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27 April 2015

Manager Companies
Companies Announcements Office

Australian Securities Exchange Ltd

ASX Code: MTN: 2015 Extraordinary General Meeting

As recently foreshadowed the Company is pleased to confirm its Extraordinary General
Meeting (“EGM”) will be held on Wednesday 27 May 2015.

The primary business of the EGM is to seek shareholder approval of the proposed
acquisition of ARP TriEnergy Pty Ltd (“TriE”) which owns the Leigh Creek Energy Project
(“LCEP").

Full details are contained in the Notice of Meeting and associated explanatory material.

Attached please find the following documents which have been despatched to the
Company’s shareholders today:

¢ Notice of Extraordinary General Meeting and
e Proxy Form

Also attached is a report by Australian Mineral Consultants which is a Specialist Technical
Report on deep coal assets which form the LCEP held by TriE, within Petroleum Exploration
Licence (PEL) 650 in South Australia.

Following release on the ASX platform, the documents will be available on the Company’s
website www.marathonresources.com.au.

Yours sincerely

Sl

Sam Appleyard
Company Secretary


http://www.marathonresources.com.au/
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Notice of General Meeting
and
Explanatory Memorandum

For the proposed acquisition by Marathon Resources Limited of
ARP TriEnergy Pty Ltd

VOTE YES

Your Independent Directors unanimously recommend that you vote
in favour of the Transaction.

The Independent Expert has concluded that the Transaction is fair
and reasonable.

This is an important document and requires your immediate attention.

You should read it in its entirety before making a decision whether or not to vote in favour of the
Resolutions.

If you are in any doubts as to how to deal with this Notice, you should discuss it with your financial
adviser, legal adviser or broker.




Important Notices
General

This document is important. You should read it in full before
making any decision as to how to vote on the Resolutions to
be considered at the Meeting. A Proxy Form for the Meeting
is enclosed.

Purpose of this Notice

This document comprises a Notice of General Meeting and an
Explanatory Memorandum issued by the Company (together,
the Notice). The Notice provides Shareholders with
information that is material to your decision whether or not
to vote in favour of the Resolutions to be considered at the
Meeting.

ASX and ASIC

A copy of this Notice has been lodged with ASX and ASIC.
None of ASX, ASIC nor any of their officers takes any
responsibility for the contents of this Notice.

Preparation and responsibility

Other than as set out below, this Notice has been prepared
by the Company.

Mr Derek Ryan of DMR Corporate Pty Ltd (Independent
Expert) has prepared the Independent Expert’s Report
contained in Annexure A of this Notice and is responsible for
that report and any statements based on it. The Independent
Expert is not responsible for any other information contained
in this Notice. The Independent Expert has given, and has not
withdrawn, his consent to the inclusion of the Independent
Expert's Report in the Notice in the form and the context in
which it appears. Shareholders should read the Independent
Expert’s Report carefully to understand the scope of the
report, the methodology of the assessment, the sources of
information and the assumptions made.

Deloitte Corporate Finance Pty Limited (Investigating
Accountant) has prepared the Investigating Accountant's
Report contained in Annexure B of this Notice and is
responsible for the report and any statements based on it.
The Investigating Accountant is not responsible for any other
information contained in this Notice. The Investigating
Accountant has given, and has not withdrawn, its consent to
the inclusion of the Investigating Accountant's Report in the
Notice in the form and the context in which it appears.
Shareholders should read the Investigating Accountant's
Report carefully to understand the scope of the report, the
methodology of the assessment, the sources of information
and the assumptions made.

Investment decisions

This Notice does not take into account the investment
objectives, financial situation, tax position or requirements of
any particular person. The information contained in this
Notice is not financial product advice. This Notice should not
be relied on as the sole basis for any investment decision in
relation to Shares. You should seek independent financial and
taxation advice before making any decision in relation to
Shares or the Resolutions to be considered at the Meeting. It
is important that you read this Notice in full before making
any decision as to how to vote on the Resolutions to be
considered at the Meeting.

Forward looking statements

This Notice contains forward looking statements which are
subject to known and unknown risks, uncertainties and other
factors that could cause the actual results, performance or
achievements of the Company, or the effect or
implementation of the Transaction (details of which are set
out in section 2 of the Explanatory Memorandum), to vary
materially from those expressed or implied in such forward
looking statements.

Actual events or results may differ materially from the events
or results expressed or implied in any forward looking
statement and deviations are both normal and to be
expected. None of the Company or any person named in this
Notice makes any representation or warranty (either express
or implied) as to the accuracy or likelihood of fulfillment of
any forward looking statement, or any events or results
expressed or implied in any forward looking statement.
Shareholders are cautioned not to place undue reliance on
those statements. The forward looking statements in this
Notice reflect views held only as at the date of this Notice.

Privacy and personal information

The Company and the Registry may collect personal
information in the process of implementing the Transaction.
The personal information may include the names, addresses,
other contact details and details of the holdings of
Shareholders, and the names of individuals appointed by
Shareholders as proxies, corporate representatives or
attorneys at the Meeting. The collection of some of this
information is required or authorised by the Corporations
Act. Shareholders who are individuals and the other
individuals in respect of whom personal information is
collected have certain rights to access the personal
information collected in relation to them. Such individuals
should contact the Company at
enquiries@marathonresources.com.au if they wish to
exercise those rights. If the information outlined above is not
collected, the Company may be hindered in, or prevented
from, conducting the Meeting or implementing the
Transaction effectively or at all.

The information may be disclosed to related bodies corporate
of the Company, third party service providers, including print
and mail service providers and parties otherwise involved in
the conduct of the Meeting, professional advisers and to
regulatory authorities, and also where disclosure is otherwise
required or allowed by law. Shareholders who appoint an
individual as their proxy, corporate representative or
attorney to vote at the Meeting should ensure that they
inform that individual of the matters outlined above.

Defined terms and financial information

Certain terms used in this Notice have been defined in the
Glossary in section 17 of the Explanatory Memorandum. All
financial and operational information contained in this Notice
is stated as at the date of this Notice, unless otherwise
specified. Currency amounts are in Australian dollars, unless
otherwise specified.

