some & kilometres by 1 kilometre was located at
the area now referred o as the West Point prospect; adjacent to
the uranium anomaly identified by Magnet Metals Lidin 1977,

Petrographic descriptions of tremolite-serpentinite schists found
along a tributary of the Oldfield Rivar within the Wast Point anomaly
confirmed presence of mafic rocks with mesocumulate and
orthccumulate textures {Pathfinder, 1998). This work suggested
that the rocks were part of a cumulate mafic/ultramafic complax
similar to the Jimberlana Dyke near Norseman. Two other samples
wiere described as magnesium-chiaritel-guartz) schist indicative of
metasomatic alteration of mafic rocks.

2.4.4 Exploration and Target Generalion by Athenha
Resources Limited

Athena commenced exploration for nicke! on the Ravensthorpe
project in 2008, The potential for gold, base metals and platinum
group metals was alse investigated.  As the fenemenis wers
still under application, exploration was restricted 1o low-impact
activities such as analysis of remote sensing dala (airborne
magnetic and radiometrc data, and saielite imagery), rock chip
sampling, gecchemistry and petrclogy:

The most promising nicke! target found so far is the West Point
prospect, {(FHgure 6) located on E74/342 where rubbly ironstone
with occasional boxwork exiures, interpreted to be a highty
weathered nickel-sulphide gossan, is associated with an outcrop
of magnetic serpentinite with coarse cumulate textures. The West
Point gossan was discovered during ground checking of a strong
5 klometre long by 1 kilometre wide asromagnetic ancmaly. It is
300 mefres x 50 metres in outcrop.  Assays from surface grabts
samples of the nubbly ronstone refurned peak values of G.31%
nickal, 400ppm copper, 0.08% cobalt, 43ppb platinum, Tapph
goid, and 0.8% chromium. The gossan is also ancmalous in
cerium, thordum, and uranium and rare earth elements.

TheWeast Point magnetic anomaly extends across West Point Road
butis obscured by pisoffic gravels and wind blown sand. Foliations
in the serpentinite dip 40 degrees north and the praspective base
of the body is befieved o be the scuthern contact.
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A discrete bull's-eye radiometric uranium anomaly is evident on
both the MSR and GSWA aborne geophysical surveys. This
anomaly initially identified by Magnetic Minerals Limited is located
on the edge of a small claypan just west of Wast Point Road and
immediately south of the West Point magnetic anomaly. A ground
radicmetric survey conducted over the uranium ancmaly using
cafibrated equipment in 2006 recorded 70 times background
{Connas, 2005). The calibraled equipment indicated a uranium
equivalent of 317opm and thorium equivalent of 20opm. However,
this was not supported by chemical analysis of surface samples
from the clay pan which assayed 4.7ppm uranium, 6.2ppm
thorium and 38.2ppm cerium. Radicactive elements not analysed
for included radon and radium which require specialist sampling
and anahdical technicues.

The source of the radicmelric ancmaly is unclear. The anomaly
can be traced downstream for sevaral kilcmetres from the source
to the Oldfield River in the east. The radiometric anomaly does
not extend upstream from the clay-pan, isolating the source o a
single point, an nterpreted} east-west trending fauft.

Release of new 400 melre ine spaced airborme magnetic and
radicmatric data for the Ravensthorpe 1:250,000 map sheet area
by the Geological Survey Western Australia in July 2005 enabled
the company 1o extend its investigations beyond the timits of the
area coverad by MSR's survey. This resulted in the identification of
other magnetic ancmalies which are considered targets for nickel
axploration (Donnas, 2005).

During 2005 high guality sateliite imagery was reviewed by Athena
in conjunction with the aeromagnetic images {Fitton, 2005). The
satelite imagery was acquired just after a fire had been through
the area, remaving a large area of vegetation. This resufted in the
recognition of dark elongate zones not easily discernable in earlier
Landsat ar even on some of the magnetic images. Subsequent
ground checking has confirmed that many of these zones are in
fact a previously unrecognised anastormising uliramafic and matfic
dyke swarm. Some of the dykes are mineralised with disseminated
suUlphide visible in rock chip samples.

Preliminary mapping and interpretation of this new asromagnetic
data and satelfite imagery indicates that the ulramafic body that
hosts the UCABS prospects extends east and west into the
surounding £74/3471 held by Athena. Subiect 1o further work, itis
reascnable 1o assume that these areas are prospective for nickel
sulphide and lafertic nickel mineralisation.

The Oldfisld prospect {Figure 4) is located at the boundaries of
E7 44350 and E74/357, aboul 20 kiometres northwest of West
Point, and occurs at the western end of a strong 8 kifometre long,
north-easterly trending asromagnetic anomaly. Becent ground
inspection revealed the presence of strongly magnetic olvine-
rich rocks outcropping an the western side of the Cldfield River.
A refatively fresh ultramafic rock chip sample from the Oldfield
prospect assayed 1840ppm nickel, 100ppm cobalt and 265Cppm
chramium, confirming the nickal prospectivity of this magnetic
anomaly.,

The North Point prospect (Figure 6) prospect is located on
=7 4/341, about 10 kifommetres north of the Wast Point prospect
and is interpreted to be a continuation of the Oldfield magnetic
anomaly The magnetic anomaly is believed to indicate favourable
utramafic rocks prospective for nickel mineralisation but has not
been ground checked because of its remoteness from vehicular
tracks and access problems caused by very thick scrub.

Outcrops of coarse gabbre and norite occur northwest of the
UCARS prospect al the Norite Hili prospect {Figure 4 and 6)
located on E74/350, close to the vermin irack (the only vehicular
track traversing the northern part of Athena's project area);
these units are considered to be part of the Coujinup Complex.
Disseminated fresh sulphides wers noted in these rocks and
anomalous copper values in the range of 300 — 400ppm were
obtained from subsequent rock chip sampling.

Anomalous copper and gold values up to 0.43% copper and
5Bpph gold were obtained from a strongly sulphidic quartz vein
on the eastern side of the Oldfield River at the High Cliff prospect
{Figure 8), located on E74/342 and due east of the West Point
prospect. A major notth-south shear zone at this location occurs
in highly schistose mafic rocks asscciated with brecciated and
quartz-veined granites. Numeraus iron-rich cuicrops that appear
to De gossans after massive pyrite ocour on the flanks of a
prominent breakaway at this lccation.

The low level gold and base metal anomalies discovered in 19288
by MSR in calcrete and laterite below sand cover are located
the Jerdacutiup Fault zone on £74/342 along. Some of these
gecchemical anomdlies are broadly coincident with magnetic
anomaties at the South Point prospect {Figure 6) and the zone is
structurally afigned with the Trilogy polymetallic deposit.

The Cheadanup prospect (Figure £} is a large magnetic anomaly
located on ELATY4/356 and measuring 6 kilometres by 2 kilometres,
The ancmaly lles just north of the northeasterly trending Cundales
FFault and potentially represents a folded nose of unknown Bhology.
Most of the area is under sand cover however some samples
collected at the boundary of the Cheadanup Nature Reserve had
anomalous copper (U to 331pom), nickel and cobalt. This area is
predominantly laterite covered with sand.
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- 'The Centre Point prospect Figure 6)is a linsar magnetic anomaly
Ceasuning over 6 kiometres in length and iocated on F74/342.
“The anomaly lles between the West Point and Cheadanup
- prospects and may represent the eastern extension of the Wast .
. Polnt magnetic anomaty. it is situated jusi north of the Jerdacuttup -
- Fault and ks close o areas of anomaiouq capp@r lead, 7inG. anci_
- '.goici in o;i td@nnﬁad by MSR in 1998

'._ﬁAth@na has @niared into agf@emoms to acguire twa t@namentg -
-which "are peripheral 1o "Athenas main oroject aea at -
_“Ravensthorpe. The Rav South prospect (Figure 7) is located .
_on farmiand within EL74/365. It consists of a strong east-west ©-
“oriented asromagnetic anomaly measuring about 4 Kiometres x .
-800 metres and s considered prospective for nickel mineralisation. -
“The Forrestania South prospect ks Iocated on £74/345, about -~
18 km southwest of the ine of gold workings et Matters HEandis

- considered prospentive for gold and/or nickel minersiisation. The
“..prospect consists of & narrow, subtie magnetic anomaly ahout 12
- Kiometres in length and oriented in an sast-west direction. The -
- mnomay may represent a dylke or a remnant greenstons belt in
. between %ormf"tansa and Havensthorp@ aiong a r@gmai 8 b@nd o
-.:'Dtructsm '

Ad aoent to or thh;n iarg@ rgn@ous provancas anci
' '-._".m&tamorphac befts,

- Malor regional scaie struotum usuaiiy associat@d with -
. 'mobile belts on the margins of at@bf@ cratons, which tap
- -hot primitive magmas from the Farth's mantle and faclitate -
e coniammahon of the magma tnggmg th@ formation of .
utphsdas '

- Trap sites within ?@ad@r OOﬂduftw, aiong the base of mafic
“gneous intrusions or In shuctures in the country rock -
" adiacent to the intrusions fo Qoncantrat@ he SUE{}?}%@BQ as
ey form. - -

: _Ath@nas recent expioraﬁon rf;wuits tnciscate ihat the Cou}mup
" chvke swanm s cifferentiated and has the potential 1o host nickel- .
“oopper suiphide minerslisation. The selting is considered o have -
. similarities with Voiseys Bay in Labrador, Canada, rather than the -
“typical nickel sulphide deposits associated with komatiites found
~in Western Australia. Voiseys Bay ocours in a Proterozolc moblle
* helt of similer age and Is hosted by difforentisted ntrusive mafic- -
.ultramafic rocks in a similar geclogical envilonment to Athena's
- Ravensthome project. In Australla the Protercroic age Sally Malay -
- nickel-copper-cobalt sulphide depostt In the Fast Kimberly rogson ;
io aw hosted by mafzc iayer@d antm ions zn a mobtte i:)@ft '

- Likely trap sites within the Coulinup dyke swarm oocur where th@
Uilvkas p?nch_ and swel, _antj at ch@“__;r;r@g_utanfgges_aigﬁg_m_ cvkes. -




2.5.2 Exploration Targets

A strong chalcophile response (slevated copper, zinc, platinum,
paliadium  and geld) is considered to indicate sufphide
minaralisation,

Anomalous levels of chalcophile elements within the West Point
gossan make this area an immediate dnll farget, as is the entire
basal contact of the associated serpentinite body.  Investigations
at the Oldfield and North Point prospects are promising, bul are
at an early stage and will require further work prior to diil testing.
Other areas considered prospective for nickel mineralisation
include Rav South and Forrestania South,

In addition 1o nickel-copper sulphide and lateritic nickel-cobalt
deposits, Athenas Ravensthorpe Project is also thought 1o be
prospective for uranium, gold and diamonds. The Oldfield, High
Cliff and South Point prospects require further investigation for
gold and copper mineralisation.

Diamonds are reported o have been found in the Young River
around 30 km east of Afhena's ground. The geclogical envircnment
of the entire Ravensthorpe-Munglinup district is characterised by
intense fauliing and dyke smplacement. The project areais in close
proximity 1o the cantact between the Albany-Fraser mobile belt fo
the south and the Yilgarn Craton to the north. Many of the dyvkes
are ultramafic in composition and have tapped the earth'’s crust to
very deep levels. Several small, discrete “bullseye' asromagnetic
anomalies have besn identified within Athena's ground and could
represent kimbetite pipes with the potential of hosting commercial
diamond deposits,

IS ] ]
- Hoider/Applicant

26 Conclusions

Exploration to date has demonstrated that Athena’s tenements in
the Ravensthorpe area have potential to contain nickel sulphide,
gold, and base metals minaralisation.

Maprock concludes that the Ravensthorpe project has potential
for the discovery of nickel, gold and base metals. Athena has
planned an appropriate exploration programme and  budget
designed to expand upcn the results of the previous work, and to
test the maore significant targets identified 1o date.

Maprock s confident that Athena has the management and
tachnical skills to satisfactorily carry out the planned programmes
and meet its stated aims.

3 Bahburton Copper Gold Base Matals Projes!
3.1. Location And Access

The Ashburton Project {Figure 8) is located south of the Nanutarra-
Paraburdco road on Wyloo and Koaline Staticns in the Ashburton
Mineral Feld, of Western Australa. The centre of the project is
approximately 185 diometres from Paraburdos and 90 kilometres
from Nanutarra,

3.2 Tenure

Athena's Ashburion Project covers about 970 square kilometres
and coneists of one granted Mining Lease (M0B/189) and thres
Fxploration Ucence Applications  (ELADS6841, FLAGR/EYD

and ELADB/1EGE0), as shown in Table 2 and Figure 8. Athena
has entered intc an agreement with Tied [maestments Pty Lid
and Lightwave Investments Pty Ltd to acquire all of the shares in
Capricom Resourcas Pty Lid, the major holder of the mining lease
and applicant for fhe exploration licences (see Solicitor’s Report
- Section 10 of this prospectus),

[

LS ]

SORP RN £ 31714

U Pending

FLADB/1G79. " Capricom Resources Py Lig

o Panding .

...... . Gapricom Resources Ply Ltd

HLADS/A80 .

o Pending -
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3.3 Geology

3.3.1 Regional Geology and Mineralisation

The key features of the regional geclcgy are shown on the Wyloo
and Fdmund 1:250,00C geological sheets published by the
Geological Survey of Westarn Austrafia (GSWA).  Three major
sedimentary basins dominate the region: the Late Archaean-
Palaecproterozcic Hamersley, the Falaecproterozoic Ashiurton
and the Mesoproterczolc Bangemall Basins (Figure 8). Crystaline
Archasan mafic and granitic basement rocks are exposed in the
Whdoo Dome just north and outside the project area.

The major deposits af banded iron formation (B and associated
units of the Hamersley Basin were deposited on the Archasan
Filbara Craton in a shelf type sedimentary environment during the
Late Archasan and Palaeoproterozoic. A period of deformation,
burial, granitic intrusion known as the Capricom Orogen related
to the collision of the Fibara and Yilgarn Cratans followed. The
Ashburton Basin sequence was also deposited, deformed,
matamorphosed and subseguently intruded by granitoids during
this period (Sheppard et al 1999),

The sedimeniary rocks of the Bangemall Basin were deposited
uncenformably on the Hamersley and Ashburton sequences, and
the Gascoyne metamorphic complax between 1600 and 1000 Ma
{Blockley and Myers 1990 in a shallow intracratonic basin, The
Bangemall Basin consists of on older westerm sequence Edmund
Subgroup) and a younger eastern sequence.  The Bangemall
[Basin rocks are only weakly deformed in 1o a seres of board
northwest-southeast trending folds and partially metamarphosed
to greenschist facies.

The key structural elements of the regional geclogy in all units ars
northwest-southeast trending folds subparaliel to the Faraburdco
Hinge Zone. A series of major thrusts or sutures with a similar
orientation is evident on asrcmagnetic images (Figure 9).

The mostimpertant granitic intrusicns are those asscclated with the
Gascoyne Complex to the west {Figuer 8). The Gascoyne Complex
congists of deformed and metamorphosed Palascproterczoic
rocks of the Hamersley and Ashburion Basins with a granite and
gneiss core. The period deformation, metamaorphism and granitic
intrusion coincided with the Capricorn Orogen.

Gold and base metal minerafisation in the region is strongly
zohed arcund the Gascoyne Complex and associated granites.
Copper-gold mineralisation ocours closest to the Boolaloo Granite
while siver-lead mineralisation occurs further out. Similar metal
zonation occurs arcund the Culien Batholith at Pine Creel in the
Northern Territcry and the MHeemskirk Granite on the west ccast
of Tasmania.

The regional asromagnetics and gravity surveys indicate the
focation of several smaller buried granilic infrusions in the vicinity
of Athena's tenements.

The deposit of most relevance to Athena's exploration strategy in
the Ashburicn is the high grade Paulsen gold deposit located on
the edge of the Wiyiloo Dome appraximately 66 Klometres north
of Athena tenements (Figure 8). Total Resources at FPaulsens are
estimated to be 1.4 milion fonnes at 11.7 g/t for 540,000 ounces
of gaold.

