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Murphy Well

Esso undertook exploration of the northern region of E45/2680, discovering base metal mineralization, now the Murphy Well
prospect, in the north-east corner of E45/2642. This mineralization is associated with narrow quartz veins in a granitoid that is
related to felsic intrusive stocks intruding the Du er Formation.

At Murphy Well several of these veins are locally anomalous in base metals; and 7km to the east-south-east of Murphy Well,
surface samples gave peak values of 3.4% Zn, 2.7% Cu, and 0.149% Pb, and the sampling of two gossans gave assays up to 210g/t
Ag, 1750 ppm Cu, and 3756 ppm Pb.

3.4 EXPLORATION POTENTIAL

The limited surface sampling conducted by Esso at and near Murphy Well has indicated the presence of Cu-Pb-Zn mineralisation.
This has presented a valid target for follow-up exploration work proposed by Montezuma.

Gold has been historically mined along the central-western edge of E45/2680, in the Talga Talga Centre to produce a reported
61kg of gold. The surrounding region within E45/2680 is believed to be under-explored and has the potential to host further
gold deposits.

Ravensgate agree with Montezuma's assessment that the recent RAB drilling results of up to 7m @ 3.78 g/t Au from surface
reported by Mining Projects Group Limited at their Dusenberg Prospect, immediately along strike and to the east of the
tenement, demonstrate that the stratigraphic package within Montezuma'’s tenement has the potential to host potentially
signi cant gold mineralization. In addition, recent rock chip sampling by Montezuma which returned gold values of up to 1.02
g/t in quartz mineralized chert horizons provides further encouragement.

Most of the ground between Talga Talga and the newly discovered gold mineralization to the east is largely unexplored and
Ravensgate believe that the proposed follow-up work for both gold and base metals is warranted .

3.5 PROPOSED EXPLORATION PROGRAMME AND BUDGET

A comprehensive exploration budget has been prepared by Montezuma to conduct exploration for gold and base metals Cu-Pb-
Zn mineralisation.

Planned exploration will be two fold;
. Landsat and aeromagnetic data acquisition, mapping, geochemical sampling, and RAB drilling
. Focused RC drilling follow-up on RAB drilling signi cant intercepts

An exploration programme constituting $0.57M over two years is presented in Table 3.

Table 3 Proposed Exploration Budget — Talga Project
Activity Year 1 Year 2 Total
Landsat acquisition/interpretation $10,000 $0 $10,000
Aeromagnetics acquisition/interpretation $10,000 $0 $10,000
Geological Mapping $19,863 $0 $19,863
Geochemical Sampling $37,875 $0 $37,875
RAB Drilling Phase 1 $307,875 $0 $307,875
RAB Drilling Phase 2 $0 $0 $0
RC Drilling Phase 1 $0 $184,125 $184,125
RC Drilling Phase 2 $0 $0 $0
TOTAL $385,613 $184,125 $569,738
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4  WEEBO PROJECT (MONTEZUMA 80%)

4.1 LOCATION AND TENURE

The Weebo Gold project is located approximately 60km north of the town of Leonora within the Yilgarn Craton of Western
Australia. The Project may be accessed o the sealed Leonora to Leinster highway. Montezuma will hold 80% of some 230km2 of
ground, comprising two Exploration Licence Applications, E37/802 and E37/833 (Figure 3). Details are presented in Table 5.

The tenements cover the contact zone between sheared felsic and ma c/ultrama c sequences to the west and granite(s) to the
east. Numerous intercalated ma c xenoliths are known to occur within the granites in the immediate surrounds, and are often
host to gold mineralization.

Only one known programme has been conducted on the tenements, with auger sampling in 1987 de ning a gold anomaly
striking northwest/southeast with peak values of 90ppb Au. The anomaly may potentially be signi cant given the generally
depleted regional geochemical pro le in the area resulting in subdued anomalism associated with many known deposits.

The lack of work to date is partly due to the extensive alluvial and colluvial cover and, particularly given the prevalence of
economic gold mineralization in the area, Ravensgate believes that the anomaly de ned by the auger programme is worthy of
follow up exploration work.

Figure 3 - Weebo Project - Regional Geology
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Table 4 Weebo Project — Tenement Details

Tenement Number Area (km2) Grant Date commitment Title Holder
(S per annum)
. Duketon
E37/802 2117 Pending Consolidated Ltd
E37/833 18.16 Pending Pandell Pty Ltd
Total 229.86

4.2 REGIONAL GEOLOGY
The Weebo Project is located in the central portion of the Norseman-Wiluna greenstone belt in the Archaean Yilgarn Province.

The project overlies the contact zone between a western succession of ma ¢ and ultrama ¢ rocks structurally juxtaposed against
felsic to intermediate volcanics by the Keith-Kilkenny Tectonic Zone and an eastern felsic quartz porphyry described by Hallberg
(1985) as a syenogranite porphyry. The granitic sequence hosts numerous assimilated greenstone rafts.

Structurally the project is situated within the Keith-Kilkenny Tectonic Zone (KKTZ), a north-northwest trending corridor of intense
deformation broadly coincident with the strike of the supracrustal stratigraphic sequence.

Shearing associated with the KKTZ has imparted a regionally pervasive D2 foliation overprinting earlier features. Later, discordant
east-west, northeast, and southeast-striking structures are the result of a regional D3 structural event.

The project tenements are largely covered by various thicknesses of alluvium and colluvium.

There is signi cant gold mineralization in the area, with the Thunderbox Deposit (1.49 million oz Au) occurring approximately
5km to the northwest of the project, and the Celtic and Wonder North deposits occurring approximately 5km along strike to the
southwest on the western margin of the Bundarra syenogranite.

The Celtic and Wonder North gold resources had pre-mining total inferred, indicated and measured resource estimates of
1,939,000t at 1.9g/t gold (115,300 ounces gold) and 2,437,600t at 2.1g/t gold (167,000 ounces gold) respectively. These resources
have since been partially depleted by open pit mining activities during 2000 — 2001,

Gold mineralisation is typically shear-hosted and associated with quartz veining, often with associated wallrock alteration. Gold
mineralization in the region occurs within both the granites and the volcanic sequences to the west.

4.3 EXPLORATION HISTORY

Systematic exploration in the regional area commenced in 1974 with several operators having worked on the area employing
various exploration techniques including geological mapping, rock chip sampling, aeromagnetic surveys, geochemical sampling,
and drilling. Work has primarily focused on identifying gold mineralisation, with signi cant anomalism discovered by various
workers, culminating in the discovery of economic mineralization at the Celtic and Wonder North deposits to the southeast, and
the Thunderbox Deposit to the northwest.

Within the project tenements, however, only one known exploration programme has been conducted. The tenements are largely
covered by varying thicknesses of alluvium and colluvium which makes surface sampling ine ective. Work conducted in 1987
included an auger programme that penetrated the cover to sample the underlying lithologies on a 160 metre by 40 metre ora
160 metre by 20 metre grid spacing.

The work identi ed a gold anomaly approximately 500m in length striking northwest. Peak values of 90ppb gold were returned,
which is regionally signi cant given that there is a notable zone of depletion near surface over known gold deposits in the area,
resulting in a generally subdued surface anomalism for gold.
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4.4 EXPLORATION POTENTIAL

The project is within a known gold mineralized region with multiple economic and sub-economic deposits of varying sizes in
the immediate surrounds. On this basis, and given the relatively high anomalism returned from the auger sampling programme
in terms of a regional context, Ravensgate believes that the anomaly de ned by the programme is worthy of the follow-up work
proposed by Montezuma.

4.5 EXPLORATION PROGRAMME AND BUDGET

A comprehensive exploration budget has been prepared by Montezuma to conduct exploration for gold mineralisation at the
Weebo Project (Table 7).

Planned exploration will be two fold;
. Landsat and aeromagnetic data acquisition, mapping, geochemical sampling, and RAB drilling
. Follow-up RAB and focused RC drilling follow-up on RAB drilling signi cant intercepts

An exploration programme constituting $0.53M over two years
is presented in Table 5.

Table 5 Proposed Exploration Budget — Weebo Project
Activity Year 1 Year 2 Total
Landsat acquisition/interpretation $10,000 $0 $10,000
Aeromagnetics acquisition/interpretation $10,000 $0 $10,000
Geological Mapping $9,344 $0 $9,344
Geochemical Sampling $0 $0 $0
RAB Drilling Phase 1 $104,980 $0 $104,980
RAB Drilling Phase 2 $0 $99,013 $99,013
RC Drilling Phase 1 $0 $149,200 $149,200
RC Drilling Phase 2 $0 $149,200 $149,200
TOTAL $134,324 $397,413 $531,736

5 PILGANGOORA PROJECT (MONTEZUMA 90%)

5.1 LOCATION AND TENURE

The project consists of one granted Exploration License E45/2375 covering 35 square kilometres. The project is situated
approximately 80 kilometres south-southeast of the coastal town of Port Hedland.

The Pilgangoora project is located adjacent to and along strike from the Lynas Find Deposit, the largest known Archaean gold
producing location in the Pilbara. The holding also covers a sequence of ultrama cs that remain untested for nickel prospectivity.

