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PLEASE NOTE:

If you do not recefve all pages, plezse telaphone on (07) 3002 4900 as soon as possible.

IMPORTANT:

The contents of this facsimile {Including acachments) may be confldential. Any unauthorised use of the contents 5 axpressly prohibleed. I you recelve thls decument in
error, please conmer the office of the sender [mmediztely and then disposa of this document immediately. Thank you.
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Form 604

Corporations Act 2001
Saection 6718

Notice of change of interests of substantial holder

P. 002

To Company Name/Scheme

Marathon Resources Limited

ACN/ARSN

107 531 822

1. Details of substantial hoider (1)

Name

Talbolt Group Investments Pty Ltd

ACN/ARSN (if applicable) 010 949 630

Detalls of substantlal halder (2)

Name

Talbot Group Heldings Pty Ltd

ACN/ARSN (if applicable) 649 275 746

There was a changa in the [nterasts of the
substantial holder on

The pravious notlca was glven ta the company on

The previous notice was dated

2. Previous and present voting power

10 Januazy 2011
9" June 2010

8% Jupa 2010

The total number of voles attached to all the voting shares in the company or voting intarasts in the scheme that the substantial holder
or an assoclate (2) had a relavant Intarast {3) In when last regulred, and when now required, te give a substantial holding notice to the

company or scheme,

are as follows:

Class of securities {4)

Frevious notice

Present notice

Parson's votas

Voting powar (5)

Parson's votas

Votling power (5)

Ordinary

17,071,367

22 17%

17,921,346

20, 38%

3. Changes In ralavant Interasts

Rarticulars of each changs In, or change In tha natura of, a ralavant interast of the substantial holder or an associats In vating sacurlfies
of the company or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme

ara as follows:

Date of Person whose Nature of change (6) Congzidaration given Class and numbar | Parson's votes

change ralevant Intarest In relation to change of securities affectad
changed (7} affected .

50.44 per 14,500

10/06/10 Talbot Group | Purchase of shares ghare Ordinary shares | 14,500
Investments on market
Pty Ltd

15/06/10Q Talbot Group | Purchase of shares 50.44 par 32,169 32,169
Investments on markef share Ordinary Sharas
Pty Ltd

16/06/10 Talbet Group | Purchase of shares 50,44 per 3,310 3,310
Investments or market ghare Ordinary Shares
Pty Lid

10/02/11 Talbot Group | Purchese of shares 20.50 per 800,000 800,000
Investments through placemant shars Ordinary 8haras
Pty Litd
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4, Present relevant interests

Particulars of gach relavant intarest of the substantial holder in voting securitlies after the change are as follows:

Helder of Registered holder Person entitied to be Nature of relevant Class and number Person's votes
relavant of sacurities reglsterad as holder interest (§) of securities
interest {8)

REFER ANNEXURE A

§. Changes in azsociation

The persons who have become associates (2) of, ceased to be associates of, or have changed tha nature of thelr association (9) with,
the substantial heldear In relation to voting Intarasts in the company or schame are a5 follows;

Namea and ACN/ARSN (If applicabla) | Natura of assoclatjon

Talbot Group Invesiments Pty Ltd - Holder

6. Addraszas

The addresses of persons named in this form are as follows:

Name Address

REFER AMNNEXUERE A

|
Signature

M

(2)
(3}
{4}

()

print name Donald Hiseen capacity  Dlrector

sign here Z P N 788 e, date 10/0211

HRECTIONS

If there are a number of substantial holders with similar or related relevant interests {eg. a corporation and itz related corporations, ar the
managear and trustes 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 similar, they may be referred to throughout the form as a specifically named group if the membership of each groug,
with the names and addrasses of members 15 clearly set out in paragraph 6 of the form.,

See tha dafinitlon of "assoclata” In sactlon 9 of tha Corporatjons Act 2001,

Saa the deflnition of "ralevant interest” In sactions 808 and &871B(7) of the Comparations Act 2001,
Tha voting shares of a cempany constlitute one dass uniess dividad into separate classes,

Tha persen's votas dividad by the total votes in the body corporata or schema multlplled by 100.

