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This facsimile is confidential. If you are not the intended recipient, you must not
disclose or use the information contained in it. If you have received this facsimile in
error, please tell us immediately (reverse charges).
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Limited
Fax 1900 999 279
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15 August 2006 Matterno 81068925

Doc no Melboume 004857939

Takeover bid by Buttermere Australia Pty Limited (ACN 120 663 710)
for Marathon Resources Limited

We act for Buttermere Australia Pty Limited (Buttermere) in relation to its off-
market takeover bid under Chapter 6 of the Corporations Act 2001 (Cth) (the

Corporations Act) for all the ordinary shares in Marathon Resources Limited
(Marathon).

We attach, by way of service pursuant to item 5 of subsection 633(1) of the
Corporations Act 2001 (Cth), a copy of Buttermere’s bidder’s statement.

In addition, by way of service pursuant to subsection 633(4) of the
Corporations Act, we attach a notice confirming the people to whom information
is to be sent under items 6 and 12 of subsection 633(1) of the Corporations Act.

Yours faithfully
Freehills

el Faiat

Neil Pathak
Partner

00485793¢
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Buttermere Australia Pty Limited ACN 120 663 710
Company Notice — paragraph 633(4)(a) Corporations Act

Notice of people to whom information is to be sent under items 6 and
12 of subsection 633(1) of the Corporations Act

To:  Australian Stock Exchange Limited

In accordance with paragraph 633(4)(a) of the Corporations Act 2001 (Cth) (the
Corporations Act), Buttermere Australia Pty Limited ACN 120 663 710 (Buttermere)
has set 5.00pm (Melbourne time) on 21 August 2006 as the time and date for determining
the people to whom information is to be sent under items 6 and 12 of subsection 633(1)
of the Corporations Act in relation to its off-market takeover bid for all of the ordinary
shares in Marathon Resources Limited ACN 107 531 822, as described in its bidder’s
statement dated /S August 2006.

Date: )4 A"‘ﬂ p\g—l 20646
Signed for and on behalf of Buttermere Australia Pty Limited by:

Lot

e
Bhag Dash

Director

004856820
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This is an important document and requires your immediate attention.

¥ you are in any doubt ahout how to deal with this document, you should contact your broker,
financial adviser or legal adviser immeodiately.

Bidder’'s Statement
‘ containing an Offer by

Buttermere Australia Pty Limited ACN 120 663 710
(2 wholly-owned subsidiary of Crosby Capital Partners iInc.}

to purchase all of your ordinary shares in

Marathon Resources Limited ABN 31 107 531 822
(“Marathon”)

For each ordinary share in Marathon,
you will receive

$0.68 cash*

* Subject to satisfaction or waiver of the conditions to the Offer
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This Offer is dated [#] 2008 and will close at 7:.00pm (Sydney time) on [®] 2006, unless

extended.
Key dates
Date of this Bidder’s Statement 15 August 2006
Date of Offer [®] 2006
Offer closes (unless extended or withdrawn) 7:00 pm (Sydney time) on [@
‘ 2006]

Share registrar for the Offer

Link Market Services Limited
Level 12, 680 George Street,
Svdney NSW 2000, Australia

Important information

This decument is a Bidder's Statement and is issued by Buttermere Australia Pty Limited ACN
120 663 710 (Buttermere) in accordance with Chapter 6 of the Corporations Act.

A copy of this Bidder’s Statement was lodged with the Australian Securities and Investments
Commission (ASIC). Neither ASIC, nor any of its officers, take any responsibility for the
content of this Bidder’s Statement.

Investment advice

This Bidder’s Statement constitutes only general advice and does not take into account your
individual investment objectives, financial situation or particular needs. It does not contain
personal advice. Buttermere encourages you to seck independent financial and taxation advice
before making a decisior. whether to accept the Offer.

Disclaimer as to forward-looking statements

Some of the statements appearing in this Bidder’s Statement may be in the nature of forward-
looking statements. You should be aware that such statements are only predictions and are
subject to inherent risks and uncertainties. Those risks and uncertainties include factors and nisks
specific o the industry in which Marathon operates, as well as general economic conditions,
prevailing exchange rates and interest rates, conditions in the financial markets and geopolitical
events. Actual events or results may differ materially from the events or results expressed or
implied in any forward-looking statement. None of Buttermere, the officers of Buttermere, any
persons named in this Bidder’s Statement with their consent or any person involved in the
preparation of this Bidder’s Statement, makes any representation or warranty (express or
implied) as to the accuracy or likelihood of fulfilment of any forward-looking statement, or any
events or results expressed or implied in any forward-looking statement, except to the extent
required by law. Buttenmere cautions you not to place undue reliance on any forward-looking
statement. The forward-looking statements in this Bidder’s Statement reflect views held cnly as
at the date of this Bidder’s Statement.

Defined terms

A number of defined terms are used in this Bidder’s Statement. Unless the contrary intention
appears, the context requires otherwise or words are defined in section 10 of this Bidder’s
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Statement, words and phrases in this Bidder’s Statement have the same meaning and
interpretations as in the Corporations Act.
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Buttermere Australia Pty Limited
ACN 120 663 710

15 August 2006
Dear Marathon Shareholder,

Takeover Bid for Marathon Resources Limited (Marathon)

A
I am pleased to enclose an offer by Buttermere Australia Pty Limited (Buttermere), to acquire
all of your shares in Marathon (the Offer).

Buttermere is a wholly owned subsidiary of Crosby Capital Partners Inc. (Crosby), which has
been established to make the Offer.

The Offer is $0.68 cash for every share that you hold in Marathon and values Marathon at
approximately $33.4 million on a fully diluted basis. This represents a 23.6% premium to
the market value of Marathon before Crosby’s announcement of its intention to make a
takeover bid on 6 July 2006.

We believe that our Offer is full and fair and represents the best opportunity for Marathon
shareholders to receive a certain, attractive cash return for an investment that carries significant
risks moving forward. In Buttermere’s view, Marathon has failed to maximise the potential of its
exploration tenements and has therefore failed to deliver value to its shareholders since its nitial
Public Offering in 2605.

In evalusting the Offer, we encourage you to consider the following:

s Marathon’s projects are at an extremely carly stage of development with even its most
advanced project, the Mt. Gee project, several years away from possible commercialisation.

e A significant amount of capital and management expertise is required to unlock the full
potential of Marathon’s Assets and this appears very unlikely given that:

o Buttermere does not believe that Marathon's existing management team has
demonstrated that it has the necessary expertise to develop a mining project and in
particular a uranium project, which involves envirormental and regulatory issues that are
significantly more complex when compared with other mining projects

o Marathon’s small market capitalisation and unproven capacity to raise funds will be a
significant hurdle to raising capital on commercially acceptable terms

e Failure to obtain adequate and appropriate financing on a timely basis and lack of
management expertise is likely to force Marathon to either postpone its development plans,
or terminate or joint venture its interest in some or all of its tenements on terms that are
extremely dilutive and unfavourable to current shareholders, as evidenced by the recent joint
venture agreements execoted with UranjumSA Ltd on 1 August 2006,

For all the above reasons we believe that if the Offer does not proceed, Marathon shareholders
will face an uncertain future with limited potential upside. By accepting Buttermere’s Offer, you
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are transferring all risks associated with the future development of Marathon’s assets to
Buttermere in return for an attractive and certair cash return.

On behalf of Buttermere, I encourage you to carefully read the details of our Offer.

Sincerely,

%}f fod

Bhagyesh Dash
Director, Buttermere Australia Pty Limited

page 5
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Why you should accept the Offer

An Attractive Premium

The Offer represents an attractive premium over the historical market price of
Marathon Shares. The Offer at A$0.68 per share represents a premium of
approximately:

» 23.6% to the closing price of Marathon Shares quoted on ASX on 5 July
2006 of $0.55 per share;

s 28.8% to the average closing price of Marathon Shares quoted on the ASX
of approximately $0.53 per share for the 5 trading days prior to the
Announcement Date;

e 10.3% to the average closing price of Marathon Shares quoted on the ASX
of approximately $0.62 per share for the 30 trading days prior to the
Announcement Date; and

s 25.5% to the average closing price of Marathon Shares quoted on the ASX
of approximately $0.54 per share since Marathon listed on the ASX on 17
March 2003. '

The Offer will allow Marathon’s shareholders to dispose of a large number of
shares at an appealing premium to the Marathon Share price prior to the
Announcement Date.

Whilst as of 14 August 2006 (being the day before the date of this Bidder’s
Statement) Marathon Shares were trading at prices slightly above the Offer price,
Buttermere believes that this is a reaction to Buttermere's takeover
announcement.

If the Offer does not proceed, and no other competing bidder emerges, the current
Marathon Share price may not be sustainable and is likely to fall below the Offer
price. Further, given the low average daily tumover of Marathon Shares there 1s
no guarantee that Marathon shareholders would be able to liqudate any material
shareholding in Marathon without having an adverse effect on Marathon’s Share

price.

Subject to satisfaction or waiver of the conditions, the Offer provides certainty of
value for Marathon’s sharcholders by enabling them to not only achieve an
immediate cash exit for all their shares, but also to do so without incurring any
brokerage charges.

page €
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Avoidance of Project Development Risk

Marathon’s projects arc all at an extremely early stage of development with only
one project, the Mt. Gee project, actually having any identified resources.
According to Marathon’s ASX announcement on 27 July 2006, Mt. Gee has an
inferred resource of 57 million tonnes of uraninm mineralisation at an average
grade of 0.06% containing approximately 33,200 tonnes of uranium oxide.

It should be noted that inferred resources are the lowest confidence category of
resource classification and a significant amount of work needs to be undertaken to
determine the commercial viability of the Mt. Gee project. Accordingly, it is
likely to be several years before commercial operations at Mt. Gee may
commence.

Successful commercialisation of the Mt. Gee project requires a combination of a
number of things:
¢ asuccessful exploration and development program
* a strong and capable management team with the appropriate mix of
specific skills — from geology, metallurgy, engineering and construction
through to project finance
significant amount of capital
regulatory approvals, which will require a change in cutrent government
policy
¢ compliance with environmental and native title regulation

A successful exploration program involves a high degree of risk that increases
substantially, particularly when the projects are at an early stage of exploration,
which is the case with the Mt. Gee project. A strong, capable and appropriately
skilled and experienced management team will contribute greatly to the success of
the exploration program and the eventual development of the project, but this is
something that, in Buttermere’s view, Marathon severely lacks. As far as
Buttermere is aware, Marathon’s existing management team has only 2 full time
executives, neither of whom has any experience in developing a successful
uranium project. This lack of management expertise jeopardises the future
prospects of the project and the likelihood of Marathon shareholders realising any
value greater than the value ascribed to Marathon by the Offer.

By accepting the Offer, Marathon sharcholders will be able to ensure certainty of
their share value and avoid the project development risks going forward.

Avoidance of Future Funding Uncertainties

Given the early stage of development of its projects, Marathon will require a
significant amount of capital to advance its projects from their current exploratory
stage to eventual commercialisation.
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Buttermere believes that the Mt. Gee project alone will require in excess of $150
million which is several multiples of the carrent market capitalisation of Marathon
and its cash balance as of 30 June 2006 of approximately $4.2 million.

Failure to secure appropriate funding on a timely basis is likely to force Marathon
to either postpone its development plans, or terminate or joint venture its interest
in some or all of its tenements any of which will not maximise shareholder value.

Marathon’s funding constraints have been clearly demonstrated by its recently
announced conditional joint venture arrangement with UraniumSA in relation to 3
of its exploration tenements. The arrangement is conditional upon UraniumSA
successfully raising funds through an initial public offering and will dilute
Marathon by as much as 70% in relation o uranium resources on one tenement
and all mineral resources in relation to 2 other tenements. It is unclear from
Marathon’s announcements what the precise details or value of the consideration
(in UraninmSA shares) Marathon is to receive for its foregone interest in its
tenements.

-Buttermere is certain that the future development of Marathon’s Mt. Gee project

will necessitate Marathon entering inte similar dilutive and conditional
commercial arrangements with third parties that will not be in the best interests of
Marathon’s shareholders.

The Offer allows Marathon sharcholders to eliminate the risk associated with
future funding uncertaintics in exchange for a cash payment now.

Avoidance of Regulatory Uncertainty

Currently, Marathon’s tenements and development efforts are primarily
concentrated in the exploration for uranium. It is important to note that under
current policies of the State Labor governments in Australia (including South
Australia where Marathon’s uranium tenements are located), uranium mining is
only allowed from the three existing operational mines.

While there has recently been increasing debate and speculation over a proposed
change in policy such that there may be a possibility of new approvals for
uranium mines in Australia being granted in the future, there is no certainty that
such a policy change will occur, the timing of any such changes, and if the policy
changed and Marathon’s uranium tenements proved to be commercially viable,
whether approval to commission and operate a mine would eventually be granted
to Marathon.

As such, Marathon faces substantial regulatory uncertainty over the successful
development of its uranium projects.

The Offer allows Marathon shareholders to eliminate the regulatory risk
associated with uraniurm mining in Australia in exchange for a cash payment now.
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Conclusion

The Offer represents a unique opportunity for Marathon shareholders to exit their
investment at an atiractive premium without any risks whatsoever and without any
brokerage fees.

If you choose not to accept the Offer and Marathon remains a listed company,
there is no certainty of dividends or capital returns at any time for Marathon
shareholders given the exploration and regulatory risks associated with the
Marathon projects and the menagement and financial limitations of Marathon.
Furthermore, brokerage fees may be payable if you choose to sell your Marathon
Shares on the share market.
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1 Summary of the Offer and How fo Accept It

What Butltermere is
offering to buy

What you will
receive if you
accept the Offer

When you will be
paid

No brokerage on
acceptances

Close of the Offer

Conditions

Buttermere is offering to buy all Marathon Shares, including Marathon
Shares that are issued on the conversion of any Marathon Options, on the
terms set out in this Bidder’s Statement.

You may only accept this Offer in respect of all the Marathon Shares
held by you.

¥ you accept the Offer you will receive $0.68 cash for each of Your
Shares, subject to the satisfaction or waiver of the conditions to the Offer.

If you accept the Offer and the Offer is, or becomes, unconditional, you
will be paid on the earlier of:

. one month after you accept the Offer, or the Offer goes
unconditional (whichever is the later), and

. the date which is 21 days after the Offer closes.

Full details of when payments will be made are set out in section 9.6 of
this Bidder’s Statement.

You will not pay brokerage if you accept the Offer. Any such costs will
be bome by Buttermere.

The Offer closes at 7:00pm (Sydney time) on [®] 2006, unless it is
extended under the Corporations Act.

The Offer is subject to the following conditions:
. 90% minimum acceptance;
. all Marathon Options being exercised or cancelled or, in the

altemative, Buttermere being entitled to compulsorily acquire all
Options outstanding during or at the end of the Offer Period,

. all necessary regulatory approvals and consents in relation to
acquisition of 100% of Marathon and its subsidiaries on an
unconditional basis;

. no material adverse change from the Announcement Date;

. none of the exploration licences or mining tenements have
expired or have been terminated or if due to expire, are renewed
or extended,

. no preseribed occurrences;

. no inaccurate public information and Marathon’s board
confirming that Marathon has no knowledge that published
mformation is inaccurate;

page 10
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What happens if
the conditions of
the Offer are not
satisfied or waived

Treatment of
Marathon Options

How do you accept
the Offer

. Marathon providing Buttermere with all access and information
which Buttermere may from time to time reasonably request,
including but not limited to, access and information requested by
an independent expert nominated by Buttermere and approved by
Marathon (acting reasonably) for the purpose of confirming the
Inferred Resources Estimates for the Mt Gee Project;

. no change of control rights;

. no material legal proceedings being commenced, instituted or
threatened against Marathon or any of its subsidiaries;

. at any time during the Offer Period, the ASX 200 Index not
falling below 4,000 on any trading day; and

. no substantial acquisitions or disposals other than in the ordinary
course of business.

Full terms of the conditions are set out in section 9.7 of this Bidder’s
Statement.

I the conditions of the Offer are not satisfied or waived by the closing
date, the Offer will lapse.

Marathon Option holders whose Options are converted into Marathon
Shares during the Offer Period will be able to accept the Offer in respect
of the Marathon Shares which they are issued.

Further details in relation to the treatment of Marathon Options are set
out in sections 4.8 and 8.1.

You may only accept the Offer for all your Marathen Shares.
Issuer sponsored shareholders

If your Marathon Shares are held om Marathon’s issuer sponsored
sub register (such holdings will be evidenced by an “I” appearing
next to your holder number on the enclosed Acceptance Form), to
accept this Offer, you must complete and sign the Acceptance Form
enclosed with this Bidder’s Statement and return it to the address
indicated on the form so that it is received before the Offer closes.

CHESS sponsored shareholders

If your Marathon Shares are in a CHESS Holding (such holdings
will be evidenced by an “X” appearing next to your holder number
on the enclosed Acceptance Form), you may accept the Offer by either:

. completing and signing the Acceptance Form enclosed with this
booklet and returning it to the address indicated on the form so
that it is received before the Offer closes; or

. calling your broker and instructing your broker to accept the Offer
on your behalf,
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Can you accept the
Offer for part of
your holdings

What if you are a
foreign
shareholder

What happens if
you do not accept
the Offer

Important notice

before the Offer closes.
Participants

If you are a Participant, acceptance of this Offer must be initiated in
accordance with rule 14.14 of the ASTC Scttlement Rules before the
Offer closes.

Full details on how to accept the Offer are set out in section 9.3 of this
Bidder’s Statement.

No. You can only accept for all of your holding. Your aceeptance of the
Offer will be treated as being for all your Marathon Shares plus any
additional Marathon Shares registered as held by you at the date your
acceptance 1s processed.

Foreign sharcholders will receive the same cash consideration as
stipulated under the Offer. However, the tax implications under the Offer
for those foreign shareholders may be different from those relating to
Australian resident shareholders.

You will remain a Marathon shareholder and will not receive the cash
consideration under the Offer. If Buttermere becomes entitled to
compulsorily acquire your Marathon Shares, it intends to proceed with
the compulsory acquisition. If your Marathon Shares are compulsorily
acquired by Buttermere, it will be on the same terms (including the same
consideration for each Marathon Share acquired) as the Offer.

The information in this section 1 is a summary only of Buttermere’s
Offer and is qualified by the detailed information set out elsewhere in
this Bidder’s Statement.

You should read the entire Bidder’s Statement and the Target’s
Statement that Marathon will be sending to you, before deciding whether
to accept the Offer.
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2

21

Information on Buttermere and the Crosby Group

Overview of Buttermere and its principal activities

The bidder under the Offer is Buttermere, a wholly-owned subsidiary of Crosby.
Buttermere was incorporated in July 2006 and has not undertzken any business
other than making the Takeover Bid.

Brief profiles of the directors of Buttermere as at the date of this Bidder’s
Statement are as follows:

-

Mr Bhagyesh Dash — Mr. Dash is a Managing Director of Croshy Capital
Partners in Singapore and a member of Crosby’s natural resources and
energy team. Mr. Dash joined Crosby in 2002 and has worked on most of
Crosby’s mining and energy related deals including the takeover bids for
Novus Petroleum and Tethyan Copper Company.

Prior to joining Crosby, Mr. Dash was a Director with Triton Advisory, a
corporate finance advisory firm based in Indonesia focused on mergers
and acquisitions advisory work in the natural resources sector. Whilst at
Triton, he was involved in the privatization of PT. Timah (at the time the
world’s largest tin mining company), PT. Aneka Tambang (state owned
nickel and gold producer) and PT. Bukit Asam (one of Indonesia’s largest
coal producers). He was also involved in advising investors on the
acquisition of various coal mining companies including Kaltim Prima
Coal, Arutmin, Adaro Coal and Berau Coal all of whom are amongst the 5
largest coal producers in Indonesia.

