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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING INFO RMATION

Certain information in this annual information foiffAIF "), including all statements that are not histdrifeats, constitutes
forward looking information within the meaning gb@icable Canadian securities laws. Such forwaokitgy information
includes, but is not limited to, information whickflect management’'s expectations regarding Marenfydure growth,
results of operations (including, without limitaticfuture production and capital expenditures)fquerance (both operational
and financial) and business prospects (includirgtitning and development of new deposits and tlceess of exploration
activities) and opportunities. Often, this inforinat includes words such as “plans”, “expects” opéd not expect”, “is
expected”, “budget”, “scheduled”, “estimates”, ‘@oasts”, “intends”, “anticipates” or “does not afgate” or “believes” or
variations of such words and phrases or statentieatsertain actions, events or results “may”, tdbu‘would”, “might” or
“will” be taken, occur or be achieved.

In making and providing the forward looking infortimm included in this annual information form, tBempany has made
numerous assumptions. The assumptions include, gatbrer things, assumptions regarding: (i) the maguof exploration
results received to date; (ii) anticipated costd erpenses; (iii) the accuracy of the Company'sanmghresource estimate;
(iv) the future price of copper and molybdenum; dgadthat the supply and demand for copper, molgbde and other
metals develop as expected. Although managemeieveslthat the assumptions made and the expedatgpnesented by
such information are reasonable, there can be swasce that the forward looking information witbpe to be accurate. By
its nature, forward looking information is based assumptions and involves known and unknown rigksgertainties and
other factors that may cause the Company’s actsailts, performance or achievements, or indussylt® to be materially
different from future results, performance or achiments expressed or implied by such forward Iaplirformation. Such
risks, uncertainties and other factors include, ragnather things, the following: (i) need for addital financing to develop
the Yandera Project; (ii) decreases in the priceagper and molybdenum; (iii) exploration risk;i)(ithe risk that the
Company will not obtain a renewal of exploratiooelice 1335; (iv) dependence on the Yandera Prdjécstate equity
interest; (vi) limited operating history; (vii) iehent risks of mining; (viii) political instabilityn developing countries;
(ix) economic uncertainty in developing countriés) other foreign operations risks; (xii) insur@nand uninsured risks;
(xiii) environmental risks and regulations; (xivpyg@rnment regulation; (xv) title to properties; ijxhiedging policies;
(xvii) competition; (xviii) dependence on key pamsel; (xix) currency; (xx) repatriation of earningsxi) no production
revenues; (xxii) stock exchange prices; (xxiii) fiots of interest; (xxiv) use of inferred resousa@ pit optimisation study;
(xxv) resource estimates and lack of mineral reserand (xxvi) effecting service of process.

Although the Company has attempted to identifydescthat would cause actual actions, events oftsegudiffer materially

from those disclosed in the forward looking infotioa, there may be other factors that cause acasallts, performances,
achievements or events not to be as anticipatéichated or intended. Also, many of the factors laggond the Company’s
control. Accordingly, readers should not place wndeliance on forward looking information. The Camyp undertakes no
obligation to reissue or update forward lookingomifation as a result of new information or everfterahe date of this
annual information form, except as may be requiogdlaw. All forward looking information disclosed ithis annual

information form is qualified by this cautionarasment.

Additional information about the Company and itsibhess activities is available under the Compapsddile on SEDAR at
www.sedar.com.

GENERAL MATTERS
Documents Incorporated by Reference
All references toMarengo” or the “Company’ refer to Marengo Mining Limited and its subsidess.

Information has been incorporated by reference this AIF from documents filed with the AustraligBecurities &
Investments Commission or similar authorities im&aa. Copies of documents incorporated herein feyerece may be
obtained upon request without charge from the CaryipaCanadian solicitors, Fraser Milner CasgrairPLL7 King Street
West, Suite 400, Toronto-Dominion Centre, Toror@mtario M5K OAl. You may call the Company to redussch
documents at international +61 8 9429 0000 or copiedocuments are also available electronicallyttom System for
Electronic Documents Analysis and Retriev@8EDAR”") located at www.sedar.com.



The following document is incorporated by referemte this AlF:

« the technical report entitled “Yandera Copper Mdighum Project, Madang Province, Papua New Guinagdd

April 14, 2011 (the Yandera Technical Report), prepared by Stephen Godfrey of Golder Assosiét&older”).

Date of Information
All information in this AIF is as of September 2811 unless otherwise indicated.
Currency Presentation
References toC$’ are to Canadian dollars. ReferencesA@™ are to Australian dollars. References S$ are to United
States dollars. Certain financial information rielgtto the Company contained herein originated urstfalian dollars and has
been translated into Canadian dollars based oraiireyexchange rates.
The following table reflects the low and high ratésexchange for one Canadian dollar, expressedustralian dollars, in

effect during the periods noted, the average @fteschange during such periods and the ratesaifange at the end of such
periods, based on the Bank of Canada average pobnate of exchange.

Canadian dollar per Australian dollar High Low Average End of Period

Years Ended June 30

2011 1.1203 0.9518 1.0113 0.9664
2010 1.1583 1.0181 1.0757 1.1120
2009 1.3291 1.0181 1.1632 1.0680

By quarter for the 2011 fiscal year:

Canadian dollar per Australian dollar High Low Average End of Period
September 2010 qUAIEr .........ccovvvvveiiiiiicieieee e, 1.1203 0.9996 1.0635 1.0072
December 2010 qUAIEr.........cccvvvvvvvviiicennneniie e e eeeeen 1.0511 0.9823 1.0074 0.9823
March 2011 QUAIET .......uvviiiiieeiiieiiiiieee e 1.0300 0.9922 1.0096 0m93
JUNE 2011 QUAIET ..ovvvviiiiieeeeeeeeeeees e e e 1.0031 0.9518 0.9724 6640

On September 27, 2011, the Bank of Canada nomeotel rate of exchange was C$1.00 = A$0.9850.
TECHNICAL INFORMATION

The scientific and technical information containgd this AIF relating to the Company's Yandera Cahtcopper-
molybdenum-gold deposit located in Madang ProvirR&pua New Guinea (thérandera Project’) is supported by the
Yandera Technical Report.

Where appropriate, certain information containethia AlF updates information derived from the Yaral Technical Report.
Any updates to the scientific or technical inforroatderived from the Yandera Technical Report Repod any other
scientific or technical information contained insttAIF was prepared by or under the supervisiorPetfer Dendle. Mr.
Dendle is a member of the Australasian InstitutMifing and Metallurgy and a full-time employeeMérengo. Mr. Dendle
is a “Qualified Person” as defined by National tostent 43-101 Standards of Disclosure for Mineral ProjedfSNI 43-
101).

CORPORATE STRUCTURE
Name, Address and Incorporation

Marengo is an exploration and feasibility stageingncompany and its principal asset is a 100% @stein the Yandera
Project.



Marengo was incorporated under tBerporations Act 2001 (CthjAustralia) (the Corporations Act”) as a proprietary
limited company on February 6, 2002 as “Paladinl@&stion Pty Limited”. Marengo was re-named “Marendining Pty
Limited” on April 23, 2002.

On May 13, 2002, Marengo changed its name to Mar#figing Limited and changed its status to a publiisted company
on May 30, 2002. Marengo listed on the Australis@tusities Exchange (theASX”) on November 13, 2003 upon the
issuance of 17.5 million ordinary shares for grpesceeds of A$3.5 million and subsequently listedtlee Port Moresby
Stock Exchange Limited (thePOMSoX") on November 10, 2006. On April 15, 2008, faliag a public offering of
44,736,843 ordinary shares for gross proceeds 8fSC8illion by way of long form prospectus, Marefgyordinary shares
were listed and commenced trading on the TorordokIExchange (theT'SX”).

The Company’s registered and head office is locatédHavelock Street, First Floor, West Perth, Mf@sAustralia 6005.
Intercorporate Relationships

Marengo has three subsidiaries, Marengo Mining (PNi@ited, Yandera Mining Company (Holdings) Ptyniited, and
Yandera Mining Company Limited (previously known Errengo Mining (PNG) Limited) MCL"). YMCL was

incorporated under the laws of Papua New GuinB&IG") on February 21, 2005. In August 2006, the Conypaurchased
all of the issued and outstanding shares of Beheetinited (a private Papua New Guinea compargg(Veder€). On June
27, 2007, YMCL and Belvedere were amalgamated utiteername “Marengo Mining (PNG) Limited”, now knovas
Yandera Mining Company Limited. YMCL holds the Caanp’s interest in the Yandera Project.

GENERAL DEVELOPMENT AND DESCRIPTION OF THE BUSINESS
Overview

Marengo is an exploration and feasibility stageingncompany and its principal asset is its 100%rgst in the Yandera
Project. Papua New Guinea is located with in tRe§ of Fire”, between West Papua and New Zealakthnagement
believes each of Barrick Gold Corporation, Chinatddlergical Group Corporation, Billiton, Rio TintoNewcrest Mining

Limited and Harmony Gold Mining Co. Ltd. to be cemtly operating in Papua New Guinea. The followmngp highlights

the location of the Yandera Project relative totseeast Asia and Australia:

Figure 1: Proximity to Asian Markets
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The Company also owns a database of exploratiorpirnject evaluation activities (including all ex@don and drilling data,
assay results from 102 diamond holes totalling B3 @etres, resource estimates and scoping stuati#is® Yandera Project
between 1970 and 1989.



History

In April 2005, the Company, through YMCL, reached agreement to earn a 50% interest in the YandesgdP from
Belvedere by spending A$500,000 on exploration pyil2007. YMCL satisfied this exploration expenal# requirement in
early 2006 and earned a 50% interest in the YarRiejact. The agreement provided that thereaftereMgo could earn up to
a 90% interest in the property by solely fundirtgpakable feasibility study.

At the same time, the Company purchased from TrRésources Limited Triako”), in exchange for the issue of 400,000
ordinary shares of Marengo, a database of exptoratnd project evaluation activities (including eiploration and drilling
data, assay results from 102 diamond holes togaBi®,000 metres, resource estimates and scopidgs}tat the Yandera
Project between 1970 and 1989.

In February 2006, the Company, through YMCL, redche agreement to acquire a 100% interest in tmeléfa Project by

acquiring all of the issued and outstanding sheféts joint venture partner, Belvedere, for a fhage price of A$3 million

cash, the issue of 12 million ordinary shares ofdvfigo and the grant of 6 million listed optionsatmuire ordinary shares of
Marengo at a price of A$0.20 per share which expine February 28, 2008. The sole asset of Belvedasdts interest in the
Yandera Project.

In September 2006, the Company commissioned a paraemining study (theCMS”) for the Yandera Project to include a
preliminary mine design and open pit optimizatiorgtallurgical testwork, plant flowsheet design #mdughput options and

capital and operating cost estimates. In July 2@0¢,CMS was completed and, based on the posigiselts thereof, the

Company determined to proceed with a definitivesifatity study (the DFS’) on the development of the Yandera Project.

Phase 1 of the DFS was completed in April 2008 emmprised a comparative development options arsabtsidy and

delivered a number of positive results. Phase thefDFS commenced in May 2008 and is ongoing. é¢°Basf the DFS

involves metallurgical testwork, mine design, psxelant design, tailings and concentrate pipalisign, route selection,
geotechnical studies, equipment selection and dtrfreture layout. Phase 2 of the DFS also includestification and

consideration of options for project infrastructupeocessing facility locations and transportatiororder to reduce initial
capital costs — sed&seneral Development of the Business — Recent Oewelds - Phase 2 of the DH&low.