Ravensgate agrees with Montezuma's assertion that the ground appears to be prospective for both gold and nickel
mineralization and warrants further exploration work.
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Table 6 Pilgangoora Project — Tenement Details

Commitment

Tenement Number Area (km2) Grant Date Title Holder

(S per annum)
E45/2375 35.27 February 13, 2006 $20,000 South Boulder Mines Ltd
Total 35.27 $20,000

5.2 REGIONAL GEOLOGY

The Pilgangoora Project is located approximately 80km south-southeast of Port Hedland within the Pilgangoora Greenstone Belt
in the East Pilbara region.

The greenstone is bounded by the Carlinidi Batholith to the north-west and north-east, the Yule Batholith to the south-west and
the Strelley granitoid to the east.

The major structural feature of the Pilgangoora Greenstone belt is the Pilgangoora Syncline, comprising a sequence of inwardly-
younging volcano-sedimentary rocks. The dominant lithologies are the acid to intermediate lava, agglomerates and tu s, basalts,
and ultrama cs of the Warrawoona Group; as well as the shale, sandstone, BIF and chert formations of the Gorge Creek Group.
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5.3 EXPLORATION HISTORY

(a) Gold - The ground covered by the current Project was subjected to limited broad-spaced stream sediment sampling
by Lynas Gold NL.

The Exploration License is immediately adjacent to the Pilgangoora Mining Centre; which was originally known as McPhee's
Patch. It is probable that the rst alluvial gold was discovered there at the turn of the 19th Century; but it was not until 1935 that
attempts were made at relatively more large scale mining. Mining continued through to 1939 (Table 7), when the outbreak of
war resulted in most miners leaving to join the armed forces. Token activity occurred following the end of the war; but it was not
until the 1980’'s when various companies explored in the region. This work culminated In the mining operation run by Lynas Gold
NL from 1995 to 1998.

Table 7 Pilgangoora Mining Region - History Mining Statistics
GML No GML Name Pre 1936 1936 1938 1939
Tonnes Ozs Tonnes Ozs Tonnes Ozs Tonnes Ozs

879 Birthday Gift 296 52.16 112 16.48 952 139.5 115 24.45
873 Boolarina 95 31.38 - - 36 14.18 - -
871 Pilgangoora 345 86.96 - - - - - -
871 g\'ﬂ‘i:”d - - 280 2387 - - - -
893 Fairlea 12 13.14 - - - - - -
992 Maybe - - - - 14 134 - -

\[Z:ieeg 3076 106.19 0 0 - . . -

S;;ig - - . . 114 2966

Gold mineralisation occurs as broad zones of pyrite arsenopyrite bearing quartz veining in actinolite schist, in galena, uorite
bearing quartz veins in sericitised granites gneiss, and in broad shear zones in talc carbonate chlorite schist containing ma c¢ and
ultrama ¢ boudins.

The area of the old McPhee’s Patch working was explored and developed by Lynas Gold NL. From the commencement of mining
in March 1995 to April 1998 this operation produced some 125,493 ounces of gold from 2.114M tonnes of ore at a recovered
grade of 1.85 g/t from several deposits extending in a line along strike to the south of the Company’s tenement, making this the
largest developed gold deposit in the Archaean of the Pilbara Craton.

The Iron Stirrup ultrama c is the main host rock for gold mineralisation at the Old Faithful, Iron Stirrup and Darius Prospects, and
the strike extension of this unit extends into the Pilgangoora Project of Montezuma.

(b) Nickel - During the late 1960's and the early 1970's the area approximately 10km south of the Project area was explored for
nickel, copper and gold mineralisation by Pickands Mather & Company International (Schellekens, 1970).

Sur cial exploration activities included geological mapping, geochemical soil sampling and ground magnetic surveys.
Anomalous nickel values up to 1.2% Ni were identi ed within gossanous material. Followed up work included costeaning,
percussion drilling and diamond drilling.

The diamond drilling indicated very low copper values associated with high background nickel assays in the serpentinite and low
copper and nickel values within the contact zone of an ultrama c sill. Pickands Mather & Co. decided to withdraw from the area
an 1970 (Schellekens, 1970).

(c) Tantalum — Under the terms of their acquisition agreement, Montezuma does not have the rights to tin and tantalum
occurrences within the Project, so no exploration will be undertaken for these commodities. However, sampling by previous
explorers has revealed the existence of high grade alluvial tantalite within the Project tenements, north of Pilgangoora.
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5.4 EXPLORATION POTENTIAL

The Pilgangoora Project contains favourable geology, and is well-located with respect to known gold mineralisation. The license
has signi cant untested gold potential, with only limited stream sampling previously undertaken. The location of Montezuma'’s
Pilgangoora project immediately adjacent to and on strike from Lynas Find, the largest gold known Archaean gold producer in
the Pilbara (125,0000z Au from 1994 to 1998), makes this ground a valid exploration target for similar gold deposits.

The previous nickel exploration work done to the south of the Project area indicates the potential for nickel mineralization in the
area. Ravensgate believes there is merit in testing the ultrama c sequences within the Project for nickel mineralization.

5.5 EXPLORATION PROGRAMME AND BUDGET

A comprehensive exploration budget has been prepared by Montezuma to conduct exploration for gold and nickel
mineralisation at the Pilgangoora Project.

Planned exploration will be three fold;

. Landsat and aeromagnetic data acquisition, mapping, geochemical sampling, and geophysical surveys
. Initial RAB drilling coverage
. Focused RC drilling follow-up on RAB drilling signi cant intercepts

An exploration programme constituting $0.52M over two years is presented in Table 8.

Table 8 Proposed Exploration Budget — Pilgangoora Project
Activity Year 1 Year 2 Total
Landsat acquisition/interpretation $10,000 $0 $10,000
Aeromagnetics acquisition/interpretation $10,000 $0 $10,000
Geological Mapping $11,681 $0 $11,681
Geochemical Sampling $0 $0 $0
RAB Drilling Phase 1 $307,875 $0 $307,875
RAB Drilling Phase 2 $0 $99,013 $99,013
RC Drilling Phase 1 $0 $184,125 $184,125
RC Drilling Phase 2 $0 $149,200 $149,200
TOTAL $349,556 $194,125 $543,681
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6  CALLAWA PROJECT (MONTEZUMA 100%)

6.1 LOCATION AND TENURE

The Callawa is located approximately 80 kilometres northeast of the town of Marble Bar in the north-north-eastern margin of
the Pilbara Craton. It consists of two tenement applications comprising 284.64km2, and covering a large area of the Warrawagine
Granitoid Complex, a poorly-exposed sequence of ma c and ultrama c xenolith-rich foliated gneissic granitoids.

High grade copper analyses with a peak of 19% Cu from surface grab samples of altered granite have been returned in a small
occurrence within the Project. Associated elevated gold values indicate a potential porphyry-style origin to the copper/gold
occurrence. The Project area is otherwise unexplored for gold and base metals.

Table 9 Callawa Project — Tenement Details

Commitment ]
Tenement Number Area (km?) Grant Date Title Holder
(S per annum)

E45/2927 59.84 Pending Lang Coppin

Montezuma Mining

E45/2935 22438 Pending Company Ltd

Total 284.64
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6.2 REGIONAL GEOLOGY

The Callawa Project covers approximately 284 km2 of the Warrawagine Granitoid Complex, situated north north-eastern edge of
the Pilbara Craton, between the Shay Gap Greenstone belt to the west and Fortescue Group sediments to the east.

Granitoid rocks of the Warrawagine Complex are generally poorly exposed, ma c and ultrama c xenolith-rich foliated and
gneissic granitoids. The northern part of the complex is cross cut by the Du Valles Fault, an east-northeast striking strike slip fault
with approximately 4-5km of apparent dextral displacement.

The Warrawagine complex is cross-cut by late porphyry dykes and small intrusions. Much of the Project area is covered by varying
thicknesses of colluvium and alluvial cover.

Copper mineralization within quartz veining has been recorded in several locations within the project area, notably in the central
portion of E45/2927, where copper values of up to 19% have been recorded in surface samples of altered granite and quartz
veining.

6.3 EXPLORATION HISTORY

The Project area remains largely unexplored for gold and base metals. However, during 2006, Denis O'Meara of Dom Prospecting
took several samples of altered granite and associated quartz veining at a location in the central portion of E45/2927 (GDA
233,439E; 7,710,844N), which returned the signi cant results detailed in the following table.

Table 10 Surface Grab Sample Assays (Dom Prospecting) E45/2927
Sample Au (ppb) Ag (ppm) Cu (%) Pb (ppm)
398820 46 10.7 591 65
398821 326 138 7.06 136
398822 6 33 0.53 4
398823 93 439 19.18 73
398824 7 37 0.95 5

Other known exploration over the Project area in the late 1990's and early 2000’s was diamond prospecting by Stockdale

Prospecting and De Beers.

6.4 EXPLORATION POTENTIAL

There has been very minimal exploration over the Project area, with a paucity of available data with which to determine the
prospectivity of the tenements. However, the recent isolated surface grab samples returned values which potentially may be
indicative of porphyry-style copper mineralisation. Ravensgate believes the exploration programme proposed by Montezuma is

appropriate.