Mt. Dash has a Bachelors degree in Economics from The London School
of Economics and Political Science, UK.

Mr Paul McPhee — Mr McPhee is currently the Chief Executive Officer
of ACIRL Pty Ltd, Australia’s leading provider of analytical and coal
technology services to the black coal industry. He is also a Director of
Navitas Pty Ltd, a company which he founded in August 2003 to offer
consultancy services in the areas of energy marketing, procurement and
trading of physical and derivative products, market developroent, risk
management, structured deals, business development and training.

Prior to establishing Navitas Pty Ltd, Mr McPhee Leld senior business
development and marketing positions with various multi-national energy
and mining companies (including American Electric Power, BHP Billiton
and Rio Tinto) between 1989 and 2003, focusing primarily on the
development of Asia Pacific energy markets. He is currently based in
Brisbane, Australia.

2.2 Overview of Crosby and its principal activities
221 Principal activities
Crosby is a leading independent, deal-focused, Asia-oriented merchant banking

and asset management group. Crosby has dual headquarters in London and Hong
Kong, and offices across Asia, and is quoted on the London Stock Exchange's
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Alternative Investment Market (AIM). As at the close of business on 11 August
2006, Crosby had a market capitalisation of approximately US$326 million.

- The following chart shows the various types of activities in which Crosby is

engaged.

Crnshey

\ I Croshy Asser {':rl_'!.-'chf»' Woealth
o " ','“” Manasement Managemend
Bankiog ' "
» Msanapement / * Fund Mahagement  + Private Banking
Leveraped Buyout

Crosby operates businesses across Asia with a presence in London, China and
Hong Kong, Singapore, Pakistan, and representation in the Philippines. Crosby’s
clients include large blue chip investors and various governments across the Asia
Pacific region.

Crosby’s merchant banking division focuses on principal investments and buy-out
transactions primarily in the Asia-Pacific regions and in particular, the natural
resources Sector.

The fund management division which includes asset management and wealth
management manage a range of asset classes, ranging from venture capital,
private equity, stocks and bonds and other alternate investment classes and advise
high net worth individuals. The current assets under management rose to over
US$1 billion at the end of 2005 from US$400 million at the end of 2004. Clients
include the Government of Korea and the Hong Kong Government, and fund
types include buy-out funds, debt funds and venture capital funds.

Crosby through its merchant banking activities also owns a variety of oil and gas
assets in its own right. These include a 24% share holding in JASDAQ-listed IB
Daiwa Corporation (IB Daiwa) and via its subsidiary, a 7.4% effective interest in
ATM-listed Indago Petroleum Limited (Indago Petroleum).

222 Financials

For the financial year ended 31 December 2005, Crosby generated total income of
US$150.7 million which represented a 173% increase from the US$55.2 million
generated in 2004. Profit after taxation rose to US$125.3 million in 2005 from
US$38.7 million in 2004. Total equity and equity attributzble to shareholders
were US$170.7 million and US$150.8 million respectively, both increasing by
over 200% when compared with 2004.

For the first six months of 2006, Crosby’s total income was US$86.1 million and
profit after taxation was US$66.4 million. Crosby had cash and bank balances of
US$18.9 million and net current assets of US$237.2 millicn. Total equity and
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cquity attributable to shareholders was US$239.1 million and US$223.1 mullion
respectively.

2.2.3 COwnership

Crosby is owned and controlled by Techpacific Capital Limited (Techpacific).
Techpacific is a Hong Kong-based merchant banking and private equity fund
management group listed on the Growth Enterprise Market (GEM) of the Hong
Kong Stock Exchange and acts as the holding company for the Techpacific group
of companies. Techpacific is primarily owned by directors and employees of
Crosby who own approximately 38.5% of Techpacific. The remaining shares are
held by the public.

Techpacific carries on the businesses of merchant banking, asset management,
venture capital fund management and direct investments. Techpacific’s venture
capital fund management business involves the management of a technology
focused venture capital fund e.g., the Hong Xong SAR povernment’s Applied
Research Fund (commitments of US$32 million).

2.2.4 Regulatory and Legal Compliance

Crosby is currently regulated in its markets in Asta by the Securities and Futures
Commission of Hong Kong, the Monetary Authority of Singapore and the
Securities and Exchange Commission of Pakistan. Since Crosby’s parent
company, Techpacific, is listed on the Hong Kong Stock Exchange (on GEM),
Crosby is also subject to the authority of this exchange.

In the United Kingdom, Crosby is subject to the regulation and oversight of the
Financial Services Authority as well as the London Stock Exchange by virtue of
its listing on AIM.

Crosby is currently in good standing with these regulatory authorities, as well as
in its jurisdictions of incorporation.

2.2.5 Board Members and Senior Executives

The directors of Crosby are:
s Simon Fry - Mr Fry became the Chief Executive Officer of Crosby in
June 2003.

Between 1994-2000, Mr Fry worked for Nomura where he was a
Managing Director and European Board member as well as a member of
Nomura’s Risk Committee and Credit Committee.

Mr Fry initiated and built Nomura’s Asset Investment Group, whose focus
was to create specific product and strategy groups within it to invest in
mis-priced and undervalued credit and equity exposures.

During this period, Mr Fry was also responsible for Nomura’s highly
regarded International Markets Division. This division was responsible for
all the capital market activity in equity, fixed income and derivatives as
well as the fixed income primary origination.
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From 1980, Mr Fry worked at Credit Suisse First Boston (CSFB) for 14
years trading a variety of securities including both fixed income and
equities. From 1990, Mr Fry developed CSFB’s Asset Trading Group, and
as Managing Director built a team that generated significant retwrns over a
number of years for CSFB.

Mr Fry is a non executive member of the board of directors of JASDAQ-
listed, IB Daiwa.

Robert Owen - Mr Owen is the Non-Executive Chairman of Crosby, and
has over 35 years’ experience in the financial services industry. Since
1992, he has held senior positions in the Asian operations of Nomura
Group, as well as being a director of Sunday Communications Limited, the
International Securities Consultancy Limited and various other entetprises.

From 1993-96 he was a council member of Lloyds of London.

In 1988, Mr Owen became the Advisor on Securiies Markets to
implement extensive reforms to the Hong Kong securities and futures
regulatory system, which resulted in the establishment of the Securities
and Futures Commission (SFC). In 1989 he became the first Chairman of
the SFC, where he served until 1992. He is currently a member of the
Regulatory Council of the Dubai International Finance Centre and a Non-
Executive Director of the Singapore Stock Exchange.

Mr Owen is also non-executive Chairman of the JASDAQ-listed, IB
Daiwa. '

Tlyas Khan — Mr Khan is the Group Managing Director responsible for the
merchant banking activities of Crosby and is based in Hong Kong.
Mr Khan is also the Chairman and a director of Techpacific, the ultimate
holding company of Crosby, which he founded in December 1998.

Prior to December 1998 Mr Khan was a senior member of the
management team and a Managing Director of Nomura, responsible for a
regional (nop-Japan Asia) investment banking and fixed income
businesses, where he worked closely with Simon Fry (the CEO of Crosby).

Mr Khan has more than 20 years’ corporate finance and investment
banking experience with financial institutions such as Citicorp, UBS and
Schroders. At Citicorp and UBS, Mr Khan initiated, built, and then
managed regional corporate finance and capital market businesses in Asia.

Staart Westwater — Mr Westwater is an independent non-executive
director of Crosby. Mr Westwater began his career with Citibank in 1973

" where he became treasurer for the Netherlands. He was recruited in 1981

by Bank of America as senior vice president responsible for its North
American foreign exchange and Eurodollar trading operation. Mr
Westwater left Bank of America in 1996 and became associated with Gulf
International Bank, Lazard Brothers and the United Bank of Kuwait PLC
in various capacities, capitalising on his extensive knowledge of the
Middle Eastern private and public sectors. At present, Mr Westwater is
chairman of the Mauritius Mayur Fund, which manages funds of a Middle
East-based government institution for investment in India and Asia.

Peter Moss — Mr Moss is an independent non-executive director of
Crosby. Mr Moss has over 26 years of experience in the financial markets,

page 16

18/92



15/08,/2006 12:05

the last 19 of which have been in London. He has held senior positions
with firms including Dresdner Kleinwort Wasserstein, Donaldsen Lufkin
& Jenrette, Cotnmerzbank and Christopher Street Capital, a division of
GFI Group Inc., with particular emphasis on product sales to hedge funds
involved in risk and capital structure arbitrage. He is currently a Director
of Osmium Capital Management, a Bermuda-based hedge fund.

The key executives with responsibility for the Crosby Group’s operations are:

»

Chief Executive — Simon Fry (profile as given above).

Group Managing Director — Merchant Banking — Ilyas Khan (profile as
given above).

Group Managing Director — Asset Management — Johnny Chan directs
the strategic development of Crosby’s asset management businesses and
leads the origination of various innovative products in this area.

Mr Chan has over 20 years of experience of corporate finance and
investment banking in leading global financial institutions. In 1999, he was
a Managing Director of Bear Stearns Asia Limited. Prior to that, he was an
Executive Director at UBS. At UBS and Bear Stearns, Mr Chan was
responsible for a number of innovative capital market and corporate
finance transactions, including severa! landmark deals for Chinese issuers.

Mr Chan is based in Hong Kong and is also a director of Techpacific, and
the principal portfolio manager for the Hong Kong government’s Applied
Research Fund,

Mr Chan is an Executive Director of the Crosby managed, and JASDAQ-
listed, IB Daiwa.

Chief Financial Officer — Martin Angus joined Crosby in 2003 as its
Chief Financial Officer based in Hong Kong. Mr Angus is also the Chief
Financial Officer of Techpacific.

Mr Angus has over 18 years of experience in the investment and financial
sectors. For nine years, Mr Angus was imnvolved in public practice with
KPMG, split between London and Hong Kong, and for five years he
worked with a significant private investment group with a substantial and
diversified investment portfolio with a focus cn alternative asset classes.
Mr Angus is a member of the Institute of Chartered Accountants of
England and Wales and an associate member of the Hong Kong Institute
of Certified Public Accountants.

Chief Operating Officer — Steve Fletcher joined Crosby in 2006 as its
Chief Operating Officer based in London. Mr Fletcher has 20 years of
investment banking and management consultancy experience. Most
recently, he was Chief Operating Officer of Nomura's International
Markets Division where he worked alongside both Simon Fry and Ilyas
Khan. Prior to joining Nomura in 1696, Mr Fletcher worked with Mr Fry
at Credit Suisse First Boston for seven years.

Further information about Crosby can be obtained from www.crosby.com.
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23 Relationship between Buttermere and Crosby

The relationship between Buttermere and Crosby is shown in the diagram below:

Techpacific
Capital Limited

Holdings Limited
Coymaz)
100%

{ Crosby Investment h

Holdings Limited
(BV] J

[Bumrmzrelnvestmem A

Note:

1. Based on Croshy’s current issued share capital of 242,675,000, If Techpacific’s current
cutstanding US320 million convertible bonds are exercised (exchangeable for Crosby
shares owned by Techpacific), Techpacific’s shareholding in Crosby will reduce io
approximately 76.5%.

Buttermere is a wholly-owned subsidiary of Buttermere Investment Holdings
Limited (Buttermere BVY), a company domiciled in the British Virgin Islands.

Crosby Investment Holdings Limited (CIH) is incorporated in the Cayman
Islands and is a wholly owned subsidiary of Crosby. Crosby is cumrently 81.2%
owned by Techpacific.

24 Announcement by Buttermere and the Crosby Group in relation to the Offer

On 6 July 2006, Crosby made a public announcement to the ASX in relation to the
Offer. A copy of that announcement is contained in Annexure A of this Bidder’s
Statement.

On 3 August 2006, Crosby made a media znnouncement in response fo the
announcement made by Marathon regarding its Gawler Craton — Kingoonya
Paleochannel joint venture with UraniumSA Ltd (UramiumSA). A copy of
Crosby’s media announcement is contained in Annexure A of this Bidder’s
Statement.

In the media annovncement, Crosby highlighted the following:
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¢ The nature of the proposed joint venture with UramumSA reinforces
Crosby’s view highlighted in Crosby’s bid announcement that Marathon
lacks the management and financial capability to advance and develop its
projects and thersby maximise value for its shareholders;

¢ Without the necessary management and financial capability to develop its
projects, Marathon is compelled to seek out conditional arrangements such
as the one with UramumSA, which may in fact be extremely
disadvantageous to Marathon Shareholders given the significant dilution
of its interests in, and apparent loss of operational and day-to-day control
over, certain exploration tenements;

+ If Marathon remains as a public listed company, Marathon shareholders
may be subjected to similar dilutive, conditional and uncertain
arrangements for the other tenements that Marathon controls including its
primary asset, the Mt Gee Project, which may not be in the best interest of
sharcholders; and

e The Offer gives Marathon sharcholders the opportunity to eliminate their
exposure to these matters and cash in their shareholdings at a substantial
premium to the pre-announcement Marathon share price.

In addition, Crosby’s media announcement noted that Crosby would have
expected Marathon’s ASX announcement on 1 August 2006 to have disclosed
more detail on UraniumSA and its management and financial capability, as well
as dctails on the material terms of the joint venture agreements, such as:

» the expected timing of the UraniumSA initial public offering and the
amount it plans to raise; :

¢ the UraniumSA offer structure (including pricing and the number of shares
to be offered), :

o the percentage shareholding in UraniumSA that Marathon will receive in
consideration for entering into the agreements; and

» the extent of the Marathon Shareholders” participation entitlements.

The Offer is subject to a condition that Marathon does not, other than in the
ordinary course of business, acquire or dispose of (or enter into or announce any
agreement for the acquisition or disposal of) any asset or business or exploration
licence. That condition is set out in full in section 9.7.12.

Buttenmere is concerned that the transaction announced by Marathon on 1 August
2006 may constitute a breach of that condition. However, Buttermere is unable to
propetly determine whether the condition has been breached, and if breached the
effect of such breach on Marathon, until Marathon discloses the missing
information outlined above.

Until that information has been disclosed, Buftermere is not able to advise
whether or not it considers the condition breached and, if it has been breached,
whether or not Buttermere intends to rely on that condition.

page 19

21/92



15/08,/2006 12:05

3

31

Information on Marathon and the Marathon Group

Disclaimer

The following information on Marathon and the Marathon Group has been
prepared by Buttermere based on publicly available information.

Information in this Bidder’s Statement concemning Marathon’s business has not
been independently verified. Accordingly, Buttermere does not, subject to the
Corporations Act, make any representation or warranty, express or implied, as to
the accuracy or completeness of such information.

Further information relating to Marathon’s business may be included in
Marathon’s target statement which Marathon must provide to its shareholders in
response to this Bidder’s Statement.

3.2 Overview of Marathon and its principal activities

Listed on the ASX on 17 March 2005, Marathon is an Australian mineral
exploration company with a portfolio of prospective copper, gold, and uranium
exploration tenements in South Australia and Western Victoria.

The Company’s current primary focus is to advance its Mt Gee Project covered
under South Australian Exploration Licence 3258. The Mt Gee Project is
estimated to contain an inferred resource of 57 million tonnes of uranium
mineralisation at an average grade of 0.06% containing approximately 33,200
tonnes of uranium oxide (U;0s).

3.2 Directors

As at the date of this Bidder’s Statement, there are ‘five directors of Marathon:
. Mr Peter Williams (Non-Executive Chairman);

. Dr John Santich (Chief Executive Officer);

. Dr Wieslaw Bogacz (Executive Director);

. Mr William Latimer (Non-Executive Director); and

. Mr Stuart Applevard {Non-Executive Director).

Profiles of Marathon’s directors are contained in Marathon’s website at
www.marathonresources.com.au, as well as Marathon’s annual report for the year
ended 30 June 2005, a copy of which can be found on Marathon’s website.

3.4 Publicly available information on Marathon

Marathon is listed on the ASX and is obliged to comply with the continuous
disclosure requirements of the ASX.

On 25 October 2005, Marathon released its final andited results in respect of the
financial year ended 30 June 2005 on the ASX.

On 16 March 2006, Marathon released its audit-reviewed financial report in
respect of the half-year ended 31 December 2005 to the ASX. A copy of this
report is attached as Annexure B to this Bidder’s Statement.
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A description of each announcement made by Marathon to ASX between the
Announcement Date and the date of this Bidder’s Statement is set out in
Annexure C of this Ridder’s Statement. Copies of these announcements can be
obtained from the ASX website at www.asx.com.au.

Further information on Marathon may also be obtained from Marathon’s website
at www.marathonresources.com.au.

3.5 Announcement by Marathon in relation to the Offer

On 6 July 2006 and 12 July 2006, Marathon made public announcements on the
ASX in relation to the Offer. Copies of those announcements are contained in
Annexure D of this Bidder’s Statement.
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4

41

Information on Marathon securities

Disclaimer

The following information on Marathon securities has been prepared by
Buttermere based on publicly available information.

Information in this Bidder’s Statement concerning Marathon’s secutities has not
been independently verified. Accordingly Buttermere does not, subject to the
Corporations Act, make any representation or warranty, express or implied, as to
the accuracy or completeness of such information.

Further information relating to Marathon’s securities may be included in

Marathon’s target statement which Marathon must provide fo its shareholders in
response to this Bidder’s Statement.

4.2 Marathon’s issued securities

According to documents provided by Marathon to the ASX, as at the date of this
Bidder’s Statement, Marathon’s issued securities consisted of:

. 43,345,395 Marathon Shares (including 5,167,500 escrowed shares
restricted from dealing uatil 15 March 2007 pursuant to the Listing Rules
of the ASX); and

. 5,825,000 Marathon Options.

4.3 Marathon Share and Option Plans

According to documents provided by Marathon to ASX, as at the date of this
Bidder’s Statement, the only share or option plan currently in operation is the
Company’s Employees Share Option Plan established to assist in the attraction,
retention and motivation of employees or officers of the Company. All employees
(full and part-time) and consultants will be eligible to participate in the Plan after
a qualifying period of 6 months’ employmeat (or, in the case of a consultant,
having provided consulting services on a continuous basis for at least 6 months).
The allocation of options to each employee, officer or consultant is in the
discretion of the Board. If permitted by the Board, options may be issued to an
employee’s, officer’s or consultant’s nominee (for example, a spouse or family
company).

Each option is to subscribe for one fully paid ordinary share in the Company and
will expire 5 years from its date of issue. Shares issued as a result of the exercise
of options will rank equally with the Company’s previously issued shares. An
option is exercisable at any time from its date of issne. Options will be issued free.
The exercise price of the options shall be 90% of the volume-weighted average
price at which Marathon Shares traded on the ASX over the five days prior to the
grant date, unless otherwise agreed by the Board in conformity with the Listing
Rules. The total number of shares the subject of options issued under the Plan,
whei aggregated with issues during the previous five years pursnant to the Plan,
must not exceed 10% of the Company’s issued share capital.
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All Options issued under the Employee Share Option Plan may be exercised in the
event of, among other things, a takeover bid being publicly anmounced in respect
of the shares i Marathon.

As at the date of this Bidder's Statement, 360,000 Options had been granted
pursuant to the Employee Share Option Plan (Employee Options).