The primary focus of the Company for the ensuingnishths is to complete the DFS and a district exmpilon program
focusing on the area surrounding the Yandera dewesaurce.

Exploration

In 2007 and 2008, the Company acquired additioxglbeation licences ELs") covering an aggregate area of approximately
700 square kilometres (thé\dditional Area”), increasing the area of the Yandera Projectpgpreximately 1,900 square
kilometres. Due to the availability of additionajugpment and personnel, commencing in the 2008indrilseason, the
Company also expanded its exploration activitiegohd the proposed open pit area and initiated &ictisexploration
program of the area surrounding the central rego(rtbich includes the Additional Area). Accordingbxploration since
(and including) the 2008 drilling season has foedsm infill drilling at the Yandera central resoeitand geological sampling
in the areas surrounding the central resourceu@id) the Additional Area) as part of the distegploration program.

From discovery in the late 1950s until the end @& over 240 diamond holes) have been completdtbatandera central
porphyry for a total of approximately 80,000 metdeiled. Of these, 97 holes for approximately 28 9netres were drilled
since the commencement of the 2008 drilling season.

During 2009 a 10 hole drill program was completetha Kombruku Prospect, located 4 kilometres ftbmYandera Central
deposit, following up on zones of outcropping capméneralisation, coincident with anomalies fronswaface geophysical
(Induced Polarisation) survey. No significantly widntersections were encountered although a nurobenarrower
intersections were made during the program. Thasdettze limited amount of drilling over this exteresiprospect warrants
further work at a later date

Also during 2009 an airborne magnetic and radiometurvey was flown over a large section of the d&ma Project
tenements northwest and southeast of the Yander@aCdeposit. This helicopter mounted survey wawr on 100 metres
line spacings at a flying height of between 60 @ddnetres.

The results of this survey have highlighted the drntgnce of the structural evolution of the aredorusing fluid flow and
magmatism. Similar structural features are alreaelyrecognised in South American porphyry coppsitsh

This survey has produced a suite of exploratiogetar local to the Yandera deposit which will be fbeus of future
programs.



During the 2010/2011 field season diamond drilfogused on extensional and infill drilling of theuydera Project Central
deposit. As of the end of July 2011, 416 diamonkdidvave been completed at the Yandera Projectsiddpo a total of
approximately 132,140 metres drilled.

The Company intends to boost its exploration effortboth base metals and gold, with a budgetestation of up to A$5
million for the fiscal year ending June 30, 2012

District Exploration

During the 2008 drilling season, Marengo underto@pping and sampling programs in the north westarly south easterly
directions to investigate mineralization alongk&triof the Yandera centre and within the previoudbntified structural
corridor. The following map indicates the relatieeation of the prospects identified to date, il #rea surrounding the
Yandera central resource:

Figure 2: Airborne Magnetic Image Yandera Project
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Figure 3 Yandera Central Resource Zones and extehknown mineralisation
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Resource Drilling

Drilling initially focused on infilling the Gremirad Omora zones of the central porphyry systemillirdfilling in the

Imbruminda and Omora zones identified some highedeintercepts, highlighting the potential to erdeathe mine design to
target higher grade zones earlier thereby accelgrabtential cash flow. During the latter parttbé 2008 drilling season,
exploration continued along the strike extensianthe north-west and south-east targeting the Gfmora, Imbruminda,



Gamagu and Mumnogoi zones. From this drilling add#l zones of mineralization within the centralrgioyry were
identified, particularly at Mumnogoi and Gamagu.

During the 2010 and 2011 field seasons drilling ¢@ginued to test strike extensions for the Imbnata and Dimbi-Gamagu
Zones.

Since the commencement of the 2010 field seasatiti@dal drilling has focused on testing for demtktensions of the
Imbruminda and Gremi zones.

The first of these holes was completed at the Imibrda zone where hole YD 273 intersected widespiper and
molybdenum mineralisation from near surface toehd of the hole, at 983.7 metres. This producedliairttersection of
980.7 metres @ 0.38% CuEq. The hole also includgs=hgrade zones, notably 207 metres @ 0.51% GuL28 ppm Mo
(0.65% CuEQ) and 29.7 metres @ 0.49% Cu and 699mpplybdenum from 954 metres to the end of the ettble.

A second hole has now been completed at the Grena ¢rD 294), to a depth of 1004 metres with resalvaited, although
significant zones of copper sulphides were encoadte

Through the 2011 drilling programme, the object basn to increase resource definition and confideidoth Gremi and
Imbruminda. The Gremi zone is considered to nowehsufficient resource drilling for DFS engineeripgrposes. Results
from Imbruminda confirm the previous encouragindgadand the area continues for prioritized drillifidhe latest mine
planning is showing the Imbruminda zone will plafaage part in the early production profile.

Up to six drilling rigs have been mabilized in hdling and infill programme, during the 2011 fiebeason.
The map set out below indicates the location of &ievant zones and drill holes referred to:

Figure 4: Longitudinal Section — Yandera Central gesit
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Phase 2 of the DFS

The Company is continuing to provide update brgdito the PNG Government and other statutory bddigsogress the
permitting process for the Yandera Project, whigmains the critical path item in terms of the ollgwenject development
schedule.

Subject to completion of final permitting Marenggects to achieve a timetable of commencing deveéoyt of the Yandera
Project, to achieve first production during 2015.

Work to be completed as part of Phase 2 of the DEBIdes consideration of several mine site prog#ast locations
including geotechnical investigation of the inityabroposed site and a mineral processing tradstafly to refine the plant
layout. It is currently suggested that relocatingogtion of the processing plant to a coastal iocatthereby separating the
process site with comminution located at the miteeand flotation located nearer the coast, mayehapositive impact on
capital and operating cost estimates for the Yamdemoject. The following map illustrates the praubdiotation and
comminution plant locations, as they currently gtan

Figure 5 Proposed Flotation and Comminution Planbkations
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As part of Phase 2 of the DFS, all comminution thewical testwork completed revealed that theisref average specific
density, of moderate to low competence and lowsabnapotential. As a result, it is anticipated thahore relaxed grind size
of 150 microns will be possible, thereby also ptigdhy reducing capital and operating costs.

Metallurgical test work carried out on whole csmmples from the Gremi and Omora zones returndddugper recoveries
of up to 92%. The test work also revealed a cleartentrate with low impurities, below smelter pepnddvels, fast flotation
kinetics, and good grind and abrasion charactesisiVork on by-product mineral recoveries for mdigbum, gold, silver
and rhenium has not yet been completed.

Phase 2 of the DFS has also identified alternatid®gs management options.



Financing Activities

In August 2009, the Company completed an offerihgj7@,500,000 ordinary shares for gross proceed3$d#.8 million by
way of short form prospectus in Canada. In Sepger@b09, the Company completed a private placemdnstitutional and
sophisticated investors in Australia, issuing 52,886 ordinary shares for gross aggregate proafegigproximately A$5.5
million.

On July 30, 2010, the Company entered into an agageement with Paradigm Capital Inc. and Frasackénzie Limited
(the “July Agency Agreement) pursuant to which the Company completed an offpiof 240,000,000 units (“Units”) at
price of C0.084 per Unit raising gross proceedS$i20.16 million. Each Unit consisted of one ordjnsinare of the Company
and one-quarter of a one warrant (each whole wareatWarrant”). Each Warrant is exercisable to acquire onenangi
share of the Company at a price of C$0.0116 untgust 11, 2013.

On November 30, 2010, the Company entered int@anay agreement with Paradigm Capital Inc. (hecember Agency
Agreement’) pursuant to which the Company completed an offeof 110,000,000 units $ubscription Receipt Units) at

a price of C$0.50 per Unit (th®ecember Offering’). Each Subscription Receipt Unit consisted of onginary share of the
Company and one subscription receipt $ail¥scription Receipt). Each Subscription Receipt was automaticallyvested
into one ordinary share of the Company upon readiphareholder approval required pursuant toigi@g rules of the ASX
at a shareholder meeting held on December 21, 28dditionally, the over-allotment option was exsex pursuant to the
terms of the December Agency agreement resultinghénissuance of an additional 33,000,000 ordirsdrgres of the
Company. The Company raised gross proceeds of.2%63illion pursuant to the December Offering uponversion of the
Subscription Receipts and exercise of the ovetratat option.

Recent Developments
Yandera Project

In February 2011, the Company announced a 32%adgrerén the contained copper metal at the Yandesged®r The
Company filed the Yandera Technical Report to supipe@ increased mineral resource on the Yandeg®rin April 2011.
For more information, please seehe Yandera Projett

Project Development — Strategic Partner

In October 2010, the Company signed a Memorandutdnaferstanding (MoU”) with China Nonferrous Metal Industry's
Foreign Engineering and Construction Co. Lt&NFC"), a member of the China Nonferrous group, for fimancing,
construction and development of the Yandera Profidcussions are progressing between the CompadyN&C with a
view to concluding a formal construction agreemantl a strategic alliance with NFC (Engineering,cBrement and
Construction or EPC Contract) for the Yandera GénBeposit. The other party to the MoU is Perth-based mining
engineering group, Arccon WA Pty LtdAfccon”), which facilitated the introduction to NFC.

As part of its MOU with NFC and Arccon, these msthave agreed with Marengo to undertake the regxpkase of process
plant design work, which forms a key component®DFS. This work will be undertaken at one of Ng-@ésign Institutes
in China. The anticipated completion date for Plfaséthe DFS has been extended to mid 2012.

In addition, the Company is continuing to providelate briefings with the PNG Government and otliuory bodies to
progress the permitting process for the Yanderge€towhich remains the critical path item in terofs¢he overall project
development schedule.

Subject to completion of final permitting Marenggects to achieve a timetable of commencing dewedop of the Yandera
Project, to achieve first production during 2015.

THE YANDERA PROJECT

The Yandera Project

Detailed information in respect of the Yandera &bjs set out in the Yandera Technical Reporte fiflowing description
of the Yandera Project is derived from the sumnadithe Yandera Technical Report and readers shmanidult the Yandera
Technical Report to obtain further particulars relgeg the Yandera Project.

Property Location and Description

The Yandera Project deposit is located in the P&mwa Guinea Highlands approximately 95 km southtwésladang. The
prospect has been explored by a number of paities the 1960s and has been wholly controlled bseligo since 2006.
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Ownership
The Yandera Project is located on Exploration Lieen1335 owned by YMCL, a subsidiary of Marengoiltn_td.

Geology

The Yandera Project contains a porphyry systenglyiithin the core of the Bismarck Intrusive ComplexTriassic-aged
granitic pluton located within the Ramu Fault Zahat runs NW-SE along the northern side of the laigtis of Papua New
Guinea. Locally the geology consists of dioriticdadacitic porphyries intruding the monzonite-grandte. Locally the
intrusion has produced zones of brecciation.

Mineralisation

Mineralisation is associated with the intrusionita# porphyries and is characterised by a large imalrglteration halo with an
intensely altered core. Copper and molybdenum malisation occurs throughout the altered zones, itther grades
associated with the intensive alteration and bagicri.

Exploration Concept

Exploration is focussed on the diamond drill sangplbf the alteration zone to identify and modeldbpper and molybdenum
distribution of the deposit. Beyond the known altem zone, geochemical sampling is ongoing infforteo identify further
resources.

