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Shares as capital property.and deals at arm's length with, and is not affiliated with, either the Company or the
Agents, Generally speaking, the Offered Shares will be considered to be capital propesty to a holder provided
the holder does not hold the Offered Shares in the course of carrying on a business of trading or dealing in
securities and has not acquired them in one or more transactions considered to be an adventure in the nature
of trade.

This summary is not applicable to! (i) a holder that is a “financial institution”, as defined in the Tuax Act for
purposes of the mark-to-market rules; (if) 4 holder an intevést in which would be a “tax shelter investment” as
defined in the Tax Act; (ifi) a holder that is a “specified financial inscitution” as defined in the Tax Act; (iv) a

. holder in relation to which the Company is a “foreipn affiliate” as defined in the Tux Act; or (v) a holder that has
made a functional currency reporting election, Any ‘such holder shonld consult its own fax advisor with respect
to an investment in the Offered Shares.

This summary is based upon the provisions of the Tax Act and the regulations thereto (the “‘Regulations™)
in farce as of the date hereof, all specific proposals to amend the Tax Act and/or the Regulations that have been
publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed
Amendments™) and counsel’s understanding of the current published administrative and assessing practices of
the Canada Revenue Agency (the “CRA”). This summary assumes the Proposed Amendments will be enacted in
the form proposed, however, no assurance can be given that the Proposed Amendments will be enacted in their
current form, or at all. This summary .is not exhaustive of all possible Canadian federal income tax
considerations and, oxcept for the Proposed Amendments, does not take into account any changes in the luw,

- whether by legislative, government or judicial action, nor does it take into account provincial, territorial or
foreign tax considerations, which may differ significant from those discussed herein. .

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

For purposes of the Tax Act, all amounts refative to the acquisition, holding or disposition of Offered Shares
(including dividends, adjusted cost base and proceeds of disposition) must be expressed in Canadian dollars,
Amounts denominated in a foreign currency must be converted to an amount expressed in Canadian dollars
using the rate of exchange quoted by the Bank of Canada at noon on the day on which the amount first arose or
such other rate of exchange ns is acceptable to the CRA.

Dividends on Offered Shares

The full amount of dividends received or deemed to be recsived by a holder on the Offered Shares,
including amounts deducted for foreign withholding tax, if any, will be included in computing the holder’s
income. For an individual {including a trust) the gross-up and dividend tax credit rules in the Tax Act will not
apply to such dividends. A holder that is a corporation will not be entitled to deduct the amount of such
dividends in computing ifs taxable income. A holder that is a “Canadian-controfled private corporation”
(as defined in the Tux Act) may be liable to pay an additional refundable tax of 6%% in respect of its “aggregate
investment income” for the year, which will include such dividends. Australian tax, if any, payable by a holder in
respect of dividends received on the Offered Shares may be eligible for a foreign tax credit or deduction undes
the Tax Act to the extent and under the circumstances described in the Tax Act. Prospective investors should
consult their own tax advisors with respect to the availability of a foreign tax credit or deduction, having regard

to their own particular circumstances. .

Dispositions of Offered Shares

In general, a disposition or a deemed disposition of an Offered Share will give rise to a capital gain {or a
capital loss) equal to the amount by which the proceeds of disposition of the Offered Share, net of any
* reasonable costs of disposition, exceed (or are less than) the adjusted cost base-to the holder of the Offered -
Share immediately before the disposition. .
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Tax Treatment of Capital Gains and Capital Losses

Generally, one-half of any capital gain realized by a holder in 2 taxation year will be included in computing
the holder's income in such year. One-half of any capital lass realized by a holder in a taxation year normally
may be deducted as an allowable capital loss by the holder against taxable capital gains realized by the holder in
the year. Any allowable capital loss not deductible in the year it is realized gencrally may be carted back and
deducted against taxable capital gains.in any of the three preceding years or carried forward and deducted
against taxable capital gains in any subsequent year {in accordance with the rules contained in the Tax Act).
Capital gains realized by an individual will be relevant in computing’ possible liability .for the alternative
minimum tax.