Copper-gold mineralisation also ocours at Mt Clement (Figure
8) 20 kitornstres to the northwest of Athena's ground.  Indicated
Resources at Mt Clement are 815,000 tonnes at 2.7 g/t gold,
for 71,000 cunces of contained gold with siver credits are of the
order of 30 g/t siver. Paudsens and Mt Clement confirm that the
district is prospective for both small high-grade and large low-
grade copper-gold deposits.  They also serve fo ilustrate the
nature of mineralization that might be discovered in the course of
fuiure exploration.

3.3.2 Project Geotogy and Mineralisation

Athena’s tenements are located along the northern margin of the
west Bangemall Basin. The tenements encompass rocks of the
Ashburton and Capricom formations of the Wyloo Group.  Area
selection was inftially based on studies of the regional gecphysics
which indicate a number of slements frequent associated with
large mineral systems. The combination of folds, thrust faults and
granitic intrusions is of particular interest.

Mo systematic geological surveys have been carried aut over the
area of Athena’s tenement at the prospect scale. Regional scale
regolith mapping {1:250,000 scale) and stream sediment surveys
were conducted by the West Australian Geological Survey. The
puldished Wyloo and Edmund 1:250,000 gealogical map shests
lack the detall required for accurate targeting at tenement scale.
Athena's knowledge of the local geclogy (Figure 10} is based
on the regional apromagnetics and prefiminary interpretations of
Landsat and Aster data with imited ground procfing.




T
dnoJcy As|siaLiey
DHLLOIO(T ¥BDID ¥ON

UOHBULIO 4 LOUNGUSY

LCHELLIO 4 LIooudeD

pasoLdioweiap 10B1L0Y

dnaioy (ewsbueg

INeo SN

yne4

jned pesidiaiul
PBIUoY |BaBo|cas

¥oelj /peoy
Aemubiy
padsoid/ouy ploo

wadsoud/euln (Bopn aseq

SIDWILDE BUSLY




3.4 Production History And Previous Exploration

The histonc and open-fie reports on exploration in the Kooline area
are scant and generally provide lifttle information about the activities
undertaken and the conclusions drawn. Thislack of detalbimplies a
pocr understanding of the styles and settings of the mineralisation
discovered and appropriate follow-up methods. I general the
axploration fo date has been faitly rudimentary consisting largeby of
soit or steam sediment and rock-chip geochemistry accompanied
by mapping.

Between 1948 and 1959 approximately 3600 icnnes of lead
metal, and 9560 kilograms of siver was produced over an 11
vear perod from now abandoned mines at Kooline on Athena's
tensments. Production came from atyout twenty small high-grade
minas. HMowever, 65% of the historic production came from three
minas: the Gift, June-Audrey and Bilrose.

The lead-siiver minerafisafion at Kooline is associafed with
mesothermal quariz veins along shears i sitstone  and
greywackes., These sub-vertical veins occur in multiple stacked
and en echeion sets over several kilometyes of strike.  The width
of veins ranges from 0.5 1o 2 metres thick. No evidence of driing
wias seen at any of the mines visited by Athena's geologist.

Minor gold production is also recorded from M Mortimer to the
immediate southeast of Kooline, Production came from afiuvial
deposils over Ashburton sediments with minor production from
narrow guartz veins in the bed rock,

Carr Boyd Minerals Ltd explored the racks of the Wiyloo Group for
basements between 1969 and 1971, but concluded that due to
the absence of contemporaneous volcanic focks the sequence
was hot prospective for large YMS base metals deposits.

In 1882 Newmont Holdings Pty Ltd conductad a stream sediment
sampling programme which defineated a number of iead and gold
anomalies with values up to 1230ppm lead and 170pph gold.
There is no record of Newmont having followed up these results.

Nero Exploration Pty Lid investigated the abandoned lead mines
at Kocline, camying cut underground mapping and sampling.
Channel samples refurned results up to 20% lead and 100
ppm siver in quartz veins up To 2 metres thick. No driling was
undertaking fo test the deposits ai depth.

Golden Deeps Pty Ltd camed out ground magnetic, scil
gecchemical and rock chip sampling programimes in conjunction
with 1:10,000 scale geclogical mapping in 1887 and 1988, The
best result was 38g/t gold from a quarz vein west of the Kodline
ead mines. This result was accompanied by anomalous assays
in the range of 0.10 and 1.10 g/t gold. Anomalous copper, Zinc,
sifver and arsenic accompanied high grade lead in samples fom
the lead mines.

Between 1990 and 1994 Aberfovle Resources Lid followed up
Newmont's 1982 survey.  Bulidozer trenching at the Sunken
Treasure and Banana prospects returned 2 metres at 13.3g74
goid. Subsequent follow up sampling failed to contirm this result,
suggesting a pronounced nugget effect, which was also reported
by Golden Deeps, and is often found in high-grade samples.
Aberfovle alsc identified a weak but coherent gold ancmaly in
drainages 4 kilometres northeast ot the Kooling lead mines, but
did no further follow-up work,

Between 1998 and 2001 Greenstone Pesources NL and
Cakborcugh Pty Ltd drift tested anomalies identified by Aberfoyle
outside of Athena's tenement. Best results indlude 5 metres at
24504, 2 melres at 2.36g1 and 3 metres and 0.53 g/t gold.
Several ot Aberfoyle's ancomalies on Athena's tenements require
further evaluation.

Reports on the most recent work completed by Taipan FRescurces
Limited at Koaline Nosth are incomplete.  Talpan Resources drilfed
16 holes for atolal of 1684 metres to test narow gossancus quariz
vein hosted by silistone. Reconnaissance fisld inspection of the
mining lease by Athena suggests that this was not the best farget
inthe area.  The best results were two £ metres intersections of
1.2 gf gold and 0.45 gA gold in separate drill holes. The driling
wias concentrated in a fight close-space pattern better suited to
resource definition than reconnaissance exploration.
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3.5 Potential Exploration Targets

The terain in the Ashburicn is reaschably rugged and the
tensments have been only lightly explored. Previcus work has
fargely been confined fo surface gecchemistry and prospecting
along the access conidars, with only imited follow up dril testing.
There are a number of known mineral ccourrences within Athena's
tenement area and anomalous gravity and magnetc responses
are evident in the regional data sefs. Gecchemical anomalies that
warrart follow-up testing have been identified from the Western
Australian Geological Survey's regicnal sampling.

Exploration targets in the Athena’s Ashburton tenements can be
divided in to three categoriss:

*  Known gold or base metals occurrences,

* Geophysical ancmalies identified from the asromagnetic
and/cr gravity surveys,

*  Anomalous geochemical respeonses in one oF more
glements from the Geological Survey's gecchemical
sampling.

There is a strong correlation between known gold and base metals
minerdlisation in Athena’s Ashburton tenements and the structures
seen oh gravity and magnetic images of the project area. The
Geological Survey's geochemical sampling has also high-lighted
anomalies that are broadly coincident with major struciures,

3.5.1 Gold Mineralisation

During a reconnaissance fisld survey of the Ashburton project
by Athena'’s gealogists gossanous and sulphidic, sheeted quartz
veins were observed in graphitic shales and greywackes af North
Kooline. The veining was found to extend for several hundreds of
matras along and across stiike.  The lateral exient of the veining
in clicrop suggests large mineralized vein systerns could occur in
this area. Further fisld work is required to advance these targets
ahead of dnill testing.

Conceptual targets include large mescthermal saddle reef and
stock-work style gold-copper mineralisation similar 1o deposits
at Fine Creelk in the Northern Territory and Telfer in Westermn
Australia.

3.5.2 Base Metal Mineralisation

The rocks of the Wyloo and Bangemall Basine were deposited
in mostly transgressive terrestnial to shallow marine depositional
anvironments.  Such geological seffings are uniikely fo host
significant  volcancgenic base metals deposits.  However,
remobilized and epigenstic lead-zinc deposits similar to Wood
Cutters in the Nothern Teritory are a wafid and afiractive
axploration targets.

FFurther evakuation of the Kecline of the lead and silver occurences
in the form of mapping, sampling and ground geophysics is
required before drill testing.

3.6 Conclusions

IHistoric lead production and the sub-economic gold mineralisation,
which has been intersected by scant drfling within the Ashburton
project area, has demonstrated that Athena’s tenements have
potential fo contain gold, and base metals minerafisation.

Maprock concludes that the Ashburion project has poteniial for
further discoveries of gold and base metals. Athena has planned
an appropriate exploration pragramme and budget designed 1o
axpand upon the results of the previcus work and 16 test the more
significant targets identified to date. Maprock is confident that
Athena has the management and technical skills to salistactorily
carry out the planned programmes and meets its stated ams.
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collision zone
a convergent type of tectonic plate boundary.

complex
An assemblage of related igneous rocks that have been intricately
mixed or otherwise metamorshosed or deformed,

country rock
pearsisting rock that has been intruded or surrcunded by plutcnic
igneous rocks.

craton
an old and stable part of the crust that has survived the merging
and splitting ot supercontinents for at feast 500 miflion years.

crypticatly layered
igneous layering where the chemical composition of the rock
changes while the mineral composition remains unchanged

cumulate
igneous rocks formed by the accumulation of crystals from a
magma either by setting or floating.

dacite/ic

high-sifica ignecus, volcanic rack. It is intermediate in compostion
between andesite and rhyolite, and, fike andesiie, it consists mostly
of plagioclase feldspar with bictite, homblende, pyroxene.

deformation zone
A regicn of the Farth' crust where the stretching or shearing
deformation has been intense.

diamond driiling
Ratary driling using diamond-impragnated bits tc cut a soild
continous sample of rock,

differentiatec
differentiated dyke swam ranges composition from ultramafic

disseminated
dispersed through the rock.

dolerite/ic
The coarse grained plutonic equivalent of a basalt, consisting of
plagioclase in a finer matrix of pyroxene with minor clivine and
magnatite.

dunite

plutcnic, ultramafic ignecus, rock, of composition, with coarse
grained or phaneritic texture. The typical mineral assemblage is
greater than B0% oliving with minor pyroxens and chromite.

dyke
a subvertical tabutar intrusive igneous body.

Earth’s crust

the outermost layer of a plane, part of #s [ithosphere. FPlanatary
crusts are generally compased of a less dense material than that
of its deeper layers. The crust of the Earth is composed mainly of
basalt and " granite. It is cocler and more rigid than the deeper
layers mantle and core.

Earth’s mantle
the thick shell of mclten rock directly beneath the Earth's thin crust
and surrcunding the Farth’s outer core.

en echelon
Parafiel or subparallel arrangement of separate planar features,

epigenetic deposit
a mineral deposit that formed much later then the rocks that host it

Exploration Licences /applications
A type of mineral fenement that enfitlies the holder 1o explore for and
mmine minerals,

fault
planar fractures n rock that show evidence of relafive moverment.

felsic

Descriptive of light-coloured, fine-grained igneous rock containing
an abundance of mineral feldspar {generally potassium-rich} and
Auartz but with a very low  content of mafic minerals,

foliated
a penetrative planar fabric in reck formed by the alignment of platy
of tabular minerals.

formation
formally named geclogical unit or rock stratum.

forsterite
the magnesium rich end-member of the clivine solid-solution
SEfies.

gabbiro
Coarse-grained, dark ignecus rock of gimilar composition fo
dolerife and basal.

geochemical sampling
Samples collected for the purpeses of assaying.

geochemistry
study of the chemical composition of the of rocks and scils over
a ragion.
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magmatic sulphide
A sufphide deposit formed from mafic magma.

magnesite
magnaesium carbonate, MgCO,.

massive
Containing no, or very few, planar structures,

matrix ore
A sulphide ore consisting of crystals of silicale minemls in a
continuous matrix of sufphide.

mesocumutate
cumadlate igneous rocks with between 93-85% accumulated
minerals in a groundmass.

mesoproterozoic
A pericd of time from appresdmately 1,600 to 800 milion years age.

mesothermal
a mineral deposit formed by hat ascending fluids at about 200 to
30000 at moderate depths in the Harth's crust,

metamorphism
process of changing ihe physical and/or chemical character
of a rock in response to changes in temperature, pressure or
volatile content.

metapelitic
metamophaosed argilacecus rock or lithified mudstone

metasomatic alteration
the chemical alteration of a rock by hydrothermal fluids.

micaceous
having a abundance of mica minerals or a texture similar to micas

mineralisation
the occurrence of minerals of economic interest, but not necessarily
in commercial quantities,

Mobile Belt
An elongated zone of the Earth’s crust that has been sublected o
great structural deformation.

volcanic arcs
chain of volcanic islands or  mouniains that are formed as the
rasult of tectonic plate subduction.

monazite
phosphate mineral containing rare earth metals and an important
source of thorum, lanthanum, and carium.

Neutron Activation Analysis

a highly accurale analtfical technical where samples of the
material 1o be analysed are fradiated and the concentration decay
products of varicus elements are then measured.

nickel suiphide
varicus sulphide minerals that contain nickel, particulary
pentlandite.

niobium
a chemical slement with the symibol Nb

norite
mafic infrusive igneous reck composed largely of calcium sich
plagioclase feldspar and orthorhombic pyroxenes with Glivine.

ofivine
a magnasium iron siicate mineral with the formuia (Mg ), SIO,.

orebodies
an accumuiation of minerals that are distinct from the host rock,
fich enough for commaercial explaitation.

orogen
Froded remnant of a mountain range formed during by crogenic
processes, characterised by long, thin, arcuate tracts of deformed
and metamorphoesed rocks which have a pronounced  linear
structure

orthocumulate
igneous rocks containing between 85-75% accumulated minerals
in groundmass.

orthogneiss
gneiss originating from igneous rock.

palasoproterozoic
a pericd of ime betwean 2,500 and 1,600 milion years ago

paragneiss
a gneiss formed by the metamarphism of a sedimentary rock.

pegmatite
Coarse-grained intrusive ignecus rock, simiar 1o granie in
composition and generally ocourring as dykes or veins.

pentlandite
an fron-nicked suifide, (Fe,Nij,S,.

peridotite

a dense, ighecus rock, consisting maostly of the minerals  olivine
and pyroxenae and containing less than 48% slica and is high in
magnesium with appreciable iron.

petrography
branch of gealogy which focuses on detalled descripticns of rocks

whare the mineral content and the fextural relaticnships within the
rock are describad in detall.

PGE/PGM {Ptatium Group element)
platinum,  palladium, ruthenium, rhodium, osmium, and iridium

Pilbara
one of the nine  regicns of Western Australia. It is situated in the
central wast of WA
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siltstone
An indurated rock composed of silf particles but lacking its fine
lamination.

shale
fissile rock composed of layers of fine-grained claylike sediments.

soil sampling
the collection of soll samples for geochemical analysis.

spodumene
The main ore of fithium; found in some pegmatites.

stockwork
complex system of structurally controlled ar randomly oriented
vaing, Stockwotks are common in many ore deposit typeas.

stratabound
occuning or contained within a particular roeck unil,

stratiform
confined within and concordant to a particutar strata.

stream sediment sampling
The coliaction of stream sediment samples for geochemical
analysis,

strike
the compass bearing of a horizontal line on an inclined plane.

siite

A group of igneous units with common textural, mineralogical
and composiicnal characterstics, or a sequence of such
characteristics, based on field, petrographic and finaily on
compositional data.

sulphide/ ore
any mineral containing sulphide mineral/s of commercial interast.

supergene
deposit  mineral deposit formed by weathering processes that
ipachad cut soluble matetial

synvolcanic
formed at the same time as or as result of volcanic activity.

taic
soft mineral composed of hydrated magnesium sificate.

tantalum
a chemical element with the symbol Ta

tectonic
process associated with deformation of the Farth's crust.

terrain/terrane
fault bounded block o fragment of crust that has a geologic
history that is distinct from the surrcunding areas.