Status of Exploration

In the preparation of the resource estimate, data 845 diamond drill holes has been used. Marégadrilled 231 of these
holes. The diamond drilling and geochemical sanggtirograms are ongoing.

Resource

The resource includes estimates for Copper (Cu)ytdenum (Mo), Gold (Au), Silver (Ag) and Rheniuie). Measured,
Indicated and Inferred Resources have been repfmtégiu and Mo at Copper Equivalent (CuEq) gradés Au, Ag and Re
resource is all inferred.

Yandera Mineral Resource — Cu and Mo

CuEq Cut-off Mineral Resource Category Mt CuEq% Cu ppm Mo ppm
Grade

0.20 Measured 132 0.53 3,700 167
0.20 Indicated 49( 0.3b 2,712 89
0.20 Combined Measured + Indicated 622 0.3p 2,968 o4
0.20 Inferred 1,017% 0.38 2,840 ©8
0.25 Measured 124 0.95 3,826 173
0.25 Indicated 349 0.40 3,126 106
0.25 Combined Measured + Indicated 472 0.44 3,309 25
0.25 Inferred 647 0.39 3,327 81
0.30 Measured 118 0.97 3,980 181
0.30 Indicated 245 0.46 3,468 124
0.30 Combined Measured + Indicated 359 0.5p 3,629 43
0.30 Inferred 417 0.45 3,838 96

*CuEq — Cu Equivalent is calculated as (Cu% + (Mo%D))
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Yandera Mineral Resource — Au Ag Re

CuEq Cut-off Grade Mineral Resource Category Mt Aug/t Ag glt Re ppm*
0.20 Inferred 1,639 0.0y 1.50 0.05
0.25 Inferred 1,119 0.08 1.58 0.05
0.30 Inferred 776 0.09 1.68 0.06

** Re is calculated by regression against Mo
Development

The Yandera Project is currently in the exploratistage of development with a DFS running conculyertocal
infrastructure is confined to exploration camp lfées.

Operations
Currently no mining or processing operations angléice at the Yandera Project.
Authors’ Conclusions

The author concludes that exploration of the Yaaderoject deposit has defined and confirmed a fgigni porphyry
copper/molybdenum deposit. Modelling has producesbast estimate of the contained metal.

Recommendations
Based on the auditors’ analyses of the Yandera@€ritjis recommended the following work be addeddsy Marengo:

1) Detailed structural and geological interpretagicshould continue. The detailed geological intgiion that has been
completed for the Gremi area should be extendéuetoest of the deposit.

2) The resource model should be updated when thlegjeal interpretation is complete.

3) Investigation into the provenance and reliapitif the historical Au and Ag analyses should bdeantaken. Pre-Marengo
Au and Ag assays records are based on a varieipalyses by several companies. A quality assurpragram should be
undertaken to confirm the reliability of these fesu

4) Further Re analyses should be undertaken tarporie current relationships used to calculate Reegrades in the
resource. Re values in the current resource asglmsa very limited number of samples. A pulpssaging program should
be undertaken for a selection of samples overuthextent of the mineralisation and for each af tharious lithological units.
Approximately 1000 pulps should be re-assayed &blenan assessment of the consistency of the Rtharatcuracy off the
current correlation with Mo. This represents apprately 10% of the sample population.

The following table provides an estimate of theemtpd cost of this work:

Task Estimated Cost (A$)
1) Geology (two geologist plus supervision, 6 mahth $150,000
2) Resource Model Update (Consultant) $30,000
3) Au/Ag Quality Assurance (Geologist/DBA — 3 masith $50,000
4) Re Analysis (~1000 pulps) $50,000

PAPUA NEW GUINEA

Overview of Papua New Guinea

Papua New Guinea is located in the southwest Bagdar Australia with a land area of approxima#h2,000 square
kilometres and a population of approximately 6.1liam. English is the official language of governmieand commerce,
although the majority of Papua New Guineans spedgir? Additionally, there are more than 700 lot@iguages spoken.
Papua New Guinea gained independence from Ausirali®®75 and rapidly assumed full management obws affairs.

Since independence, Papua New Guinea has engagedular general elections, undergoing several destio changes
of government. The most recent election occurretuime and July of 2007 and resulted in the reieledf Michael Somare
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as Prime Minister, a position he has held since22@0parliament vote on August 2, 2011 appointettP@®’'Neil as Prime
Minister

Despite its relatively short period of exposurevestern influences and the mining industry, Papea Suinea has attained
credibility as a mineral producer based on thegwes of several major mines, beginning with theoBubold dredging
operation in the 1930s. There are currently threddaclass mines in operation, two smaller mineprimduction, and several
projects about to commence production.

The Australian Bureau of Mineral ResourceBNIR ") provided geological services to Papua New Guiinean 1948 to 1972.
The BMR contribution to the geological understagdiof Papua New Guinea was significant. In the E8#60s, BMR
geologists discovered the Yandera copper minetalisavere responsible for the preparation of nodghe 1:250,000 scale
geological maps of Papua New Guinea, and in 1962odered the Ramu lateritic nickel-copper depasitrently under
development 20 kilometres from the Yandera Prgjiet

Systematic mineral exploration of Papua New Guicaamenced in the late 1960s with attention largiélgcted towards
finding porphyry copper deposits. By the mid-197@wge world-class deposits and several smalletersys had been
discovered. In the 1980s, attention shifted to gotdloration in previously known and unexploredaateand resulted in
recognition of the Porgera and Morobe Goldfieldsldrslass gold deposits, each containing more 2Gthtonnes of gold,
and numerous smaller deposits of economic interest.

Since the early 1980s, mining and petroleum hacerhbe the driving force of the Papua New Guinea @tgn contributing
significantly to total exports, government reverarel gross domestic product. Papua New Guinea teas amked as the
11th largest gold producer in the world over thst ffiew years and is a significant copper producer.

Employment directly attributable to mining is estied to account for 5% of the total available wor&é, representing
approximately 20% of the total formal rural worlder The indirect employment figure derived from s services, such as
contractors not classified as ‘mining’ but engagedmining related projects, makes the overall egmpint figure due to

mining significantly higher.

Mining Law and Tenure

Under theMining Act (1992) (the Mining Act”), all minerals existing on, in, or below the sagé of any land in Papua
New Guinea, including any minerals contained in a@yer lying on any land in Papua New Guinea, leeproperty of the
State. The Mining Act establishes a regulatorymegfor the exploration for, and production of, maie and is administered
by the Mineral Resources Authority. The Mineral ®eses Authority was established underMieeral Resources Authority
Act (2005) (which also established the Mining Advis@guncil) as a self-funded body to replace the Depamt of Mining
as administrator of the Mining Act. The Mineral Besces Authority is not a department of the Natidhablic Service of
Papua New Guinea.

The types of mining tenements that may be gramteldde exploration licences, special mining leasesmining leases.
Land

Approximately 97% of land in Papua New Guinea il iy traditional owners under customary principétand ownership.
The specific elements and rules of the system sfoovary land tenure vary from place to place. H@xegustomary land
ownership generally recognises the traditionalsiséfand and their personal and clan arrangenfentand use.

While it is not possible to purchase or lease cuary land from its traditional owners, a miningeerent may be granted
over customary land under the Mining Act. The teaetrholder is liable to compensate the land owaereequired by the
Mining Act before entering onto or occupying thedghe subject of the tenement, as discussed below.

The balance of the land in Papua New Guinea is krnesvalienated land. Alienated land is land thatdither been acquired
from customary owners by the State either forita ase or for private development, or in some cases, is held as freehold
other than by the State.

Exploration Licences

An exploration licence entitles the licensee tolesige occupation of the land which is the subjfcthe licence for the
purpose of carrying out exploration for mineralstbat land in accordance with any conditions tochhi may be subject,
including that the licensee complies with an exgtion program approved by the Minister for Minirthg “Minister”). In
particular, the licensee may extract, remove asgdasie of such quantity of rock, earth, soil or mateas permitted under an
approved exploration program (subject to the paviehe Mineral Resources Authority to require tloersee to deliver to it
all cores and drilling samples taken in the licerazea). The licensee must also meet minimum anexpénditure
requirements in connection with the approved extion program, and meet certain reporting obligesticAn exploration
licence is issued for a period of two years, whichy be extended for additional two year periods/igenl that: (i) the
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licensee has complied with the conditions of teerlice, paid compensation as required by the MiAtgand submitted an
exploration program for the proposed extended tertthe Mining Advisory Council; and (ii) the Miningdvisory Council
has recommended such exploration program for appr@n a renewal application, at least half ofdhea of the licence, as
at the commencement of the previous term, museliequished until such time as the area is not ntioae 30 sub-blocks
(approximately 100 square kilometres), after wimoHurther relinquishment is required.

Special Mining Leases and Mining Development Contrets

Where the Minister considers that the size or ithstion of a mineral deposit, the method of minargreatment, the required
infrastructure or financial or economic considenasi make a mining development contract necessheyMinister may

require that the mining of a deposit occur pursuaard special mining lease and a mining developroentract. A mining

development contract may contain provisions coriagrthe exercise by governmental authorities ofaierdiscretions, the
settlement of disputes between the developer amdthte and such other matters as may be considepedsary by the
parties, including provisions in respect of autbations, taxation, the provision of facilities, tevironment, local training,
business development, supply and procurement esqairts and the suspension of project operations.

A special mining lease is issued to the holdemoégploration licence that is also party to a ngnitevelopment contract, by
the Head of State acting on the advice of the Nati&xecutive Council after considering the recomdation of the Mining
Advisory Council and after the Minister approves #pplicant’s proposals for development. A spetisling lease entitles
the holder to exclusive occupancy of a specifiehanf land for mining and mining purposes and taenship of all minerals
lawfully mined from that land. A special mining samay have a term of up to 40 years and may lemdsd for periods of
up to 20 years. It is a condition of each speciatimg lease that the holder comply with the appdoyeoposals for
development. A special mining lease may also irelsuth other conditions, consistent with the mirdagelopment contract,
as may be determined by the Head of State. Theohgeapecial mining lease must not be more thasgb@re kilometres and
must be of a rectangular or polygonal shape.

Mining Leases

A mining lease is issued by the Minister after édaisng a recommendation of the Mining Advisory @oil, and after the
Minister approves the applicant’s proposals foreltgyment. A mining lease entitles the holder tdwesige occupancy of a
specified area of land for mining and mining pugmand to ownership of all minerals lawfully minfedm that land. A
mining lease may have a term of up to 20 yearsnaayl be extended for periods of up to 10 years & condition of each
mining lease that the holder comply with the prepdsr development. A mining lease may also incledeh other conditions
as may be determined by the Minister.

Cancellation

A tenement may be cancelled by the Minister iferafieceiving a notice that the holder has breathedVining Act or a
condition of the tenement for which the tenemeritiérofails to show cause. However, a special mideagse cannot be
cancelled unless the associated mining developouenitact has also been terminated.

Royalties

The holder of a mining lease or a special minirggéeis required to pay a royalty to the State egual0% of the value of
mined product.

Compensation

Under the Mining Act, a tenement holder is lialdeedbmpensate the owners of the land subject ttetiement, any adjoining
land or improvements and land or improvements élinity of the tenement, for its entry onto,amcupation of the land
and for loss and damage caused or foreseen to Umedaby exploration, mining or related activiti€@ompensation
arrangements, either by way of agreement betweenpénties or a determination by a warden, mustimaised and
compensation payments must be current before tleerent holder may enter onto, or occupy, the land.

