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Form 604

Corporations Agt 2001
Saction 6718

Notice of change of interests of substantial holder

To Company Name/Scheme

ACNIARSN

Marathon Rasourcas Limitad

107 531 B22

1. Detaile of substantial holdar (1)
Talbot Group Holdinga Fty Ltd

Name

ACN/ARSN (if applicable)

Thera was a change In the Intarests of the
substantial halder on

The previous notice was glvan to the company on

<Talbot Egquities A/C»

€49 295 746

Thea pravieus natice was dated

2. Previous and present votlng power

5t Nevember 2007

3 May 2007

3% May 2007

Tha tatal numbar of vates attached to all the voling sharas In the company or voting Intarasts In the schema that tha substantial holder
or an asgsociate (2} had a relevant interest (3) in when last required, and when new required, io give a substantial holding netize to the
company or scheme, are as follows:

Clazs of securities (4)

Previgus notice

Present notice

Perzon's votes

Voting power (5}

Perzon's votes

Voting power (5)

Ordinary

10,279,364

15.50%

12,897,056

21, 5%

3. Changes in relevant interests

Particulars of each change In, or change In the nature of, a relevant Interest of the substantlal holder or an assoclate in voting securities
of tha company or schame, since the substantial holder was last raguired to give a substantial holding notice to the company or scheme

are a5 follows:

Date of Person whose Mature of change (8) Conslderation given Class and number | Person's voles

change ralevant intarest in relation to change of securitias affactad
changed {7} affectad

03/09/07 Talbot Group | Conversicn of 550,000 250,000 250,000
Holdings Pty | Options Ordinary
Ltd shares
arrIic 250,000

03/08/07 Australia Cconvargion of 550,000 ordinary 250,000
Pty Ltd Optiong shares
Talbkot Group | Partleipaticon 1,057,028

05/11/07 Holdings Pty | in righta £2,642,570 ordinary 1,057,028
Ltd igaue shares
CITIC Participation 1,057,028

05/11/07 Australia in rights 52,642,570 Ordinary 1,057,028
Pty Ltd iggue gharas
Donald Farticipation 3,636

05/11/07 Niggen in rights $98,080 ordinary 3,636

1asums Bharas
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4. Prasont relavant Intarasts

Farticulars of each relevant interest of the substantial holdar In voting securities after the change are as follows:

Holdar of Registered holder | Parson entltied to be Nature of relevant Class and number Parsan's votas
relavant of securitles registarad as holder interest (&) of securities
interest {8)

REFER ANNEXURE A

5. Changes In assoctation

The persons whe have become assoclates (2) of, ceased to be assoclates of, or have changed the nature of their assoclation (5) with,
the substantial holder In relation to voting interests i the esmpany ar scheme are as follows!

Name and ACN/ARSN {if applicable) | Nature of assoclation

REFEF. ANNEXURE A

6. Addragzas

Tha addrassas of persons named in this form are as follows:

Name Address
REFER. ANNEXURE A
|
Signature
print name Donald Nissan copacity  Director
sign here CK&W M 11 § IS e— date ""NnvembngUO?

BIRECTIONS

(1)  If there ate a number of substantial holders with similar or related relevant Interests (eg. & corporatien and Its related corporations, or the
manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of
persons are essentially simiiar, they may be refarred to throughout the form as a specifically named group If the membership of each group,
with the names and eddresses of members is clearly set out in paragraph & of tha form.

{2) Ses tha definilon of "associate” in section & of the Corporations Act 2001.

(3)  See the definition of "relevant interest’ in sectlons 608 and 6718(7) of the Corporations Act 2001.
(4) The vating sharas of a company constitute ona dass unlass divided Into separate classes.

(5) The person's votes divided by the total votas in the body corporate or scheme multiplied by 100.

(8) Inciude datails of:

(a) any relevant agreement or ather clrcumstances because of which the change in relevant Interest ocourrad. If subsection 6718{4)
applies, a eopy of any document setting out the terms of any ralevant agresment, and a staternent by the person giving full and
accurate details of any contract, schema or arrangament, must accompeny this form, together with a written statament centifying this
contract, scheme or arrangament; and

(0 any qualification of the power of a person to exercise, contral the exercise of, or influence the exarcisa of, the vating powers or
dispoeal of the securities to which the relevant interest relates (indicating clearly the particular securities to which the guallfigation
applies).

Saa tha definition of "relevant agragment” In section 9 of the Corporations Act 2001.

(7Y Details of the consideration must include any and all benefite, manaey and other, that any person from whom a relevant interest was acquired
has, or may, become entitled 1o receive In relation to that acquisition. Details must be Included even If the banefit 1s canditianal on the
happening or hot of a sontingancy. Details must be included of any benefit patd on behalf of the substantlal holder orite aszociate in relation
to the acqulsitions, aven If they are net paid directly to the person from whom the relevant Interest was acquired.

(8)  If the substantial holder is unable to determing the ldentity of tha pareon (eg. if the relevant interest arlzas because of an option) wiite
"unknawn®.