44 Marathon Options

4.5

Marathon Options on issue as at

According to documents provided by Marathon to ASX, Options issued by
Marathon since Marathon’s listing on ASX on 17 March 2005 have been issued
under the Employee Share Option Plan pursuant, in the case of each issue of
Options, to specific terms and conditions determinec by the board of Marathon.

In addition to the 360,000 Options issued under the Employee Share Option Plan
after the Company’s listing on the ASX, according to documents provided by
Marathon to ASX, Marathon also has, as at the date of this Bidder’s Statement, a
further 5,465,000 Options on issue. So far as Buttermere is aware, these Options
were issued prior to the Company’s listing on the ASX. None of these 5,465,000
Options were issued pursuant to the current option plan. These Options comprise:

. 5,265,000 Options exercisable at 20 cents and expiring on 30 June 2009
(Escrowed Options). Pursuant to the Listing Rules, the Escrowed Options
are restricted from being exercised until 15 March 2007.

. 200,000 Options exercisable at 20 cents and expiring on 30 June 2009
{Non-escrowed Options).

So far as is known to Buttermere, the exercise prices and expiry dates for the
the date of this Bidder’s Statement are as follows:

[T M

5265000 0c 30062009

Non-escrowed Options 200,000 20c 30/06/2009
Employee Options 200,000 206 30/06/2010
Employee Options 150,000 45¢ 30/06/2010
Total 5,825,000

Interests in Marathon securities

As at the date of this Bidder's Statement, Buttermere’s voting power and relevant
interest in Marathon was nil.

As at the date of the Offer, Buttermere has [®] voting power and [@] relevant
interest in Marathon.

- 4.6 Dealings in Shares and Options

Neither Buttermere nor any associate of Buttermere has previded, or agreed to
provide, consideration for Shares or Options under any purchase or agreement
during the four months before the date of this Bidder’s Statement.

[Neither Buttermere nor any associate of Buttermere has provided, or agreed to
provide, consideration for Shares or Options under any purchase or agreement
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4.7

4.8

4.9

4.10

during the period starting on the date of this Bidder’s statement and ending on the
date immediately before the date of the Offer.]

Recent share price performance of Marathon

The latest recorded sale price of Marathon Shares on ASX 1 day prior to the
Announcement Date was $0.55 per share.

On 14 August 2006, the latest recorded sale price of Marathon Shares on ASX
before the date on which this Bidder’s Statement was lodged with ASIC was
$0.715 per share.

Offer extends to new Marathon Shares issued following exercise of the
Options

The Offer extends to Marathon Shares that are issued on the exercise of Marathon
Options during the period from the Register Date to the end of the Offer Period.

Compulsory Purchase

If Buttermere and its associates have relevant interests in at least 90% of the
Marathon Shares during, or at the end of the Offer Period, Buttermere will give a
notice of compulsory acquisition to all outstanding Marathon shareholders, even if
the Marathen Shares to which those notices relate are issued:

. after the Offer closes but before the notices are given (pursuant to
paragraph 661 A(4)(b) of the Corporations Act); or

. on exercise of Marathon Options, up to six weeks after the notices are
given (pursuant to paragraph 661A(4)(c) of the Corporations Act).

If not all of the Marathon Options are acquired by Buttermere or cancelled
pursuant to agreements or other arrangements, and Buttermere is entitled to
compulsorily acquire any outstanding Shares, Buttermere presently intends to
seek to compulsorily acquire or cancel any outstanding Options pursuant to Part
6A.2 of the Corporations Act (although it reserves the right not to do so).

No pre-Offer benefits

During the period of four months before the date of this Bidder’s Statement,
neither Buttermere nor any associate of Buttermere gave, or offered to give, or
agreed to give z benefit to another person which was likely to induce the other
person, or an associate of the other person, to:

» accept the Offer; or
. dispose of Marathon Shares,
and which is not offered to all holders of Marathon Shares under the Offer.

4.1 No escalation agreements

Neither Buttermere nor any associate of Buttermere has entered into any
escalation agreement that is prohibited by section 622 of the Corporations Act.
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5

51

Sources of cash consideration

Total cash consideration

The consideration for the acquisition of the Shares to which the Offer relates will
bersatisfied wholly in cash.

If acceptances are received for all Shares on issue as at the date of this Bidder’s
Statement, the amount of cash that Buttermere would be required to pay under the
Offer would be approximately $29.5 million.

In addition, if holders of all Options on issue as at the date of this Bidder’s
Statement exercise those Options and accept the Offer in respect of the Shares
issued to them, an additional amount of approximately $4.0 million will be
payable by Buttermere under the Offer.

Accordingly, the maximum amount that Buttermere could be required to pay
under the Offer is approximately $33.4 million.

8.2 Sources of cash consideration

Buttermere has arranged the necessary funding to pay the maximum amount that
Buttermere could be required to pay under the Offer and Buttermere’s costs
(together the Acquisition Costs).

These Acquisition Costs will be made available to Buttermere by means of the
funding arrangements by Crosby described below.

(@  Funding arrangements between Croshy and Buttermere BVI

Crosby has entered into a funding agreement with Buttermere BVI under which
Crosby, through CIH, bas agreed to loan to Buttermere BVI , such funds as are
necessary to fund the total cash consideration required to satisfy Buttermere’s
obligations under the Offer, together with amounts required to cover all
transaction costs associated with the Offer. There are no restrictions to the
availability of the funds save that:

. they will only be available in respect of a drawdown notice given before
31 December 2006, and

. availability of the funds is conditional on Buitermere and its associates

aoquiring a relevant interest in at least 90% (by number) of Marathon
Shares.

Under the terms of the funding agreement, subject to satisfaction of these
conditions, Buttermere BVI can ensure that CIH makes funds awvailable to
Buttermere BVI before Buttermere BV is required to pay any sums to Buttermere
under the armangements described in section 5.2(b) below.

Crosby has confirmed that it has sufficient financial resources to fulfil its
obligations to provide the maximum funds required under the funding
arrangements deseribed in this section 5.2. As at 30 June 2006, the Crosby Group
has internal cash reserves of apptoximately US$18.9 million. In addition to cash
balances, the Crosby Group has a portfolio of listed marketable securities which
includes shares in JASDAQ-listed IB Daiwa and ATM-listed Indago Petroleum.
These marketable securities have 2 combined market value, based on market
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5.3

prices as at the close of business on 11 August 2006, of approximately 1/S$158.85
million. As such, Crosby has financial resources significantly in excess of the
maximum amount payable under the Offer, which can be made available to
Buttermere BVI (and in turn to Buttermere as described in section 5.2(b) below)
to fulfil the cash consideration required under the Offer.

(t) Funding arrangements between Buttermere BVI and Buttermere

Buttermere BVI, which holds the entire issued capital of Buttermere, has entered
into a subscription agreement with Buttermere under which Buttermere BVI has
agreed to provide to Buttermere, by way of equity funding, such funds as may be
required by Buttermere:

. to pay the consideration payable by it for any Marathon Shares it acquires
under the Offer, any separate offer made to acquire Marathon Options or
the compulsory acquisition of any Marathon Shares or Marathon Options,
and

. 10 pay associated transaction costs, and any other costs relating to the
Offer, any separate offer made to acquire Marathon Options or the
compulsory acquisition of any Marathon Shares or Marathen Options.

There are no oufstanding conditions precedent to the availability of the funds
under the subscription agreement other than:

. they will only be available in respect of a subscription notice given before
31 December 2006, and

. availability of the funds is conditional on Buitermere and its associates
acquiring a relevant interest in at least 90% (by number) of Marathon
Shares.

Under the terms of the subscription agreement Buttermere can ensure that
Buttermere BV] makes funds available to Buttermere before Buttermere is
required to pay for any Marathon Shares under the Offer.

The funds that Buttermere BVI will provide to Buttermere under the subscription
agreement will be sourced from funds available to Buttermere BVI as described in
section 5.2(a).

No hedging

There are no hedging arrangements in place for movements in exchange rates in
respect of the amangemenis described in this section 5. Notwithstanding,
Buttermere expects the funds available under those arrangements to be sufficient
to fulfil the requirements under the Offer, even in the event of a material adverse
movement in exchange rates.
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6.1

6.2

Bidder’'s intentions in relation to Marathon

Introduction

This section sets out Buttermere’s intentions in relation to the following:
. the continuation of the business of Marathon,

. any major changes to the business of Marathon and any redeployment of
Marathon’s Assets, and

. the future employment of the present employees of Marathon.

These intentions are based on the information concerning Marathon, its business
and the general business environment which is known to Buttermere at the time of
preparing this Bidder’s Statement. Final decisions will only be reached by
Buttermere in light of material information and circumstances at the relevant time.
Accordingly, the statements set out in this section are statements of current
intention only and accordingly may vary as new information becomes available or
circurnstances change.

The articulation and formulation of Buttermere’s intentions are necessarily limited
by virtue of the fact that it has only had access to publicly available information
about Marathon and its affairs.

Buttermere’s intentions set out in this Bidder’'s Statement have been approved by,
and also reflect the intentions of Crosby.

Intentions upon acquisition of 90% or more of Marathon Shares

Without limiting the comments in section 6.1, this section 6.2 describes
Buttermere’s specific intentions if Buttermere and its associates acquire a relevant
interest in 90% or more (by number) of the Shares, and so becomes entitled to
proceed to compulsory acquisition of the outstanding Shares in accordance with
Part 6A.1 of the Corporations Act.

In that circumstance, Buttermere’s current intentions are as follows:

6.2.1 General strategic review

Buttermere has not had access to all information necessary to detenmine the
current status of Marathon’s projects and the financial and other resources
required in connection with the development of these projects.

1t is a condition of the Offer that Marathon provides Buttermere with all access
and information relating to Marathon which Buttermere reasonably requests
(including without limitation site visits and access to all of Marathon’s
exploration assets, operations, databases). This condition is set out in full at
section 9.7.8.

Buttermere intends to send to Marathon shortly afier the date of this Bidder’s
Statement a written request for information it considers necessary to conduct a
broad based review of Marathon’s operations, on a strategic, operational and
financial level, to determine (amongst other things):
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. The accuracy and understanding of the facts, nformation and
circumstances concerning Marathon’s activities, Marathon’s Assets and

employees; :
. how best to optimise Marathon’s Assets and resources to further develop
Marathon’s business;
. the level of capital currently deployed in connection with Marathon’s
projects;

. the likely level of capital required to be deployed in connection with
exploration drilling, feasibility studies and development of Marathon’s
projects in the short to medium term, compared with the expected return

on capital employed;

. the limitations of the current management team to successfully advance
and develop Marathon’s projects and in particular, the Mt Gee Project, on
schedule; and

. the requirement to strengthen the management team.

If Buttermere’s request for information is not fully satisfied by Marathon but the
Offer proceeds successfully in any event, Buttermere intends to conduct a review
in the nature outlined above immediately after the end of the Offer Period.

Once the review mentioned above has been completed, Buttermere will determine
the level of financial and other resources necessary to optimise the development
of Marathon’s projects, and in particular the Mt Gee Project, so as to bring those
projects info commerciglisation in a manner and within a timeframe that
maximises Marathon’s return on investment.

Buttermere will then determine the optimal strategy in terms of realising
maximum value for its investment in Marathon. In doing so, Buttermere will keep
all options for value maximisation open.

Buttermere does not have sufficient information available to it as at the date of
this Bidder’s Statement to pre-empt the results of its review, or express a
definitive opinion on whether any of Marathon’s projects (if any) ought to be
developed or sold, and therefore has not formed any intentions in this regard.

It is important to note however that Marathon shareholders would have exited
from their investments in Marathon and therefore would be fully disassociated
from any and all uncertainties in Marathon’s future business outlook.

6.2.2 Impact on Employees

Buttermere expects that, in order to further develop Marathon’s projects, in
particular the Mt Gee Project, additional management and technical resources will
be required.

Buttermere intends to cooperate with Marathon's existing management to
ascertain the extent to which they may continue to be involved in this process.
Additional resources will be sought from external sources to the extent required.

As a result of the implementation of Buttermere’s intentions in regards to
corporate matters (discussed below), it is likely that certain operational and
administrative functions, for example, those relating to the maintenance of
Marathon’s listing on the ASX, and those relating to the perforoance of certain of
Marathon’s administrative functions will become redundant. If redundancies do
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occur, the relevant employees will receive benefits in accordance with their
contractual and other legal entitiements.

6.2.3 Corporate matters

6.3

Buttermere intends to:

. proceed with compulsory acquisiion of the outstanding Shares in
accordance with the provisions of Part 6A.1 of the Corporations Act,
including any Marathon Shares which are issued after the close of the
Offer as a result of the exercise of Options (see section 4.8 of this Bidder’s

Statement);
. arrange for Marathon to be removed from the official list of the ASX; and
. review and replace some or possibly all of the existing members of the

board of Marathon with its own nominees, whom it expects will be senior
members of the Crosby management team and industry experts with the
appropriate experience.

Intentions for Marathon as a part owned controlled entity

Buttermere’s Offer is subject to a 90% minimum acceptance condition (see
section 9.7.1 of this Bidder’s Statement).

Buttermere reserves its right to declare the Offer free from the 90% minimum
acceptance condition (or any other condition) to the Offer. However, it should be
noted that Buttermere will require the consent of Crosby to free the Offer of the
90% minimum acceptance condition. Buttermere has not decided whether it will
free the Offer from the 90% minimum acceptance condition (or any other
condition) and bas not approached Crosby for the required consent. Buttermere
will only declare the Offer free of the 90% minimum acceptance condition if
Crosby has also waived the matching conditions precedent under the funding
agreements.

This section 6.3 describes Butiermere’s intentions if it were to declare the Offer
free of the 90% minimum acceptance condition and if Marathon becomes a
controlled entity of Buttermere, but Buttermere is not entitled to proceed to
compulsory acquisition in accordance with Part 6A.1 of the Corporations Act.

In that circumstance, Buttermere’s current intentions are as follows:

6.3.1 Corporate matters

Aﬁer the end of the Offer Petiod, Buttermere would intend:

(a}  subject to the Corporations Act and the constitution of Marathon, to take
steps to reconstitute the Marathon board so that its nominees are in the
majority and are proportionately commensurate to Buttermere’s level of
control. Buttermere has not made any decision on who would be
nominated for appointment to the board of directors of Marathon in this
case. Buttermere would consider (but not necessarily comply with) the
recommendations in the ASX Corporate Governance Guidelines when
determining the composition of the board; and

(b)  subject to continued compliance by Marathon with the Listing Rules
(including sufficient spread of investors), maintain Marathon’s listing on
the ASX (although Marathon shareholders should be aware that in this
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circumstance the liquidity of Marathon Shares on ASX may be materially
adversely affected).

It is possible that, even if Buttermere is not entitled to proceed to compulsory
acquisition of minority holdings after the end of the Offer Period under Part 6A.1
of the Corporations Act, it may subsequently become entitled to exercise rights of
general compulsory acquisition under Part 6.2 of the Corporations Act; for
example, as a result of acquisitions of Shares in reliance on the “3% creep”
exception in item 9 of section 611 of the Corporations Act. I so, it intends to
exercise those rights to the extent it is able to do so.

6.3.2 General strategic review

Buttermere, through its nominees on the Marathon board, would propose that
Marathon pursue the strategic review referred to in clause 6.2.1 to the extent
appropriate (if Buttermere had not already received the relevant information from
Marathon).

Buttermere intends, subject to the approval of the board of Marathon and to
applicable legal principles, to participate in this review.

6.3.3 Dividends and funding

Buttermere notes that Marathon did not pay any dividends in the past two
financial years ended 30 June 2005 and 2006 respectively.

The present intention of Buttermere is not to seek to have any changes made to
the dividend policy of Marathon, In any e¢vent, Buttermere does not expect
Marathon to be in a position to pay dividends for several years.

6.3.4 Limitations in giving effect to intentions

Buttermere would only make a decision on the above matters in this section
following receipt of appropriate legal and financial advice. Buttermere’s
intentions must be read as being subject to the legal obligation of Marathon
directors, including any nominees of Buttermere, to have regard to the interests of
Marathon and all Marathon shareholders.

In particular, if Buttermere obtains control (but not 100%) of Marathon,
Buttermere will be a “related party” of Marathon within the meaning of Chapter
2E of the Corporations Act and within the meaning of the Listing Rules.
Buttermere’s ability to implement its intentions would therefore be subject to its
obligations and the obligations of Marathon, to comply with applicable provisions
of the Corporations Act and (provided Marathon remains listed) the Listing Rules
relating to transactions between related parties.

6.4 Otherintentions

Subject to the matters described above in this section ¢ and clsewhere in this
Bidder’s Statement, it is the intention of Buttermere, on the basis of the facts and
information concerning Marathon that are known to it and the existing
circumstances affecting the assets and operations of Marathon at the date of this
Bidder’s Statement, that:

. the business of Marathon will be conducted in materially the same manner
as at the date of this Bidder’s Statement;

. there will be no redeployment of the Marathon’s Assets; and
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. the present employees of Marathon will continue to be employed by
Marathon.
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7.1

Tax considerations

Introduction

Sections 7.2 and 7.3 below contain a general description of the Australian income
and capital gains tax consequences to Marathon shareholders of the acceptance of
the Offer. The comments set out below are relevant only to those Marathon
shareholders who hold their Shares as capital assets for investment purposes and
not for the purposes of speculation or a business of dealing in securities (e.g. as
trading stock).

Marathon shareholders who are not resident in Australia for tax purposes should
take into account the tax consequences under the laws of their country of
residence, as well as under Australian law, of acceptance of the Offer.

The following description is based upon the Australian law and administrative
practice in effect at the date of this Bidder’s Statement, but it is general in nature
and is not intended to be an authoritative or complete statement of the laws
applicable to the particular circumstances of every Marathon shareholder.
Marathon shareholders should seek independent professional advice in relation to
their own particular circumstances.

7.2 Australian resident shareholders

Acceptance of the Offer will involve the disposal by Marathon shareholders of
their Shares by way of transfer to Buttermere. This change in the ownership of the
Shares will constitute a capital gains tax event for Australian capital gains tax
purposes.

Marathon shareholders who are Australian residents may make a capital gain or
capital Joss on the transfer of Shares acquired on or after 20 September 1985 (or
treated under the capital gains tax rules as if they were acquired after that date).
Shareholders will make a capital gain if their capital proceeds from the disposal of
the Shares are more than the cost base (or in some cases indexed cost base) of
those Shares. Sharcholders will make a capital loss if the capital proceeds are less
than their reduced cost base of those Shares.

The capital proceeds of the capital gains tax event will be the consideration price
of $0.68 per Share received by the Marathon shareholder in respect of the disposal
of the Shares. The cost base of the Shares generally includes their cost of
acquisition and any incidental costs of acquisition and disposal that are not
deductible to the shareholder.

Individuals, complying superannuation entities or trustees that have held Shares
for at least 12 months should be entitled to discount the amount of the capital gain
(after application of capital losses) from the disposal of Shares by 50% in the case
of individuals and trusts or by 33.33% for complying superannuation entities.

For CGT purposes, Shares acquired on exercise of the Options are acquired on the
date the Options are exercised.

Capital gains and capital losses of a taxpayer in a year of income are aggregated to
determine whether there is a net capital gain. Any net capital gain is included in
assessable income and is subject to income tax. Capital losses may not be
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7.3

deducted against other income for income tax purposes, but may be camied
forward to offset against future capital gains.