State Equity Interest

As a matter of policy, the State reserves in eesploration licence granted under the Mining Abg tight to elect, at any
time prior to the commencement of mining, to maksirgle purchase of up to a 30% equitable interestny mineral
discovery arising from the exploration licence gprice pro rata to the accumulated exploration edfteres and then to
contribute to further exploration and developmentélation to the lease on a pro rata basis, urddexwise agreed. The
Company is not aware of the State ever having eeatdts right to acquire the entire 30% equityeiest although on
occasion the State has exercised its right andracha 20% equity interest in a project.
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Environmental Law

Activities that have an impact on the environmehPapua New Guinea are regulated by specific enmiental legislation
which is administered by the Department of Envirenimand Conservation. All mine developments regairesnvironment
permit issued pursuant to teavironment Ac§2000), which normally must be issued before #levant tenement is granted.

Taxation

Commencing on January 1, 2001, the corporate taxapplicable to resident companies such as Mar@iN® is 30% of
income from mining and non-mining activities. A liolding tax at the rate of 10% is payable by mssidompanies carrying
on mining activities on dividends paid out of migiincome. Interest income earned prior to the conumment of
commercial operations is not taxed but insteadaesitallowable capital expenditure” relating tottpeoject. Interest income
earned by an exploration company is generallyaad but is instead offset against carry forwanglaation expenditure.

RISK FACTORS

There are a number of risks that may have a mhrthadverse impact on the future operating amhfiial performance of
Marengo and the value of the ordinary shares. dlmdude risks that are widespread risks assatiatth any form of
business and specific risks associated with Marenigasiness and its involvement in the exploratiom mining industry
generally and in Papua New Guinea in particulazag® seePapua New Guinea™While most risk factors are largely beyond
the control of Marengo and its directors, the Comypavill seek to mitigate the risks where possitflar, example by
maintaining its key relationships with Papua Newr@a's federal and regional governments and loeapfe. However, an
investment in the Offered Shares is consideredusatdee due to the nature of Marengo’s businessthagresent stage of its
development.

Additional Funding may be required

If the DFS is successful, the Company will needaise further capital and/or debt financing to dewehe Yandera Project.
The success and the pricing of any such capitsinguiand/or debt financing will be dependent ugoa grevailing market
conditions at that time, the outcome of the DF&ror other relevant feasibility studies and exploraprograms and upon the
availability of significant amounts of debt and #gufinancing to a company without significant peofs already in
production. Further, Marengo may require furthapital from external sources to develop any nevidgalrered mineral
deposits. If additional capital is raised by asuesof securities, this may have the effect oftaijushareholders’ interests in
the Company. Any debt financing, if available, niayolve financial covenants upon the Company amdperations. If the
Company cannot obtain such additional capital, Geepany will not be able to complete the developnuérihe Yandera
Project or further explore any newly discovered erah deposits or may be required to reduce theesob@ny expansion
which could adversely affect its business, opegatésults and financial condition.

Decreases in the Price of Copper and Molybdenum

The price of copper and molybdenum fluctuates wideld is affected by numerous factors beyond timérabof Marengo,
such as industrial and retail supply and demandhange rates, inflation rate fluctuation, changeglbbal economies,
confidence in the global monetary system, forwalgs of metals by producers and speculators asasetither global or
regional political, social or economic events. Bupply of metals consists of a combination of neimarproduction and
existing stocks held by governments, producers¢udptdrs and consumers. Future production from Ngws mining
properties, including in particular the Yanderajérp is dependent upon the price of copper angldehum being adequate
to make it economic.

Future price declines in the market price of coppemolybdenum could cause development of the Yi@n&eoject to be
rendered uneconomic. Declining metal prices wiloahdversely affect the Company's ability to obtancing both now
and in the long-term. As a result, further declimescopper or molybdenum prices could force Maretgaliscontinue
exploration of the Yandera Project and the DFS.

Exploration Risks

The exploration for and development of mineral dégoinvolves significant risks, which even a congion of careful
evaluations, experience and knowledge may not etitei Although the discovery of a mineral body mesult in substantial
rewards, few properties explored are ultimatelyetigyed into producing mines. It is impossible tswe that the current
exploration program planned by Marengo will requld profitable commercial mining operation.

Company may not obtain Renewal of EL1335

The Company's interest in the Yandera Project isveé from two Els, EL1335 and EL1416. The Yandegatral resource is
located on EL1335. EL1335 expires on November2D9,1. EL1335 may be renewed for an additional year term, upon
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an application being made prior to November 19,1204iling which the Company’s rights to the aré&E1335 may be
forfeited. Although the Company has no reasonelete that EL1335 will not be renewed for an dddal two year term,
there can be no assurance that will be the case félure to renew EL1335 would have a materiateade effect on the
Company’s financial condition and results of operss.

Dependence on the Yandera Project

Marengo’s activities are focused primarily on thendera Project. Any adverse changes or developnadfetsting this
project, such as, but not limited to, Marengo’shitiy to successfully complete the DFS, obtainaficing on commercially
suitable terms, hire suitable personnel and minogractors, or secure an off-take agreement onmancially suitable terms
or at all, may have a material adverse effect amevigo’s financial performance and results of cjmrs.

State Equity Interest

As a matter of policy, the State reserves in eesploration licence granted under the Mining Abg tight to elect, at any
time prior to the commencement of mining, to maksirgle purchase of up to a 30% equitable interestny mineral
discovery arising from the exploration licence aprace pro rata to the accumulated exploration edjteres and then to
contribute to further exploration and developmentelation to the lease on a pro rata basis, urddmsrwise agreed. The
Company is not aware of the State ever having eazt¢heir right in respect of the entire 30% alifjfo on occasion the State
has exercised its right in respect of 20% of agutojThere can be no assurance that the Stateotikkxercise this right in
whole or in part, or at all. Se®apua New Guinea — State Equity Intetest

Limited Operating History

The Company has no history of producing metals fitsmaurrent mineral properties. As a result, tteen@any is subject to all
of the risks associated with establishing new ngraperations and business enterprises including:

» the timing and cost of the construction of minimgl grocessing facilities;
» the availability and costs of skilled labour andhimg equipment;
» the availability and cost of appropriate smeltimgl/ar refining arrangements;

» the need to obtain necessary environmental and gthaernmental approvals and permits, and the gnoihthose
approvals and permits; and

» the availability of funds to finance constructiamdadevelopment activities.

It is common in new mining operations to experiepoablems and delays during construction, develoggraad mine start-
up. In addition, delays in the commencement of naingroduction often occur. Accordingly, there aassurances that the
Company's activities will result in profitable mimg operations or that the Company will successfeyablish mining
operations or profitably produce metals at anyoproperties.

Inherent Risks of Mining

The Company’s business operations are subjecsks end hazards inherent in the mining industre &kploration for and
the development of mineral deposits involves sigaift risks, including, but not limited to: enviraental hazards, industrial
accidents, metallurgical and other processing prob| unusual or unexpected rock formations, streatave-in or slides,
flooding, fires and interruption due to inclememnth@azardous weather conditions. These risks cagdIr in damage to, or
destruction of, mineral properties, production Ifies or other properties, personal injury or dieanvironmental damage,
delays in mining, increased production costs, mamydbsses and possible legal liability.

Whether income will result from projects undergoiegploration and development programs depends ensticcessful
establishment of mining operations. Factors incigdiosts, actual mineralisation, consistency aliahitty of ore grades and
commodity prices affect successful project develepmin addition, few properties that are explazeel ultimately developed
into producing mines.

Political Instability in Developing Countries

The Company's mineral interests are in Papua Nemd&auand may be affected by varying degrees ofbarid political
instability. These risks and uncertainties inclpdétical and labour unrest, fluctuations in curgmxchange rates, inflation,
hostage taking and expropriation. The Company'singiexploration and development activities may ffected by these
uncertainties and the nature of various governmegnilations relating to the mining industry. Anyadges in regulations or
shifts in political conditions are beyond the cohtf the Company and may adversely affect itsress and/or its holdings.
Operations may be affected in varying degrees hyemgmnent regulations with respect to restrictionspooduction, price
controls, export controls, income taxes, exprommmtof property, environmental legislation and saféactors. The
Company’s operations in Papua New Guinea entagmgouental, economic, social, medical and otherfestors common to
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all developing countries. Se®isk Factors - Economic Uncertainty in Developingu@tries. The status of Papua New
Guinea as a developing country may make it morfecdif for the Company to obtain any required fiogrg because of the
investment risks associated with these countries.

Economic Uncertainty in Developing Countries

The Company's future operations in Papua New Guinag be adversely affected by economic uncertaingyacteristic of
developing countries. There can be no assurantanlyagovernmental action to control inflationarydeflationary situations
will be effective in ensuring economic stability, tbat future governmental actions will not triggeftationary or deflationary
cycles. Additionally, changes in inflation ratesdaflation and governmental actions taken in respdp such changes can
also affect currency values in such countries. Angh changes could have a material effect on thep@oy’'s results of
operations and financial condition.

Other Foreign Operations Risks

Changes, if any, in mining or investment policiesloifts in political attitude in Papua New Guimaay affect the operations
or profitability of Marengo. Operations may be affed in varying degrees by government regulatioitis respect to, but not
limited to, restrictions on production, price caft$; export controls, currency remittance, incoraees, expropriation of
property, foreign investment, maintenance of claiemironmental legislation, land use, land clamhsocal people, water
use and mine safety.

Failure to comply strictly with applicable laws,gtgations and local practices relating to mineights applications and
tenure, could result in loss, reduction or expraipon of entitiements, or the imposition of additblocal or foreign parties as
joint venture partners with carried or other ingtse

The occurrence of these various factors and urigges cannot be accurately predicted and coule lzavadverse effect on
the operations or profitability of the Company.

Insurance and Uninsured Risks

The business of Marengo is subject to a humbeisk$ and hazards generally, including adverse enriental conditions,

industrial accidents, labour disputes, unusualn@xpected geological conditions, ground or sloflars, cave-ins, changes
in the regulatory environment and natural phenomsrch as inclement weather conditions, floods aarthquakes. Such
occurrences could result in damage to mineral ptiggeor production facilities, personal injury death, environmental

damage to properties of Marengo or others, detaysiming, monetary losses and possible legal ligbil

Although Marengo maintains insurance to protectresgacertain risks in such amounts as it consitierise reasonable, its
insurance will unlikely cover all the potentialkésassociated with its operations and insurancerage may not continue to
be available or may not be adequate to cover asltieg liability. It is not always possible to alfit insurance against all
such risks and Marengo may decide not to insuresigeertain risks because of high premiums orratbasons. Moreover,
insurance against risks such as environmental tmoillor other hazards as a result of exploratiod production is not

generally available to Marengo or to other compautiethe mining industry on acceptable terms. Logsam these events
may cause Marengo to incur significant costs tlealcchave a material effect upon its financial perfance and results of
operations.

Environmental Risks and Regulations

All phases of Marengo'’s operations are subjectntdirenmental regulation in the various jurisdicoim which it operates.
These regulations mandate, among other thingsné#irgtenance of air and water quality standarddamdireclamation. They
also set forth limitations on the generation, tpemmtation, storage and disposal of solid and hamerdvaste. Environmental
legislation is evolving in a manner which will récpstricter standards and enforcement, increésed &nd penalties for non-
compliance, more stringent environmental assessmanproposed projects, and a heightened degreespbnsibility for
companies and their officers, directors and emp@sy&here is no assurance that future changes/iroemental regulation,
if any, will not adversely affect Marengo’s opecaits. Environmental hazards may exist on the priggeon which Marengo
holds interests which are unknown to Marengo asqreand which have been caused by previous otirexiswners or
operators of the properties.

