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MARENGO MINING LIMITED FILES AMENDED AND RESTATED
PRELIMINARY SHORT FORM PROSPECTUS

TORONTO, Ontario (June 16, 2010) — Marengo Mining Limited (“Marengo” or the
“Company”) (TSX:MRN, ASX and POMSo0X:MGO) announced today that it has filed and
received a receipt for an amended and restated preliminary short form prospectus with the
securities regulatory authorities in the provinces of British Columbia, Alberta, Saskatchewan,
Manitoba, Ontario, New Brunswick and Nova Scotia in connection with a best efforts offering
of ordinary shares (the “Shares”) of the Company (the “Offering”).

At a meeting of Marengo’s shareholders held on May 31, 2010, the Company’s shareholders
approved the allotment and issue of up to 287,500,000 Shares pursuant to the Offering (the
“Shareholder Approval”). As outlined in the explanatory statement to the notice of meeting, it
was anticipated that the Offering would be comprised of units (“Units”), with each Unit
consisting of one Share and one subscription receipt (a “Subscription Receipt”). Each
Subscription Receipt would entitle the holder thereof to receive, without payment of additional
consideration or further action, such number of Shares in the capital of Marengo (on a ratio to
be determined) upon the Company receiving the Shareholder Approval. As the Shareholder
Approval has been obtained, the Company will now issue Shares instead of Units. The
Company is also able to issue additional Shares under its 15% placement capacity.

The net proceeds from the Offering will be used to finance the Company’s district exploration
program at the Yandera copper-molybdenum-gold deposit located in Madang Province, Papua
New Guinea (the “Yandera Project”), including the preparation of the definitive feasibility
study (the “DFS”) on the development of the Yandera Project and for general corporate and
working capital purposes.

The Offering will be led by Paradigm Capital Inc. with a syndicate comprising Fraser
Mackenzie Limited. Final pricing and determination of the number of Shares to be sold
pursuant to the Offering will be determined in the context of the market immediately prior to
the filing of the final short form prospectus in respect of the Offering.

Marengo is an exploration and feasibility stage mining company with its principal asset being
the Yandera Project. The Company’s primary focus for the ensuing 12 months is to complete
the DFS and to continue a district exploration program focusing on the area surrounding the
Yandera central resource.

The Offering is also subject to the approval of the Australian Securities Exchange, the Toronto
Stock Exchange and applicable securities regulatory authorities.

This news release does not constitute an offer to sell or the solicitation of an offer to buy nor
shall there be any sale of the ordinary shares in any state in which such offer, solicitation or
sale would be unlawful. The ordinary shares have not been registered and will not be
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registered under the United States Securities Act of 1933, as amended (the *“1933 Act”™), or any
state securities laws. Accordingly, the ordinary shares may not be offered or sold in the
United States or to U.S. persons (as such terms are defined in Regulation S under the 1933
Act) unless registered under the 1933 Act and applicable state securities laws or an exemption
from the registration requirements is available.

Cautionary Statement Regarding Forward-Looking Information

This news release contains forward looking information. Such forward-looking information is
often, but not always, identified by the use of words such as “seek”, “anticipate”, believe”,
“plan”, “estimate”, “expect” and “intend” and statements that an event or result “may”, “will”,
“should”, “could” or *“might” occur or to be achieved and any other similar expressions. In
providing the forward-looking information in this news release, the Company has made
numerous assumptions, including assumptions regarding: (i) the accuracy of exploration results
received to date; (ii) anticipated costs and expenses; (iii) that the results of the DFS continue to
be positive; and (iv) that future exploration results are as anticipated. Management believes
that these assumptions are reasonable. Forward-looking information is subject to known and
unknown risks, uncertainties and other factors that could cause actual results to differ
materially from those contained in the forward-looking information. Some of these risks,
uncertainties and other factors are described under the heading “Risk Factors” in the
Company’s annual information form available on SEDAR. Forward-looking information is
based on estimates and opinions of management at the date the statements are made. Except as
required by law, Marengo does not undertake any obligation to update forward-looking
information even if circumstances or management’s estimates or opinions should change.
Readers should not place undue reliance on forward-looking information.

For further information contact:
Marengo:
Les Emery, Managing Director

Phone: +618 9429 0000
Email: marengo@marengomining.com

Please note that the Head Office of Marengo is located in Western Australia and is 12 hours
ahead of Toronto time.

Investor Relations:
Victoria Russell, Marengo Investor Relations Manager (North America)

Phone: +1 416 644 8680
Email: investor@marengomining.com
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Set forth below are the volume and high and low trading prices of the ordinary shares of the
Company on the ASX for each of the 12 months prior to the date of this short form prospectus.