Tertiary era

pericd of time extending from the end of the Cretaceous period
about 65 millon years ago to the start of the Quaternary period
aboit 1.6 milion vears ago.

texture
in petrology the descriplion the size, shape and distribution of
particles in a rock

tonalite

an intrusive falsic igneous rack, typically contamning more than
20% quartz and fess than 15% alkall feldspar. Amphiboles and
DYIOXENes are COomMon acCcessory minerals.,

tourmaline
a mineral containing silica, alurminium and  boron, with trace
amounts of sedium, calcium, iron,  magnesium, of lithium.,

transgression
the advance of the sea 1o cover areas that were previously land.

tremolite
Paie-coloured amphibole mineral,

uitramafic
refering to anignecus rock composed essentially of dark-coloured
iron and magnesium minarals,

unconformity

a buried erosion surface separating  rock masses or strata of
different ages, indicating that sediment deposition was not
coniinuous, but was separated by a period of time.

volcanic
magmalic igneous rocks that have flowed oul or have been
gjected at of near the Farth's surface, as from a volcano.

volcanogenic massive sulphide (VMS)

deposits formed as massive (over B0% sulphide) lens-like
accumutations on or near the sea fioor in asscciation with volcanic
activity.

weathering
the set of near surface processes that decay and break up bedrock
by physical fracturing or chemical decomposition.

Yilgarn Craton
a large craton which constitutes the bufk of the Western Australian
land mass.
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Ohartgred Accauntaiity

18 September 2006

The Directors

Athena Resources Limited

53 Lindsay Street PERTH WA 8000

Dear Sirs

Idependant Accountant's Report
Introduction

This independent accountants report ("Report’ has been prepared for incluslon In a prospectus to be dated on or about
25 September 2006 {"Prospectus”) for the issue by Athena Resources Limited (“ARL" or “Company™} of up to 12,000,000 ordinary
shares at an issue price of 20 cents each, o raise U to 52,400,000 before the expenses of the issue.

This Repaort has been included in the Prospectus 1o assist potential investors and their financial advisers to make an assessment of
the financiat position of the Company:

Structure Of Report

This Repart has been divided into the following secticns:
1. Background information;

2. Scope of report;

3. Historical financial information:

4, Subsequent events:

Statements; and

o]

6. Declaration.

Background Information

The Company was registered on 11 April 2008 as Southern Nicke! Py Lid. On 30 June 2006 the Company changed its status
from a private company 1o a public company limited by shares. The Company changed its name to Athena Resources Limited
on 7 July 2006,

HLB Bann Judd (WA Parinership}
15 Rheola Stroet West Perth 6005. PO Box 263 Wast Porth 8872 Western Australia, DX 238 {Perth} Telephore +81 {08) 9481 0077, Fax +81 {08} 2481 3686,
Email: hib@hibwa.comrau. Website: hitpe/fwww. hib.com.au
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Fhe Company mtnred znto 3 oaie of Sharm Aqreement da‘{@d 27 Aprz! 2008 and wﬁi prior 1o the issus uncfer this pmsp@cius and -
- subject 10 certaln terms and conditions, acqw@ al of the ;ssuod Capﬁat of Gapncom Resaum& Piy i_td fcnr a totai consadea’aﬁon of -

1,000, 000 shares in ARL (valued at $200,000)

: "-._.Hi_i_% Mann Judd was appoant@d asthe Cmpanys audﬁam on 8 Apni 23{}6 i he f‘ nancizl qtatementd for tha pc}riod end@d 30 Jun@
- _2@06 were sub c-ct o audrt An unquaimad audit opmson was sssued on g S@pt@mber 2008 T

:AQ_ at tha da‘ie of thu Prmpectus th@ assuad sha{e Qaprtaf Of the Qompany s “tO “100 OOO ofdmary quE ; pafd uharos

- E‘he fottowmg tabie oumman ses share caprtai mevements mo@ nagtstratton

B nate Datazzs o

B + Subserber Shares

- Subscriber Shares

- Subscriber Shares ™

"wmcnnersrwafes' o 1000000

- VendsxShares' o 500,800“"'

: Auqustﬁa - "SubscnnerShares' 1,100,000
: Septembex 96 "SubscnnerShares "

- total

s -"ih@ Historical F manczai Enformatbon C(‘mpnsmg th@ hzstorscai halance qheet a3 a‘t 30 June 2008 and ‘rh@ histoncai !ncmno
- Statement, Statement of Changa, n Equrt; and Caoh F iow Statement far the peﬂod @nded 30 Juna 2008 a ei_ c__}__ui i _App@_ﬂdix__ -
-+ 1 fo this Report; and - e -

i o) __:‘m@ Proforma Financial infermatzon comprising the proforma Baianca ha@t as at 30 dune 2006 anci the pmforma C‘ta‘iemem o‘f
_-__Chang@s in i“_”qutty and Cash Fiow a‘tat@mont for th@ peﬂod then @ndod

:'_"'._Ehe Birectors have prepared and are responsible for the historical and pmforma 1nf0rmatzon We dssctajm any r@spomabttfty for any
“refiance on this report or on the financial information 1o which it relates for any puz’poo&, oﬁw@r than that fer W’nzch }’E was prepamd S
N Fhio repor‘t shou%d be raad in Qon;uncﬂon wzth the fuii ;:Jrospectuo e SR L IR .

~.The Historical Financial Information as set out in Appendsx 1, ‘has b@en extracted from the audit@d fznanozaf stat@meﬂtg of the -

. Company for the period ended 30 June 2006. We have perfwmed a review of the historical financial information and the proforma -
-information of the Company as at 30 June 2008 in order to ensure consistency in the appiication of applicable Acctunting Standards -

and other mandstory prof@sssonai reporiing recuirements,” Our review has been oonduct@d in accordance Wt‘th Austratsan Audmng o
E 'C‘taﬂdards appttcabie 10 Fpviow engagemants _ U - : .




Our review of the historical financial information and the proforma information of the Company was carred out i acoordance
with Australian Auditing Standard AUS 902 "Review of Fnancial Reports” and included such enguiries and procedurgs which
we considered necessary for the purpcses of this Report. The review procedures undeartaken by HLE in our role as Independent
Accountants were substantially lsss in scope than that of an audit examination conducted in accordance with generally accepted
auditing standards. Our review was limited primarily 1o an examination of the hisicrical financidl information and the proforma
information, analyfical review procedures and discussions with senicr management. A review of this nature provides less assurance
than an audit and, accordingly, this Repori does not express an audit opinion on the Historical Financial Information and Froforma
Financial information included in this Report or elsewhere in the Frospectus.

In redation 1c the information presented in this Report:
il support by another person, corporation or an unrelated entity has not been assumad;

il the amounts shown in respect of assets do not purport to be the amounts that would have been redlised if the assets ware sold
at the date of this Report; and

iy the going concern basis of accounting has been adopted,

Historical Financial Information
Set out in Appendix 1 (attached) are:

i The Balance Sheet of the Company as at 30 June 2006, and the Income Statement, Statement of Changes in Equity and
Cash Fiow Staterment for the period then ended; and

iy The proforma Balance Sheet of the Company as at 30 June 2006 and proforma Statement of Changes in Equity and Cash
Flow Statement for the period then ended as they would appear after incorporating the following significant events and
oroposed transactions by the Comgany subsequent to 30 June 2006:

g theissue by the Company of 1,600,000 ordinary shares at an issue price of 10 cents sach, raising $160,000 in August and
Septermber 2006,

by the issue by the Company pursuant to this Frospectus of 12,000,000 ordinary shares at an issue price of 20 cents each,
raising $2,400,000,

¢t the acquisition of varicus tenements via the issue of 1,000,006 ordinary shares (consideration of $200.000) pursuant to the
acquisition agreement;

di the payment of staiutory charges of an estimated %8,400; and

&) ihe payment and write off fo the coniributed equity account of further prospectus costs, not already paid or crevicusly
provided, of an estimated $210,000 {net of GST) as foliows:

Total $

Independent Accountant’s Fess 8,000
Printing & Assoclated Offer Costs 44,000
ASIC Lodgement Fees 2,000
ASX Listing Fees 18,000
Legal 8,000
Brokerage commissions 120,000
Independent Geclogist's Fea 5,000
210,000

il Notes to the historical financial information,




o $ubsequent Events

_'En Rl GRINIoN, there have baen ne material itemg, ransactions or events subsoquent 1o 30 Jun@ 20086 not oth@navzsee dtsctosed i the -
-Prospectus thet have come 1o our atfention duﬂng the coursa of our review that would require cammsnt In, or. ad;ustment 10, the ..
' Coniant of thts R@port or whtoh woutd cause mh tnfonna‘aon mo!uded in this Hep@ri isgec msoteadang o -

Basad onour revw WhiCh was Rot an audrt we have not b@come aware of any mattar that £aUSeS US ‘to beliave that S
- -.(i)_ th@ HMigtorical Financlal Information of Amma Rescurces Limitad as at 30 June 20006 as qe‘l ot in Appendix 1 of ‘thts Report
- coes not present fairly the financial position of the Company as at that date in accordance with the measurement and recognition
reqpdrements (hut not &l of the discloswre requirements) of applicable Accounting Standards and other mandatory reporting -

requirernents in Australia and its p@rformancm as mpmsant@d b; m, results of rts operahons and its cash.iiows f.oa" the p@_r_iod__fmm__ )
. fegistration to 30 June 2006; and - S : . - S '

F e Proforma Financlal Information of Athena Rescurces Limited as ai 3{} June 2306 25 set ot In Appendix 1 of this Report -

" "-gloes not prasent faily the financlal position of the Company as at that date in accordance with the measurement and racognition |
... recpiremenis ut not all of the discloswre requirenents) of applicable Accounting Standards and other mandatory mesporting
requirernents in Australia and s performance as ropmu&ntad by its results of its operations and s cash flows for the penoci fmm

- .'registranon to 80 Juna as, fthe transaoﬁons refmmad to an ectaon 3 {t} of ‘IhiS Hepori had oooui‘rad dumg that penod '

HEB WtEE be pafd He Lol profmsaenai fe@s hased onfime mvofv@ment for the prepaz’atzon Of this Heport and review of the fananciai '
--.mformahon at OLH’ normai profm&tonai rates {8}@@0‘1@{3 to b@ $8 OOG) HLB has r@c;ewod no amounts StDC@ r@gtsiraﬂen

. Apart from the aforwnanttonad foe, nerther HLE, nor any of i assoc:tat@s wzi! receve any oﬁa@r benofﬁs erth@r dsr@cﬁy 04“
'-_;ndmcﬁ . for ¢ or tn connechon with the preparat;on 03‘ thss R@port : . S '

] - Nefther HLE, nor any of ﬁs empfoyoes or assocziated parsons hava any 1nteref't in A’th@na R@souz‘cm bimited or the pf'omoﬂon of__ :

- _Uniess specmoaiiy rafermd tointhis F%aper‘t or etsawhem in th@ Prospectus HLB was not tnvatvod in ths preparatfon of any omer
‘part of the Prospectus and did not cause the issue of any Gther part of the Prospectus. Accordingly, HLE makes no r@pf&sentaﬁom_
e wafrannas as to the Compiateﬂess or accuracy of iha m‘formahon contamed inany O‘th@r par‘t of tha F’rosp@cﬁuo -

. :-.'HE_B has consented 1o the inclugion of this repcrt in the Prospectus in the form and contexdt in which | appears. ”i h@ mc!usson :
"o this report should not be taken as an Dndorﬂemsnt of tha Gc)mpany ora reoomm@ndabon by % ELB of any parﬁcspatton in th@
'}__":.Company by an ;ntend;ng subscnb@r

“Yours fgithiully -

'HLB MANN JUDD -

"NGNELL
‘Partner .




Athena Resources Limited
Batance Sheet
As At 30 June 2006

CURRENT ASSETS

Cash and cash equivatents
Cthey receivables

Cther current assets

TOTAL CURRENTY ASSETS

NON-CURBENT ASSETS
Mineral exploration and evaluation expenditure

TOTAL NON-CURRENT ASSETS
TOTAL ASSETS

CURRENT UABILITIES
Trade and cther payatiles

TOTAL CURRENT LIABILITIES
TOTAL LIABILITIES

NET ASSETS

[ssued capital

Accumuiaied losses

TOTAL EQUITY

APPENDIX 1

Notes

K]

Unaudited

Audited Proforma
3 $

1,959 2,343,600
2,617 2,187
4,062 4,062
8,638 2,350,238
284,502 G492 902
284,502 482 902
293,140 2,843,140
48,332 48,332
48,332 48,332
48,332 48,332
244,808 2,794,808
255,100 2,808,100
{10,262 {10,292
244,808 2,794,808

This balance sheet should be read in conjunction with the accompanying notes.




- Athena Resources i.imited S
- Income Statement o ' I
“For The Period me Reg;strahon To 30 June 2096_ .

‘Revenue from ordinary activities e
.__'-Other axpens&s from orcimary ac”hvmes

| oS from ordmary activities bﬂfom income tax

.__"_:_'Loss from ordmary activities after income tax expense

" This statemant shouid be rea in conjunction with the accompanying nofes. -

- Athena Resources i.lmlted
. Gash Flow Statement 7 ' '
-_For ‘%’he Penod From Reg:stra’ﬂon To 30 June 2006

 Audited -

" Cash Flows From Operating Activities
- Paym__@nts to .suppi'ters and @mpioy@_@a_ :

- Unaudited ..
. Proforma

."Nei Cash Used in Operahng Actwm@s

Cash Flows From fnvesting Acﬁv;t;&,
Payment for exploration expenciture .

Ncﬁ Cash Used in Investing Aoti_v'ftias

U '--Cash Flows From Financing Aa:tzvmes -
Procesds fomissue of shares
"-Prospectus anci oh@i’@ issUe coc*ts

.' ._"Nei Cash F’rowdad By 4 tnanosng Aonwbes

T Net EﬂGﬂ)&:@ i Cash Held
3 (Jash at ‘me b@gtnmng of f;nanuaf ponod

bash At Fhe hnd Qf Eh@ ananmai Pmoci |

D.343,559

' ;;_Fhis._s_tatemants_ho_u.td__bé_a_reac.f_ in conjunclion with the accompanying notes 7




Athena Resources Limited

Statement Of Changes In Equity
For The Period From Registration To 30 June 2006

Contributed Accumulated Toial

Equity Losses Ecquity

$ % $

lssue of shares at date of registration 51006 - 5,100
Subsequent share issues 280,000 - 250,000
Loss for the period - 10,262 (15,292
As at 35 Jdune 2006 255,100 {10,292} 244,808
l[ssue of shares - August 2006 11G,00C - 116,000
[ssue of shares - September 2006 00,006 - 003,606
[ssue of shares pursuant 1o prospectus 2,400,000 - 2,400,000
Issue of shares 10 aquire tenements 206,000 - 260,606
Share issUe expenses {210,000 - (210,000
Proforma total 2,805,100 {10,292} 2,794,808




3 . Athena Resources Limited
_ Notes To The Financial $tatements . .
.For ‘fhe Perzod me Reg;straimn To 30 June 2096

jwusﬁmw i;%% ﬁﬁgﬁmﬁ‘mmg &mwm@m %*@ﬁgm%

a '1 he significant accounting poftcies which have been aciopt@d in the pr@p&fabon af the htstorzcai and proforma financaai 1nf0matfon L
mponed undar Auotrakan iiquwatents tc;z Ent&maﬁonai E"”inanCtaf H@pemng Standarm { | ’) are Qhown below: .