-Australian tax, if any, levied on any gain realized on the disposition of Offered Shares may be eligible for a
foreign tax credit or deduction under the Tux Act to the extent and under the circumstances described in the
Tax Act, Prospective investors should consult their own tax advisors with tespect to the availability of a foreign
tax credit or deduction, having regard to their own particular circumstances. :

A holder that is, throughout the relevant taxation year, a “Canadian-controlled private corporation”
(a8 defined in the Tax Act) may be liable to pay, in addition to the tax otherwise payable under the Tax Act, a
refundable tax of 6%% of its “agaregate inveatment income™ for the year (which is defined in the Tux Act to
include taxable capital gains).

Proposals Regarding Foreign Investment Entities

Under legislation contained in former Bill C-10, amendments to the Tax Act were proposed by the Minister
of Finance (Canada) regarding the taxation of certain interests in non-resident entities that are ‘‘foreign
investment entities™ (the “FIE Proposals™), to be generally applicable for taxation years commencing after 2004,
Parlinment was dissolved on September 7, 2008, before the FIE Proposals were enacted.

As part of the January 29, 2009 Federal Budget, the Minister of Finance (Canada) announced that the -
government would be reviewing the FIE Proposals and submissions made to the government thereon before
proceeding with any amendments regarding the taxation of “foreign investment entities”. There can be no
assurance that the FIBE Proposals will ultimately be enacted in the form set out in Bill C-10, or at all.

Pursuant to the FIE Proposals, where a holder holds a “participating interest” (such as & share), that is not
an “exemplt interest” in a corporation that is a “foreign investment entity” (a “FIE") at the corporation's tax
year-end, the holder will be required to take into account, in computing income for the holder’s taxation year
that includes such taxation year-snd: (i) an amount based on a prescribed rate of return on the “designated cost”
of such participating interest held by the holder at the end of ¢ach month ending in the holder's taxation year at
which time the participating interest is held by the holder; (ii} in certain limited circumstances, any gains or

. losses accrued on such participating interest for the year; or (fi) in certain limited circurnstances, the holder's
proportionate share of the FIE’s income {or loss) for the year, calculated in accordance with the Tax Act and
Regulations, :

Under the FIE Proposals, a corporation will not be a FIRE if the “carrying value” of all of its “investment
property” ia not greater than one-haf of the “carrying value” of all its property or if, throughout the taxation
year, its principal undertaking is the carrying on of a business that is pot an “investment business” within the
meaning of those terms in the FIE Proposals. Provided the-carrying value test s met at the end of a taxation year
of the corporation then the corporation will not be a FIE for such taxation year,

In any event, the FIE Proposals will not apply in a taxation year of a holder of Offered Shares if, at the end
of the taxation year of the Company that ends in such year, the Offered Shares are an “exempl interest” to such
holder. Generally, Offered Shares will constitute an exempt interest to a holder at the end of a particular
taxation year if: _
(n) it is reasonable to conclude that the holder has, at that time, ng “tax avoidance motive™ (within the
meanting of the FIE Proposals) in respect of the Offered Shares; '

(b) throughout the period of the Company’s taxation year that includes that time, either: (i) the Company
is governed by and exists under the laws of Australia, and the Company is a resident of Australia for
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purposes of the Canada-Australia Income Tax Convention (1980); or (if) the Company is a resident of
Australia for purposes of the Tax Act and the Offered Shares are listed on a designated stock exchange
as defined in the Tax Act (which includes the ASX and the TSX); and -

(c) throughout the period of the Company's taxation year that includes that time, the Offered Shares are
an “arm’s length interest” of the holder within the meaning of the FIE Proposals.

The determination of whether a holder has a tax avoidance motive in respect of the Offered Shares within
the meaning of the FIE Proposals will depend upon the particufar circumstances of the holder. Holders should
consult their own tax advisors regarding the determination of whether they have such a tax avoidance motive.