6.5 EXPLORATION PROGRAMME AND BUDGET

A comprehensive early phase exploration budget of $72,681 over two years has been prepared by Montezuma to conduct

exploration for porphyry-style Cu mineralisation at the Callawa Project.
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Table 11 Proposed Exploration Budget — Callawa Project

Activity Year 1 Year 2 Total
Landsat acquisition/interpretation $10,000 $0 $10,000
Aeromagnetics acquisition/interpretation $10,000 $0 $10,000
Geological Surveys $10,000 $0 $10,000
Geological Mapping $11,681 $0 $11,681
Geochemical Sampling $0 $31,000 $31,000
RAB Drilling Phase 1 $0 $0 $0
RAB Drilling Phase 2 $0 $0 $0
RC Drilling Phase 1 $0 $0 $0
RC Drilling Phase 2 $0 $0 $0
TOTAL $41,681 $31,000 $72,681

7 BARITE RANGE PROJECT (MONTEZUMA 90%)

7.1 LOCATION AND TENURE

The Barite Range Project is located approximately 40km west of Marble Bar in the Pilbara region, comprising a single Exploration
License application covering an area of 220km?,

Table 12 Callawa Project — Tenement Details

Tenement Number Area (km?) Grant Date Commitment Title Holder
(S per annum)
. Duketon
E45/2925 221.2 Pending Consolidated Ltd
Total 221.2
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7. CONTINGENT LIABILITIES

Based on discussions with the Directors and legal advisors, to our knowledge, the Company has no material contingent liabilities.

8. COMMITMENTS

Based on discussions with the Directors the Company has exploration commitments of $170,000 in the rst year to maintain its
exploration permits in good standing. Additional exploration expenditure is likely to occur on a discretionary basis.

The Company has additional commitments pursuant to contracts with the managing director and company secretary for
administration services of $185,000 per annum.
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SECTION 7 - SOLICITORS REPORT

12 September 2006 W R I G H T
LEGAL

Phone: 08 9327 0800
E-mail: stuart@wrightlegal.com.au

The Directors

Montezuma Mining Company Ltd
Level 3, 46 Ord Street

WEST PERTH WA 6005

Dear Sirs

SOLICITOR’S REPORT

This report is prepared for inclusion in a prospectus (Prospectus) to be dated on or about 12 September 2006 for issue by
Montezuma Mining Company Ltd ACN 119 711 929 (Company) of 22,500,000 Shares at an issue price of 20 cents ($0.20) per
share together with one free attaching Option for every four Shares issued.

Capitalised terms used in this Solicitor’s Report have, unless otherwise de ned, the meaning given in the Prospectus.
This Report relates to:

(@  various mining tenements in Western Australia (Tenements) held by the Company listed in the Tenements Schedule
(Schedule) at the end of this Report; and

(b)  asummary of the various material contracts (Agreements), set out in item 9 below, to which the Company is a party.

Words and expressions de ned in the Prospectus have the same meaning when used in this Report.

1 SEARCHES
We have conducted the following searches and enquiries:

(@)  searches of the Tenements in the register maintained by the Department of Industry and Resources of Western Australia
(DolR) pursuant to the Mining Act 1978 (WA) (Mining Act) on 7 September 2006;

(b)  quick appraisal searches of the Tenements obtained on-line from the Tengraph system maintained by the DolR dated 7
September 2006; and

(c)  searches of the native title application summaries maintained by the National Native Title Tribunal (NNTT) on 7 September
2006 in relation to those native title claims which a ect the Tenements,

Based on our searches and enquiries and subject to the statements set out below, we con rm at the date of the searches:

(@)  the details of the mining tenements referred to in this Report are accurate as to the status and registered holders of those
tenements;

(b)  where title to a mining tenement has not been granted that fact is disclosed in the Schedule;
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(c)  allapplicable rents due in respect of the mining tenements under the Mining Act have been paid;
(d) any caveats against the titles of the mining tenements have been disclosed in the Schedule; and

(e)  none of the mining tenements are subject to any unusual conditions of a material nature other than as disclosed in the
Schedule.

2 ASSUMPTIONS AND QUALIFICATIONS
In preparing this Report:

(@)  we have relied on the information provided as a result of the searches which we have made or caused to be made of
the register and the Tengraph system maintained by DolR and the register maintained by the NNTT being accurate and
complete;

(b)  where compliance with requirements necessary to maintain a Tenement in good standing or a possible claim in respect
of a Tenement is not disclosed on the face of the searches referred to above, we express no opinion on that compliance or
claim;

(c)  where any agreement, dealing or act (including disturbing the land for exploration or mining) in a Tenement requires an
authorisation, approval, permission or consent (Authorisation) under the Mining Act, any regulations made thereunder or
any other relevant legislation, we have assumed that Authorisation has been or will be granted in due course;

(d)  where any dealing in a Tenement has been lodged for registration but is not yet registered, we express no opinion as to
whether the registration will be e ected, or the consequences of non-registration;

(e)  we express no opinion as to whether an application for a Tenement will ultimately be granted;

(f)  we have assumed that the Company has complied with all applicable provisions of the Mining Act and all other legislation
relating to the Tenements and the Agreements;

()  we have not researched the underlying land tenure in respect of the Tenements to determine if native title rights have or
have not been extinguished, or the extent of any extinguishment;

(h)  we have not undertaken the extensive research necessary to establish if native title claims may be made in the future over
the area of the Tenements;

() we have not researched the area of the Tenements to determine if there are any registered or unregistered sites of
signi cance to aboriginal people within the area;

) other than as noted in the Schedule, we are instructed by the Company that there are no plaints or legal proceedings of
any nature commenced or threatened in respect of the Tenements;

(k) we have assumed the only material contracts of which we have knowledge are the Agreements;

() we have assumed that the seals and signatures on Agreements are authentic and were within the capacity and powers of,
and were validly authorised, executed and delivered by and are binding on the parties to each of them and constitute the
entire agreement of the parties to each of them,

(m)  we have assumed that the copies of all of the Agreements supplied to us were complete and conformed with the original
agreements, that all Agreements have been lodged with the O ce of State Revenue for stamp duty assessment, that
stamp duty, when assessed, will be paid, and other taxes or registration have been paid or e ected; and

(n)  this Report relates solely to the laws of Western Australia at the date of this letter and we have made no investigations of
the laws of any other jurisdiction.
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3 TENEMENTS
The Tenements comprise exploration licences granted or applied for under the Mining Act.

Signi cant amendments to the Mining Act (Amendments) came into operation on 10 and 11 February 2006. The Amendments
fundamentally a ect the administration of mining tenements in Western Australia.

Those exploration licences listed in the Schedule granted or applied for prior to the Amendments have an initial term of 5 years
from the date of grant, and may on application, be extended for two further periods of 1 or 2 years. Beyond those extensions,
additional 1 year extensions are available under exceptional circumstances. At the expiry of the 3 and 4" years of the term of an
existing exploration licence, not less than half of the area of the exploration licences must be relinquished unless relief from that
requirement is granted. The applications for exploration licences applied for after 11 February 2006 will, if granted, be granted for
5 year terms, however the Amendments provide for longer extensions of the licence’s term. The Amendments also provide for a
once only 40% compulsory reduction of the area at the end of the 5" year of the term of the exploration licence.

Ministerial consent is required under the Mining Act before any legal or equitable interest in an exploration licence can be
created or dealt with during the rst year of the term of the licence.

The Mining Act gives the holder of an exploration licence the right to apply for a mining lease (or mining leases) over the area the
subject of the exploration licence. The grant of any mining lease is subject to compliance with the Mining Act. A mining lease
may only be applied for over land where, at minimum, a mineral resource (not to a JORC standard) exists.

The Schedule sets out a brief description of the Tenements and a summary of any encumbrances and material conditions of an
unusual nature.

In relation to the Schedule, we make the following comments:

(@)  references to the areas of the Tenements are taken from the details shown on the searches, it is not possible to verify those
areas without conducting a survey which has not been undertaken;

(b)  exploration licences are measured by graticular blocks which, depending on where the licence is located, range in area
from approximately 2.8 km? to 3.3km?; and

(c)  therights of a holder of the Tenements is subject to compliance by that holder with the terms and conditions under the
Mining Act and regulations made thereunder and the conditions speci cally set out in the grant of the relevant Tenement.

4 NATIVETITLE

In Mabo v Queensland (No 2) (1992 175 CLR 1) the Australian common law recognised a form of native title giving Aboriginal
people certain rights to their traditional lands. The rights recognised in native title may vary from place to place and from people
to people but in each case will originate in customary rights and the Aboriginal group claiming the rights must have maintained
a traditional connection with the land.

Native title rights may be extinguished voluntarily or by legislative or executive action inconsistent with the native title such as
the grant of a freehold interest in land. Native title may also be partially extinguished by the grant of rights over native title land
not wholly inconsistent with native title rights. Where native title has been partially extinguished, it will co-exist with other rights
to the land.