{§) Give detalls, If appropriate, of the present assaclation and any change In that assaclation gince the last substantial halding notice.
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Annexure A

This is Annexure A of 1 page referred to in Form 604 Natice of change of interests of substantial holder by Talbot

Group Holdings Pty Ltd
4. Present relevant interesis; & 5, Chonges in agsoclation
Holder | Registered holder | Person entltled to be | Nature of relevant Class and Person’s
of of securities registered as holder | interest number of voies
relevant securities
interest (all ardinary
shares)
Talbot Group Holdings Pty Ltd (“TGH”) & Its assoclates : #
Holder Holder Holdet Holder 6,342,164 6,342,164
Holder Amanda Talbot Amanda Talbot Family member of 18,182 18,182
Kenneth Talbot,
director of TGH
Holder Alexandra Talbot Alexandra Talbot Ditta 9,091 9.091
Holder Claudia Talbot Liam Talbot Ditto 9,001 G091
Holder Liam Talbot Courtney Talbot Ditto 9,091 9,091
Holder Courtney Talbot Liam Talbot Ditto 9,091 9,091
Holder Mr Denis Wood & | Mr Denis Wood Director of TGH 136,364 136,364
Mrs Anne Wood
=The Wood
Investment A/C=
Holder The Sue and Don Donald Tan Nissen Thirector of TGH 21,818 21,818
Nissen
Superannuation
Fund
CITIC Aunstralia Pty Ltd:
Holder CITIC: Australia CITIC Australia Pty # 6,342 164 6,342,164
Pty Ltd Ltd

# Talbot Group Holdings Pty Ltd (and its associates) became an associate of CITIC Anstralia Pty Ltd by virtue of the
attached Memorandum of Understanding dated 3 May 2007.

. Addresses
Name Address
CITIC Australia Pty Ltd Level 7, 99 King Street, Melbourne, VIC 3000

Talbot Group Holdings Pty Lud

PO Box 1573, Coorparoo QLD 4151

Tatbot Group Investments Pty Ltd

PO Box 1573, Coorparoo QLD 4151

Amanda Talbot

PO Box 1573, Coorparoo QLD 4151

Alexandra Talbot PO Box 1573, Coorparce QLD 4131
Claudia Talbot PO Box 1573, Coorparoo QLD 4151
Liam Talbot PO Box 1573, Conrparoé QLD 4151
Courtney Talbot PO Box 1573, Cootrparco QLD 4151

The Sue and Don Nissen Superannuation
Fund

13/28 Amazons Place, Jindalee QLD 4074

Mr D & Mrs A Wood

| 8 Marram Court, Cleveland QLD 4163

C%Q-\_,M /\[ o

Daonald Nissen (Director)
Talbot Group Holdings Pty Ltd

Too@

Dated: 9% November 2007
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Memorandum of
Understanding in respect of
investments in Marathon
Resources Limited

Beiween

TALBOT GROUP HOLDINGS PTY LTD
{"TGH") as trustees for Talbot Equlties Trust
(ABN 85 649 275 7486) of 977 Stanley Stroat
East, East Brisbane 4169, Queensland

AND

CITIC AUSTRALIA PTY LTD (ACN 006 388 772) ("CITIC")
of 99 King Street, Melbourne 3000, Vietorla

““THE PURPOSE OF THIS-MEMORANDUM-OF UNDERSTANDING-is-to-record-the-key-terms _—
of the in principle agreement reached between TGH and CITIC in relation to the investments in
Marathon Resources Ltd ("MRL"). Signing of this Memorandum of Understanding will represent an
undertaking by the parties to act in good faith and in a manner contemplated by this Memorandum of

Understanding,

The key terms are as follows:
1) Co-operation with investment in MRL: The parties agree to discuas from time to time issues
concerning the conduet of MRL's affairs including but not limited to voting at any general
meeting of MRL.

2) No Joint and Several: Investments in MRL by each of TGH and CITIC are separate and
independent investments by each of those parties and are not held jointly and severally.

3) No Partnership: Nothing in this Memorandum of Understanding is deemed to create or
constitute & partnership between the parties under the parinership laws of Australia or any of
its states and feritories and expect ms expressly provided in this Memorandum of
Tinderstanding no party shall act, not does any patty have express or implied anthority to act
for or in any way bind or commit another party to atiy obligation. ‘

4) No Responsibility for Tax: No party is responsible for any other's party's obligations under
the income tax laws of Australia, or of any other applicable jurisdiction.

5) No Legal Effect: This Memorandum of Understanding does not constitute a commitment or
legally binding obligation between the parties,

B0 28 VIMELDME\RBO 1
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Txecuted as & Memorandum of Understanding.

Dated: 3 MAY 2007

Signed for and on behalf of

Talbut Groups Holding Pty Ltd as
trustees for Talbot Equities Trust
by its duly authorised representative

in the presence.of.

VA A

Signature of Denis Wood

Denis Wood

Nime of autiorised vepresentative————

(please print)

Signed for and on hehalf of

CITIC Australia Pty Ltd
by its duly authorised representative
tn the presence of:

Signature off Chen Zeng

Chen Zenp

Name of authorised representative
(please print)
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