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TALBOT
GROUP

HOLDINGS

PO Box 1573
Coorparoa @ 4151

977 Stanley Street East
East Brisbane O 4162

3" May 2007

The Ditectors
Australian Stock Bxchange Limited
| Level 6
1 Riverside Centre
| 123 Eagle Street
! Brisbane QT4 4000

Dear Sir,

’ Marathon Resources Litnited — Share code 2483
Talbot Group Holdings Pty Ltd ATF Talbot Equities "Trust

We attach copy of Form 604 Notice of change of intetests of substantial holder dated 3™
May 2007 which has today been given to Marathon Resources Limited,

Yours faithfully,

Tallaat ‘C‘-l'r-up Heldings Pry Led ATF Talbzr Progaesties Trust, ABN 13 230371 004
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Form 604

Corporations Act 2001
Section 6718

‘Notice of change of interests of substantial holder

P. 002

" Name

To Compeny Neme/Schame Maratheon Rescuress Limited

ACN/ARSN 107 531 822

1. Datalls of substantial holder (1) .
Talbot Groupr Holdings Pty Lid
<Talbot Equities A/C»

ACN/ARSN (if applicable) 649 275 146

Thetre was a ehange In the interests of the

subsiantial holder on 3 May 2007
“The previous natié;a was glven to the companyon 13 February 20 07

The previous nofice was deted 13 rFebruary 2007

. 2, Previous and present voting power

or an assockits (2) had a relevant interest {3)

company or scheme, are as follows:

The total number of votes attached to all the voting shares in the company or voting intarests in the schema that the substantial holder
in when last required, and when now required, to give a substantial holding hetles to the

Class of securities (4)

Previous nptice

Pragent noflce

Pearson's votas

Votiing power (5}

Person's voles

Voting power (5)

Ordinary

4,391,728

8.80%

10,275,364

19, 950%

3, Changes In relevant inferasts

Particulars of sach change in, or change in the nature of, & relevant Interest of the substantial holder or an associate In voling securties
of the company or scheme, singe the substantfal holder was last required fo give a substantial holding natiee to the company or scheme

are as fallows:

Date of Person whosea Nature of change (6} | Consideration given Class and number | Person's votes
charge reievant interest in relation to change of securities affected
‘ changed ) affectad
16 Mareh Talbot Group | Purchase of 4376,553 100,000 100,000
2007 Holdings Pty | ordinary Ordinary
Ltd ghares sharas
Talbkot Tranafar of 50,000
: olcf?" Investments | ordinary 187,277 ordinary 50,000
| Pry Ltd Bhares aharas
Izeue of
M Talbot Group | ordinery 802,500
3 ﬂa‘y Holdings ‘Fty | shares on $160,500 ordinary 802,500
2007 Ltd axarclise of 20 gharesd
) cant options
Talbot Group
Holdings Pty Ltd
(and its associates)
became an
. '| associate of CITIC
Talbot Group 1i 5,035,136
3 May Holdings Pty Aus Talia Pty Ltd K/A Ordinary E,035,136
2007 Led by virtue of the Ehares :
attached
Memorandam of
Understanding
dated 3 May 2007
(refer Annexure A)
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4. Pragant reievant interasts

Particulars of esch relovant Intere=t of the substantial helder in voting securities after tha change are as follows:

Holder of Registored holder | Person entitled to ba Mature of relevant Clasa and number Person's votes
relevant of securiies reglatered as holder interest (6) of securities
interest &

REFER ANKEXURE 2L

E. Changes in association

The persons who have bastsme assaclates (2) of, ceased to be assoclates of, or have changed the nature of their associstion (2) with,
the substantial holder in relation to voting interests In the company or schemes are as follows:

Name and ACN/ARSN (if applicable) | Mature of assodafion

REFER ANNEXURE A

£. Addrezses

The addresses of pasons named in this form ere & fallows:

Mame Addrass
REFER ANNEXURE A
——
Signature
print name Doenald Niesen ' capacity  Director
gign here m‘ N'“ A ™, date 3 Mayzoﬂ‘!

n

()
)

4},

&)

. {8}

M

®

(%)

DIRECTIONS

If there gre @ numbar of substaniial holders with lmiar or related relevant interests (ag. a corppration and its related eorporations, 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 assantlally similar, they may be referred to throughout the form s a specifically named group if the membership of each group,
with the names and addresses of members is clearly set out in paragraph & of the formn. . :

Sea the definition of "associate” in saction 9 of the Corporations Act 2001,

See the definition of "relevant Interést“ in sections GOB and 671B(7) of the Corporations At 2001,
The voiing shares of a company constitufe one dage unless inided into separate ClE'ISEEIE,l l
The person's votes divided by the total votes it the body corporate or schiema multiplied by faD.

Includs detalls of:

{a) any relevant agreemant or other circumstances becauss of which the change in relevant interest occurred, If subsection 6716(4)
applias, 2 capy of any decument setting out the terms of any relevant sgresment, and a statement by the person giving full and
accurate detsils of any cantract, scheme or arrangament, must accompany this form, together with a written statement certifying this

contract, seheme or amangement, and

()] any qualfication of the power of a parson fo exeruise, gonlre! the exerclse of, or Influence the exerclse of, the vofing powers or
disposal of the securities to which the relevant interest relates (indicating cleerly the partieular securities to which the gualification
applias). -

Seo the definition of "relevant agraement” in section 8 of the Corporations Act 2001

Details of the considaration must include any and all benefits, money and other, that any person fram whom a relevant interest was sequired

has, or may, become entitied to receive in ralation to that acquisition. Details must be Inciuded even if the benefit |s conditional on the
happening or not of 8 contingency. Details must be inciude of any benefit paid on behalf of the substantial holder or its associate in relation
io the acqulsitions, even if they are not patd direetly to the person from whem the refevant interest was acguirad.