Non-resident shareholders

Marathon shareholders who are not resident in Australia for income tax purposes
are generally not subject to Australian capital gains tax on the disposal of Shares
if they and their associates have not held 10% or more of the issued Shares at any
time in the five years preceding the disposal of their Shares. There are currently
proposed amendments before Parliament which, if passed, will alter the
application of capital gains tax to non-residents.

7.4  Option holders who exercise their Options and accept the Offer

Far those Marathon Option holders who hold their Options on capital account,
and exercise those Options to receive Marathon Shares, no capital gain or loss will
arise from the exercise of the Option. The effect of the exercise of the Option is
that the Option will be regarded as having been ‘merged’ into the Marathon Share
received. The cost base of the share for CGT purposes will be the amount, if any,
paid for the Option, plus the amount paid on the exercise of the Option. The CGT
treatment for the Option holder will then be as outlined in 7.2 above.

It is important to note however, that for the Marathon Option holders, the 12
month holding period for the discount on the capital gain tax starts when the
Options are exercised and the Marathon Shares are received, not when the
Options were granted. For this reason, it is unlikely that the CGT discount
outlined in 7.2 above will be applicable to gains arising from the disposal of
Marathon Shares acquired as result of the exercise of Options that are currently on
issus.

Option holders who hold Options issued under the Employee Share Option Plan
may have different taxation implications if they did not previously make the
election to be taxed on the value of the Options in the income year of issue. These
Option holders are encouraged to seek specific independent professional advice in
relation to their individual position.

In any event, Buttermere “encourages all Marathon Option holders to seek
independent professional advice in relation to their own particular circumstances.

7.5 Goods and services tax

Holders of Marathon Shares or Options should not be liable to GST in respect of a
disposal or exercise of those Shares or Options.
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8.2

83

Other material information

Offers for Options

Buttermere is considering making separate offers for the Marathon Options.
However, it reserves the right not to do so. Any such offers would be conditional
on, amongst other things, all the conditions to the Offer being satisfied or waived.

Date for determinihg holders of Shares

For the purposes of section 633 of the Corporations Act, the date for determining
the people to whom information is to be sent under items 6 and 12 of
subsection 633(1) is the Register Date.

Consents

This Biddes’s Statement contains statements made by, or statements said to be
based on statements made by Crosby. Crosby has consented to the inchusion of:

. each statement it has made; and
. each statement which is said to be based on a statement it has made,

in the form and context in which the statements appear and neither has withdrawn
that consent as at the date of this Bidder’s Statement.

This Bidder’s Statement includes statements which ere made in, or based on
staternents made in, documents lodged with ASIC or given to ASX. Under the
terms of ASIC Class Order 01/1543, the parties making those statements are not
required to consent to, and have not consented to, inclusion of those statements in
this Bidder's Statement. Any Marathon shareholder who would like to receive a
copy of any of those documents, or the relevant parts of the documents containing
the statements, may obtain a copy (free of charge) during the Offer Period by
writing to Link Market Services Limited at the address referred to on the
Acceptance Form. In addition, as permitted by ASIC Class Order 03/635, this
Bidder’s Statement may include or be accompanied by certain statements:

. fairly representing a statement by an official person; or
. from a public official document or a published book, journal or
comparable publication.

8.4 Other material information

Except as disclosed elsewhere in this Bidder’s Statement, there is no other
information that is:

. material to the making of a decision by 2 Marathon shareholder whether or
not to accept the Offer; and

. known to Buttermere,
which has not previously been disclosed to Marathon shareholders.
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8.5 Social Security and superannuation implications of the Offer

Acceptance of the Offer may have implications under your superannuation
arrangements or on your social security entitlements. If in any doubt, you should
seck specialist advice.
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9.1
9.1.1

9.1.2
9.1.3

9.1.4

9.15

9.1.6

9.1.7

9.1.8

The terms and conditions of the Offer

Offer

Buttermere offers to acquire all of Your Shares on and subject to the terms and conditions
set out in this section 9 of this Bidder’s Statement.

The consideration under the Offer is $0.68 cash per Share.

By accepting this Offer, you undertake to transfer to Buttermere rot only the Shares to
which the Offer relates, but also all Rights attached to those Shares (see section 9.5.3(¢)
and section 9.6.3).

This Offer is being made to each person registered as the holder of Shares in the register
of Marathon. shareholders as at open of business (Sydney time) on the Register Date. It
also extends to:

()  holders of securities that come to be Shares during the period from the Register
Date to the end of the Offer Period due to the conversion of, or exercise of rights
conferred by, such securities and which are on issue as at the Register Date; and

()  any person who becomes registered, or entitled to be registered, as the holder of
Your Shares during the Offer Period.

If, at the time the Offer is made to you, or at any time during the Offer Period, another
person is, or is entitled to be, registered as the holder of some or all of the Shares to
which this Offer relates:

(a)  a comresponding offer on the same terms and conditions as this Offer will be
deemed to have been made to that other person in respect of those Shares;

(b)  a corresponding offer on the same terms and conditions as this Offer will be
deemed to have been made to you in respect of any other Shares you hold to
which the Offer relates; and

(¢)  this Offer will be deemed to have been withdrawn immediately at that time.

If at any time during the Offer Period you are registered or entitled to be registered as the
holder of one or more parcels of Shares as trustee or nominee for, or otherwise on
account of, another person, you may accept as if a separate Offer on the same terms and
conditions as this Offer had been made in relation to each of those parcels and any parcel
you hold in your own right. To validly accept the offer for each parcel, you must comply
with the procedure in subsection 653B(3) of the Corporations Act. If, for the purposes of
complying with that procedure, you require additional copies of this Bidder’s Statement
and/or the Acceptance Form, please contact Link Market Services to request those
additional copies.

If Your Shares are registered in the name of a broker, investment dealer, bank, trust

company or other nominee you should contact that nominee for assistance in accepting
the Offer.

The Offer is dated [@].
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9.2
821

8.2.2

9.2.3

9.3
8.3.1

9.3.2

Offer Period

Unless withdrawn, the Offer will remain open for acceptance during the period
commencing on the date of this Offer and ending at 7.00 pm (Sydney titme) on the later
of:

(@) [®];0r
(b)  any date to which the Offer Period is extended.

Buttermerc reserves the right, exercisable in its sole discretion, to extend the Offcr Period
in accordance with the Corporations Act.

If, within the last seven days of the Offer Period, either of the following events occurs:
(a)  the Offeris varied to improve the consideration offered; or
(b)  Buttermere’s voting power in Marathon increases to more than 50%,

then the Offer Period will be automatically extended so that it ends 14 days after the
relevant event.

How to accept this Offer
General

(a)  Subject to section 9.1.5 and section 9.1.6, you may accept this Offer only for all of
Your Shares.

()  You may accept this Offer at any time during the Offer Period.
Shares held in your name on Marathon’s issuer sponsored subregister

To accept this Offer for Shares held in your name on Marathon’s issuer sponsored
sub-register (in which case your Security Holder Reference Number will
commence with “T”), you must:

{a)  complete and sign the Acceptance Form in accordance with the terms of
this Offer and the instructions on the Acceptance Form; and

(b)  ensure that the Acceptance Form (including any documents required by the
terms of this Offer and the instructions on the Acceptance Form) is
received before the end of the Offer Period, at one of the addresses shown
on the Acceptance Form.

9.3.3 Shares held in your name in a CHESS Holding

(1)  To accept this Offer for Shares held in a CHESS Holding (in which case your
Holder Identification Number will commence with “X™) you should:

(A) instruct your broker or Controlling Participant (for Marathon shareholders
who are not institutions, this is normally the stockbroker either through
whom you bought Your Shares or through whom you ordinarily acquire
shares on ASX) to initiate acceptance of this Offer on your behalf in
accordance with Rule 14.14 of the ASTC Settlement Rules before the end
of the Offer Period; or

(B)  if you are a Participant, initiate acceptance of this Offer in accordance with

rule 14.14 of the ASTC Seftlement Rules before the end of the Offer
Period.
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@)

Alternatively, to accept this Offer for Shares held in 2 CHESS Holding (in which
case your Holder Identification Number will commence with “X™), you may sign
and complete the Acceptance Form in accordance with the terms of this Offer and
the instructions on the Acceptance Form and ensure that it {including any
documents required by the terms of this Offer and the instructions on the
Acceptance Form) is received before the end of the Offer Period, at one of the
addresses shown on the Acceptance Form.

9.3.4 Shares of which you are entitled to be registered as holder

To accept this Offer for Shares which are not held in your name, but of which you
are entitled to be registered as holder, you must:

(a)  complete and sign the Acceptance Form in accordance with the terms of
this Offer and the instructions on the Acceptance Form; and

(b)  ensure that the Acceptange Form {including any documents required by the
terms of this Offer and the instructions on the Acceptance Form) is
received before the end of the Offer Period, at one of the addresses shown
on the Acceptance Form.

9.3.5 Acceptance Form and other documents

9.4
94.1

9.4.2

(a)
)

()

(d)

(©

The Acceptance Form forms part of the Offer.

If your Acceptance Form (including any documents required by the terms of this
Offer and the instructions on the Acceptance Form) is returned by post, for your
acceptance to be valid you must ensure that they are posted or delivered in
sufficient time for them to be received by Buttermere at one of the addresses
shown on the Acceptance Form before the end of the Offer Period.

If your Acceptance Form (including any documents required by the terms of this
Offer and the instructions on the Acceptance Form) is retutned by facsimile, it
will be deemed to be received in time if the facsimile transmission is received
(evidenced by a confirmation of successful transmission) before the end of the
Offer Period, but you will not be entitled to receive the consideration to which you
are entitled until your original Acceptance Form (including any documents
required by the terms of this Offer and the instructions on the Acceptance Form)
1s received at one of the addresses shown on the Acceptance Form.

When using the Acceptance Form to accept this Offer in respect of Shares in a
CHESS Holding, you must ensure that the Acceptance Form (and any documents
required by the terms of this Offer and the instruction on the Acceptance Form)
are received by Buttermere in time for Buttermere to instruct your Controlling
Participant to initiate acceptance of this Offer on your behalf in accordance with
Rule 14.14 of the ASTC Settlement Rules before the end of the Offer Period.

The transmigsion of the Acceptance Form and other documents is at your own
visk.

Validity of acceptances

Subject to this section 9.4, your acceptance of the Offer will not be valid unless it is made
in accordance with the procedures set out in section 9.3.

Buttermere will determine, in its sole discretion, all questions as to the form of
documents, eligibility to accept the Offer and time of receipt of an acceptance of the
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9.4.3

9.5
9.5.1

8.5.2

8.5.3

Offer. Buttermere is not required to communicate with you prior to making this
determination. The determination of Buttermere will be final and binding on all parties.

Notwithstanding section 9.3.2, section 9.3.3(2) and section 9.3.5, Buttermere may, in its
sole discretion, at any time and without further communication to you, deem any
Acceptance Form it receives to be 2 valid acceptance in respect of Your Shares, even if a
requirement for acceptance has not been complied with.

The effect of acceptance

Once you have accepted this Offer, you will be unable to revoke your acceptance, the
contract resulting from your acceptance will be binding on you and you will be unable to
withdraw Your Shares from the Offer or otherwise dispose of Your Shares, except as
follows:

(3)  if, by the relevant times specified in section 9.5.2, the conditions in section 9.7
have not all been fulfilled or freed, this Offer will automatically terminate and
Your Shares will be returned to you; or

(b)  if the Offer Period is extended for more than one month and, at the time, this
Offer is subject to one or more of the conditions in section 9.7, you may be zable to
withdraw your acceptance and Your Shares in accordance with section 650E of
the Corporations Act. A notice will be sent to you at the time explaining your
rights in this regard.

The relevant times for the purposes of section 9.5.1(a) are:

(@)  in relation to the conditions in section 9.7.6, the end of the third Business Day
after the end of the Offer Period; and

(b)  inrelation to all other conditions in section 9.7, the end of the Offer Period.

By signing and retuming the Acceptance Form, or otherwise accepting this Offer
pursuant to section 9.3, you will be deemed to have:

(a)  accepted this Offer (and any variation of it) in respect of, and, subject to all of the
conditions to this Offer in section 9.7 being fulfilled or freed, agreed to transfer to
Buttermere, Your Shares (even if the number of Shares specified on the
Acceptance Form differs from the number of Your Shares), subject to
section 9.1.5 and section 9.1.6;

(b)  represented and warranted to Buttermere, as a fundamental condition going to the
root of the contract resulting from your acceptance, that at the time of acceptance,
and the time the transfer of Your Shares to Buttermere is registered, that all Your
Shares are and will be free from all mortgages, charges, liens, encumbrances and
adverse interests of any nature (whether legal or otherwise) and free from
restrictions on transfer of any nature (whether legal or otherwise), that you have
full power and capacity to accept this Offer and to scll and transfer the legal and
beneficial ownership in Your Shares to Buttermere, and that you have paid to
Marathon all amounts which at the time of acceptance have fallen due for
payment to Marathon in respect of Your Shares;

(¢)  irrevocably authorised Buttermere (and any director, secretary or nominee of
Buttermere) to alter the Acceptance Form on your behalf by inserting correct
details of Your Shares, filling in any blanks remaining on the form and rectifying
any errors or omissions as may be considered necessary by Buttermere to make it
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(d)

(¢)

®

(2

(h)

0)

an effective acceptance of this Offer or to enable registration of Your Shares in
the name of Buttermere; '

if you signed the Acceptance Form in respect of Shares which are held in a
CHESS Holding, itrevocably authorised Buttermere (or any director, secretary or
agent of Buttermere) to:

(A) instruct your Controlling Participant to initiate acceptance of this Offer in
respect of Your Shares in accordance with Rule 14.14 of the ASTC
Settlement Rules; and

(B) give any other instructions in relation to Your Shares to your Controlling
Participant, as determined by Buttermere acting in its own interests as a
beneficial owner and intended registered holder of those Shares;

irrevocably authorised and directed Marathon to pay to Buttermere, or to account
to Buttermere for, all Rights in respect of Your Shares, subject, if this Offer is
withdrawn, to Buftermere accounting to you for amy such Rights received by
Buttermere;

irrevocably authorised Buttermere to notify Marathon on your behalf that your
place of address for the purpose of serving notices upon you in respect of Your
Shares is the address specified by Buttermere in the notification;

with effect fiom the date on which all the conditions to this Offer in section 5.7
have been fulfilled or freed:

(A)  imevocably appointed Buttermere (and any director, secretary or nominee
of Buttermere) severally from time to time as your true and lawful attomey
to exercise all your powers and rights in relation to Your Shares, including
(without limitation) powers and rights to requisition, convene, attend and
vote in person, by proxy or by body corporate representative, at all general
meetings of Marathon and to request Marathon to register, in the name of
Buttermere or its nominee, Your Shares, as appropriate, with full power of
substitution (such power of attomney, being coupled with an interest, being
irrevocable); and

(B) agreed not to attend or vote in person, by proxy or by body corporate
representative at any general meeting of Marathon or to exercise or purport
to exercise any of the powers and rights conferred on Buttermere (and its
directors, secretaries and nominees) in section 9.5.3{g)(A);

agreed that in exercising the powers and rights conferred by the powers of
attorney granted under section 9.5.3(g)(A), the attorney will be entitled to act in
the interests of Buttermere as the beneficial owner and intended registered holder
of Your Shares;

agreed to do all such acts, matters and things that Buttermere may require to give
effect to the matters the subject of this section 9.5.3 (including the execution of a
written form of proxy to the same effect as this section 9.5.3 which complies in all
respects with the requirements of the constitution of Marathon) if requested by
Buttermers;

agreed to fully indemnify Buttermere in respect of any claim or action against it or
any loss, damage or liability whatsoever incurred by it as a result of you not
producing your Holder Identification Number or Security bolder Reference
Number or in consequence of the transfer of your Shares to Buttermere being
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9.5.4

9.6
9.6.1

9.6.2

)

O

(m)

registered by Marathon without production of your Holder Identification Number
or your Security holder Reference Number for Your Shares;

represented and warranted to Buttermere that, unless you have notified it in

accordance with section 9.1.6, Your Shares do not consist of separate parcels of
Shares;

immevocably authorised Buttermere (and any nominee) to transmit a message in
accordance with Rule 14.17 of the ASTC Settlement Rules to fransfer Your
Shares to Buttermere’s Takeover Transferee Holding, regardless of whether it has
paid the consideration due to you under this Offer; and

agreed, subject to the conditions of this Offer in section 9.7 being fulfilled or
freed, to execute all such documents, transfers and assurances, and do all such
acts, matters and things that Buttermere may consider necessary or desirable to
convey Your Sheres registered in your name and Rights to Buttermere.

The undertakings and authorities referred to in section 9.5.3 will remain in force after you
receive the consideration for Your Shares and after Buttermere becomes registered as the
holder of Your Shares.

Payment of consideration

Subject to this section 9.6 and the Corporations Act, Buttermere will provide the
consideration due to you for Your Shares on or before the earlier of:

(@

(b)

1 month after the date of your acceptance or, if this Offer is subject to a defeating
condition when you accept this Offer, within 1 month after this Offer becomes
unconditional; and

21 days after the end of the Offer Period.

Where the Acceptance Form requires an additional document to be delivered with your
Acceptance Form (such as a power of attorney):

@

(b)

(©

@

if that document is given with your Acceptance Form, Buttermere will provide the
consideration in accordance with section 9.6.1;

if that document is given after your Acceptance Form and before the end of the
Offer Period while this Offer is subject to a defeating condition, Buttermere will
provide the consideration due to you on or before the earlier of:

(A) 1 month after this Offer becomes unconditional; and
(B) 21 days after the end of the Offer Period;

if that docoment is given after your Acceptance Form and before the end of the
Offer Period while this Offer is not subject to a defeating condition, Buttermere
will provide the consideration due to you on or before the earlier of:

(A) 1 month after that document is given; and

(B) 21 days after the end of this Offer period; and

if that document is given after the end of the Offer Period, and the Offer is not
subject to a defeating condition Buttermere wilt provide the consideration within
21 days after that docurnent is detivered. However, if at the time the document is

given, the Offer is still subject to a defeating condition that relates only to the
happening of an event or circumnstance referred to in subsection 652C(1) or (2} of
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8.6.3

0.64

965

9.7

8.7.1

872

the Corporations Act, Buttermere will provide the consideration due to you within
21 days after the Offer becomes unconditional.

If you accept this Offer, Buttermere is entitled to all Rights in respect of Your Shares.
Buttermere may require you to provide all documents necessary to vest title to those
Rights in Buitermere, or otherwise to give it the benefit or value of those Rights. If you
do not give those documents to Buttermere, or if you have received the benefit of those
Rights, Buttermere will deduct from the consideration otherwise due to you the amount
(or value, as reasonably assessed by Buttermere) of those Rights, together with the value
(as teasonably assessed by Buttermere) of the franking credits, if any, attached to the
Rights.

The consideration payable by Buttermere to you nnder the Offer will be paid to you by
cheque in Australian currency. Cheques will be posted to you at your risk by ordinary
mail at the address as shown on your Acceptance Form.

