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Eight Projects covering 1,286 ke of ground in the Piibara and Yilgarn, vwo mineralised provinces in Western Australia,

wulti-commodity prospectivity including epithermal gald, copper-iead-zing VMBS nickel, and copper-gald iporphyry

sryle) rargets.

A two vear, $2.47 million explaration programme will be conducted 1o tesy drilf ready targets and ro generate and advance

new targets. The pragramme will commence immetiately on listing.

The company is managed by a highly experienced board, with a proven track record of discovery success, including wo

AREC Prospectors of The Year Award recipients in Denis O'Meara [Thairmant and Tarry Grammes [Dirsctos),

The Taiga Project in the East Pitbara region covers over Skm of prospective ground along strike from and between the
Talga Mining Centre and recent first pass drifliing by another explarar which returned intersections of up 1o 7m @ 3.78
g/tgold. Rock chip sampling by historic workers returnad assays of up 10 3.4% Zn, 2.7% Cu, and 0.149% Pb. Recent
reconnaissance sampling by Montezama has returned rock chip sampie assavs up ™ 1.02 g/t Au

The Filgangoors Project is focared adiacent 1o and along strike from the Lynas Find Deposit, the largest known Archean gold
producing location in the Pilbara. The tenement alse contains an untested ultrarmahic sequence with patential for nickat
sulphicde mineralisation. Sampding of gossans to the south by previaus workers seturmed values of up 1o 1.2% nickel.

The Weebo Projfect north of Lecnosa in the Yilgam Province contains an untasted gecchemical anomaly with a regionalty

signifcant peak value of 900p0bh gold. The anamaly is approximately 500m in strike, open in bath directions. |1 lies atong

serike from the Wonder North/Celnic depaesits with a combined pramining resource of 282000 0z Ay, and fust 10km from

the 2.2 million ounce Thunderbax Deposit.

The Callawa Project in the East Pibara covers 284 ki of granizic rocks untested for porphyry style mineraiisation. Surface

sampling by previous warkers returned assay vaiues of un o 19% copper in aiterad granite, with associated elevaterd gold

values, This oocurrence 5 untestad by faliow up wiark.

The Panararna Project s a small, strategic holding adjacent to and aleng strike from the Suiphur Springs Deposit, comprising

resoarces of 3.1 Million Tornes ® 35% coppear and 0.9% zing, and 5.3 Million Tonnes @ 048% copper and 10% zinc.

The Western Shaw, Copper Hilts Sauth, and Barite Range Projects provide haldings in prospective geclogical and struciusat

anvironments with porentiai 1o generate goid and hase mertals targets with cost effective, proactive regionat expioration.

Strong managemeant, guslity targets with multb-commortity potential, 3 proactive expioration philasophy and a tight

capital structure give potantial for capital groweh,

Arvinvestrnent in the company shiouwld be considered as specuiative and potential investors shoudd refer 1o Section 5 for further
derails concerning Risk Factors. Details of the exploration plons formuioted by the Company are reflecred in Secrion 3 and rhe

independent Consulting Geclogisr's Report contatned in Secrion 4 of this Prospecius,
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MESSAGE FROM THE TRE CHAIRMAN

MESSAGE FROM THE CHAIRMAN

Montezuma’s stratagy is 1o aggressively explors gold and base metals targets in the Bast Pibara and Leonasa regions of Western

Austiafia, By bringing together a proven, talented, and technically strang management team with prospective properties in two
proven mineralisad regions, Montezuma will endeavour 1o generate sharsholder valus through the discovery of new orebodies.

The directars of Montezema biing technicad, finandial and prospecting hackgrounds 1o the Boasd, We are pleased 1o support the

buisiness and exploration experience of Justin Brown as Managing Director in the search for new resource discoverias,

Tarough: this IPO, Montezuma represents an opportunity 1o invest in a streng management team who are focussed onimmediate
and active expioration in Uwo proven mineralised provinces. We have carefuily selected the graund in aur portfolio, focussing on

high quatity targets with cost effective explosation potantial

Wi
justify the implementation of aur plans and, on behall of the Board, | encourage vou 10 read this praspectus in detall and ook

1 the risks with minzaral explosation are ahways bigh, the directors of Montezuma are convinged that the potential rewarts

forward to welcoming vou a3 a sharehoider of Monrezuma Mining Company Lid.

YOS Sinceredy

Denis O'Meara
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o SECTION 1: DETAILS OF THE OFFER

SECTION 1 - DETAILS OF THE OFFER

BT BESUREION OF THE OFFER

By this Prospectus, Montezuma Mining Company L1g

ithe Company} invites investors 1o subscribe for a total of

22500000 ully paid ordinary shares in the Company at an

issue price of 20 cents each 1o raise $4,500,000. Every four

shares will have one free attached Listed Oprien. The Listed
5

Oprions have an exercise price of 20 cants and will expire on
2

P August 20711,
Priority Offer to South Boulder Mines Limited Shareholders

Tne Company is offering Sauth Boulder Shareholders the

apposTUNTY 10 bacome shareholders of Montezuma and have
sl aside as & Priosty Offer, a pool of up to 8,000,000 Shares of
the Offer, including artached Listed Qprions, for South Boulder

Sharsholders.

South Boulder Sharehiclders who wish 12 subscribe for Shares
pursuant to the Priariny Offer must make a0 application on
your personalised Blue Application Form enclosed with this
Prospectus.

Thie Qirectors of the Company wha hoid shares in South
Boulders have indicated thair intention 1o palticipate in the

Priority Offer

Further details of the Priosity Offer are ser out in Section 1.7 of

this Prospacius.
Public Offer

The Public Offer is open 10 pubiic investors including South
Boulder sharehoidess. Atotal of 16,500,000 Shares plus any
shares not subscribed sndar the Priority Offer will be available

under the Public Ofter.

Appdicarians must be made on the Public Offer Anplicarion

Form enclosed with this Prospacius.

Furthier details of the Public Offer are set out in Section 1.7}

of this Prospectus.

tod PURPOGIE GF THE OFFER

The purpose of the Offer is to provide a Montezuma with
funding o drill and evaluate pricritised projects and identify

potential acquisition oppartunities,

tE FORECAST AMCIAL INFORMATIN

hontezuma will use the Tunds received from the Offer
10 hegin the evaluation of its mineral interests. Given
rhe speculative nature of evaluation, develapment, and
future cormmadity price predictions, these are significant

uncertainties associared with forecasting fuzuse revenues and

sxpenses. On this basis the Directoss believe, in accordance
with ASIC Policy Statement 170, that reliable forecasts cannort
e preparsd and accordingly have not included forecasts in

rhis Prospecius,

Y4 MAIMIBELEN RUBRCRIFTHON

The minirmum subscrintion for the Offer is 12 500,000 Shares
raising $2,500,000. |n accordance with the Corporations Act,
na Shares witt be allorted by the Company antil the minkmam

subscrintion has heen receiverd

I£ the minimurn subscription is nat achisvad within £
ranths afier the dare of this Prospectus, the Company will
sither repay the appication manies 1o Appicants or issus
a supplemeantasy o replacement prospectus and allow

Applicants one month o withdraw their Appiications and be

repaic their AppHcation manies.

A QVERSUBSCHIFTIONS

The Company does not intend 1o accept oversubscriptions.

B - PEOSPECTUS
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SECTION 1: DETAILS OF THE GFFER

Lodaement of Prospectus with A

14 September 2006

Oipaening Do

23 September 2006

s of Priorisy £

& Octobar 2006

i Cxffier

[ of Bl

2¢ October 2006

These dates are indicative ondy and may vary. The Company reserves the right 10 vary the opening and closing dates of the

Offer without prior natice. Applicants ars encouragad to apply 25 soon as possible after the Offer apens as the Offer may close

sarlier than the date specifiec

atfotmens af Shares 1o Applicants.

T APPLICATHONS FOR SHMARES

{a) Priority Offer - South Boulder Shareholders

If you are a South Boulder shareholder (ie you are registered as a Sharshalder of South Boulder as at ¥4 Seprember 2006} and

wish Lo particinate i the Priodny Offer, vou should complete your personalised blue Apoication Form enclosed with this

Prospectus.

The Company will endeavour to offer aft
sharehaidess will andy operate for Appécations mads an

Company to ciose the Offer early.

Apnplicants may apply

addivional Shares must apply for Shares in maltiples of 2,

s for

Apph

or before 500D WST &

PO

less than the minimum anpiication of 10000 Shares lequivalent to $2,0000 will not be accented.

OO0 Shares {equivalent 1o 5400

-

Ty

thereaiter,

Seuth Boulder sharehalders this pricrity. The priority allocation to South Boulder

Applications for the Pricrity Offer will he considerad on a "first Come, frst served basis”. Mo preference will be confered on

above. The Company alsa reservas the right not 1o continue with the Offer at any time hefore the

October 2006, subjecy abways 1o the rght of the

Applications received in the exposure period and all Applications received during the exposure period wil be treated as if they

were simuitanecusly received on the date on which Apg

ications open. However, the Company ratains absclute d

Tetion

when deciding whether or not 1o accent any particular application i part o in full and wiil pot be liabie 1o any South Bouldar

=S TE

sharghaider that is not allocared Shares.

Lodgement of Priority Application Forms

Al complietsd Priorty Appication Forms, must De iodgad at the Company’s share regisiry on o before the Uosing Date of the

Priority Offer

for a milnbmum parcet of 10,000 Shares representing a minimum investment of 2,000 Applicants requiiing

By post o

ar deliverad In

a

PGSR

ing Company L

istrar

- D

ity Translo

POy B 535

MLECROSS WA 4553

rrea BAEning ompany Lid

Resgistrars Puy Liid
i Highway
APPLECROSS Wi 6153

{b} Public Offer

If o wish to part

Prospectiss.

3 min

Applicants may apply for
addivional Shares must apply for Shares in malziples of

Anplcarians far less than the minimam appication of 1

£

pate in the Public Offer, vou should compiere vhe Fal

-~

PO
LAaaA

OO0 Shares {equivalent 1o 5

i Offer Anp

4000 thereafter.

Shares lequivatent 1o $2 000 will noy be accented.

ian Form enclosed with this

- BROAPECTUS
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um parcet of 15,000 Shares representing a minimum investmeny of $2000. Applicanis requiifing
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o SECTION 1: DETAILS OF THE OFFER

Ltodgement of Public Offer Application Forms

Al completsd Public Offer Application Forms mast be ladged at the Company's share registry on or before the Clasing Date of

the Pablic Offer:

[y a1 £ or delivered tw

pcnkazuma Mining Company Lo Aontazuma Mining Sompany Lid

Reggstrars Py Lig

o

secufiny Transfor Ragistrars Py L
PO Be 535

APELECR

ity Tran
FH Carni

APPLECROSS

Higykiy

oo

Mo brokerage of stamp duty is payablie by Applicants in respect of thelr apoiications for Shares under this Prospectus. The
amount payable on application will not vary during the period of the Offer and no funhar amount is payable on allotment.

s ey

Al Apniications must be accompanied by payment in full in Australian currency of 30.20 for each Share applied for. Payment

st be by way of chegue ar bank draft drawn on and payable on an Australisn bank and shou
“Montezuma Mining Company Ltd - Share Account” and crossad ‘Not Negotiable!

be made pavable 1o

Application Forms must not be drculated 1o prospective investons unless accompaniad by o copy of this Prospectus.

A dishy completed and lodged Application Form will constitute an offer by the Applicant 1o subscribe fof the number of Shares

appiied for pursuant 1o the Appication Formr.

B ALLOUATEEN
{a) Priority Offer

Subject to paragraph (o, the Company will use its best endeavours to allot Shares the subject of the Priority Offer to Souzh
Boulder sharehoiders in priarity 1o anyone else. Shares not applisd for by South Boulder Sharehoiders by 5 00pm WET on 4
October 2006 will be offerad to the gensral public pursuant to the Public Gifer

Applications for the Pricrity Offer will he considerad on a "first Come, frst served basis”. Mo preference will he confered on
Applications received in the exposure period and all Applications received during the exposure period will be treated as if they
were simuitanecusly recebved on the date on which Applications open. However, The Company retains absalute discretion
whan dediding whether 0r not 10 aCoent any particular apptication in part or in full ard will ot be liable 1o any South Boulder

sharehaider that 1s not allocated Shares
Appdicants are accordingty advised to lodge applications as soon as possible.
{b} General Discretion

The Company retains an absolute discretion in allacazing Shares unders the Offer and raserves the right to 2ot 10 an Appiicant
afesser number of Shares than the number forwhich the Appiicant applies or o relect an Application. I the number of Shares
atotted is fewer than the number applied for, surplus application monsay will be refunded without interest. The acceprance of

Anplcarians and the allocation of Shares is at the a2bsaliste discrerion of the Directors

The Company will not be lable to any person ncluding a South Boulder shareholdart not allacated Shares.

e APPLICATION MOWNIED HELD (N TRUST

Alb Appiication manies will be held in trast it a subscripyion account unti allotmant. The subsaription account will be

established and kept by the Company on behalf of the Applicams.

Allinterest earned on all Application monias {including those which do not result in alfotments of Shares) will be retained by the

Company.

B - prospECTUS



G AUSYRALIAN STOCK BROHANGE LIBTING

Application will be made by the Company 1o ASX, within

seven days after the date of this Prospectus, for the Company
to be admitred 1o the Official List of ASX and for admission of
the Shares effered pursuant o this Prospectus 1o quotation on
ASK A the Company is not admitted 1o the Official List of ASX
and the Shares not admitted to quotatian within three months
after the date of this Prospectus, all Apphcation monews will
e refunded without interest. ASX takes o responsibiiity for
the conrents of this Prospactus. The fact that ASX may admit
the Company 1o its Official List fs not te be taken in any way
as an indication of the merits of the Company or The securities
affered pursuany 1o this Prospectus.

B OHERS

The Company proposes participating in the Cearing House
Eiectronic Subregister System (“CHESS™), aperatad by ASK
Settlernent and Transfer Corporation Pry Lid (*ASTC") & wholly
owned subsidiary of ASK, in accordance with the Listing Rules
and STH Business Rules.

Undar this system, the Camipany will not issue certificates

recaive 3 statement

10 investors. Instead, shareholdars w

of their holdings in the Company. i an investor is broker-

spansorad, the ASTC will send them a THERS staterment.

The CHESS statemient witl set out the number of securities
afiotted 12 each holder under the Prospectus, give details of
the shareholder's Holder ldentification Murmber and give the

Farticipant ldenvifcation Number of the sponsor

If wou are registersd on the lssuer Sponsored Subregister, your
statement will be dispatched by the share registry and will
contain the nurnber of securities aliorted undar the Frospectus

and the Sharehoider’s Securityvholder Reference Mumber.

A CHESS starement oF [ssuers Sponsored Statement will
routingly be sent to shareholders at the end of any calendar
monzh during which the batance of their holding changes.
A shareholdder may request a statement al any othel time,
however a charge may be made for addivional statements,

TEE RIRH FALTORE

voui should read s of this prospeacius, inciuding section 5
relating to "Risk Factors” before making any dedision 10 invest.
Invasting in the Shares shauld he considerad as speculative
and is not suitable a5 an investmens for investorns wha require
security of capital of income. You may wish 1o cansult vour

professional advisers before invasting.

Any information or representation that is not contained in
this Prospecius shouid not be retied upon as having been

authorisedd by the Company of the Board of the Company.

SECTION 1: DETAILS OF THE GFFER

Mo person is authorised 1o give any information of make any
representation in relaticn to the offer which is nat containad in

this Prospacius.

TR RESTRECTER SECURITIES

Pursuant to ASX listing rules, securities issued 1o founders,
promoters and vendars of Classified assets may have escrow
restrictions placed on them. Such securities may be requirerd
to be held in ascrow for up to 24 months and may not be
transferred, assigned of otherwise dispasetd of during that
parind.

FohA TARATION IMBLICATIONS

The Directors do not consider that it &5 appropriate 1o give
persens advice regarcing the taxation consequences of

subscabing for Shares under this Praspectus.

The Company, its advisers and izs officers do not accent any
respansibilivy or Bability for any such taxation conseguences 1o
persons. As aresult, persans shoutd consult their professionat
tax adviser in connacian with subscribing for Shares under

this Prospecius.

TR GYVERSEAL INVESTOGRS

This Prospectis doss not constiute an offer or invitation b
any place i which, or 10 any peson 1o whom, Twoeuld nos
b lawful to make such an offer ar invization. The distriburion
of this Prospactus in furisdictions autside Australia may be
resticted by faw and persons who come inte poassession of
this Prospactus should seek advice on and oliserve any such
restrictions. Any faliure 1o comply with such restrictions may

constivute a viniation of applicabie securities favs.

Mo action has been taken 1o register or qualify the Shares
arthe Gifer, or athenwise 1o permit a public offering of the

Shares, in any jurisdiczion outside Australia,

The Offer pursuant 1 an Electronic Prospecius is only availabis
Lo persons receiving an electronic version of this Prospacius

within Australia,

bR CORRERRION

The Company will pay a maximum 6% of the amouny
subscrbed for fand accepted by the Company? 1o any holderss
of a Financial Services Licence in respect of appiication forms

bearing their stamp.
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o SECTION 2: DIRECTORS AND MANAGEMENT

SECTION 2 - DIRECTORS AND MANAGEMENT

AT PHREECTORS

Denis O'Meara — Chairman

Denis (Meara is a Prospectar and founder of De Grey Mining
Lxcl. Denis has a lifefong invoivement in mining, prospecting
and explaration. He has bheen invalved in several major
resaurce and exploraiory discoverias in Western Austialia

including wMiraiga Creek, Sulphur Springs, Gorge Range,

Indlee {Wingina and Qrchard Tank Weil {Pilbaray Homns Dam
(Kalgoorliel, Triangle Bore (Mt Magnet} and Weld Range
(urchisond. Fis activities have supported several corporaze

fund raisings/listings since 1565, His prospecting has also fed

1o foint vantures with 17 companies. Denis is the discoversr

of the Beyendie BIuH gold and base metal anomalies and
ariginally sampied for gold at the indes Tarner River Gold Bely
T T

in 1987 He was awarded AMED Prospector of the Year in 2004,

jointly with Geoff Blackbum.