Date

This Notice is dated 24 April 2015.
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Letter from the Chairman

Dear Marathon Shareholder,
Acquisition of ARP TriEnergy

As announced to the market on 7 January 2015, Marathon Resources Limited (the Company)
entered into a binding term sheet to acquire all the issued capital in ARP TriEnergy Pty Ltd (ARP
TriEnergy) which owns the Leigh Creek Energy Project (LCEP). As further announced to the market
on 3 March 2015, the Company has entered into a binding Share Sale Agreement with ARP TriEnergy
and each of the Vendors for the acquisition of the ARP TriEnergy shares (Share Sale Agreement). On
9 April 2015 the Company also entered into an Interim Funding Agreement with ARP TriEnergy to
provide ARP TriEnergy with funding for working capital purposes and to facilitate the conduct of the
planned preliminary appraisal drilling program on the LCEP in the short term while the broader
transaction with the Company is consummated (Interim Funding Agreement).

Background to the Transaction

As Shareholders are aware, the Company has been investigating potential targets for acquisition
since 2012. During that time, the Board has considered some 300 potential projects, predominantly
in the minerals and energy sectors. The Board has identified ARP TriEnergy as a suitable target for
acquisition, which would reposition the Company as an energy and minerals explorer and developer.

On 18 November 2014 ARP TriEnergy was issued a petroleum exploration licence (PEL 650) on which
the LCEP is situated. ARP TriEnergy is also the applicant in respect of 7 exploration licence
applications in South Australia for both petroleum and coal. The LCEP aims to produce synthetic
natural gas (syngas) via in situ gasification (ISG) for sale to major gas users in the eastern states of
Australia and as feedstock for power generation and fertiliser and explosives production.

Further details in relation to ARP TriEnergy, its tenements and licence applications, the LCEP
(including the Company's intentions for its development) and ISG more generally are set out in
section 5 of this Notice below.

Summary of the Transaction
The Company:

. has agreed to acquire 100% of the issued capital in ARP TriEnergy (ARP TriEnergy Shares)
in return for issuing 138,311,683 Shares (Marathon Consideration Shares) to the Vendors
in proportion to their holdings in ARP TriEnergy. The terms of the Share Sale Agreement
are set out in more detail in section 2.2 below;

. will, following the acquisition of the ARP TriEnergy Shares, procure that ARP TriEnergy
enter into a Royalty Deed in relation to PEL 650 pursuant to which ARP TriEnergy will have
an obligation to pay royalties to the trustees of the South Australia ISG Trust No 1., the



beneficiaries of which trust are the Vendors. Further details in relation to the Royalty Deed
are set out in section 2.3 below; and

° has entered into an Interim Funding Agreement with ARP TriEnergy pursuant to which the
Company has agreed, subject to Shareholders approving the arrangement and the
transactions contemplated by the Share Sale Agreement, to provide funding to ARP
TriEnergy for working capital purposes and to allow ARP TriEnergy to undertake certain
appraisal drilling activities in the period between the date of the Meeting and the date on
which Completion occurs in respect of the Share Sale Agreement. Completion is expected
to occur on or about the date on which the Company receives confirmation from ASX that
it has re-complied with Chapters 1 and 2 of the ASX Listing Rules (further details regarding
the requirement for re-compliance are set out in section 10.4 of the Explanatory
Memorandum). Further details of the funding arrangement are set out in section 2.4
below,

(together, the Transaction).

As a part of the Transaction, ARP TriEnergy is required to enter into an arrangement with a custodian
pursuant to which, during the 12 month period following Completion, all shares in the Company held
by ARP TriEnergy at the time of Completion (ARP TriEnergy Holding) are to be disposed of by the
custodian. This is to ensure that the Company complies with the requirements of section 259D of the
Corporations Act. As at the date of this notice, the ARP TriEnergy Holding comprises 15,000,000
Shares, being 16.27% of the Company's issued capital.

Impact on control of the Company

On Completion of the Transaction, the Vendors will together hold 60.00% of the expanded share
capital of the Company.

ARP TriEnergy's current major shareholder is Allied Resource Partners Pty Ltd (Allied), which holds
75.75% of the ARP TriEnergy Shares. Following completion of the Transaction and upon issue of the
Marathon Consideration Shares (Completion), Allied will directly hold 45.45% of the Company's
Shares. As set out in further detail in section 11.3 below, as a result of various associate relationships
the total voting power in the Company's Shares attributed to Allied will be slightly higher than its
direct Shareholding, at 46.02% in aggregate. In addition, it will have the ability to appoint 3 out of a
total of up to 6 Directors to the Board of the Company. The Independent Directors are of the view
that, following Completion, Allied will effectively be in a position to control the Company.

The Vendors other than Allied (Other Vendors) are not related to Allied and hold much smaller
parcels of ARP TriEnergy Shares. None of the Other Vendors will acquire an interest in more than
approximately 6.06% of the Company as a result of Completion. Please see Schedule 2 for details of
the Vendors and the Marathon Consideration Shares to be issued to each of them.

Risks and advantages of the Transaction
Sections 3 and 4 respectively set out the reasons which you may wish to vote for or against the
Transaction. In addition, you are encouraged to consider the key risks of the Transaction which are

set out in section 6.

Reasons to vote in favour of the Transaction include the following:



° it values the Company at a substantial premium to the on-market value of the Company
prior to the Transaction;

° the Independent Expert has concluded that the Transaction is fair and reasonable to
Shareholders of the Company other than ARP TriEnergy and its associates;

] the Company will gain immediate access to an ISG project with the potential for rapid
development and further upside based on current gas market expectations;

° the Company will also gain access to any further exploration tenements which may be
granted to ARP TriEnergy as a result of its existing portfolio of exploration licence
applications spanning both the petroleum and minerals space;

[ if the Transaction does not complete there is a risk that the Company's Share price will fall
upon termination of the Transaction;

° the current ARP TriEnergy Holding represents a significant stake in the Company (16.27%)
and is likely to be a significant deterrent to any other party considering a takeover of the
Company; and

° if the Transaction does not complete the Company will need to search for an alternative
project which will incur further costs and time with no guarantee that such a project can be
found.