If at the time you accept the Offer any of the following:

(a)  Banking (Foreign} Exchange Regulations 1959 (Cth);

(b)  Charter of the United Nations (Terrcrism and Dealing with Assets) Regulations
2002 (Cth);

(c)  Iraq (Reconstruction and Repeal of Sanctions) Regulations 2003 (Cth); or

(d) - any other law of Australia,

require that an authority, clearance or approval of the Reserve Bank of Australia, the
Australian Taxation Office or any other government authority be obtained before you
receive any consideration for Your Shares, or would make it unlawful for Buttermere to
provide any consideration to you for Your Shares, you will not be entitled to receive any
consideration for Your Shares until all requisite authorities, clearances or approvals have
been received by Buttermere. As far as Buttermere is aware, as at the date of this
Bidder’s Statement, the persons to whom this section 9.6.5 will apply are: prescribed
supporters of the former govemment of Yugoslavia; ministers and senior officials of the
Government of Zimbabwe; persons associated with the former government of Irag
(including senior officials, immediate family members of senior officials, or an entities
controlled by any of those persons); Osama bin Laden; the Taliban; members of the Al-
Qaeda organisation; and a person named in the list maintained pursuant to paragraph 2 of
Resolution 1390 of the Security Council of the United Nations.

Conditions of this Offer

Subject to section 9.8, the completion of this Offer, and any contract that results from an
acceptance of this Offer, are subject to the fulfilment of the conditions set out below:

Minimum acceptance

At the end of the Offer Period, Buttermere and its associates have relevant interests in at
least 90% (by number) of the Shares.

Options

During or at the end of the Offer Period, either:

(@  all Options have been exercised or cancelled; or

(h)  Buttermere is entitled to compulsory acquire all outstanding Options.
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974

9.7.5

Regulatory approvals

Before the end of the Offer Period, all approvals or consents that are required by law, or
by any Public Authority, as are necessary to permit:

(a)  the Offer to be lawfully made to and accepted by Marathon shareholders; and

(b) the transaction contemplated by this Bidder's Statement to be completed
(including, without limitation, full, lawful and effectual implementation of the
intentions set out in section 6 of this Bidder’s Statement),

are granted, given, made or obtained on an unconditional basis, remain in full force and
effect in all respects, and do not become subject to any notice, intimation or indication of
intention o revoke, suspend, restrict, modify or not renew the same.

No material adverse change
(a)  On orbefore the end of the Offer Period no:

(A)  event, change, condition, matter or thing occurs;

(B) information is disclosed or announced by Marathon or any of its
subsidiaries concerning any event, change, condition, matter or thing; or

(C) information concerning any event, change, condition, matter or thing
becomes known to Buttermere (whether or not becoming public),

which will have, could reasonably be expected to have or which evidences that
there has been a material adverse effect on the bhusiness, assets, lLabilities,
financial or trading position and/or performance, profitability or prospects of
Marathon or any of its subsidiaries, from that announced or disclosed by
Marathon prior to the Announcement Date.

(o)  For the purposes of section 9.7.4(a)(C), Buttermere shall not be taken to know of
information concerning any event, change, condition, matter or thing before the
Announcement Date, unless Buttermere knows or ought reasonably to have
known (having regard to the information actvally known by Buttermere and the
information disclosed by Marathon in its public filings with the ASX and ASIC
before the Announcement Date), of the extent or magnitude of the event, change,
condition, matter or thing.

(¢}  Section 9.7.4(a)(B) does not apply in relation to particular information, if that
information was previously disclosed by Marathon in a public filing with the ASX
or ASIC provided that the disclosure was full and fair (including, without
limitation, in relation to the extent and magnitude of the event, change, condition,
matter or thing, as the case may be) and was not, and is not likely to be,
incomplete, incorrect, untrue or misleading.

Explcration Licences

()  None of the exploration licences or other mining tenements in which Marathon or
any of its related bodies corporate holds an interest as at the Announcement Date
(including without limitation South Australian Exploration Licence 3258, relating
to the Mt Gee Project) (Marathon Tenements) expire or are otherwise terminated
during period between the Announcement Date and the end the Offer Period or, if
due to expire during that period, are rencwed or extended before the end of the
Offer Period.

(b)  Marathon and its related bodies corporate do not take (or fail to take) any action
during the period between the Announcement Date and the end of the Offer
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976

9.7.7

9.7.8

Period which would cause any Marathon Tenement which can be renewed in
accordance with its terms to become wcapable of renewal.

No prescribed occurrences

Between the Announcement Date and the date three Business Days after the end of the
Offer Period (each inclusive), none of the following prescribed occurrences (being the
occurrences listed in section 652C of the Corporations Act) happen:

(2)  Marathon converting all or any of the Shares into a larger or smaller number of
shares under section 2541 of the Corporations Act,

(b)  Marathon or a subsidiary of Marathon resolving to reduce its share capital in any
way;
(¢)  Marathon or a subsidiary of Marathon entering into a buyback agreement or

resolving to approve the terms of a buyback agreement under subsections 257C(1)
or 2571X1) of the Corperations Act;

(d) Marathon or a subsidiary of Marathon making an issue of Shares (other than
Shares issued as a result of the exercise of Options into Shares) or granting an
option over the Shares or agreeing to make such an issue or grant such an option;

{¢)  Marathon or a subsidiary of Marathon issuing, or agreeing to issue, convertible
notes;

()  Marathon or a subsidiary of Marathon disposing or agreeing to dispose, of the
whole, or a substantial part, of its business or property;

(z)  Marathon or a subsidiary of Marathon charging, or agreeing to charge, the whole,
or a substantial part, of its business or property;

(h)  Marathon or a subsidiary of Marathon resolving that it be wound up;

(i)  the appointment of a liquidator or provisional liquidator of Marathon or of a
subsidiary of Marathon;

()  the making of an order by a court for the winding up of Marathon or of a
subsidiary of Marathon;

(k) an administrator of Marathon or of a subsidiary of Marathon being appointed
under section 436A, 4368 or 436C of the Corporations Act;

()  Marathon or a subsidiary of Marathon executing a deed of company arrangement;

(m) the appointment of a receiver, receiver and manager, other controller (as defined
in the Corporations Act) or similar official in relation to the whole, or 2
substantial part, of the property of Marathon or of a subsidiary of Marathon.

No inaccurate public information

Marathon’s Target’s Statement containing a statement, expressed to be made with the
approval of the Marathon directors, which confirms, after due inquiry, that Marathon has
no knowledge of any facts or circumstances that lead it to believe that any information
published in the public domain and/or given to Buttermere is inaccurate, false or
misleading in any material respect, including (without limitation) in relation to
Marathon's Inferred Resources Estimates.

Cooperation and access te information

(2) At all fimes during the period from the Announcement Date to the end of the
Offer Period, Marathon promptly (and in any event within two Business Days)
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9.7.9

provides Buttermere with all access and information which Buttermere may from
time to time reasonably request, whether or not such information is generally
available (within the meaning of the Corporations Act), relating to Marathon or
any of its subsidiaries, or its or their respective assets or business operations
(including without limitation access to all of Marathon’s Assets comprising
exploration assets, operations and database, including site visits by Crosby Group
personnel or advisors appointed by Butternmere).

(b)  Without limiting the general nature of section 9.7.8(a), an independent expert
nominated by Buttermere and approved by Marathon (acting reasonably) 1s
provided by Marathon with all access and information requested by that
independent expert for the purpose of confirming the Inferred Resource Estimates
for the Mt Gee Project as announced by Marathon on 22 June 2006 and that
independent expert provides a report confirming that the Inferred Resource
Estimates (including the assumptions underlying those estimates) are reasonable
or otherwise justifiable in the view of the independent expert.

For the purposes of this condition, a request by Buttermere will be deemed to be
reasonable if it is for:

(A) information which a bidder in the position of Buttermere would reasonably

require in order to make an informed assessment of the business, financial or -

trading position, assets or liabilities, profitability or prospects of Marathon or any
of its subsidiaries; or

(B) information which has been provided by Marathon or its associates to any other
bidder or potential bidder for Marathon (whether by takeover, scheme of
arrangement or any other proposal or proposals likely to lead to a change of
control of Marathon or Marathon’s, or its subsidiaries’, operations and licences).

No change of control rights

Between the Announcement Date and the end of the Offer Period (each inclusive), there
is no person having any rights, being entitled to have any rights, alleging an entitlement,
or expressing or announcing an intention {whether or not that intention is stated to be a
final or determined decision of that person) (in all cases whether subject to conditions or
not), as a result of any change of control event in respect of Marathon (including
Buttermere acquiring shares in Marathon) or any of its subsidiaries or assets, to:

(a)  terminate or alter any contractal rejations between any person and Marathon or
any of its subsidiaries (for this purpose an alteration includes without limitation an
alteration of the operations of a contract, whether or not that altered operation is
provided for under the existing terms of the contract);

() require the termination, modification or disposal {or offer to dispose) of any
interest or asset, corporate body, joint venture or other entity; or

() accelerate or adversely modify the performance of any obligations of Marathon or
any of its subsidiaries under any agreements, contracts or other legal arrangement.

9.7.10 No legal proceedings

Between the Announcement Date and the end of the Offer Period (each inclusive), no
litigation or arbitration proceedings or other legal proceedings against Marathon or any of
its subsidiaries which are material in the context of Marathon’s operations as a whole are
commenced, instituted or threatened to be commenced, other than that which is in the
public domain as at the Announcement Date.
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8.7.11 No Fall in Index

Between the Announcement Date and the end of the Offer Period (each inclusive), the
ASX 200 Indcx not falling below 4,000 on any trading day.

§.7.12 No Acquisitions and Disposals

8.8
9.8.1

9.8.2

9.8.3

9.9

9.9.1

Between the Announcement Date and the end of the Offer Period (each inclusive),
neither Marathon por any of its subsidiaries, other than in the ordinary course of its
business, acquires or disposes of, or enters info or announces any agreement for the
acquisition or disposal of, any asset or business or exploration licence, or enters into any
corporate transaction, which would (or would be likely to) involve:

()  Marathon or any subsidiary of Marathon acquiring, or agreeing to acquire, one or
more substantial companies, businesses or assets or exploration licences;

(b)  Marathon or any subsidiary of Marathon disposing, or agreeing to dispose of, one
or more substantial companies, businesses or assets or exploration licences (or any
interest therein);

(¢) Mazrathon or any subsidiary of Marathon entering into any substantial joint
venture or partnership;

(d)  Marathon or any subsidiary of Marathon committing 1o or granting a tight to a
third party the exercise of which would involve Marathon or any of its
subsidiaries incurring or commitiing to any substantial capital expenditure or
other substantial liability of any nature (conditional or otherwise}; or

(¢)  announcing the occurrence of any of the matters referred to in paragraphs (a) to
(d) above, or its intention to do any of these things.

Nature and benefit of conditions

The conditions in section 9.7 are conditions subsequent. The non-fulfilment of any
condition subsequent does not, until the end of the Offer Period (or in the case of the
conditions in section 9.7.6, until the end of the third Business Day after the end of the
Offer Period), prevent a contract to sell Your Shares from arising, but entitles Buttermere

by written notice to you, to rescind the contract resulting from your acceptance of this
Offer.

Subject to the Corporations Act, Buttermere alone is entitled to the benefit of the
conditions in section 9.7, or to rely on any non-fulfilment of any of them.

Each condition in section 9.7 is a separate, several and distinct condition. No condition
will be taken to limit the meaning or effect of any other condition.

Freeing the Offer of conditions

Buttermere may free this Offer, and any contract resnlting from its acceptance, from all
or any of the conditions subsequent in clause 9.7, either generally cr by reference to a
particular fact, matter, event, occurrence or circumstance (or class thereof), by giving a
potice to Marathon and to ASX declaring this Offer to be free from the relevant condition
or conditions specified, in accordance with section 650F of the Corporations Act. This
notice may be given:

in the case of the conditions in section 9.7.6, not later than 3 Business Days after the end
of the Offer Period; and
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9.9.2 in the case of all the other conditions in section 9.7, not less than 7 days before the end of
the Offer Period.

If, at the end of the Offer Period (or in the case of the conditions in section 9.7.6, at the
end of the third Business Day after the end of the Offer Period), the conditions in
section 9.7 have not been fulfilled and Buttermere has not declared the Offer (or it has not
become) free from those conditions, all contracts resulting from the acceptance of the
Offer will be automatically void.

910 Notice on status of conditions

The date for giving the notice on the statis of the conditions required by
subsection 630(1) of the Corporations Act is [@®] (subject to extension in accordance with
subsection 630(2) if the Offer Pertod is extended).

911 Withdrawal of this Offer

8.11.1 This Offer may be withdrawn with the consent in writing of ASIC, which consent may be
subject to conditions. If ASIC gives such consent, Buttermere will give notice of the
withdrawal to ASX and to Marathon and will comply with any other conditions imposed
by ASIC.

8.11.2 If, at the time this Offer is withdrawn, all the conditions in section 9.7 have been freed, all
contracts arising from acceptance of the Offer before it was withdrawn will remain
enforceable.

0.11.3 If, at the time this Offer is withdrawn, the Offer remains subject to one or more of the
conditions in section 9.7, all contracts arising from its acceptance will become void
{whether or not the events referred to in the relevant conditions have occurred).

9.11.4 A withdrawal pursuant to section 9.11 will be deemed to take effect:

(@  if the withdrawal is not subject to conditions imposed by ASIC, after the date that
consent in writing is given by ASIC; or

(b)  if the withdrawal is subject to conditions imposed by ASIC, after the date those
conditions are satisfied.

9.12 Variation of this Offer
Buttermere may vary this Offer in accordance with the Corporations Act.

9.13 No stamp duty or brokerage
9.13.1 Buttermere will pay any stamp duty on the transfer of Your Shares to it.

9.13.2 As long as Your Sharcs arc registered in your name and you deliver them directly to
Buttermere, you will not incur any brokerage in connection with your acceptance of this
Offer.

9.14 Governing laws

This Offer and any contract that results from your acceptance of it are to be governed by
the laws in force in South Australia.
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10 Definitions and interpretation

10.1 Definitions

In this Bidder’s Statement and in the Acceptance Form unless the context
otherwise appears, the following terms have the meanings shown below:

Acceptance
Form

AlM

Announcement
Date

ASIC
ASTC

ASTC
Settlement
Rules

ASX

ASX 200 Index

Bidder's
Statement

Business Day

Buttermere
Buttermere BVI

CGT
CHESS Hcelding

CH

Controlling
Participant

Corporations
Act

Crosby

the acceptance form enclosed with this Bidder’s Statement

The Alternative Investment Market of the London Stock
Exchange

the date of the announcement of the Offer, being 6 July 2006

the Australian Securities and Investments Commission

ASX Settlement and Transfer Corporation Pty Ltd ABN
49 008 504 532

the operating rules of the ASTC which govern the
administration of the Clearing House Electronic Sub-register
System

the Australian Stock Exchange Limited
Standard & Poors / ASX 200 index for the Anstralian market

this document, being the statement of Butiermere under
Part 6.5 Division 2 of the Corporations Act relating to the
Offer

a day on which banks are open for business in Perth and
Sydney excluding a Saturday, Sunday or public holiday

Buttermere Australia Pty Limited ACN 120 663 710

Buticrmere Investment Holdings Limited, a company
incorporated in the British Virgin Islands

capitzl gains tax

a number of Shares which are registered on Marathon share

register being a register administered by the ASTC and
which records uncertificated holdings of Shares

Crosby Investment Holdings Limited, a company
incorporated in the Cayman Islands and wholly-owned by
Crosby

in relation to Your Shares, has the same meaning as in the
ASTC Settlement Rules

the Corporations Act 2001 (Cth)

Crosby Capital Partoers Inc., a company incorporated in the
Cayman Islands and which is listed on the AIM
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Crosby Group

Employee
Share Option
Plan

GEM

Indago
Petroleum

inferred
Resources
Estimates

IB Daiwa

JASDAQ
Listing Rules

Marathon or
Company

Marathon’s
Assets

Marathon
Group

Marathon

Options or
Options

Marathon
Shares ot
Shares

Marathon
Tenements

Mt Gee Project

Offer

Offer Period

Crosby and 1its controlled entities

Marathon’s employee share option plan introduced by
Marathon on 22 September 2003 and summarised in section
43 of this Bidder’s Statement

the Growth Enterprise Market of the Hong Kong Stock
Exchange

Indago Petroleum Limited, a company listed on AIM in the
United Kingdom

an infermed resowrce of 57 million tonnes of wuranium

mineralization at an average grade of 0.06% containing
approximately 33,200 tonnes of uranium oxide

IB Daiwa Corporation, a company listed on the JASDAQ
exchange in Japan

the Japan Securities Dealers Association Quote System

the Official Listing Rules of ASX, as amended and waived
by ASX from time to time

Marathon Resources Limited ACN 107 531 822

assets owned or controlled by Marathon, including but not
limited to, fixed assets, exploration tenements, licences and
licence applications, intellectual properties such as
information and database relating to Marathon’s exploration
activities

Marathon and its subsidiaries

options to subscribe for Shares

fully paid ordinary shares in the capital of Marathon

exploration licences or other mining tenements in which
Marathon or any of its related bodics corporate holds an
interest as at the Announcement Date (including without
limitation South Australian Exploration Licence 3258,
relating to the Mt Gee Project)

Marathon’s mineral exploration project at Mt Gee covered
under South Australian Exploration Licence 3258

the offer for Shares under the terms and conditions contained
i section 9 of this Bidder’s Staternent

the period during which the Offer will remain open for
acceptance in accordance with section 9.2 of this Bidder’s
Statement
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10.2

Participant

Public Authority

an entity admitted to participatc in the Clearing House
Electronic Sub-register system under Rule 4.3.1 and 4.4.1 of
the ASTC Settiement Rules

any govemnment or any governmental, semi-govemnmental,
statutory or judicial entity, agency or authority, whether in
Australia or elsewhere, including (without limitation) any
self-regulatory organisation established under statute or
otherwise discharging substantially public or regulatory
fanctions, and ASX or any other stock exchange

Register Date  the date set by Buttermere under subsection 633(2) of the
Coarporations Act, being 21 August 2006
Rights all accreditations, rights or benefits of whatever kind
attaching or arising from Shares directly or indirectly at or
after the Announcement Date (including, but not limited to,
all dividends and all rights to receive them or rights to
receive or subscribe for shares, notes, bonds, options or other
securities declared, paid or issued by Marathon or any of its
subsdiaries)
Takeover Bid the off-market takeover bid constituted by the dispatch of the
Offers in accordance with the Corporations Act
Techpacific Techpacific Capital Limited, 2 company incorporated in the
Cayman Islands and listed on GEM
U0, Uranivm oxide
Your Shares subject to section 9.1.5 and section 9.1.6, the Shares (a) in
respect of which you are registered, or entitled to be
registered, as holder in the register of shareholders of
Marathon at the open of business Sydney time) on the
Register Date, or (b) to which you are able to give good title
at the time you accept this Offer during the Offer Period.
Interpretation
In this Bidder’s Statement and in the Acceptance Form, unless the context otherwise
appears:
(8  other words and phrases have the same meaning (if any} given to them in the
Corporations Act;
(b}  words importing a gender include any gender;
(¢)  words importing the singular include the plural and vice versa;
(d)  an expression importing a natural person includes any company, partnership, joint
venture, association, corporation or other body corporate and vice versa;
(¢)  arcference to a clause, annexure and schedule is a reference to a clause of and an
armexure and schedule to this Bidder's Statement as relevant;
(f)  areference to any statute, regulation, proclamation, ordinance or by-law includes

all statutes, regulations, proclamations, ordinances, or by-laws amending, varying,
consolidating or replacing it and a reference to a statute includes all regulations,
proclamations, ordinances and by-laws issued under that statute;
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(g)

()

)

0

®

53/92

headings and boldings are for convenience only and do not affect the
interpretation of this Bidder’s Staternent;

a reference to time is a reference to time in Sydney, Australia;
a reference to writing includes facsimile transmissions;

a reference to dollars, $, cents, ¢ and currency is a reference to the lawful currency
of the Commonwealth of Australia; and

a reference to USS$ is a reference to the lawful currency of the United States.
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11  Approval of Bidder’'s Statement

This Bidder’s Statement has been approved by a resolution passed by the directors of
Buttermere.