Denis has served as an Executive Coundillor of AMEC, 2 boasd
rmemiber of AGET {Austratian Gold Industry Zoundii for its

10-year duration and hoard member of the Port Hediand

Port Authosity from 1572 to 1985, He alsa received 2 Mational

Outstanding Achievemeant Avard - Dreening Austialia,

1561 and served as a board memiber of the Kings Park and

Botanical Gardens, Perth, 1994 - 1556,
Justin Brown — Managing Director

Justin Srown 15 3 geaingist with exzensive exparience in
minerals exploration in Australia and Mew Zealand. He has

a strong technical background with experience in the full
specirurm of mineral exploration and mining from grass roots
target generation through 1o rescurce mining and mine

production.

10 pragpeTy

Justir's successtul career in the mining industry culminated
in a position managing exploration for a large multinational
comipany in the Leonora, Edjudina and Marvel Loch regions of

Westarn Australia.

Since feaving mineral explosation 1o pursue other business
intesests, Justin has founded and operated a successful
internel services consultancy, developing and enhanding his

o 1

managemeant expartise which he now brings to the Company.
Terry Grammer — Non-Executive Director

Wr Grarnmer is a geologist with aver 30 years expersiance in
miring and rmineral exploration with extensive experience in
Ausyralia, Southern Africa, East Asia & New Zealand and has
operated inWestern Australia since 1588, He has extensive

sxperience in explosing for goid and base mertals,

Wy Grammer was awarded The Assodation of Mining and
Exploration Companies [BMEC Prospector of the Years Aweard
{jointhy with Wr Anthony Roviral in 2000 for the Discovery of
Jubiles Mines NLs Cosmos Mickel Deposit. The inivial Cosmas

discovery defined a resource of approximately 400,000 @

B.2% NI The project has grawn signi

antly since then.

He was also 2 founder and promoer in 19598 of the succassiul
nickel exploser Western Areas NL where he was the
Explorarion Managear from 2000 until retiring in 2004,

Wir Grammer became a Non-Executive Qirecror of Hannans
Reward Lid and, afrer assisting a $3.4m refunding of Hannans,

[recame ah Executive Director in Janvary 2006,



SECTION 2 DIRECTORS AND MANAGEMENT

lan {Inky) Cornelius - Non-Executive Director

tr Cormelius bas had over 40 years experience in the minerals
and petrolesm industry. Be spent the Arst nine years of his
career with the Western Australian Departmeant of Mines
bafore feaving to manage his own tenement consulting

Blsiness, Since 19746}

> has held senfor executive positians
irva number of pubiic explorarion and mining companies. in
this capacity be has had extensive experiance and suCoess
in the selection, management and development of deposizs
of many commadities. Inky is a non-executive director of
Pancantinenal O3 and Gas ML, New Workd Alloys Lid, and
Alkane Exploration Ll

Aok CORPARY SECRETARY
John Ribbons - Company Secretary

s Ribbons is #n accountant who has worked withie the
resaurces industty for over thirteen years in the capacity of

greup accoeuntant, finandal controller or assistant company

W Ribhons has extensive knowledge and experience with
ASK listed praduction and explosation companies. He has
cansiderable site hased experience with operating mines and
has afso been involved with the #sting of several explaration
companies on ASY. Mr Ribbans has experience in capital

raising, ASX compiance and regutatony requirernents,

&3 CORPORATE GOVERMARCE STATEME

The Board is committed 1o administaring pelicies anc
procedures with openness and integrity and 10 pursuing the
true spifit of Corporate governance commensirate with the
Companys neads. Montezuma has adopted a comprehensive
system of control and accouniabidity as the basis for the
administration of corporate governance.

Key aspects of the company’s corporate govarnance policy

set out details in respect of:

. the Board;

. the nomination commities;

. the remiuneration Commines;

. tha selection and appointrment of new diractors;

. the code of conduct for directoss and key executives;
. the palicy for srading of the campany's securitias;

. the palicy on selection of an extemnal audizor

. comrmsnication with and participation of sharehalders,
. respecling the rights of shareholders;

. risk management;

. fair and responsible rermuneration.

To the extent they are approgriate, the campany has adopred
the 10 essential Corporate Gavernance Principles and

Besy Practice Recommendations ("Recammendarions”} as
published by ASX Carporate Governance Council. Further
information about the Company's corporate governance
practices is set out an the Companys web sie a1 v
mattezumarniningonmau. It accordance with the
recommendations of the ASK, informatian published on the
Company's web site includes charters of the board and its

subcomemivtees, codes of conduct and other palicies and

procedures relating to the baard and s responsibii

As the Company's activities davelop in size, nature and scope,
rhe size of the board and the implementation of addizional
corpofate governance structures will be given further

consideration.
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EBTOBACHGROUND

tontezuma Mining Company Lid was incorporated on

ey FATh, 2006 for the purpose of acguiring and expioring
b L " B L

milneral interests in Ausiralia and overseas.

The Company’s projects are fully described in the
¥ ] ¥
Indapendent Consulting Geologists Repory in SECTHON 4,

Below is an cverview of the Company’s projecis.

Fad PROIBOY OVERVIEWY
{a} Leonora {Montezuma 80%!}

The Weebo Project s the single profect ares within the
Yilgarr Frovince, and comgrises approximatedy 23 kmd in
twa pending Expioration Licenses. The Froject is within a
knower gold mineratized region with maliiple sconomic and
sub-econamic deposits of varying sizes in the immediate
sufFrounds, with Thunderbox (2.2 million cunces Au} o the
nosthwest and Wonder North and Celtic [combined resource

of 282 000 0z Au) 1o The south.

Montezama’s tenement contains a regionally significant
geochemical anomaly with a strike of appraxdmately 500m,
apen toe the northwest and southeast, Given the projects
lacation boh from a geotogical perspective, and based on
its proxdaivy 1o major known goid depesits, the anomaly
warrants immediate follow up and Moniazuma intends 1o

conduct a deifiing programeme 10 Tesy the 1arget as s0on as the

tenements are grantedh
{b) East Filbara (Montezuma 90% - 100%!)

The Palaeo- to Mesoarchasan North Pitbara Terrane of the
Fithara Craton in Western Australia has prodiuced significant
amaunts of gold in recent years, with the Bamboo Creek
cleposi (708 1 Au, the Golden Spec deposiz (2061 Ay

to 1967} and the Lynas Find district {58 () being major
contributars. The discovery of additional significant Au
resources have included the Golden Eagle deposit (a7 M @
1.98 g/t Au for 1000 AL, the Klendyvke deposit 585 ML @& 1.0
9T Au for 10.0 1 A and the indes area (4.96 My @ 208 g/t
Aarfor 0.3 1 Aut, confisming the regional gold prospectivity
of the Pilbara alongside establishad potential for base metals
mineralisation INifty, Whim Creek, Copper Hillsh.

-

Montezuma has tTenements covering approximarely 1057
ks in seven projects in the East Filbara region at Talga,
Filgangoora, Zallavea, Panosama, Westermn Shaw, Barite Range

12 pRagpETag -

and Copper T Sauth, The tenements am piospective for

mineralisation.

godct, Cu/Pn/Ze and nicked

Talga Project

The narthern area of the Project straddles the contact

hevween metamarphased Archasan waicanics anc
metaseciments and the granitic M Edgar Bathofith and

assodiated intrusives

The Project fes immeadiately west and afong strike fram
recently anncunced potentially economic gold intercepts

whare Mining Praiects Group Limited have reporied first pass

drilling invercepts of up 1o 7 @ 3.78 g/t Au from surface ar

thelr Dusenberg Prospect.

The westein edge of the tenement is acfacant o the Talga

Talga mining centre, and, within the tenement, rock chip

samples have vieldad goid values of up 1o 1020/ Ag, and
[ ¥ i s

hase metals values of up to 5.4% Zn, 2 7% Ci, and (U148% Ph.

Based on these known resuits and the fact that the ground

is largely unrested, Montezuma plans an aggressive
sxploration pragramme totest for borh goid and base mertal
mineraiisation along the prospective stratigraphic package in

tha northern pary of the Project.

Pilgangoora Project

he Pilgangoors Project is situated approximately 50
kilometres south-southeast of the coastal town of Pors
Hedland and covers 35 k¥ of mahc and uitramafic anits,
adiacent 10 and along strike from the Lynas Find Deposis,
the largest known Archaean gold producing location in
the Fibara

The holding also covers a sequence of ultramafics that remain
untested for nickel prospectivity, with knowen anomali

=
2

ainng strike 1o the south resurning values of up 1o 1.2%
nickel fram surface sampling of gossanous Quicrop from

presvious wiark.

Both the gold and nickel potential of the Project are largely
untested, and Montezuma has proposad a comprehensive

Programme 1@ 1est this poiential



Callawa Project

The Callawa is located approximarely 85 kilometses northeast
of the town of Marlie Bar in the north-narth-gastem margin
af the Pilbara Craten. T consists of two tenemant appications
comprising 28464 ke, and Covering a large area of the
Warawagine Granitoid Complex, 2 pootiy-exposed sequende
of mafic and uitramafic xenolith-rich folated gneissic
granitoics.

Copper mineralisation within guartz veining has been
recorded inseveral locations within the project area, notably
in the central portion of E45/2027, where copper values of
L to 19% have been recosted in surface samples of alrerec
granite and quartz veining. Assodiared elevated gold values
indicare a potential porphyry-stvle origin 1o the cappes/goldd
accurrence. This cocutrence has had no foliow up work
undertaken, passibly due 1o the significant coliovial cover

irt the area which woutd mask any surface expression of

urderlying mineralisation.

SECTION 3: GVERVIEW OF THE COMPANY

wontezuma bas planned a comprehensive regianal
sxploration programme Lo test the patential of the project for

sconomic Ci-Au mingsalisation.
Panorama Project

The Panarama Project is located approsimately 120 kilametres
sautheast of Port Hedland, and 50 kilomeatres 1o the west of
harlie Sar.

The Project #es sfong stiike and adjacent 1o the Sulphur
Springs Deposit of CBH Resources Ltd (formerdy held by
Oarokurnpy Group and Sips Resources Limirad). The currently
reporterf resource for the Sulphor Sorings Copper Zing projact
is 5.1 MAlon Tonnes & 3.5% copper and D.9% zing, and 3.3

Wion Tonnes @ O&a% copoer and 10% zing

There may be some potential for ruineratisation within the
Project, but it alse represents a strategic ground position in a
kaown mineralised comdor that may have some value 1o the
Maddlers of the known orebodias, particularly if they proceed

10 REOCICTGN
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L~ SECTION 3: OVERVIEW OF THE COMBANY

Western Shaw Project gresnstene belt that wraps around the Corunna Downs

Geanitoid Complex. The Praiect ligs to the southwest of the

S o R mne Drevies T« H rhroes temarment = = : . - - -
The Western Shaw Project comprises thiee Lenements, a large Keliv's and Copper Biils 1154561 of @ 15% Ui Mining Centras,

explofation kcense covering appraximately 178 km” at the

southem end of the Soanesyvilie (Strelieyt Greenstone Belt & comprehensive exploration budgel has been prepared
approximately 100 kilometres southwest of Marble Bas, and [y Montezuma 1o Cconduct expioration for copper and goid
w2 amall explorarion Hoenses at ihe southern end of the minesaiisation at the Copper Hills South Projec.

Morth Shaw Greenstone Bell, approximately 70 kilomerrss
sauthwest of Marbie Bar B3 CORPORATE ORIECTIV

The southern enement covers 2 farge area of mahc and MONtezuMas key ohjectives are the;
uitramafic sequences which is potentially prospective for geld
and/or ricke mineralisation, and Monzazuma has plannet . expleration and development of our existing projects;
. . . s i
a comprehansive regional exploration programms o defins and
targess for follow wark. o o ;
. acqusisivian and exptoration of mineral resourcs
Barite Range praj&d ORPOITUnes.

The Barite Range Project is located approximately
4 kilometres west of Marble Bar in the Pilbara region,
comprising 2 single Exploration License application covert

anarea of 220 km'

There is signitcant gold minerafisation 1o the southwest
of the Project at the North Fole/Democrat Mining Centre,
indicating potantial for gold mineraiisation, however there are

no knowen immadiate targets in the enement.

taontezuma intends 1o undertake a comprehansive revigw of

past data, combined with geological mapping, geophysical
interpretation and surface gecchemical sampling to ganerate

targess for followe up with more intensive exploration

programmes. Due 1o the presence of higher priosity targets

in Mantezuama’s poofodio and the fact that the licence is nat
vel granted, there is, however, no Curent expioration waork

budgetad for the Project.

Copper Hills South Project

The Copper Hifs South Project comgrises ane tenement,

totafiing 9.56 b, located approximately 40 kilometias west
of Nallagine in the Pilbara region of Western Austrafia.

The project area is at the southern end of the Kelly

Greenstone Bely, the sastern extension of the Coongan

14 pragpeTy




B UGRE OF FUNDS

SECTION 3: GVERVIEW OF THE COMPANY

The funds raised frem the Offer are for the pusposes of mineral expioration on Montezuma Mining Company Ltd's projects. The

appiication of funds are summarised 0 the table below:

Frosfact

Frosgosed Snpenditure

Fuslt Sulbacrip

Year Vel g

Fraposed Expeniiiurg
sdinirnum Ssbecripion

Yaar 1 Yy Testal

Talgs

Callan

Pt
Weslern Shae

Copper Bills South

Acdrninistrazion Joss

184,725

134,324 39743
43,681 31000

184,125

195082

33000

131,738
2581

47006

140513

471,681 EAREL] AR

Adid

P00

Suh Total

Expensios af the lssue

ab Fapenditure

W king Cap

1,375,754

25004 500

2,742,434

1,626,022

3000

EAQAGH

Total

1,786,190 1,380,754

4,500,000

1,278,303 652,229 2,500,000

Further devail with respect 1o the appiication of funds 1o be raised from the Cffer is set out in Saction % of this Prospectus and in

the independent Consulting Geologist

s Repart in SECTION 4 of this Prospectis.

The Directorns believe dinimum Subscription s sufficient working capial 1o carry out its statedd objectives.

B OCAPITAL SVRUCYURE

The capital structure of the Company ollowing the Ofer will be as foliows:

Shiras 5
Fuft Subsoription

Shrares B
M Subsoription

ssuec [ Fosnders

3500003 A5

2
Pl

G003 350

4L Vendors

B 0000

G000 L.

lszuend Shatos o Seed bvestorns

3,500

3EG0000

Sha

s 10 D issued puisuant o Offer

12,500,000

Shares 1 e ssued spon admission

1080000

180000

Lerss Costs of thie issue

(274,510

Total 36,580,003 54,609,340 26,580,003 $2,729,340
Cipitiensss By [pey

NS curranily onissue

fonis Lo e fssued pursuant (o 1nis s

surring Tuil subscrigtion)

Fotal

17,125,000

The rights atzaching to the Shares and Options are describad in Sections 85 and 8.6

issued pursuzni o this Prospectus will vary depending upan aciual amount raised.

£

respectively. The number of Options 1o be

SR TS - T8
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SECTION 4 - INDEPENDENT CONSULTING
GEOLOGISTS REPORT

Sentember, 2006

st iedubng Dadtands

The Directorns

tentezama Mining Company Lid
PO Box 2316

Wanadck, Wh, 6024

Austraia

Dear Sirs

INDEPENDENT GEOLOGIST'S REPORT ON THE MINERAL PROPERTIES
OF MONTEZUMA MINING COMPANY LTD INWESTERN AUSTRALIA

Passeres Group Pty Limited trading as Ravensgate ("Ravensgate) has been commissioned by Montezuma Mining Company Lid

TACN 115 717 928) "Montezuma®) to prepare an independant technical repor on the company’s Mineral Projects in Australia.

L

This report is to be included in a Prospectus, 1o be dated on or about 12% September, 2008, 1o be fodgad by Montezuma with the
Austiafian Securities and lnvestments Camanission (ASICT, offering for a subscription of 225 million Fully Paid Ordinary Shares
at an issue price of swenty cents (9020} per Share [the "Prospectus’, 10 raise a total of $4.5 million (before costs associated with
the issue) pussuant 1¢ a public offer. The funds raised will be used Tor the purpose of explomtion and evaluation of the minaral

properties i which Montezema will be the benshcial owner.

tortezama has assemibled a porrfolic of seven groups of Tenements in Western Austraiia, the areas of which are at early stages of
exploration. The tenements are prospective for a variety of commadities; huy in particular for nickel, gold, copper, kead, and z2ing.

The agreements, s1atus and interests held by Montezama in the properties sre set oul eisewhers in this Prospacius.

This review of the Tenements is based upon technical information provided by Montezuma, along with technical repors by
consuliants, previous tenaments hoiders and other relevant published and unpublished data for the areas. A Hsting of the
principal sources of information i included in this Repart. Ravensgate has endeavaured, By making all reasonabie enquiiries, o

confirm the authenticiy, accuracy and completenass of the technical data upon which this report is basedd

This repors has beer prepared i accordance with the ristes and guidelines issued by such bodias as the Australian Securities and

Invastents Cormmission CASICT and the Austealian Stock Exchange (AR, which periain 1o independent Expart Reporis. The
report camgiies with section 71821 of the Corposatiaons Ay 20070 where consent is required If statements have been artributedd 1o

thiscd paryies.

In considesatian of the definition provided by the A5X and in the JORC Code, shese propertias are Ciassified as advanced
explosation projects) which are inherently speculative in nature. The propertias are considerad to be sufficiemly prospaciive,
subiect to varving degrees of risk, to warrant further axploration and development of thelr econamic potential, consistent with

the programmes propnsed by Monteziama.