The Native Title Act 1993 (Cth) (Native Title Act) was enacted in response to the common law recognition of native title. Among
other things, the Native Title Act:

(@)  provides a procedure for the recognition of native title claims in the Federal Court;

(b)  con rms the validity of titles granted by the Federal Government prior to the commencement of the Native Title Act and
provides for the States and Territories to validate such titles; and

(c)  speci esthe procedure for the grant of mining tenements which may a ect native title rights.
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The Native Title Act was amended in 1998 by the Native Title Amendment Act 1998. The amendments included the validation
of any titles that may have been invalidly granted over pastoral leases and certain other leasehold interests during the period

1 January 1994 to 23 December 1996. The Western Australian Parliament has enacted the Titles (Validation) and Native Title
(Effect of Past Acts) Act 1995 which adopts the Native Title Act in Western Australia.

5 NATIVE TITLE CLAIMS

A person claiming to hold native title may lodge an application for determination of native title with the Federal Court. If

the claim satis es the registration test set out in the Native Title Act (Registration Test) it will be entered on the Register of
Native Title Claims maintained by the NNTT. Registered claimants are a orded certain procedural rights, including the “right to
negotiate” Claims which fail the Registration Test are, nevertheless heard by the Federal Court.

Claims a ecting the Tenements have been noted in the Schedule.

The fact a claim has been lodged does not necessarily mean that native title exists over the area claimed, nor does the absence of
a claim necessarily indicate that no native title exists over that area. The existence of native title will be established in due course
as the claims are determined by the Federal Court.

6 VALIDITY OF TITLES

Under the Titles (Validation) and Native Title (Effect of Past Acts) Act 1995, the State validated mining tenements granted prior
to 1 January 1994

Under the Native Title Act, and subject to certain exceptions, the grant of a mining tenement on or after 1 January 1994 that

a ects native title is a“future act” The State passed the Titles Validation Amendment Act 1999 to con rm the validity of mining
tenements granted between 1 January 1994 and 23 December 1996 provided that certain requirements of the Native Title Act
were complied with.

Mining tenements granted after 23 December 1996 that a ect native title will be valid only if the applicable processes of
the Native Title Act have been complied with. We understand that such processes have been complied with but have not
undertaken independent enquiries to con rm this is the case.

7 FUTURE GRANT OF MINING TENEMENTS

The Federal Court must determine that native title exists before the extent the grant of a mining tenement impacts on native title
can be established. Few such determinations have been made, however the valid grant of a mining tenement can be achieved if
the processes of the Native Title Act and applicable State procedures are complied with. In most instances (other than the grant
of certain low impact or infrastructure titles) the primary procedure is the “right to negotiate” process. The right to negotiate
process need not be complied with if an indigenous land use agreement (ILUA) is negotiated with the relevant Aboriginal body.
In such cases, the procedure for the grant of a mining tenement will be set out in the ILUA.

The right to negotiate process involves the noti cation and advertising of a proposed grant and negotiation between the native
title claimants, tenement applicant and the State. If agreement on the tenement application cannot be reached, the NNTT may
determine the tenement application.

Some of the Tenements are applications. The State has implemented a procedure to facilitate the grant of exploration and
prospecting licences outside of the right to negotiate procedure if the tenement applicant is willing to enter into a standard
heritage protection agreement. The procedure is likely to be available to the Company in respect of its applications for
exploration licences. Applicants for exploration titles that do not fall within the State’s standard heritage protection agreement
areas, and applicants for mining leases must comply with the right to negotiate process to achieve the grant of those tenements.
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ABORIGINAL HERITAGE

Sites that may be of spiritual, cultural or heritage signi cance to Aboriginal persons may be protected by the Aboriginal Heritage
Act 1972 (Heritage Act).

The Heritage Act makes it an o ence to alter or damage a site of signi cance to Aboriginal people. The Heritage Act provides for
but does not compel the registration of such sites. It is an obligation of a party disturbing any area of the state to ensure it does
not disturb such asite.

We have not undertaken any searches or investigations as to whether there are or may be any sites protected by the Heritage Act
within the area of the Tenements. It is common practice for an explorer to undertake surveys of any area that may host such sites
prior to carrying out any ground disturbing activity.

9

9.1

9.2

9.3

MATERIAL AGREEMENTS

Heads of Agreement: East Pilbara Project — E45/2680, E45/2644, E4A5/2645, E46/676, E45/2769 and E45/2548

The Company and Duketon Consolidated Ltd (Duketon) are parties to a Heads of Agreement dated 30 June 2006 whereby
the Company has acquired a 90% interest in Exploration Licences 45/2680, 45/2644, 45/2645, 46/676, 45/2769 and E45/25
(with all rights to tin, tantalum and lithium reserved to Duketon) for the issue of:

3,000,000 Shares; and
750,000 Options.

Duketon’s 10% interest is to be free carried to the completion of a bankable feasibility study. If that study is positive,
Duketon must either contribute to the project or dilute its interest to a 2% net smelter royalty.

The Company must meet all costs of maintaining the tenements from the date of the agreement.

Transfers of the granted tenements have been prepared. The consent of the Minister to the registration of the transfers
is required. Pending that consent, caveats have been lodged against the granted tenements protecting the interest of
the Company.

Heads of Agreement: East Pilbara Project — E45/2375 and E45/2768

The Company and South Boulder Mines Ltd (South Boulder) are parties to a Heads of Agreement dated 30 June 2006
whereby the Company has acquired a 90% interest in Exploration Licences 45/2375 and 2768 (with all rights to tin,
tantalum and lithium reserved to South Boulder) for the issue of:

3,000,000 Shares; and
750,000 Options.

South Boulder’s 10% interest is to be free carried to the completion of a bankable feasibility study. If that study is positive,
South Boulder must either contribute to the project or dilute its interest to a 2% net smelter royalty.

The Company must meet all costs of maintaining the tenements from the date of the agreement.

Transfers of the granted tenements have been prepared. The consent of the Minister to the registration of the transfers
is required. Pending that consent, caveats have been lodged against the granted tenements protecting the interest of
the Company.

Heads of Agreement: East Pilbara Project — E45/2925

The Company and Duketon Consolidated Ltd (Duketon) are parties to a Heads of Agreement dated 7 July 2006 whereby
the Company has acquired a 90% interest in Exploration Licence 45/2925 (with all rights to tin, tantalum and lithium
reserved to Duketon).
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Duketon’s 10% interest is to be free carried to the completion of a bankable feasibility study. If that study is positive,
Duketon must either contribute to the project or dilute its interest to a 2% net smelter royalty.

The Company must meet all costs of maintaining the tenements from the date of the agreement.
9.4 Heads of Agreement: Callawa Project — E45/2927

The Company and Langtree Christopher Coppin (Coppin) are parties to a Heads of Agreement dated 21 August 2006
whereby the Company will, upon admission to the O cial List, acquire a 100% interest in Exploration Licences 45/2927 for
the issue of:

(a) 500,000 Shares;
(b) $20,000; and
(c) a 2% gross royalty on all mineral resources discovered within E45/2927.

Should the Company apply for and be granted any mining tenement adjacent to E45/2927, the Company must give to
Coppin or his nominee a 2% gross royalty on all mineral resources discovered on such tenement.

The Company must meet all costs of maintaining the tenements from the date of the agreement.
9.5 Heads of Agreement: Weebo and Leonora Projects — E37/802 and E37/833

Pandell Pty Ltd (Pandell) and Duketon are parties to a Heads of Agreement dated 30 June 2006 whereby Pandell
acquired a 50% interest in E37/802 from Duketon and Duketon acquired a 50% interest in E37/833 of Pandell. No other
consideration was payable. There is an obligation on Pandell and Duketon to renegotiate or terminate the arrangement
should the subject tenements not be vended into a company that is or becomes admitted to the O cial List by

29 June 2007.

On 30 June 2006, the Company, Duketon and Pandell entered into a Heads of Agreement whereby the Company acquired
an 80% interest in E37/802 and E37/833.

Duketon’s 10% interest and Pandell's 10% interest is to be free carried to the completion of a bankable feasibility study. If
that study is positive, Duketon and Pandell must either contribute to the project or dilute its interest to a 1% net smelter
royalty each.

The Company must meet all costs of maintaining the tenements from the date of the agreement.

10 CONSENT

This report is given on the date set out at the commencement and unless speci ed to the contrary, speaks only to the laws in
force on that date.

Wright Legal have consented to the inclusion of this Report in the Prospectus in the form and context in which it is included and
have not withdrawn that consent before the lodgement of the Prospectus with ASIC.

Yours faithfully

Wiyt ot

WRIGHT LEGAL
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Key

Coppin = Langtree Christopher Coppin

DCL = Duketon Consolidated Limited ACN 103 340 496
MMC = Montezuma Mining Company Ltd ACN 119 711 929
PPL = Pandell Pty Ltd ACN 009 364 103

SBM = South Boulder Mines Ltd ACN 097 904 302
Encumbrances

There are no encumbrances registered or recorded against any of the Tenements, however, caveats have been lodged (but not
yet recorded) by MMC over its interest in E45/2680, E45/2375, E45/2548, E45/2769, E45/2768 and E46/676.