Dated: |S Au?w/@ 2006

Signed
for and on behalf of Buttermere

| )J &t
s

06 08 10 - Butiermer Bidder's S— 004856101v8.doc page 542,
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Annexure A - Announcements made by Buttermere and the Crosby
Group in relation to the Offer

CROSBY

CAPITAL PARTNERS

July 5, 2006

CROSBEY CAPITAL PARTNERS INC. ANNOFUNCES OFF-MAREET
TAEEOVER BID FOR MARATHON RESOURBCES LTD (ASX: MTN)

‘CmﬁyC@deh,nMngmmbmgmdmamm:
mw,ammdw&ymmmmmhmoﬂmmm
«dther on its own ar mgether with & consoriium of ivests {the *Croshy Group” ox the
*Bidder™} for 100% cf the shares in Marathon Resources Lid {*Mamthon™ or "t
Company”).

Unidei the texins of the bid, the Crosby Group, thtourh 5 nomines cotopany, will offe 1o
puxchase sl the opdismiy shates of Masathon, tchudiy otditery shtes to be issued on the
excecine of cutstanding options, for A§0.68 cash pes share (the “Bil”). On the basia of the
Bid, Massthon s beng valosd ot appreximaiely A333.4 milion on a fully dilied basis.

The Bid.is subject 1o the conditions set out in Anneac (o fhis saoouncomont.

Penctits of the Bid e Marathan Shavehaldern

The Crosby Groap bebeves that the scipsisition of Masahon provides matesial benefits
the sharcholders of Mamthon incloding:

Liquidity for Marathon Sharcholdees

Since: its Inting, the avetage daily wmover of Marathon shmizs on. the ASK has betn very
Tow. The recon: peecipitons &l in the compsany’s shace price hes highlighted the facr that
the Comparry’s shares kave Jow liquidity 2nd conot sy be taded:

The Ceoaby Groupa bid will alioer Mamthon's shareholden to dispose of & lispe nunber

of shoves, wod o xelise fill vudne e their dhares, Sudch oppornnites have been lmited to
dute.

Tumover of Marsthon's thares bas been:

* 3 daily xverage volume of approximately 309,979 Niszathon shares or
0.7 of wial ousianding shares for the 5 tading days prior to the date of this
ADOCUNCEINSAE

» i duly avehipe velsine af apheestritely 177,420 Mt shitet o '
0.4%: of ol ouistanding shares for the 30 tading days paot to the date of this
annouscement; sad
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¢ 3 daly svemge volume of approxiimately 535,600 Mumthon shars or appeoximately
Iﬁ&dmﬂmm&gaﬁwh&:l?m&smmm&wﬂﬁn
annonncement.

o the sbeence of the Bid, there i3 no goarantee thar Marsthon sharcholders would be able
1 tpricare anty bt shareholdiog in Marrhon withour baving an advaree effect on the
Matathon shate pace.

Subjeer w0 sadsfaction or waiver of the conditicns, g Bid provides conainty of valve for
Manthon's shareholders, by enabling them o achieve an immediate cash exit for all of
their ghas=s.

Avvidimce of Progoct Developmaess Rk — snd e Uncestaiory Related 1o the
Finsncing of the Projects

Manuthon is sn explorstion company with all its projects till at an extremely eardy stage of
developmeiit. At piesent, there ate o proven minenl reservey, although the Compenys
most advanced project - the Mt Gee project uader South Anstalian Explotstion Licence
3258 ("Mt Gee Project} was estimated to contsin according & Marthon's lnest ASX
stnouncernent on 22 June 2006) an inferred resouoe of 57 milion toames of umniurn

mineralization at an aversge grade of 0.06% contaiming approximatdy 330 toones of
niestots oids {U,0y) (“Inferred] Resources Eatimares”).

It should be noted that Mt Gex’s Lidetred Resontces Estimates ar: the lowest oombidence
categrury of sesoarce claasification and s sgaificant amount of drilling will be required just
te bing the teaource estiates to o Commescially viable status, Auy cash flow from
development of the Compeny™s peojects will be suhjert to successfil sdvencement of
farther explomton progrums sid feasbillity, wiich would Bhely be sevetsl yeaes awny. As
mch,thmmwhmﬂderdnpmtﬁsmdm‘th advencing the Company’s

Muoie impottantly, the developument risks fior Marathon's projects ate exacesbated by their
futare fonding tequisements, which oo tbe Mt Ges Project plone, would mequire an anscans
that is » noaltiple of i ouocnk market cspindisaten of the Company. The sucoessiul
sdvancemeat of the Company’s projects will substaniially hinge o the Company's ability
10 oise farther fanding and sbsequently sccure projcct financing, which have: no- clarity
and cerminty ar this xinge. Based on a seview of Manthon's half year acconats (ssned on
16 Maseh 2006) snd ity Thied Quaster Cask Flow Repoet (aved oa 26 April 2006),
Cocnby’s extinute of Masthon”s total expendimre 1o date on exploration and evalatinn of
its mining tenemenn. 3s approcimstely AR24 millior. Croshy believes thar the amount
mqmd»&n&bp&nﬁl&e?ﬂut:hu:ummdmhwﬂmmofﬁm
willion.

Given these circmmstices, the sbillity of the Company to seceessfully sdvance its projeces
is by no meams certiin. The Bid ensbles the Marathon sharcholders & avoid the project
ricks going forwasd.

Avoidance of Regulatory Uncerainty

Curzently, the Compasy’s tenements sud devedopment efforts are primarily concentrated in

" the exploeation for uranium. It is impoetant o notx that under policine of the current State
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govermments in Avstralis (nchoding Somth Austoalia whese Merathon’s ariim relements
mhmﬂ,m@mﬂhgkﬂywﬁmm&mmﬁqgwm.
While there has secendy becn increasing debate and speculation over 2 proposed change in
policy sch thar there may be a possihility of new approvals Sor uranium munes in Avsteafi
mmih&m&mimm“mwhﬂhumipo&ychmpwﬂl
ocet, the timing of changes, snd if the policy chunged and Msrathon's urasiun tenements
proved 5 be conamencially vidile, whetier approval to commisgion and operace 4 rine
weuld eventusBy be granted o Mamthon As sody the Compray Bos sohstaoual
reghiory uncestaioly over the succcasinl development of fix wsaniom projects. The Bid
allcows Marathon shawholders to eliminaie the reguatory fsk associated with ursnium
mining in Austeabia i exchange for a cash pagtment now,

Addvessing Concentraeed Commodity Risk ot Near Recood Eigh Uranium Poces

‘While Marathon cumently hoids somc cxplosation licences for sopper, gold and base
metals, Massihon's peboucy focus is on urnium expltion, Ta this respect Marathon has
concentmied comupsodiy ik exposune e umeinm prices. Any fumes potential revennes
feom the devdopment: of the Company's project six Ikely 10 be closely Buked o wiphl
prices for umaahm. The ability for the Company o secuse finxacing for fnomz project

will abio be based oa world prices for wanicm. As sach, the Company Eces
Tt i imposent to oot tar ursniom, prises are cuzendy ak recoed high levels after having
sien by more dhan S00% in the past 5 yeso from spprozimavcly USHE.T5 pet pound in
2001 to the current price of appreximatzly 5345 per pound. There can be no sssumnce
thut wrenium pidees Wil continue 0 increase of rexain at the corvent level. Any fill in
usniom prices mewp have a proncunced negative eifect on Marethon’s share price and
fondamentally fmpact on its shility to fmd sad uidaeake further developmsent of its

Projects

The Bid offies sharehalders the eppormnity 1 sell while uzzcine prices see high.
Astractive Bid Premium

Misathon shaves The Pid at A$0.68 per thave represests o preminm of approximately:

s 236% o the dosing price of Mansthon shaes quoted on the Australisn Stock
Eachange (FASK™ an 5 July 2006 of ARLSS per share;

e IRE% to the avemge priee of Maesthon shates quomed oo the ASX of
approzimetsly AS0.53 per shave for the 5 wding days prios w0 the date of rhis
annouRcement;

¢ 103% 1w the pomge pocr of Mamibo: shams quoted oo the ASX of
approximately A$62 per shave for the 30 tading days prior to- the date of this
INMOVOCEINENT;

» 7.6% ro te aversge price of Marathon shares quoted on the ASX of approximately
AJ0.63 pet shase for the 12 months pdioe to the date of this snnonocenwnt; and
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¢ 255% to the svemge price of Mamsthon shares quoted om the ASX of
Wmnﬂgﬁiﬂ.ﬂp&shemﬁeﬂmykﬁdm&chﬂmﬂﬁm

The Crosby Grovp belicves it offes delivers 2 subsientis] and appealing preininm to the
shazeholders of Marsthon. In the sbscnce of 8 supeter alfer, the Bid sepresents the bess

mwﬁmqkm:mo&uptm&mmmmm@m the Crosby
Gioug's shlity to levempe its fosticin] expertise, fond tusing copabilities aod expetienes in
the: nstural rezounces sector-

H the Bid does not proceed, and oo other competing bidder emecges, it i hikely
that Mamthon shares wonld trade at substantial digcount to she Bid price.

Svmanary of Beaefits for Marathon Sharcholders

io mummary, the Bid offers Mumsthon sharholdess the opportunity to realise the value of
their irvestmaenrs in Marithon i cash ara substantis] preminen 10 the careent marker price.

To rettemes, Mannthon shateholders are cupently beaming siepifewnt sitks foom thair
investmests in Massthon, There inclade:

o tepuletory uncertanty oves aratin miniog apseoral io Ansealiz
*  unceminty over management’s capability to advance and devclop the projects; and,
»  lsck of Bty in Marstbon shares,

Subject to satiefoction or waiver of the conditions, the Bid allows Marathoo shareholders to
effectively transfer such sisks to the Croshy Giovp wnd seslice o subghotia] presinem in

Fot farther devails on this announcemeat, please contact:
Mz John Gardosr
Phome: 612 8281 3257

Mdl:iin. é“ {{0413 355 997

Bakground of Croabiy Capital Pattness s,

Ceosby Caprial Partvers Inc., is lsted on the Alternative Inveatment Markst of the London
Smock Exclange {Stock Code: CSB IN) and is a leading independent, dealforused, Adia-
oricoted menchant baxking aod asset magagement group.

For foriber information visit www.croshy.com

page 56

58/92



15/08,/2006 12:09

ANNEXURE
Oaling of Conditions of the Bid

The Bid to be made for sll crdinsry shares 7 Mantbhon will be subjeet to conditions
substantidly a5 set out below.

V) Afininvun arcepisnce

anhﬂ&hwﬂh%&e%mwm
Period}, the Bidder and its associates together hawe mlewsnt interests m st least
90% of the Mrrathon ardinary shares.

B Optios

Either afl options bave been sxecised ot exncelled, or dudng o at the end of die
O&PmilheCmsby&wpmmudedmdemﬂyuqmﬂwmdmg
OPDDI'I!-

©)  Regolatory Approvils

Before the etd of the Oifer Period, the Bidder teceives all repulatory appeovals of
conseats in selxtion to the acquisitien of 100% of Marathon and its subsidianes oo
an uncanditional basiz and/or all requined seguatory waiting periods have expircd.

&  NoMateral Adwerse Chooge

Before the end of the Offer Period, no cvent, change or condition oocuss, is
snssnnced ar heenmes Ineven to the Bidder (whether o not it hecomes public)
whens that event, change o condition has had, ox could ressonably be especied o
have, cither individusally or in aggregave with sl soch events, chsnges & conditons,
» mavcxial adverse effect:

@ oo the business, assets, Muhilites financh! or trading position,
peofiability ce prospects of Maschon and s snheidbaries, taken 22 2
whale; or

)  on the status o veams of acengernents enteped sieo by Mapsthon and
itz aobsidingics, or o the statos of tetms of any spprovals, licenses or
permits from melevant mgulamey or gosemmental of private entbics
applicable to Marathon or itz sabaidiazies,

sxcept 10 the sxient that such evens, changs and conditions have bheen publicly
snmounced by Mamthon or otherwise disclosed in public filings by Maxathon or
apy of its mubsgidiaries prior w the datc of this anoouncement {Annoumcemen:
Date™).

¢)  Esplomton Liccaces

i  None of the explorsiion licenses or othee mining tenements in which
Masthon or asy of its rebated bodies comorars holds an inlerser as ar the
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k)

Anoouncement Date {nchding withowt limimtion Sowth Awstmban
E:plmlmtﬂﬁﬂgmhmguﬂnh{tﬁnhopcﬁf‘h{nuﬂ:m
Tenements™) expine oz arc otherwise kerminated during penod betwern the
Anoouncernenr Dave and the enid the Offer Beriod or, if due 1o expiee
dusing that pexiod, are tenewed or extended before the end of the Offer
Feriod.

@  Mmibon and its related bodics corpoeste do not tke {or fadl o tske) any
action dusing the period betwreen the Announcement Date #nd the ond of
the Offer Period which would csuse any Mararhoo Tenement which can be
renevred in accordance with its tepmt to becodse incupable of nvewal.

‘No Prsscribed Occnmences

Mo
Cmmﬁuﬁﬁi (Cih}}mnr&mmh&u:hmmm subsidtiariss
during the peiiod from the Asmwunciant Date: toa the date which is three business
days after the cud of the Cffer Petiod (other thazi s issue of shares o the exercisy
of Marsthon options on issac at the dats of ths announcement),

No Inaccosate Public Infeemation

Bidder dost not becotae aware, duting the peded Hom the datr of dhis
sanoancement to the end of the Offer Peniod (cach mclusie), that smy document
filed by or spmovncement made on bebalf of Marathon, cr by or on bebalf of say
pemon in seatica to Marathoo, with ASY, ASIC or anywhers in the public domain,
contains 4 starement which is incopmat o pridleadinp in &y nastetial way of fom
wiich there i 3 matern) omisnon.

Coopetation snd Accsss 1o Infeemation

v @ At dmes frm the date of this nomicement 1o the end of the Offer

Pesicd, Mamthon shall provide the Bidder with all sccess and infocmation
which the Biddcr may from time to tine reascaably request, whether o not
sach infoewation is generslly avsibble (withic the meaning of the
Cospotations Act), relating to Marsfhon or any of its sabaidiarien, or their
fespective xmers or businees operations fnclnding but not limited wo access
1o all of Manuhon™ mindte asters il operstions, inchding site visits by
the Croshy Group pemsonned o sdvisors sppointed by the Croshy Groop).
For the purposes of this condition, a quest by the Crosby Gaoop will be
dumﬂmkmubhﬁunian(l}n&mmwhﬂl a reasonable
hidder in the position of Crosby Group would reasonably require in order
o make an infousid spmstinent of the hosiness, fancial or ding
position, ssscts ar biabilities, profsesbility or prospects of Matsthon or sty
of tin subsidiarics; or (2) information which has been provided by Mazathon
ot it associstes to sy other bidder or potential hidder for Marathoo

{whether by takeover, scheme: at othe: proposals likely to lead to o change
of control of Marthon or Marsthon's, ot its subsidianies’, assels),

{il) Wiﬂtomhm!mgthtgucu!mmnfpﬂmph{hj{ﬂ,mm&pmdmt
expen nominated by the Hidder and approwed by Marsthon (actieg
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k)

reasoushly) i provided by Mlamitbon with sll access aed mfosmation
roquested by that independent expert for the purpose of confrming the
Inferred Resource Estmutes for the Mi Gee Project as annownoed by
Mazathon on 22 Jone 2008 and that mdependent expert provides 2 riport
confimaing that the Infiesred Resource Eatimates (fuchuding the assamptions
undesdying those estimaies) ate reasonible or ctherwise jugitfiable in the
vizwr of the independent expert.

No Change of Control Righis

No person having sny sights, beiay endthd o have any sights, alleging an
etilernent, of cxpressing of svomciog auy intention (i all cases whether tubject
to condiions or nof), 35 a rcauk of any cunge of contol cvent in respect of

Marathon {including the: Crosby Group acquiring shares in Marathon) or amy of it
ehaidiaries ¢ agsets, Ko

¢ terminate or alter any contracts between any parson and Matsthon or any of
its subeidiories (for this purpose an alteration inchudes without Smitation an
sheration of the opestion of & conmary, whethes o oot that altered
opematon it provided for vader the existing texns of the coatyact);

*  pequize the nezmination, swodification o disposal (ot offes 1o dispose) of apy
Interest in 2oy Rewct, explosation bicense, compotate body, joint ventote or
othet entity; o

* scochente o adversely modify dhe performance of any obligstons of
Marsthon oe aay of its sehaidiaries under a0y agreements, contracts or other
legtl scranperrients.

No Legal Procesdings

From the Annoancament Date to the cod of the Offer Period, no litigatien or
arbiteaion  proceedings being commenced, instimeed or theeatened againse
Marathon or sny of s subsidiagies, winich are prarecial in the conrext of Muathon's
opetations as » whole

Fall i Index

At arry dene dusting the Offer Period, the ASX 20 Index not falling below 4,000 0n
any eading day.

No Acquisitions and Disposals

During the period commencing on the date of thiz annovncement and ending at
the end of the Offer Period, osither Moruthin aoc sy of it subsdiaties, oduwer
tan in the ordinary oourse of its business:

% soquitiy Of sgreeiig o scquire 4 substntisl business, asset or
undertzking, or & subjected to 3 subetansial new Liabdity: or
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* diposing of, ot agresing to dispose of, a substantial business, seset or
nndenisking or

. e tae vy of wop of these things ot its inbenting o do
or oo aay of these thangs.

The showe it 0 cnline only. The full reems of twse conditans will he ser our in the
Biddict’s Statement.

page 6¢



15/08,/2006 12:

10

CROSBY CAPITAL PARTNERS

MEDIA ANNOUNCEMENT

3 August 2006

Crosby Capital Parmers {(“Crosby”) refers to our amouncement on 6 July 2006 of our
intenbon to make 2 tekeover bid for Marathon Resources Lid ("Marathon™).

Marathon's management issued an announcement dated 1 Awgust 2006 with regard to
proposed joint venmre agreements with UnaniumSA Ird (“UramumSA”), an unlisted
company based in South Australia

While the details of the agreements have not been made svadable, the nature of what has
been proposed reinforces the view highlighted in Crosby’s bid asncuncement that
Marathon lacks the management and financial capability to advance and develop its
projects and thereby maximize value for its shareholders.

In this respect, the forthcoming takeover offer by Crosby gives shareholders the opportunity
to eliminate their exposure 1o these matters and cash in their shareholdings at 2 substantial
premium to the pre-announcement market price.

Without the necessary management and financial capability to develop its projects, Marathon
is compelled 1o seek out arrangements such as the one with UraniumS4, which may in fact
be extremely disadvantageons 1o Marathon shareholders for the following reasons:

o The agreements are conditional upon UraniomSA successfully completing its
Initial Pubkic Offering (TPO) later this yezr and there is no gunaraniee that this will be
achieved. Crosby is surprised that Marathon’s management would even consider
wansfernng control of three of irs tenements to 2 company which 15 yet to secure
fanding for its projects.

o Marathon will be diluted by as much as 70% in relation to uranim resoiLces
discovesed on the Mulpa Well tenement and all mineral resources discovered on the Bon
Bon and Mcdowell Hill tenements.

o It appears Marathon will lose operational and day-to-day control of three of its
exploration tenements from 2 very eacdy stage for an as yet indeterminable price.