“the financial statements have b@on preparoci in acoordmoe wzth the measumment reqwemenis {but no‘i aEE of iha dssctosur@
. racudrements) of appiiceble Accounting Standeards and other mandatory pmfe ssional reporting requirements in Australia using the
_"aocmai basas of aocountsng, anctucftng ihe haf'toncai Cosz convenbon L D P

-Statementofeomphance e L L Lo y .
“The financiad informetion comp&es with Austraizan Accoummg S‘iandards \ﬁmtch tn{;iude Auotrattan oqutvaiants to Enteymaﬂonaf :
-Financial Reporting Standards ("AFRS™. Compllance with AIFRS ensures that the nanotai anformatbon Qompwng tha fananciat_ '
:ﬂaiemonis and noteg thef@to compty wath Entemaﬁonat E snanciai F%epomng Siandardg '

Cashandcash equwaients Lo . . .
- Cash on hand and in banks and an t@rm CfOpO.;t’tS are stateci at nwmnai vaiue

“For the purposes of the Cash Flow Statermant, cash includes cash on hand anct dapos&ts at QaIE Which 2 r@adtky convembie to cash_ )
-_'on hand and e, sub;eci loan ins tgnmcant fisk of Changeg in vaiue n@t of outstandsng bank O\.-’Ot’{ji’afb L

. ."Revenue mcognmon e R e : R ' -
-Raverue is recognisect to th@ extent that i 13 pmbabte that m@ @cmomzo benefzts wﬂ! ﬂow to the Company and the revenua can, be -
'_m&abty measurad : '

' Entemsi r@venu@ io r@cogntsad as t’i accrueq ta}qng ;nto acoount the @ﬁ@cﬁv& yzetd on the ftnanaai assat '

- Revenues, expenses and assets are recognzoed net of tha amount of GST, excapt where the amount of GST incured s not
- recoversble from the Australian Taxation Office FATO"). . In these camumstaﬂces the GST iss_ recognised as part of the cost of
""'_acquutzon of the aso@t oras part of the expense 1tem as appiicabi@ TR T

: R@o@ivabtm and payabi@s arg stated with the amount of G T znciuded fha net amount of C:;S r r@covarabie ffom or payabie tothe
T '_A? O is zncluciad asa cum;mt asuet or Ezabttzty in the Bajam@ Sh@et Lo .

- (Jash fiows EZec) tnoiuded in the Cash Flow & tatem@nt On & gross bas;s ”i b G 3T oomponen‘is of cash ftows arising from tnvef"hng
angd fmancmg aobvmes whtch az‘m r@coverabis from or payabte 0 the AE“O are ciassmed as op@ratmg cash ﬂows :

_:_'_'-Jncometax S S
- -Current tax assets and labiiities for the current period are meastired at the amount expected to De recoverad from or paid to the
- taxation authoriies. The tax ratas and tax ans us&d to computa th@ amouni are those that are enact@d or oubstanhmfy enacted by
---._‘Iha baiance Shaat date - S

- D@f@m}d 'tncome tax 8 provaded on al t@mporary dsffar@rac&, atihe baiance h_eet date between the tex bases of assels and liabiifies. :
'.anc:E ‘thetr oarryang amounto forfman{:tai reportmg pwposea ' R e T T




Athena Resources Limited
Notes To The Financial Statements
For The Period From Registration To 30 June 2006

sorarnary OF sigraticeand Accounting Policies continued)
Income tax {continued)
Ceferred income tax liabilities are recognised for all taxable lemporary differences except:

+ when the deferred income tax liability arises from the indtial recognition of goodwill or of an asset or lability in a transaction that is
not a business combination and that, at the time of the transaction, affects nefther the accounting profit nor taxable profit or loss;
or

+ when the taxable tempoerary diffierence is asscolated with investments in subsidiaries, asscdales of interests in joint ventures,
and the timing of the reversal of the temporary diffierence can be controlled and if is probable that the temporary difference will
not reverse in the foreseeable fdure,

Deferred income tax assets are recognised for all deductible temporary differences, cany-forward of unused tax assets and unused
iax losses, 1o the extent that it is probable that taxable profit will be avaflable against which the deductible temporary differences and
ihe carry-forward of unused tax credits and unused tax losses can be utilised, except:

+ when the deferred income tax asset relating to the deductible temporary difference arises fraom the initial recognition of an asset
or liahifity in a transaction that is not a business combination and, at the time of the transaction, affects neither the accounting
orofit nor taxable profit or loss; or

+ when the deduclible temporary difference is associated with investiments in subsidiaries, associates or interesis in joint ventures,
in which case a deferred tax asset is only recognised 1o the extent that it is probabile that the temporary difierence will reverse in
the foreseeable future and faxable profit will be avallable against which the temporary difference can be utilized.

The carrying ameunt of deferred income fax assets is reviewed at each balance sheet date and reduced to the exdent that T is no
longer probable that sufficient taxable profit will be available to allow all or part of the deferred income tax asset to be uillised.

Unrecognised deferred income tax assets are reassessed at each balance shest date and are recognised to the extent that i has
become probable that future taxable profit will allow the deferved 1ax asset 1o be recovered.

Deferred income tax assets and liabilifies are measured at the tax rates that are expected to apply 1o the year when the asset is
realised or the liability is seliled, based on tax rates (and tax laws} that have been enacted or substantively enacted at the batance
sheet date.

Income taxes relating o items recognised direcily in equity are recognised in equity and not in profit or ioss.

Deferred tax assets and deferred tax liabilties are offset anly if a legally enforceatsle rght exists to set off current tax assets against
current tax labiities and the deferred tax assets and lisbilities relate 10 the same taxable entity and the same taxation authority.

Recoverable amount

At each reporting date, the Company assesses whether there is any indication that an asset may be impaired. Where an indicator of
impairment exists, the Company makes a formal estimate of recoverable amount. Where the carrying amount of an asset excesds
its recoverable amourt the asset is considered impaired and is written down to its recoverable amournt.

Recoverable amount is the greater of falr value less costs to selt and vakue in use. Value in use is the present value of the future cash
flows expected to be derived from the asset or cash generaling unit. In estimating value in use, a pre-tax discount rate is used which
reflects current market assessments of the time value of money and the risks specific 1o the asset,




o Athena Resources Limited
- Notes To The Financial Statements

- For The Per:od From Regtstrat;on To 30 June 2096

ﬁumﬂmw i&‘? @%&“ﬁﬂ%ﬂﬂmﬂ% ﬁmﬁmﬁg %ﬁ ?@Eswm .- gcqn_ti.ns*edl |

f"-_MtneraE exploratson and evafuatzon Dxpendﬁum in relation to separate areas 03‘ inferest, for w’nzch nghts o‘f i@num are cun’eni e - :
_-eapitafised in the perod in which they are incurred and are carried at cost less accumulated impalrment losses. The expenditure -
'-mfazjng to that area D‘f Eﬂt@é’(}“i is Camed forward asan asset in the Bafance E:h@et 80 Eong as the fofiowmg condmons are ua‘mafaod '

N th@ nghts to temure o‘f th@ area of antemc’t are cmeni and :
'-._( } - a‘a iaast one of the fotlow;ng condatsons is. aL,c) met '

_' ??he oxptoratton and evahsation expendfturoo e @xp@t:teci fobe r@ooup@d through oUCC@SSfU% do topmant anc! @xpioatat;on s
._:of th@ area of anteref't or. aitemahvaty, by tts qaie oF 1 - : .

Lo prtoratson and @vaiuatfon actzvmes in tha ares o‘f interest hav& not at “Zhe mporhng da‘ia reached a f“tags whrch permftg -
- a reasonable assessment of the existence or otherwise of @conomtcaity.rooov@rabfe Tesenves, and aotwe and sagn;ﬁcant_ :
---Qperatzono in, or in reiatzon to tho area of anteref"t am contmumg

".F:xpioraﬁon andi @vaiuatfon expendtture B assoosed for impairment when facts and choumstances suggest fhat their canving amount ';_ y

. exceeds thalf recoverable amount anct whers thisis the oase an impalrment [oss is recognised. Should a project of an area of interest -

- "be abandoned, the expenditure wil he written off in the pertod in which the decision is made. Where a decizion is made o proceed -

" with development, accumitated oxpendtturc Wtii b@ amomsod ovar the in‘e o‘f the r@servess assoc&atad with tha area of tniarest once: -
L mtmng operattons have commenoad : : T

“Trade and other ;Jayables - ' 2
- “lrade payables and other accounts payabt@ are reoognsssd wh@n the Gompany hecomes obtzged 8] mak@ fuiua’@ paymenb rooufhng_ :
o .from th@ purchaa@ of goods and <‘em{;es Amounts ae Lnsectred and arg. usuaiiy pasci wazhzn 30 days of recogmmn w

sueci capttai 13 r@cogntsed at the fazr vaiue of th@ Consaderaﬁon reoezvad by the Company

K E“ramaotson costs anotng On ?ﬁh@ issue. of Qfdma:y sharOQ 20 r@cegnzsed dmoﬁy in equtty as a f@dUC‘llOn o‘f The_ share pmcaado_ .
- The proforma Balance Sheet, Statement of Changeb in F_qum,f and Cash iow otatem@nt have b@@n demed om the histmcai :
financial information as &t 30 June 2006 ad}usted o gwo affaot to the fOEEOthg Stgntf icant evenb and Yransactions by the Company
:'aubsequmt to ;30 June 2006 :

( ) the issue by the C{Jmpany of “t 6{}0 {}OO o&’d&nary shareo at an. 15&1@ pnce of 10 C@ﬂto ea(:h rafsmg §1GO OOD in Auguf't and__ J

. :.:ﬁ_( } the payment and write off tothe conmbuted eqwty accouni of further prospectus costs, not aimady pazd or DI’OVIOUQE)’ pi'owd@d -
L Of an. osﬁmated $2 10, GOD {n@t of Gf St ')_




Athena Resources Limited
Notes To The Financial Statements
For The Period From Registration To 30 June 200

Gl fund Gash Eoiéseademts
Balance as at 30 June 2006

Shares issued - August 2006

Shares issued - September 2006
Shares issued pursuant 1o prospectus
Share issue costs

Stamp duty on acquisition

(b Rrcheesbing

GST Recevable

Whirier el Expdoradion fed Bvalustion Bxpenditire
Balance as at 30 June 2006

Issue of shares pursuant 16 ienameni acquisition agreement
Capitalised expenditure pursuant 1o acauisition

Trade: B Qs Payablos

Sundry craditors and accruals

Audited Proforma
$ $

1,858 1,959

- 115,606

- 00,606

- 2,400,000

- (210,000

- 8,400)

1,858 2,343,559
2,617 2,617
284 502 284,602
- 200,600

- 8,400
284,502 492,902
48,332 48,332




Athena Resources Limited
. Notes 1o The Financial Statements ' '
- For ‘fhe Penod From Reg:stra'ﬂon Ta 30 dune 299

@wmi @ag:sg%aﬁ R
su@ci and patd s} shar@ capfta}

'-.'f‘hares fssueck T . . e S
" 8,500,000 fully peic shares R : 255 100 .
1,600,000 fully pald shams issued at 10 cants each L L
'12 000,000 &ty paid shares issued at 20 cents Gaoh .
000,000 fully paid shares issued as part conssd@ratron for
. acquisition of Capncom Hesourcas Pty i_td '
- uhﬁf@ ;osue costs

L Baiance atend of perzod a 500, ace ordmary shares )
S _'{owwmaﬂ 23,100,000 fuliy paid) -

' Batanc:e as at s June 2006
ssue of shares at 10 cents tssued Augusi 2006
. lssue of sharps at 10 cents issued - September 2006 _
~lasue of shares pursuant 1o fenement accpisition agf@emeam j- :
: Shareq to bo asouad pufsuant to th@ Pro pectus

“P._rofoma balance {exchudes %ha_re_lsss%e costs) -

Sﬁﬁﬁ;ﬁ%@@mm mwﬁ mmmn@mm%

" Betaily of plarnnedt prendﬁum Oommttmmts ae autimd i Section 3. 4 and 7. 3 of the F’rospeotuo and tha inciep@ndent
Geoiogicai Heport tnctuded in the Prospectus 4 he D;f@c‘fors are nat awaf@ of any other contsnganca@s =

ﬁ%gaﬁw w%&y ”?ﬂ M%mwm

. Mr D hom 300, Mr Sadietr Mr R Mctcod {restgn@d 14 Mamh 2{}06} and MrE& B{)wkor {r@s;gned 1 1 Apni 2005}

- Detalls of Damc;tors interests in the bompanys aqsued oaprtat and transact:ons wrth the Gompany ae anc:iud@d in a@G’EiCﬂS 4.2, EO,_ _
_--132 13_3&1’1{318 4_0?’{11@ Prospectus R S s e . AT e




22 Septermber 2006

The Directors

Athena Resources Limited
63 Lindsay Strest

PERTH WA 68000

Dear Sirs

Solicitors’ Report On Mining Titles

This repart has been prepared for inclusion in a prospectus 1o be issued by Athena Rescurces Limited ACN 113 758 200 ("Company™ to
be dated on or about 25 September 2006 to raise up to $2,400,000 {Prospectus™. The offer in the Prospectus comprises the issue by
the Company of up fo 12,000,000 fully paid ordinary shares ai $0.20 each, in the Company.

We have been requested o report on the mining tenement interests to which the Company is entitied to or has acquired rights
{Menements™). An cverviaw of the Tenements is containgd in the aftached Schedule of Tenements (“Scheduie” which, togsther with the
notas to the Schedule ("the Notes™) and the Material Contracts Summary forms part of this report,

All of the Tenements are located in Western Australia and are identified in the Schedule.




Searches

i.:W@ cenductad saafchas of the i’"onements i;st@d o the qch@dui@ n the rong"tero mazntatned by the Wef't@m Austraizan Depar‘tmnt o‘f
Industty and Resowrces (DIRY on 19 September 2006, We have also undertaken native tile quick appraisal searches of DIR'S elacironic -
. megister and ¢ross chacked those againgt the National Native Title Tribunal's (“NINTT"} electronic register 10 detefmme if any ﬂaﬁve trﬁe céafmo__

- were r@ng'tef@d over the area the subject of the F@n@m@nts These searches were conduoted on i 1 May 2006. -

“As a result of those searches and our perusal of the matemai contracts set out in the Summary of Materal Comracts Agreem@nts ) -
_consicler this report provides an acouwrale stafement, as at the date of the respechve searches, as o the siatus of the F@n@menis and th@ =

| interests of the Gompany inthose T@namenb We have assumed the nformation En the r@gif’t@i’s maintainad by DIR and NTT is accurate.

o C‘uw@y was conducteci te venfy tha accuracy of Emment aeEs.

""-W@ have flrthar assumedt that the varicus parties” seals and ﬂagna‘luf@s on aIE the Agreamentg ae authenﬂc andthat tha Agmemﬁnis areand -

. were within the capacity and powers of hose who exectiad them. Ye assume that 8 of the Agreements were validly authorised, executed -

-.and deliverad by and are binding on the pameo 1o th@m anci compnse th@ entzre agroements of th@ par‘gas 1o each {)’f them w;m respect to
- thelr reopocﬁve subject matlars, - .I.

; .'Generai [rzformation About__?\&ining _"fen__emen_t_s_ : B
.Z_Mmmg Lease {“ML”} . '

CAML gives the holder me oxcius;ve nght to ﬂnd extract and dispose Df any mznerais on the iand the sub et of that ML iho
U maximum area over which a ML may be granted must not excesd 10 square kilometres. A ML remains in force for a perod of 21
T years from the date of grant with the hoider having an option tc) renew the ML far anoiher 21 years on prtry T"Larthei’ remwaio e,
.&so yossible under the Mining Act 19?8 WAy {“Mtnmg AQE) w e :

g : E’he Company has o holds an ant-are t in MOB! i 89 as set outin the achoduie
b) .'Expioratton L:ceﬂce (“EL"} L e e L
An M remains in force for 5 years from the dat@ of gi'ant with the pmsabsifty of renewai by the Mtntsi@r in cartain clroumstances. Th@

- holder of an B is required to expond Q@r‘fam amounts upon expioraﬁon actwm@o dumg the term wrth faiiur@ to do thio Eeadsng to .
__'pcsqsbisforf@ttureofiheibceﬂca T : SR R RO .