Month High (AS) Low (AS) Volume

June 2009 0.15 0.10 4,332,516
July 2009 0.15 0.10 4,752,736
August 2009 0.11 0.10 5,032,699
September 2009 0.24 0.10 61,320,992
October 2009 0.22 0.18 15,644,523
November 2009 0.19 0.16 10,072,449
December 2009 0.17 0.14 5,942,221
January 2010 0.16 0.13 5,630,810
February 2010 0.15 0.11 4,444,028
March 2010 0.13 0.10 5,445,835
April 2010 0.13 0.11 4,410,787
May 2010 0.13 0.08 7,041,381
June 1-15, 2010 0.11 0.09 982,863

PLAN OF DISTRIBUTION

Subject to the terms and conditions of the Agency Agreement, the Company has agreed to sell
and the Agents have agreed to act as agents to offer for sale to the public on a reasonable best efforts
basis, on the Closing Date, being e, 2010 or any other date on which the Company and the Agents may
agree but in any event not later than 60 days after the receipt for this short form prospectus, 2010,
Shares at a price of $e per Share. The Offering Price was determined by negotiation between Marengo
and Paradigm (for and on behalf of the Agents).

Upon closing of the Offering, the gross proceeds from the Offering, less the expenses and
Agents’ Fee relating thereto, shall be paid to the Company.

Pursuant to the Agency Agreement, the Company has agreed to pay to the Agents the Agents’
Fee equal to 6% of the gross proceeds of the Offering, except for any order from Sentient on which only a
cash commission equal to 1.5% of any such proceeds will be received, payable on the Closing Date. As
additional compensation, the Agents will be granted Compensation Options entitling the Agents to
subscribe for, in the aggregate, up to 5% of the number of Shares issued pursuant to the Offering, except
for any purchases made by current insiders of the Company. Each Compensation Option shall be
exercisable into one Option Share at a price equal to the Offering Price for a period of 24 months
following the Closing Date. The distribution of the Compensation Options is qualified under this short
form prospectus.

The Agents have agreed to use their reasonable best efforts to sell the Shares, on a several basis,
but they are not obligated to purchase any such Shares. The obligations of the Agents under the Agency
Agreement are several and may be terminated at their discretion on the basis of their assessment of the
state of the financial markets or upon the occurrence of certain stated events.

Pursuant to policies of certain Canadian securities regulators, the Agents may not, throughout the
period of distribution under this short form prospectus, bid for or purchase ordinary shares of the
Company for their own account or for accounts over which they exercise control or direction. The
foregoing restriction is subject to certain exceptions as long as the bid or purchase is not engaged in for
the purpose of creating actual or apparent active trading in, or raising the price of the ordinary shares of
the Company. These exceptions include a bid or purchase permitted under the Universal Market Integrity
Rules for Canadian Marketplaces administered by the Investment Industry Regulatory Organization of
Canada relating to market stabilization and passive market-making activities and a bid or purchase made
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for, or on behalf of, a customer where the order was not solicited during the period of distribution. The
Company has been advised that, in connection with the Offering and subject to the foregoing, the Agents
may over-allot or effect transactions which stabilize or maintain the market price of the ordinary shares of
the Company at levels above that which might otherwise prevail in the open market. Such transactions, if
commenced, may be discontinued at any time.

As a result of the foregoing, the Company will grant to the Agents the Over-Allotment Option,
exercisable in whole or in part at the sole discretion of the Agents for a period of 30 days following the
Closing Date, to purchase up to such number of additional Shares, at the Offering Price and on the same
terms and conditions of the Offering, as is equal to 15% of the number of Shares sold pursuant to the
Offering (the “Additional Shares). This short form prospectus also qualifies for distribution the Over-
Allotment Option and the Additional Shares. A purchaser who acquires Additional Shares forming part
of the Agents’ over-allocation position acquires such Additional Shares under this short form prospectus,
regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-
Allotment Option or secondary market purchases.

Subscriptions for the Shares will be received subject to rejection or allotment in whole or in part
and the right is reserved to close the subscription books at any time without notice. The Shares have not
been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S.
Securities Act”), or any state securities laws. Accordingly, the Shares may not be offered or sold within
the United States or to, or for the account or benefit of, a U.S. person (as defined in Regulation S under
the U.S. Securities Act), except in transactions exempt from the registration requirements of the U.S.
Securities Act and applicable state securities laws. The Agency Agreement permits the Agents to offer the
Shares for sale directly by the Company to certain institutional “accredited investors” that satisfy the
requirements of Rule 501(a)(1), (2), (3) or (7) of Regulation D under the U.S. Securities Act, provided
such offers and sales are made in compliance with Rule 506 of Regulation D under the U.S. Securities
Act. In addition, until 40 days after the commencement of the Offering, any offer or sale of the Shares
within the United States by any dealer (whether or not participating in the Offering) may violate the
registration requirements of the U.S. Securities Act, unless made pursuant to an exemption from the
registration requirements of the U.S. Securities Act.