You may have reasons to vote against the Transaction which could include:

° the Company's business activities will change from an historic focus on minerals
exploration to a focus on energy projects;

° the Company may not be in a position to pursue other opportunities that may arise;

° the impact of the Transaction on the control of the Company (as summarised above and in
section 2.6 below);

° you may disagree with the recommendation of the Independent Directors or the
conclusions of the Independent Expert;

° you may prefer the Company to be wound up and for all surplus assets to be distributed;
and
° you may assess that the advantages of the Transaction are outweighed by the risks

associated with the Transaction, including the following (please see section 6 for a more
detailed discussion of the key risks):

> geotechnical risks associated with the LCEP;
> technical and operational risks (including production and contracting risks);

> uncertainty relating to future gas market conditions;



> regulatory risks (including those associated with the current regulatory environment
and those associated with potential future changes to the regulatory environment);
and

> project funding risks.
Independent Expert's Report

The Independent Directors have appointed Mr Derek Ryan of DMR Corporate Pty Ltd as the
Independent Expert to assess whether the Transaction is fair and reasonable to the non-associated
Shareholders of the Company, being those Shareholders other than ARP TriEnergy, the Vendors and
their associates (Non-Associated Shareholders).

The Independent Expert has concluded that the Transaction is fair and reasonable to the Non-
Associated Shareholders.

A complete copy of the Independent Expert's Report is included as Annexure A of this Notice.
Investigating Accountant’s Report

The Directors have appointed Deloitte Corporate Finance Pty Limited (Investigating Accountant) to
prepare for inclusion in this Notice an Investigating Accountant’s Report in relation to the pro-forma
financial information set out in Schedule 1 (Financial Information).

The Investigating Accountant has concluded that, based on its review, nothing has come to its
attention that causes it to believe that the Financial Information is not presented fairly, in all
material respects, in accordance with the stated basis of preparation as described in section 4 of
Schedule 1.

A complete copy of the Financial Information is included in Schedule 1 and the Investigating
Accountant’s Report is included as Annexure B of this Notice.

Independent Directors' recommendation

Other than in relation to Resolution 7 which relates to Options to be issued to Mr Peter L Williams
(via his nominee) and on which no Director makes any recommendation, each of the Independent
Directors of the Company recommends that Shareholders vote in favour of all Resolutions put to
Shareholders and each intends to vote their personal shares and any undirected proxy votes they
hold in favour of the Transaction.

Next Steps

Certain aspects of the Transaction require the approval of Shareholders for the purposes of the ASX
Listing Rules and the Corporations Act. For this reason, the Board has convened an extraordinary
general meeting to be held at the offices of Marathon Resources Ltd located at Unit 8/53-57 Glen
Osmond Road Eastwood South Australia 5063 on 27 May 2015 at 9.30am (Adelaide time) (Meeting).

The Resolutions to be put to Shareholders at the Meeting are explained in more detail in sections 10
to 16 (inclusive) below.

On behalf of the Board of the Company, | encourage you to attend the Meeting or appoint a proxy,
attorney or (in the case of corporate Shareholders) a corporate representative to vote on your



behalf. Instructions for voting are set out in the 'Information for Members' section of the Notice on
page 15 below.

Please read this Notice and the accompanying Independent Expert's Report and Investigating
Accountant's Report carefully and in their entirety as they contain important information that will
assist you in making an informed decision on how to vote. In addition to the Independent Expert's
Report and the Investigating Accountant’s Report, the Board has determined that Shareholders may
benefit from access to other reports upon which the Board has placed reliance in assessing the
Transaction and preparing this Notice. These reports are listed below, and can be accessed via the
Company's website at http://www.marathonresources.com.au/documents.php:

° Australian Mineral Consultants, "Review Report ARP TriEnergy Pty Ltd - Leigh Creek Energy
Project PEL 650 South Australia", dated 20 January 2015 (and updated on 17 April 2015)
(AMC Report);

° DAME Consulting Pty Ltd, "Independent Report on the Status and Progress of Underground

Coal Gasification (UCG) Technology", dated 8 December 2014 (DAME Report); and

° EnergyQuest Pty Ltd, "Available East Coast Gas Study", dated 8 November 2014
(EnergyQuest Report).

| also encourage you to seek independent advice from your financial, taxation and other professional
advisers prior to making any decision in respect of the Transaction.

Further Information

If you have any questions about the Transaction please contact the Transaction information line on
08 8348 3550 (from within Australia) or +61 8 8348 3550 (from outside Australia) (normal charges

apply).

This is a real opportunity for Shareholders to participate in the development of energy resources in
South Australia. Your Independent Directors believe that the Transaction is worthy of support & the
recommendation to vote in favour of the Transactions is soundly based. | commend the
accompanying reports, and also those placed on our website, to you as you consider your voting
intentions on the Transaction.

Yours sincerely,

Peter L Williams
Chairman
Marathon Resources Limited



Independent Expert's Opinion
Your Independent Directors appointed the Independent Expert, Mr Derek Ryan of DMR Corporate
Pty Ltd, to prepare an independent assessment of the Transaction. The Independent Expert has

concluded that the Transaction is fair and reasonable to the Non-Associated Shareholders.

A copy of the Independent Expert’s Report is contained in Annexure A to the Explanatory
Memorandum.

Independent Directors' Recommendations

The Independent Directors comprise three of the four current Board members, being:

[ Mr Peter L Williams;
° Dr John G (Shad) Linley; and
[ Mr Chris Schacht.

The Independent Directors consider that the Transaction is in the best interests of Shareholders and
unanimously recommend that Shareholders vote in favour of the Transaction by voting in favour of
Resolutions 1 to 6 (inclusive). In relation to Resolution 7 (Director Options), the Independent
Directors make no recommendation. In relation to Mr Williams , this is due to his personal interest in
the outcome of the Resolution. In relation to Dr Linley and Mr Schacht, it is not considered
appropriate for them to make a recommendation as the Resolution relates to the remuneration of
another Director.

In making the above recommendations, your Independent Directors have considered the following
key supporting reasons:

° the advantages, disadvantages, impacts and risks of the Transaction detailed in sections 5
and 6 of the Explanatory Memorandum;

° the potential alternative options for the Company and the commercial, execution and
financial risks and benefits associated with these; and

° the opinion of the Independent Expert.