The Gompany has or holds an inferes st tn__ﬁ_?_él/S@_ﬁL, w@_/gm tm/a_z;_z, mws;;a,_ __E?;s,/:a_oo, _h_74/3§_5_, &?_4/;3_5_?, .E?f@/__ﬁﬁ_u _anc;E
:'-F:74/345 as S@tout m fh@ ochadui@ - . . e e T e T e T

Expioratton Licence App!acaizon ¢ ELA”) e . L S
""1_'Ef ar FLA s sucoesshid, the Minister will grant an BL to tha appi;{:.ant An EE_A d{)‘aQ not give iha appiicant i) 10 oFr gny Qxciusav@

- rights refating 1o land the Qub;eact of the appttcatson E or_ tba_re ._to b_e a va_iid gt_’a__m o_f an .};_L, th_e__ proc;edur_&;_ outfm_d__beiow t_n_ @cﬁon o
' 6 muf't be COmpii@!d Wt‘th e DR ' T

f- ' The Company has o hﬁ‘tdo an 1nt@re<‘t in E“_LAOS/T 641, F:LAM/SSB ELAOE&! 1679 and tLAOBf’ 1 680 as, sat out in the ocheduia




3 Aboriginal Sites

The Tenements ars subject to the provisions of the Aboriginal and Torres Strait [slander MHeritage Protection Act (1884} (Cth) {the *Commonwaealth
Heritage Act”). This Act contains provisions designed o preserve and protect from injury or desecration, areas and objects which are of
particular significance 1o Aboriginal people in accordance with Aboriginal tradition. An area or object is found to be desecrated if it is used or
treaied in a manner inconsistent with aboriginal tradition.

The Aboriginal Heritage Act 1972 Waslern Australia {“WA Heritage Act”) applies to all of the Tenements located in Western Australia and
makes it an offence. inter alia, to alter or damage an Aboriginal site or object on or under an Aborigingl site. An Abaoriginal site is defined to
include any sacred, ritual or ceremonial site which is of importance and special significance to persons of Aboriginal descent.

There is no requirement or Need for an Aboriginal site to be registered in any public manner or, indeed, to be in any way acknowledged as
an Aboriginal site for it to qualify as an Abcriginal site for the purposes of the WA Haritags Act.

The Company must ensure that any interference with such sites is in strict conformity with the provisicns of the Commonweatih [Heritage
ACT and the WA Hertage Act.

4 Native Title Legislation

Judicial recognition of native tile at common law occurred in Mabo -v- Queensland (No 2i (Mabo), a decisicn of the High Court of Australia
on 3 June 1992, Generally, native fitle rights to land will be recognised where:

a) the claimants can establish that they have mainiained a continuous connection with the land in accordance with their traditionat iaws
and customs since British setflement in 1788, and

b the native tille rights have not been lawfully extinguished.

The High Ceurt held in Mabo that native title rights can be lawtully extinguished by certain government legislation and execidive actions which
are not inconsistent with native title. In order for extinguishment to be fawful the extinguishment must comply with the cbligations imposed
by the Racial Discrimination Act 1975 [Cih).

After Mabo, considerable uncertainties existed about the validity of propristary rights in Australia, including mining tenements. To address
those unceriainties the Commonwealth Parliament responded by paseing the Commaonwealth Native Title Act 1993 (Cihj {"NTA". The NTA
commenced on January 1894 and was substantially amended in 1998 in response 1o the decision of the High Court in Wik v Queensland,
The Wik case recognised that the granting of a pastoral lease did not necessarlly extinguish all native title rights, some of which could co-exist
with the rights under a pastoral lsase. |0 summary the NTA:

a) provides for recognition and protection of native title

b} sets up mechanisms for determining claims for native Title such as the “right to negotiate” which allows native title claimants fo be
conhsulted in relation to certain mining and other developments;

¢ makes valid certain "past acts” which would othervdse be invalidated because of native title

dj establishes ways in which "future acts” affecting native title (e.g. granting mining tenement applications and converting exploration
licences and prospecting ficences to mining leases) may proceed and how native title rights are protected, inciuding rights to
compensation and;

g provides a process by which claims for native fitle and compensation can be determined.

The Western Australian Parllament passed its own legislation, the Land (Tile and Traditional Usage) Act 1993 ("WA Act”) pricr to the
Commonwealth Act. On 16 March 1895 the iHigh Court found that the WA Act was invalid, which means that Western Australia must
comply with the Commonwealth Act.

The High Court decision of Ward v Western Australia and South Australia (2002) HCA 28 (8 August 2002) established that where tenure such
as a pastoral lease is granted, native title is extinguished to the extent that it is inconsisient with the rights conferred by the pasicral lease.




Matwe T‘tle Clalms

Pefsons Clatring io hold native ta‘da may lodge an appitcaﬂon for d@t@rm;natton of native tifle with the Faderal Cour‘z Onco a nahva tttle claim
. has been lodged, the Court will refer the application 1o the Native Tiile Regisrar. The Native Title Registrar must determine wh@ther the ciajm -
meets oer‘{am Cc)ndmons Can{;ommg the meﬂt of th@ ciatm and cef‘{atn proc;edurat and otmf roqusf@menb set OU‘I by the NTA

. ._-:Ef the Native Title Registrar is satisfied the lodged claim meets the reglstration requirements set out in the Commonwaaith Act { Rang'tratfon
lest™ # will he entered on the Begister of Native Title Claims malntained by the National Native Title Thbunal Rang'ta”) Cfaimant o‘f

o r@gsster@d Qialms ae aﬁomfed certazn pmcedurai nghts under th@ Commonweaim Aot tnotudsng ‘th@, rsght o nagotfat@ g

.....__"C%asms which fall 10 meet the Reglstration st are recorded on the ”inbunais Schedule of Apphcaﬁom Received. Such ciazmg ma; be_
" 'eniared on the H@gta‘i@i‘ at 2 Eaier date 1‘? addmonai mfc)rmatfon s provaded by the Qiarmant that f‘a‘i}sfzeo the Hegtsiramn Feqt S

' e Some of the Tenements are situated on pasioral leasas. A pasiorai lease co-exists Wt‘th any native title but takes priorly wham any natzvﬁ
-~ -fitls rights are inconsistent with the nghts of the pastorai ieage hoiders The et requft is that natw@ htt@ cEaJmants ha\@ no nght ‘to controf ‘th@______
-~ landor roqm access tothe land. - BRI S LT . e

. A number of the Tenements relate 1o Eaﬂd thatis cua’renﬁ v the sa&::;ect of one or more registered native tfle ciatms Th@ fact that a cia;m has -
heen iodgeci does not necassarly mean mat natwe titla exzst& over th@ area oialmed nor does the absance ofa Clafm n@oessaﬂty mcﬁcaia_ .

ca) _' ?’he Wagyi Kaip cEajm WA06286/98 appfies to ﬁLAM/SdS L?rii/355 and ELAM/S%
This CEasm has pa&»od the registration tes‘i and no‘gﬁcaﬁon under the N FA is c&mpieie -
b ._._'Tha Jurrur P@opia cEajm WADGDO?/OO appfzea to MOS/? 89 and F:LAOEi/ “E 641 ELAOS/ 1 679 anci F:LAOB/ 1 680 -
o This cleim has passed the registration test and nofification under the N TAls compiei@ o
1 he Southern Noongar oiatm WADB1 84/98 applies to ELAMKSAIS E74/355 and ELA?d/SSEJ_._;‘“'I'
_:"-..'1"h; cEasm has pa&od the registrabon teqt and noﬁﬁcatzon undef tha NTAI is cwnpie‘te B

U The Lsparancs Nyungar Claim WC%/eaz appii@ o ﬁmwm E74/342, ET4/250, 574/34 &74/355 ELA74/356, r_m/sm anci
LR

_Tﬁb cEaim has pa&.»od th@ registrabon test anct not;ﬁcabon under th@ N TA is compicie
g Theld hudgan P@opi& Ciazm WGQ?/GQu Bppftef‘ to EE_AGB/ 1 679
- hio cEajm has passod th@ registrabon test anci nonficabon under th@ N FA is compieie

W@ have not undertaken the Consaderabt@ historical, an‘ihmpoiogzcaj and o‘thnogz’aphzo work tha‘i woutd be mqusrod 0 det@rmtn@ tho B
' i;k@ﬁh{)od that the naﬁve tztt@ determmahon _may be chattenged or tha poss&bzhiy of any further cEajms betng made nthe future v
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Validity of the Tenements

Tenements granted since 23 December 1996

Mining Tenements granted since 23 December 1996 which affect native title rights and interests wilf be valid provided that the fulure
act procedures set out in (b} below were followed by the relevant parties. We have not been instructed o analyse wheather or nct
the relevart NTA procedures were Tollowed in relation to each granted Tenement, Dut are not aware of any reason to doulst that they
were validly granted.

Assuming that all future act procedures were followed, these Tenements are classified as valid future acts under the NTA.
All ot the granted Tenements falt intc this categony.
Future Tenement Grants

The remaindar of the Tenements have been duly applied for under the Mining Act but as at the date of this Report have nof been
granted. The valid grant of any mining tenement which may affect native title requires full compliance with the provisions of the NTA
in addition to compliance with the usual procedures Lnder the Mining Act. The primary procedure prescribed under the NTA is the
"right to negotiate” process.

The right {0 negotiate process involves the publishing or advertising of a notice of the propesed grant of a fenement followed by a
& month period of negotiation between the State or Tervitory Government, the tenement applicant and the relevant registerad native
fitle claimant. If agreement is not reached to enable the grant to oceour, the matter may be referred to arbitration before the Naticnal
Native Title Tribunal {*"NNTT"}, which has a further 8 months 1o reach a decision. The decision of the NNTT may be revewed by the
relevart Federal Minister.

The right 1o negoliate process is not regulred to be followed in respect of a proposed future act in instances where the expedited
procedure applies. Under the NTA, a future act is an act atfracting the expedited procedura if:

i the act is not to interfere directly with the canying on of the community or social activities of the perscns who are the holders of
native tithe in relation to the land; and

iy the act is not ikely to interfere with areas or sites of particular significance, in accordance with their traditions, to the persons who
are holders of the native title in relation to the land; and

il the act is not likedy to involve major disturbance to any land or walers concermned or create rights whose exaercise is likely to involve
major disturbance 1o any land.

When the proposed future act is considered to be one that attracts the expedited procedure, persons have until four months after
the notification date to take steps 1o become a native title party in relation 1o the relevant act (for example the proposed granting of
an exploration licence). The future act may be done unless, within four menths after the notification day, a naiive title party lodges
an objection with the NNTT against the inclusion of a statement that ihe proposed future act is an act afiracting the expedited
procedurs.

I[f there are no objections iodged within the four month periad, the act may be done. If one or more native title parties obiect fo the
statement, the NNTT must defermine whether the act is an act aftracting the expedited procedure. [ the NNTT determines that it is,
the Tenitory may do the future act e grant an exploration licence).

Further, the right to negotiate process does not have 1 be pursued in cases whers an indigenous land use agreement (PILUA") is
regoliated with the relevant Aberiginal people and registered with the NNTT. [n such cases, the procedures prescribed by the [LUA
must be foliowed o oftain the valid grant of the tenement. These procedures will vary depending on the terms of the ILUA,




_ Renewals and Extens:ons of Tenements o e _ _ _ s
:_Oth@r than as stated above, ren@wais of m;n;ng tenem@nis granied aft@r 23 Doc@mbﬁr “1996 are sub}act to the same nght 0, n@gotzai@ -
_proc:e as descrxb@d in &) abovo

S c"mP'*a“"e L
_ .-,The G{Jmpanys nerest nor nghis iry relation to the granted ieﬂemwms are Sub;eci o the hotdar cantmumg 0 comply with the r&;psctava
- tarms and condifions of the respective Tenements under the provisions of the Mining Act and regutations made pursuant o that legisiation,

~together with the condiions spacifically applicable to any Tenement.. We have not sought nor received conftrmahon from th@ 3enement_
' hofd@rﬂ that the variom oondmom i mspect of gach. ienemem havo been mat n aii matenai msp@cts Sl e

Qual:flcatlans

_:"'-_Whtto th@ statug of he Tenemsntv is dea!t with in datasi in ihe oohecﬁut@ and the Noteg ‘to the Schadute e pomt out by ey {)f summary,
. a} WE ha\;@ asswn@d that o qeamhe&s oonduoted on our b@haif by DiR amj NN ﬂ" 31’@ oomptate and accurate a5 ai tha ’ﬂm@ th@
v searches were conducted - T s T T T e T T T T
."wo have assum@d that 2 tnformatzon or advac& whath@r ora} or vmtt@n provsded jie3 uQ by the Company tt ofa_‘i_;:_e_r_s, :ga_mpioy@es, o

n agents 04“ represeﬂtatwes L.> acourat@ and Qompfet@ and S : i

i refation to eaoh ‘Tenement apphcation we express no opinion as to whether such Tenement appitcatton wil u%tzmatety be granted,
" fincluting whether relevant Ministerial Censeni W‘!ﬁ be obtamad‘ nor the Condmon t(_) which. stch tenerment application may be
__granted of may. not be ga’anted Sub;@ctto : IR N T T e

This r@por‘t is given soiely fc)r the beneﬂt of the Dompany anci the dtreotors of the Company in connaction Wt‘th e issue of he Prasp@c;iuo
Candtis not 0 be refied on or disclosed 1o any other person or usaed for any other puz’pme or quoted or ref@rrod ‘to in any pui::dto docum@nt or -
B fzi@d wﬁh any govomment body or olhar paraon wﬁhout our pi'tor cc)nsemt Iy = e e

_' - i—’nc@ Saerakow ki have consented 10 the inciusion of this reportin the Prospeotuo inthe farm anct context whzch ft is 1noluc§ed and hava not '
- -wmdi’avm that consent b@fom the Eodgoment of th@ Prospectus with Ausirajian qe«:umjes and Envesﬁnentv Commtssson ' :

: .-Yc)urs faﬁhiuiiy
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Schedute of Mining Tenements

16 be read in conjunction with the abbrevdations and notes at the end of the Schedule.
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NOTES

The following specific notes are in addition ¢ certain standard conditions including the requirement to obtain the approval of DR prior to
conducting any ground disturbing activities and standard environmental conditions including the equipment to remove and replace iopscil
on areas disturbed.

1} This licence does not include the land the subject of pricr Exploration Licence Application 74/218.
2y This Licence does not include the land the subject of prior Exploration Licence 74/204 and Mining Lease 74/173.
3y This Licence does not include the land the subject of prior Exploration Uicence 74/73, 74/19% and 74/204.

[f the prior Exploration Licences 74/18%9 or 74/204 exples, s surrendered or forfeited that land may be included in this licence,
subject to specific pravisions of the Third Schedule of the Mining Reguiations 1981.

4y [t is a condifion of this licence that pricr written consent of the Minister for State Development be obtained before commencing
mining on Protection of Rabbit Proof Fence 8812,

8} It is a condilion of this licence that the prior written consent of the Minister for State Development be obtained before commencing
mining on Water Supply Reserve 9924 and Water Reserve 5649,

8} This licence does not include the land the subject of pricr Exploration Licence 74/212,




-:'--_Matenal Contracts
the bussneos o‘f the Cempany ar othama e may be r@Eevam to & poientsai m\@s&or in th@ Cfompany

- The Whoia of tha prowstons of the agreements are not repeated in this Prospecius and any mtendmg App!mant WhQ w;shos to gatn a quE
S kmmiedgo of the contant of th@ Materal Comracts Jlouid mspeot the a&i’ﬂ@ at the r@gsster@d ofﬁ{:e of the Company =

_ ':._capﬂco"“ Reﬁf’““"es A"‘W's't‘m Agfeemem- LT N S o o :
L .On 27 Aprd 2008 Athena Resources Limited {pmvzousty ooumem Nicket Pty i_td) {ACN 113758 9{}0} {“Ath@na Raaoumes”) ()ni@rod :'.

~into an agreement with Tied Nominess Pty LI {ACN 008 228 163} and Lightwave Investments Py Lid (ACN 105 744 223} {logether -

- “the Vendors" 10 acquire afl the issued share capital {*Share Capital”} in Capricormn Resouwrces Py Lid {ACN 117 883 106){"Capricom™ -
- subject to Athena Resources registering a prospectus for the issue of 12 milion ordinary fully paid shares at $0.20 each o ralse .