Under the terms of the Agency Agreement, the Agents, their affiliates and their respective
directors, officers, employees, shareholders and agents will be indemnified by the Company against
certain liabilities and expenses or the Company will contribute to payments that the Agents may be
required to make in respect thereof.

The Company has agreed with Paradigm that it shall not issue any further securities or agree to do
so, save and except: (i) as contemplated by the Agency Agreement; (ii) pursuant to the grant of options
pursuant to the Company’s stock option plan; (iii) pursuant to the exercise of options outstanding as at the
date hereof; or (iv) in connection with the bona fide acquisition by the Company of the shares or assets of
other corporations or entities, in each case, at any time during the period from the date hereof until 90
days following the Closing Date, without the prior written consent of Paradigm (for and on behalf of the
Agents), not to be unreasonably withheld.

In connection with the Offering, Marengo will cause each of the its executive officers, directors
and their respective associates to enter into agreements on terms and conditions satisfactory to Paradigm,
acting reasonably, in which they will covenant and agree that they will not, for a period commencing on
the date hereof and ending 90 days following the Closing Date, directly or indirectly, offer, sell, contract
to sell, lend, swap, or enter into any other agreement to transfer the economic consequences of, or
otherwise dispose of or deal with, or publicly announce any intention to offer, sell, contract to sell, lend,
swap or enter into any agreement to transfer the economic consequences of, or otherwise dispose of or
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deal with, whether through the facilities of a stock exchange, by private placement or otherwise, any
ordinary shares or other securities of the Company held by them, directly or indirectly, unless: (i) they
first obtain the prior written consent of Paradigm (for and on behalf of the Agents); or (ii) there occurs a
take-over bid or similar transaction involving a change of control of the Company.

In the event that the Company and the Agents cannot agree upon the Offering Price and the
Offering is cancelled, but within 90 days of such cancellation the Company either completes an offering
at the same or lower price as contemplated under the Offering or completes an offering to investors that
were introduced to the Company by Paradigm prior to the cancellation of the Offering or, if, following
allocation, the Company declines to complete the Offering for whatever reason, and within 90 days of
such cancellation an Alternative Transaction (as defined herein ) is entered into or announced by the
Company, the Company shall pay to the Agents a fee equal to 100% of the maximum Agents’ Fee, based
on an offering size of C$25,000,000, together with all of the Agents’ expenses and disbursements
incurred to the date of such agreement or transaction. Any such payment hereunder shall be made upon
the closing date of the Alternative Transaction.

For the purposes hereof, an “Alternative Transaction” means a transaction which involves the
issuance of securities of the Company in excess of 20% of the number of securities currently outstanding
on a fully diluted basis or a business transaction involving a change of control of the Company or any
material subsidiary including a merger, amalgamation, arrangement, take-over bid, insider bid,
reorganization, joint venture, sale of all or substantially all assets, exchange of assets or any similar
transactions.

The Offering is being made concurrently in the provinces of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, New Brunswick and Nova Scotia. In addition, the Agents may offer
the Shares outside of Canada, subject to compliance with the local securities law requirements.

The Company has applied to list the Shares and the Option Shares issuable upon exercise of the
Compensation Options on the TSX. Listing will be subject to the Company fulfilling all of the listing
requirements of the TSX. In accordance with the listing rules of the ASX and the POMSoX, Marengo
will also apply for official quotation of the Shares and the Option Shares issuable upon exercise of the
Compensation Options on the ASX and the POMSoX.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Fraser Milner Casgrain LLP, counsel to the Company and Cassels Brock &
Blackwell LLP, counsel to the Agents, the following is, as of the date of this short form prospectus, a
general summary of the principal Canadian federal income tax considerations generally applicable to an
investor (a “Holder”) who acquires Shares pursuant to the Offering who, for purposes of the Tax Act and
any applicable income tax treaty or convention and at all relevant times, is or is deemed to be resident in
Canada at all relevant times, will hold the Shares as capital property and deals at arm’s length with, and is
not affiliated with, the Company and the Agents or a subsequent purchaser of the Shares. Generally,
Shares will be considered to be capital property to a Holder provided that the Holder does not hold such
Shares in the course of carrying on a business of buying and selling securities and has not acquired such
Shares as an adventure or concern in the nature of trade.

This summary is not applicable to a Holder (i) that is a “financial institution”, as defined in the
Tax Act for purposes of the mark-to-market rules; (ii) an interest in which is a “tax shelter investment” as
defined in the Tax Act; (iii) that is a “specified financial institution” as defined in the Tax Act; (iv) in
relation to which the Company is a “foreign affiliate” as defined in the Tax Act; or (v) that reports its
Canadian tax results in a currency other than Canadian currency. This summary does not address the
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deductibility of interest by a Holder who borrows money to acquire Shares. Such Holders should
consult their own tax advisors.