Ravensgate understands that Montezama has based the exploration programmes and budgets proposed for the Profects upon
less than the targeted subscription of $4.5 million, and are considered adeguate 1o cover the cost of the progosed programmas,

Hfiably be expanded in Ens

and meet statutory requiremeants in each instance. The planned programmes could reasonably and justH

with the final amounts raised. v is censidered that sufficieny exploration and mining aclivities have been undertakan by earlier

axplorers or of adjscent 1 the enemeants 1 justily the proposed programmes and expendiiurs,

16 - #1404
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The independent technical report has been compiled based on information availabie up 10 and including the date of this repost.
Canseny has been given for the distribution of this report in the form and context in which it appsars. Ravensgare do not imply
that they have carded aut any type of audit on the technical accounting or other recards of Mantezuma or that the assessment

has revealed all of the mattess which an audit oF more extensive examination mighs discinse at the date of this reporn

Raversgate and its ernployees are not, nor intend 1o be, directors, officers or orther direct emplayees of Montezuma and have
no material intesest in the Profects or Martezuma, The relatienship with Montezuma is solely one of professional association
between cient and independent consuitant. The review work and this report are prepared in return for professionat tees based

Upon agreed commercial rates and the payrment of thase fees i in no way contingant on the resuits of this Repory,

Youies Taithiuly

John Haywood
Aurhor - Ravensgate

ok Haywood

SRS - TF
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T BURMARY Talga will be the target of a consi

programme to test for gold and copper-lead-zing

dered exploration

This repor: has been writlen as an independen geclogical mineralisation. The tenemeant is located immeadiately vest of
review of Montezuma Mining Company Lids {Montezumas) recenitly announcad potentially economic gold intercepts,
minefal assers within Ausiralia where Mining Projects Group Limited have reported RAB
Wontezama halds tenemeants in seven groups of prajects drifing intercepts of up 10 7m @ 378 ¢/t Auin aircose drillhale
in Western Australia named the Taiga, Callaws, Pilgangoora, T:DAL",_HQ from surface .al' ihair Dusenbarg Prospect. The Talga
Panorama, Western Shaw, and Barite Range Frojects within Talga Centie s located along and O_L“'S::_de of the cenwral-
the Filbaca; and the Weeho Project located within the Yigam weslern et}.ge of Tenament E45/2680. Stratabound quarz veins
Province, north of Leonara, The pmiect locations within the of the hcPhee Formation were historically mined berween
Pithara are shown on Figure 1. 1830 and 1840 1o produce 82 6kg of gold.

Within the Taiga Profect, Pk to the east-south-east of Murphy
o FIR Y L - , S e T T T
O PILBARA FROJECTS Well, surface sampies gave peak values of 3.4% Zn, 2.7% Cu,
) N . .. ) and G.129% Ph, and the sampling of WO GOSSENS ave 355ays
The Talga, Plgangoora, Western Shaw, and Callawas Projects are o . . e )
o ) . ) o ) L p to 2169901 Ag, 175D ppon Cu, andd 3756 ppm Ph.
the initial prirmary focus of Montezuma within the Pilbara, with
no work cufrently autlined for the Panorama and Barite Range

Projects where tenements are also ot currenly granted.

i
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The Pilgangaora Project is locatad adjacent to and along strike from the Lynas Find Deposit, the fargast known gold Archagan

gold prodiscing location in the Pithara The area approxinately 10km seuth of the Project area was explored for nickel, copper

and gold mineralisation by Pickands Mather & Company Internatonal (Schellekens, 1570 swrficial exploration acivities inciluded

geodingical mapping, gecchemical soil sampling and ground magretic surveys, with anomaious nickel valuas up to 1 2% Ni

iclertifiad within gossanous mazerial Foliowed up work included costeaning, percussion drilling and diamand drilling. The
diamand drilling indicated very fow copper vatues assodiated with high background nickel assays in the serpentinite and low

copper and nickel values within the contact zone of an uliramafic sill.

wantezama has proposed a valid exploration programme and budger to explore the Figargoora Project for gold and nickal

raineralisation.

The Western Shaw Project cormprises three tenements, with the southem tenement E45/2768 covering a large arsa of mafic
and uitramafc sequences which is potentially prospective for gold and of nickel mineratisation, and is considererd a grass-roots
project of moderate prospectivity. Frevious explaration in the Project areas is very limited, hawever, they are located in regionally

prospective areas: and Ravensgate agrees that the proposed exploration activivias for goid and nickel mineraiisation have meari,

The Callawa Project is essentially unexplared for gold and hase metals; however, high grade copper analyses with o paak of 15%
Cufrom recent surface grab samiples of aliered granize and associated quanz veining have been returned in a small oocumrence

within the Project. Associated elevared goid values may potentially indicate a potential porphyry-style origin 1o the copper/gald

acourence, and Monrezuma has proposed an initial expioration budgert 1o test for parphyry Copper minsralisation.

The Coppear Hifls South Project will be the focus of inivial 1arget generation activivies for copper and/or goid minsralisation.

fe renement s approximately 30k from the Ristorical Copper Hills Mining Centre, and 15km fram the historical Keiy Mining
The renement is appraximately 30km frorm the bsterical Copper Hills Mining Centre, and 15km fram the historical Kelty bining
Centie; and focal genlagy within the same structural corridor indicates that the terement may be prospective for a simitar styie of

copper mineralsation.

tontezuma hias currently preposed no exploration expenditure over the Panarama and Barite Range Projects. At the Barite

Range Project, there is significant gold mineratization 1o the seuthwest of the Froject at the Nosth Pole/Demacrat Mining Centre,

inclicaring some potential for goid mineralisation; however, there are no immediately defined targers within the tenement. A
the Pancrama Project, the known mineralization ocours along a specHic stratigraphic contact, and Moniezuma's tenure covers
andy smali sections of this zone; hawever, there may be some potential for mineralization within the Project, but its main value
is probably as a strategic ground position that may have some value to the holders of the known orelbodies, parsicularly i they
procesd 1o production.

oA VHARARN PROJECTS

The Weeho Project is the single profect area within the Yiigam Pravinge, and comprises nwo pending Exploration Licenses. The

Project is within a known gald mineralized region with multinie economic and sub-economic deposits of varying siz ne

imrmediate surroundds, with Thunderbox (2.2Moz at 2.29/1 Aut 1o the northwest and Wonder Narth and Ceitic $.2Moz a1 2940 to

the south,

Montezama’s tenement contains a geachemical anomaly with a regionathy significant peak of $0pob Au, and 2 strike of
approxirmately 500m, open 1o the nofthwest and southeast. Monrezuma has preposed a phased expioration programme and

Bucget 1o test the Project area for economic geld mineralisation.

TR BUMMARY OF MONTELURA PROFOSED EXPLORATON BEXPERGTURE

Yalrbe 1 Surmriary of Mostazums Proposed Exploration Expanditure
Western Copper Hills
Tatga Pilgangoora Caliawa Weebo Total
9 gangoor Shaw South
Yioar LIRELYE LE4U RS L1681 L5 000 37,500 134,324 I GE]
Yoar 184725 164,125 AN LG5 092 Lt FAETAN3 FANEARIG
TOTAL 5569,738 $543,681 571,681 5246,092 531,506 $531,737 51,595,435
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& T ROTRICT RN

&0 QUALIFRUATIONS, EXPRERIENCE AND INDEPERNDENTCE

wiarked fos majar ciients glohally, such as Freepart at Grasherg Mine, Ok Ted Gold Mine in Papua New Guines, AngloGeld Ashanti
in Ghana and many niof resource companies which are ASK (Austialian Stack Exchange, 15X {Toronio Stock Exchange) or Al
iLondon Stack Exchange) Bsted. Ravensgate has focused upon providing rasource estimations, valuations, and independent

technical documentation and has bean involyed in the preparation of Independent Reparts for Canadian, Australian and the

Unired Kingdom companies.
Prirnary author: John Hayweod, BSc{Hons), MAasiMM

Principal Consultant

Sorbn Mavweond

& TALGA PROIBCYT (MONTEZUMA 50%)

&1 LOUATIHON ARDYENLRE

The Talga Froject incorporates a single expioration licence appication locared apoproximatel

tarble Bar in the Flinarg District of Western Austialia.

The terement is located immediately west of recently announced potentfally ecanomic gold intercepts where Mining Projects

oo

g inrercepss of up To P @ 378 9/t Auin alicore drilthole TRPACGTS from surface at their

[ssenberg Prospect.

The western edge of the tenement is adjacent 1o the Talga Talga mining centre, and, within the tenement, rock chip samples
. P

have vielded goid values of up 0 1024/ A, and base metals values of up to 3.4% Zn, 2.7% Cu, and 5149

Tabsde 2 Tadgn Projsct - Tenament Details

Commitment
Tenament Area [KmY) Grant Date Title Holder

{S per annum}
o . o . [sketon
[ 572680 2244 farch 30, 2008 - N . I .

Consolidated L

Total 2244 570,000
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B REGHONAL GEOLOGY

The central and southern section of the Project area is

underlain by the fine 10 Coarse grained Mi Edgar Granite This
fi
dated at 3,125 my. The Moolvella Adamellive intrudes the

ated, migmatitic granite and tenalite complex has been

WL Edigar Granite in the sauzh of the Project area, and farms
most of the outcropping features. 1t is a medium grained,
Bictite-rmuscovize adamellite, 2nd has been dated al 2,870
iy, Swearmis of pegmatites, probably assoeciated with the

adamellize, have intruded the foliated granite. These can be

traced over 30m along strike -5 and dip genthy to the east.
The

wic]

=

kv of the pegmatiies vary, from a few oo T,

The northern area of the Projecy straddles the Contact between
rmetamorphosed Archasan velcanics and mevasediments and
the granitic KMt Edgar Bathaolith and associated intrusives.

26 - pROSPECTEY

BE OBMPLOBAYION HIBTORY
Talga Talga

The Talga Talga Centre s located along and outside of the
central-westarn edge of Tenemeny E45/2880. Stratabound
guartz veins of tha fMeoPhee Formation were hisrosicalty mined
batween 1800 and 1940 10 protduce 40.6kg of gold. The
tcPhee Reward ming was the major b

ofical progiuces s
passibie that a similas amount of goid may also have been

mined from aituvial material during that period.

Yein-hosted nicke! occurrences have also been reposiad

at Talga Talga. (Ferguson and Ruddack, 2001). Hawkstone

Minerals expiored frorm 19851973 for base metals adjacent 1o

the Talga Talga centie, with anomatisa in rock Chip samples
Being as high as 2295 opm NElgossan). This small area,
howeever, fs currently excised from Tenement E45/2680 No
ather expioration has been reported within the Talga Taiga
Viginity.
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Murphy Well

Esso underiook explaration of the nosthern region of £45/2880, discovering base metal mineralization, now the Murphy Well

prospect, in the porthezast corner of E45/2842 This mineralization i associated with narmow quanz veins in a granitoid that is

related to felsic intrusive stocks intruding the Daffer Formation.

Al Murphy Well several of these veins are Iocally anomalous in base metals; and Pk 10 the east-south-east of Murphy Wel,

surface samples gave peak values of 5.4% Zn, 27% Cu, and 014%% Ph, and the sampling of two gossans gave assays up ta 2135971

Ag, 175D porm T, and 3756 pom Ph,
A EMPLORATION POTEHTIAL

Thaie limited surface sampiing conducted by Essa at and near Murphy Well has indicated the presence of Cu-Ph-Zn mineralisation.

This has presented a valid target for folloveup explosation work proposed by Montezuma,

Gold has been histarically mined along the central-wester edge of £45/2680, in the Talga Talga Centre 1o prodice a reported

&1kg of gold. The surrounding region within E45/2680 is befieved 10 be under-axplofed and has the poential to host further

gold deposits.

Ravensgate agree with Montezuma'’s assessment that the recent RABR drifing results of up o Fm @ 3.78 g/t Au from surface

reparted by Mining Projects Group

red a1 their Dusenherg Prospect, immediately along sirike and 1o the east of the

tenement, demonstraie that the stratigraphic package within Mantezamas tenement has the parential 1o host potentiaily

significant geld mineralization. in addition, recent rock chip sampling by Montezuma which returned gold vatues of up 10 1.02

g/t in quartz mineratized chery hosizons provides further encouragement,

st of the ground between Talga Talga and the newdy discovered gold mineralization 1o the east is largely unaxplored and
Ravensgate believe that the propased follow-up work for both gold and base merals is waranted

B PROPGY

S ERNELORATEEN FROGEAMME AND BUDGEY

A comprehensive exploration budget has been preparad by Montezuma to conduct expioration for gotd and base meatals Cu-Ph-
n

mineralisation.

Flannad expioration will be two fald;

. Landsat and seromagnetic data acquisition, mapping, geochemical samaling, and RAS diilling
. Fecused RO drifling follow-up on RAB diiliing significant intercepts

A exploration programeane constituting 5057 over two vears is presented in Table 5.

Tabda 3 Froposed Eaglovation Sudget - Talgs Project
Activity Year 1 Yoar 2 Fotal

Lrcdsal Ao shiordAnter arelation S0 3] 10000
AQIOINANELICS HC4 GOANLE DretEtio S0 10000
Geologicat Mapping S0 10883
Genchermical Samgling S0

Raf £riEing Phisse S0

Rags Sritling Phsse 2 S0 3] i
RC Oeliing Phase 1 S0 184,725 184,125
RC Dviliing Phase 2 S0 3] AN
TOTAL $385,613 $184,125 $569,738
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% WEERG PROIBCY IMORTEZUMA 5%

A0 LOGUATION ARD YERURE

The Weeho Goid praject s located approsimately £0km narth of the town of Leonora within the Yilgam Craton of Western

Austiaiia. The Pralect may be accessed off the sealed Leonora 1o Leinster highway, Montezuma will hoid 80% of some 230km2 of

ground, comprising rwo Exploration Licence Applications, E37/802 and £37/7833 (Figure 33 Details are presented in Table 5

The tenements cover the conact zong between sheared felsic and mafic/uiramahc sequences 10 the west and granitels) to the
sast. Mumerous intercalated mahc xenoliths are known 1o accur within the granites in the immediate surrounds, and are often
host 1o gold mineralization.

Only one known programane has been conducted an the renements, with auger sampiing in 1987 defining 2 gold anamaly
striking nogthwest/southeast with pask values of S0ppk Au. The anomaly may patentially be significant given the generally

depleted regional geochemical protde in the ares rasuiting in stbdued anomalism associated with many known deposis,
The lack of work 1o date is partly due to the extensive alluvial and colfuvial cover and, particutariy given the prevalence of

SCOnornic gald min

eralization in the aea, Ravensgate believes that the anomaly defined by the auger programme is worthy of

folow up exploratiaon work.
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Tabile 4 Weebio Project ~ Tenamers Details

G it t
Tenament Number Area fkm2) Grant Date ommitmen Title Holder
{S per annum}

katon

Consoldated L

[:337802 v Pending

TE18

Pandeli Pry o

Total 229.86

God REGIINAL GEGLOGY
The Weebo Project is located in the central portion of the Norserman-AWVifuna greenstone belt in the Archasan Yilgam Province,

The project overlies the cantact zone between & westermn succession of mahc and uitramafic rocks structurally juxtaposed against

felsic to intermediate volcanics by the Keith-Kikenny Tectonic Zone and an eastern felsic quartz parphyry describad by Haliberg

(TSEE) as a syenagranite porphysy. The granitic sequence hasts numeraus assimilated greenstans rafis

Structurally the project is situated within the Reith-Kilkenny Tectonic Zene (KKTZ), 2 north-nosthveest rrending cosridor of intense

deformation broadly cofcidant with the strike of the supracrustal stratigraphic sequance.

Shearing associated with the ®RTZ has imparted a regionally pervasive D2 folfation averprinting earlier features. Later, discordant
sastwest, nosrthaast, and southeast-striking struciures are the resull of a regionat DI structural event,

The project tenaments are largely coverad by vadious thicknesses of ailuvium and colluvidm.

Thiere 5 significant gold miner,

ization in the ares, with the Thunderbox Depaosi (142 million 02 Al ocCurring approxtmarsly
Skrn to the northwest of the project, and the Celtic and Wonder North deposiis oocurzing approgimately Skm alang strike 1o the

southwest on the western margin of the Bundarsa syenogranite.

-

The Ceitic and Wonder Nory
19320000 a8 1.99/1 gold (11
have since been partially deplated by open pit mi

v goid resources had pre-mining towal inferred, indicated and measured resource estimates of

SO0 a1 219/ gold (167 000 aunces gold) respactively, Thase rasaurces

A0 cunces gald and 2,

g activities during 2000 - 2001

Gold minesalisation is tvpically shear-hostad and associated with quariz veining, often wizh assaciated wallrock alteration. Goid

mineralization in the region ccours within borh the granites and the valcanic sequences 1o the wesl.

4.3 BEEPLORATION HISTORY

Systernatic exploration in the regionat area commancead in 1974 with saveral operators having worked on the area employing

various exploration techniques including geological mapping, rock chip sampiing, aeremagnetic surveys, geochemical sampiing,

and driliing. Work has primarily focused on identifying gold minerafisation, with significant ancmalism discovered by various
workers, cuiminating in the discovery of economic mineralization at the Caltic and Wonder North deposits 1o the southseass, and

the Thunderbax Depasit 1o the narthwest.

Within the project tenamenis, however, only ane known exploration programme has bean conducied The renements are largely
covered by varying thicknssses of aliuvium and colluvium which makes surface sampling ineffective. Work conducted in 1987
included an augers programme that penerated the cover o sample the undesdying lithologies on a 160 metre by 40 metre o 3

160 mietre by 20 mesre grid spacing.

The work identified a goid anomaly appredimately 500m in length striking nosthwest. Peak values of 90pph gold were returned,

which is regionatiy significans given that thers is a notable zone of deplation near surface aver known gold deposits in the area,

resiting in a generaly subthued surface anomalism for gold.
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A0 EXPLORATION POTENTIAL

The project & within a kaown goid mineraiized region with multiple economic and sub-economic depasits of varying sizesin
the immediate surrcunds. On this basis, and given the relatively high anomalism returned from the auger sampling programane
in tesmns of a regional context, Ravensgate believes that the anomaly defined by the programme is worthy of the folfoweup wark

propaser by Montezuma.

Ao EXPLORATION PROGRAMBE AR B

PR ET

A comprehensive exploration budget has been preparad by Montezuma to conduct expioration far goid mineralisation at the

Weebao Praject (Tabile 7

Flannad expioration will be two fald;

. Landsat and asromagnatic data acquisitien, mapping, geochemicat samaling, and RAB drilling
. Fodlove-upn RAR and focused RO driting foliowe-up on RAB drilling significant intercepts

o~

An exploration programme constizuting 50530 over two years
is presented in Taklz 5.

Tabile % Proposed Bplorations Budgets - Weels Projact

Activity Year 1 Yoar 2 Fotal
lansdsat acouisitionnleraralation 104000 S0 10000
AOrOmannnlics scuisitiondintess S000 S0 10000
Girodngical Magping G0l SH344
Geochernicat Samngling S0 S0 S0
Rads £ritling Phisse 1 1904880 3] S0 BED
Rags Sritling Phsse 2 S0 G603 SG9013
RC Oeliing Phase 1 S0 51482060 149200
RC Dviliing Phase 2 S0 51482060 149200
TOTAL 134,324 $397,413 $531,736

3 FHAARGOURA PROJECT IMORTEIUMA 50%)

B LOUATION ANB YERL

The project consists of one granted Exploration License E45/2575 covering 35 squars kilometres. The project is situated

approximately B0 kilometres south-southeast of the coastal town of Port Hedland.