Notes

Each granted tenement is subject to standard conditions including conditions requiring the holder to obtain the consent of the
relevant o cer of the Department of Industry and Resources (DolR) prior to conducting any ground disturbing work and basic
environmental and rehabilitation conditions for minor disturbances. The following speci ¢ conditions attach to tenements as
indicated.

1. There is one or more geodetic survey stations on this tenement and no mining is permitted within 15 metres of
such stations.

2. Atransmission line encroaches on this tenement. The holder must not interfere with the line and must permit the
line's owners to access to the line.

3. APublic Utility and Stopping Place for Travellers Reserve and Stock Route Reserve encroach on this tenement and the
holder may not commence mining on the reserves without the prior written consent of the Minister for Resources.

4. This application has been recommended for grant.
5. Pastoral Research Station 21802 encroaches on this tenement. Consent to mine on the station has been granted.
6. This tenement is subject to the Njamal (WAD6028/98; WC99/8) registered native title claim.

7. This tenement is subject to the Njamal People #10 (WAD6003; WC00/5) and Warrarn #1 (WAD82/98; WC95/61)
registered native title claims.

8. This tenement is subject to the Palyku (WAD6287/98; WC99/16) registered native title claim.
9. This tenement is subject to the Birrimaya (WAD6051/98; WC95/60) registered native title claim.

10. This tenement is subject to the Wutha (WAD6064; WC99/10), Wongatha (WAD6005/98; WC99/1) registered native title
claims and the Koara People (WAD6008/98; WC95/1) Finalised — Pre-combination native title claim.

11. This tenement is subject to the Koara Peoples No 5 (WAD6037/98; WC95/41) Finalised — Pre-combination native
title claim.
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SECTION 8 - ADDITIONAL INFORMATION

8.1 REGISTRATION

The Company was registered on May 16th 2006.

8.2 COMPANY TAX STATUS AND FINANCIAL YEAR

The Directors expect the Company will be taxed in Australia as
a public company.

The nancial year of the Company ends on 30 June annually.

8.3 LEGAL PROCEEDINGS

The Directors are not aware of any litigation pending or
threatened which may signi cantly a ect the Company.

8.4 MATERIAL CONTRACTS

Set out below is a brief summary of other contracts which
have been entered into by the Company and which have been
identi ed as material and relevant to potential investors.

(a) Employment Agreement — Justin Brown

On May 17 2006 the Company entered into an Employment
Agreement with Mr Justin Brown (“Employment
Agreement”).

Under the Employment Agreement, Mr Justin Brown is
engaged by the Company to provide services to the Company
in the capacity of Managing Director.

The Managing Director is to be paid a salary of $135,000 per
annum plus statutory superannuation. The Company has also
agreed to implement salary continuance insurance for Mr
Brown in the case of incapacity due to illness or injury.

The Employment Agreement is e ective from the date the
Company is admitted to the O cial List and continues for

a period of 2 years (“Term”), unless otherwise extended or
terminated in accordance with the terms of the Agreement. In
the event that the Company terminates the employment prior
to expiry for any reason other than that expressly provided

in the Agreement Mr Brown shall be entitled to payment for
annual leave entitlement due at date of termination, pro-rata
long service leave entitlement, since Commencement Date,
due at date of termination; and an amount equal to the six
months salary as speci ed under the Agreement.

Prior to ASX Listing the Company has agreed to pay
remuneration of $2,000 per fornight to an entity associated
with Mr Brown.

(b) Engagement Letters — Non-executive Directors

Pursuant to letters between the Company and each Mr
Denis O’'Meara, Mr Terrance Grammer and Mr lan Cornelius
appointments to the Board as non-executive direcotors were
con rmed.

In consideration for the services provided by Mr Denis
O’'Meara, the Company will pay him $50,000 per annum
(exclusive of statutory superannuation) from the date of
Listing.

In consideration for the services provided by Mr lan Cornelius,
the Company will pay him $35,000 per annum (exclusive of
statutory superannuation) from the date of Listing.

In consideration for the services provided by Mr Terrence
Grammer, the Company will pay him $25,000 per annum
(exclusive of statutory superannuation) from the date of

Listing.

The non-executive Directors are also entitled to fees or other
amounts as the Board determines where they perform special
duties or otherwise perform services outside the scope of the
ordinary duties of a director. They may also be reimbursed for
out of pocket expenses incurred as a result of their directorship
or any special duties.

(c) Letter of engagement — Corporate Advisor

DWCorporate Pty Ltd has provided corporate advisory
services to the Company in relation to the O er. On being
admitted to the O cial List of ASX, the Company will pay
DWCorporate Pty Ltd a fee of $35,000 (or up to $50,000 if the
scope of the Engagement changes) for these services, and
issue DWCorporate Pty Ltd with 500,000 fully paid Shares and
500,000 Listed Options.

8.5 RIGHTS ATTACHING TO SHARES

There is only one class of Shares on issue in the Company
being fully paid ordinary Shares. The rights attaching to Shares
in the Company are:

(@)  setoutin the constitution of the Company, a copy of
which is available for inspection at the registered o ce
of the Company during normal business hours; and

(b) in certain circumstances, regulated by the Corporations
Act, the Listing Rules of ASX, the SCH Business Rules and
the general law.
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The following is a summary of the principal rights of the
holders of Shares in the Company.

Voting

Every holder of Shares present in person or by proxy, attorney
or representative at a meeting of shareholders has one vote on
a vote taken by a show of hands, and, on a poll every holder

of Shares who is present in person or by proxy, attorney or
representative has one vote for every fully paid share held

by him or her, and a proportionate vote for every partly paid
share, registered in such shareholder’s name on the Company'’s
share register.

A poll may be demanded by the chairperson of the meeting,
by any ve shareholders present in person or by proxy,
attorney or representative, or by any one or more shareholders
who are together entitled to not less than 5% of the total
voting rights of, or paid up value of, the Shares of all those
shareholders having the right to vote at that meeting.

Dividends

Dividends are payable out of the Company’s pro ts and are
declared by the Directors. Dividends declared will be paid
according to the amounts paid or credited as paid on the
Shares for which the dividends are paid.

Transfer of Shares

A shareholder may transfer Shares by a market transfer in
accordance with any computerised or electronic system
established or recognised by the Listing Rules or the
Corporations Act for the purpose of facilitating transfers in
Shares or by an instrument in writing in a form approved by
ASX or in any other usual form or in any form approved by the
Directors.

The Directors may refuse to register any transfer of Shares,
other than a proper ASTC transfer, where permitted or required
by the Listing Rules or ASTC Settlement Rules. The Company
must not refuse to register or give e ect to or delay or in any
way interfere with a proper ASTC transfer of Shares or other
securities.

Meetings and Notice

Each shareholder is entitled to receive notice of and to
attend general meetings for the Company and to receive all
notices, accounts and other documents required to be sent
to shareholders under the constitution of the Company, the
Corporations Act or the Listing Rules.
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Liquidation Rights

The Company has only issued one class of Shares, which all
rank equally in the event of liquidation. Once all the liabilities
of the Company are satis ed, a liquidator may, with the
authority of a special resolution of shareholders divide the
whole or any part of the remaining assets of the Company.
The liquidator can with the sanction of a special resolution

of the Company’s shareholders vest the whole or any part

of the assets in trust for the bene t of shareholders as the
liquidator thinks t, but no shareholder of the Company can be
compelled to accept any Shares or other securities in respect
of which there is any liability.

Shareholder Liability

As the Shares under the Prospectus are fully paid Shares, they
are not subject to any calls for money by the Directors and will
therefore not become liable for forfeiture.

Alteration to the Constitution

The constitution can only be amended by a special resolution
passed by at least three quarters of shareholders present and
voting at the general meeting. At least 28 days written notice
specifying the intention to propose the resolution as a special
resolution must be given.

ASX Listing Rules

If the Company is admitted to the O cial List of ASX, then
despite anything in the constitution of the Company, if the
Listing Rules prohibit an act being done, the act must not be
done. Nothing in the constitution prevents an act being done
that the Listing Rules require to be done. If the Listing Rules
require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may

be). If the Listing Rules require the constitution to contain

a provision or not to contain a provision the constitution

is deemed to contain that provision or not to contain

that provision (as the case may be). If a provision of the
constitution is or becomes inconsistent with the Listing Rules,
the constitution is deemed not to contain that provision to the
extent of the inconsistency.
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8.6 RIGHTS ATTACHING TO 20 CENT OPTIONS

Set out below are the full terms of the 20 cent Options.

1.

Each Option shall be issued for no consideration.

Each Option entitles the holder to subscribe for one
Share in Montezuma Mining Company Ltd ACN: 119
711 929 (“Company”) upon the payment of 20 cents per
Share subscribed for.

The Options will lapse at 5.00 pm, Western Standard
Time on 31 August 2011 (“Expiry Date”).

The Options will be listed for o cial quotation on the
ASX, if the Company issues a class o isted options.

There are no participating rights or entitlements
inherent in these Options and holders of the Options
will not be entitled to participate in new issues of capital
that may be o ered toshareholders during the currency
of the Option.