Government approvals and permits are currently mag in the future be required in connection witlke thperations of
Marengo. To the extent such approvals are reqaineichot obtained, Marengo may be curtailed or pitdgd from continuing
its mining operations or from proceeding with pladrexploration or development of mineral properties

Failure to comply with applicable laws, regulaticensd permitting requirements may result in enforeetmactions there
under, including orders issued by regulatory oigiadi authorities causing operations to cease auptailed, and may include
corrective measures requiring capital expenditinssallation of additional equipment, or remediations. Parties engaged in
mining operations or in the exploration or develepinof mineral properties may be required to corspnthose suffering
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loss or damage by reason of the mining activitiesd may have civil or criminal fines or penaltiespiosed for violations of
applicable laws or regulations.

Amendments to current laws, regulations and permdserning operations and activities of mining aexploration
companies, or more stringent implementation thereofild have a material impact on Marengo and causeases in
exploration expenses, capital expenditures or mtimu costs, or reduction in levels of productiarpeoducing properties, or
require abandonment or delays in development ofmawng properties.

Government Regulation

The mining, processing, development and mineraloeation activities of Marengo are subject to vasdaws governing
prospecting, development, production, taxes, laBtarrdards and occupational health, mine safetic snbstances, land use,
water use, land claims of local people, and othattens. Although the exploration and developmetivities of Marengo are
currently carried out in accordance with all apgie rules and regulations, no assurance can lem ghat new rules and
regulations will not be enacted or that existingesuand regulations will not be applied in a mamwbich could limit or
curtail production or development. Amendments twent laws and regulations governing operationsautidities of mining
and milling or more stringent implementation théremuld have a substantial impact on Marengo.

Title to Properties

Although the Company has obtained title opinionthwespect to its material properties there camdassurances that the
Company’s interest in its properties is free froafedts or that the material contracts between thragany and the entities
owned or controlled by foreign government will et unilaterally altered or revoked. The Companyihesstigated its rights
as described in this annual information form antleldes that these rights are in good standing. &h&rno assurance,
however, that such rights and title interests cowudtl be revoked or significantly altered to theride¢nt of the Company.
There can be no assurances that the Company’s aglttitle interests will not be challenged or umiped by third parties.

Hedging Policies

The Company has not entered into any forward salbégdging agreements for copper or molybdenunmprother minerals,
but may enter into such contracts in the futuree Teompany has entered into forward foreign curreecyracts. The use of
currency hedges involves special risks includirg plossible default by the other party to the tretisa, illiquidity and the
extent to which the Company’s assessment of cemtairket movements is incorrect and the risk thatue of hedges could
result in losses greater than if hedging had nenbesed. The hedging arrangements may have thet effdimiting or
reducing the total returns of the Company if thenPany's expectations concerning future events aketa&onditions prove
to be incorrect. In addition, costs associated #ithhedging program may outweigh the benefithefdrrangements in some
circumstances.

The risks associated with fluctuations in the potenetals and foreign exchange rates will be maddyy the Company’s
risk management policy, as determined from timérne, and detailed budgets, forecasts and minesplaut the Company
cannot guarantee the effectiveness of its presentwe hedging policies.

Competition

The Company competes with other companies, somehwtsive greater financial and other resourcesttiaCompany and,
as a result, may be in a better position to comfaetkiture business opportunities. The Companypetes with other mining
companies for the acquisition of mineral claimgsks and other mineral interests as well as foretr@itment and retention
of qualified employees and other personnel. ManthefCompany’s competitors not only explore for gnoduce minerals,
but also carry out downstream operations on thedeother products on a worldwide basis. There eandbassurance that the
Company can compete effectively with these companie

Dependence on Key Personnel

The Company is reliant on key personnel employeehgiaged by the Company. Loss of such personnehanay a material
impact on the performance of the Company. In asllitthe recruiting of qualified personnel is catico the Company’'s
success. As the Company's business grows, it egjlire additional key financial, administrative,ning, marketing and
public relations personnel as well as additionaff$or operations. While the Company believes thatill be successful in
attracting and retaining qualified personnel, trezme be no assurance of such success.

Currency

The Company's expected future revenue will be iritégh States dollars while most of its expendituaes in the local
currencies of Papua New Guinea and Australia. fesalt of the use of these different currencies,Glompany is subject to
foreign currency fluctuations. Foreign currencies affected by a number of factors that are beyired control of the
Company. These factors include economic conditioriie relevant country and elsewhere and the okiflor interest rates,
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inflation and other economic factors. Foreign coesefluctuations may materially affect the Companfihancial position and
operating results.

The Company has not hedged against fluctuatioms¢hange rates as yet, though the Company may iettesome hedge
contracts, particularly in relation to foreign anrcies, at a later date.

Repatriation of Earnings

There is no assurance that Papua New Guinea oothay foreign country in which the Company may epeiin the future
will not impose restrictions on the repatriatioreafnings to foreign entities.

No Production Revenues

To date, the Company has not recorded any revdnuresits mining projects nor has the Company comeedrncommercial
production on any of its properties. There candagssurance that significant additional lossesmwatloccur in the near future
or that the Company will be profitable in the fieuThe Company’s operating expenses and capiteheliqures may increase
in subsequent years as needed consultants, persorthequipment associated with advancing explamatievelopment and
commercial production of its properties are adddte amounts and timing of expenditures will dependhe progress of
ongoing exploration and development, the resultsooultants’ analyses and recommendations, tleeataivhich operating
losses are incurred, the execution of any jointtwenagreements with strategic partners, the Coypaacquisition of
additional properties and other factors, some dtlwhare beyond the Company’s control. The Compapgets to continue to
incur losses unless and until such time as itsest@s enter into commercial production and geeesafficient revenues to
fund its continuing operations. The developmenth&f Company’s properties will require the commitineh substantial
resources to conduct the exploration and developoferoperties. There can be no assurance thalaehgpany will generate
any revenues or achieve profitability.

Stock Exchange Prices

The market price of a publicly traded stock is etiéel by many variables not all of which are dinectllated to the success of
the Company. In recent years, the securities math@te experienced a high level of price and voluoiatility, and the
market price of securities of many companies, paldrly those considered to be development stagepanies, has
experienced wide fluctuations which have not nerélgbeen related to the operating performancdetlging asset values or
prospects of such companies. There can be no assuteat such fluctuations will not affect the praf Marengo’s securities.

Conflicts of Interest

Certain directors of Marengo are, and may contitoulee, involved in the mining and mineral explasatindustry through
their direct and indirect participation in corpaoas, partnership or joint ventures which are piéigcompetitors of Marengo.
Situations may arise in connection with potentiajuasitions or investments where the other intsre$these directors may
conflict with the interests of Marengo. DirectorfsMarengo with conflicts of interest will be subjgo and will follow the
procedures set out in applicable corporate andisiesuegislation, regulations, rules and policies

Use of Inferred Resources in Pit Optimisation Study

The pit optimisation study referred to in this aahimformation form and from which the economic lgses of the Yandera
Project was derived is preliminary in nature andudes inferred mineral resources that are considéno speculative
geologically to have the economic considerationgliegh to them that would enable them to be catsgdrias mineral
reserves, and there is no certainty that the edekicribed in the study will be realised.

Resource Estimates and Lack of Mineral Reserves

Resource estimates are expressions of judgmenrd basenowledge, experience and industry practiséntates, which were
valid when made, may change significantly upon m&armation becoming available. In addition, resmuestimates are
imprecise and depend to some extent on interppagtwhich may prove to be inaccurate. Should theany encounter
mineralisation or formations different from thosegticted by past sampling and drilling, resourdarees may have to be
adjusted and mine plans may have to be alteredvayavhich could have a negative effect on the Camgjs operations. The
Company does not have any mineral reserves and thero assurance that mineral reserves will bebkshed. A mineral

resource is not the equivalent of a commerciallygable orebody or a mineral reserve.

Effecting Service of Process

Certain of Marengo’s directors reside outside ofi&fa. Substantially all of the assets of theseopsrare located outside of
Canada. It may not be possible for investors tecéf§ervice of process within Canada upon cerththeodirectors, officers
and experts named in this annual information foitrmay also not be possible to enforce against NMgoe certain of its
directors and officers, and certain experts nama@ih, judgments obtained in Canadian courts pagelicupon the civil
liability provisions of applicable securities lamsCanada.
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DIVIDENDS

Marengo has not, since the date of its incorpanatieclared or paid any dividends on its sharasdaes not currently have a
policy with respect to the payment of dividendsr Bte foreseeable future, Marengo anticipates ithaill retain future
earnings and other cash resources for the operatidrdevelopment of its business. The paymentvidetids in the future
will depend on the earnings, if any, and the finahcondition of the Company and such other facasshe directors of
Marengo consider appropriate.

CAPITAL STRUCTURE

Description of Ordinary Shares

Under the Corporations Act and the Company's ctutgin, the Company is authorised to issue an utdadnnumber of
ordinary shares. However, under the ASX listingesulin order for a corporation listed on the ASXdsue an amount of
shares greater than 15% of the total number ofiegishares then issued and outstanding, the aipormust seek separate
shareholder approval. At the date of this annufdrination form, Marengo has an aggregate of 1,@®853 fully paid
ordinary shares issued and outstanding. No othareshin the capital of Marengo of any other classes issued or
outstanding.

The holders of ordinary shares in Marengo areledtit
0] to vote at all meetings of shareholders of Marengo;

(i) to receive, subject to the rights, privileges,iesbns and conditions attaching to any otherglafsshares of
Marengo, any dividends declared by Marengo; and

(iii) to receive, subject to the rights, privileges,iesbns and conditions attaching to any other<lafsshares of
Marengo, the remaining property of Marengo uponlidngdation, dissolution or winding-up of Marengo,
whether voluntary or involuntary.

The ordinary shares do not carry any pre-emptiwbesaiption, retraction, purchase for cancellatorsurrender, redemption,
exchange or conversion rights, nor do they coraain sinking fund or purchase fund provisions. Femttore, the ordinary
shares do not have attached thereto any provigiemsitting or restricting the issuance of additiosecurities or any other
material restrictions or provisions requiring arghalder to contribute additional capital.

Description of Warrants

On August 11, 2010, the Company issued 60,000,086aMs pursuant to the terms of the August Agéxgrngement. Each
Warrant is exercisable to acquire one ordinaryesbathe Company at a price of C$0.116 until Audist2013.

Description of Unlisted Options
The unlisted options granted, exercised and cattelliring the year ended June 30, 2011, are asvioll

Number
of Options
Balance, as at June 30, 2010 18,280,000
Granted 67,396,050
Exercised (3,257,750)
Cancelled/Lapsed (200,000)
Balance, as at June 30, 2011 82,218,300

At June 30, 2011, 79,218,300 unlisted share puecbpsons had vested and were exercisable.
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PRIOR SALES

During the financial year ended June 30, 2011 Qbmpany issued securities or granted options tohase ordinary shares
under the Company’s share option plan. The optgyaated and the securities issued and describedviake not listed on

any marketplace.