'j_capiiai of $2,400,000, gaining admission to ASX on or before 30 November 2008 and the satfsfactory compietton of due d}fsgmce__
in r@iahon to Msnmg Leasa MDS/? 89 and ﬁxptoratzon Ltcemca Appfscatfon E“_LA 08/1 641 R ST '

- Capricorn is the registered owner of the Mznmg E_ease MOS/? 89 an{:i has r@gtsiareci ihat oraﬂc)n bcence Apphcahon
-.jF:i_A OSXEGZH EE_A OSX‘ES?Qand EE_A GSX‘ESSO : -

“the Canssderatton for the Qapncom Shares is $2OO Qo0 payabie by the issue of “t O{}G OOG ordznary fuiiy paid shares in Athena
. Resources Lid (“"Athena Resources Shares” ) to the Vendors AEE nec&ssary aonsant W@;V@rs and approvals must be obtained for
--meszLzaofmeAih@naReuoumea Shar@s s ce B T T U

Fhe agreement Gontasm wan’anttes typmaity pmwdod for an agz’eement of ‘thzs nature. '

- 3._TenemerztAcqwsmonAgreement T T e e L
_:- On 27 Apﬂi 2008 Athena Resources antef@d anto an agreement Wt‘th Tiedinvesiments Piy Lid (AGN 009 229 1 68; and szant Dom% =
~{together ‘the Vendors o acqu;fe aii ih@ mtemsi of the de{)ro in prioraﬂon E_aconce F:74/845 and Exptoratton i_aoence App!zcabon_ T

. '--ELAM/SBS {“ @nemams Fo

. '- he Canssderatzon for the T’@n@mmﬁs B $TQO O{IO pa;abia by the issue of \;OD ODO ordinary fuiiy pajd shares in Athena '
. -R@soua'{;os to the Vendors. 3- ' :

The Eonement Acousttion Agmement is oondmenai Lpon miniserial conssnt Landar the thng Act for ‘rh@ sate anci ‘tramf@r of th@__. :
Tenementv bemg obiame{:i wrthm 90 dap of me grant of irtie to ﬁLA?4/365 o L . :

' T he agreement contains warfanttes typscai!y pm\nd@d by vondors fc)r an agreement 03‘ ‘ths nalre, "




T bbreduction

An investment in the Company is speculative and prospective
new investors should consider the risk factors described below,
together with information contained elsewhere in this Prospectus,
before deciding whether to apply for the Shares offered pursuant
to this Prospectus.

e General Rsks

The fulure prospects of the Company's business may be affected
by dircumstances and external factors beyond the Company's
coniral. Financial performance of the Company may be affected by
anumber of business risks thal apply o companies generally and
may inciuds economic, financial, market or regulaiory conditions.

The following is nat intended 1o be an exhaustive fist of the risk
factcors to which the Company is exposed.

11.2.% Economic Conditions

Etoonomic conditions, both domestic and gicbal,
may affect the pertcrmance of the Company. Factors
such as fluctuationsin currencies, commoaodity prices,
inflation, interest rates, supply and demand and
industrial disruptionmay have an impact on operating
costs and share market prices. The Company’s
future possible revenues and Share price can be
affecied by these factors, ali of which are beayond the
control of the Company of its Directors. Neither the
Comparny  nor  the Clrectors  wairant the
future pertormance of the Company or any
return  on an dnvestment in the  Company.
In addition, the Company's ability to raise additional
capital, should it be required, may be affected,

11.2.2 Market Conditions

A number of factors affect the performance of share
market nvestments that could also affect the price
at which the Shares trade on the ASX. The market
price of Shares can fall as well as rise and may be
subject 1o varied and unpredictable influences on
the market for equities in general. These faciors
may materally affect the market price ot the
Company's Shares regardiess of the Company's
operational performance.

11.2.3 Changes in Legisiation and Government
Regulation

Government legislation, including changes io the
taxation system, may affect future sarnings and
relative affractiveness of investing in the Company.
Changes in governmeant policy or staiutcry changes
may affect the Company and the aftractiveness of
an investment in it.

1.3 Gpecific Risks

A number of specific rsk factors that may impact the future
performance of the Company are described below. Shareholders
should note that this list of risk factors is not exhaustive. Some of
the risks may be mitigated by the use of aporopriate safeguards
and systerms, whilst cthers are outside the control of the Company
and cannct be mitigated.

11.31 Expioration Risk

Tha tenements in which the Company holds or has
a right 1o acquire an inierest are at various stages
of exploration.  The investment of the Company's
capital in exploration carries a high degree of risk and,
accordingly, an investment in the Company must be
considered speculative in nature,

There can he no assurance thal exploration of the
oroject areas described in this Prospectus, or any
other tenements that may be acquired in the future,
will resut in the discovery of an scanomic ore deposit.
Even i an apparently viable depcsit is identified, there
is no guarantee that it can be economically exploited.

The exploration costs of the Company descrbed in
Section 7 of this Prospectus are based on cerfain
assumptions with respect to the method and timing
ot exploration. By their nature, these estimates and
assumptions are subject to significant uncertainties
and, accordingly, the actual costs may materially differ
from these estimates and assumptions.  Accordingly,
NG assurance can be given thaf the cost estimates
and the underlying assumpiions wil be realised in
practice, which may maleriafly and adversely affect the
Company’s viabiiity.




¢ Operattonal R;sk

. inthe evert the Company isina posmon o commence
- mining and processing actvities a range of risks wilt
- emergewhich may have animpactonthe capacity ofthe - -

- Company to profitably explolt mineral reserves. These
" Hsks inchude fallure to achieve projected grades and

- fonnages, echnical dificuties and/or underperformance

. mof plant and machinery, mefaliurgical problems, cost& .
tnm and adeseweathercondmom L e

tkety to nncur ongomg operatmg toqseq e

Natwe Ttie .

Th@ iand cempn&ng the tcnementg th[fm tha )
" Company’s projecis may be affected by Native Title, <
~belng the term glven 16 the collection of rights of certain
* " incigenous groups 1o use land In accordance with thelr ™
-, fracitional customs and beliefs. - Detalls of any existing
. native tife clalms are set out in the Solicitor's Report -~
- at Saction 10 of this Prospectus. ~The Company is © -
~not aware of any potential claims in respect of s -
exploration activiles but recognises that future claims -
Cgould pose risks 10 the companyu @xpioratson anci__ -

: "_pmduotuon aotwmas

' Grant of ”E‘enements

: '-A numbar of the t@nem@nts in whtch th@ Gompany has, -
L - or has the right 1o acquire, an interest are applications
~for Exploration Hoences under the Mining Act 1978 -
BNA)L Grant of these ficences is subject fo the exerclse -
- ot Ministerial discretion and compliance with regudatory -
. recuirernents. Whilst the Company is notaware of any =
. reasons why ihere ought not be a favourable exercise
- of any Miristerial discretion, no guarante@ oan b@ g;v@n .

L 3that this will be the case.

Hirterests in lenements in Au traita are govamed by the "~

. respective State legislation and @re evidenced by the -
. -granting of icences or leases. Each licence orleasels .
. Tor aspecific term and carries wih it annual expendifure -
~Cand reporting commitments, ‘as well as ofher 1
. conditions requing compliance. - Consaguently, the -
- Company cotid lose title to or its interest in tenements -~ -

1185 Enwmnmentat Rtsks
The Cempanyo activities wi b@ sub;oct to regutatpons mgardzng .
- “enviconmental matiers and wilt recuire the receipt of envilonmental -
approvals from government authorities. - No assuance can be -

. ~given that required environmental approvals wif be obtamed or
Hhat deiays in obtaanmg ~>uc:h approvais wi not OCCUT. .

L e -:-_11 36 Addttmat Requzrements for()apitai
Having bean moorpo&’atad on 1 Aprzi 2006 ‘rh@ S
- Company doas not have any opersting history, although -
_ i should be noted that e Company’s Directors bave
. between them significant operational experience. No .-
... assrances can be given that the Company will achisve -~
"commercial viablity trough the successiul exploration -
“andkor mining of 1 tenement interesis. Untll the
.. Comparny is able 1o realise value from is f)i’O}@C’to_ tis

o the fund raised from this Prospecius are expoct@d iohe ouﬁaczsnt .
o underake the Company's initial exploration program. Further 7
Cunds may be required in the future fo continue the Company’s ..
- gxploration activiies or for development purposas Eher@ c:an b@..__
no guaran‘iee thai Quoh funds wil b@ ratsad

1 1 3 7. Cunency & Commodity Price F‘!uctuattons

* The cost associated with the exploration program will be Inourrectin 3_
- $A--a5 aconsequence currency and commiodity price fluctuations
" are not expecied 10 have a significant impact. Howaver, many -
" factors over which the Company hag no contrgd will affect the
. refative currency valuations and commodity prsces and ihase WEEE B
- hava an tmpac’[ on any Mure revente. stroamo L .

it ieence conglitions are not met or If Insufficlent funds R

. are. avatlabie to meet expondrtur@ commttmems




The Board aims to achieve the highest standards of corporate
governance and has established corporate governance policies
and procedures consisient with the ASX Corporate Governanoe
Councit's publication "Principles ot Good Corporate Governance
and Best Practice Recommendations”. Whilst the Company will
endeavour 1o comply with the guidslines under the ASX Corporate
Governance Pecommendations, the Board considers that the
Company is not curently of a size, nor are its affairs of such
complexity to justify the additional expense of compliance with all
recommendations.

As the Company’s activities develop in size, nature and scope,
the size of the Board and the implementation of any additicnal
formal corporate governance policies and committeas will be
ghven further considaration.

Board Of Birectors — Role Of The Board

The Board's primary role is the profection and enhancement of
long-term sharsholdsr value.

The purpose of the board charter is to set out the role, camposition
and responsibilities of the Board within the corporate governance
framewcrk and 1o ensure:

a) that the rcles and responsibiliies of the Board are clear
and understood by all relevant stakeholders;

b the operation of the Board and the relationship between
the Board and the management is clearly undersiocd;
and

¢} al direciors have a clear understanding of the manner in
which the Board will conduct itself and the Company's
axpectations of them as directors,

The Board is responsibie for the overall corporate governance of
the Company. The Board recognizes the need for the highest
standards of behaviour and accountabilty. The Board has final
responsibifity for managing the Company's business and affairs,

The Boards responsibilities encompass the following:

* [stablishing the Company's corporate level and business
level goals and monitoring and implementing strategies tc
achieve these goals;

* Setting the strategic direction and financial objectives of
the Company and ensuring appropriate rescurces are
avallable;

* Monitoring the implementation of those policies and
strategies and the achisvement of those financial
objectives;

» Reviewing the performance of all board members and
oversesing succession plans for the senicr executive
feam;

» fbnsuring that the Company has appropriate corporale
governance structures in place including standards of
gthical behaviour and a culture of corporate and social
responsibility;

»  Ensuring that effective audit, risk and contrcls are in place
io protect the Company's assets;

*» Formulate risk management strategies and identify and
design and implement policies;

*  Monitor the risk management process and strategies;

*» o set specific mits of authorty for the exscutive
management to commit to new expenditure and enter info
new contracts without prior Bicard approval;

* Enswing that the Beard is and remains appropriately
skiled to meet the changing needs of the Company;

» Monitoring compliance with regufatory  requirements
(including continuous disclosure);

*»  Review the Board succession plans;
»  Moanitoring ASX and regulatory disclosure requirements;

»  Moanitoring the integrity of reporiing including ensuring the
preparation of accurate financial reports and statements;

* Enswing eflective and timely reporting fo  various

stakeholdars; and

* bnsuring that the sharehclders are informed of ail major
developments affecting the Company’s state of affairs.

Composition of the Board

It is a policy of Athena Rescurces that the Board comprises
individuals with a range of knowledgs, skills and experience that
are appropriate to s activities and ohjectives.

The Board is currently comprised of 3 directors, 1 of whom halds
his position in a non-execitive capacity.

The composition of the Board is subject to review in the following
ways:

*  The Company's canstitution provides that at every annual
general meating, one third of the directars are ic refire from
office. £ach Director under the constitution is &ligible for
re-alection.

* The ful Board considers its composition on a reguiar basis
10 ensure that #t has avallable an appropriate mix of skils and
axpeniance 10 ensure the interest of shareholders are served,




A.a stated, the Board has an Executive Chairman, an executive . -
- chirector and a non-executive dtrector Tho non- @xocutma Daz’@otor

F provades Board andop@ndeme

“The ‘Board {and each mdwaduai Dzraczor; is onttt!@d to q@ek :'
Cindepencent professional advice at the company's Expense L
“{subject to the reasonabieness of the costs and Board comemt) no

ffthe conduct of th@]r du’tz@m for the Gompany

_'-.:_Board Commltbees

~The Foard - has -established an Audrt Compittes. Th@ Audrt
~Committes supports the 1l Board and essentially acts ina review
- and advisory capacity in matters, which require a more intensive
~revigw. Other Commitiees may be Dsiabiiahed from time to tzme

- to addross matt@rs of speota! tmpor‘zance

i the policy of the Board that at least the ma;ozﬁy of the members -
—.. of the Commilttes are non@xeoui:ve cimstoro The m_azn_fu_no’ﬁo@r}g o

. of th@ C{Jmmme ae to

A».:»SGQS the appmpna‘aena& of accomtsng pOiiCE&:, 'j .
prachcas and disclostres and whem@r the. quattty of__' '

- .f}nanc;iaf repomng s adaquata

g Rewew the scope and E’Goﬂfto of mtemai ext@mai andt -
Campiianoe audtts : e T

» " Maintain open i;nes of communtcatzon be‘iween ihe i:}oaz'd
~and internal auditors, external audttorﬂ and the C,ompany 5

-..._Compiia_nce _ofﬂoers; o

-_:'Assess "th_a -'adaquacy :of 'int@mai éanzrofs 'and ‘make
.informed - decisions r@gardtng comphance poimtes

- prachces and dzoc!mures

'-_Remuneratlon and Nam;nahon Procedures -

- The Dzraciom considers that tha Company Is nc)t of a size or o
s -affairs of such complexity as to justfy the formation of a
- remuneration or nomination committes. - The board is able to .
- ‘address these aspects of the Company’s achvities anch wilt adhers -
- with the appropriate ethical s’tanciaz’ciq and w:th the remmerabom o

and: nommatron procedures.

- The Board will review the remuneration policies and packages of -+,
~-alt directors end senior executive officers on af sast an annual -
-~ hasis. The Board will also periodically review the composition of - -
- the Board and make necessary changes to ensure that the Board |
eomprises parsons who have the skill and experience appropriale
for the busmess actwatpeo and op@ratfons mder‘iaken by th@

. Ef a vac:ancy ocours or i rt is cc:nsad@rod that the Board weuid
. henefit from the services and skilis of an additional director, the |
. Board selects a panel of candidates with appropriate expertise -
C-and expertence, and appoints the most sultable candidate. Any -
-such appointes would be required under the constitution to refire .
- at the next annugl general m@aﬁﬂg and g @Esgsbie fc)r esctsan_by
B .oh&!’@’)@id@?’&l at that meotmg - :

{Em.caz Standards Code of Conduct |

- The Board recognises the neﬂd o] observo the htgh@f't standarm
- of corporate governance practice, business andtethical conduct by -
.. all cdirectors, emplovess, consultants and contractors. Accordlingly -
- the Board has adopted a formal code of conduct 1o be followed -
by afl employees, officers and extarnal parheﬁ‘ engaged by the ..
. Company ? h@ key aspects of thb oocia &l : .

o a} k} act with hon@sty, ant@gﬂt; and fasmeoo
D)

"__Q) Eo use Company resaumes and pmpert; appropnateﬁy

o e '.'-.Secur;tzes Tradmg Pol;cy
--.Revaewandropwtto the Board ontheannuat report and S T T
' - - : T The Company has a formal securlties daaitng potscy for Directors S
cq_n_i_a_;_{}ec_i inthe corporate ethics and securities trading policy.