Include detalls of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 6718(4)
applies, a copy of any documant safting out the terms of any relevant agreement, and a statement by the parson glving full and
accurate details of any contract, scheme or arrangement, must accompany this form, together with a written statement certifying this
contract, scheme or arrangermeant; and

(b) any quallfication of the power of a parson ta exarclsa, cantrol the exerclse of, ar Influence the exercise of, the voting powars or
di=posal of the securities to which the relevant interest relates (indicating clearly tha particular securities fo which the qualificaticn
applies).

See the definition of "relevant agreemant” In saction 8 of tha Comporations Act 2001,

Datalls of the congideration must include any and all banafits, money and other, that any parson from whom a relevant Interest was acquired
has, or may, become entitied o receive in relation to that acquisition. Detalls must be included aven if the benefit is conditional on the
happening or nat of a cantingancy. Detalls must be Includad of any benefit pald an behalf of the substantial holder or its assoclata in relation
to the acquisitions, avan if they are not paid diractly io the person from whom tha ralevant Interast was acquired.

.If the subsiantial holder iz unable to determine the identity of the person {ag. If tha relevant Intarast arlses because of an option) write

"unknown",

(sive details, if appropriate, of the present association and any change in that association since the |last substantial holding natica,
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Annexure A

This is Annexure A of | page referred to in Form 604 Notice of change of interests of substantinl holder by Talbot
Group Investments Pty Ltd and Talbot Group Holdings Fty Ltd

4. Pragont rolevant Intorests

Particulars of each relevant interest of the substantial hoider in voting secusities after the change are as follows:

Holder of Registered holder of Ferson entitied io be Nature of relavant Class and Parson's votes
ralavant sacuritles taglsterad as holder (8) interast (6) number of
interest sacurities
Talbot Group Talbot Group Talbot Graup Halder 17.425,058 17,425,068
Invesiments Investments Pty Ltd Investmants Pty Ltd
Py Ltd
Talbot Group Talbot Group Talbot Group Tabbat Group Holdings 17 425,068 Nil
Holdings Pty Investments Pty Ltd Investments Pty Lid Pty Ltd has voting power
Lid abova 20% In Talbot
Group Investments Pty
Ltd, and therefors has
the sama ralevant
interasts as Talkot Group
Invastments Pty Ltd has.
Talbot Grewp Amanda Talbot Amanda Talbot Beneficiary 25,455 25455
Investments
Pty Lid
Talbot Group Alexandra Talbot Alexandra Talbot Banaflciary 12,728 12,728
Investments
Pty Ltd
Talbot Group Claudia Talbot Claudia Talbat Beneficiary 12,728 12,728
Investmants
Piy Ltd
Talbot Group Llam Talbot Llam Talbot Bensficiary 12728 12,728
Investments
Pty Ltd
Talbot Group Couriney Talbot Courtney Talbot Beneflciary 12,728 12,728
Investmants
Pty Lid
Talbot Graup DI Nissan & S Nlssen M Nissen & 5 Nissen Director of Talbot Group 253,000 253,000
Investments Investments Pty Ltd
Pty Ltd
Talbot Group The Sue and Don Niszen | Donald lan Nissen Diractor of Talbot Group 30,547 30,547
Investments Superannuation Fund Investments Pty Ltd
| PlyLtd
Talbot Group Mr Danls Wood & Mrs Mr Denis Wood Director of Talbot Group | 136,364 136,364
Invastments Anne Wood <The Waood Investments Pty Lid
Pty L Irvestment AIC>
B. Addressea
Namea Addrazs

Talbot Group Investments Pty Lid

PO Box 1573, Coorparop QLD 4151

Talbot Group Holdings Ply Ltd PO Box 1673, Coorparog CRD 4151
Amanda Talbot PO Box 1573, Goorparoo QLD 4151
Alexandra Talbot QO Box 1573, Coomaroo QLD 4151
Claudla Talket PQ Box 1573, Coorparoo QLD 4151
Llam Talbot PQBox 1573, Cobrparos QLD 4151
Courtney Talbot PO Box 1573, Coorparca QLD 4151

The Sue and Don Misgen Superannuation Fund

13/28 Amazong Flacae, Jindzlea QLD 4074

Mr D & Mrs A Wood Linit 4501
71 Bagle Straet, Qid 4000
Cl & B Nissan 13/28 Amazons Place, Jindales QLD 4074

Korw Noseew

Donald Nissen (Director)

Talbot Group Investmeants Pty Lid

Dated;

1000211