The Pilgangaora project is incated adjacent 1o and along strike from the Lynas Find Deposit, the largest known Archaean gold

producing incation in the Pilbara. The holding also covers 3 sequence of witramafics that remain untested for nickel prospectivivy.

Ravensgare agrees with Montezuma’s assertion that the ground appears 1o be prospective for both gold and nicket

raineralization and warrants further axplorarion work,
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Tabde & PHaangoeors Project -~ Tenamaent Detalls

Commitment
Tenament Number Area (tkm2) Grant Date Title Holder

{S per annum}
[AR/237s A5 Fizbaruary 13, 2008 South Boulder kines L1
Total 35.27 520,000

ded REGHONAL GEOLOGY

Thz Pilgangoora Project is locatad approximately 80km south-southeast of Port Hadiand within the Pilgangooss Greenstane Sait

in the East Pitbara region.

The greenstens is boundad by the Carlinidt Batholith 1o the northewast and north-east, the Yute Batholith to the south-west and

the Strelley granitaic 1o the east.

i ciy-

The mafor structural feature of the Pllgangoora Greenstone belt s the Piigangoora Syncling, comprising a sequence of
younging voicano-sedimentary rocks. The dominant lithologies are the acid to intermediare lava, agglemerates and tuffs, basalts,
and uitramafics of the Warawoona Groun: as well as the shale, sandstone, BIF and chert formartions of the Gorge Jreek Groun.
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.3 BEPLOBAYION HISTORY

{a) Gold - The ground coverad by the currant Profect was subiected 1o limited broad-spaced stream sediment sampling
By Lynas Gold ML

The Explosation Licarse is immediately adiacent 1o the Pigangoora Mining Centre; which was ariginally knawn as McPhee's
Fateh Itis probable thar the first alluvial gold was discovered thare at the turn of the 15th Centuny: bt § was not uesil 1835 that
attemprs wers made at relatively more large scale mining. Mining continued through 1o 1539 (Tabie ¥, when the ousbrealk of
weaf resuited in mast miners leavi 1 the end of the war; bt it was not

ng 10 join the armedd forces. Token activity accurmed folowing

until the 1580% when various companies explored in the region. This work culmingted |n the mining aperation rur by Lynas Gold

ML from Y895 1o 1558

Table ¥ Filgangosrs Mining Regien - Misbory Mindng Statistios

GML No GML Name Pre 1936 1536 1938 1939
Tarmnes 28 Tonnes {753 Tonnes s Tarnes D1z
B¥ Birsldany Gilt HAE 5216 112 GE2 13485 Ti5 2
i3 Bookaring a5 .38 - - 36 1418 - -
231 345 - - - - - .

Lyrias Fing

Gt L

an3 12 1304 - - - . . .
w32 Pl e - - - - 14 1.34 - -
G HEA L 0 0 - - . .
LiEses
sundry - - . - 114 2056

Crairns

Gold mireralisation ocours as broad zones of pyrite arsenopyrite Heading quarl? veining in aczinolite schist, in galena, fluorite
bearing quarnz veins in sericitised granites gneiss, and in broad shear zones in 1alc carbanate chiorite schist containing mafc and

uitramafic houding.

The area of the old McPhea's Patch working was explored and developad by Lynas Goid ML From the commencemeant of miniag

it Masch 1595 1o Apdl 1998 this operation produced some 125,493 cunces of gold from 2.1 14M tonnes of ore at & recaverad

grade of 1.85 g/t from several depasits excending in 2 #ng along strike 10 the south of the Jompanys tenameny, maxing this the

largest developett gold depasit in the Archasan of the Pilbara Craton.

The lron Stirruo sliramafic is the main host rock for gold mireraisation at the Old Faithiul, Iron Stirrup and Darius Prospects, and

the strike extension of this unit extends inte the Pilgangoora Project of Montezuma.

{b) Nickel - During the late 1940% and the arly 1570% the area approximately 10km south of the Project area was explored for

nickael copper and gold minerafisation by Fickands Mather & Company Internationat [Schellekens, 19707

surficial exploration activities included geolagical mapping, geochemical sof sampling and ground magnetic sunveys.

Aromalous nickel values up 1o 1.2% Ni were identified within gossanous material. Followed ap wori included costeaning,

parcassion driiling and diamond dritfing.

The diamond drilling indicated vary low Copper valises assodiated with Moh background nicke! assays in the serpentinite and iow
copper and nickel values within the contact zone of ar uitramafic sill. Pickands Mather & Co. decided ro withdraw from the area

an 15970 Schellekens, 19701

{c} Tantalum - Under the terms of their acquisition agreement, Montezuma does not have the rights 1o tin and tantalum
accurences within the Projecs, se no expioration will be undertaken for these commadities. Howeever, sampiing by previous

axplosers has revealed the existence of high grade alluvial tantatite within the Project tenements, nosth of Plgangoora.
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b EXPLOBATION POVERTIAL

The Pilgangoora Project contains favourable geology, and is welkiocated with respect 1o kaown gold minarafisation. The ficense
has significant untesred gold potenzial, with anly limited strear sampling previousty undertaken. The incation of Monstezuma's
Pllgangoora project immediately adiacent to and on strike frem Lynas Find, the larges: gold known Archaean gold producer in

the Pillars 12500002 Auhraom 1994 10 2998 makes this grourd 2 valid explaration targes for siméar gold depasits,
] | 4 *

The previous nicke! explosation work done to tha south of the Pralact area indicates the potential for nicke! mineralization in the

area. Ravensgate helieves there s mesl in testing the ultramafic sequences within the Projece for nickel mineralization.

b EXPLOBAYION PROGRAMBME AND BEFRGEY

A camprehensive exploration budget bas been preparad by Montezuma to conduct expioration for gotd and nickel

mineralisation at the Pilgangaora Projecy.

Flannad expioration will be three foid;

. Landsat and asromagnatic data acquisition, mapping, geochemicat samaling, and geophysical surveys
. Inirizl BAB drilling coverage
. Fecused B dridling follow-up on BAB diilling significant intescapts

A exploration programme constituting 50520 over two years is presanted in Table &,

Tabde & Proposed Sxploration Sudget ~ Plgangoors Project

Activity Year 1 Yoar 2 Tatal
Landsal acouisitiondnier prelation S000 S0
Aarormagaclics scquisiiondinter o 104000 S0
Gt 511881 50 $rieH
Geochernicat Samngling S0 S0 5

Raf ritling Phisse ]
Rads Sritling Phsse 2 S0 LGH03
RC Oeliing Phase 1 S0 184,125 5184125
RC Dviliing Phase 2 S0 5148200
TOTAL $349,556 $194,125 $543,681
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& CALLAWER BROIBCTY (MONTESHMA 100%)

&0 LOUATION AND YERNURE

The Callawa is located approimately 80 kilometres nartheast of the town of Marhie Bar in the nofth-north-eastern margin of
the Pilbara Craton. It consists of two tenement applications comprising 284 84km2, and covering a lasge ares of the Warrawagine

Granitoid Complex, a poorly-exposad sequence of matc and ultramafic xenofith-rich foliated gnetssic granitoids.

High grade copper analyses with a peak of 19% Cu from surface grab samples of aliered granite have been returned in 3 small
accutrence within the Project. Associated elevated gald values indicate a potential porphyry-style ofigin 1o the copper/geld

acourrence The Project area is otherwise unaxploted for goid and base mertals,

Tabrie % Calawa Froject - Tenemert Details

Tenement Number Area (KmY) Grant Date Commitment Title Holder
{S per annum}

[l 202

Panding Lang

MGrEzuma KNG

[a5/2035 2248 Pending ~ .
Company L1d
Total 284.64
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GoF REGIONAL GEOLOGY

The Callawa Project covers approximately 284 km2 of the Warrawagine Granitoid Cemplex, situated nosth nosth-gastern adge of

the Pilbara Craton, beyween the Shay Gap Greenstone belt 1o the west and Fortescue Group sediments 1o the east.

Geanitoid rocks of the Warnawagine Complex are generaily poorly expased, matc and uiramafc senolith-rich foliated and
greissic granitoids. The narthern part of the complex is cmss cut by the Do Valles Fauln, an east-noetheast steiking strike slip fault

with approximately 4-5km of apparent dextial displacameny.

The Warrawagine complex is cross-cut by {ate porphyry dvkes and small intrusions. Much of the Fralect area s covered by varying

svial Cover.

ckresses of cal

Copper mineralization within quartz veining has heen recorded in several locations within the projecs area, natably in the central
partion of E25/2927, where copper vatuss of up 1o 15% have Deen recorded in surface samplas of altered granite and quartz

VEINIRG.

&3 EXPLORAVION HIBTORY

The Project area rermains largely unexplored for gold and base metals. However, during 2008, Denis Ohieara of Dom Prospecting

tonk several samples of aftered granite and associated quartz veining at a location in the Central portion of B45/2827 (GDA

22345GE; 7 0E44N, which returned the significant results detafied inthe following table

Tabile 10 Surface Gealy Samiple Assayvs (Do Prospectingd B4% 3527

Sample Au (ppb) Ag {ppm} Cu (%) Pb [ppm)
AGREN 4 107 5.0 &5
308521 3% 138 P 136
08522 g 33 G353 4
308823 93 439 P18 i3
308824 i 3.7 025 ¢

Other known explosation over the Project area in the fate 1990 and earhy 2000 was diamond prospacting by Stockdals

Prospecting and De Beers.

G EXPLORATION POTERNTIAL

There has been very minimal exploration over the Project amea, with 3 paudity of avaitable data with which to determine the
prospectivity of the tenements. However, the recent isalated surface grab samples returned values which potentially may be
indicative of porphyry-style coppar mineralisation. Ravensgate belleves the exploration programme poposad by Montezuma is

AOOI0NFIaTE.

G EXPLORATION PROGRAMBE AR BUGGEY

Acamprehensive sarly phase exploration budgat of $72,681 over two years has been prepared by Montezuma to conduct

axplosation for porphyry-style Cu mineralisation at the Callawea Project.
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Tabsde T Froposed Exglovation Budget ~ Callawa Frojeot

Activity Year 1 Yoar 2 Tatal
Landsal acouisiiondnier oralation 104000 S0
Aoramnagnelics 200 104000 S0
af SLheiys SO0 S0
511681 W
Geochernicat Samngling S0 S31.000
R £ritling Phsss L0 S0 it
Rads Sritling Phsse 2 S0 S0 5
R iliing Phiase 1 S0 W0 5
RC Dviliing Phase 2 S0 3] 5
TOTAL 541,681 531,000 572,681
# BARETE FAMGE PROJECT (MONTEZUBA 66%)
EEOLGUATION ARG TENURE

The Barite Range Project i located approximately 40xm west of Marble Bar in the Fitbara region, comiprising a singe Explosation

License application covering an area of 220km7

Tabds 13 Callawa Frojeot ~ Yenerment Details

Commitment
Tenement Number Area [km?) Grant Date Title Holder
{S per annum}
[hiketon
2232 Panizing - N . ' ;
’ Consolidated L
Total 231.2
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Fo REGHONAL GEOLOGY

ne regional geoiogy is dominated by the MNorth Fole Dame (NPDY, comprising rocks of tf arravwoonn Group. The NPD s 2
The regional geotogy is doeminated by the North Pole Dame (NPDL, comprising rocks of the Warrawoonha Group. The NP s 3
relatively high-level deme that has a flanking syncling preserving some of the youngest rocks of the Forntescue Group of the
craton. Basalkic greenstones have undergone metamarphism friom prebnite-pumpellyite facias 1o greenschist-amphibolize
[acies The approximately 340 Ga darth Pole Monzogranite, a volumetricatly insignihcant nirusive granite baody, intrudes the
f t tely 546 Ga North Pale & q tric sy rificant iny granite ody, int b

greenstanes in the apex of the dome, 1o the southweast of the project area,

FEOEXPLOBATION HISTORY

The Project area was explared for diamonds by De Beers Australia Bxploration Lid in the sarly 2000, Work included
aeromagretic and Landsat interpratation as well as loam, rock chip and sediment sampling. No sigrificant resulys were revimad

and the ground was surendared.

Gold, nickel and copper expioration by Haoma Mining NL did not returm any sigrificant results within the prafect area.

Fab o ERPLORATION POTERTIAL

There i sigrificant gold minerafization o the southwest of the Project at the North Pote/Demaocrat Mining Cantre, indicating

some potential for gold mineralisation, howeyves there are no known irrmediate 1argets in the tenament,

Work shouid be done to do a comprenensive review of past data, Combined with geological mapping, geaphysical interpretation

and surface geachermical sampling o generate targats for follow up with mode inltensive exploration programmes.
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F EXPLOBATION PROGRANMBME AND BUTHGEY

The project tenement is cutrently not granted, and Moniezuma has no currently proposed budget for expenditure on the Profect.
Raversgate believes that a comprehensive review of past data, combined with geclogical mapping, geophysical interpretation,

and surface geochemical sampling i order 1o ganerate targets for follove-up explomation would be warranted.

& PANGRARMA PROJECY (MONTEZUEA G0}

&1 LOUATION ARDYENURE

The Panarama Project is focated appraximartely 120km sourheast of Port Hadiand, and 50km to the west of Marble Bar Access is

viz the Port Hadiand to Marbie Bar road.

B3 HEGIONAL GEGLOGY

The Pancrams Froject area contains 3.24 Ga rocks including the Strelley Succession, compising a high level granize the

i

=1 andd averiying thole

- and calc-alkak

Stredtey Grani 2 volcanics. Thase are conformably overlain by turbidites of the Gorge

Croek Group.
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vounger mafic intrusions are seen 10 cross-cut these rocks. The Sirelley Granite coniaing an outer phase coarse-grained
aquigranuiar homblende-biotite granite, in contact with the overlving volcanic strata; and an inner phase, porphyrizic biotite-

homblende granite has a sharp "intrusive” contact with the outer phase granite,

The cverlying volcanic sequeances fange from basalt to thyolite in composition. There is a regionatly extensive, stiongly silicfisd

siltstone at the Contact between the Srefey Succession and the overlying turbidites, called the "marker chert” because of its

spatial assodiation with Hase metal mineralization.

T maior (Sulphur Springs & Kangaros Cavest and several smatter Zn-Cu VHME deposits cocur in the Fanorama distict in areas
adjacent w2 07 along strike from Martezuma's small tenement holding. Mineralisasion occurs principaliy 21 or near the contact
batween the ca 3.24Ga Kangaroo Caves Formation and the overlying turbiditic Gorge Creel Groupn. The Strefiey Granite is inferred
to have acted as the hear source driving the hydrothermat circulation that formed the 2n-Cu mingralisation and associated

regiahal alrerartion.

The currently repostad resaurce for the Sutphur Springs Copper Zing prodect of CBH Resources Lid (formery held by Ourokumpu

Group and Sipa Resourcas Limited: comprises 3.1 Million Tannes & 5.5% copper and 0.9% zing (2% Cu cut-off), and 3.3 Millian

Tonnes @ 6% copper and 104 zing (6% Zn cur-0ff

Yalrbe 1Y Parovsma Frojecl - Tergmment Details

Commitment
Tenement Number Araa fRm?) Grant Date Title Holder
{S per annum}

. ST
[hiketon
[ 572644

Pending - . .
Consoldated L
[rketon

L4 5/2645 54.43 Pending e .
Consolidated L

Total 92.82

8.3 EXPLORAVION HIBTORY

The area sround the Pancrama Project has been extensively expiored Dy Sipa Resources and Outokumps Exploration Australia

since the mid 1880 Techrigues have included geclogical mapping, swrface geochamical sampling, ground and aiborne
geaphysics, and follow un drilling resuiting in the delinsation of Ju-Zn resources.
S.4 EXPLORATION POTENTIAL

Mantezama’s ground in the Pancrama Project is small and hence the explosation porential is faity imfad. The known

mineralization ocours along 8 spediiic stratigraphic Contacy, and Moniazuma's tenure covers only small sections of this zone.

There may be some potential for mineralization within the Praject, but its main value is probably as a strategic ground position

hCTion.

that may have some value 10 the halders of the known orebadies, particularly # they procead to pror

B4 EXPLORAYION PROGRAMBE AME BUDHGEY

The project tenement is curently not granted, and Moniezuma has no currently proposed budget for expenditure on the Profect.
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& WESTERN SHAW PRGIECT (MONTERUIA 0%}

&1 LOUATIHON ARDYENURE

The Weastern Shaw Project comprises three tenerments, a large exploration license covering appraximately 178 k2 at the

sauthem end of the Soanesyvilie (Strelleyt Greenstone Belt approximatety 100km southwest of Marbie Bar, and 1we small
axplosation lrenses at the southern and of the North Shaw Greenstone Bely, approximately 70km south-west of Marble Bar.

Previcus exploration in both areas is very limited, bowever, they are iocated in regionally prospective areas, and may have same
patential for gold and/or nickel minaralization.

Tabsle T4 Woskarr Blaw Project ~ Tenemaent Details
Commitment N
Tenement Number Area [km?) Grant Date Title Holder
{S per annum}
[ /2548 Rt Jarsuary & 2000
FAL/2 588 1FR Aagust B 2008
[ 5727550 HE4 Pl 16 2000 LRI
Total 188.33 565,000
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&2 REGIOWAL GEOLOGY

The largest part of the Project is focated at the souzhern end of the Soanesville Greensione Belt, and Covers a farge tract of
unexploted mahc and ultiamafic voicanics of the Warrawoana Group with a regional nosth-south foliation overpsint, exxending to

the north i an elengated stratigraphic block lying between the Yule and Shaw Granites.

&4 ERPLOEAYTHIE FHSTORY

The ooty known explaration in E45/2768 comprised reconnaissance exploratian for tin and rantalum by Sens of Gwalia LUd.
Given that Monrezuma does nat hald the tin and tantatum righis to the ground, this data is of little retevance 1o any planneg

work andd has nat been thoroughly investigared.

Pravious Exploration over E45/2769 and £45/2548 has included briel base metals explosation by Hull Mining Aust Pty Lid in the

1970% including grab sampling. No significant results are reporred. Stockdale Praspecting also briefly sxplored the asea for
diamonds in the fate 1920, with no significan: resuits seported. Tin and tantalum has been the focus of other workers in the
ares, howeever, again, given that Montszuma does not hold the tn tantalum rights to the ground, this data is of little relevance to

any planned work.