The Offered Shares will qualify as an “arm’s length interest” at any time in respect of a holder for purposes
of the FIE Proposals provided: (i) it is reasonable to conclude that there are at least 130 persons cach of which
holds, ar that time, ordinary shares of the Company having a total fair market value of at least C8500 or the
Offered Shares are identical to shares of the Compuny which are listed on 2 designated stock exchange and such
shares were traded at least 10 consecutive days on that stock exchange in the period that begins 30 days before
that time; (ii) it is reasonable to conclude that the Offered Shares can normally be acquired and sold by
members of the public in the open market; and (iii) the aggregate fair market value, at that time, of the ordinary
shares of the Company that are held by the holder, or an entity or individual with whom the holder does not deal
ar arm’s length, does not exceed 10% of the fair market value of all of the ordinary shares of the Company at
that time, No assurances can be given that the Offered Shares will qualify 48 an arm's length interest upon the
closing of the Offering or at any time in the fature,

The determination of whether or not the Company is a FIE must be made on an annual basis at the and of
each taxation year of the Company and no assurances can be given that the Company will not be a FIE at the
end of any of its taxation years. In the event that the FIE Proposals are enacted as last proposed and do apply to
the ordinary shares of the Company, a holder may be required to include in income for each tuxation year an
amount of income or gaing computed Jn accordance with the FIE Proposale, regardless of whether or not the
holder actually receives any income of realizes any gains relating to such ordinary shares.

The 'FIE Proposals are complex and have been’ subjeet to extensive commentary and amendment.
Praspective invostors should consult their own tax advisors regarding the potential application of the FIE
Proposals in their particular circumstances. .

Foreign Property Information Reporting

A holder of Offered Shares who is a “specified Canadian entity” for a taxation year or a fiscal period and
whose total cost amount of “specified foreign property”, including such Offered Shares, at any time in the
taxation year or fiscal period exceeds C$100,000 will be required to file an information return for the year or
fiscal period disclosing presczibed information, including the cost amount and any income in the taxation year, in
respect of such property.

Subject to certain exceptions, a taxpayer resident in Canada in the taxation year will be a “specified
Canadian entity”, Prospective investors are encouraged to consult their own tax advisors as to whether they mast -
comply with these rules. ' '

CERTAIN AUSTRALIAN INCOME TAX CONSIDERATIONS

The following summary, as of the date of this short formn prospectus, ig a summary of the principal
Australian federal income tax considerations generally applicable under Australian tax laws and practices
(“Australian Tax Laws™) to a purchager who acquires Offered Shares pursuant to the Offering and who, for
purposes of the Australian Tux Laws and at all relevant times, holds Offared Shares on capilal account and who
deals at aray's length with, and is not affiliated with, either the Company or the Agents. This summary does not
address issues for purchasers who hold Offered Shares on revenue account and these purchasers should consult
their 6wn tax advisors with fespect to their particular circumstances: =~ - : o o
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“Thig summary is based upon counsel’s understanding of the Australtian Tux Laws in force as of 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 summery 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 Offered Shares, and no representations with respect to the
income tax consequences to any prospective purchaser or holder are made, Consequently, prospective purchasers
of Offered Shares should consult their own tax advisors with respect to their particular circumstances.

Taxation of Holders of Offered Shares Resldent in Canada
Dividendy on Offered Shares

Fully franked dividends paid by a company resident in Australia to non-resident shareholders are generally
- not subject to withholding tax. Unfranked dividends paid to non-resident ghareholders 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. The
provisions of the Australia — Canada Income Tax Convention (1980) (the “Australian/Canadian Double Tax
Agreement”) provides that the rate of dividend withholding tax for non-residents who have a non-portfolio
interest in = company resident jn Australia, (being at least a 10% interest in the company), is 5%. For
non-residents who hold less than a 10% interest in the target company (portfolio Investments), the rate of
dividend withholding tax is 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.

The Australian income tax system does contain one impottant exemption from the withholding tax system
for unfranked dividends that are declared to be conduit foreign income (“CFI”). In broad terms, CFI is foreign
income not otherwise taxable in Australia and under the CFI measures, an Australian company may pay this
income to foreign shareholders free of Australian withholding tax,

Dispositions of Offered Shares

Canadian sharcholders of the Company will be subject to the provisions of the Australian/Canadian Double
Tex Agreement. The provisions of the Australian/Canadian Double Tax Agreement provide that the Australian
law applies only to tax gains on the disposal of shares by Canadian residents, if the Company whally ot
principally holds an interest in Australia that is classified as real property. This means that pursuant to the
Australian/Canadian Double Tax Agreement and the domestic provisions, if 50% or more of the Company’s
assets are attributable to real property Tocated in Australia, Canadian shareholders who hold at least a 10%
direct or indirect interest in the Company may be subject to Australian capital gains tax upon disposal of shares
in the Company.