Date Issued Number of Securities Security Price per Security

AUGUSE 12,2010 ..., 6,421,050 Stock Option C$0.084

AUGUSE 12, 2010 .....oviieeieeeeee e, 60,000,060 Warrants C$0.118

OCtObEr 25, 2010 .......ccieeereeereeeee e 475,000 Stock Options A$0.2D

December 7, 2010...........ccooveeeeereee e, 110,000,060 Subscription Receipts C$095

February 23, 2011........cccvvveiieeieeeeeeeeeeeeens 500,008 Stock Option A$0.3%

Notes:

2) Price per security reflects exercise pricepifans granted.

2) Price per security reflects exercise price @frkénts.

3) Price per security reflects the effective pug®n conversion of the Subscription Receipts.

4) Grant of unlisted options expiring August 10]12.

5) Warrants expiring August 11, 2013.

(6) Grant of unlisted options expiring October 2615.

(@) Each Subscription Receipt was automaticallyveored into one ordinary share of the Company upmeipt of shareholder approval required
pursuant to the listing rules of the ASX at a shatéer meeting held on December 21, 2010.

(8) Grant of unlisted options expiring February 2316.

MARKETS FOR SECURITIES

The Company’s ordinary shares are listed for tqain the TSX under the symbol “MRN” and on the A&Xd POMSoX
under the symbol “MGO”.

The following table sets forth the reported higld &mw sale prices and trading volume for the Comysaardinary shares on
the ASX for each of the months indicated.

Month High (A$) Low (A$) Volume

JUIY 2010 e r—————— e 0.11 0.09 ,487,000
AUGUSE 2010 oo 0.10 0.09 8,295,600
September 2010 ..o ——— e ——————————— 0.19 0.09 43,535,400
October 2010 0.34 D.1 57,517,300
November 2010 0.31 249. 21,853,400
December 2010 0.43 28. 46,173,400
January 2011 0.42 0.3 30,650,700
February 2011 0.36 2D 19,118,100
MArCh 2011 oo —————— et e r e 0.35 0.2313,281,000
April 2011 0.40 0.3Q313,047,400
May 2011 0.32 0.27 010,500
JUNE 2011 e 0.31 0.23 3,212,200
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The following table sets forth the reported higld &mw sale prices and trading volume for the Comgsaardinary shares on
the TSX for each of the months and other period#ied.

Month High (C$) Low (C$) Volume
JUIY 2010 e r—————— e 0.095 0.080 4,100
AUGUSE 2010 et r e e aaaaaaaaaaa e 0.11 D.0 872,500
September 2010 ..o ——— e ———————————— 0.19 0.08 3,869,400
OCODEN 2010  cooeeeeee e 0.305 1®. 4,167,400
NOVEMDBDET 2010 oot e e et e e e aeaas 0.315 0.225 2,940,200
DECEMDBDEI 2010 oot 0.40 26. 8,950,100
January 2011 e 0.44 ®.3 8,687,800
February 2011 e eeeee e 0.36 295 3,872,000
MArCH 2011 oo —————— et e r e a e 0.345 0.207,461,000
April 2011 0.37 0.3157,175,500
May 2011 e e e e e e e e 0.35 0.26 241,000
JUNE 2011 e 0.32 0.24 ,4%3,100

DIRECTORS AND OFFICERS

Name, Occupation and Security Holding

The names, province or state and country of resileoffices and positions held with Marengo andhg@pal occupations
during the five preceding years of the directord arecutive officers of Marengo, as of the dat¢hed annual information
form, are as follows:

Name and
of Residenc&’
JOHN HORAN?® ...
South Australia, Australia

Municipality  Position with the Company
and Period Served Principal Occupation
Non-Executive Chairman sincePrincipal of Adelaide Resource Management
April 23,2002 Pty Limited (provides consulting services to vasou
public and private companies including Marengo)

LESLIE EMERY® .....ooovvvii.
Western Australia, Australia

Managing Director since AprilManaging Director of Marengo Mining Limited
23, 2002
retired,

Non-Executive Director since formerly providing

April 23, 2002

DOUGLAS DUNNET?
New South Wales, Australia

Geologist, currently
consulting services

....... Non-Executive Director since
Papud-ebruary 11, 2008

SIR RABBIE NAMALIU®
East New Britain,
New Guinea

SUSANNE SESSELMANN.......

Director of various public companies and former
member of PNG National Parliament

Non-Executive Director since Director of the Sentient Group (a private equity

Bavaria, Germany

JOHN HICK® ...,
Ontario, Canada

ELIZABETH MARTIN ®@®
Ontario, Canada

JOHN RIBBONS........cevevevee
Western Australia, Australia

Notes:

M
()
4)

respective directors and officers.
Member of the Audit Committee.

May 15, 2008

Non-Executive Director since
June 10, 2008

Non-Executive Director since
June 10, 2008

Chief Financial Officer and
Company Secretary since
March 30, 2009
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resources fund)

Independent consultant and director of various ipubl
companies

Corporate director.
Associate of DWCorporate Pty Ltd. (a specialist

provider of company secretarial and chief financial
officer services)

The information as to residence, principal gution is not within the knowledge of the managenuérthe Company and has been furnished by the

Member of the Safety, Health and Environmentn@uttee established July 31, 2008.
Member of the Remuneration Committee estabdisbeptember 12, 2008.



Each of the directors of Marengo will hold officaitil his or her office is vacated in accordancehwihe Company’'s
Constitution, the ASX Listing Rules, the provisioosthe Corporations Act or terms of their servagreements with the
Company, whichever is earlier. Each director’s égt¢he Managing Director’s) term of office expimsthe later of the third
annual general meeting of shareholders of the Coynpathree years after that director’s last etectdr appointment. In
addition, one-third of directors (except the Mamggbirector) must retire at each annual generaltimgeRetiring directors
are eligible for re-election. The present term ffite of John Horan and Elizabeth Martin expireshegt next annual general
meeting of the shareholders of the Company, todba ¢n or before November 30, 2011, whereupon wéltlbe eligible for
re-election.

To the knowledge of the Company, as of the datedieall directors and executive officers of then@any as a group,
beneficially own, directly or indirectly, or exesei control or direction over 8,257,069 ordinaryrelBaor approximately
0.82% of the Company’s issued and outstanding share

Corporate Cease Trade Orders or Bankruptcies

No director or executive officer of the Companyas, at the date hereof or has been within the ¢ansyprior to the date
hereof, a director, chief executive officer or ¢Hirancial officer of any company that was (1) #eject of a cease trade or
similar order or an order that denied the relecampany access to any exemption under securitigslddon, for a period of
more than 30 consecutive days while that personaestisg in that capacity; or (2) the subject okase trade or similar order
or an order that denied the relevant company atoeasy exemption under securities legislation afqreriod of more than 30
consecutive days issued after the director or éikecafficer ceased to be a director, chief exautfficer or chief financial
officer and which resulted from an event that ocedivhile that person was acting in the capacityieector, chief executive
officer or chief financial officer.

No director or executive officer of the Companyacshareholder holding a sufficient number of seé@sriof the Company to
affect materially the control of the Company isaathe date hereof or has been within the tersye@or to the date hereof, a
(1) a director or executive officer of any compahgt while that person was acting in that capamityithin a year of that
person ceasing to act in that capacity, becamerbppkmade a proposal under any legislation redatm bankruptcy or
insolvency or was subject to or instituted any peslings, arrangement or compromise with creditoreaal a receiver,
receiver manager or trustee to hold its asset®)oothier than noted has, within the ten years befioe date hereof, become
bankrupt, made a proposal under any legislaticatingl to bankruptcy or insolvency, or become subje®r instituted any
proceedings, arrangement or compromise with cnegjitr had a receiver, receiver manager or trugdpeinted to hold the
assets of the director, executive officer or shaldsr.

Mr John Hick was a director and non-executive Ghair of the Board of Tamaya Resources Limited, astralian
incorporated and ASX listed company, which madeoluidary Appointment of an Administrator, Ernst &ihg (Australia),
as a result of becoming insolvent. As a resulthgf Voluntary Administration, effective upon the appment of the
Administrators on October 26, 2008, the appointedinistrators immediately assumed all legal poweights and
obligations of the directors of Tamaya and thedoes had no legal rights with respect to the adstriztion or management
of Tamaya or its assets.

Penalties or Sanctions

No director or executive officer of the Companysbareholders holding a sufficient number of semsibf the Company to
affect materially the control of the Company hasrbsubject to any penalties or sanctions imposed bgurt relating to
securities legislation or by a securities regublatauthority or has entered into a settlement agee¢nwith a securities
authority, or has had any other penalties or samstimposed by a court or regulatory body that didillely be considered
important to a reasonable investor in making aestment decision.

Conflicts of Interest

Certain directors and officers of the Company arenay become, directors or officers of other conigg with businesses
which may conflict with the business of the Company

Directors are required to act honestly and in giadith with a view to the best interest to the compand to abstain from
voting in connection with the matter. To the bektlee Company’s knowledge, there are no known igsbr potential

conflicts of interest between the Company and armgctbr or officer of the Company as a result ddittoutside business
interest at the date hereof. However, certain efdinectors and officers serve as directors anffarers of other companies.
Accordingly, conflicts of interest may arise whiglould influence these persons in evaluating possitdquisitions or in
generally acting on behalf of the Company.
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Audit Committee

The Board of Directors (theBbard”) has established an Audit Committee, which operainder a charter approved by the
Board. A copy of the full charter is attached her@t Appendix A. It is the Board’s responsibilityensure that an effective
internal control framework exists within the Compahe Audit Committee has been formed to assesBbard to meet its
oversight responsibilities in relation to the Comya financial reporting and external audit funaotiinternal control structure
and risk management procedures. In doing so, tihésresponsibility of the Audit Committee to maintdree and open
communication between the committee, the extennditars and the management of the Company.

The Audit Committee reviews the effectiveness @& @ompany’s financial reporting and internal cohpralicies and its
procedures for the identification, assessment,rtieygoand management of risks. The Committee oesrsed appraises the
quality of the external audit and the internal eohprocedures, including financial reporting arrdgtices, business ethics,
policies and practices, accounting policies, anchagament and internal controls. The Audit Commitis® meets with
external auditors and reviews the Company’s reiatigp with the external auditors.

The charter of the Audit Committee requires thatr@mbers be independent within the meaning ofNAgonal Instrument
52-110 —Audit Committeeq“NI 52-110"), which provides that a member shall not haveir@ctl or indirect material
relationship with the Company which could, in thew of the Board, reasonably interfere with thereiee of a member’s
independent judgment.

The members of the Audit Committee are Dr. Dun@tajrman), Mr. Horan and Ms. Martin, each of whantfinancially
literate” and “independent”, in each case, withia meaning of section 1.6 of NI 52-110.

Douglas Dunnet, B.Sc. (Hons), PhD. F.AusIMM

Dr. Douglas Dunnet is a geologist with over 40 geaxperience. Dr. Dunnet has a strong backgroumdainaging mining
projects in Australia and North America, includibg years with the Anaconda (USA) group of compargebninating in his
appointment as exploration manager for its Augtralsubsidiary between 1980 and 1983. In particidar Dunnet has
extensive experience in the archaean and proteroacks of Australia and North America.

In 1984, Dr. Dunnet became a principal of Aurex Bt a contracting and consulting company. In 19%7Dunnet initiated
the listing of, and became Managing Director ofio®@rResources NL QOrion”) and a director of Ranger Minerals Ltd. Dr
Dunnet was instrumental in Orion’s acquisition o6 interest in the Yilgarn Star Gold Mine neautBern Cross and
guiding Orion to a market capitalisation of oveB@illion, prior to its acquisition by Sons of GieaNL.