F4 ERPLOBSTION POTENTIAL

The wwo northemn tenements in the project (E45/276% and E45/2548) are considerad to have fow potential, bowever tha southern
tenement E45/2788 covers a farge area of mafic and wltramafic sequences which is potentially prospactive for goid and of nickel

mineralisation, and is considered a grass-roors project of moderate prospectivity.

Ravensgate agrees with Montezuma's assessment that followe-un work should include regicnal geclogical mapping,

reconnalssance and surface geochermical sampling to identify any potential targess within the project.

&0 ERPLORSTION PROGRAKME AN BUDGEY

A comprehensive expioration budget has heen preparsd by Montezuma to conduct exploration for gold and nicket

mineralisation at the Western Shaw Project.

Flanned expioration will be three foid;

. Lardsar and asromagnatic data acquisition, mapping, geocheamical samating, and geophysical surveys
. Initial RAE drilling coverage
. Focused RO drifing follow-up on BAB drilling significant interceprs

An exploration programmes constituting S025M aver Two years s presentad inTahle 15

Tabile 15 Froposed Explovation Budget ~ Westarn Shaw Frojact

Activity Year 1 Year 2 Fotal

lLandsa acausistionsin ST A0 LM

ACTGNBENETIos Anosin SO0 S0
Geeionical Mapping 5 L0 B
Geachermical Sarmpling 31000 e EEAREES]
RAE Epilling Phase 1 i SHRITY FL AN
Rag Daliing Phase 2 5 S0 B
HiH 3

5

£51,000 $195,092 $246,092
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T CORPER HILLS SOUTH (MONTELUMMA 30%)

T LOCATION AND TERNURE

a0

sauth Project compsises ang renement, otalling 9.56 km2, located approximarely 20km west of Mullagine in the

The Copper Hi
Fithara region of Western Australia.

T

The project area is at the southern end of the Kelly Greenstone Beln, the eastem extension of the Coangan greenstone belt that

wiaps around the Corunng Dowerns Graniroid Complex. The Projact ligs 1o the southwest of the Kelly's and Copper Hills Mining

Centes.
Talte 14 Pilgangoors Project - Tenement Detafls
Commitment .
Tenament Number Area [km?) Grant Date Title Holder
{S per annum}

siketon

Consolidated L

R Peling 16, 2006

Total 9.56 §15,000

A2 - e




SECTION 8: INDEPENDENT CONSULTING GEGLOGISTS HEPGRT -

TOLE REGIONAL GEOLDGY

-

The project area is at the southern end of the Kelly Greenstone Belt, the eastern extension of the Coongan greenstons balt

that wraps around the Corunna Downs Granitoid Complex. The projact liss to the southwest of both the Kelly and Copper Hills

tining Centres.

Thie late Archaean or Froterozoic copper-2ing depasits of the Kelly greenstane bely are hosred by Archasan Felsic volcanics

Cursenily identited Copper mineralisation in the East Pilbasa regien s predominantly stratabound, and in many places foliows

intercalatect chert units. At Copper Hitls and Kelly's coppar minarsiisation is contained within west-narth-west striking sub-

vertical shears and faults in felsic tuifs and agglomerate. The fractures, oftern quarz Bled, truncate the volcanics and exzend into

the Archagan granites.

T3 BXPLOBATION HISTORY

Regionaily the area has been explored By various operators for gold in the fate 19th Century, and later for base metals from the

1G5, which resuited in the discovery of the Copper Hills Mining Centre,
Thie region's largast copper producer, the Copper Hills Mine, focated afong strike approximately 30km to the NE of the renemen,

produced 1560 of copper {1952-63) and 15,4581 of cupreous ore @ 3% Ju (1554851 Local production statls

ics from the Kelly
wining Centre, approximately 15km 1o the nartheast, are unavaitable for the two mines, Copper Hiils/Stream & Glen Ellen Pool/l,

aithough they are knaown coppes producers.

T4 BEPLOBATION POTENTIAL

There are no Currently identifed targets on the tenemeny, howevar the known occurrence of significant Copper mineralisation
atong strike frem the tenement, and within the same structural Corridor, provide svidence of prospectivity for copper

mineralisation. There may also be some patential for gold mineralisation on the project.

Raversgate agrees with Montezama’s assessment that recornmended initial work should include geolagical mapping,

reconnaissance and swiace geochemical sampiing 1o identify any potential targets within the project.

T BXPLOBATION PROGRAMBME ARD B

CriaEY

A comprehensive sxplosation budget bas been prepared by Montezuma to conduct expiornation far coppear and qoid

minesalisation at the Copper Bills South Project.

Flanned expioration it be as follows;

. Landsat and asromagneric data acquisiion, mapping, geochemical sampiing, and geophysical surveys

Arexploration programeane constiuting 50.03M expanditure cver two years is presented inTable 17

Tabile 17 Proposed Explovation Budget ~ Copoer Mills South Projea

Activity Year 1 Yoar 2 Total

landdsat acouisitiondnleraralation S0 S S0
Aorarnagnelics soouisiticrinle prelazion 10000 S
[ellultet iatel Y]
Genchermical Samgling 3]

Raf £riEing Phisse S0

Rags Sritling Phsse 2 S0 S0 5

illing Phase S0 50 5

ase 2 S0 4] it

$31,506 $69,175 $106,681

SR TS - 43
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DECLARNTION

This report has been prepared by John Haywood, who has over 17 years expeardence in the mineral industiy as 2 geologist,

consuliant and valuer and has carried out numeraus resource calcdations and valuations of exploration proparties.

Meither Ravensgate nar any of #3 employess of associzstes is an insidker, associate or affiliate of Monzezuma Mining Company Lt

CRontezuma’ or any associated company. Neithar Ravansgate nor any of its affiliates have acted previously in any capacity for

tantezuma or any of 15 associates of affiares.

Ravensgare’s professional fees are based on time charges fof work aczually caried out, and afe not Contingent on amy eior

urderstanding cenceming the conclusions 1o De reachad.

This repory is writtan to conform with the Auslhibds Code and Guidalines for Assessmeant and Valuation of Minera! Assats and
wineral Secarities for Indepandent Expery Reparts IValviin Coded as revised March 1998 Where mineral resources and reserves
are referred to, the terminoiogy is consistant, uniess spacifically stated 1o the Contrary, with the Australasian Cade for Reparting

af Bxplaration Results, Mineral Resources and Ore Beserves (Codel as per the Joiny Commitias of the Aastialasian Institute

I i

of Mining and Metallurgy, Australian institute of Geosclentists and the Australian Mining Industry Counclt DBORT and dated

-

December, 2004,

The staterments and opinions containad in this report are given in geod faith and in the belief that they are not false or

misleadicg. The conclusions are Daserd on the reference date of the 7% September, 2006,

John Haywood

Principal Consultant

Faversgate
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0 PMTRODBUCTIGN

This Section identifies the areas the Direciors regard as the
major fisks assodiated with an invastrment in the Company.
Irvestors shouid be aware that an investment in Comparny
involves many risks, which may be higher than the rsks
asseciated with an investment in other companies. intending
investars shauld read the whale of this Prospectiss in crder

to fully appraciate such matiers and the manner in which the
Company intends to oparate bafore any decision is mads to

anply for Shares,

There are numerous widespread risks assaciated with investing
iryany form of business and with favesting in the share markert

generally. There is also a range of spedific risks assocfated

with the Jompany's busingss and its involvernent in the

exploration and mining industiy. These risk factors are fargely

d s directors hecause

bayand the cantrol of the Company

of the nature of the proposed business of the Company. The
foitowing summary, which is not exhaustive, represents some
of the major risk factors of which potential investors nesd 1o
e aware,

fod GERERAL RIRE PACTORS

i@} Exploration and WMinieg Risks

The future viabilivy and praofizabilivy of the Company as an

axploration and mining cempany will be dependent on a

number of factors, including, but not limited 1o, the following:

commodity prices and exchange rates:

risks inherent in exploration and mining noludling,

among other things, successiul explosation and
identification of ore raserves, satistactory performance

of mining opearations and Competant management;

risks associated with obiaining grant of any mining
renements which are applications or renewal of
TEnemants upon expiry of thelr current term including
renawal of the Company's existing reconnaissance
licerces, grant of existing licence appications and

of further prospecting licences it is proposed thar

wlontezama will apoby for,

ising because

f native title and indigencus

land rights which may affect the Company’s ahility to
gain sCCess 1o prospeciive exploration aress 1o abtain
produciion titles. Compensatory obligations may be
necessary in settling native title chaims iodgad over any
of the ienements held or acquired by the Zompany. The
lewel of impact of these matrers will depend, in pars, on
the location and status of the tenements acnuire by the

Company,

the fisk of matesial adverse Changes in the government

policies or legistation of Austraia affecting the level of

mining and exploration activities

snvironmental managemeant issues with which the

{ompany may be required 1o comply from time totime;

poal weather conditions aver 3 prelonged period which

might achersely affect mining and explaration activities

and the timning of earming revenues, and

urfarseen majar faifures, breakdowns or repairs requirer
1o key iterms of mining plant and equipment of mine
srructure resuiting in sigrificant delays, notwithstanding

reqular pragrams of repal; maintenance and upkeen.

(A CFTHER RIGKS

The future viability and profizabilivy of the Company is
also dependent 0n a nurmber of other factors affecting
parformance of all indus

e and natjust the exploration and

raiing inddusiries, nciuding, but mot limited o, the Tofowing:
carrenty exchange rate fluctuations;

financial failure or defauit by a participant in any of the
joint veniures or other contraciual relationship 1o which

the Campany 5, 0F may Decome, 3 party;

insoivency or other managerial failure by any of the

contractons used by the Company in s activities; and

inclustrial dispuites in Austrafia

- PROSPECTIS - B8
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.3 CERENTRY RITES

The Company’s primaty assels are locatad in Westermn
Aqstratian, which introduces both sovereigh and Western
Austrafian domeastic econarmic risk issues @ investals investing

in the Company's Shares.

b BPECULATIVE MAVIRE OF INVESTMENT

The above |

tof risk factors ought nat to be taken as
exhaustive of the risks faced by the Company or by investors
i the Company. The above factors, and others not specificaiy
referred 1 abave, may in the future materiaily affect the
firancial performance of the Company and the vafue of the

Shares offered under thi

Prospecius,

56 - o

Therefore, the Shares 1o he ssued putsuant to this PFrospeacius
Carmy NG Quaranies with respect 1o the payment of dividends,

rexuens of capizal or the market value of thase Shares.

Potential investors should consider that the investment in the
Company is specutative and should Consult their professional
advisers before deciding whether 1o apply for Shares inthe

Company.
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SECTION 6 - INDEPENDENT ACCOUNTANTS REPORT

12 Septamber 2006

The Directors
tontezama Mining Company Lid
Level 3,46 Ord 51

Wesr Parth WA 6005

Jear Sirs

RE: INDEPENDENT ACCOUNTANTS REPORT

oo HETRODUICTEREN

This report has been prepared at the request of the Directors of Montezuma Mining Company Lid ("Mantezuma”or "the
Company™ for inciusion in a Prospectus 1o be dared on or around 13 September 2006 ("the Prospectus™ relating 1o the proposed
issuie by Montezuma of up 1o 22 500,000 shares vo be issued at a price of 20 cents pers share o rafse up 1o $4,500,000. The

iU subscripyion fevel & 52 500,000 £12,500,000 sharesh

. BAGIS OF PREPARATION

This report has been prepared 1o provide investors with information on historical resulys and the assets and dabilities of
tontezuma. This report does not address the rights attaching 1o the secutivies 1o [xe issued in accordance with the Prospacius,
nos the risks assaciated with the invesment. Rothsay Zonsuling Services Fuy Lid has not been requested 1o consider the
prospects for Montezuma, the secutities on offer and refated pricing issues, nor the merits and risks assodiated with becoming a
sharehoiders and accosdingly, has not done 0, ror purports 1@ do so. Rothsay Consubiing Services Fry Lid accordingly, takes no
responsibility for those mattars or for any matter or amission in the Prospectus, other than responsibilivy for this repost,

B BACHGROUND

Montezama was incorpaated on 16 May 2006 with the issue of 5 ardinary shares of 51 each. Subseguent to incorporation and

o the date of this report 3500000 ordinary shares were issued 1o the founders paid 1o 4071 cenis (33501 and 2 500,000 ordinary
shares weare issued 1o seed capitalists at 7.8 cents {5187 5000 and 1 :

at 19 cents 15100,000%

Q00,000 ordinary shares were issued 0 further seed ca

The faunder shares have 3500000 artached oprions exercisable at 20 cents each expiring 31 August 2011 and 2,500,000
artachad options exercisable at 35 cents each expiring 31 August 2011 The odginal seed shares have 2,500,000 attachad options

axercisable a1 20 cents each expiring 31 August 2011,

6,000,000 Tully paid ordinary shases at the deemed value of 7.5 cents each with 1,500,000 oprions exercisable at 20 cents each

expiring 31 August 2011 were issued as consideration 1o the vendars of the explosmation properties acquired,
Fortential investars should read the Prospectus in full and note the value artribated 1o the explaration properties acquired.

Details on all contracts entered inro hetween Montezama and other paries are outlined in the Marerial Coniraces saction of the
Prospectus.
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&, HUCHE OF EXAMEBIAYTION

You have requiested BEothsay Consulting Services Pty Lt prepare an Independent Accountants Report on:
[at  The rasuls of Montezuma for the period from incorposation 1o 20 June 2006,

i) The statement of inandial position of Montezuma as at 30 lune 2008,

{c}  The pro-forma statemant of financial position of Mantezuma as at 30 Juee 2006 adiusterd 1o include funds to be raised by

the Prosoectus,

We have examinad the financiaf statements and other relevant information and rade such enquiries, as we considered necessaiy
for the purposes of this repors. The scope of our examénation was substantizlly fess than an audit examination conducted in

accordance with Australian Auditing Standards and accordlingly, we do not express such an apinion. Our examination included:
0 Discussions with Directors and other key managemeant of Montezuma;

0y Avreview of the accounts of Montezuma:

iy Areview of publicly available information; and

vl Areview of work papers, accounting reconds and other documents,

B, CHPINEOH

I cuf opinion, the proformia statement of fmancial position as st out in Appendix 2 presents fairly, the proforma staterent of

firancial pasition of Montezuma as at 30 June 2006 in accordance with the accounting methodalogies required by Australian

Accounting Standards on the basis of assumptions and transactions set out in Appendix 3.

M opinion s expressed on the historical resuits, as shown in Appendix 1, except 1o state that nothing has come 10 our artention which
wauld reguire any further maodification 1o the financial informarion in order for it to prasent fairty, the resulr of the period identified.

To the best of cw knowiedoe and beliel, there have haen no other material items, transactions of evants subseguent to 30 June
2008, that have come o ur attention during the course of our review which would cause the informarion included in this repost

to be misleading.

%, CTHER MATTERD

Al the date of this report, Rothsay Consulting Services Pry Lid dees not have any material interest in Montezuma either directly
ar indirectly, or in the curcome of the offer. Rothsay Charterad Accountants have been appointed auditors of Montezama. Apart
from this repory, Rothsay Consulting Services Pry Ltd was not invalved in the preparation of any other part of the Prospecius, and
accoscingly, make no representations of wadranties as o the completensss and accuracy of any Information conainad in any

athar part of the Prospectis.

Fothsay Cansulting Sarvices Pry tid has consented to the inclusion of this repart finciuding Appendices 112 31 in the Prospectus

i the farm and content inowhich it is included. At the date of this repory, this consent bas not baerny withdravwn,

voiss Taithiuliy

ROTHSAY CONSULTING SERVICES PTY LTD

RZES

Graham R Swan FCA MAICD
Director
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INDEPENDENT ACCOUNTANT'S REPORT
APPENDIN 1

CONDENSED CONSCLIDATED HISTORICAL STATEMENTS OF FINANCIAL PERFORMANCE

Period Ended

38 June 2006
Other income from ordinasy activivies 137
Expenses from ordinary acxivivies e
Met profit betore 1ax Edy
APPENDIX 2
CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
Audited Pro-forma
30 June 2086 30 June 2006
Note
SA SA
Current Assets
Cash Assets 2 155,853 4 386,566
Feceivabies 8z 202
Toral Current Assers 190,655 4387 S6R
Non-Current Assets
Exploration properyizs 4 - 450 030
Toral Non-Current Assers - 450 030
Current Liabilities
Pavaliles 5 2817
Toral Zurrent Liabilities 2,817
Net Assets 181,878 4,837,368
Equeity
Contributed Eguity & 187 438 4857 328
Ferained earnings 40 40
Total Equity 181,878 4,837,368

Te be read in conjunction with Appendix 3
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INDEPENDENT ACCOUNTANTS REPORT
APPENDIX 3
MOTES TO THE STATEMENTS OF FINANCIAL PERFORMANCE AND

STATEMENTS OF FINANCIAL POSITION

o STATEMENT OF SIGRIFICANT ACCOUNTHNG POLICHES
{a) Basis of Accounting

Tne condensed Statemeants of Financial Performance and Financial Pasiticn have been prepared in accordance with Australian
accounting standards, equivalent 1o international Financial Reporting Standards, the Corporations Act 2001 and other mandatary
professional reparting requiremants and we have made such disclosures as considerad necessary. They have also been preparsd
an the basis of historical cost and do nat take into account changing mansy values. The accounting polickes have been

consistently applied, uniess otherwise stated
{b] Income Tax

The charge for cusrent income ax s based on the profit for the year adiusted for any non-assessable or non-deductible irems,

at the ruling tax rate. Deferred tax is accountedd for using the balance sheet liabilivy method in respact of termporary differences

arising between the 1ax bases of assets and liabilizies and their carrving amoants in the finandial staterments. Deferrad income tax
assels are recognised 1o the extant that it is probable that futurs xax profits will be available against which dedisclinie temposary

differences will be uzilised.
{c} Exploration, Evaluation and Development Expenditure

Expioration and evaluation costs are written ofl in the year they are inCurred apart from acquisition costs which are carrisd

forward where right of tenure of the area of interest is cursent and they are expecied 10 he recouped through the sale of
successful developmen: and explaitation of the area of interest ar, where expioration and evaluation activities in the area of
interest have not reachad 2 stage that permits reasonable assessment of the existence of economically recoverable reserves.
Where an area of inrerest s abandaned or the dirsctors decids that it is not commercial, any accumalated acguisition costs in
respect of that are written off in the financial periodd the dacision is made. Each area of interesy is reviewed at rthe end of gach

accounting period and accumylated costs ars writlen o 1o the extent that they will not be recoverabie in the future,

{d} Accounts Payable

Accounts payable represent the principal amounts outstanding at balance dae, plus, where applicable, any accrued intersst.

