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\ FORM 604 FOR MARATHOM
Subject:

RESCURCES

Please find aftached Talbot Group Holdings Form 604 for Marathon
Resources Limited.

PLEASE NOTE:

If you do not recelve all pages, please telephone TALBOT GROUP HOLDINGS PTY LTD on (07) 3002 4900 as soon as possibla,

IMPORTANT:

The contents of this facsimile (Including arrachments) may be confidential. Any unauthorlsed use of the concents (s expressly prohiblted. If you recelve this document in
arror, plezse contact the office of the sender immedlarely and then dispose of this document irmmedfately. Thank you.
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Form 604

Corpaorations Act 2001
Sactlon 6718

Notice of change of interests of substantial holder

P. 002

To Company Name/Scheme

ACN/ARSN

Marathon Rescurcea Limited

107 531 822

1. Details of substantial halder (1)
Talket Group Holdings Pty Ltd

Namg

ACMN/ARSN (if applicable)

There was a change In tha Intarests of the

<Talbot Bquities A/Cx

€42 275 746

substantial holder on

The previous notice was given to the company on

The prevous noflce was datad

2. Pravious and prasant vating powar

11" December 2008
5" Novenber 2007

5™ November 2007

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder

or an assoclate (2) had a relavant Interest (3) in when last ragulrad, and whan now raquired, to give a substantial holding notice to the
company or scheme, are as follows:

Class of securitles (4)

Pravious notlge

Present notics

Person’'s votes

Voting powar (5)

Parson's votes

Voting powar (5)

Ordinary

12,887,056

21.30%

18,001,338

26, 60%

3. Changes In ralevant Interasts

Particulars of 2ach change in, or change in the neture of, a relevant interest of the substantial holder or an associate in voting securities
af the company or schame, since the substantial holder was last reguired to give a substantial helding netice to the company or scheme

are as follows:

Data of Person whosea Nature of change (8) | Considaeraflon glven Class and number | Person's votes
change relevant interest in relation to change of securities affected
changad (N affectad
io/1iz/08 Talhoit Group | Rights i=zsue 50.32 par 2,536,866 2,536,866
Holdings Pty share Ordinary
Ltd shares
CITIC Rights iszsue 2 536,866
10/12/08 | Australia iﬁ:;zz per Ordinary 2,536,866
Pty Ltd sharas
g8,728
10/12/08 D?nald Rights issue §0.32 par Ordinary 8,728
Nizzen share
ghares
7,273
Amanda 50.32 per !
10/12/08 Talbot Rights issue ahare Ordinary 7,273
shares
3,637
Alexandra . . 50.32 per T
10/12/08 Talbot Righta iszue chore ordinary 3,637
Shares
3,637
Clavudia £0.32 per o
10/12/08 Talbot Rights ilszsus share Ordinary 3,637
Sharas
3,637
10/12/08 Liam Talbot | Rights issue $0.32 per Ordinary 3,637
share
Shares
3,637
Courtney . . $0.32 per ;
i0/1z2/08 Tallot Fights is=sue shore g;g;;iry 3,637
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4. Prasant relovant Intarasts

Particulars of each relevant interest of the substantial holder In veting securitles aftar the change are as follows:

Holder of Registered holder Person entitled to be MNature of relevant Class and number Person's votes
relevant of secUritles registerad as holder Interest (6) of securitles
interest {8}

REFER ANMEXURE A

5. Changes In assoclatlon

The persons who have become associates {(2) of, ceased to he associates of, or have changed the nature of thelr assoclation (9} with,
the subatantial holder in relation to voting interests in the company or scheme are as follows:

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

REFEF. ANNEXURE A

6. Addreases

The addressas of persons namad in this form are as follows:

Name Address
REFER ANMEXURE A
N
Signature
print name Deniz Wood capacity  Diracfor
i

m

{2)
(3)
(4}
(%)
(©)

(7}

sign here a\/ % date 11112108

[

DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the
manager and trustes of an aquity trust), the names could be ingluded in an annaxure to the form. If tha relevant interasts of a group of
persons are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each graup,
with the names and addresses of members is clearly st out in paragraph 6 of the form.,

See the definition of "assoclata” in saction 8 of the Corporations Act 2004,

See the definiton of "relavant interast” in segtions 808 and &718(7) of tha Cufporations Act 2001,

The voting shares of a company constitute one cass unlsss divided Inte separate classes,

Tha person's votes dividad by the total votas In the body corporate or schame multipllad by 100.