Optionholders have the right to exercise their Options
prior to the date of determining entitlements to any
capital issues to the then existing shareholders of the
Company made during the currency of the Options,
and will be granted a period of at least 10 business days
before books closing date to exercise the Options.

In the event the Company proceeds with a pro rata
issue (except a bonus issue) of securities to the holders
of Shares after the date of issue of the Options, the
exercise price of the Options will be adjusted in
accordance with the formula set out in ASX Listing Rule
6.22.2;

In the event of any re-organisation (including
reconstruction, consolidation, subdivision, reduction or
return of capital) of the issued capital of the Company,
the Options will be re-organised as required by the
Listing Rules, but in all other respects the terms of
exercise will remain unchanged.

The Options shall be exercisable at any time until

the Expiry Date (“Exercise Period”) by the delivery to
the registered o ce of the Company of a notice in
writing (“Notice”) stating the intention of the Option
holder to exercise all or a speci ed number of Options
held by them accompanied by an Option certi cate
and a cheque made payable to the Company for the
subscription monies for the Shares. The Notice and
cheque must be received by the Company during the
Exercise Period. An exercise of only some Options shall
not a ect the rights of the Options to the balance of the
Options held by it.

10.

11

The Company shall allot the resultant Shares and deliver
a statement of shareholdings with holders'identi cation
number within 5 business days of exercise of the
Options.

The Shares allotted shall rank, from the date of
allotment, equally with the existing ordinary Shares of
the Company in all respects.

8.7 RIGHTS ATTACHING TO 35 CENT OPTIONS

Set out below are the full terms of the 35 cent Options.

1

Each Option shall be issued for no consideration.

Each Option entitles the holder to subscribe for one
Share in Montezuma Mining Company

ACN: 119 711 929 (“Company”) upon the payment of
35 cents per Share subscribed for.

The Options will lapse at 5.00 pm, Western Standard
Time on 31 August 2011 (“Expiry Date”).

There are no participating rights or entitlements
inherent in these Options and holders of the Options
will not be entitled to participate in new issues of capital
that may be o ered to shareholders during the currency
of the Option.

Option holders have the right to exercise their Options
prior to the date of determining entitlements to any
capital issues to the then existing shareholders of the
Company made during the currency of the Options,
and will be granted a period of at least 10 business days
before books closing date to exercise the Options.

In the event the Company proceeds with a pro rata
issue (except a bonus issue) of securities to the holders
of Shares after the date of issue of the Options, the
exercise price of the Options will be adjusted in
accordance with the formula set out in ASX Listing Rule
6.22.2;

In the event of any re-organisation (including
reconstruction, consolidation, subdivision, reduction or
return of capital) of the issued capital of the Company,
the Options will be re-organised as required by the
Listing Rules, but in all other respects the terms of
exercise will remain unchanged.

The Options shall be exercisable at any time until the
Expiry Date (“Exercise Period”) by the delivery to the
registered o ce of the Company of a notice in writing
(“Notice”) stating the intention of the Optionholder

to exercise all or a speci ed number of Options held
by them accompanied by an Option certi cate and

a cheque made payable to the Company for the
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subscription monies for the Shares. The Notice and
cheque must be received by the Company during the
Exercise Period. An exercise of only some Options shall
not a ect the rights of the Options to the balance of the
Options held by it.

9. The Company shall allot the resultant Shares and deliver
a statement of shareholdings with holders'identi cation
number within 5 business days of exercise of the
Options.

10.  The Shares allotted shall rank, from the date of
allotment, equally with the existing ordinary Shares of
the Company in all respects.

8.8 EMPLOYEE SHARE OPTION PLAN

The Company has adopted the “Employee and Contractors
Option Plan of Montezuma Mining Company Ltd" (“ESOP”)
for the purpose of recognising the e orts of, and providing
incentive to, employees and contractors of the Company. A
summary of full terms and conditions of the ESOP are set out
below:

(@  the options are to be issued to selected Eligible Persons
for free;

(b)  Eligible Persons are any full-time or part-time employees
of the Company, including Directors of and contractors
to the Company;

(c)  the allotment of options to Eligible Persons is at the
discretion of the Board of Directors;

(d)  Atthe time of grant of an Option, the Directors will
specify the exercise price of the Option. Without limiting
the ways in which the exercise price may be speci ed, it
may include:

(i) a xed amount;

(i) the Market Price of a Share on the date the invitation is
made;

(i) the Market Price of a Share on the date the Option is
granted;

(iv)  the Market Price of a Share on a speci ed date which is
after the date the Option is granted;

(v)  apercentage above the amount in (b), (c) or (d).

(e)  the options expire 5 years after the date on which they
are granted,

(f)  the options will be unlisted and not transferable unless
the Directors in their absolute discretion agree to a
transfer;
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(9) any adjustments to the entitlement of Eligible Persons
will be made in accordance with the Listing Rules;

(h) the Incentive Plan may only be amended with the
prior approval of the shareholders of the Company
and in accordance with the Listing Rules.

8.9 DIRECTORS’ INTERESTS

Except as disclosed in this Prospectus, no Director or proposed
Director holds, or during the last two years has held, any
interest in:

(@  the formation or promotion of the Company;

(b)  property acquired or proposed to be acquired by the
Company in connection with its formation or promotion
orthe O er;or

() theO er,

and no amounts of any kind (whether in cash, Shares or
otherwise) have been paid or agreed to be paid to any
Director or proposed Director to induce him or her to become,
or to qualify as, a Director, or otherwise for services rendered
by him or her in connection with the formation or promotion
of the Company or the O er.

Shareholding Qualifications

The Directors are not required to hold any Shares in the
Company under the constitution of the Company.

Directors’ Holdings

Set out in the table below are details of Directors' relevant
interests in the securities of the Company:
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No. of No. of No. of 20 cent No. of 20 cent No. of 35 cent No. of 35 cent

Director Shares Held Shares Held Options? Options* Options? Options1 Held

Directly Indirectly Held Directly Held Indirectly Held Directly Indirectly

Denis O'Meara 500,000 0 500,000 0 500,000 0

Justin Brown 0 1,000,0002 0 1,000,0002 0 1,000,0002

Terrence 0 1,000,000° 0 1,000,000° 0 1,000,000°
Grammer

lan Cornelius 0 300,000 0 300,000 0 0

TOTAL 500,000 2,300,000 500,000 2,300,000 500,000 2,000,000

Note:

1. See Section 8.6 of this Prospectus for further details of the terms of these Options.

2. These Shares and Options are held by Aradia Ventures Pty Ltd as trustee for Justin & Amanda Brown Family Trust.
Mr Brown is a potential bene ciary of the Justin & Amanda Brown Family Trust

3. Mr Grammar is the spouse of Dianne Claire Grammer who holds these Shares/options.
4, These Shares and Options are held by Cornelius Superannuation Fund.

The Directors may subscribe for Shares under this Prospectus.

Remuneration of Directors

The constitution of the Company provides that the non-executive directors may collectively be paid as remuneration for their
servicesa xed sum not exceeding the aggregate maximum sum per annum (currently $200,000) as may be determined by
the Directors prior to the rst annual general meeting of the Company and subsequently, any increase in such sum shall be
determined by the Company in general meeting.

Mr Justin Brown

Commencing from the date the Company is admitted to the O cial List, Mr Brown, will receive a salary of $135,000 (plus SGC)
per annum plus other bene ts amounting to approximately $2,000 from the Company, in accordance with the terms of the
Employment Agreement. The Employment Agreement is summarised in Section 8.4 (a) of this Prospectus.

Other Interests

The Company has entered into Deeds of Insurance, Indemnity and Access with each of the Directors under which the Company
agrees to indemnify the Directors against certain liabilities incurred by the Directors while acting as Director of the Company, to
insure the Directors against certain risks to which the Directors are exposed to as a Director of the Company and to grant to the
Director a right of access to certain records of the Company for a period up to 7 years after the Director ceases to be a Director.

Mr Grammer is a Director and shareholder of Duketon Consolidated Ltd (Duketon). The Company and Duketon are parties to
a Heads of Agreement dated 30 June 2006 whereby the Company has acquired a 90% interest in Exploration Licences 45/2680,
45/2644, 45/2645, 46/676, 45/2769 and E45/2548. Full details are disclosed in the Solicitors Report in Section 7 of Prospectus.

The Company and Duketon are parties to a Heads of Agreement dated 7 July 2006 whereby the Company has acquired a 90%
interest in Exploration Licence 45/2925. Full details are disclosed in the Solicitors Report in Section 7 of Prospectus.

Mr O'Meara is a Director and shareholder of Pandell Pty Ltd (Pandell). Pandell and Duketon are parties to a Heads of Agreement
dated 30 June 2006 whereby Pandell acquired a 50% interest in E37/802 from Duketon and Duketon acquired a 50% interest

in E37/833 of Pandell. No other consideration was payable. There is an obligation on Pandell and Duketon to renegotiate or
terminate the arrangement should the subject tenements not be vended into a company that is or becomes admitted to the

O cial List by 29 June 2007.
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On 30 June 2006, the Company, Duketon and Pandell entered
into a Heads of Agreement whereby the Company acquired
an 80% interest in E37/802 and E37/833.