{e} Recoverable Amount of Non Current Assets

The Carsying amounts of non-current assers are reviswed annuaily by Directos o ensuse they are not in excess of the
recoverabile armaunts fram those assets. The recoverable amount is assessed on the Dasis of the expected nat cash flaws, which

will e received from the assets emploved and subsequent disposad.
{f} Employee Benefits

Provision s made for emplayes henefits accumalated as a result of employees rendaring services up 1o the reporting date. These

Banefits include wages and salarias, annual leave and long service leave.
{g} Operating Revenue

Fevernue rapresents hank interest received.

{h} Issued Capital

Ordinary shares are classified as equity. Incrementat costs directly atiributable to the lssue of new shares of options are shower in

aquity as a deduction from the proceeads,
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E¥ 4

A0 ATTURAL AR PROPOSED TRANBACTRING YO ARBIVE AT PROFORMA STATEMERT OF FINARCIAL POEIT

Acrisal and proposed fransactions adiusting the 30 Junse 2006 Aadited Statement of Financial Position in the pro-forma

Statemant of Financial Position are as folows:

o the issue of further seed capftal 1o raise $100,000

v

8] acquisition of explaration properties by the issue of shares at the deemed value of $450,000: and
o} thie ssue of 22 500,000 ordinary shares a1 20 cenys each pursuant to this Frospectus to raise 54,500,000 and
o) the paymient of float costs estimated a1 9294510, and

&) the payment of accounts pavablas a1 30 June 2006

Aundited Proforena
30 June 2006 30 June 2006

Note 5 $
3.0 CASHM MY BANK

The movemeants i cash at bank are 25 follows:

A A0 Jane 2006 155 R4 185 RS3
issue of further seed capivat {al : 10000
issue of shares pursuant 1o Prospectus o) : 4 500,000
Payment of float costs el (364,510
Payment of account payables at 30 lune (el : BV

PHG RAY 4,386,566

4. EEPLOGRATION PROPERTIED

e it : 450,000

450,000

Less Exgloration propsrties acy

B PAYABLES

Less: Payment of accounts payabls el LRI BEH
R

. LUORTRIBUYED BEQINYY

{a) Share Capital

Contributed eguity as at 30 June 2006 181,638 151,838

issue of further sead Capinal {a) . 160,000

issue of vendor shares 1o acguire exploration properties (] - 250000

issue of shares pursuant 1o this prospectus ! - 4,500,000

Payment of float costs o) . (354,510)
181,838 4857328
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%

Foo CORTINGENT LIARILTY

Based on discussicns with the Directors and legal advisors, 1o our kaowledge, the Company has no materizl contingent Babilities.

&, CONRITREERNTS

Based on discussions with the Directors the Cornpany has exploration commitments of § 170,000 in the firsy year to maintain its

axporation permits in good standing. Additional exploration expanditure s Hiely 1o occur on a discretionary Basis.

The Company has additional commitrments pursuant 1o Lontracts with the managing director and company secretary for

administrazion services of 5185000 par annum.
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SECTION 7 - SOLICITORS REPORT

12 Septamber 2006 W R I G H T

LEGAL

Plhcre: B8 9327 0800

E-rnail: stuari@wrighilegal com au

The Direciods
tontezama Mining Company Lid
Lewvel 3, 46 Ord Srreet

WEST PERTH WA &0CE

[Dear Sirs

SOLICITOR'S REPORT

S P

wantezama Mining Company Lid ACN 119 7171 928 {Company} of 22 500,000 Shares at an issue price of 20 cents {$0.20) per

share yogether with ane free attaching Ootion for every four Shares issued
Capitalised terms used in this Solicitor’s Report have, untess otherwise defined, the maaning given in the Prospectus.
This Renort relases 1o

&y warious mining tenaments in Western Australia {Tenements) held by the Company listad in the Tenaments Schethule
{Schedite) at the end of this Report; and

b asummary of the various material conracts fAgreernents), set out in itemn & below, 1o which the Company is 2 party.

Words and expressions defined in the Prospectus have tha same meaning when used in this Report,

i SEMARCHES

We have conducted the following searches and enquiries:

&y searches of the Tenements in the register maintained by the Department of Industry and Resources of Western Ausiralia

{DolR) pursuant 1o the Mining Ac 1578 WA (Mining Act) on 7 September 2006

b quick appraisal searches of the Tenements obrained on-ling from the Tergraph system maintained by the DolR dated 7
September 2006, and

[t searches of the native title apphcation summasias maintained by the National Mative Title Tribunal (NNTT) on 7 September

2006 in relation 1o those native vitie claims which affect the Tenemeants,

Based on our searchsas and enquiries and subject 1o the statements set out belowe, we confirn at the date of the searches:

8} the details of the mining tenemeants referrad 1o in this Repory are accurate as 1o the status and registered holders of those
rEnements,

i wheretitle 1o 3 mining tenament has nol been granted that fact is disclosed in the Schedule;
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[t at applicable rents due in respeact of the mining tenements undar the Mining Act have heen paid,
i any cavears against the titles of tha mining 1enements have been discloserd in the Schedule; and

2l none of the mining tenements are subject 1o any urusual conditions of 3 maretial rature orher than as disclosed i the
Schedule.

P ABSUMPTIONS AN GLEALIFIUATIONRS
I preparing this Reposn

ot we have refied on the information provided as a result of the searchas which we have made or caussed 1o be made of

the ragister and the T

rgraph systern maintained by Do and the registes maintained by the NNTT being accurate and

complete,;

) whers complisnce with requirements pecessary 1o maintain a Tenement in good standing or a passible ciaim in respect
of a Tenement s rot disclosed on the face of the searches refarred 1o above, we express na opinion on that compliance or

ciaimy

ol rnere any agreement, dealing or act finciuding disturbing the land for exploration or mining} in a Tenement requires an
avthorisation, approval, permissicn or consent Authorisation] under the Mining ACt, any regulations made thereunrder of

any other relevant legisiation, we have assurmnad that Authorisation has been of will be granted in due course;

i where any deating in a Terement has been lodged for registration buy is not ves registered, we exprass no opinion a5 10
whather the registration will be effected, or the consaguenceas of non-registration;

&) ME SXIESS MO 0DINION 35 1o whether an application for a Tenement will altimately be granted;

if) we have assumed that the Cempany has compiied with all applicabie provisions of the Mining Act and all other lagisiation

refating 1o the Tenements and the Agreemanris;

il we have not researched the underlying land tenure in respact of the Tenaments to determine i rative title rights have of

have not heen exzinguished, of the extent of any extinguishmeant;

iy we have not undertaken the extensive research necessary 1o establish i pative title clafms may be made in the future over
the ares of the Tenements;

0l we have not researched the area of the Tenements to detesmine ¥ there are any ragistered or unragistered sites of

i other than as noted in the Scheduls, we are instructed by the Company that there are no plaints of legat proceetdings of
ary nature commenced of threatened in respect of the Tenerments;

ki we have assumed the onby matesial contracts of which we have knowledge are the Agreemenss;

i we have assumed that the seals and signatures on Agreements are authentic and were within the capacity and powers of,
and were validly aurhorised, executerd and deliveratt by and are binding on the parties to each of them and conssitute the
entire agreement of the parties 1o each of them;

imi  we have assumed that the caples of ail of the Agreements supplisd 1o us were Complete and conformed with the original

agreements, that all Agreements have been lodged with the Office of State Revenue for stamp duty assessmeant, that

stamp duty, when assessed, will e paid, and other taxes of registiation have been paid or effected; and

Ny this Report relates selely to the laws of Western Australia at the date of this letter and we have made no nvestigations of

his
the lawes of any other furischction.
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B OTEMEMENTS
The Terements comprise expioration licences granted of apolied for under the Mining Act.

Significant amendments 1o the Mining Act (Amendments} came into operation on 10 and 11 February 2004, The Amendments
furdamentally affect the administration of mining tenemants in Western Ausiralia.

Those exploration frences listed in the Schedule granted or applied for prior to the Amendments have an initial term of & vears
from the date of grant, and may on application, be extendead for two further periods of 1 or 2 vears. Beyend thase extensions,

addivional ¥ year extensions are avallable under exceptional Circumistances. Al the expiry of the 3% and 4 vears of the term of an

existing exploration licence, not lass than haff of the area of the explosation Hoences must be relinguishedd anless relief from that

requitement is granted. The applications for exploration licences applied far after 11 February 2006 will, it granted, be granted for

5 year terms, however the Amendments provide for lenger extensions of the licence's tarm. The Amendments also provide for 3

ance only 25% compulsory reduction of the area at the end of the 5% yvear of the term of the explosation ficence.

Ministesial consent is reguired under the Mining Act before any legal of equiitable Intersst in an exploration Hcence can be

created or dealt with during the frst year of the term of the licence.

The tining Act gives the hoider of an expioration licence the right to apply for a mining lease (or mining leasest over the area the
subject of the exploration fcence. The grant of any mining fease is subjact to compiance with the Mining Act. A mining lease
may andy be applied for over fand where, at minimum, & minerat resource (ot 1o a JORC standard? axists.

The Scheduls sets out a brief description of the Tenements and a summaly of any encumbrances and material conditions of an

LirusLal nature.
In retation 1o the Schedule, we make the faliowing comments:

{(ay  references 1o the areas of the Tenemenss are taken from the details shown on the searchas, it is not possible 1o varify those

aress without conduciing a survey which has not been undartaken;

k) explomtion Bcences are measured by graticular Blocks whichk, depending an where the licence is located, 1ange in area

from approximately 2.8 km® 1o 2.3km? and

iy the righys of a holder of the Tensments is subject to compliance Dy thar haldes with the rerms and conditions unter the

Wining Act and reguiations mads thereunder and the conditions specifically set outin the grant of the relevant Tenament.

% WATIVEYILE

In Mabo v Queensiand (Ne 2) (1552 175 CLR 1} the Austradian comman law recognised a form of native titie giving Aboriginal
paaple cartain rights 1o their tradiional lands. The rdghts recognised in native tile may vary from place 1o place and from peopls

o people but i each case will originate in custemary rights and the Aboriginal group Claiming the fdghts mast have maintained

a tradlitional connaction with the fand.

Mative title rights may be extinguished voluntarily of [y fegislative or executive action inconsistent with the native title such as
the grant of a freehold interest in land. Native title may aise be partiaily extinguished by the grant of rights aver native title land
nat whelly incansistent with native titlz righrs. Where pative title has been partially axzinguished, it will co-axist with ather rights
1o the land.

The Native Title Act 1993 {(th} (Native Title Act} was enacied in response to the commaon law recognition of native title. Amang
arher things, the MNative Titte Aot

8y provides a procedure for the recognition of native title claims in the Fedaral ot

i confirns she validity of titles granted by the Federal Government prion 1o the commencement of the Native Tile At and

proveides for the Srares and Territares vo validars such titles; and

iy specifies the procedurs o the grant of mining tenements which may affecy native titke rights.
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The Mative Title Actwas amendad in 1998 by the Native Title Amendment Act 1998, The amendments included the validation
of any titles that may have been invalidly granted aver pastoral leases and Cartain other leasehold interests during the peariod
1lanuary 1994 10 25 December 1598, The Western Australian Parfiament has enactaed the Titles (Validation) and Native Title

{Effect of Past Acts) Act 1995 which adopts the Native Title Act in Western Australia.

&

B RATHE TIVLE CLAIME
A persan caiming 1o hoid native title may ladge an application for determination of native Titie with the Federal Zourt. |f
the claim satisfies the registration test set out in the Native Title Act {Registration Test) iU will be entered on the Register of

Mative Tile Claims maintainad by the NNTT. Registered claimants are afforded cerrain procedural rights, including the right to

negotiate”. Claims which faft the Registration Tast are, nevertheless heartd by the Federal Coury
Claims affecting the Tenements kave been notedd in the Schedule.

The fact a chaim has been ledged does not necessarily mean that native title exists over the area claimad, nor does the absence of

a claim necessasly indicate that no native titfe exisis over that area. The existence of native title will be established in due course

as the claims are determined by the Federal Court.

& VALHHTY OF TIVLES

Undar the Tittes (Validation) and Native Title (Effect of Past Acts) Act 1995, the State validated mining tenements granted prior
to 1 January 1954,

Undar the Native Title Act, and subject 1o certain exceptions, the grant of a mining tenement on or after 1 January 1584 thar
affecrs native title is 2 "future act” The State passed the Titles Validation Amendment Act 1999 1o confirm the validity of mining
tenements granted betweaen 1 lanuary 1564 and 23 December 1586 provided that certain requiremants of the Mative Title Act

wete Comipliecd with,

oy

wining tenements granted after 23 Decemiber 1996 rhat affect native title will be valid anfy if the applicable processes of
the Mative Title Act have been complied with, We andersrand that such processes have been complied with but have not

urderiaken independant enguiries to confirm this is the case.

# FUTURE GRANT OF MENIRG VEREMERTS

The Fedaral Coury must determing thar native ritle exists before the extent the grant of a mining 1enement impacts on native titie
can he established. Few such determinations have been mads, havever the valid grant of 2 mining tenement can be achisved i
the pracesses of the Mative Title ACt and applicable State procedures are Compliad with. in most instances {other than the grany
of certain low irmpact or infrastructure tizlas! the primary procedurs is the "right 1o negotiate” process. The right 1o negotiate

process need not be compifed with if an indigenous land use agreerment HJLUA} s negotiated with the relfevant Aboriginal Hody.

In suich cases, the pracedure for the grant of & mining tenement will be set our in the UA.

The right To negotiate process invelves the notification and advertising of a propesed grant and negotiation between the native
titfe claimants, tenament appiicant and the State. If agreement on the renement application cannot be reached, the NNTT may
determine the tensment application.

some of the Tenements are appiications. The State has implemented a procedure to facilitate the grant of expioration and

prospecting licences outside of the right to nagotiate procedure if the tenement applicant is willing to enter into a standard

herirage protection agreement. The piocedure is Hiely 1o be available 1o the Company in respect of its applications for

explofation icences. Applicants for explaration titles that do not fall within the State’s standard haritage protection agreement

areas, and appicants for mining leases must comply with the rght 1o negotiate process 1o achisve the grant of those tenements.
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& ABCREHMAL M

CHETAGE

Sites that may be of spiritiial, cultural or heritage significance 1o Aboriginal persans may be protected by the Aboriginal Heritage
Act 1972 (Heritage Act).

The Heritage ACt makes it an offence to alter or damage a site of significance 1o Aboriginal people. The Heritage Act provides for

bt doss not compel the registration of such sies. 115 an obhi_]an{m of a paryy disturbing any area of the state to ensie it does

Nt cisiugh such a sive.

We higve not undeartaker any searches or investigations as to whether there are or may be any sites provecied by the Herivage Act
within the area of the Tenereants. i is camman practice for an exploser 1o undertake surveys of any area that may host such sites
prios to carsying out any ground disturbing activity.

% MATERIAL AGREEMENTS
9.1 Heads of Agreement: East Pilbara Project - E45/2680, EA5/2644, E45/2645, E46/676, E45/2769 and E45/2548

The Company and Duketen Cansolidased Lid {Duketon) are parties 1o a Heads of Agrearment dated 30 June 2006 whereby
39 and £45/245

14

the Company bas acquired a 20% interest in Exploration Licences 4572680, 45/2644, 45/3545, 46/676, 45/37

twith all rights 1o tin, tanratum and lishivm reserved o Daketon) for the issue of:
fay 3,000,000 Shares; and
Y] FRO.000 Ooticns.

Jukeron’s 10% interast is 1o be free caried to the completion of a bankable feasibifity study. 1f that study i positive,

Juketon mast either contribute to the projec or dilute is interest 1o a 2% nat smelter royalty.
The Company must meet all costs of maintaining the erements from the date of the agreament.

Transfers of the g.fanted tenements have been prepared. The consent of the Minister 1o the registration of the transfers
is required. Pending thar consent, caveats have been indged against the granted renements protecting the intesest of
the Campany.

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

The Company and South Boutder Mines Ltd [South Boulder} are parties to a Heads of Agreement dated 30 June 2008
wherely the Company has acquired a 90% interest in Explaration Licences 45/2375 and 2788 fwith ali rights toin,
ranzalum and lithiurn reserved to South Boviden for the issue of:

(o 3,000,000 Ehares; and

i 750000 Ootiens

Souzh Boulder's H0% interest is to be free carriad 1o the completion of a hankabie feasibifity study. If that study is positive,

Souzh Boulder mast either contribure 1o the projacy or difute 15 interest 1o a 2% net smelter rovaliy.
The Company must meet all costs of maimaining the tenements fram the date of the agreemeant,

Transfers of the granted tenements bave Deen prepared. The consent of the Minister 1o the registration of the transfers
is required. Pending that consent, Caveats have been indged against the granted renements protecting the intesast of
the Campany.

9.3 Heads of Agreement: East Pilbara Project - E45/2925

o

The Company and Duketen Consolidated Ltd {Duketon) are parties 1o a Heads of Agreemeny dated 7 luly 2006 whereby

the Campary has acquired a 90% interest In Explosation Licence 45/2625 fwith alt righss to xin, tantalum and Lthium
reseryed 1o Duketon).
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ukeron's 10% &

erest 15 1o be free carried to the Complerion of 2 bankable feasibility study. i thar study is positive,
Juketon mast either contribute 1o the projact of dilute s interest 1o 2 2% nex smelter rovalty.

The Company must meet all cosis 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 10 a Heads of Agreement dated 21 August 2006

wihersby the Company will, upon admission 1o the Official List, acquire a 100% interest in Explasation Licences 45/2857 for

the issus of:
(@) BO0000 Shares,
iy 520000 and

(£} & 2% grass rayalty on all mineral resources discoverad within E45/2627.

Should the Company apphy for and be granted any mining renement adiacent to E45/262

the Campany must give 1o

Coppin or his naminss @ 2 goss rovalty on all mineral resources discoverad on such tenement.