Non-Australian resident shareholders must seek specific advice in l"espect of their particular circumstances
with respect to Australian capital gains tax on the disposal of ordinary shares in the Company.

Taxation of Holders ef Offered Shares Resident in Auvstralia

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

Dividends on Offered Shares _

Broadly, dividends paid on the Offered Shares may be “franked” or “unfranked”. Franked dividends have
franking credits attached, These credits represent underlying Australian corporate tax that has been paid on the
profits distributed, To the extent a dividend is “unfranked” no franking credits are attached,

Australian resident shareholders will include dividends together with any attached franking credits in their
assessable income, A tax offset will be allowed equal to the amount of franking credits attached to the dividend.

Generally, to be eligible for the franking credit and tax offset, the shareholder must have held the shares at
risk for 45 days (not counting the day of acquisition or disposal). However, this rule should not apply where the
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tax offset entitlement does not exceed A$5,000 in respect of all dividends received during the income year in
which the dividend i§ paid.

Individual shareholders and complying superannuation funds may receive a tax refund if the franking
eredits attached to the dividend exceed their tax liability for the income year,

Where the shareholder is a corporate entity, the shareholder will not be entitled to a refund for any
franking credits that exceed their tax liability for the income year but may be entitled to a tax loss for the excess
franking credits and this loss can be carried forward to be offset against taxable income in a later year. The
receipt of a franked dividend will also generally give rise to a eredit in the corporate entity's franking account t0
the extent the dividend is franked. . ' '

Dispositions of Offered Shares

Australian resident sharehalders who hold Offered Shares on capital account will be taxed under the
Australian capital gaing tax provisions, An Australian resident shareholder will incur a capital gain where the
proceeds recoived on disposition exceed the cost base of the Offered Shares disposed of, Any net capital gain
(after recoupment of capital losses) is included in the shareholder’s assagsable income, '

Similarly, a shareholder will incur a capital Ioss on the disposition of an Offered Share where the proceeds

of disposition received are less than the reduced cost base of the Offered Share for capital gains Lax purposes.

. Capital losses can only be used to offset current yeur capital gains or carried forward to offset future
capital gains. : :

Tax Treatment of Capital Gains and Capital Losses

A capital gains discount may apply to reduce the amount of net capital gains that might otherwise be
included in a shareholder's assessable income. i

Far shureholders that are individuals and trustess (other than trustees of complying superannuation funds)
a 50% capita! gains tax discount is availeble if the shares are held for at least 12 months. This concession will
result in only 50% of the capital gain (after recoupment of capital losses) being assessable,

For complying superannuation funds a 33/5% capital gaing discount is available if the Offered Shares are
held for at least 12 months. This concession will result in only 66%49 of the capital gain (after recoupment of
capiral losses) being assessable. , -

RISK FACTORS

There are a number of risks that may have a material and adverse impact on the fture operating and
financial performance of Marengo and the value of the ordinary shares. These include risks that are widespread
visks associated with amy 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 directars, the Compuny 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 Offered Shares is considered speculative
duc to the nature of Merengo'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 ay other
information contained or incorporated by reference in this short form prospectus, including, in particular, the
“Risk Factors” section 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 s 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
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outcome of the DFS or any other relevant feasibility studies and exploration programs and vpon 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 securitics, this may have the effect of
diluting shareholders’ interests in the Company. Any debt financing, if available, may involve financial covenants
upon the Company and its opérations. 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 resuits and financial condition. '

Exploration and Development Rigks

A. portion of the.net proceeds of the Offering will be uged fo 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
Marenge will result in a profitable commercial mining operation. :

The Private Placement may not be Completed in Full or at All

There is no assurance that the Private Placement will be fully subseribed or completed at all, If the Private
Placement raises less than C83 million in gross proceeds or does ot complete at all, the Company will not have
the funds required to complete the DFS without materially compromising its working capital. In such event, the
Company would be required to raise additional funds from external sources and there is no assurance that such
funds will be available, on reasonable terms or, at all.