This summary is of general nature only and is not intended to be, nor should it be construed
to be, legal or tax advice to any particular investor. This summary is not exhaustive of all Canadian
federal income tax considerations. There may also be tax considerations for investors under the
laws of Australia or the laws of any other jurisdiction in which the investor resides or to which the
investor is subject that are not addressed by this summary. Accordingly, prospective purchasers
are urged to consult their own tax advisors with respect to their particular circumstances.

This summary is based on the current provisions of the Tax Act and the regulations thereunder.
This summary takes into account all specific proposals to amend the Tax Act and the Regulations publicly
announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposals”)
and counsel’s understanding of the current administrative policies and assessing practices of the Canada
Revenue Agency (the “CRA”) publicly available prior to the date hereof. No assurance can be given that
the Proposals will be enacted in their current form or at all. This summary does not otherwise take into
account any changes in law or in the administrative policies or assessing practices of the CRA, whether
by legislative, governmental or judicial decision or action, nor does it take into account or consider any
provincial, territorial or foreign income tax considerations. The provisions of provincial income tax
legislation vary from province to province in Canada and in some cases differ from federal income tax
legislation.

For the purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of
Shares (including dividends received or deemed to have been received, adjusted cost base and proceeds of
disposition) must be determined in Canadian dollars based on the exchange rates as determined in
accordance with the Tax Act.

Dividends on Shares

Any dividends received on the Shares by a Holder who is an individual will be included in the
individual’s income and will not be subject to the gross-up and dividend tax credit rules in the Tax Act
normally applicable to taxable dividends received from taxable Canadian corporations. Dividends
received on the Shares by a Holder that is a corporation will be included in computing the corporation’s
income and generally will not be deductible in computing the corporation’s taxable income.

Australian non-resident withholding tax or other Australian income tax payable by a Holder in
respect of dividends received on the Shares may be eligible for a foreign tax credit or deduction under the
Tax Act to the extent and under the circumstances prescribed in the Tax Act.

Dispositions of Shares

A Holder who disposes of or is deemed to dispose of the Shares will generally realize a capital
gain (or a capital loss) to the extent that the Holder’s proceeds of disposition, net of any reasonable costs
of disposition, exceed (or are less than) the adjusted cost base of such Shares to the Holder immediately
before the disposition. One-half of any capital gain (the “taxable capital gain”) realized by a Holder will
be included in the Holder’s income for the year of disposition. One-half of any capital loss realized (the
“allowable capital loss”) generally must be deducted by the Holder against taxable capital gains realized
by the Holder for the year of disposition. Any excess of allowable capital losses over taxable capital gains
for the year of disposition generally may be carried back up to three taxation years or forward indefinitely
and deducted against net taxable capital gains in those other years to the extent and in the circumstances
prescribed in the Tax Act.
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Australian tax, if any, levied on any gain realized on the disposition of the Shares may be eligible
for a foreign tax credit under the Tax Act to the extent and under the circumstances prescribed in the Tax
Act.

Capital gains realized by a Holder that is an individual or trust, other than certain specified trusts,
may give rise to alternative minimum tax under the Tax Act.

Additional Refundable Tax

Corporations that are “Canadian-controlled private corporations”, as defined in the Tax Act, may
be subject to an additional refundable 6% percent tax on their “aggregate investment income” which is
defined in the Tax Act to include an amount in respect of taxable capital gains, interest and certain
dividends.

Foreign Property Information Reporting

In general, a “specified Canadian entity”, as defined in the Tax Act, for a taxation year or fiscal
period whose total cost amount of “specified foreign property”, as defined in the Tax Act, at any time in
the taxation year or fiscal period exceeds C$100,000, is required to file an information return for the
taxation year or fiscal period disclosing prescribed information, including the cost amount and any
income in the year, in respect of such property. With some exceptions, a taxpayer resident in Canada in
the year, other than a corporation or trust exempt from tax under Part I of the Tax Act, will be a specified
Canadian entity. The Shares will be specified foreign property to a Holder. In the March 4, 2010 Federal
Budget (the “2010 Federal Budget”), the Canadian Minister of Finance proposed that the existing
reporting requirements with respect to “specified foreign property” be expanded so that more detailed
information be available for audit use. Revised legislation reflecting such proposal has not yet been
released. The reporting rules in the Tax Act are complex and this summary does not purport to
explain all circumstances in which reporting may be required by any investor. Accordingly,
Holders should consult their own tax advisors regarding compliance with these rules including any
expansion thereof pursuant to the afore-mentioned 2010 Federal Budget proposal.

Proposals Regarding Foreign Investment Entities

The Tax Act contains rules which, in certain circumstances, may require a Holder to include an
amount in income in each taxation year in respect of the acquisition and holding of the Shares. These
rules apply to a Holder if both of two conditions are satisfied.