Non-Independent Director
Mr Daniel J D Peters is not an Independent Director of the Company.

Mr Peters is a director of both Allied and ARP TriEnergy, and is a minority shareholder in Allied.
Accordingly, Mr Peters has a material personal interest in the Transaction and the outcome of
Resolutions 1 to 6 (inclusive). As a result, Mr Peters has not participated in any discussions or
resolutions of the Board in relation to the Transaction and has abstained from making any
recommendation to Shareholders in relation to the Transaction or Resolutions 1 to 6 (inclusive).
Further, Mr Peters makes no recommendation to Shareholders in relation to Resolution 7 (Director
Options) as the Resolution relates to the remuneration of another Directors and it is not considered
appropriate for him to make a recommendation in this regard.



Directors' Voting Intentions

The current shareholding interests of each Director are set out in Table 1 below:

Table 1: Directors' Shareholdings

Director Shareholding
No. %
Mr Peter L Williams 899,360 0.98%
Mr Chris Schacht 61,050 0.07%
Dr John G (Shad) Linley 375,000 0.41%
Mr Daniel J D Peters Nil 0.00%

Other than where prohibited as a result of applicable voting exclusions, each of the Directors who

holds Shares intends to vote in favour of each of the Resolutions.

10
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Notice of General Meeting

Notice is hereby given that a General Meeting of the Shareholders of Marathon Resources Limited
will be held at the offices of Marathon Resources Limited located at Unit 8/53-57 Glen Osmond
Road Eastwood South Australia 5063 on 27 May 2015 at 9.30am (Adelaide time).

Business of the Meeting

The purpose of the Meeting is to consider and, if thought fit, to pass the Resolutions.

Resolution 1 — Change to Nature and Scale of the Company's Activities

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That, subject to and conditional upon the passing of Resolutions 2 and 3, for the purposes of ASX
Listing Rule 11.1.2 and for all other purposes, the proposed significant change to the nature and
scale of the Company's activities as set out in the Explanatory Memorandum be approved."

Voting Exclusion Statement - Resolution 1

The Company will disregard any votes cast on Resolution 1 by:

(a) anyVendor;

(b)  ARP TriEnergy;

(c)  any other person who might obtain a benefit if Resolution 1 is passed, except a benefit solely
in their capacity as a Shareholder; and

(d) any associate of a person referred to in paragraphs (a), (b) or (c) above.
However the Company need not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the Proxy Form; or

(b) it is cast by the person Chairing the Meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.
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Resolution 2 — Acquisition of ARP TriEnergy
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
"That, subject to and conditional upon the passing of Resolutions 1 and 3, for the purposes of:

(a)  ASX Listing Rule 10.1 and for all other purposes, the acquisition by the Company of ARP
TriEnergy; and

(b)  ASX Listing Rule 7.1, Chapter 2E and item 7 of section 611 of the Corporations Act and for all
other purposes, the issue of 138,311,683 Shares to the Vendors as consideration for the
acquisition of the ARP TriEnergy Shares,

on the terms and conditions set out in the Explanatory Memorandum be approved.”

Voting Exclusion Statement - Resolution 2

The Company will disregard any votes cast on Resolution 2 by:

(a) any Vendor;

(b)  ARP TriEnergy;

(c)  any other person who might obtain a benefit if Resolution 2 is passed, except a benefit solely
in their capacity as a Shareholder; and

(d) any associate of a person referred to in paragraphs (a), (b) or (c) above.
However the Company need not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the Proxy Form; or

(b) it is cast by the person Chairing the Meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.

Voting Prohibition - Resolution 2

Under item 7 of section 611 of the Corporations Act, no votes may be cast in favour of Resolution 2
by:

(a) the person proposing to make the acquisition; or
(b)  the person (if any) from whom the acquisition is to be made; or
(c)  anassociate of a person referred to in paragraphs (a) or (b) above.

In addition, under section 224(1) of the Corporations Act, no vote may be cast in favour of
Resolution 2 by:

(a) arelated party of the Company to whom Resolution 2 would permit a financial benefit to be
given; or
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(b)  an associate of a person referred to in paragraph (a) above.
However, section 224(1) does not prevent the casting of a vote if:

(a) itis cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on
Resolution 2; and

(b) itis not cast on behalf of a related party or associate of a kind referred to in section 224(1).

Accordingly, the Company will disregard any votes cast on Resolution 2 by ARP TriEnergy, any of the
Vendors and any of their associates.

Additional Note

Under ASX Listing Rule 11.1.3 ASX requires the Company to re-comply with the admission and
quotation requirements in Chapters 1 and 2 of the Listing Rules. Accordingly, the issue of the Shares
pursuant to Resolution 2 is subject to and conditional upon ASX confirming in writing that the
Company has re-complied with those requirements.

Resolution 3 - Royalty Deed

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

"That, subject to and conditional upon:

(a)  the passing of Resolutions 1 and 2; and

(b)  Completion occurring,

for the purposes of Chapter 2E of the Corporations Act and for all other purposes, the entry into and
performance by ARP TriEnergy of its obligations under the Royalty Deed on the terms and conditions
set out in the Explanatory Memorandum be approved."

Voting Prohibition - Resolution 3

Under section 224(1) of the Corporations Act 2001, no vote may be cast in favour of Resolution 3 by:

(a) a related party of the Company to whom Resolution 3 would permit a financial benefit to be
given; or

(b)  an associate of a person referred to in paragraph (a) above.
However, section 224(1) does not prevent the casting of a vote if:

(a) itis cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on
Resolution 3; and

(b) itis not cast on behalf of a related party or associate of a kind referred to in section 224(1).

Accordingly, the Company will disregard any votes cast on Resolution 3 by Allied and any of its
associates, which includes ARP TriEnergy.
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Resolution 4 - Appointment of Mr Daniel J D Peters as Director
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

"That, for the purposes of clause 45.1(a) of the Company's constitution and for all other purposes,
Mr Daniel J D Peters be appointed as a Director of the Company with immediate effect."