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, A3 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,

Company may not Obtain Renewal of EL1338

The Company’s interest in the Yandera Project is derived from owo ELs, EL1335 and EL1416, The Yandera
central resource is Jocated on EL1335. BL133S expires on November 19, 2009, EL1335 may be renewed for an
additional two year term, upon an application being made prior to November 19, 2009, failing which the
Company's rights to the area of EL.1335 may be forfeited. Although the-Company has no reason to believe that:
BL1235 wil] not be renewed for an additional two year term, there ctn 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 ag other global or regional palitical, tocial or economic events, The supply of metals
consists of a combination of new mine production and cxisting stocks held by governments, producers,

~ speculators and consumsrs. Future production. from. Marengo’s mining properties, incinding in particular the,
Yandera Project, is dependent upan 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
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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 DES,

Current Global Economic Conditions

Curront global economic conditions have been characterized by volatility and several financial institutions
have either gone into bankruptey 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 finaneial crigis, This may impact the
Company's ability to obtain financing in the future on favourable terms, Additionally, global economic
conditions may cause decreases in asset values that are deemed to be other than temporary, which may result in
impaitment losses. If such volatility and market turmail continue, the Company's operations and financial

condition could be adversely impacted.

Structural Subordination of the Ordinary Shares

In the event of a bankruptey, liquidation or reorganization of the Company, certain trade creditors will .
generally be entitled to payment of their claims from the assets of the Compuny before any assefs are made
avaitable 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 ar
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 tinance 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

The matters referred to under “Eligibility for Investment” and certain other legal matters relating to the
Offered Shares will be passed upon at the date of closing on behalf of the Company by Lawson Lundell LLP and
on behalf of the Agents by Cassels Brock & Blackwelt LLE As at the date hereof, the pariners and associates of
Lawson Lundell LLP and Cassels Brock & Blackwell LLP, each as a group, beneficially own, direetly or
indirectly, 1e9s than 1% or none of the outstanding securities of the Company. .

Peter Dendle is 4 full-time employce 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 awner (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 assoclate 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 indirestly, less than 1% or none of the outstanding
seeurities of the Company.

Stantons International Pty Ltd is the independent registered auditor of the Company.

27



f. Sep. 2009 14201 . No. 0417 P. 39

- 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 contuing 4 misrepresentation or is 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 piovince. 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 4 legal advisor,
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AUDITORS’ CONSENT

We have read the short form prospectus of Marengo Mining Limited (the “Compeny”) dated
August 24, 2009 relating to the fssue and sale of otdinary shares of the Company. We have camplied 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 2008 and
30 June 2007, and the consolidated income statements, statements of changes in equity and cash flow statements
for the years ended June 30, 2008 and June 30, 2007, such report is dated August 13, 2008,

West Perth, Weatern Australia (Signed) Stantons International Pty Ltd
August 24, 2009
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CERTIFICATE OF THE COMPANY

Dated: August 24, 2009 .

This short form prospectus, together with the documents incorporated by referance, constitutes full, true
and plain disclosure of all material facts rolating to the securitics offered by this short form prospecius a8
required by the securities legislation of the provinces of British Columbia, Alberta, Saskatchewan, Manitoba,

Ontario, New Brunswick and Nova Scotia,

(Signed) LEsLIE EMERY (Signed) JOBN RISBONS
Managing Director Chief Financial Officer

ON BEHALF OF THE BOARD OF DIRECTORS

{Signed) JOHN HORAN (Signed) BLIZABETH MARTIN
Director Director
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CERTIFICATE OF THE AGENTS

Dated: August 24, 2009 ' .

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 fucts relating to
the securities offered by this short form prospectus as required by the securities legistation of the provinces of
British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick and Nova Scotia,

PARADIGM CAPITAL INC,

By: (Signed) ANDREW PARTINGTON

CANACCORD CAPITAL CORPORATION

By: (Signed) CRAIG WARREN
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