The first condition for such rules to apply is that the value of the Shares may reasonably be
considered to be derived, directly or indirectly, primarily from portfolio investments in: (i) shares of one
or more corporations, (ii) indebtedness or annuities, (iii) interests in one or more corporations, trusts,
partnerships, organizations, funds or entities, (iv) commodities, (v) real estate, (vi) Canadian or foreign
resource properties, (vii) currency of a country other than Canada, (vii) rights or options to acquire or
dispose of any of the foregoing, or (viii) any combination of the foregoing (“Investment Assets”).

The second condition for such rules to apply to a Holder is that it must be reasonable to conclude
that one of the main reasons for the Holder acquiring or holding the Shares was to derive a benefit from
portfolio investments in Investment Assets in such a manner that the taxes, if any, on the income, profits
and gains from such Investment Assets for any particular year are significantly less than the tax that
would have been applicable under Part I of the Tax Act had the income, profits and gains been earned
directly by the Holder. In making this determination, the Tax Act provides that regard must be had to all
of the circumstances, including: (i) the nature, organization and operation of the Company and the terms
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and conditions of the Shares, (ii) the extent to which any income, profit and gains that may reasonably be
considered to be earned or accrued, whether directly or indirectly, for the benefit of the Corporation are
subject to an income or profits tax that is significantly less than the income tax that would be applicable to
such amounts if they were earned directly by the Holder, and (iii) the extent to which any income, profits
and gains of the Company for any fiscal period are distributed in that or the immediately following fiscal
period.

Where these rules apply, a Holder generally will be required to include in income for each
taxation year in which the Holder owns the Shares the amount, if any, by which (ii) an imputed return for
the taxation year computed on a monthly basis and calculated as the product obtained when the Holder's
“designated cost” (within the meaning of the Tax Act) of the Shares at the end of the month, is multiplied
by 1/12th of the applicable prescribed rate for the period that includes such month, exceeds (ii) any
dividends or other amounts included in computing the Holder's income for the year (other than a capital
gain) in respect of the Shares determined without reference to these rules. Any amount required to be
included in computing a Holder's income under these provisions will be added to the adjusted cost base to
the Holder of its Shares.

For these purposes, the designated cost to a Holder of its Shares at any particular time in a
taxation year will generally include, among other things, the initial cost of acquisition of the Shares to the
Holder and the total of all amounts required to be included in computing the Holder's income as imputed
income in respect of the Shares under these rules for a preceding taxation year. Subject to the comments
below, the prescribed rate for purposes of these computations is the amount determined under the
Regulations on a quarterly basis as the average equivalent yield of Government of Canada 90-day
treasury bills (rounded to the next highest whole percentage) sold during the first month of the
immediately preceding quarter (the “Base Rate”).

In the 2010 Federal Budget, the Minister of Finance announced that certain prior Proposals
relating to the taxation of Canadian residents investing in certain “foreign investment entities” (the “FIE
Proposals”) will not be implemented. The Minister of Finance also announced a revised proposal to
amend the existing “offshore investment fund property” rules (described above) to increase the applicable
prescribed rate to the Base Rate plus two percentage points. In addition, the Minister of Finance indicated
that revised legislation implementing the new proposal will be released for public consultation.

Prior to the introduction of the FIE Proposals, the CRA indicated that it intended to give a broad
interpretation to the term, “portfolio investment”. Therefore, there is a possibility that the CRA may view
the assets of the Company as portfolio investments in Investment Assets.

However, as noted above, even if this is the case, the “offshore investment fund property” rules
will only apply if one of the main reasons for a Holder acquiring or holding the Shares was to derive,
either directly or indirectly, a benefit from Investment Assets in such a manner that any taxes on income,
profits, and gain from such assets are significantly less than the tax that would have been applicable under
Part I of the Tax Act had such amounts been earned directly by the Holder.

These rules are complex and their application depends, to a large extent, on the reasons for
a Holder acquiring or holding Shares. Holders are urged to consult their own tax advisors
regarding the application and consequences of these rules, including any changes thereto reflecting
the 2010 Federal Budget, in their own particular circumstances.
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CERTAIN AUSTRALIAN INCOME TAX CONSIDERATIONS

The following is a summary of the principal Australian federal income tax considerations
generally applicable under Australian tax laws and practices (“Australian Tax Laws”) to a purchaser
who acquires Shares pursuant to the Offering and who, for purposes of the Australian Tax Laws and at all
relevant times, holds Shares on capital account, as an “equity” instrument for Australian debt vs. equity
purposes and who deals at arm’s length with, and is not affiliated with, either the Company or the Agents.
This summary does not address issues for purchasers who hold Shares on revenue account. All purchasers
should consult their own tax advisors with respect to their particular circumstances.

This summary is based upon Australian Tax Laws and practices of the Authorities in Australia as
at the date of this short form prospectus. Any changes in the laws or interpretation of tax laws subsequent
to the date of this short form prospectus may alter the information below.

This summary is of a general nature only and is not intended to be, nor should it be
construed to be, legal or tax advice to any prospective purchaser or holder of Shares, and no
representations with respect to the income tax consequences to any prospective purchaser or holder
are made. Consequently, prospective purchasers of Shares should consult their own tax advisors
with respect to their particular circumstances.