The Company must meet all cosis of maintaining the enements from the date of the agreement

9.5 Heads of Agreement: Weebo and Leonora Projects — E37/802 and E37/833

Pandell Pry Lidl (Pandell) and Duketon ars parties 10 a Heads of Agreement dated 20 June 2006 whereby Pandef

e

acquired a 0% interest in E37/802 fram Daketon and Duker

acquired a 50% inversst in E37/833 of Pandell. No other
considesation was payable. There is an obfigation on Pandell and Duketon 1o renagotiate of tarminate the arrangement
shauld the subject tenements rot be vended into a company that is or becomes admitted to vhe Official List by

29 June 2007

00 30 June 2008, the Campany, Guketon and Fandell entered inta a Heads of Agreement wheraby the Company acquirerd
an B0% interest in E37/80Z anc E37/83T.

[ruketons 10% inverast and Pandell's 10% interesy is 1o be free carried 1o the completion of a bankahle feas!

ity studdy, I
rhat sludy s positive, Dukeron and Pandell must either contribute ya the projact or dilute its interast 1o 3 1% net smelter
VEES! [are)

royaiy each.

The Company must meet all costs of mainiaining the tenements from the date of the agreemant.

T COHRENT

This report is given on the date sex out at the commencement and uniass specified 1o the contrary, speaiks anly to the laws in

force on that dave.

Wright Legal have consented 1o the inchusion of this Report in the Frospectus in the form and context inwhich it is included and

have not withdrawer that consent before the lodgement of the Prospactus with ASIC

voes faithiully

WRIGHT LEGAL

B8 - o
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o SECTION 7: SOLICTTORS REPORT

Key

Coppin Langzree Christepher Coppin

o~

DL = Diskeran Consalidated Limfted ACN 103 340 454

ML

tontezama Mining Company Lid ACN 1197171 925

PR = Panclef Pty Lyt ACN D09 364 103
SBM = South Boulder Mines Lrd ACN GG7 904 302

Encumbrances

There are no encumbrances regt

yel recordad) by MM over its interest in BE45/2680, E45/2575, E45/2048, EA5/2765, EAR/2768 and E46/678.

rered or recorded against any of the Tenements, however, Cavaats have been lotged (but rot

Notes

Each grantad tenement is subiect to standard conditions including conditions requiring the helder 1o abtain the Censent of the
relevant officer of the Departrent of industiy and Resources {DolR} pricr to conducting any ground disturbing work and basic

erwviranmental and rehabifitation condizions for minor disturbances. The following spe

inciicarerd

1. There is one of mofe geodetic sunvay stations an this tenemant and Ao mining is permitied within 15 metres of

SLCH stations.

20 Arransmission ling encroaches on this tenemeny. Tha hoider must not interfere with the Hng and must permit the

line's ovenars 10 access 1o the line.

L

A Pubiic Liility and Stopping Flace for Travellers Reserve and Stock Route Reserve encroach on this tenement and the

hoicker may not coMMence mining on the reserves without the prion written cansent of the Minister for Resources.
£ This application has been recommendsd for grant,

£

Pastoral Besearch Station 21802 encroachas an this tenemeant. Consent to ming on tha station has been granied.

=l

4. Thisenement is subject 10 the Njamal IVADGRZE/G8; WIESS/E) registered native title claim.

/. Thisrenement is subject 1o the Njamal People #10 (AMADETO 3, WCDG/EY and Warrarn #1 (WADER/GS WIOE/6T

registered aative Title claims.
& Thisrenement is subject 10 the Palyku MWADSZRY/OE, WISS/16) registered rative tile claim.

ey a ol Y

4. Thistenement is subject 1o the Birrimaya (WADSOS /98, WCDL/E0) registerad native title claim.

10, This tenement is subject to the Wutha (WADSE4 WSS/ 101, Wongatha IWADSDRS/G8 WSS/ registered native title
clatms and the Keara Peopie (WADSIOE/S8: WA/ Finalised - Fra-combination native title claim.

11, This enement is subject 10 the Koara Peoples No 5 (WADSHI? /98, WIR5/41) Finglised - Pre-combination native

titte claim.
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SECTION 8: ARDATIONAL INFORMATION -

SECTION 8 - ADDITIONAL INFORMATION

B REGIRTRETION

The Company was registered on May 16th 2008,

B3 COMPARY TAR STAYEE AND

MANCIAL TEAR

The Cirectors expect the Company weill be taxed in Ausiralia as
a public company.

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

B.%

LHNG

The Directors ate not aware of any litigation pending o

threatensd which may significantly aftect the Company.

B4 MATERIAL CONTRALTS

Set oul betow is a brief summary of other contiacts which
have been enterad into by the Company and which bave been

identifizdd as material and relevant 1 potential investors,
{a) Employment Agreement — Justin Brown

On tay 17 2008 the Company enterad into a0 Emiployment
Agreemeant with s Justin Brown {"Employment
Agreement”).

Undar the Employment Agreement, Mr Justin Srown is
engaged by the Company 1o pravide services 1o the Campany

in the capacity of Managing Directon

FRTay

The Managing Director is 1o be paid a salary of 5135,000 per
annum phus statutory superannuation. The Cempany has alse
agreed o implement salary Continuance insurance fos s

Brown in the case of incapaciy dug 1o Blness of injury.

The Employment Agreement is effective from the date the

o

Company is admitted 1o the Official List and continues for

a periad of 7 years "Term", uniess otherwise exzended or
terrinated in accordance with the terms of the Agreement. In
the event that the Zompany terminates the employment prior
to expiry for amy reason other than that expressly provided

it the Agreement Mr Brown shall be entitled 1o payment for
annual leave entitlement dus at date of termination, pro-rata
lang service isave entitlement, since Commencemeant Date,
due at date of terminatian: and an ameunt equal 1o the six
monzhs salary as specified under the Agreement.

Prior to ASX Listing the Company has agreed 10 pay
remuneration of $2.000 per fornight 10 an entity associatert

it WAr Bromm,

{b) Engagement Letters — Non-executive Directors

Pursuant 1o letters between the Company and each Mr
Denis O'Meara, Mr Terrance Grammer and My ian Comelivs
AEpointments 10 the Board a5 non-execulive direrIon ware

confrmed.

In consiceration for the services providad by W Denis
O'heara, the Company will pay him $50,000 per annum
lexclusive of statutory superannuation) from the date of
Listirg.

In considesation for the services provided by Mr lan Corneias,
the Company will pay him 535000 per annum (exclusive of
statutory superannuation) from the dare of Listing,

In considesation for the services pravided by b Terrence
Grarnmer, the Zompany will pay bim 525,000 per annum
lexcliusive of statutoly superannuation from the date of
Listirg.

The non-executive Directorns ae alse entitled to fees ar other
amaunis as the Board determines where they perform spedial

duries o otherwise perform sarvices cutside the scope of the

ardinary duties of a director. They may also be reimbursed for
aut of pocker expenses incurred as a result of thair directorship

of any spadial disties.
{c} Letter of engagement — Corporate Advisor

DWlarparate Pry Lud has pravided corporate advisory
services to the Company in relavion 1o the Offer. Gn being
admitted o the Official List of ASX, the Company wili pay
DWCarporate Pry Ld a fee of 535,000 (or up 1o $50,000 i the
scope of the Engagement changes) for these services, and
issuse DWW orporate Py Lid with 500,000 Billy paid Shares and

500,000 Listed Cptions.

&% RIGHTS ATTACHING TO SHARES

Thiere is only one class of Shares on issug in the Company
being fully paid ordinary Shares. The rights attaching 1o Shares

irt the Company are:
8} setourinthe constitution of the Company, 2 copy of

which is available for inspection at the registered office

of the Company during nomat business hours; and

=

in certain circamstances, reguiated by the Corporations
ACt, the Listing Rulas of ASX, the SCH Business Aules and
the gensral law.
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The foliowing is a summary of the principal rights of the
hoicters of Shares in the Company.

Voting

Every holder of Shares presant in person of Dy proxy, atlorney
o representative at a mesting of sharehaldars has ane vore on
avote taken by a show of hands, and, on a polt every holder

of Shares who is present in person or by proxy, artorney or
representative has ane vore for every fully paid share held

by hirn of her, and 2 propostionate voe for every partly paid
share, regisrerad in such shareholder's name an the Company's

share register,

A paolt may be demanded by the chairpersen of the meerting,
by any five shareholders present in peson or by prosy,
attorney Of representative, oF by any ons of more sharehalders

who are rogether entitied to not less than 5% of the toa!

woting rights of, o paid up value of, the Shares of alf those

sharshoides having the right 1o vote at that meeting.
Dividends

Dividends are payable out of the Companys pofits and are
declared by the Dirsctors. Rividends declared will be paid
accoscing 1o the amounts paid or credited as paid on the

Shares Tor which the dividends are pafd.
Transfer of Shares

Ashareholder may transfer Shares by a market transfer in
accofdance with any computerised of electionic system

astablished or recognised by the Listing Rulas ar the

Corporations ACt for the purpose of faciitating transfers in
Shares of by an instiument in writing in a form aporoved by
ASX or fn any other usial form or inany form approved by the

[Diraczors.

The [rectorns may refuse 1o ragister any transfer of Shares,
ather than a proper ASTC transfer, where permitted or regured

by the Listing Rules of ASTC Settlement Rules. The Company

st not refuse to fegister or give effect 1o of delay or in any

arfere with & proper ASTC transfer of Shares or other

secLfiies.
Meetings and Notice

Each sharehoider is antitled to receive notice of and 1o
attend general meetings for the Company and to receive all
notices, accaunts and ather documents required to be sent
o shareholders under the constitution of the Company, the
Carporations ACt of the Listing Rules.

T2 pROgpsoyi

Liguidation Rights

The Company has orly issued one class of Shares, which alt

rank equally i the event of liquidation. Once all the Hahilities

of the Company are satisfed, 2 liguidatar may, with the
authority of a special resolution of sharshoiders divide the

whoie or any par: of the rernaining assets of the Cempany.

The ligquidator can with the sanction of a speciai resolution

of the Company's sharehoiders vest the whole or any pary

of the assets in trust for the benefly of shareholders as the
liguictator thinks 1, but no sharehoider of the Company can be
compeited 1o accent any Shares or other securizias in respect

of which thars is any liabity.
Shareholder Liability

As the Shares under the Prospectus are fully paid Shares, they
are nol subiect 1o any calls for money by the Directors and will

therefore not becoms lizble for forieiture.
Alteration to the Constitution

The constiution can only be amended by a spadiat rasolution
passed by a1 least three quarters of shareholders present and

voting al the general meating. AU least 28 days wrilien notice
specifying the intention 1o propose the resaiution as a spaciaf

resalisgion mast e given.
ASX Listing Rules

I the Company is admitted 1o the Official List of ASK, then
despite anyihing in the constitution of the Company, if the
Listing Hutes prohibit an act being done, the act must not be
done. Nothing in the constitution prevenis an a0t being doene

that the Listing Rutes reguire 1o be done. i the Lissing Rules

require an acl 1 be dane or ot to be done, suthority is given
for that act 1o be done or not 1o be done (as the case may
Baj. If the Listing Rufes reguire the constitution to contain

& DFOvISion of Aol 1o Contain a provisien the constitution

iz deemed 10 conzain that provision or fot 1o conzain

that provision (85 the case may ek I a provision of the

constitution is of becames inconsistent with the Listing Rules,
the constitution is deemed nol 1o Contain thal provision 1 the

axtent of e Inconsks

SOy
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B OATTACMING TO 20 CENT CFTINE

Set oul Delow are the full terms of the 20 cent Options.

(£

7

&

Each Oprians shall he issusd for no considaration.

Each Oprian entities the haider to subscribe for ong
Share in Montezuma Mining Company Lid ACN: 119
A1 526 MCompany ™t upan the payment of 20 cenis par

Share subscribed for

The Options will lapse a1 500 pm, Western Standard

Tirne on 371 August 201701 (Expiry Date)

The Options will be listed for official quatation an the

A5K, i the Company issues a Class oflisted options.

There are no participating righis o entiflemants
inherent in these Options and hoiders of the Options
will not be entitied 1o participate in new issues of capital
that may be offered tosharehoiders during the Currency

of the Option.

Ootionholders have the right to exercise thelr Oprians
pricr i the date of determining entitlaments 1o any
capital issues 10 the then existing sharsholdars of the

Company made duting the currency of the Options,

and will e granted a period of at least 10 business days

before books closing date 10 exercise the Options.

I the event the Company proceads with a pro rata
issue fexcent & bonus issus) of securities 1o the halders
of Shares after the date of issue of the Gptions, the
axerCise price of the Oprions will be adjusiad in
accordance with the fosmista set out in ASY Listing Bule

FA 1
2L

In the event of any re-organization {including
reconstiucyion, conselidation, subdivision, reduction or
return of capitaly of the issued capital of the Company,
the Cptions will be re-crganisedd as required by the
Listing Rules, but in aif other respects the termis of

axercise will remain unchanged.

The Options shall be exercisable at any time uniil

the Expiry Date PExercise Period™) by the deliverv o
the registerad office of the Company of a notice in
writing ("Motice" stating the intention of the Oation
halder yo exercise 3l o 2 specified number of Options
hald by them accompanied by an Option certificate
and a chegue made payable to the Company for the
subscriprion monigs for the Shares. The Netice anc
cheque mast be received by the Company during the
Exercise Periorh An exercise of only seme Options shall
nat affect the rights of the Oprions 1o the balance of the

Ootions keld by i1

SECTION 8: ARDATIONAL INFORMATION -

10 The Company shall aliot the resudtant Shares and deliver
a starement of sharshaidings with holders identification
number within & business days of exercise of the

D0Tinns,

11, The Shares afotted shal rank, from the date of
afforment, equally with the existing ordinary Shares of

the Company in all respecis.

&4 RIGHTS ATTACHING TO 35 CENT OPTHINRS
Ser out below are the full terms of the 55 cent Gptions.

ssued for no consideranion.

Each Options shal he

(£

Each Opzian envities the hoider to subscribe for ong
Share in Mantezuma Mining Company

ACMNI TG 11 G926 Mlompany™) upon the payrment of

35 cents per Share subscribead for

2. The Options will lapse a1 500 pon, Western Standard

Time on 21 August 2011 Expiry Date”),

4. These arg no participating rights or entitlements
irhesant in these Cotions and holders of the Options
will not be entitied to participate in new ssuss of capital
that may be offered 1o sharehoiders during the currency

of the Option.

5

Ootion holders have the righy 1o exercise thelr Options
pricy 10 the date of detarmining entitlaments 1o any
capital issues 1o the then existing sharsholders of the

Company made duting the currency of the Gptions,

and wilt be granted a period of ar lzast 10 business days

before books clesing date 1o exercise the Options.

& I the event the Company proceeds with a pra rata
issue fexcept a bonus ssus) of securities 1w the hiolders
of Shares after the date of issue of the Gptions, the
exarcise price of the Options will be adiusred in
accordance with the formuta set out in ASX Listing Ruls

F-A B T
222

In the event of any re-organisation {including
reconstiucyion, corselidanion, subdivision, reduction or
return of capitait of the issued capital of the Campany,
the Cptions will be re-organised as required by the
Listing Rules, but in aif other respects the terms of

axercise will remain unchanged.

& The Options shall be exercizable at any time until the
Expiry Date {"Exercise Period"} by the delivery 1o the
registered office of the Company of a notice in wiiking
{"Motice" stating the inrention of the Optiorhalder

o exercise all or 3 specified number of Cptions held
[y therr accempanied by an Option certificate and

a cheque made payable 1o the Company for the
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5 for the Shares. The Notice and

subscrianan mioniss

cheque must be received by the Company during the
Exercise Period. An exercise of only some Options shall

nat affect the rights ¢ < the halance of the

beld by i,

2 The Qotions

Ontions

G The Company shall aliot the resuttant Shares and deliver
a statemnent of sharehaldings with holders identification
numibers within & business days of exarcise of the
D0tiong,

10, The Shares affiovted shait rank, from the dare of

alioiment, equaliy with the existing ordinary Shares of

the Company in all respacrs.

B8 EMPLOYEER SHARE GPTION PLAN

The Company has adopted the "Emplayee and Contractars

Optiar Plan of Montezuma Mining Company Lid" (“ESOP™}
for the purpose of recognising the efforts of, and providing
incantive to, empioyess and cantractors of the Company. A
sumnanacy Of full terms and conditions of the ESOP are sat out

belowe:

[t xhe options are o be issusd (o selected Bigible Persans

for free;
i Eligible Persons are any full-time or part-time ermployess
of the Company, inclucing Rirectors of and contractons

1 the Jompany;

[t the allotment of oprions 1o Bigible Persons is at tf

discrertion of the Board of Directors,

i Avthe time of grant of an Cption, the Directors will
specify the exercise price of the Option Without limiting
the ways in which the exerise price may be specified, it

may include:
i a hwed amount;

(i) the Market Price of 3 Share an the date the invization is

macie:

il the Market Price of a Skare an the dare the Ootion s

granted;

fivi the Market Price of a Share on a specified date which is
after the date the Option is granted;

W & perentage above the amount in (), (C) or o).

e} the opricns expire & years after the date on which they
are granted,

e unless

if1 zhe options will be unlisted and not wransferable

the Directors in their absolure discretion agree 1 a
sransfer;

T4 - prOspETY

)] any adiustmenis 10 the entitlement of Eigible Persons

will e made in accordance with the Listing Ruies;

ik the Incentive Plan may only be amended with the
prios appsoval of the sharehalders of the Company
and in accordance with the Listing Rules,
&5 HERCTORS INTERERYTS

Except as disclosed in this Prospectus, no Directar or proposed

[Dhracros hatds, o during the fast Two years has held, any

interest in:
f#y  the formation or promotion of the Company;

Bl propery acquired or proposed 1o be acquired by the

Company in connection with #s formation or promaotion

ar the Offer; or

the Offer;

-

and no amounits of any kind {whather in cash, Shares or
otherwise) have been paid ar agreed 1o be paid 1o any
Direczor o proposed Diracior 1o induce him of her o become,
of 1o gualify as, a Director, or otherwise for services rendered
by hirn o har in Connection with the farmation or promotion

of the Company of the Offer.
Shareholding Quelifications

The Directors sre noy requited 1o hold any Shares in the
Company undsr the constitution of the Zompany.
Directors’ Holdings

Ser out inthe table below are details of Directors relevant

interests in the securitiss of the Zompany:



SECTION 8: ARDATIONAL INFORMATION -

Mo, of Mo. of No. of 20 cent Mo. of 20 cent Mo. of 35 cent Mo. of 35 cent
Director Shares Held Shares Heid Options’ {Options! Options’ Options1 Held
Girectly indirectly Held Directly Held Indiractly Held Girectly indirectly
[heniis OYiiosia 0 4] LTV 0
Justin Brown [ 1500 0G0 { 1 000,007 [ 1,030 0007
Terrence . .
,.t e [ 1000 G000 il G0 D [ [EEEAEE
LSRN
lars Corneiiug [ 00000 il [ 0
TOTAL 500,600 2,300,000 500,000 2,300,600 500,000 2,600,000
More

See Secxinn 8.6 of this Prospectus for further detalls of tha terms of thess Options.