Resolution 5 - Appointment of Mr David Kit Shearwood as Director
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
"That, subject to the passing of Resolutions 1 to 3 (inclusive), for the purposes of clause 45.1(a) of

the Company's constitution and for all other purposes, Mr David Kit Shearwood be appointed as a
Director of the Company with immediate effect."

Resolution 6 - Interim Funding of ARP TriEnergy

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

"That, subject to and conditional upon the passing of Resolutions 1 to 3 (inclusive), for the purposes
of Chapter 2E of the Corporations Act and for all other purposes, the giving of a financial benefit to
ARP TriEnergy on the terms and conditions set out in the Explanatory Memorandum be approved."”
Voting Prohibition - Resolution 6

Under section 224(1) of the Corporations Act, no vote may be cast in favour of Resolution 6 by:

(a) arelated party of the Company to whom Resolution 6 would permit a financial benefit to be
given; or

(b)  an associate of a person referred to in paragraph (a) above.
However, section 224(1) does not prevent the casting of a vote if:

(a) itis cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on
Resolution 6; and

(b) itis not cast on behalf of a related party or associate of a kind referred to in section 224(1).

Accordingly, the Company will disregard any votes cast on Resolution 6 by ARP TriEnergy and any of
its associates.

Resolution 7 - Grant of Options to Cluan Capital Management Pty Ltd as nominee for Mr Peter L
Williams

To consider and, if thought fit, pass the following resolution as an ordinary resolution:
"That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the issue of options to

Cluan Capital Management Pty Ltd as nominee for Mr Peter L Williams, on the terms and conditions
set out in the Explanatory Memorandum be approved."
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Voting Exclusion Statement - Resolution 7

The Company will disregard any votes cast on Resolution 7 by:

(a)  Cluan Capital Management Pty Ltd;

(b)  any Director who is eligible to participate in the Company's Employee Share Option Plan; and
(c) any associate of a person referred to in paragraphs (a) or (b) above.

However the Company need not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the Proxy Form; or

(b) it is cast by the person Chairing the Meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.

In addition, in accordance with section 250BD of the Corporations Act, a person appointed as a proxy
must not vote, on the basis of that appointment, on Resolution 7 if:

(a)  the proxy is either a member of the key management personnel of the Company (KMP) or a
closely related party of a member of the KMP; and

(b)  the appointment does not specify the way the proxy is to vote on that Resolution.
However, the above prohibition does not apply if:
(a)  the proxy is the Chairman of the meeting; and

(b)  the appointment expressly authorises the Chairman to exercise the proxy even if the
Resolution is connected directly or indirectly with the remuneration of a member of the KMP.

Information for Members
“Snap-shot” Time

In accordance with Regulation 7.11.37 of the Corporations Regulations 2001, the Company has
determined that for the purposes of voting at the Meeting, Shares will be taken to be held by those
who hold them as at 7.00pm (Adelaide time) on 25 May 2015.

Proxies

A Shareholder entitled to attend and vote at the Meeting may appoint a proxy. The person
appointed as a proxy may be an individual or a body corporate and need not be a Shareholder. If a
Shareholder is entitled to cast two or more votes, the Shareholder may appoint one or two proxies.

Where two proxies are appointed, each proxy may be appointed to represent a specific proportion
of the Shareholder’s voting rights. If the proportion is not specified, each proxy may exercise half of
the Shareholder’s voting rights. Fractional votes will be disregarded.
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To record a valid vote, members will need to take one of the following steps no later than 9.30am
(Adelaide time) on 25 May 2015:

(a)  cast your vote online by visiting www.investorvote.com.au and following the instructions and
information provided on the enclosed Proxy Form; or

(b) complete and lodge the Proxy Form (and the power of attorney or other authority (if any)
under which it is signed, or a certified copy of it) at the Registry of the Company,
Computershare Investor Services Pty Limited, located at GPO Box 242, Melbourne VIC 3001, or
by facsimile on 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia); or

(c) For Intermediary Online subscribers only (custodians), please visit
www.intermediaryonline.com to submit your voting intentions.

Corporate Representative

A corporation that is a Shareholder or a proxy may elect to appoint a person to act as its corporate
representative at the Meeting, in which case the corporate Shareholder or proxy (as applicable)
must provide that person with a certificate or letter executed in accordance with the Corporations
Act authorising him or her to act as that Shareholder’s or proxy’s (as applicable) corporate
representative. The authority must be sent to the Company and/or the Registry (detailed above) in
advance of the Meeting or handed in at the Meeting when registering as a corporate representative.

Jointly held Shares

If Shares are jointly held, each of the joint Shareholders is entitled to vote. However, if more than
one Shareholder votes in respect of jointly held Shares, only the vote of the Shareholder whose
name appears first on the Register will be counted.

By order of the Board

o kéf??& - ¢

S M Appleyard

Company Secretary
Marathon Resources Limited
20 April 2015
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Explanatory Memorandum

1.

Introduction

This Explanatory Memorandum has been prepared for the information of Shareholders of Marathon
Resources Limited in connection with the business to be conducted at the General Meeting of the
Company to be held at the offices of Marathon Resources Limited located at Unit 8/53-57 Glen
Osmond Road, Eastwood South Australia 5063 on 27 May 2015 at 9.30am (Adelaide time).

This Explanatory Memorandum should be read in conjunction with the accompanying Notice of General
Meeting. Capitalised terms in this Explanatory Memorandum are either defined in the Glossary in
section 17 or elsewhere in this Explanatory Memorandum.

2.

2.1

Transaction summary
Overview

Under the terms of the Share Sale Agreement, the Company has agreed to acquire 100% of the ARP
TriEnergy Shares in return for issuing the Marathon Consideration Shares to the Vendors in
proportion to their holdings in ARP TriEnergy. The terms of the Share Sale Agreement are set out in
more detail in section 2.2 below.

Following the issue of the Marathon Consideration Shares, the total shareholding of the Vendors in
the Company will (based on the current share structure of the Company) be 60.00% of the
Company's issued capital. Please see section 2.6 below for details of the changes to the Company's
capital structure which will occur on Completion of the Transaction.