Duketon’s 10% interest and Pandell’'s 10% interest is to be
free carried to the completion of a bankable feasibility study.
If that study is positive, Duketon and Pandell must either
contribute to the project or dilute its interest to a 1% net
smelter royalty each. Full details are disclosed in the Solicitors
Report in Section 7 of Prospectus.

The Company must meet all costs of maintaining the
tenements from the date of the agreement.

8.10 INTERESTS OF NAMED PERSONS

Except as disclosed in this Prospectus, no promoter or other
person named in this Prospectus as performing a function in a
professional, advisory or other capacity in connection with the
preparation or distribution of the Prospectus, holds, or during
the last two years has held, any interest in:

() the formation or promotion of the Company;

(b) property acquired or proposed to be acquired by
the Company in connection with its formation or
promotion or the O er; or

(c) the O er,

and no amounts of any kind (whether in cash, Shares or
otherwise) have been paid or agreed to be paid to a promoter
or any person named in this Prospectus as performing a
function in a professional, advisory or other capacity in
connection with the preparation or distribution of the
Prospectus for services rendered by that person in connection
with the formation or promotion of the Company or the O er.

Passeres Group Pty Ltd trading as Ravensgate Pty Ltd have
prepared the Independent Consulting Geologist’s Report
included in Section 4 of this Prospectus. In respect of this
work of the Company will pay approximately $15,000.
Passeres Group Pty Ltd trading as Ravensgate Pty Ltd have
not provided any other professional services to the Company
since the incorporation of the Company.

Wright Legal have prepared the Solicitors Report included

in Section 7 of this Prospectus. In respect of this work of the

Company will pay approximately $10,000. Wright Legal have
not provided any other professional services to the Company
since the incorporation of the Company.

Rothsay Consulting Services Pty Ltd has prepared the
Independent Accountant’s Report included in SECTION 5 of
this Prospectus. In respect of this work the Company will
pay approximately $10,000. Rothsay Consulting Services Pty
Ltd have not provided any other professional services to the
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Company since the incorporation of the Company.

Rothsay Consulting Services Pty Ltd has been appointed as
auditor to the Company for which they will be paid their usual
commercial rates. Rothsay Consulting Services Pty Ltd have
not provided any other services to the Company since the
incorporation of the Company.

DWCorporate Pty Ltd has agreed to act as the corporate
advisor to the O er. In respect of this work the Company
will pay $35,000 (and up to $50,000 if the scope of the
Engagement changes). DWCorporate Pty Ltd has provided
company secretarial and administration services to the
Company since incorporation for no fee. Upon admission
to the O cial List of ASX, DWCorporate Pty Ltd is to be
enagaged to provide the services of a company secretary and
will be paid a xed annual fee of $50,000. DWCorporate Pty
Ltd has not provided any other professional services to the
Company since the incorporation of the Company.

The amounts disclosed above are exclusive of any amount of
goods and services tax payable by the Company in respect of
those amounts.

8.11 CONSENTS
Each of the parties referred to in this Section 8.11:

(@)  does not make, or purport to make, any statement
in this Prospectus or on which a statement made in
the Prospectus is based other than as speci ed in this
Section; and

(b)  to the maximum extent permitted by law, expressly
disclaims and takes no responsibility for any part of this
Prospectus other than a reference to its name and a
statement included in this Prospectus with the consent
of that party as speci ed in this Section.

Passeres Group Pty Ltd trading as Ravensgate Pty Ltd has
given its written consent to the inclusion in this Prospectus
of its Independent Consulting Geologist’s Report, and all
statements referring to that report in the form and context
in which they appear and has not withdrawn such consent
before lodgement of this Prospectus with the ASIC.

Wright Legal have given its written consent to the inclusion
in this Prospectus of its Solicitor’s Report and all statements
referring to that report in the form and context in which
they appear and has not withdrawn such consent before
lodgement of this Prospectus with the ASIC.

Rothsay Consulting Services Pty Ltd has given its written
consent to the inclusion in this Prospectus of its Independent
Accountant’s Report and all statements referring to that
report in the form and context in which they appear and



has not withdrawn such consent before lodgement of this
Prospectus with the ASIC.

Each of the following has consented to being named in
the Prospectus in the capacity as noted below and have
not withdrawn such consent prior to the lodgement of this
Prospectus with the ASIC:

a) Wright Legal as the solicitor reporting on title;

b) Rothsay Consulting Services Pty Ltd as auditor to the
Company;

c) Rothsay Consulting Services Pty Ltd as Independent
Accountants;

d) Passeres Group Pty Ltd trading as Ravensgate as
Independent Consulting Geologist;

e) DWCorporate Pty Ltd as corporate advisor; and

f) Security Transfer Registrars Pty Ltd as share registry of
the Company.

There are a number of persons referred to elsewhere in this
Prospectus who are not experts and who have not made
statements included in this Prospectus nor are there any
statements made in this Prospectus on the basis of any
statements made by those persons. These persons did
not consent to being named in the Prospectus and did not
authorise or cause the issue of the Prospectus.

8.12 COSTS OF THE ISSUE

The total estimated costs of the Issue, including legal fees
incurred, registration fees, underwriting fees, fees for other
advisers, Prospectus design, printing and advertising expenses
and other miscellaneous expenses, will be a maximum of
approximately $394,510 (exclusive of any goods and services
tax which may be payable on that amount).

8.13 ELECTRONIC PROSPECTUS

Pursuant to Class Order 00/44 the ASIC has exempted
compliance with certain provisions of the Corporations Act
to allow distribution of an Electronic Prospectus on the basis
of a paper Prospectus lodged with the ASIC and the issue of
Shares and Options in response to an electronic application
form, subject to compliance with certain provisions.

If you have received this Prospectus as an Electronic
Prospectus please ensure that you have received the entire
Prospectus accompanied by the Application Form. If you have
not, please email the Company at:
info@montezumamining.com.au and the Company will
send to you, for free, either a hard copy or a further electronic
copy of the Prospectus or both.
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The Company reserves the right not to accept an Application
Form from a person if it has reason to believe that when that
person was given access to the electronic Application Form, it
was not provided together with the Electronic Prospectus and
any relevant supplementary or replacement prospectus or
any of those documents were incomplete or altered. In such
a case, the Application moneys received will be dealt with in
accordance with section 722 of the Corporations Act.

8.14 PRIVACY DISCLOSURE STATEMENT

The Company collects information about each Applicant
from an Application Form for the purposes of processing the
Application and, if the Application is successful, to administer
the Applicant’s security holding in the Company.

By submitting an Application Form, each Applicant agrees
that the Company may use the information in the Application
Form for the purposes set out in this privacy disclosure
statement and may disclose it for those purposes to the share
registry, the Company’s related bodies corporate, agents,
contractors and third party service providers, (including
mailing houses), ASX, ASIC and other regulatory authorities.

If an Applicant becomes a security holder of the Company,
the Corporations Act requires the Company to include
information about the security holder (name, address and
details of the securities held) in its public register. This
information must remain in the register even if that person
ceases to be a security holder of the Company. Information
contained in the Company’s registers is also used to facilitate
distribution payments and corporate communications
(including the Company’s nancial results, annual reports
and other information that the Company may wish to
communicate to its security holders) and compliance by the
Company with legal and regulatory requirements.

If you do not provide the information required on the
Application Form, the Company may not be able to accept or
process your Application.
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8.15 DIRECTORS RESPONSIBILITY STATEMENT AND CONSENT

The Directors state that they have made all reasonable enquiries and, on that basis, have reasonable grounds to believe that no
statements made by the Directors in this Prospectus are misleading or deceptive and that in respect to any other statements
made in the Prospectus by persons other than Directors, the Directors have made reasonable enquiries and on that basis have
reasonable grounds to believe that persons making the statement or statements were competent to make such statements,
those persons have given their consent to the statements being included in this Prospectus in 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 Directors
knowledge, before any issue of Shares pursuant to this Prospectus.

The Prospectus is prepared on the basis that certain matters may be reasonably expected to be known to likely investors or their
professional advisers.

Each Director has consented to the lodgement of this Prospectus with the ASIC and has not withdrawn that consent.

Dated 14" September 2006

0—"

Signed for and on behalf of
MONTEZUMA MINING COMPANY LTD
by Justin Brown
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SECTION 9 - DEFINED TERMS

The following de nitions apply throughout this document unless the context requires otherwise.

Applicant(s)

Application

Application Form
ASIC

ASTC

ASX

Board

Business Day

Closing Date

Company or Montezuma
Corporations Act
Directors

Electronic Prospectus
Issue

Inferred Resource

JORC Code

Listing Rules

Mineral Resource or Resource

O er
O cial List
O cial Quotation

Option

Person(s) who submit valid Application Forms pursuant to this Prospectus.

A valid application made to subscribe for a speci ed number of Shares (or in
the case of the Vendors, the Vendor Options) pursuant to this Prospectus.

The Public Application Form.

Australian Securities and Investments Commission.