Taxation for Holders of Shares - Resident in Australia for Tax Purposes

This portion of the summary applies to holders of Shares who, for the purpose of Australian Tax
Laws and at all relevant times, are, or are deemed to be, resident in Australia.

Dividends on Shares

Generally, dividends received by security holders will be required to be included in the assessable
income of the security holder in the income year in which the dividend is paid.

Broadly, dividends paid on the Shares may be “franked”, “partially franked” or “unfranked”.
Franked dividends have franking credits attached. A dividend may be franked to the extent underlying
Australian corporate tax has been paid on the profits distributed. To the extent a dividend is “unfranked”,
no franking credits are attached. Subject to certain exceptions, including but not limited to the Shares not
being held for at least 45 days “at risk”, a tax offset will generally be allowed equal to the amount of the
franking credits attached to the franked dividend.

Individual security holders and complying superannuation funds may receive a tax refund if the
franking credits attached to the dividend exceed their tax liability for the income year.

Where the security holder is a corporate entity, the security holder will not be entitled to a tax
refund for any franking credits that exceed their tax liability for the income year, but may be entitled to
convert the excess franking credits into a current year tax loss which could be carried forward to be offset
against taxable income in a later year, subject to satisfying certain tests. The receipt of a franked dividend
will also generally give rise to a credit in the corporate entity’s franking account to the extent the dividend
is franked.

Dispositions of Shares

Australian resident security holders who hold Shares on capital account will be taxed under the
Australian capital gains tax (“CGT”) provisions upon disposition of their Shares. An Australian resident
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security holder will incur a capital gain where the proceeds received on disposition exceed the cost base
of the Shares disposed. Any net capital gain (i.e. the capital gain remaining after recoupment of any
capital losses) is included in the security holder’s assessable income.

Similarly, a security holder will incur a capital loss on the disposition of an Offered Security
where the proceeds received are less than the reduced cost base of the Offered Security for CGT purposes.
Capital losses can only be used to offset capital gains. Any unapplied capital losses may be carried
forward to offset future capital gains subject to satisfying certain tests.

Tax Treatment of Capital Gains and Capital Losses

A capital gains discount may apply to reduce the amount of net capital gains included in a
security holder’s assessable income.

For security holders that are individuals and trustees (other than trustees of complying
superannuation funds) a 50% CGT discount is available if the Shares are held for at least 12 months. This
concession will result in only 50% of the net capital gain (i.e. the capital gain remaining after recoupment
of any capital losses) being assessable.

For complying superannuation funds a 33"°% capital gains discount is available if the Shares are
held for at least 12 months. This concession will result in only 66”°% of the net capital gain (i.e. the
capital gain remaining after recoupment of any capital losses) being assessable.

Taxation for Holders of Shares — Non Resident of Australia for Tax Purposes

This portion of the summary applies to holders of Shares who, for the purpose of Australian Tax
Laws and at all relevant times, are not, or are not deemed to be, residents of Australia.

Dividends on Shares

The tax treatment of dividends received by non resident security holders will generally be
determined based on the relevant legislation in their country of residence.

Dividends received by security holders may either be “fully franked”, “partially franked” or
“unfranked”. Fully franked dividends paid by the Company to non-resident security holders are generally
not subject to Australian dividend withholding tax. Unfranked dividends paid to non-resident security
holders will generally be subject to withholding tax at a rate of 30% on the unfranked component of the
dividend paid. The withholding tax rate is generally reduced to 15% (lower for certain countries) where
there is an applicable double tax treaty. However, the Australia — Canada double tax agreement (“DTA”)
provides for Australian dividend withholding tax that is not to exceed a rate of 5% for franked dividends
paid to a company that holds directly at least 10% of the voting power in the Company. The DTA further
provides that in all other cases, the dividend withholding tax rate shall not exceed 15%.

Where a withholding tax applies the Company will be required to deduct the appropriate amount
of withholding tax prior to making the dividend payment.

In certain circumstances, security holders may be eligible to claim a foreign tax credit for any
Australian tax paid relating to the dividend received.

The Australian income tax system does contain one important exemption from the withholding
tax system for unfranked dividends that are declared to be conduit foreign income (“CFI”). In broad
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terms, CFI is foreign income that is not otherwise taxable in Australia due to the operation of specific
provisions. Under the CFI measures, an Australian company may pay this income to foreign security
holders free of Australian dividend withholding tax.

Dispositions of Shares

Disposition of the Shares will result in a CGT event. This will result in either a capital gain or
capital loss arising for the security holder.

Security holders who are non residents of Australia for income tax purposes will generally not
have any Australian CGT implications unless the security holder holds (together with their associates) an
interest of at least 10% in the Company (non portfolio interest) at the time of disposition, or for any
continuous 12 month period during the two years immediately preceding the disposition, and certain other
conditions are satisfied.