There are 19 Vendors in total, with the majority of the ARP TriEnergy Shares (being 75.75%) held by
its major shareholder Allied. As at Completion, Allied will hold 45.45% of the Company's Shares
(please see section 11.3 for further details regarding Allied's interest and voting power in the
Company following Completion).

The Other Vendors hold much smaller parcels of ARP TriEnergy Shares. The Other Vendor with the
next-largest holding in ARP TriEnergy after Allied holds 10.10% of the ARP TriEnergy Shares, which
would give him a 6.06% interest in the Company following Completion. Please see Schedule 2 for
details of the Vendors and the Marathon Consideration Shares to be issued to each of them.

The Share Sale Agreement also contemplates that, following Completion, the Company will procure
that ARP TriEnergy enter into a Royalty Deed in relation to the Tenements pursuant to which ARP
TriEnergy will have an obligation to pay royalties to the trustees of the South Australia ISG Trust No
1., the beneficiaries of which trust are the Vendors. Further details in relation to the Royalty Deed
are set out in section 2.3 below.

Finally, and in order to facilitate the ongoing appraisal drilling work on PEL 650, the Company has
entered into an Interim Funding Agreement with ARP TriEnergy pursuant to which the Company has
agreed, subject to Shareholders approving the arrangement and the Transaction generally, to
provide funding to ARP TriEnergy for working capital purposes and to allow ARP TriEnergy to
undertake certain appraisal drilling activities in the period between the date of the Meeting and the
date on which Completion occurs in respect of the Share Sale Agreement. Completion is expected to
occur on or about the date on which the Company receives confirmation from ASX that it has re-
complied with Chapters 1 and 2 of the ASX Listing Rules (further details regarding the requirement
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for re-compliance are set out in section 10.4). Further details of the interim funding arrangement are
set out in section 2.4 below.

The purpose of this Meeting is to seek the Shareholder approvals required under the ASX Listing
Rules and the Corporations Act in order to implement the Transaction. Those approvals are explained
in more detail in sections 10 to 16 (inclusive) below.

Share Sale Agreement

The key terms and conditions of the Share Sale Agreement between the Company, ARP TriEnergy and
each of the Vendors dated 3 March 2015 are as follows:

Key Transaction Terms
. The Company will acquire 100% of the ARP TriEnergy Shares.

° In consideration for the acquisition of the ARP TriEnergy Shares, the Company will issue the
Marathon Consideration Shares to the Vendors in proportion to their respective holding of
ARP TriEnergy Shares.

o The Company will appoint Mr David Kit Shearwood as Managing Director of the Company. Mr
Shearwood is currently a director of ARP TriEnergy and Allied and he and his associates
collectively have the largest shareholding in Allied.

Key Conditions
The Transaction is subject to the satisfaction of a number of conditions, including:

o the Company obtaining all necessary Shareholder approvals required by the Corporations Act
and the ASX Listing Rules including, without limitation:

> Shareholder approval pursuant to ASX Listing Rule 10.1, Chapter 2E and item 7 of
section 611 of the Corporations Act for the acquisition of ARP TriEnergy Shares from,
and the issue of Marathon Consideration Shares to, Allied;

> Shareholder approval pursuant to ASX Listing Rule 7.1 for the issue of the Marathon
Consideration Shares to the Other Vendors;

> Shareholder approval pursuant to ASX Listing Rule 11.1.2 for the change in the nature
and scale of the Company's activities resulting from the acquisition of the ARP
TriEnergy Shares;

> Shareholder approval for the entry into of the Royalty Deed for the purposes of
Chapter 2E of the Act; and

> Shareholder approval for the entry into of the Interim Funding Agreement for the
purposes of Chapter 2E of the Corporations Act; and

° the Company and ARP TriEnergy obtaining all required governmental or other regulatory
consents and approvals, including:

> the Company re-complying with the requirements of Chapters 1 and 2 of the ASX
Listing Rules, as if the Company were applying for admission to the official list of the
ASX (as required by ASX Listing Rule 11.1.3) by receiving confirmation from the ASX
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that the Company has met the conditions for reinstatement to trading on the official
list of ASX;

any consent required under the Petroleum and Geothermal Energy Act 2000 (SA) (PGE
Act) or the Mining Act 1971 (SA) (Mining Act);

the approval of the Foreign Investment Review Board (FIRB) for the Company's
proposed acquisition of ARP TriEnergy (on the basis that, as a result of the nationality
of certain of the Company's current Shareholders, the Company is a 'foreign
government investor' for the purposes of Australia's Foreign Investment Policy); and

ARP TriEnergy entering into an arrangement with a third party custodian pursuant to
which the custodian will be authorised to dispose of the ARP TriEnergy Holding during
the period of 12 months commencing on the Completion Date, to ensure that the
Company will at all times comply with the requirements of section 259D of the
Corporations Act. Section 259D requires that, if a company (in this case, the Company)
obtains control of an entity that holds shares in it (in this case, ARP TriEnergy) then
within 12 months after obtaining that control, the relevant entity must cease to hold
those shares.

If any of the above conditions is incapable of being satisfied, the Company must serve a notice on
ARP TriEnergy and the Vendors and the Share Sale Agreement will automatically terminate.

Representations and Warranties

The Share Sale Agreement contains representations and warranties given by the Company and the
Vendors which are typical for an agreement of this nature, including in relation to:

o the authority of each party to enter into the Share Sale Agreement;

° good and clear title to the ARP TriEnergy Shares;

o the accuracy of ARP TriEnergy's accounts;

° ARP TriEnergy's assets, employees, intellectual property and licences; and
° compliance with relevant laws.

Royalty Deed

The Royalty Deed is proposed to be entered into between ARP TriEnergy and each of Murray
Kenneth Chatfield, Jan-Per Hole, David Kit Shearwood and Jordan Eliza Mehrtens in their capacity as
trustees of the South Australia ISG Trust No. 1 (ISG Trust) immediately following Completion. The
beneficiaries of the ISG Trust are each of the Vendors in proportion to their current (pre-Transaction)
shareholding in ARP TriEnergy. The trustees of the ISG Trust are, or are associated with, certain
beneficiaries of the Trust. Murray Kenneth Chatfield and Jan-Per Hole are (either directly or indirectly
via entities controlled by them) shareholders of ARP TriEnergy. David Kit Shearwood and Jordan Eliza
Mehrtens are (either directly or indirectly via entities controlled by or related to them) shareholders

of Allied.