ASX Settlement and Transfer Corporation Pty Ltd ACN 008 504 532
Australian Stock Exchange Limited ACN 008 624 691.

The board of Directors.

Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday,
Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

5 pm Western Standard Time on 20 October 2006.
Montezuma Mining Company Ltd ACN 119 711 929.
Corporations Act 2001 (Cth).

The Directors of the Company.

An electronic version of the Prospectus.

The issue of Shares pursuant to this Prospectus.

That part of a Mineral Resource for which tonnage, grade and mineral content
can be estimated with a low level of con dence as determined under the
JORC Code;

The Australasian Code for Reporting of Exploration Results, Mineral Resources
and Ore Reserves;

The o cial listing rules of ASX.

A concentration or occurrence of material of intrinsic economic interest in or
on the Earth’s crust in such form, quality and quantity that there are reasonable
prospects for eventual economic extraction.

The invitation to the public made in this Prospectus to subscribe for Shares.
The o cial list of ASX.
Quotation to the O cial List.

Options to subscribe for a Share on the terms and conditions set out in Section
8.6 of this Prospectus.
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Priority Application Form

Prospectus

Public Application Form

SCH Business Rules
Section

Share(s)

Shareholder

South Boulder

South Boulder Shareholder

Tax Act

Vendors
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The form so described relating to the O er which accompanies this
prospectus, for completion by South Boulder shareholder s

This Prospectus and includes the Electronic Prospectus.

The form so described relating to the O er which accompanies this
Prospectus, for completion by the public.

Has the same meaning as in the Corporations Act.

A section of this Prospectus.

Fully paid ordinary share(s) in the Company.

The registered holder of Shares.

South Boulder Mines Limited ACN 097 904 302

A person registered as a holder of Shares on the South Boulder share register.

Whichever of the following is applicable at the relevant time in the context of
the Employee Share Option Plan of Montezuma:

(a) the Income Tax Assessment Act 1936 (Cth);; or
(b) the Income Tax Assessment Act 1997 (Cth).

The entities de ned as such in Section 8.



Montezuma Mining Company Ltd ACN 119 711 929

PUBLIC APPLICATION FORM

Please read all instructions on reverse of this form.

Share Registrars use only

BROKER REFERENCE STAMP ONLY

A Number of Shares applied for B  Total amount payable

(minimum 10,000 and then multiples of 2,000 Shares). cheque(s) to equal this amount

Broker Code Adviser Code
at $0.20 per Share = | A$
You may be allocated all of the Shares above or a lesser number and there will be one free attached
option for each 4 Shares allocated.
C Full name details title, given name(s) (no initials) and surname or company name D 1ax le number(s)
Or exemption category

Name of applicant 1 Applicant 1/company
Name of joint applicant 2 or <account name> Joint applicant 2/ trust
Name of joint applicant 3 or <account name> Joint applicant 3/exemption
E Full postal address F Contact details
Number/street Contact name

Contact daytime telephone number
LI PP PP PP e |

Suburb/town State/postcode Contact email address

G CHESS HIN (if applicable) ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘

H Cheque payment details please Il out your cheque details and make your cheque payable to “Montezuma Mining Company Ltd — Share Account”

Drawer Cheque number BSB number Account number Total amount of cheque

| Return of the Application Form with your cheque for the Application monies will constitute your o er to subscribe for Shares in the Company. I/We declare
that:

(@) this Application is completed according to the declaration/appropriate statements on the reverse of this form and agree to be bound by the Constitution
of the Company; and

(b)  I/we have received personally a copy of this Prospectus accompanied by or attached to the Application Form or a copy of the Application Form or a direct
derivative of the Application Form, before applying for Shares.

No signature is required.

You should read the Prospectus dated 14 September 2006 carefully before completing this Application Form. The Corporations Act prohibits any person from
passing on this Application Form (whether in paper or electronic form) unless it is attached to or accompanies a complete and unaltered copy of the Prospectus
and any relevant supplementary prospectus (whether in paper or electronic form).



Guide to the Public Application Form

This Application Form relates to the O er of up to 22,500,000 Shares in Montezuma Mining Company Ltd ACN 119 711 929 at $0.20 per Share
pursuant to the Prospectus dated 14 September 2006. The expiry date of the Prospectus is the date which is 13 months after the date of the
Prospectus. The Prospectus contains information about investing in the Shares of the Company and it is advisable to read this document before
applying for Shares. A person who gives another person access to this Application Form must at the same time and by the same means give the
other person access to the Prospectus, and any supplementary prospectus (if applicable). While the Prospectus is current, the Company will send
paper copies of the Prospectus, and any supplementary prospectus (if applicable), and a Application Form, on request and without charge.

Please complete all relevant sections of the Application Form using BLOCK LETTERS. These instructions are cross referenced to each section of the
Application Form. Further particulars and the correct forms of registrable titles to use on the Application Form are contained below.

A Insert the number of Shares you wish to apply for. The Application must be for a minimum of 10,000 Shares and thereafter in multiples of 2,000 Shares.

B Insert the relevant amount of Application monies. To calculate your Application monies, multiply the number of Shares applied for by the sum of $0.20.

C Write the full name you wish to appear on the statement of shareholdings. This must be either your own name or the name of the company. Up
to three joint Applicants may register. You should refer to the table below for the correct forms of registrable title. Applicants using the wrong form
of title may be rejected. Clearing House Electronic Sub-Register System (CHESS) participants should complete their name and address in the same
format as that are presently registered in the CHESS system.

D Enter your Tax File Number (TFN) or exemption category. Where applicable, please enter the TFN for each joint Applicant. Collection of TFN(s) is
authorised by taxation laws. Quotation of your TFN is not compulsory and will not a ect your Application.

E Please enter your postal address for all correspondence. All communications to you from the share registry will be mailed to the person(s) and

address as shown. For Joint Applicants, only one address can be entered.

Please enter your telephone number(s), area code, email address and contact name in case we need to contact you in relation to your Application.

G The Company will apply to ASX to participate in CHESS, operated by ASX Settlement and Transfer Corporation Pty Ltd, a wholly owned subsidiary of
Australian Stock Exchange Limited. In CHESS, the Company will operate an electronic CHESS subregister of securities holdings and an electronic issuer
sponsored subregister of securities holdings. Together the two subregisters will make up the Company'’s principal register of securities. The Company
will not be issuing certi cates to Application in respect of securities allotted.

If you are a CHESS participant (or are sponsored by a CHESS participant) and you wish to hold securities allotted to you under this Application in
uncerti ed form on the CHESS subregister, complete Section G or forward your Application Form to your sponsoring participant for completion of this
section prior to lodgement. Otherwise, leave Section G blank and on allotment, you will be sponsored by the Company and an SRN will be allocated
to you. For further information refer to the relevant section of the Prospectus.

H Please complete cheque details as requested:

Make your cheque payable to “Montezuma Mining Company Ltd- Share Account” in Australian currency and cross it “Not Negotiable” Your
cheque must be drawn on an Australian Bank. The amount should agree with the amount shown in Section B. Su cient cleared funds should be
held in your account, as cheques returned unpaid are likely to result in your Application being rejected.

| Before completing the Application Form the Applicant(s) should read the Prospectus to which the Application relates. By lodging the Application
Form, the Applicant(s) agrees that this Application is for Shares and Options in the Company upon and subject to the terms of this Prospectus, agrees
to take any number of Shares equal to or less than the number of Shares indicated in Section A that may be allotted to the Applicant(s) pursuant to
the Prospectus and declares that all details and statements made are complete and accurate. It is not necessary to sign the Application Form.

n

Correct form of Registrable Title

Note that only legal entities are allowed to hold Shares. Applications must be in the name(s) of a natural person(s), companies or other legal entities acceptable to
the Company. At least one full given name and the surname is required for each natural person. The name of the bene ciary or any other non-registrable title may
be included by way of an account designation if completed exactly as described in the example of correct forms of registrable title below:

Incorrect form of
Registrable Title

Correct form of
Registrable Title

Type of investor

Individual
Use names in full, no initials Mr John Alfred Smith JA Smith
Minor (a person under the age of 18) John Alfred Smith Peter Smith

Use the name of a responsible adult, do not use the name of a minor. <Peter Smith>

Company
Use company title, not abbreviations

ABC Pty Ltd ABC P/L

ABC Co

Trusts
Use trustee(s) personal name(s), do not use the name of the trust

Mrs Sue Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Deceased Estates
Use executor(s) personal name(s), do not use the name of the deceased

Ms Jane Smith
<Est John Smith A/C>

Estate of late John Smith

Partnerships
Use partners personal names, do not use the name of the partnership

Mr John Smith and Mr Michael Smith
<John Smith and Son A/C>

John Smith and Son

Lodgment of Applications

Return your completed Public Application Form with cheque(s) attached to:

By Post to:

Security Transfer Registrars Pty Ltd
PO Box 535

Applecross WA 6953

Australia

Or delivered to:

Security Transfer Registrars Pty Ltd

770 Canning Highway
APPLECROSS WA 6153

Public Application Forms must be received no later than 5 pm WST time on 20 October 2006.
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