2 These Shares and Options are heid by Aradia Ventures Pty Lid as trustes for Justin & Amanda Brown Family Trusy
Wit Beown is 2 potential beneficiary of the lustin & Amanda Brown Family Trust

2. Wi Gramimar is the spause of Dianne Claire Gramaner who holds these Shares/options.

4. These Shares and Opzions are held by Comelius Superanrnuation Fund,

The Directos may subsaribe for Shares under this Frospectus.

Remuneration of Directors

The constiution of the Company provides that the non-executive directors may collectively be paid as remuneration for their
services & fied sum not exceeding the aggregate maxkimum sum per annum fcurrently $200,000) as may be determined by
the Directors pror 1o the first annual general meeting of the Company and subsequently, any increase in such sum shall be

determined by the Company in general meeting.
Mr fustin Brown

Commendcing fram the date the Company s admitted to the Official List, Mr Brown, will receive a salary of $135,000 {plus 560

par ansum plus other benshts amounting 1o approxintately $2,000 from the Company, in accordance with the tesms of the
Erpioyment Agreement. The Emplayment Agreement is surmnmaiised in Section 8.4 () of this Prospectus.

Other Interests

The Cormpany has entered inrg Deeds of Insurance, Indemnity and Access with sach of the Directors under which the Company

1

agrees 1o indemnify the Directors against certain liabilzias incurred by the Dirscrors while acting as Director of the Campany, 1o
insure the Diractars agains certain risks 1o which the Direciors are expmcc* to a5 a Director of the Company and @ grant to the

Direcros  fight of access to centain records of the Company for a perfod up to 7 vears after the Director ceases 10 be a Qirecton

s Grammer is a Director and sharehoider of Duketon Consolidated Lid {Duketon). The Cempany and Duketon are parties 1o
a Heads of Agreement dated 30
4512644, ARG

G June 2006 wherely the Company has acquired a 90% interest in Exploration Licences 45/2680,

845, ARATE, A5/2709 and E45/2548 . Full details are disclosed in the Salicitors Report in Section 7 of Praspectus.

The Company and Dukeron are parl‘ies to a Heads of Agreement dated ¥ July 2008 whareby the Comipany has acquired a 90%

interest in Expioration Licence 45/2925. Ful devadis are disclosed i the Solicitoss Repart in Saction ¥ of Prospectus.

s Ofeara is a Girector and shareholder of Pande Pty Lid iPandell). Pandell and Duketon are parsties to a Heads of Agreement

dated 30 June 2006 wherehy Pandell acquired a 50% interesy in E37/802 from Duketoen and Duketon acguired a 50% interest

i E37/832 of Pandedl. No other consideration was payable. There is an obiigation an Pandell and Duketon 1o renegotiate of
terrinate the arrangemeant should the subject tenemenis not be vended into a company that is ar becomes admitted to the

Official List by 26 dune 2007,
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On 50 dune 2006, the Company, Dukeron and Pandell entered

into a Heads of Agreement whersby the Company acquired

a0 BO% inverest in E3F/B02 and EX7/E33

Dukerons 108 interast and Pandells 10% inarest is 1o be
free carried to the completion of a bankable feasibility study.
If thaz study is positive, Duketon and Pandall must either
contribute 1o the project or diliste its interest 1o a % net
smeiter rayalty each. Full details are disciosed in the Solicitors

Feport i Secxion ¥ of Prospecyus.

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

8.1y INYERES

5 OF MAMED PERSONS

Except as disciosed in this Prospecius, no promater oF other
person named in this Praspectus as perferming @ funciion in a

professicnal, adhisory or other capacity in connection with the

prepasatian or distdbution of the Prospecius, holds, o during

the fast two years has held, any interest in:

(o} the formation or promotion of the Company:
)] propersy acguired or proposed 1o be acquied by

the Company in connectios 1S formation of
the Campany i connection with its formation of

promation ar the Offer; ar
[t} rhe Offar,

and no amounts of any Kind {whether in cash, Shares o
atherwise) have been paid or agreed 1o be paid to a promater
ar any person namead in this Prospecius as parforming a
function in & professional, advisary or other capacity in
connection with the preparation of distsibution of the
Prospectus for services rendared by that person in cannection

with the formation or promaotion of the Company or the Offer,

Passeres Group Fry Lid trading as Ravensgate Pry Lud have
prepared the Independent Consulting Geolagist's Report
included in Section £ of this Prospecius. In respect of this
wark of the Company will pay approximately $15000
Passeres Group Pry Lid trading as Ravensgate Pry Ludd have
not provided any other professional services 1o the Company
since the incorporation of the Company.

Wright Legal have prepared the Soficitors Report included

i Section 7 of this Prospectus. Inrespect of this work of the
Company will pay appredmately $10,000. Wiight Legal have
not provided any other professional services 1 the Company
since the inceroporation of the Company.

Rothsay Consulting Services Pry Lid has prepared the
Independent Accountant’s Report included in SECTHON & of
this Prospactus. Inrespsct of this work the Company will
pay approximately $10.000. Rothsay Consuiting Services Pry
2ssional services 1o the

Lxcl have not provided any other prof
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Company since the incorporation of the Company.

Rothsay Consulting Services Pry L1d has been appointed a3
auditos 1o the Cempany for which they will be paid their usual
commercizl razes. Rothsay Consulying Services Pry Ligd have
nat pravided any other services 1o the Jompany since the
incamporation of the Company.

Cwilarporate Py Lidd kas agreedd 1o acy as the corporate

advisor to the Offer. In respeact of this work the Company

will pay $35,000 fand up to 30,000 if the scope of the
Engagement Changes) DWCorporate Pry Ltd has provided
comipany secretarial and administration services 1o the
Company since incosparation for no fee. Upon admission

1o the Offcial List of ASK, DWCorporate Pry Ltd s 1o be
enagaged 1o provide the services of a company secretary and
will e paid a fived annual fee of $E0.000. DWCrporate Pty
Lrcl has not provided any other professional services 1o the

Company since the incorporation of the Company.

The amounts disclosed above are exclusive of any amount of
goords and services 1ax pavable by the Company in respect of

those amounts,

1Y CONRENTS
Each of the parties referred 1o in this Section 81 1

(ay  doesnot make, of purpoll 1o mzke, any stalement
i this Prospedlus of onowhich a statement made in
tha Praspectus is based other than as spacifed in this

Section: and

()} 1o the markimum extent permitted by faw, expressly
tisclaims and 1akes no responsibilivy for any part of this
Prospecyus othar than a reference 1o its name and a
sratement included in this Prospectus with the conseny

of that paryy a3 speciied in this Section.

Passares Group Pry Lid racing as Ravensgate Fry L has
given it wiithen COnSanT ta the inclusion in this Prospecius
of its Independeant Consuiting Geolagist’s Repart, and af
starernents referring 1o that report in the form and context
inwhich they appear and has noy withdrawn such consent

efore lotigement of this Prospecius with the ASIC

Wright Legal have given its written consent ta the inclusion
in this Prospectus of its Solicitor's Report and all statemens
refersing to that report in the form and contest in which
they appear and has not withdrawn such consent before
lodlgement of this Prospectus with the ASIC.

o~

Rorhsay Consulting Services Pry 1d has given its written
consent 1o the inclusion in this Prospectus of s Indepeandent

Accaunant’s Report and ai statemants refersing to th

reportin the farm and context in which they appear and



has not withdraves such consent befare fodgement of this

Prospectus with the ARIC

Each of the following has consented to being named in

the Proszecius in the capacity as noted below and have

not withdrawn such consent prior to the ladgemeant of thi

Prospectus with the ASIC

a} Wright Lagal a5 the soficitoer reporting an tile;

8] Rorhsay Consulting Services Pry Ltdd as auditon 1o the
{ompany;

o Rothsay Consulting Services Pry Ltd as Independant

Aooouniants:

o) Passares Group Pry Lid wradding as Ravensgate as

Independent Consulting Gealogisy
2] wCarporate Puy Lid as corporare advisarn and

1 Security Transfer Registrars Pry Lud as share registry of

the Campany.

There are 2 nurmnber of persons referred 1o elsewhare in this
Prospectus wha are not axperts and wno have not made
statements inciuded in this Prospecius nor are there any
statements made in this Praspectus en the basis of any

statemments made by those persans. These parsons did

ot consent 1o keing named in the Prospecius and did not

authorise or cause the issue of the Prospectis.

803 COMETE OF THE IRGLE

Thie rotal estimated costs of the ssue, including legat fees

incurred, registration fees, undenwriting fees, fees for other

adhvisers, Frospectus dasign, printing and adwertising expenses
and other miscellaneous expensas, will be 3 maximurm of
approximately $394 510 (exclusive of any goods and services

tax which may be payable on thar amauni).

B0 BLECTRORIC PROPECTUS

Pussuant to Ciass Order 00744 the ASI has exempted
cornpliance with certaln provisions of the Corporations Act
1o allowe distribution of an Elecironic Praspacius on the basis
of a paper Prospectus indged with the ASIC and the issue of
Shares and Options in respanse 1o an elecironic application

form, subject to compliance with certain provisions

If wou have received this Prospecius as an Elacyrenic
Prospectus phesse ensure that you have received the entire
Prospectus accompanied by the Application Form if you have
not, please emall the Company at
info@montezumamining.com.au and the Jompany will
send 1o you, for free, either a hard copy or a further electronic

copy of the Prospecius or bath,

SECTION 8: ARDATIONAL INFORMATION -

The Company reserves the right fot 1o accept an Application
Farm from a person i has reason 1o believe that whan that
PRS0 wWEs given ancess o the elecironic Application Form, it
was nol provided togethers with the Electronic Prospectus and
any retevant supplementary of replacement praspectus o
any of those dacuments wese incomplete or aligred. In such
-att

a case, the Appiication maneys received will be deall with in

accordance with section 722 of the Carporations Act.

.04 PRIVALY DIRCLOSURE STATEMENTY

The Company collects information about each Applicant
frors an Application Form for the purposas of processing the
Lpplication and, if the Application is successiul, 1o administer
the Applicant’s security helding inthe Company.

By submitting an Application Form, each Applicart agrees
that the Company may use the informarion in the Appication
Form for the purposes set out in this privacy disciosure
starernent and may disclase It for those purposes 1o the share
registiy, the Company's related bodies corporate, agents,

contractors and third party service providers, {inciuding

mailing houses), ASX, ASIC and orher reguiatory authoris

If ar Appiicant becomes a security holder of the Compary,
the Corparations Act raguires the Company 1o indlude
information about the security holder (name, address and
details of the securizias heldl in s public registes. This
information must remain in the register even ¥ that person
ceases 10 be a security helder of the Company. [nformation
contaired in the Company’s registars is also used Lo faciiitate
distiibution payments and cofperate CoOMmmunicaions
{including the Compary’s Anancial resiiis, annual reporss
and other information that the Company may wish 1o
LOMMuUNIcate 1o s security holdarst and compliance by the

Company with legal and reguilatory reguirements,

I£ you do ot pravide the information reguired on the
Application Form, the Company may not be able 1o accept of

process your Application,
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o SECTION 8: ADDITIONAL INFORRMATION

WO BEILETY STAVEMERNTY AND CONSENTY

BF % LHRECTORE

The Directors state that they have made aif reasonabie enquiries and, an that basis, have reasonabie grounds o belisve that no
statements made by the Directors in this Prospactus are misleading o decepyive and that in fespect to any ther statements
made in the Prospactus by parsons other than Dirsctors, the Directors have made reasanable enquiries and on that basis have
reasonable grounds 1o belleve that persons making the staterment of siatements wate Competent 1o make such statements,
those persons have given their consent o the statements being includad in this Prospecius in the form and coentex: inwhich
they arg included and have nor withdrawn that consent befors ledgement of this Prospectus with the ASIC or 1o the Directors

knowledge, before any issue of Shares pursuant 1o this Prospecivs.

The Prospactus is prapared on the Dasis that ceriain mattess may be reasonably expeciad (o be known 1o Bkely investors or their

professional advisers.

Each Direcior has consented 1o the lodgament of this Prospacius with the ASKD and has not withdraven that consent.

Datecd 145 September 2006

O—"

Signed for and on behalf of
MONTEZUMA MINING COMPANY LTD

by dussziny Brown
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SECTHON 9: DEFINED TERMS

SECTION 9 - DEFINED TERMS

Ths faliowing definitions apply throughout this document anless the contexs requires othenwise.

Applicant{s}

Application

Application Form
ASIC

ASTC

ASX

Board

Business Day

Closing Date

Company or Montezuma
Corporations Act
Directors

Electronic Prospectus
fssue

Inferred Resource

JORC Code

Listing Rules

Mineral Rescurce or Resource

Offer
Official List
Official Quotation

Cption

Ferson(s) wha submit vatic Application Forms pursuant 0 this Prospecius,

Avalid appiication made 1a subscribe for a spacified number of Shares {orin

the case of the Vendors, the Vendor Ootions} pursuant to this Prospactus.
Thie Pubiic Apotication Form.

Australian Securities and invesyments Commission

ASY Settlement and Transfer Corporation Pry Lud ACN D08 504 532
Australian Stack Exchange Limited ACN Q08 824 691,

The board of Directors.

wonday 1o Friday inclusive, excent New Year's Day, Goad Friday, Easter Maonday,

Christnas Day, Boxing Day, and any other day that ASX declares is not a

business day
4 prn Western Standard Time on 20 Ocrober 2006,
Montezuma Mining Company Ldd ACHN 119711 929,

{orposations Aoy 2001

The Directors of the

L electronic version of the Prospectus.
The ssue of Shares pursuzant 1o this Praspectus.

That part of a Mineral Resource for which annage, grade and mineral content
can e estimated with a low lavel of confidence as determined under the

JORC Code;

The Austiaiasian Code for Reparting of Exploration Resuits, Mineral Resources

ancl Ore Reserves,
The official #sting rules of ASX

A concentraticn of accurrence of material of inyrinsic econamic interest in or
on the Barth's crast in such form, quakity and guantity that there are reasonable

prospects for eveniual sconomic extraction.

The invitation 1o the public mads in this Prospecius to subscribe for Shares,
The official st of ASX.

Cuicration to vhe Official List.

Options 1o subscribe for a Skare an the terms and conditions set out in Saction

26 of this Prospactus.
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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

BO - prospETy

o SECTION 9 DEFINED TERMS

The forra so describad relating to the Offer which accompanies this

prospectus, for completion by Sauth Boulder sharshoider s
This Prospecius and inclisdes the Elecironic Prospects.

The forra so describead relating to the Offer which accompanies this

Fraspectus, for complation by the pubic
Has the same meaning as in the Corparations At
£ section of this Prospacius.
Filly paid ordinary share(s) in the Campany
The registered holder of Shares.
ey

South Baulder Mines Limited ACN 097 904 502

A person registered as a hoider of Shares on the South Bouider shars register.

Whichewver of the foliowing is applicable at the relevant time in the Context of

the Emplovee Share Oprion Plan of Montezama:

] the income Tax Assessment At 1536 {0 thi or
(I the income Tax Assessment ACt 1957 {(th

ke entities defined as such in Section &,



Montezuma Mining Company Ltd ACN 119 711 92%

PUBLIC APPLICATION FORM

3l instructions on e

Shate Registrars use only

ThkAP OMLY

N

Total amount

A5

Yoy vere il D one free arlached

I i delails

G cHESS HING

appticablel

H Chegue peryment & "#tontezuma Mining Company Lid - Share Account”

197

o L &

SEIVUT D G

Application Forr,? sl S0 L rodihis ary person iom

ket angd srals

E 0SSN ey



Guide to the Public Application Form

This Application Form relates to the Offer 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 1o the Prospectus, and any suppiementary 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.

A SRR v iy of $0
B LT Apaplicaliam Ly
C 2l sharahodifing vis sl b cosrays L
Yo should b wercing fonn
sl 50 T
D s agaalical: [is) s
i s, Cuosalion o s 1ol complaory i will not aff
E ey o e 5 fo alf oo g Al oL T Lo v o SrHsE i
5 an shicwer For doint Applicanls, ond
F wil acddress and contacl n
G ASK
25 T Appalic
1€y e AN 4 are s by : iipzars) and o wis
slion & or orw L T o
i and ooy alliodr
o Tl Pros e s,
H
o *Montezuma Mining Company Lid- Share Account™ i Auslradian curreniy and oross 18" Wal Megolia ¥
dravvers oa ey Ausirafiar Bk, T rriruang shonld agres wally the asmcunl shower i
[l it
i

Correct form of Registrabie Title
el il o i allex

Hlezan

Appalie

SLATTVITTH B 13 Ll 1y

Tyme of investnr Carrract e of
giateakde Thie

individua
Slse farvies i Pl e n Mr John Alfred Smith 3A Smith
Minor i Jehn Atfred Smith Peter Smith
s ERIETe =Peter Smith>
Company ABC Pty Ltd ABCPIL
Sl comyzany Uil nof alibs ABC (o
Trusts Mrs Sue Smith Sue Smitth Familly Trust
Ll sl shor asd use the rans ol e s =Sue Smith Famity A/C>
Ms Jane Smith Estate of late John Smith
=Est Jakr Smith A/C>
Mr John Smith and Mr Michaal Smith John Smilth and Son

=Johtn Smith and Son A/Cs

Lodgment of Application
Baturn your cors| l;

By Posh 1o Cr detivered
Securily Trans
PO o 535 {0 Canning H
Applecioss Wh 5953 AFFLECROS

Austia

fer Regisirals Pry Lid Secarity Transfer Regisirars Pry Lid

g heay
A,

ol

Public Application Forms must be received ne later than 5 pm WST time on 20 October 2006.
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