The key terms and conditions of the Royalty Deed are as follows:

° The Royalty Deed applies to a Product derived from PEL 650 and will commence on the date
of execution of the Royalty Deed.
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. "Product” is defined as a petroleum product extracted and recovered from the area of PEL
650 which is capable of being sold or otherwise disposed of.

° The Royalty Deed entitles the ISG Trust to payment of a royalty calculated as follows:

> the Royalty Calculation for the sale of CH, will be calculated as 30c per gigajoule of CH,
sold or 3.0% of the Gross Revenue, whichever is greater, with the exception that if the
Gas Price falls below $6 per gigajoule, then the Royalty Calculation will drop to 15c per
gigajoule of CH, sold but only for the period that the Gas Price is below S6 per
gigajoule;

> "Gross Revenue" means the gross proceeds (in Australian dollars, or its equivalent)
actually received by ARP TriEnergy from the sale or other disposal of Products,
(including any amount received from an insurer in the case of loss of, or damage to
Products) less any applicable penalties, refunds, claims or discounts;

> the Royalty Calculation for the sale of all other Products will be 2% of the Gross
Revenue; and

> the Royalty is required to be calculated and paid each month.

° The Royalty Deed imposes certain obligations on ARP TriEnergy in relation to the operations
on PEL 650, including operating safely, efficiently and in a good, workmanlike and
commercially reasonable manner, in accordance with good Australian petroleum practice and
to maintain PEL 650 in accordance with all relevant legislation.

Interim Funding Agreement

The Company and ARP TriEnergy have entered into an Interim Funding Agreement pursuant to
which, in the period following receipt of Shareholder approval for the Transaction until Completion
of the Transaction, the Company has agreed to provide ARP TriEnergy with direct funding of up to a
maximum of $400,000. Under the terms of the Interim Funding Agreement, ARP TriEnergy must only
apply the funds provided for purposes agreed to in advance by the Company. The Company's
intention is that these funds are to be applied by ARP TriEnergy to partially fund the planned
preliminary appraisal drilling programme for the LCEP and for working capital purposes.

Details of the preliminary appraisal drilling programme for the LCEP, including the proposed budget,
are set out in section 5.4 below.

Financial Information and Investigating Accountant's Report

The Financial Information set out in Schedule 1 comprises an historical and pro-forma statement of
financial position in relation to the Company. The pro-forma statement of financial position has been
prepared as at 31 December 2014 and assumes Completion of the Transaction.

The Directors have appointed the Investigating Accountant to prepare an Investigating Accountant’s
Report in relation to the Financial Information set out in Schedule 1.

The Investigating Accountant has concluded that, based on its review, nothing has come to its
attention that causes it to believe that the Financial Information is not presented fairly, in all material
respects, in accordance with the stated basis of preparation as described in section 4 of Schedule 1.
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A complete copy of the Financial Information is included in Schedule 1 and the Investigating

Accountant’s Report is included as Annexure B of this Notice.

Pro-forma capital structure

Table 2 below shows the effect on the share capital of the Company following Completion of the

Transaction.

Table 2: Capital Structure

Pre-Transaction Share Structure No. %
Non-Associated Shareholders 75,883,290 82.30%
ARP TriEnergy Holding 15,000,000 16.27%
Associates of ARP TriEnergy 1,324,499 1.43%
Total Shares on issue 92,207,789 100.00%
Transaction changes
Issue of Marathon Consideration Shares 138,311,683 N/A
Total Shares on issue 230,519,472 N/A
Post-Transaction Share Structure
Non-Associated Shareholders 75,883,290 32.92%
Custodian within 12 moths of Compledion. 15,000,000 651%
Associates of ARP TriEnergy 1,324,499 0.57%
Vendors Allied 104,767,190 45.45%
Other Vendors 33,544,493 14.55%
Total Vendors 138,311,683 60.00%
Total Shares on issue 230,519,472 100.00%
The associates of ARP TriEnergy referred to in Table 2 above are:
° Mr David Kit Shearwood, who holds 186,772 Shares; and
° Lawry Super Nominees Pty Ltd as trustee for the Lawry Family Superannuation Fund (Lawry

Super Fund), which holds 1,137,727 Shares. The Lawry Super Fund is controlled by Mr
Anthony Scott Lawry, who is currently a director and company secretary of ARP TriEnergy and

the company secretary of Allied.

Mr Shearwood and the Lawry Super Fund obtained their respective Shares via a transfer from ARP

TriEnergy on 16 March 2015.




3.1

22

As can be seen from Table 2 above, the Transaction will result in the dilution of the percentage
interest of the existing Non-Associated Shareholders in the Company from approximately 82.30% to
32.92% (in total). When aggregated with the ARP TriEnergy Holding to be disposed of via custodian
following Completion, the total percentage interest in the Company held by Shareholders not
associated with the Vendors is 39.43%.

Allied will obtain a relevant interest in 45.45% of the Company as a result of the Transaction. In
addition, and as explained more fully in section 11.3, for the purposes of Chapter 6 of the
Corporations Act:

° Mr David Kit Shearwood will obtain a relevant interest in the Shares to be issued to Allied;
and
° as a result of the associations between them, the voting power in the Company attributed to

each of Allied, Mr Shearwood and the Lawry Super Fund will increase to 46.02%.

Your Independent Directors have formed the view that the relevant interest to be obtained by Allied
as a result of the Transaction is sufficient to give Allied practical control of the Company. By contrast,
the voting power to be acquired by each of Mr Shearwood and the Lawry Super Fund does not give
those parties practical control of the Company. A summary of Allied's intentions in relation to the
Company following Completion are set out in section 11.3 below.