Dr. Dunnet was formerly Chairman (Non Executive)Pafladin Energy Limited, a uranium company listedttee ASX and
TSX.

John Horan, FCPA, FCIS

Mr. John Horan is a Fellow of CPA Australia, a Bellof the Chartered Institute of Secretaries intfali®, a Member of the
Finance and Treasury Association Limited and a Manalh the Australian Mining and Petroleum Law Asaton. He has
many years experience in the financial, corpotatdnical and management areas of the mining indust

Mr. Horan has been a director of a number of miramg exploration companies in Australia and intéonally. He is
currently a director of Adelaide Resources Limitested on the ASX.

From 1987 until June 1993, Mr. Horan was the fimadicector of Homestake Gold of Australia Limitetbf Barrick Gold

Corporation), one of Australia's largest gold prcets. He first joined Homestake in 1978 and waparesible for financial,

commercial and corporate management functions wi@987 when he played a substantial role in livegt Df the Australian
subsidiary. He also fulfilled key responsibilities subsequent very large debt and equity capifaings. In July 1993, he
established Adelaide Resource Management Pty Lipdoide corporate advisory services to the minmiayistry.

From the early 1960s until the second half of tB&0k he held various financial, corporate admiaiiste and management
positions in Poseidon Limited and CRA Limited (n®io Tinto Limited), following initial technical exgrience in CRA's
mining operations at Broken Hill.

Elizabeth Martin, C.M.A. — Non Executive Director

Ms. Elizabeth Martin is a Toronto based, professi@ccountant with a strong background in inteometi exploration and
mining companies. She has held senior and execotareagement roles in base metal and precious ec@tglanies such as
Northgate Mines Inc., Western Mining Corporatiomited, IAMGOLD Corporation and High River Gold Mmétd.
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Ms. Martin is currently on the Board of Aura Minkrénc. She is past Chair of the Board of St. JRe&habilitation Hospital
and is currently on the Board of Directors of Summopk Health Sciences Centre, Sunnybrook Reseasttiute as well as
the HealthCare Insurance Reciprocal of Canad&ated in Toronto.

Pre-approve Policies and Procedures

The Audit Committee must pre-approve all non-asditvices to be provided to the Company by its exteauditors. The
audit committee may delegate that authority to reynber of the committee, provided that a reporamy such pre-approval
is made to the committee at its next scheduledinteet

The Audit Committee must also confirm with the emt# auditor the external auditor’s judgement af Hrceptability and
quality of the Company’'s accounting principles pplieéd in the Company’s financial reporting.

Audit Fees

The aggregate fees billed by Stantons Internati¢tthntons’), the Company's external auditors, in each of &t two
financial years for audit services was A$47,576tier financial year ended June 30, 2010 and A$4Xd0the financial year
ended June 30, 2011.

Audit-Related Fees

The aggregate fees billed by Stantons in each efldkt two financial years for annual reporting amdvices that are
reasonably related to the performance of the aaglid review of the Company’s financial statement @ae not reported
under “Audit Fees” above was A$15,599 for the fitiahyear ended June 30, 2010 and A$17,252 fofithacial year ended
June 30, 20L

Tax Fees

The aggregate fees billed in the last two finangésrs for professional services rendered by Starfir tax compliance, tax
advice and tax planning was A$nil for the finangiear June 30, 2010 and A$nil for the financialry&aded June 30, 20

All Other Fees

The aggregate fees billed in the last two finangédrs for products and services provided by Stemtother than services
reported in “Audit Fees”, “Audit Related Fees” dffdix Fees”, referred to above, paid by the Compaay A$13,784 for the
financial year ended June 30, 2010 and A$10,07th#financial year ended June 30120

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRAN SACTIONS

Other than as disclosed below, no director or exezwfficer of the Company or person or compangt tis the direct or
indirect beneficial owner of, or who exercises cohand direction over, more than 10% of the issaied outstanding shares
of the Company; or any associate or affiliate of ahthe persons or companies referred to above,ahaaterial interest,
direct or indirect, in any transaction within thede most recently completed financial years ofGoenpany or during the
current financial year of the Company, that hasenilty affected or is reasonably expected to ntgraffect the Company.

Prior to the December Offering, Sentient Execu®r |1, Limited (as the general partner of Sentighibal Resources Fund
II, L.P. and as custodian of Sentient Global ResemiTrust 1) (collectively, Sentient 11”), the largest existing shareholder of
the Company, controlled or directed 196,595,080narg shares representing 26.64% of the total thsred outstanding
ordinary shares of the Company. As part of the Bibee Offering, Sentient Il acquired control or diten over an additional
24,024,000 ordinary shares, representing approeignat39% of the outstanding shares of the Compafigr giving effect
to the December Offering, Sentient Il controls mects 220,619,080 ordinary shares representingoappately 22.20% of
the issued and outstanding ordinary shares of tmepany.

Prior to the December Offering, Quantum Partner€LEQuantum”) controlled or directed 146,855,934 ordinary ssar
representing 19.88% of the total issued and oudstgrordinary shares of the Company. As part ofleeember Offering,
Quantum acquired control or direction over an acdtl 40,659,000 ordinary shares, representingoxppately 4.09% of the
outstanding shares of the Company. After givingafto the December Offering, Quantum controlsicects 187,514,934
ordinary shares representing approximately 18.8f7fitenissued and outstanding ordinary shares o€timapany.

TRANSFER AGENT AND REGISTRAR

The Company's Canadian transfer agent and regigr&@omputershare Investor Services Inc. at itagpal offices in
Vancouver, British Columbia. The Company's Austnalshare registrar is Computershare Investor SesvPty Ltd at its
office in Perth, Western Australia.

25



LEGAL PROCEEDINGS AND REGULATORY ACTIONS

To the knowledge of the Company, there are no lpgadeedings or regulatory actions material toGbepany to which the
Company is a party, or was a party to in the firelnear ended June 30, 2011, or of which anysopibperties is the subject
matter of in the financial year ended June 30, 20t are there any such proceedings known to thmpany to be
contemplated.

There have been no penalties or sanctions impag@idst the Company in the financial year ended Bhe2011 by: (i) a
court relating to securities legislation; (ii) asaties regulatory authority; or (iii) any otheswt or regulatory body where the
penalty or sanction would likely be considered intg@iot to a reasonable investor in making an investndecision. The
Company has not entered into any settlement agrasméth a court or securities regulatory authonitythe financial year
ended June 30, 2011.

MATERIAL CONTRACTS

Other than as disclosed below, the Corporatioreatiy has no existing material contracts other thase entered into in the
ordinary course of business:

. The August Agency Agreement. Please seerferal Development and Description of the Busiress
Financing Activitie§, and

. The December Agency Agreement. Please Geméral Development and Description of the Busiress
Financing Activities.

INTERESTS OF EXPERTS

Peter Dendle is a full-time employee of Marengo dogs not have, never has had, and will not recainenterest in the
property of Marengo. Mr. Dendle is the registeredbeneficial owner (direct or indirect) of 150,006dinary shares of
Marengo and 500,000 options to purchase ordinaseshof Marengo.

Stephen Godfrey, the author of the Revised TechRieport, did not hold at the time of preparatiénhe Revised Technical
Report, and did not and will not receive after tirae, a registered or beneficial interest, di@dindirect, in any securities or
other property of the Company or of any associateaffiliate of the Company. As at the date her¢& aforementioned
person and the directors, officers, employees anih@rs of Golder, beneficially owned, directlyirdirectly, less than 1% or
none of the outstanding securities of the Company.

ADDITIONAL INFORMATION

Additional information, including directors’ andfiaiers’ remuneration and indebtedness, principéérs of the Company’s
securities, securities authorised for issuance ruadeity compensation plans, if applicable, is aored in the Company’s
information circular for its upcoming annual genargeeting of securityholders, a copy of which idl e available on
SEDAR at www.sedar.com.

Additional financial information is available inelCompany’s audited financial statements and acaogipg management’s
discussion and analysis for the financial year dndane 30, 2011, a copy of which is being filed SEDAR at
www.sedar.com contemporaneously with this anndatination form. For copies of documents, pleasgaxt the Company
at 9 Havelock Street, First Floor, West Perth, \&esAustralia 6005 (Telephone +61 8 9429 0000, (Bax8 9429 0099),
Attn: Company Secretary.

26



APPENDIX A

AUDIT COMMITTEE CHARTER

Adopted: 12 September 2008
1. ROLE
The audit committee (theCommitte€’) will assist the Board of Directors (th&bard”) of Marengo Mining Limited (the

“Company’) fulfil its corporate governance and oversighspensibilities. In doing so, it is the respondipilof the
Committee to maintain free and open communicatetvéen the Committee, the external auditors, aaditanagement of

the Company.

2. ADMINISTRATION OF COMMITTEE

2.1 Membership

2.1.1 The members of the Committee shall be appwifty the Board for one-year terms and may serve
consecutive terms.

2.1.2  The Committee shall be composed of not less three (3) members. If a member of the Commitites,
is removed or resigns from the Board, that memball sease to be a member of the Committee.

2.1.3 Each member of the Committee shall:
1. be a member of the Board;

2. unless otherwise determined by the Board, in aerarel with Canadian Multilateral Instrument 52-110 —
Audit Committees (MI 52-110"), be independent within the meaning of MI 52-1a6d

3. unless otherwise determined by the Board in acomelavith Ml 52-110, have the ability to read and
understand a set of financial statements that ptesédreadth and level of complexity of accounting

issues that are generally comparable to the breadthcomplexity of the accounting issues that can
reasonably be expected to be raised by the Congofmghcial statements.

2.2 Chairman

2.2.1  The members of the Committee shall appoperaon from among its members to act as the chaiohthe
Committee (theChairman”). The Chairman shall be approved for a one-yean;

2.2.2  The Chairman is responsible for:

a) ensuring the Committee adequately addresses eaith ffnctions and responsibilities, on an on-
going basis;

b) ensuring the Board and, if appropriate, the Marmdiirector/CEO and the Finance Director are
aware of concerns of the Committee;

C) liase with the chairperson of the Board to coortdirthe raising of Committee matters with the Board;

d) communicate with the Board to keep it appraisedlbfmajor developments involving audit and
financial reporting matters;

e) chair and manage meetings of the Committee;

f) set and assess periodically the frequency of Coteenibeetings; and
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2.3

2.4

3.1

0) on an on-going basis, evaluate the Committee’sctibges, duties and the effectiveness of its

performance.

Meetings

2.3.1  The Committee shall meet as frequently asired, but not less than four times per year.

2.3.2 The Chairman, in consultation with managemeatiall appoint a secretary to the Committee (the
“Secretary);

2.3.3 The Secretary must call a meeting of the Citt@enif requested to do so by any member of then@ittee;

2.3.4 The agenda for Committee meetings will bereined by the Chairman in consultation with managye
and members of the Committee;

2.3.5 The Secretary shall forward a notice of eaekting of the Committee to each Committee membenany
days as possible and not less than three daystprilbe date of the meeting;

2.3.6  Minutes and resolutions of meetings of then@ittee shall be maintained by the Secretary astlilblited
to all Committee members and the Chairman followitngyapproval of such minutes and resolutions by th
Chairman; and

2.3.7 Committee minutes may be made available to raember of the Board following a request to the

Chairman, providing no conflict of interest exists.