Non-Australian resident security holders must seek specific advice based on their particular
circumstances with respect to Australian capital gains tax on the disposal of Shares in the
Company.

RISK FACTORS

There are a number of risks that may have a material and adverse impact on the future operating
and financial performance of Marengo and the value of the ordinary shares of the Company. These
include risks that are widespread risks associated with any form of business and specific risks associated
with Marengo’s business and its involvement in the exploration and mining industry generally and in
Papua New Guinea in particular. While most risk factors are largely beyond the control of Marengo and
its directors, the Company will seek to mitigate the risks where possible, for example by maintaining its
key relationships with Papua New Guinea’s federal and regional governments and local people. However,
an investment in the Shares is considered speculative due to the nature of Marengo’s business and the
present stage of its development. A prospective investor should carefully consider in light of their own
financial circumstances, the factors set out herein, as well as other information contained or incorporated
by reference in this short form prospectus, including, in particular, the “Risk Factors” section on pages 18
to 22 of the Annual Information Form and the management’s discussion and analysis of financial
condition and results of operations incorporated by reference in this short form prospectus.

Additional Funding may be Required

The funds of the Company currently available and to be raised under the Offering are not
designated for development of the Yandera Project. Accordingly, if the DFS is successful, the Company
will need to raise further capital and/or debt financing to develop the Yandera Project. The success and
the pricing of any such capital raising and/or debt financing will be dependent upon the prevailing market
conditions at that time, the outcome of the DFS or any other relevant feasibility studies and exploration
programs and upon the availability of significant amounts of debt and equity financing to a company
without significant projects already in production. Further, Marengo may require further capital from
external sources to develop any newly discovered mineral deposits. If additional capital is raised by an
issue of securities, this may have the effect of diluting sharcholders’ interests in the Company. Any debt
financing, if available, may involve financial covenants upon the Company and its operations. If the
Company cannot obtain such additional capital, the Company will not be able to complete the
development of the Yandera Project or further explore any newly discovered mineral deposits or may be
required to reduce the scope of any expansion which could adversely affect its business, operating results
and financial condition.

24.



Exploration and Development Risks

A portion of the net proceeds of the Offering will be used to finance the Company’s district
exploration program at the Yandera Project. The exploration for and development of mineral deposits
involves significant risks, which even a combination of careful evaluations, experience and knowledge
may not eliminate. Although the discovery of a mineral body may result in substantial rewards, few
properties explored are ultimately developed into producing mines. It is impossible to ensure that the
current exploration program planned by Marengo will result in a profitable commercial mining operation.

Discretion in the Use of Proceeds

Management will have discretion concerning the use of proceeds of the Offering as well as the
timing of their expenditures. As a result, investors will be relying on the judgment of management as to
the application of the proceeds of the Offering. Management may use the net proceeds of the Offering in
ways that an investor may not consider desirable. The results and effectiveness of the application of the
proceeds are uncertain. If the proceeds are not applied effectively, the Company’s results of operations
may suffer.

Formal Renewal of EL.1335 Remains Pending

The Company’s interest in the Yandera Project is derived from two ELs, EL1335 and EL1416.
The Yandera Central Porphyry is located on EL1335. EL1335 expired on November 19, 2009. An
application for renewal for an additional two year term was made prior to November 19, 2009. Subject to
formal issuance procedures, the Company has been advised that the renewal of EL1335 has been granted.
Although the Company has no reason to believe that the issuance formalities will not be completed in
relation to EL1335, there can be no assurance that will be the case. Any failure to renew EL1335 would
have a material adverse effect on the Company’s financial condition and results of operations.

Sustained or Continued Decreases in the Price of Copper and Molybdenum

The price of copper and molybdenum fluctuates widely and is affected by numerous factors
beyond the control of Marengo such as industrial and retail supply and demand, exchange rates, inflation
rate fluctuation, changes in global economies, confidence in the global monetary system, forward sales of
metals by producers and speculators as well as other global or regional political, social or economic
events. The supply of metals consists of a combination of new mine production and existing stocks held
by governments, producers, speculators and consumers. Future production from Marengo’s mining
properties, including in particular the Yandera Project, is dependent upon the price of copper and
molybdenum being adequate to make it economic.

Future price declines in the market price of copper or molybdenum could cause development of
the Yandera Project to be rendered uneconomic. Declining metal prices will also adversely affect the
Company’s ability to obtain financing both now and in the long-term. As a result, further declines in
copper or molybdenum prices could force Marengo to discontinue exploration of the Yandera Project and
the DFS.

Current Global Economic Conditions
Current global economic conditions have been characterized by volatility and several financial
institutions have either gone into bankruptcy or have had to be rescued by governmental authorities.

Access to financing has been negatively impacted by many factors as a result of the global financial crisis.
This may impact the Company’s ability to obtain financing in the future on favourable terms.