If the substantial holder is uniables to detzrmine the identity of tha patsan (ag. if the relevant interest arises because of an option} write
"unknown". : :

. (Give details, If appropriate, of the present association and any change in that assoclation since the last substantial holding nofice.
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1

Annexure A
This is Annexure A of 1 pﬁgc referred to in Form 604 Notice of change of interests of substantial holder by Talbot
Group Holdings Pty Ltd
4. Present relevant interests; & 5. _Changes in assoclation
Holder | Registered holder | Person entitled to be | Nature of relevant | Class and Person’s
of of securities registered as holder | interest number of votes
P relevant gecirities
Interest (all ordinary
. sharés)
Talbot Group Holdings Pty Ltd (“TGH™) & its associates : #
Holder | Holder Helder Holder 4,152,500 4,152,500
Holdet | Talbot Group Talbot Group Related corporation | 882,636 R82.636
Investments Pty Litd | Investments Pty Ltd | of TGH
Holder Amanda Talbot Amanda Talbot Family member of 18,182 18,182
‘ . EKenneth Talbot,
director of TGH
Holder Alexandra Talbot Alexandra Talbot Ditto 9,091 9,091 -

' Holder Claundia Talbot - Liam Talbot Ditto 9,091 9,001
Holder Liam Tatbot Courtney Talbot Ditto 9,091 9,001 -
Holder Courtney Talbot Liam Talbot Ditto 9.091 9,091

“Holder Mt Denis Wood & | Mr Denizs Waood & Director of TGH 136,364 136,364

Mrs Anne Wood Mrs Anne Wood .
<The Wood =The Wood
Investment A/C> Investment A/C>
Holder | Donald Ian Nissen | Donald Ian Nissen Directar of TGH 18,182 18,182
CITIC Australia Pty Ltd: ' '
Holder CITIC Australia CITIC Australia Pty # 5,035,136 5,035,136
Pty Ltd Ltd

# Talbot Group Holdings Pty L4d (and its associates) became an associate of CITIC Anstralia Pty Ltd by virtue of the
attached Memorandum of Understanding dated 3 May 2007.

6.  Addresses

Name Address
CTTIC Aunstralia Pty Ltd Level 7, 09 King Street, Melbourne, VIC 3000
Talbot Group Holdings Pty Ltd PO Box 1573, Coorparce QLD 4151

Talbot Group Investments Pty Lid

PO Box 1573, Coorparon QLD 4151

Amanda Talbot

PO Box 1573, Coorparco QLD 4151

Alexandra Talbot PO Box 1573, Coarparoo QLD 4151
Clandia Talbot PO Box 1573, Coorparon QLD 4151
Liam Talbat PO Box 1573, Coorparoo QLD 4151
Courtney Talbot PO Box 1573, Coorparco QLD 4151
Donald Nissen 13/28 Amazons Place, Jindalee QLD 4074
MrD & Mrs A Wood 9 Marram Court, Cleveland QLD 4163

| % Nl [ N
Donald Nissen (Director)

Talhot Group Holdings Pty Ltd Dated: 3 May 2007
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Memorandum of
Understanding in respect of |
investments in Marathon

Resources Limited

Between

TALBOT GROUP HOLDINGS PTY LTD
("TGH") as trustees for Talbot Equities Trust
(ABN 85 649 275 748) of 977 Stanley Street
East, East Brisbane 4169, Queensland

AND

CITIC AUSTRALIA PTY LTD (ACN 006 388 772) ("CITIC")
- of 99 King Street, Malbourne 3000, Victorla ‘

" 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 mvestments in
Marafhon Resources Ltd ("MRL"). Signing of this Memorandum of Understanding will represent an
undertaking by the parties to aet 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 agres to discuss from time to time issues

2)

3)

4

5)

001291-vAMELDME\RES

concerning the conduct of MRL's affairs including but not limited to voting at any general
meeting of MRL. :

No Joint and Several; Investments in MRL by each of TGH and CITIC are separaie and
independent investments by each of those parties and are not held jointly and severally.

No Partnership: Nothing in this Memorandum of Understending is deemed to create or
constitute 3 partnership between the parties under the partnership laws of Australia or any of
its states and territories and expect as expressly provided in this Memorandum of
Understanding no party shall act, not does any party have express or implied authority fo act
for or in any way bind or commit another party to any obligation.

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

No Legal Effect; This Memorandum of Understanding does not constitute a comimitment or
legally binding obligation between the pasties.
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Executed as a Memorandum of Understanding.

Dated: 3 MAY 2007

Signed for and on behalf of

Talbot Groups Holding Pty Ltd as
trustees for Talbot Equitles Trust
by its duly anthorised representative

in the presenceof:

Signature of Denis Wood

Denis Wood

Name of authorised representative

(please print)

Sigoed for and on behalf of

CITIC Australia Pty Ltd

by its duly authorised representative
in the presence of:

\ﬁ;/—

Bignature o Chen Zeng

Chen Zeng

Name of authorised representative
(please print)

a01291-v3WELDME\RBS 2