Attendance at Meetings

24.1

2.4.2

2.4.3

A quorum will comprise any two (2) Committeembers.
Each member shall have one vote and ther@haishall not have a second or casting vote.
The Managing Director/CEO, Finance Directbe Company secretary, representative(s) of thermt

auditors, members of management or other partiesneeé necessary by the Committee to provide
information may attend meetings by invitation.

RESPONSIBILITIES

The Committee shall:

Financial Reporting

3.1.1

3.1.2

3.1.3

3.1.4

3.1.5

periodically assess and review the effeceéssrof the Company’s financial reporting and iraeicontrol
policies;

ensure that adequate procedures are in folatiee review of the Company’s public disclosufdinancial
information extracted or derived from the Comparilyiancial statements;

periodically assess the procedures refeargdgubsection 3.1.2 above;
monitor and review the Company’s complianith legal and regulatory requirements;

review, prior to public disclosure, the Comga annual and interim financial statements, MD&Ad
earnings press releases, taking into account:

a) critical accounting policies and practices and emnges therein;

b) decisions requiring a major element of judgment;
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3.1.6

3.1.7

3.1.8

3.1.9

3.1.10

3.1.11

3.1.12

3.1.13

3.1.14

3.1.15

3.1.16

3.1.17

C) the extent to which the financial statements dextdd by any unusual transactions;
d) the clarity of disclosures;
e) significant adjustments resulting from the audit;
f) the going concern assumption;
Q) compliance with accounting standards; and
h) compliance with stock exchange and other legalirequents;
review and approve any financial reportirguieed to be made to any lenders or strategic tovgs

review the consistency of the Company’s agting policies both on a year-to-year basis andsacthe
Company and its subsidiaries and the impact of @hsuin the accounting standards and legislatiothen
Company's accounting policies, and where the Cotemitdeems it necessary, adopt changes to the
Company’s accounting policies in response thereto;

obtain reasonable assurance, from discussitim&nd reports from management and externattensiithat
the Company's accounting systems are reliable aatl the prescribed internal controls are operating
effectively and that the Committee is fully appds# all unrecorded audit adjustments and the matefor

any judgement calls made in relation to the Comisdimyancial statements;

ensure the Company's external reporting camplwith the Company's accounting policies, the
Corporations Act 2001Cth), International Financial Reporting Standards alidther applicable policies
and rules and securities laws;

discuss any significant matters arising ftbmaudit, management judgments and accountiimgagss with
management and internal auditors (if any), andreateuditors;

review with management and the externaltaudnd, as considered appropriate by the Committa
outside legal counsel, any litigation, claim orestiiontingency, including tax assessments, thdtldwave a
material effect upon the financial position or @iirg results of the Company, and the manner irchvainy
such litigation, claim or contingency has been Idsed in the Company's financial statements and
disclosure documents;

obtain reasonable assurance from manageafenitt the process for ensuring the reliability ablx
disclosure documents that contain audited and ureglithancial information;

review the contents of any prospectus oila@indocument, including the financial statementsitained
therein, and after such review and where deemedppate, shall recommend to the Board the approfal
any financial statements contained therein thag me¢ previously been approved,;

monitor the policies of the Company in respé compliance with corporate, environmental, enid and
resource, trade practices and other relevant ladsegulations;

provide the Board with advice and recommeads regarding the appropriate material and discles to be
included in the corporate governance section of @menpany’'s annual report which relates to the
Company’s audit policies and practices;

review and recommend to the Board the appeints of the Finance Director and any other kegrfcial
members of management;

recommend to the Board the policies andtipecfor the payment, monitoring and review of éxpenses
of the Board and officers of the Company who redosctly to the Board;



3.1.18 ensure that the Company complies with glalleequirements relating to the declaration angmest of
dividends;

External Auditor

3.1.19 recommend to the Board the external audiitdre nominated for the purpose of preparing auifgsan
auditor’s report or performing other audit, reviemattest services for the Company;

3.1.20 recommend to the Board the compensatidmecéxternal auditor;

3.1.21 oversee the work of the external auditoraged for the purpose of preparing or issuing arit@tslreport
or performing other audit, review or attest sersider the Company, including the resolution of
disagreements between management and the extediraegarding financial reporting;

3.1.22 ensure that the external auditor is independnd objective and that the Committee receives fthe
external auditor a formal written statement deseglany and all relationships between the exteanaitor
and the Company;

3.1.23 engage in a dialogue with the external audiith respect to any disclosed relationshipsewwises that
could impact the objectivity and independence ef éliternal auditor and may take, or recommenditliteat
Board take, appropriate action to ensure the intdgece of the external auditor;

3.1.24 ensure that the external auditor is sadistieat the accounting estimates and judgments nigde
management, and management’s selection of accguptinciples, reflect an appropriate application of
International Financial Reporting Standards;

3.1.25 develop a relationship with the externalitaudhat allows for full, frank and timely discuss of all
material issues;

3.1.26 meet on aregular basis with the externgitany without management present;

3.1.27 confirm with the external auditor the ex&rauditor's judgment of the acceptability and dyabf the
Company’'s accounting principles as applied in th@m@any's financial reporting, including without
limitation, disclosure, degree of aggressivenessoaservatism in the accounting principles and tyide
estimates, and other significant decisions mademnlapagement in preparing the Company’s financial
reporting and disclosure materials;

3.1.28 either (i) pre-approve all services to bavjated to the Company or its subsidiaries by thiereral auditor
(however the Committee may delegate authority &éagpprove non-audit services to one or more members
of the Committee however, pre-approval of any nodiaservices must be presented by any member to
whom authority has been delegated to the full Cabtemiat its first scheduled meeting after such agdy;
or (ii) adopt specific policies and procedurestfa engagement of non-audit services provided {hathe
policies and procedures are detailed as to thepkat service; (2) the Committee is informed ofteaon-
audit service; and (3) the procedures do not ireclddlegation of the Committee’s responsibilities to
management;

3.1.29 review the planning and results of the extieaudit, including:

a) the external auditor’'s engagement letter;

b) the scope of the audit, including materiality, liboas to be visited, audit reports required, argfas
audit risk, timetable, deadlines;

C) the post-audit management letter;
d) the form and content of the audit report; and
e) any other related audit engagements;
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3.1.30 ensure that the external auditor has diremss to the Committee and unrestricted acceks tBompany’s
information;

3.1.31 assess management’s response to, and awtite external auditor’s post-audit reportingelet
3.1.32 assess the external auditor’s performance;

3.1.33 direct the external auditors’ examinatianadditional particular areas, where appropriate;
3.1.34 where appropriate, request that the extewurditors to undertake special examinations;

3.1.35 review control weaknesses identified byetkternal auditors, together with management'’s mesgo

3.1.36 review and approve the Company’s hiringqgiesi regarding current and former partners and @yapk of
the present and former external auditor;

Reporting

3.1.37 report to the Board, at the first Board nngetsubsequent to each Committee meeting, regaritiag
proceedings of each Committee meeting, the outcarhése Committee’s reviews and recommendations
and any other relevant issues;

3.1.38 on an annual basis, report to the Board stiatleholders of the Company on all matters relet@ithe
performance of its role and the discharge of itseduduring the period, having regard to corporate
governance guidelines and best practice recommendatestablished by the Australian Securities
Exchange, the Port Moresby Stock Exchange and trenfo Stock Exchange addressing all matters
relevant to the committee’s role and responsiegitincluding:

a) whether external reporting is consistent with ttmm@hittee members’ information and knowledge
and is adequate for shareholder needs;

b) the management processes supporting external iregort

C) procedures for the selection and appointment okttternal auditor and for the rotation of external
audit engagement partners;

d) recommendations for the appointment or removahaiaditor;

e) the performance and independence of the exterrditoasi and whether the audit committee is
satisfied that independence of this function haanbeaintained having regard to the provision of
non-audit services;

f) the performance and objectivity of the internaliafuhction; and

s)] the results of its review of risk management aneriral compliance and control systems.

Whistle Blowing

3.1.39 establish procedures for the receipt, rigtenand treatment of complaints received by the amy
regarding accounting, internal accounting contoolauditing matters;

3.1.40 establish procedures for the confidentrmngmous submission by employees of the Compargrterns
regarding questionable accounting or auditing mgitte



Risk Management

3.1.41 provide the Board with advice and recommeaag regarding the establishment and implemenmtatfo
a) a risk management system; and

b) a risk profile for the Company that describes treemal risks (including financial and non-finaricia
risks) which the Company faces;

3.1.42 provide the Board with advice and recommgaiis regarding the roles and respective accouittabiof
the Board, the Committee, management and the adtarrdit function (if any) in respect of the Compan
risk management system;

3.1.43 periodically assess and review the effeatige of the Company's procedures for the identifina
assessment, reporting and management of risksdingluthe areas of crisis management, capital
expenditure, taxation strategy, funding, commodityd foreign exchange and interest rate exposure,
insurance coverage, fraud and information systectaiology;

3.1.44 ensure that adequate procedures are intplachieve the Company’s objectives as to thetdfeness and
efficiency of operations and to safeguard the Caryisaassets; and

3.1.45 regularly review and update the Compangls profile;

Internal Audit

3.1.46 periodically assess, review the need fontnnal audit function on a regular basis;

3.1.47 if the Committee determines that it is appate to do so, it shall establish an internalitafwehction whose
purpose is to analyse the effectiveness of:

a) the Company'’s risk management and internal comgdiamd control system; and

b) the implementation of the Company’s risk manageraadtinternal compliance and control system;
3.1.48 if the Company has an internal audit fumtthe Committee shall:

a) review the results and effectiveness of the inteanéit programs;

b) recommend the scope of the internal audit for Baguatoval,

C) review and approve the appointment and dismisssgmior internal audit executives;

d) ensure the internal audit function is independétit® external auditor;

e) ensure that the internal audit function has allessary access to management and the right to seek
information and explanations;

f) receive summaries of significant reports to managerprepared by internal audit, the management
response and the recommendations of internal audit;

s)] ensure no management or other restrictions areghlac the internal auditors;

h) ensure that appropriate resources are made awsitatiie internal auditors;



4.1

4.2

5.1

6.

General

3.1.49 comply with and carry out all other dutiéso audit committee as prescribed the Austraianporations
Act 2001 (Cth), Australian and Canadian accounting standards athdr applicable legislative and
regulatory provisions.

REVIEW OF COMMITTEE PERFORMANCE

The Board shall review theffectiveness of the Committee annually.

The Board will review this Charter annually andise\it as appropriate.

AUTHORITY OF THE COMMITTEE

The Committee has the authority to:

5.1.1 engage at the Company's expense, indepeodensel and other advisors, such as external tegaisel, as
it determines necessary to carry out its duties;

5.1.2 set and pay the compensation for any advesagdoyed by the audit committee;

5.1.3 conduct any investigations it considers rezmgsand seek explanations and additional infoondtiom any
employee of the Company and/or from the externditay

5.1.4 approve accounting policies and procedures amditing methodology (issues of material importgn
however, will be referred to the Board with the Quittee’s recommendation); and

5.1.5 communicate directly with the external audaad any internal auditor and have unrestricterbse to
management, internal auditor (if any) and exteaaditors and all company records for the purpose of
carrying out its duties and responsibilities uritiés Charter.

CONFLICT

In the event of any conflict between this Charted any other relevant legal requirements, includimgse of the ASX,
POMSoX or the TSX (as applicable), tBerporations Act 2001Cth), and applicable securities laws, the Committes| sh
immediately bring the conflict to the attentiontbe Board which shall resolve such conflict upomstdtation with the
Company’s legal advisors.
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