Separately, we would have expected Marathon's announcement to have disclosed more detail
on UraniumSA and its management and financial capability, as well as details on the mategial
terms of the agreements, including the expected timing of the JPO, the amount it plans on
raising, the offer structure (including pocing and the number of shares 10 be offered), the
percentage shareholding in UraniumSA that Marathon will receive in consideration for
entering into the agreements and the extent of Marathon sharehoiders” parncipation
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enttlements. At the same time we would also expect Marathon to advise of any connecnon
between its officers and major sharcholders and UraniumSA.

If Marathon remains 2 publicly listed company, Crosby belicves that its sharebolders may be
subjected to similar dilutive, conditional and uncertain arrangements for the othet tenements
that Marathon controls including its primary asset, the Mount Gee project. This may not be
in the best interest of shareholders.

Further detail on Crosby's comments m this announcement will be ncluded in Crosiy’s
bidders’ statement. The bidder’s statement and offer document 15 espected to be sent to
Marathon and the ASX in two to three weeks and dispatched to Marthon sharcholdexs as
soon as possible thereafter

Mediz enquiries:

For further details on this anopuncement, please contact:
John Gazdner

Savage & Horigan

Phone: +61 2 8281 3237

Mohile: +61 (0)413 355 997
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Annexure B - Marathon’s audited half year financial report for the
financial period ended 31 December 2005

‘Marathon Resources Limited

Half Year Financial Report
31% December 2005

MaRATHON
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DIRECTORS® REPORT

. DIRECTORS' DECLARATION

AUDITOR'S REPORT
FINANCIAL STATEMENTS
NOTES

Maiathon Keaeources Lingdied
ADB 107 531 32

10 Goorgs Sirest
Swpey SA S0
Telaghooe (D3) 8366 2500
Pactivike (08) 3625955

ding@val .
wrirw. e hOtI R ONCELCOTLIG

page 64

66/92



15/08,/2006 12:

10

The directérs thelr veport on
Marathor Resourosa Ll for the kel year -

_snded 31% Decarnber 2005 und the atete of

the adfairs, of the: Company at that daie.

k1 onder iy comxply with the provisions of the
Corporations Act 2001, the directors report
m"um‘ i

Peraons who hare been Dircctors in the

. Comparey during or since the end of the half
e

Perter Williume B2c FCA

Jnlmsm

mwumw was the
Wﬂ&iﬁ:‘gﬁu&-mnm’i
the 100% owned

mmrwﬂnﬂ Dwmbﬂmd
Jmﬂmmmhmm ‘
mﬁnﬂﬁamﬂmbﬂnaﬁm

mmm

mmmmmm
the mineraisation end the neture of the
meﬂwmmﬂn

DIRECTORS” REPORT

{i2m & 0.455% incinding 1m @ 0.97% Uss
DDOSMNO4; 51 o 63t i

_ &Muﬂuﬁudlﬁnﬁo&hhﬂ»

m

" Since thie end of the half yusr, drilling ut
Bd.ﬁnmﬁuammudmdhmm -

assays pondding. The UDREGED

completed,; with
-mmmmﬂmm
- to the Mt Qee depowit, for which Micathon
. hanzsported svs Infrved Rosoustes of ST

reillicn tonnes of mineralisntion

averaging
0068 Oxty, mhhﬂmm&ﬂ.mmm

afﬂ:ﬂa

independo dochuntion iv
inchnded o page 5 of the half year Ansnclal

Subsequent mﬁ

‘ﬁlﬂMMammm

was requentad
mammm

. chwﬂld‘whiam
-med'mp

Ths Compuiny has nat been party to any legal
mmuwm nm-

" . nrenotswsre of exy

mmﬂmdwhﬁwummh
Gnmm:hrmgﬂupﬂhd

anmnafmmaﬁuww
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g Inthe dirsotor's opinion thete are
- reammahle groviads o believe thet the

will be able to pay its debie as

ﬂﬁadmhnhm knﬂ:hwm
tm;ulmctthzdm

Prge 2
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Charanie Assacermd sl Sustases AAss

TO NEWSERS GF MARATHON RESOURGES L TD AD CONTROLLER MMTTTED

cnmh nmnﬂm.!mm maﬂhum

poiichel st aocoupiing sslknalng

huﬁm&nmmmmmu ke

o — ﬁ -wnm mmm
m&w m:umummh
Brwe o rrimtirinl WﬁﬁﬂhMMlﬂlﬂﬂ
mﬂl‘mﬂ i Irritations: of inkemel contro,

. i mmmm‘?ﬁmﬂm
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» mmmdhmm S illmciodures
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mmmummwuwm Our B viss it

_ mhm
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and the Cogmosions Act 2001
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- Gtant Thornton @

I cyufn, el oo o Mt R L4 s ksl B
w mmmzﬁm’m .
1] iﬂﬂﬁﬁ;ﬂﬂ@;‘aﬁmmﬂﬂmh
ummm«mmm
» mmwmmmmhmwm

) omermendivony fnenclal naporting ehsoiiosents in Auttralic.

page 69



15/08,/2006 12:

11

. CONSOLIDATED INCOME STATEMENT

mnmmmmn_msnmﬂbmmm
31 Dwceriber 31 December
Notas T 2008 2004 -
[ S o

| Reverkie | - 3 - 90T .
Depreciation. - - {18,547 -
Explorstict Expenscs SRR .

" Qccapency Espenaca , 21,350} 11,043}
Share hased payment sxpenece o E2000 . -
Gther expenscs fom ardinary activites : {355951) 034031
WW*NM BTe,502) t-*im'
Net Profit (Loss) ativibutabie to the ' o S
* pmbars of Marathon Revources Lad {570,502 {94,498
Bernings ptr sherc : _ '
Buasic: foents pex share] _ . {©.015) -
Ditated T B {0.015} -

The accompanying notes form part of thes: foancisl gatements Poge &
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CONSOUDATED BALANCE SHEET
© -AS AT 31%r DECENRBER 2005
51 December 30 .Jiowe
3 ) $
Cash ot Bank 13a . " 2610,100 3828513
Recetrabias . 4 42470 6,95
' Finsncial Avects 5 30,569 -
Tota] Cuxresst Asacts | | 584 3835472
Property, Plant & Exquipment, T8 133,503 121,543
- Expioration & Bvaduation coste 7 1,111,776 - 406,654
Total Nen-Current Asecte 1,245,218 528,197
TOTAL ASSETS 3998718 4,365,660
CURRENT LIABILIMES :
- Payaties 8 - sme 162,507
Provisloos 4 £.293 .25,951:
Totsl Current Linhfities 857100 I78;55B
NET ASSETS 3571609 4,185,111
" Contribmted Equity B 4549.30? 4344307
* Retuined Losses 10 1,220,483} (659,190

3,671,800 4,185,111

Prge 7
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CORSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE HALF YEAR 417 DECEMBER 2008

Notea Share Retined  Reserves Toeak
: Crpdal . Eamings - ’
Balance 17/07/2004 mote - (ue - . 338
- Share [ssties - 4,598,827 o .. 4598837
" Lows attributable to o o '
members of pRrent compaLy - _ (417,044) - - 417,049
Dalmcs ot 30/06/2008 4673827 ' {48871 BERPETTYTT
to AIFRS o 17047S [170,475) _ -
MIFRE 30J06/2005 4,844,302 1659,191) - < aiss1
Share [amues 5,000 ] o ) 5,000
Toas atiributabla o S o :
migmbers of perent [B705602 52,000 (516,502

Bajanes at 31122005 4599302 (L2968 SHO00 3671609

' ) Pege 8
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CONSOLIDATED CASH FLOW STATEMENT
: AS AT 317 DECEMEER 23005

_ 31 Devenalver - 31 Dspernbey:
Iviarens Received : : - sonz - -
Payuents 1o suppliera : . ERAE 134,016)
Nat cash provided by fuaed in) - . "
opesating nctivitics ET Y @rmiy Be018)
Purchame of plont Soquipmett 6 [25.507). (7.337)
Fayment for explomtion sctirities 687,325 . @8.200)
Pagrmeat for Invesiment option 130,860 .
Cash anquired oo purdhnee of subsidiacy | - 1A
| Hetcouh provided by fused i inwesting arsivities _(M3T01) 14,859
Proceeds fovan iswe of shares 9’ 5000 275,000
o of the ixsns :
?meﬁ expensaz i 257366
Met cash provided by fused —
Srarelag me faped I 5000 - 174534
Nt docreane] [ incrense i cashiheld {1218,412] 41,088
: mummﬁmh;frw . 3828512 18,797
" Caabs &t the end of the half yoar 13(8) “Z¥10,100 55,835

Pege 9
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NOTE 1 - SUMMARY OF ACCOUNTING

" POLKCIES

firecciad report whiich. haa been prepared in

socordence with mypiicahis dccovnting Siandands,

UG Copsenws Views and other authovitates -
pronounoaments of the: Axvtmlinn Acccaoting

. Bonderds Boar) s the Corporntitmu Act 2001,
. The inancil statcosnts s also been. prepared
on an sccrtisl haxs and ave exoep whers
indicatod, buead on historiml coubs and do ot -
talie o scvount chungiog motwy valoss Or
carrent wioations of mon=sorvent ssacts, Cont B
bamed o the fair vwlees of the considerution givén
in exchange for sacets,

cummhnm&ﬂms

ﬂummiﬂﬁaﬂbﬂuuﬂhummﬁu
pelicion oo 1% Judy 2008 ta comply with A-IFRS.
The tansiion s A-TFRS. i elfoctivs ik Sats frafer
Neie ). An coplazmmtices of bew the transitcn from
auperandiad policies to A IFFG hae cliogted

sondolidated income aintevnent balanse shest and

canly fow steiemnbnks 3o discoescd in ootz 1T.
'QFMumAmmuﬁunﬂﬁu
o sclected and sppled inn

information wwilshes TR sonceptx of telamance s

sebability, Horeby enwuring that the mbstnroe of

th undieriying tapenctiona ar obiser eveis is

Mﬂmt )

The lolowing sigriScant Raoanting policies heoe

mmummuhﬂwwmmﬂuﬂmnnmmq

Teport. .

& Fiinciplon of Conscliduiion: :
mmme

\ " pequisition, being

' NOTES TO THE FINANCIAL STATEMENTS
b} mmmm:pmwu

nmﬂuhwmmmuhuﬂymhuﬁ

9 Acquinition of amess

Aparts acspaived are recorded af th bbit af
the parchass considesnticn
deteemined ax at the date of scquisition phos
:ﬂhmdnnlbthnlqﬂm '

hﬁnmﬂﬂhﬂuﬂmmnﬁﬂhtpﬁdﬂm

cashy oonsbdcontion given n the acpuuisiton of
. welwt 3y dederyed, the far velne of the -
parchass connilxation i depererined by
Rocounting the amevnte. peraile ha the Patucy
ummwmuuﬂmunummnmﬂ

aoguialiicn.

 ﬂ hﬂuﬂh&umMﬂmn#ﬂﬂwﬂmwmﬁ

nﬁmﬂnnﬂuﬂnuummhpmﬂ
axpanditgree b ICHAtion bo SeParibe kv of
inkeztt e Drooghyt. te account in the period -
in which thay are incurrsd and sre oercied wt
[ - .

The cost of woquinition cf an sven of ioncrent
_ aod wxpicoation sxpanditare yelating to Gt
aren of interest is caried forwsnd e . eeect
_in the Dadecsecs abiset wisere:

it i expecied? Shat the expaniiin Wil be

* s irough the sucteasfi! desekyinent
and exploibatior, of ar anes of irasrest or by iis
e v

qﬂmﬁndﬂﬂhamﬁmh&qhﬁmﬁn
_of interwet ond aciluitiss hase not gt seacked ¢
Fonge: wwhich perenity it reasonchis st of
b ackianng umg“w
recovevahis recarves.

Whnn&ﬁumnumhhpmmﬂﬂh
ﬁmkmmmunnﬂdﬂnmmﬁmnnlh
amortaed oves th life of The N0oerven
associated with the arsd of interest.

Pug= 10
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RNOTES 7O THE FINANCIAL STATEMENTS
Significapt Accommting policies fovrt)
€] Uopdn and Sesvices Tax

- vedibares kiid the sham of any expessn
tocuxyed in redatian W jolnt ventans ia thisir

,mmwmmw
niet of the arpowst nfpndunhetﬂmh: .

mwm

mﬁmﬂﬂaﬂmwm
- ecoaerbls from the ieation authority, ¥ is

b)

svmbd .
Trade recoivables und cthar recedvaliles are
mecorded at amounts. dus lees any allowance
for divabriol dotns.

recagrinad as part of the cost of quipdsition of | Renoverabic amount of non-current

mmﬁwmpmd‘mﬂﬂ#wu ‘ aasels A o ,
om-CREITCNE anscts are writen down by

wmvﬂm of My Dor-CAINOE MR sadsects reocoverabie

The: 1ot waonet af GEY recowsatile from, or
peywbi 13, the xation suthirity is insudad
49 part of opieabiles oc payabios.

ampunt. In determining the recoverable
wooamt of no-Glirredst smets, the cxpocted
et cash fows v Deer discotiing iy thelr
perrecnt valnes.

zmaggmw* § Revecue Recogatien

of cash B

e e e
cimaaifis’ s opersting cosh Soms. . , "
Incoms Tax

mmummbm.w
wiaseky income tax expenss s calculuicd on

shinre of Habiiities inenirred in rellotion %o jort

ikt '
Inirpest revenur i eognissd on ko soeToR)

prostux seconnting resalin after adiortment: or k] Depreciation

mmmmﬂdm Mhpﬂmm it
Wifarences, which socar when Sems ave . and equigmens, commencing Srom the the the
ineinded or ailowed & incouiss bt posposss in asact in hek ready fos nac. Depreciasion is
peried different o that for ascounting. i chlouMiod o & airatght fne Endis as ae to.
shiown al caevant taniion raten in the dafarrad wrike off the net cont of cech. aseet ovar its
s 400t ATA dofierred trx linhillities, a8 erpected el life. An eotimicd weehad lilc of
awiﬂhtwﬁiﬂmw&t 5~ 15 yaars o goed in the caleniantion of
beaught ko aoccuat wiscs it i probable Mnn Rad couiTnent.
. Mmhuﬁhﬂmwm e .
which it the tax bernclite. The 5§ Empioyee Beaefits
sorokidated entiy e able to ooasalidate and . Prowislon la mide Jor bapafies accroing to
b created w0 5 aingle untity for income tax evaployocs in vewpect ol wages s anlnrics,
purposcs. The implaeacaiation of the txx annuat leve, long snvios leave, aod gick lesre
mlﬁi:nnwmmu#mw when It is. probabls that esttiemnant witl be
antified wot s Anstralian Tazsilon Gffice. ) mud -z
e ety mequised snd they _.cu-bkdm
sl tavth ety i the group hes igreed o pay :
1“%&:”&&#“““) m) Cash
sty bawcd on the ot o«
T R vt i
Toird ventures s yoney markot HWASIRERES Tt ATk

‘ comvertiblo to cash within 2 werking days, net
MateEreets I icint ventare oporations wre
reporizd i #he Enencial statcoaenin by hontat “'h,* ) ewits.
jmnehuling e conselidated cntity’s share of ‘
* aasets emploped i the joint vestures, the:
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NOTE 2 — COMPARATIVES AND NOTES

78/92

NOTESTO THE FINANCIAL STATEMENTS

Tint Bl yasr financixl veport docs siof il sl obes of the type aocrly inchided in en snnaal
wmwmumhmmmmmmwm

NOTE 3 = REVEMUE AND EXPENSE FROM OPERATIONS AND OFERATING ACTIVITIES

51 Decambar ?}ﬂﬁm
- s 00
: . & .

Fwsanus from abdinary activities - . -

e S ) - %Nz -

ASX st Regiolry o . S4gsE .

Conmning 40877 11,995

“Pravel 4% - -

NOTE 3a - INCOME TAX EXPENSE ,

: y ! | o
2005 2006
¥ . s

L Prion Pecle incone i éapanes on pro-tax
Aceoinidog loss meconciles to ot
1ax cppenns in the Income
an fndows: - _

" Income tax benet caientated at 30% 171,180 125,113
“Tex clicet of parmanent difrence~ - .
wEpanace Do = not allovalie - (1628 [445)

« v somre e ; - 34,055
“Tioring diffrrcices. s tent Kases not
breught K accournt se futare income :
tax hanalita . {164,008 (158,763)

. . Bnobeoc b cxpesss talating to
erdinary aritvitics - -
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NOTE %4 ~ INCOME TAX EXPENGE jeonY)
B. Netfuiure income th benabis (FTD)

DOt ronght fo ACCOGIL on sedets o

Tox: ks - cacita) _ * 131,60 . 1358
Tz maes - TYPHI: AR AT
p— S W0e  MBEM

Total PITE not browiht 0 secoust am,00 524,081

" Tho tmicis baoele of e osaem and tiaing diffvrences-not brmght to accou-wil paly be obtained i

) mﬁbhmxﬁtﬂﬁnmmdﬂmnﬁnmthmﬁ ﬂubmiﬁfrmﬂs
:: anuwmmwmuummmm

KOTE 4~ RECRIVARLES .
31 Decuraler 30w
2005 2008
$ I
2,47 5.05%
NOTE § - OTHER FINANCIAL ASSET
Bty
31 Decesnbar 20 e
2005 _anes
1 ]
due diigancs: contst e -

mmmmummmmﬁmammmd.m

fntwrent nn malybderam, tungsten, copper tmnement i Butope. The
mmﬂmmmsanmMmgﬁmmmm
of indesrod teacurces of § 9,064 hue hien apent tn the dute of this report.
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NOTE 6~ FROPERTY, PLANT AND EQUIFMERT

21 Dzl -0
2005 23005
F ] $
m“hinh 151,718 136,206
Leas Accumsuiabtd Depresiatian 18200 4,568
Total Plant and Exoipment 133,500 121,543
Movetient
Bulanee at 1 July 2008 121,543 ATI5
Addiions 35,507 123468
Deprecinfioi - 13547} T
' mm-tzltmm 133,505 121,543
NOTE 7- EXPLORATION ANT RVALUATION COSTS
3 Deorriber 30 Jine
2005 2005
. ® ¥
Bxplorssion wnd Diabeation Coets LULITS 406634
mmmmm - -
Toal Bxploration kad criloption Coats LULTIS 406656
Balance ut 1 July 2006 wedls 28860
Expluwtion and evaluation Addiicris 08123 172498
wﬂm:nnummd .
on acgwisition of sabsidiary - 210,508

1.m,m‘

mmwdeMkWWMMMWE
commercind erplotution o alterdatively, salc of rpective arom of iotersat, o detalls of the Company's
mmﬁnﬁmrﬁrwm 11.
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NOTE 8 ~ PAYABLES
Concolidiatod Satdy
2005 05
T s
Suppliers o . 165,316 115,508
Aceracd commitmemibe D L 5 .
‘ ’ BikE - 15507
. NOTE 9 CONTRIBUTED EQUITY - -
31 Decembar 30N
2005 2005 .
| 3 & -

Mpﬂmﬂmmmmmﬁbprﬂmhahﬂmﬂ-mmumdnnm'm
of the compary b propontion to the Taber of stvasa lald. On o show of handa svary holder of fully peld
mmmmu-mﬁ;mmuhmkmﬂﬂdwmmmWnpﬂm -
ahare ia antitled 10 one e,

mnm share capitil ) .