- Uncler this policy, directors misst not buy or sel secutities in the -
Cweek immediately before and following the lodgement of periodic
- feports reouired under the Corporations Act 2001 ‘and the
- Ligting Rules. Directors may only buy or sell securities following -
. consultation with the Chairman. In all instances any person who
. pOossesses prce sensitive information that is not avaxiabto_to th@
..'-mark@t s not p@mt’tt{‘,‘d to buy or Seii Qecunnes e

“In accordance with the provisions of the Coa’pwaﬁom Act 2{}01 "
- and the Hsgting Rules, the Company on behalf of the Directors -
. st acdvise the ASX of any transaciions, oonduct@d by ‘mem n -
~shares ancf/or options n the Company = B




Continuous Disclosure Policy

The Company is commifted o continucus disclosure of material
information as a means of promoling fransparency and investor
confidence. The Company's practices are designed to ensure it is
compliant with the ASX Listing Rules, including in particufar those
relating to continucus disclosure.

Communication to Shareholders

The Beard aims 1o ensure that shaseholders are informed of all
major developments affecting the Company's state of affairs.
Informaiicn will be communicated tc shareholders through the
Company's annual report, annual general meeting, half-yearly
results anncuncements and other ASX announcemaents,

Appointments to Other Boards

Directors are required ic take into consideration any potential
conflicts of interest when accepting appointments fo other
Boards.

Conflict of Interest

In accordance with the Corporations Act 2001 and the
Constitution, Directors must keep the Board advised, on an
ongoing basis, of any interest that could potentially conflict with
those of the Company. Whers the Board believes that a significant
conflict exists the Director concerned does not receive the relevant
board papers and is not present at the mesting whilst the item is
cohsidered.

Performance Evaluation of the Board and its Members

The smalt size of the Board and the nature of the Company's
activiies make ithe establishment of a formal performance
avaluation strategy unnecessary. Performance evaluation is a
discraticnary matter for consideration by the entire Board and in
the normal course of events the Board will review performance of
the management, Directors and the Board as a whale.

Company's Remuneration Policies

Remuneration levels for executives are competitively set 1o attract
the most qualified and experienced candidates, faking into
account prevaiing market conditions and indhvidual’s experience
and qualifications.

Non-arecutive directors receive a fixed fee for their services as
directors.  There is no direct ink between remuneration paid to
any of the direciors and corporate performance such as bonus
payments for achievement of certain key performance indicators.

Existence and Terms of any Schemes for Retirement
Benefits for Non-Executive Directors

Thera are no retirement benefits for non-executive directors,
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..'The Ccmpany wWas mcorporat@d in W@f’tem Austraiia on “H )
- Apri 2000 as Southern Nickel Pty Lid Onthe 30 June 20068 the ..
-... Company changed its status from a private company limited by

~shares 1o a public company limited by shares. The Company ..

'-.Chang@d fto name to Athona F%esourc@s i_tmited on 7 Jui y 2006

'-'.The Oompany wll be taxed in Austraiia asa pub?zc oompany -

. Baiance Date

e The accounzs of the Gompany wﬂi b@ made Lap 10 30 June .

f.annuaii; -
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T Directors are not recired und@r the Company's Gonsntutm to .
- ~-hold any Shares. As at the date of this Progpectus, the Directors.
" have relevant interests in Shares as set outin the table below; .~~~
e T T e e T - -association with any company o firm or in any materlal confract
. ~entered into by the Company) has now, or has had in the two year -
' 'p{anod end;ng on the data of 'Ehb Prospacms, any antarest in

: No of Shares

- Fed Nominees Pty.Lid a company associated with a Birector © .
LM E W Bdwards has an interest of 1,850,000 Shares. Tied -
| Clrwestrents Pty Lid a company associated with Mr E W Edwards

- has an interest of 250,000 Shares pursuant 1o the Ravensthome -

. Gale Agreement summarised in Section 10 of this Prospectus. ™

~Ted Nominees -Ply Lid has an entifernent to 500,000 Shares -
prrsuant 1o the Capricomn Resources Sale of Shares Agresment. -+
- Mr Edwards will have a total interast of 2,300,000 Shares which +- ™
o will represent 0% of the total issued Shares at compiatzon of the -
h "'Capracom Hvsoum@s E:ai@ cf Shar@s Agr@@mem IR

-'No‘{hmq In this Progpectus Wtii be takon to precluci@ Dtl’&(}t{)m,
officers or emplovees of Afhena Re@umes from appi;mg for_ S

s 'Shareo under thm me‘p@ctus

. f;fmﬁ ﬁwﬂﬁﬁ%@mﬁﬁm s}ﬂ ﬁ‘.} mm%w 5

The Cc)mpanyq oonsntumn prc:«wd@s that ‘rha non- c;xecutzve
" Directors may collectively be pald as remuneration for thelr services -
- a fedt sum not excesding the aggregate sum determined by &
- general meeting. - The aggregate remuneration has been set at
*an amount of $200,000 per annum. A Director may ba paid fees
“or other amounts as the Directors determine where a Director -
" performs special duties or otherwise performs senvices outside
. the scope of the ordinary duties of a Director. A Director may also
. be reimbursed for out of pocket expenses incurred as aresult of -
- their directorship or any special dutles. Executive Dtr@ctors may b o
;pafd o commercrai ferms as the Dz@o’z@m see fit. e

- The directors have r@so%ved that Mi‘ Sadeir's dzr@ctor fee be set
- gt $36,000 per annum. Mr Fdwards and Mr Thomson wil receive - -
- fees of $10, OOG per cai@ndar month for thatr mtew as oxoc:utw&
"'..dtrectom :

“§ "% @ %v“*@m awﬁ ﬁmgwﬁ% m%” ﬁgu %‘mm

.'i:xoept as d:sotasad in this Prospectus, no Dsroctor or ;::t’oposod :'_
olirector fwhether indivicually or in consequence of a Direclor’s

Tthe formaﬁon or promoﬁon of he Company, _ -
¥ .".propnrty acqumd or pmpossd 0 be acqu&rod by th@
- Company in connention with its formation or promat__tqn_ or
. the offer of Shares pursuant to this Prospectus; or -+

._'_'__'_m@._off@".oime Shares pursuant to this Prospectus.

. '-_i:xoept as dsscioged in this Prosp@c@uo, no amounb of any kind
- fwhether in cash or Shares of otherwise) have been pald oragreed -
-0 be paid to any Director or 10 any company or firm with which
-..a Direcior is associated to inckice him or her to bacome, of 1o |
~ qualify as, a Director, or otherwise for services randlerad by him -
“or any company or firm with which the Director is associated in
.connection with the formation or promotion of the. Company or_ .
- offer of the Shar@o pursuant to this Pmspectm '

~Fach of the Dsrectom has entered into deeds of tnd&mmzy anci
g _j_ A0CEss on normai terms w;th ‘ihe Compaﬂy T :




145 Fees and Beoelits of Mamed Persons

Other than as set out below or elsewhers in this Prospectus,
no axpert or perscn named in this Prospectus as performing a
function in a professional advisory or other capacity in connection
with the preparation or distributicn of this Prospecius nor any
firm in which any of those persons is or was asscciated with has
now, or has had, in the 2 year period ending on the daie of this
Prospectus an interest in:

* ihe formation or promotion of the Company;

* any property acouired or proposed 1o be acquired by the
Company in connection with its formation or promaction
or in connection with the offer of Shares under this
FProspectus; or

» ihe offer of Shares under 1his Progpectus,

and no amounis have been paid o agreed to be paid and no
benefits have been given of agreed 1o be given to any of those
persons of for senvices rendered in connection with the formation
or promotion of the Company or the offer of Shares under this
Prospectus.

HLE Marn Judd has acted as the Independent Accountant and
has prepared an Independent Accountant's Report which has been
included in Section 9 of this Prespectus. The Company estimates
it will pay HLEB Mann Judd a total of 38,000 for these services.
[HLE Mann Judd has been appointed as Auditor 16 the Company
and will be paid usual commercial rates for these sevices,

Geologiet and has prepared an independent Geclogist's Report
which has been included in Section 8§ of this Prospectus. The
Company estimates t will pay Maprock Pty Ltd a total of $5,060
for these senvices. During the 24 months preceding lodgement
of this Prospectus with the ASIC, Maprock has received fees of
approximately $30,000 for services,

Price Sierakowski has acted as the Company’s Sclicitcr and has
prepared a Solicitor's Report which has been included in Section
10 ot this Prospectus. The Company estimates it will pay Price
Sierakowski a total of 8,000 for these services.

a8 Consenis

[Fach of the partiss referred 1o in this Section:

» does not make, or purport to make, any statement in this
Frospectus other than those referred to in this Section;
and

* o the maximum extent permitted by law, expressly
disclaim and take n¢ responsibiity for any part of this
Frospectus cther than a reference to its name and a
staternent included in this Prospectus with the consent of
that party as specified in this Section.

HLE Mann Judd has given fis witten consent ic being named
as the independent Accountant in this Prospectus and to the
inclusion of the Independent Accountant's Report in Section @ of
this Prospectus. HLB Mann Judd has not withdrawn its consent
prior to lodgement of this Prospectus with the ASIC.

Maprack Pty Ltd has given its written consent to being named
as the Independent Geclogist i this Prospectus and fo the
inclusion of the Independent Geologist's Report in Section 8 of
this Prospectus. Maprock Ply Ltd has not withdrawn its consent
prior to lodgement of this Prospectus with the ASIC.

Price Sierakowski has given its written consent fo being named as
Solicitors in this Prospectus and to the inclusion of the Sclicitor's
Report in Section 10 of this Prospectus. Price Sierakowski has
not withdrawn its consent prior to lodgement of this Prospecius
with ASIC.

Computgrshare nvestor Services Pty Lid has given its written
cohsent to being named as Share Registry in this Prospectus
and has not withdrawn s consent pricr to lodgement of this
Prospectus with ASIC.

1A Bateriat Condracts

In the opinion of the Directors, the only contracts entered into by the
Company which ara or may be material in ferms of this Prospecius
or the operation of the business of the Company or ctherwise to
potential investors in the Company are the confracts summarised
in the Solicitors Report in Section 10 of this Prospectus.
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ok dataz%s of the nghis aftaching 10 ohams are et ouf in th@
~"Congtiiution, a copy of which is avaliable for inspection af the -
- . Company’s registered office thring normal business “howrs.
~The fdiowing are the more important rights, privieges and -
“restictions attaching to tha har@_s off@r@a fq._subscﬂpﬁon._by_mis

'.13.8.1 Generai Meehngs and Notlce

_Fach Shareholder is entitied to recelve no‘a{;@ of aii generaf .
meetings of the Company and 1o recelve all notices, accounts
. and other documents required 10 be sent 1o Shareholders under .
“the Constitution, the Corporations Act or the ASX Listing Fules.
.. Shareholders are entifled to be present in person, or by proxy,
~aftorney or mprosenta‘ave to attend and vo‘ia at g@narai meeﬁnQQ .

"-of th@ Company

L Sharehoid@rc‘ may roqutsmon m@ahng an acgordanca w_i_th S@cti_on ) 3;

. 249D 03‘ the Corporatsons Ac:t '
: 13 az votmg ﬂ;gh:s

.or CEaSuBo of Shareholders. -

Qach Shareholcler entrded o vote ma; vote In person o by

= proxy, attomey or repreaentatw@

_"on a show of handg‘ overy pnrson present who is

..'___'_"“harehoider or @ prowy, attom@y o r@pa’eseniatw@ of a_ S

' hareho%der has on@ vote anci

o representative, have one vote for every Tully pald Share,

" putin respect of partly paid Shares shall have a fraction of -
" a vote equal to the proportion that ‘rhe amouni paid beam .

e fo ihe issue pﬂce of th@ Shams

_'_3-.13 8.3 Dmdend Fl;ghts

Ehaijar@ctors mayﬁamnm@tottm@d@oiaref‘um cimdencisasappeaf_ R
to the Dmctom to be ustafzed b; the pmﬁto of ‘rh@ Gompaﬂy

-Subject © the rghts 01‘ DEersons entitled 10 Shares wzth spociaf -
- tights a5 to dividends {at present there are none), all dividencds are -

- paict In the proportion that the aAmounts patd on those Shares hes
to me iSuUﬁ pnoe of the qhams BE . -

1 3.8 4 Wmdmg-l.ip

"l the Company is wound up, the irquzdator may, wath the aumomy .
..of a special resoiution, divide among the Sharshoiders in Kind the
Swhole of any part of the property of the Company, and may for -
- that pumose set such value as he or she considers fair upon any -
. propearty 1o be 80 didded, and may determing how the division is
- o be carrieci out as b@tW@eﬂ the Shar@hotdars or dtﬁ@rmt ciasues
: '--.of ahaf@hoidefs - : s

1385 Transfer of $hares e _ _
--._oharm in the Company &e freely transferabfe sub act 1o format
requirements, and so long as the registration of the tanster -
.. coes not result in a contravention of or fallure to cbserve the -

provigions of a law of Australia and the transfer is not in breach .
_"'of the Gorperabc)ns Act o tha i_tstznq Ruies :

_7.'_13 8. s Vanahon of nghts

The Gompany may, <‘ub oct to th@ Corporanono Aot and Wfth
~the sanction of a. specid resolidion passed. at a meeting of .

”_"--_&ub;eot to any Hghts or restrictions fer the time betng attachec to -~ -~ Shareholders, or with the wrtten consent of the majority -of -

- any class or classes of Sharas, atgmarai me@tmgsof Shar@hotdars -
T e : rtghts altaching to Shares. .

shargholders in the affacted ciaos vary orat}mgate the R

m %%% ?%%Eé“mﬁﬁ%ﬁ Mwm

Aqx may reLie ihat cerlain shareholders @nter gits) agreﬂmenb
-~ ihat restict dealings in Shares held by them. These agreements_ :
L B S Wtff be entgred into In aooordance with the i_tsmg HU%&; : :
-on a poll, gvery person present wh{:a tsaSharemoid@r ora S W S
-proxy, attornay of representative of a Shareholder shall, in -
- respect of each fully paid Share held by him or hen orin
" "respect of which he or she is appolnted a proxy, attomey |
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TE8 Terms ared Gorditiors of Cplions

As detailed in Section 3.7 of this Prospectus, it is proposed that
all shareholders registered on the date approximately two months
after the Shares commence trading on the ASX wil be entiled to
pariicipate in a non-rencunceable entitlement issue of options on
the basis of ohe (1) Option for every one {13 Share held.

A surmmary of the terms and conditions of the Options are as
folicws:

a) Fach Option enfitles the holder 1o subscribe for and be
alotted one ordinary fully paid share in the company.

b The Options are exercisable at 20 cents esach.
¢} The Options will expire on 30 November 2009,

di The Options are exercisable at any fime on or pricr 1o
the expiry date by notice in writing fo the directors of the
company accompanied by payment of the exercise price.

g The Options are freely transiferable.

fi Al shares issued upon exercise of the Options will rank
pasi passy in all respects with the company's then existing
ordinary fully paid shares.  The company will apply for
Otficial Quotation by the ASX of afl shares issued upon
axercise of the Opticns.

gt There are no participating rights ar entiliements irherent in
ihe Options and holders will not be entitled 1o paricipats
in new issues of capital offered to sharsholdars during the
currency of the Opticns.  However, it from time fo time
on of piior to the expiry date the company makes an
isste of new shares fo the holders of ordinary fully paid
shares, the company wil send a notice to each holder of
Options at least nine {3) Business Days before the record
date referable 1o that issue. This will give Optionhclders the
opportunity to exercise their Options pricr to the date for
determining entiflemeants 1o participate in any such issue.

hj  [ffrom fimetotime onor prior o the expiry date the company
makes an issue of shares to the holders of ordinary fully
paid shares in the company by way of capitalisation of
profits of resenves (3 bonus issuel, then upon exercise of
their Uptions, Opticnholders will be entitled to have issued
i them fin addition to the shares which would otherwise
be issued 1o them upon such exercise) the number of
shares of the class which would have been issued to them
under that bonus issue (bonus shares) it on the record
date for the bonus issue they had been registered as the
holder of the number of shares of which they would have
been registered as holder if, immediately prior to that date,
thery had duly exercised thelr Options and the shares the
subject of such exercise had heen duly aliotted and issued
iothem. The bonus shares will be paid up by the comparny
out of profits or reserves (as the case may bej in the same
manner as was applied in relaticn to the bonus issue and
upon issue will rank parl passu i all respects with the
other shares allotted upon exercise of the Options,

it There s no right to a change in the exercise price of the
Options of fo the number of shares over which the Options
are exercisable in the event of a new issue of capital (other
han a bonus issue) during the currency of the Options.