Include datalls of:

(a)

{b)

any ralavant agraemant ar other clrcumstances because of which the change in relevant Interest occurred. If subsection 671B(4)
applies, a copy of any document setting out the terms of any relevant agreement, and & statemeant by the parson giving full and

accurate detalls of any contract, schame or arrangamant, must accompany this form, togather with a written statement certifying this
contract, scheme or arrangement; and

any qualification of the power of a parson to exercise, control the exercige of, or influencs the exerdise of, the voting powers or

disposal of the seclirties to which the relavant Intarest relates (Indicating clearly the particular securities to which the gualification
applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001,

Details of the consideration must include any and all benefits, money and cther, that any person from whom & relevant interest was acquired
has, ar may, bacamea entitled to recaiva In relation to that acquisition. Detalls must be included aven If the banaflt ls condlticnal on the
happening or not of a confingency. Details must be included of any benefit paid on behalf of the substantial holder or its associata in relatien
to the acuuisitions, sven if they are not paid directly to the person from whom the relevant interest was acquirad,

If the substantial holder is unable tv determing the identity of the person (g, if the relevant interest arlses bacausa of an aptien) write
"unknown".
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(9) Give details, if appropriate, of the present assoclation and any shande in that associatlon since the last substantial holding notica.
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Annexure A

P.00h

This is Annexure A of | page referred to in Form 604 Notice of change of interesis of substantial holder by Talbot

Group Holdings Pty Ltd
4, Present relevant interests: & 5. (Ghanges in association
Holder | Registered holder | Person entitled to be | Nature of relevant Class and Person’s
of of securities registered as holder | interest number of votes
relevant securities
interest {all ordinary
shares}
Talbot Group Holdings Pty Litd (“T'GH") & iis associates : #
Holder Holder Holder Holder 8,879,030 2,279,030
Holder Amanda Talbot Amanda Talbot Family member of 25,455 25,455
¥ enneth Talbot,
director of TGH
Holder Alexandra Talbot Alexandra Talbot Ditto 12,728 12,728
Holder Claudia Talbot Claudia Talbot Ditto 12,728 12,728
Holder Liam Talkot Liam Talbot Dtto 12,728 12,728
Holder Courtney Talbot Courtney Talbot Ditto 12,728 12,728
Holder Mz Denis Wood & | Mr Denis Wood Director of TGH 136,364 136,364
Mrs Amne Wood
<The Wood
Investment A/C>
Holder The Sus and Don Donald Tan Nissen Director of TGH 30,547 30,547
Missen
Superannuation
Fund
CITIC Australia Pty Lid:
Holder CITIC Australia CITIC Australia Pty # 8,879,030 8,879,030
Pty Lid Ltd

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

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

Talbot Group Holdings Pty Ltd

PO Box 1573, Coorparoo QLD 4151

Talbot Group Investments Pty Ltd

PO Box 1573, Coorparoo QLD 4151

Amanda Talbot

PO Box 1573, Coorparoo QLD 4151

Alexandra Talbot PO Box 1373, Coorparco QLD 41351
Clandia Talbot PO Box 1573, Coorparoo QLD 4151
Liam Talbot PO Box 1573, Coorparco QLD 4151
Courtney Talbot PO Box 1573, Coorparoo QLD 41351

The Sue and Don Nissen Superannuation

13/28 Amazons Place, Jindalee QLD 4074

9 Marram Court, Cleveland QLD 4163

Fund
MrD&Mrs AWgod

]
Denis Wood (Director)
Talbot Group Holdings Pty Ltd

Dated:

11" December 2008