. ] . . ‘ . .‘““
1l 2006 _ - ITBIE0S 4844307 ..
lomned 2t 20 coaron [22712/0% . - ' 24,000 §.000
Balance ak 31% December 2005 - BTRARIOK 458,200

" toptions gransed prior to 31% December 2008 nad muesescised tota) 5,735,000 46 bilws:

5475000 Havinges exerciue price of 20 ceats and eercisatis &t engytime from grant date to expriry
date of 30% June 2009 -
mn,nm mmﬂxtwmumuwmdmmmum
dme fom grwnt G to expity daie of 304 June 2010,
150,000 MwWMMMMgumdurdﬂﬂdSmwmw
- ﬂmﬁmw&dﬁhmﬂnﬂ”ﬂmmn .

28,000 options were cxereied anm'lnmhum

o O - RESER |
Conncidatet Fntly
31 Dycermber L

]
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NOTE 10 ~ ACCUMULATED LOSSES

NOTES TO THE FINANCIAL STATEMENTS -

31 Dscmnber 30 Jurns -
2005 2005
i $ s
QOpenisy balance ©59,191) 71,6724
Nethas _ 570,500  B7.515
Acrumataied Toswce st 1 Dioeabor 2008 (229699 69291

NOTE 1) - 1ENEMENTS

Conanadity aw%"w gﬂ%gm .
1005 Txhaooat
Mvige Well L2211 1900, Copper, Ooid, Urantum 59,481 7513
Polabpring  EL310  Busemcials, Copper, Gokl 16060 13406
 Mepgika  BLEISA  Gold, Copper 15904 305
ML Got BL3S Vreaiwn, Reve eardis SM0e6 385700
MecDowellHll  BRL3474 Uranham, Copper, Gold 3016 B
Joink Vesstues
Sutrih Awstrabia
_ mm EL2819 100G, Coppor, Gold, Urenim. 52,783 941
MalelCrece | EL33 100G, Copper, Guld, Uanom 27,386 34006
Woomng Consle - BL 2730 0CG, Crpper, Qeld, Urentum 55,999 3303
Kalymas RL4%6  Gold 24,063 31,169
Glaniyle 3. 46ai Goid, Copper 21,280 15,196
R . LOSLE96 400,339
.wmﬁrmgrnw 288 s
Cerxying witie of explatarion conta PerBoe? - LULTIG 405634
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NOTES TO THE FINANCTAL STATEMENTS
NOTE 21 - TENEMENTS oot ‘

mwwmw;mmmumdm&mm
wora az follows: '

Momecfentty  Picpdladivy  Jgomkce 31002065 S0Mme2005

FPoriner _
. axplovatite
MobdCroeir - Mioaral ‘Minotear &% %
Woorong Craek®  Minersl Minstanr 51% . .51%
' Ealymna Miners! . ISAGrFuwod $ WW 0000 W
tenyle - Mo _ rsamrm  ei% 0%

. MMﬁhmmmmﬂmwwﬂMMm _
mbmmWﬂUuW:{ﬂImﬁmmm&&m

lmmmuumwm yeHbTAN Bre sETTSd POrSIAnt 1

Aprebackna
m Mdmﬂmmﬁmmﬂﬂﬂnhmhhmm&emmdﬁﬁ

_ mu—mmmmmm

mmmmmmmmmmmmm
mdmummmmﬂmm

The tarms of the corrent xnd Ftyre joint venties, mdmmmmumm
mmwuwmm ) )

WmmmﬂMﬁknmdmmm :

mmmhmm:mmmw

&8 0 m

- St Dacember 30 o
2008 200K
_ S T
Hot kovijys e § Joar L | G000 828,000
Lomges thict 1 year and rot keoger than 5 yeata 0000 | 81,000

Lariget €han § years ' _ ) - C .
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NOTES TO THE FINANCIAL STATEMENTS

NOTE 13 - NOTES TO THE FTATEMENT OF CASH FLOWS

6) Reconcilimiion of cush

For thve purposce of the statessent of cash flows, cush inchudes cazh o hand and in banks snd
i teands o IODEY mavket instromants, nist of catatending benk overdraits. Casl at the cod of te

el yesr an shown bn w statzient o cash fiows.

% reoonciled to the reliied itesn i the statement

of Aoancinl eabiivn an follows: .
Conwilidnted Canuclidatad
31 Dectittber 31 December
_ ] $
Cah a0 hank -as;n.m 48,562
Cash in trus acooant - 11573
‘ 2,616,100 E9.835

B mdhhmmmmwmﬁmm Lows from

31 Dacember _ 81 Decwmnber
: & -
Lows from ordbsay activities aber cimetax  S18502 $4446
Loy prrovision . ) -
' 485,015 59,9496
WIMﬁm 35,51! -
) 'm--q' : }Mﬂnhwiﬂ )
ather arnditors BLALY) {18462
" 'Wet Cath provided by (used in ) sperating .
_ activities - §T.TLY Ba0n
_NOTE ~ 14 = CURRENT PROVIEIORS
22 Decemtior - Sdns
005 2005
. $
Bmployes Butidements , 35,093 28081
Mumber of Employees & 6
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NOTES TO THE FINANCIAL STATRAENTS

NOTE 15 - SEGMENT INFORMATION

mmmmwm;wmﬁmmmhm _

NOTE is—mmmmwmwm

mmmm&dmu lﬂ“m;m phmnlmm bmﬁz

sctditiomal capital of up to § 3,630,000,

There bos not been wn&umxﬁmm Mhhﬁaﬁnmmldﬂmmbm
aotyy Hhernin, fhat e nyisex. ks the and of the hell pesr that hed significantly effected, ur sy -

mmmmdmmmm the romsliy of thom: opemiions, ar the wate

ﬂmammmwummammwm :

WOTB 17 - mcrormmewmmvmmwm

-'nudqdn of ATFRS i rellected hmmmmmm&mmmmm
mmmmmmgm wnmwwmmm 2005
hnh;um . ;

m“dt‘hﬁm that thewe mdeﬁMnﬂﬁmﬁMuﬂﬁfqm
policies on converaion. to AFFRS.

kmﬂwnhmﬁnmﬂmﬂhdﬁmﬂgﬁxﬂwmdwnwmm
mnﬁdmdqhdm :

Explaration anel Bvphuation

The board i sleciad W keep m»mmm n&.nmmm.hmumd
mmmwwmmdmwmmmw
anuuulﬁdmwm

memM

mmmwmwumwmmdm;&mn
muwdmwmuwmmummm :

statements.

Incounc Tex

ARSE 112 requi mwnmdmpm muﬁmmﬂmm
mu%mm mnrﬂ trenaaction coeta axsockated with

caphial ralsing dinsetly in mmd‘ﬂu mmmhyfl?ﬂ,ﬂﬁ

amd increhas gocmrmilsted mnmmmmmwmhu 1eflects the

Mﬁwﬂnhdﬂhhmumummmbm
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NOTE 17 kou® — IMPACTS CF THE AUSTEALIAN EQUIVALENTS TO INTERRATIONAL FIANCIAL
On the Income Siattment for the Aneneial year ended 30 Juna 2006
Finmwia! Voar anded
AT 300 SHE J005
© Previoas Bt of
_ QRAP ‘ " MRS - ATFRS
" Revemue  ma . 34818
_ Depreciution (,562) #5662
Exploration. S - Bosy. S
Oeoupancy cxpenses . ﬂ'fﬁ"rﬂ _ ' @i
mmmmm (111,433 _ ’ 1R e
Beafre incoen X “1700 L
' 'mmm' ‘ Qmarsy
after foomme e . KITM o |B87.51%

Mmmg—mm@mﬂmmwmmmmmslu
mwmmmmmﬁmwmmmm
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RNOTES TO MW- STATEMENTS

ROTE 17 feont) — mmmmmsm BOUIVALENTS TO INTERRATIONAL FINANCIAL
REPCRITNG STANDARDE,

. ATIORMNEZ005
GANP - ta A-JFRS AIFRS

CashptBank 5mBE1S 5428,513

Racoivebles - 6,959 6,950

" Total Cument Asszts - 3,835,472 - 3,835472

Property, Pt & Kquipmest 121,543 121,843

wumm < AAONE 406584

Mlm-nmtm RIB 19T s RRAYT

Totul Awsets 4,363,665 o

Fayulies 152,607 152,507

Provisicos 25,951 8%

Total Curvant Liabitides 178,558 178,558

: Net Asatts 4,388,111 . 188,111
. - ) * \ V |

‘ Contrfyted 4,673,827 170478 #,844,5053
Retalned lomes |4B8,716) (170473} B59,181) -

Moot Buity 4,185,111 4,iB5111

MMM&MWMW&ﬂ“J@MMSNMWWMm

mdqﬁuummum
mwammmmmmmm mmm AL JUINE

mmﬁnﬁdﬂmﬂmhﬂhﬁhﬂ!pﬂnﬂh%mﬂﬂlm
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Annexure C — Description of announcements made by Marathon to
ASX between the Announcement Date and the date of
this Bidder’s Statement

gl oy

e

10/07/2006 Paralana - Technical Presentation

Sl AR

Fourth Quarter Activities & Cas

5 =

iRl e

Appendix 3B — notifying exercise of Options

Marathon Shareholders can cbtain copies of any of thesc announcements, and other
announcements by Marathon, from www asx.com au (ASX code: MTN).
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Offer

Marmathon Restores Lig

ABM 31 WIT 53y 22

10 Gatuge Street

Stepoey 5A 502

. T 86 8358 2600

Thursday, 6 July 2006 F 08 3362 5055
Bdminmaminnm Sources. Lom. 3

PN MR SSOUNGRS SO Akl

- MARATHON

B

COMPANY ANNOUNCEMENT OFFICE T
AUSTRALIAN STOCK EXCHANGE c=

ASX CODE MIN

RESPONSE TO CROSHY BID

The Board of Marathon has met to consider the announcement dated 5 Fuly 2006 by Crosby
Capital Partners Inc (Crosby) that it intends to make a takeover bid for Marathon.

The Board beheves the unsolicited bid fo be opportumstic and significantly undervatues
Marathon™s assets and firere prospects.

The bid is alse heavity conditional and uncertain. The Crosby annosncoent only cootams a
outline of condifians of the bid. The full terms of these conditions will be set oat in the
Bidder’s Statemnent.

The directors of Mamsthon collectively control 22.8% of Marathon's fully dituted issued
capital and do not intend to accept the propesed offer. This means the minimmm acceptance
coadition set ot in Crosby’s annconcemerst will not be able to be et and the proposed offer
canmot suceeed mnless this condition is warved or vanied,

Directors advise shkareholders to take no action in respect of Croshy’™s annotncement or
the offar, when it eventnates, until the board of Marathon provides its detailed response
in the target statenment, which will be provided to all sharehalders in accordance with
the statutory timetable after Croshy’s formal offer documents have beem rectived by
Marathon.

Peter L Williams

Chatrman

Annexure D — Announcements made by Marathon in relation to the
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Marabon Resources Lid
ABN 31 107 531 K2

11 Gaompa Siranl
Skephay SA SDE9

T 4B 33E6 2500

Wednesday, 12 Inly 2006 F 0 8352 5355

adninEmarathonre Rk GO A
W M NOANSAOUCES, COMDY

. . MARATHON

e

Dear Shareholder

We advise that on 6 July 2006 Crosby Capital Partners Inc (“Crosby™) aanonoced that it mtends to
make an ussolicited, and in your Board's view, highty oppormnistic, takeover bid for Marathon
Resources Limited (“Marathon™).

The announcement states that an offer will be made ar $0.68 for each Marathon ondinary share and
wilt be subject to # minimem acceptance condition of 30% s well as 2 mmber of other conditions
which result in the proposed offer being very uncestain.

The board of Marathon believes the offer significantly vndervatues Marathon's assets and future
prospects.

Duing the period after the amnovncement of the takeover bid by Crosby until close of trading ou 7
Tuly 2006, Marathon's ocdinary shares have traded on the Australian Stock Exchange ("ASX") ina
range of $0.72 - $30.79 per share. The closing price for Marathon shares on the ASX on 7 July 2006
was $0.785.

This closing share price exceeds the proposed offer price by 10.5 ceats or 154% and, i your
Board’s view, reflects that the market 3¢ unimpressed by Crosby's takeover bid for Marathon. A
total of 1.987 miliicn Marathon shares representing 4.58% of Marathon’s undiluted issusd capital
were (raded during the period veferred to above.

Directors of Marathon collectively control 22 8% of Marathon's fully dilated issned capitat and do
ot intend fo accept the proposad offer. This means the minimum acceptance condition set out in
Crosby’s announcement will not be able to be met and the propesed offer cannot snccesd nnless this
condition is waived or varied

Directors advise shareholders to take no action in respect of Croshy’s ansouccement or the
offer until the bourd of Marathon provides its detailed response in the target statement, which
will be provided to alf shareholders in secordance with the statutory timetshle, after the
formal offer documents have beent received by Maratkon.

The board of Marathon hae appointed Baron Partners Limited to provide it with corporate advice,
and Watzons Law to provide it with legal advice, with respect to the offer.

Yours sincerely
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BUTTERMERE AUSTRALIA PTY LIMITED

ACN 120663 710

" Ust this form to accept the Offer datad [XX August 2006] by Buttermers
Australia Pty Limited ACN 120 863 740 {*Buitermere”} to acquire all your
ardlnar!sharesin MarathonResources Limited ACN 107 531 822(“Marathon
Shares"). This is an important document. if you do not understand it, please
consult yaur financial or other professional adwiser immediately.

Step 1 Check your details above

if any of the above detalls are incomest, please amend tham and initial the alterations.
By returning a valldly signed form you are aecapting the Cffer for ali of your

Marathon Shares.

SHARE ACCEPTANCE FORM

SRNMHIN

Number of your
Marathon Shares:

Subregister:

Step 2 For Issuer Sponsored Holdings

# yourMarathon Shares are in an lssuer Sponsored Holding (check your
details ko the right— i your SRNHIN begins with an *I" this indicates that your
Marathon Shares are held on the Issuer Sponsored Subregister) or if at the
time of your acceptance you are entided to be (but are not yst) registered as
the hokler of your Masathon Shares, to accept the Offer you must sign in the
box below znd send this formto ona of the addresses shown overleafso
that it is received BEFORE the Offer closes {see below).

Step 2 For CHESS Holdings

If your Marathon Shares ate held on the CHESS Subregister, tc accepl the

Offer you can either:

* Contact your Controlling Participant - normally your broker {if you do that,
you do not need to return this form}

OR

- If you want us to contact your broker on your behalf, write their details here.
(Broker details for CHESS Subregister only)

Broker's name

Addrass

Broker's telephone number

AND

sign in the box below and return this form. You must ensure that this form
is received by us in sufficient time before the end of fire Offer Period to enable
us o instruct your broker 1o sffect acceptance of the Cffer on CHESS during
business hours.

Step 3 Sign in the box below

By signing in the bex balow, you accept the Offer (as indicated in Step 1 above) on and subject to the terms and conditions of the Offer, and you acknowiedge the
affect of your asceptance asset oul in section 9.5 of the Bidder's Stalament. N you haw a CHESS Holding, you autharise us o give instructions to your Controlling
Parficipant {nomally your broker} in atctordance with section 9.5 of the Bidder's Statemant.

H you sign this form under a power of aftorey, you must send a certified copy of the power of aitorney with tis form, For 3 deceased estate, 2l the executors and
administrators must sign, and they must send the probiata or ietters of administration with this form, In this Acceptance Foim, "us” reders to Buttermere.

Individual or first joint shareholder 1 Sharsholder 2 Shareholder 3
Sole Divector and Sale Secretary Diractor/Secretary Diractor
Date [ J
Please provide a husiness hours telephone number so that we can contact you if necessary
Your tedephone number

Individual or joint Sharehelders - each Shareholder must sign
Companies — companies may execute this in any way allowed by law

You tust compiste, sign and retum this Acceptance Fom sothat it is received 2! one of the addresses shown overleaf BEFORE the Offer closes (see below),
¥ the Acceptance Form is sent by mail, you may use the enclosed reply paid envelope. Tha Offer will close at 7.00pm Sydney time on [XX XX 2006] {unless

the Otfier i withérawn or extended).

The directors of Buttermere Australia Pty Limitad reserve the right to make amendments to this form where appropriate.

Please refer o the instructions overleaf.

MTNT TKO001

R O O O
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HOW TC ACCEPT THE BUTTERMERE OFFER

{ssuer Sponsered Holdings
H your Marathon Shares are in an lssuer Sponsared Halding, or if you are not yet registered s the holder of your Marathon Shares, then to accept
the Cfer, you must fill out this Acceptance Form overleaf and return it to one of the addresses shown below.

CHESS Holdings .
Ifyour Marathon Shares are in a CHESS Holding, your Controlling Participant {normaily your broker) must be contacted with instructions 1o accept the
Offer. ¥ you contactyour Controlling Participant with instructions to accept, you do not need to return this Acceptance Form.

I you want us to contact your Controfing Parficipant on your behall, you must filt out this Acceptance Formoverieaf and refumn it to ane of the addresses
shown below. However, you must ensure that this form 's received in sufficient time before the end of the Offer Pericd to enable us to instruct
your Controliing Participant to effect acceptance on CHESS during business hours.

Additional Notes

1, Power of Attorney - i you sign this form undec power of attomey, you must send a certified copy of the pawer with the form, and will have declared
that you bave no notice of revocation of the power and are able to further delegaie power under it under the Biader's Statement.

2. Sold all your Marathon Shares? - if you have soid all your Marathon Shares, please send this form-and your Bidder's Statement to the stockbroker
who actad on your behalf.

3. Bought or sold your Marathon Shares?if you have tecently bought or sold any Marathon Shares, your holding may differ from that shown on
the front of this form. If so, please alter the number of Marathon Shares shown as your registered hokding on the front of this form to the number
of Marathon Shares you now hokd {including any Marathon Shares of which you are enlitled to become registered as holder), initial the ateration
and indicate on this form the name of the stockbroker who acted for you.

H you must fill out and refum this Acceptance Form, itmust be received at one of the addresses shown below before the end of the Offer Period {which
is scheduled to be 7:00pm Sydney fime on [XOC XX 2006] (unfess extandad)).

POSTAL ADDRESS DELIVERY ADDRESS

Link Market Services Limited Link Market Services Limited
Buttermere Takeover Marathon Offer Buttermere Tekeover Marathor Offer
Raply Paid DOXX] Level 12, 680 George Street
SYDNEY SOUTH NSW 1234 SYDNEY NSwW 2000

¥ you have any questions about how to complete this Acceptance Form, please contact your financial or legal adviser.

Information about you

Link Market Services Limited advise that when you cease to be a shareholder in Marathon Resources Limited. Chapter 2C of the Corporations Act
2001 {C'th) requires imformation about you (inchding your name, address and when you ceased to be a shareholder) to be included in the company's
public register for seven years after you sell your Marathon Shares. These stattory obligations are not altered by the Privacy Amendment (Privale
Secior) Act 2000. )

information you supply on this Acceptance Form will be used by Buttermere and Link Market Services Limited for the primary purpose of processing
your acceptance of the Offier and to provide you with the consideration payable under the Offer. This information may be disclosed fo Buttermere's
professional advisers, securities brokers, printing and mailing providers and other third parties in connection with the Offer. If you fail to supply this
information, your acceptance may not be processed and you may not receive the consideration payable. You may have rights to access the personal
information you have supplied. Flease see Link Market Services Limited's privacy policy on its website www.inkmarketservices.com.ai.