I Inthe event of any reorganisation of ihe issued capital of
ihe company on of prior to the expiry date, the rights of
an Optionholder will be changed to the exient necessary
o comply with the applicable ASX Listing Rules in force at
the time of the recrganisation.

a0t Tawadion

The Company does not propose to give any taxation advice and
neither the Company, its Directors nor its officers or advisers
accept any responsibility or labifity for any taxation conseguences
to applicants to the Offers.  Applicants should consult their cwn
professional iax advisers in regard fo taxation implications of
accepting any Offer pursuant to this Prospectus.

1312 Ewperses of the Offer

The tatal expenses of the Offer are estimated to be approxdmately
$210,000.

1313 Eorecasis

Dus to the naturs of the Company's current and proposed activities
there are significant uncertainties associated with forecasting
future revenus. On this basis, the Directors believe that refiable
forecasts cannot be prepared and accordingly have not included
forecasts in this Prospectus,




1314 Litigation .. SRt
Au at he date of this Pmsp@cﬁm, the Company is not involved in

“any legal procesdings and the Directors are not aware of any Eegai 3
jproce@dingo p@mcﬁng or threazened agamsz ihe Company

B 'im «gr{g Wm%msﬁm §3ﬁ§ %ﬁ mmm»

___'Pursuant to Cfags Orces ODfOéld the ASEC ha¢ exempt@d
- compliance with certain provisions of the Corporations Act 2001 -
Cto alow distribution of an electronic prospectus and elechonic .
. application form on the basis of a paper prospectus lodged with -

- ABEZ, and the publication of nofices refering to an eectronic
- rospectus or electionic appttoatson form sub;aot to compi;anca o
'----wzth oertazn Qoncﬁtsons ce T -

.. Ef oL have recehad this F’msp@otm as an ot@cﬁmmc i—’mspectus
. please ensure thal you have received the entire Prospecius |

_accompanied by the Application Form. i you have not, please - -
~emal the Company at shn@athenaresources.comau and the -

- Company wil send you, for free, elther a hard copy or a further
.. electronic copy of the Prospecius or both. Alternatively, yvou may -
_ot}tazn acopy ofthe Prcwp@ctus from the Gompanys webarte at

> www.athenaresources com.ay ..

- The Company . reserves ihe nghz not to aocspi an Appfscatzon

- ‘Form fom a person if i has reason to believe that when that -
. person was given ancess to the electronic Application Form, it -
- wag not provided together with the electionic Prospectus and |

- any relevant supplementary or replacement pfmpectus or- any of ]
-thcue docwnento wem tncompi@to or aﬁereci )




Where the following ferms are used in this Prospecius thaey have
the following meanings:

A% or § means an Australlan dollar unless otherwise stated.
Applicant means a perscn making an Application.

Application means an application made on an Application
Form.

Application Form means the application form for the Offer
enclosed with of attached to this Prospecius (both in paper and
elactronic formats).

Application Monies means monies recelved by Athena
Resources from Applicants.

ASIC means Australian Securities and Investments Commission.

ASTC means ASX Transfer and Sefilemeni Corporation Py Lid
{ACN 008 504 532),

ASTC Setllement Rules means the settiement rules of ASTC.

ASX means Australian Stock Exchange Limited (ACN 008 824
B9

Athena Resources or the Company means Athena Resources
Limited {ACN 113 758 200).

Board means the Board of Diectors of the Company as
constifuted from time to time.

Business Day means a weekday when trading banks are
ordinarily open for business in Perth, Wastern Austrafia,

Capricorn Besources means Capricormn Resources Pty Lid
{ACN 117 893 106).

Capricorn Resources Sale of Shares Agreement means the
agresment described in Section 10.

CHESS means ASX Clearing House Elecironic Subregistry
Systemn.

LClosing Bate means the closing date for receipt of the Application
Form under this Prospectus, being 5.00pm WST) on 6 November
2006 {unfess extended of closed early).

Constitution means the Constitution of the Company.

Corporations Act 2001 means the Corporations Act 2001
{Cth).

Directors means the direciors of the Company at the date of
this Prospecius,

Exposure Period means the pericd of seven {7) days after the
date of lodgement af this Prospectus, which period may be
axiended by the ASIC by not more than seven (7) days pursuant
to Section 727(3) of the Corporations Act 2001,

Issue means the issue of the Shares pursuani to this
Prospectus.

Independent Accountant’s Report means the report contained
in Section 9.

Independent Geologist’'s Report means the report contained
in Section 8,

Listing Rules or ASX Listing Rules means the official Listing
Ruies of the ASX,

Offer means the offer of 12,000,000 Shares &t 20 cents per Share
pursuant to this Prospectus 1o raise 2,400,000,

Official List means the Cfficial List of ASK,

Official Quotation means official quctation by ASXin accordance
with the Listing Rules.

Opening Date means 3 October 2006,

Option means an option fo acquire one (1) share on the terms set
out in Section 13.10

Prospectus means this Prospectus.

Share means a fully paid ordinary share in the capital of the
Company and Shares has a corresponding meaning.

Share Registry means Computershare Investor Sarvices Pty Lid,

Shareholder means the registered holder of a Share in Athena
Resources.

Solictors Report means the report contained in Section 10

Vendors mean the shareholders of Capricorn Besources who
are proposed o be issued Shares pursuant fo the Capricom
Resources Sale of Shares Agreement.

WST means Western Standard Time,

References in this Prospectus to Sections are fo Sections of this
Prospectus




- Fhe Direclors state that they have made &l masonable enguires and on that basis have reascnable
* grounds to believe that any statements made by the Direciors in this Prospectus are not misleading or -
. deceptive and that in respect to any other staterments made in this Prospectus by persons other than
. Directors, the Directors have made reasonable enguiries and on that basis have reasonable grounds
.. 10 believe that persons making the staternent or siatements were competent to make such statement,
" “those persons have given thelr consent to the statements being includied in this Prospectusin the form
-~ and context In which they are Included and have not withdrawn that consent before lodgement of this
- Prospectus with the ASIC, or to the Dsr@ctoa's knomdedgo before any ig su_e_o_f Bharas pur_’suam _to__this_ -
PFOSDQCUS T LT L e o o
TFrig Pmsp@ctug s tssu@d by Ath@na Hesourcas E_amtted and ais assu& has i:}een auihonsad by a
; msotuﬂon of Dsr@otoq's L e . _ _ '

“Fach of tha Directors 03‘ Athena Rasources Limited has Consonted in wrmng to th@ iodgemen‘i of this =
Prospectus with the AS!G n acoordanoe thh S@ohon ?20 of, th@ Gcrporattons Aot 2{3{)1 and has noi__ T

E ---.wrthdfawn thai conmt

. Signed for and on behalf of .

Athena Resources Limited

" by Edmond Edwards -
Executive Chairman - .
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BROKER'S REFEREMCE STAMP

Bﬁferc completing this Application Farm, you shos raad thie Prospectus doted 25 Septamber 20086 and the m%trucnom Gwrleaf
o Shares wilt be issued pursuant 1o the Praspectus later thaa T3 months, aﬂ{'r e daie of ‘Lhc PFGSD?CHI‘; :
L Ptease read carefuiiy Atk Insmmbons an the mers& uf tms Furm -

'-._':_szq_angly f_o_z'__ L

- ._Silares in Amens Besauwes i.imﬂed at 20 ents pet Share or surh [e%s@z numbar of Sharas which TRy, b attocai?d 1) meJus iy mo, Dtrect;:u%

- ifWe ledqe s appi;eatm monies {}f
5

.__'_'Fi;_si N_a__m_t% {Please prng) _ . - - S Simame (Please i)
Joiat Agpiication #2 ot <dssignateq acoounts> -
“ doint Appfication 3 or <gesignated accouts

 Postat Address (Plpase pin) "~

reet Mumbar

T BabuihTown L : : S State _' . Postoode
- Contact Name e Tl {Busnasa brg)
- Contact Name S S - el {Busingss hrg)

* CHESSHIN twere appicable) o - Emal

T ik Stumber of Exermption - - v Apglicart 42 - e e Applicant 4
Amaum of iwqua

_' _Ch_{_aqua_s sim_t_:;{t_i_a_g m_aﬂ_(ﬁd “hiot Negq_tiab%g‘_ar&d madg {}ayablﬁv_ to“Athea R_e__s_cmr.cﬂs _Lim_i_tc-}fs'__-__ Shars [0 &ngnmt_‘f _-:"3

"; apphes for the rurnter.of Shdres a8 bper;ff:eti inthe ap;}i cation forrm or SUCH lssser nuz"r;bﬂr a5 FTiEY be alloc;ﬁeci by the Drrec:tars

" gleciares that this appiication is completed and lodgedt ancording o the declerations/ apomnriate statements on the reverse of thl$
o and agress to be bound by the Gongtitution of the Compery ard the terms of this Progpectus and that scdzemexais mdde
are. somplete and cic:cum%e, netwithistanding thal the applicants blgr;stwe dioes ot sponesn on this foren, e

S dUthCJﬂ&Eb tha D[rec,tors 0 Corp! r;tfs or amend th i Appi ca&on Fcama Mtere recessary to ccrfeci &ty erear o OmISSIGﬂ&




Application
This Appécation Form is for pessons who wish t0 appiy for Shares. The minimum Aoplication is for 10,000 Shares and thereatter in multiples of 1,000 Shares.

{mportant Notice - Use of Application Form

Shares will only be issued o7 receipt of an Application Form that was issued with the Prospectus. You must not give anyone access to this Application Form unless
you also give access fo the Prospecius and any supplermentary prospectus at the same time and by the same means. During the Offer period, the Company will
send on request and $ee of charge, paper copies of the Prospectus, any supplementasy docurnent and the Appécation Form. Elecirosic copies of the Prospecius
and Application Farm can be downloaded from the Company’s website at vy, a3henares0sices.com.ax

if any person downicads the Application Form and gives & copy of i {o another person o sends it by mail o some electroric means to another persen, they must
at the samre #me ard by the same meass, give a copy, or access o the Prospectus {and any supplementary prospectus),

The Prospectus cortaing important isformation about the Shares and you should read he entire Prospect:s casefully before completing e Appéication Form,
Words defined in the Glossary of the Prospecius have the same reeaning #: the Application Form. Yo mast not complete this form uafess it was included in a
complete paper of electronic copy of the Prospectus dated 25 Septercber 2006 when you received it and no supplementary ar replacement piospectus has been
issued. Yoo must use the form distriluted with the supplementary or replacement prospectus if such prospecius has Deen issued. [ you have registerad a contact
acidress with the Company, any supplementazy or repfacement prospectus wéll be sent to that address, You can check whether a supplementany or replacement
orospecius has been issued by calling Edmend Edwards on (08; 9328 8277,

{nstructions
Piease compiete a¥ selevant sections of the Appiication Form. 1 you have any questions on how to compiete this Application Farm please telephone $he Company
on (OB) 9328 8277

Piease post or deliver the completed Application Form fogether with your cheque to:

Athena Respesces Limited ar Athena Resources Limited
/- Carepatershase Investor Services Ply Lid £3 Lindsay Street
B Box D182 Perth WA 6000

Perth W 6840
Aoplication ferms must be received no fafer than 5.00om (WSTY on 6 Novernber 2006,

CHESS

The Company pasicioates in CHESS, [f the applicant is already a participant in this sysiern, the Apolicant rmay complete s section of forward an application
form to the Appécant's sponsodisg broker for completion prior fo 'odgement. Othenwise leave the section lank and the Applicant wll receive an issuer sponsored
statement,

Payment for Shares
The price for each Share i payable in &40 on acceptance by a payment of $0.20 per Share,

Payment wi# be accepied only in Australian doliars by cheage of bank deaft drawn on, and payable at any Australian Dagk, Chegoes or drafts should be made
payabie o "Athena Resources Limited Share fssue Account™ and crossec “not negotiable”. Receipts for payments will 2ot be issued,

Correct Forms of Registrable Title

Note that oniy lega? entities are allowed o kot Shares. The Agplication must De in the names) of a nafural person(s), companies of other legal entzies acceptable to
Athena Resources Limited. Atleast one fl given narme and the surmame are required for each natural persan. The name of the beneficiany of any other non-registrable
narme may De inclided by the way of an account designation # completed exactly as described in the examples of correct forms of registzable tles below.

Type of Investar Carrect farm of [acorrect Form of
Registrable Title Registrabée Tite
Trusis R John David Smith John Sreith Farsiy Account

[Bmith Family Account

[ieceased Fefates Rz John David Smith Michag! Smith ([eceased:
[Michael Smith Account:

Fartnerships Ry John David Srritk: and Jehn Smith & Son
N Michael Feter Smith
[Jobn Smith & Son A/C)

ClubsUnincorporated Bodies Rt John David Smith Sreith Investreent Club
[Bmith Investment Club A/CH

sperannuation Funds John Smith Py Lid John Srrith Py Lid
Buperannuation Fund ALCH Superannuation fund
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complete paper of electronic copy of the Prospectus dated 25 Septercber 2006 when you received it and no supplementary ar replacement piospectus has been
issued. Yoo must use the form distriluted with the supplementary or replacement prospectus if such prospecius has Deen issued. [ you have registerad a contact
acidress with the Company, any supplementazy or repfacement prospectus wéll be sent to that address, You can check whether a supplementany or replacement
orospecius has been issued by calling Edmend Edwards on (08; 9328 8277,

{nstructions
Piease compiete a¥ selevant sections of the Appiication Form. 1 you have any questions on how to compiete this Application Farm please telephone $he Company
on (OB) 9328 8277

Piease post or deliver the completed Application Form fogether with your cheque to:

Athena Respesces Limited ar Athena Resources Limited
/- Carepatershase Investor Services Ply Lid £3 Lindsay Street
B Box D182 Perth WA 6000

Perth W 6840
Aoplication ferms must be received no fafer than 5.00om (WSTY on 6 Novernber 2006,

CHESS

The Company pasicioates in CHESS, [f the applicant is already a participant in this sysiern, the Apolicant rmay complete s section of forward an application
form to the Appécant's sponsodisg broker for completion prior fo 'odgement. Othenwise leave the section lank and the Applicant wll receive an issuer sponsored
statement,

Payment for Shares
The price for each Share i payable in &40 on acceptance by a payment of $0.20 per Share,

Payment wi# be accepied only in Australian doliars by cheage of bank deaft drawn on, and payable at any Australian Dask, Chegoes or drafts should be made
payabie o "Athena Resources Limited Share fssue Account™ and crossec “not negotiable”. Receipts for payments will 2ot be issued,

Correct Forms of Registrable Title

Hote that oniy lega? entities are allowed o kot Shares, The Agplication must De in the names) of a nafural person(g), companies of other legal entzies acceptable to
Athena Resources Limited. Atleast one fl given narme and the surmame are required for each natural persan. The name of the beneficiany of any other non-registrable
narme may De inclided by the way of an account designation # completed exactly as described in the examples of correct forms of registzable tles below.

Type of Investar Carrect farm of [acorrect Form of
Registrable Title Registrabée Tite
Trusis R John David Smith John Sreith Farsiy Account

[Bmith Family Account

[ieceased Fefates Rz John David Smith Michag! Smith ([eceased:
[Michael Smith Account:

Fartnerships Ry John David Srritk: and Jehn Smith & Son
N Michael Feter Smith
[Jobn Smith & Son A/C)

ClubsUnincorporated Bodies Rt John David Smith Sreith Investreent Club
[Bmith Investment Club A/CH

sperannuation Funds John Smith Py Lid John Srrith Py Lid
Buperannuation Fund ALCH Superannuation fund