25.



Additionally, global economic conditions may cause decreases in asset values that are deemed to be other
than temporary, which may result in impairment losses. If such volatility and market turmoil continue, the
Company’s operations and financial condition could be adversely impacted.

Structural Subordination of the Ordinary Shares

In the event of a bankruptcy, liquidation or reorganization of the Company, certain trade creditors
will generally be entitled to payment of their claims from the assets of the Company before any assets are
made available for distribution to the shareholders. The ordinary shares will be effectively subordinated to
most of the other indebtedness and liabilities of the Company. The Company will be limited in its ability
to incur secured or unsecured indebtedness.

Future Sales or Issuances of Ordinary Shares

The Company may sell additional ordinary shares or other securities in subsequent offerings. The
Company may also issue additional securities to finance future activities. The Company cannot predict
the size of future issuances of securities or the effect, if any, that future issuances and sales of securities
will have on the market price of the ordinary shares. Sales or issuances of substantial numbers of ordinary
shares, or the perception that such sales could occur, may adversely affect prevailing market prices of the
ordinary shares. With any additional sale or issuance of ordinary shares, investors will suffer dilution to
their voting power and the Company may experience dilution in its earnings per share.

INTEREST OF EXPERTS

Certain Canadian legal matters relating to the Offering will be passed upon at the date of closing
on behalf of the Company by Fraser Milner Casgrain LLP and on behalf of the Agents by Cassels Brock
& Blackwell LLP. As at the date hereof, the partners and associates of Fraser Milner Casgrain LLP and
Cassels Brock & Blackwell LLP, each as a group, beneficially own, directly or indirectly, less than 1% or
none of the outstanding securities of the Company.

Peter Dendle is a full-time employee of Marengo but does not have, never has had, and will not
receive, an interest in the property of Marengo. Mr. Dendle is the registered or beneficial owner (direct or
indirect) of 150,000 ordinary shares of Marengo and 500,000 options to purchase ordinary shares of
Marengo.

Stephen Godfrey, the author of the Revised Technical Report, did not hold at the time of
preparation of the Revised Technical Report, and did not and will not receive after that time, a registered
or beneficial interest, direct or indirect, in any securities or other property of the Company or of any
associate or affiliate of the Company. As at the date hereof, the aforementioned person and the directors,
officers, employees and partners of Golder Associates Pty Ltd, beneficially owned, directly or indirectly,
less than 1% or none of the outstanding securities of the Company.

Stantons International Pty Ltd is the independent registered auditors of the Company.
STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provinces of Canada provides purchasers with the right to
withdraw from an agreement to purchase securities. This right may be exercised within two business days
after receipt or deemed receipt of a prospectus and any amendment. In several of the provinces, the
securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions,
revisions of the price or damages if the prospectus and any amendment contains a misrepresentation or is
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not delivered to the purchaser, provided that the remedies for rescission, revision of the price or damages
are exercised by the purchaser within the time limit prescribed by the securities legislation of the
purchaser’s province. The purchaser should refer to any applicable provisions of the securities legislation
of the purchaser’s province for the particulars of these rights or consult with a legal advisor.
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AUDITORS’ CONSENT

We have read the short form prospectus of Marengo Mining Limited (the “Company”) dated e,
2010 relating to the issue and sale of ordinary shares of the Company. We have complied with Canadian
generally accepted standards for an auditor’s involvement with offering documents.

We consent to the incorporation by reference in the above-mentioned short form prospectus of
our report to the shareholders of the Company on the consolidated balance sheets of the Company as at 30
June 2009 and 30 June 2008, and the consolidated income statements, statements of changes in equity and
cash flow statements for the years ended June 30, 2009 and June 30, 2008, such report is dated September
17,2009.

West Perth, Western Australia STANTONS INTERNATIONAL PTY LTD
e, 2010



CERTIFICATE OF THE COMPANY

Dated: June 16, 2010
This short form prospectus, together with the documents incorporated by reference, constitutes
full, true and plain disclosure of all material facts relating to the securities offered by this short form

prospectus as required by the securities legislation of the provinces of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, New Brunswick and Nova Scotia.

(Signed) LESLIE EMERY (Signed) JOHN RIBBONS

Managing Director Chief Financial Officer

ON BEHALF OF THE BOARD OF DIRECTORS

(Signed) DOUGLAS DUNNET (Signed) JOHN HORAN
Director Director
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CERTIFICATE OF THE AGENTS

Dated: June 16, 2010

To the best of our knowledge, information and belief, this short form prospectus, together with
the documents incorporated by reference, constitutes full, true and plain disclosure of all material facts
relating to the securities offered by this short form prospectus as required by the securities legislation of

the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick and Nova
Scotia.

PARADIGM CAPITAL INC.

By: (Signed) ANDREW PARTINGTON

FRASER MACKENZIE LIMITED

By: (Signed) J.C. ST-AMOUR
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