Why you should vote to approve the Transaction
Summary of reasons

The Independent Directors recommend that you vote to approve the Transaction for the following
reasons:

o it values the Company at a substantial premium to the on-market value of the Company prior
to the Transaction;

o the Independent Expert has concluded that the offer is fair and reasonable to the Non-
Associated Shareholders of the Company;

° the Company will gain immediate access to an ISG project with the potential for rapid
development and further upside based on current gas market expectations;

° the Company will also gain potential access to any further exploration tenements which may
be granted to ARP TriEnergy as a result of its existing portfolio of exploration licence
applications spanning both the petroleum and minerals space;

° if the Transaction does not complete there is a risk that the Company's Share price will fall
upon termination of the Transaction;

o the current ARP TriEnergy Holding represents a significant stake in the Company (16.27%) and
is likely to be a significant deterrent to any other party considering a takeover of the
Company; and

. if the Transaction does not complete the Company will need to search for an alternative
project which will incur further costs and time with no guarantee that such a project can be
found.

Each of these reasons is considered in more detail below.
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Value premium

The Transaction values the Company at a substantial premium to the value of the Company prior to
the Transaction, on the following basis:

° The Independent Expert has placed a preferred valuation on ARP TriEnergy of $20.0 million
on a control basis (refer to sections 9.3 and 9.7 of the Independent Expert's Report).

° The Independent Expert has valued the post-Transaction interest in the Company of the Non-
Associated Shareholders as being in the range of $7,490,000 to $7,830,000 on a minority
basis (refer to section 11 of the Independent Expert's Report).

° The Independent Expert has valued the current interest in the Company of the Non-
Associated Shareholders as being in the range of $2,470,000 to $2,800,000 (refer to section
7.8.2 of the Independent Expert's Report).

° This represents a substantial premium of $5,020,000 to $5,030,000 to the existing value of
the Non-Associated Shareholders' interests in the Company (refer to section 11 of the
Independent Expert's Report). In percentage terms it represents a premium of between 203%
and 180%.

° The 90 day VWAP of the Company’s Shares in the period prior to the announcement of the
acquisition of the LCEP by the Company on 7 January 2015 was 2.80 cents per Share
(excluding the distorting effect of the off-market sale of 18,432,337 Shares from Bentley
Capital Pty Ltd to ARP TriEnergy in October 2014). On the basis of this price, the implied
market capitalisation of the Company was $2,581,818. The Non-Associated Shareholders’
interests (82.30%) represent $2,124,732, (say $2,120,000). Therefore the Transaction
represents a premium to the value of the Non-Associated Shareholders' interests in the
Company as at 7 January 2015 of $5,370,000 to $5,710,000. In percentage terms this
represents a premium of 253% to 269%.

Independent Expert

The Independent Expert has concluded that the Transaction is fair and reasonable to the Company's
Non-Associated Shareholders.

For a complete copy of the Independent Expert's Report, please see Annexure A to this Notice.
Access to an ISG project

The acquisition of ARP TriEnergy will give the Company control of the LCEP which is 100% owned by
ARP TriEnergy.

The LCEP is discussed in more detail in section 5.4; however, in summary the aim of the project is to
produce syngas via ISG. Coal seams are present* in the Lower, Main and Upper Series, with the Main
series comprising essentially a single seam 6-18 metres thick (but with some mudstone partings).

*The 2014 South Australian Fuel and Technology Report produced by the Australian Energy Market
Operator (AEMO) in January 2014, states coal tonnage contained within PEL 650 included 150mt of
measured and indicated coal and 350mt of inferred coal. (Table 2.1 South Australian Coal Resources -
reference Department of Manufacturing, Innovation, Trade, Resources & Energy (DMITRE) Coal
Resources in South Australia - in situ tonnage & quality). AMC references this as indicative of the
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presence of an exploration target, and emphasises the coal tonnage reported by AEMO is not JORC
(2012 edition) compliant.

The LCEP also benefits from proximity to infrastructure which will facilitate the sale of gas produced
at the LCEP to potential purchasers.

The eastern Australian gas market is undergoing a period of substantial transformation with the
creation of an east coast Liquefied Natural Gas export industry. Once the LNG plants come into
operation there will be a massive increase in demand for gas in the eastern Australian market. With
pending growth in gas demand due to new LNG production, the outlook for gas pricing is for a likely
continuation of the current high gas price which has already seen significant increases over the last
few years. Please refer to section 5.6 below for further information in relation to the gas market in
Australia.

The Company expects to be able to identify an economic resource at a relatively low cost and expects
gas production to commence in a relatively short period thereafter, allowing it to benefit from the
expected increase in demand and resultant shortfall in uncontracted supply of gas at a time when gas
prices are high.

ARP TriEnergy exploration applications

In addition to PEL 650, ARP TriEnergy has five petroleum exploration licence applications (PELAs)
covering 24,481km” and two mineral exploration licence applications (ELAs) covering 1,293km”. The
PELAs target the exploration of petroleum (which includes deep coal for the purposes of ISG). The
ELAs target coal resources. Details of ARP TriEnergy's existing licences and applications are provided
in section 5.2.

Although PEL 650 and the LCEP are the primary initial focus, if the Transaction is successful the
Company expects to pursue potential developments on these additional Tenements in the future.
These applications cover primarily greenfield sites and detailed exploration and development plans
will be subject to internal prioritisation and review at the appropriate time.

Further information in relation to ARP TriEnergy's tenements and exploration licence applications is
set out in section 5.2.

Company share price

If the Transaction is not approved there is a risk that the Company's share price will fall back to or
below the levels it traded at prior to the announcement of the Transaction.

ARP TriEnergy Holding

The ARP TriEnergy Holding represents a significant stake in the Company (16.27%) and is likely to be
a significant deterrent to any other party considering a takeover of the Company at a time where it is
without a major project for development. Accordingly, if the Transaction does not complete and ARP
TriEnergy remains on the Company's register at its current holding level, existing Shareholders may
have limited options for dealing with their investment given the Shares are unlikely to be highly liquid
in the absence of a viable alternative transaction.

Although the Transaction has significant implications for control of the Company, it will result in the
Company acquiring an active project with the potential to add significant value to the Company, to
the ultimate benefit of all Shareholders.
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Company operations

If the Transaction is not approved, the Company will need to reinitiate the search for an alternative
project. Whilst the Company has always been focussed on keeping expenditure to a minimum, the
ongoing search will necessarily incur further costs and time. There is no guarantee that an
appropriate project will be found within the limitations of existing available funds and further capital
may need to be raised within a capital constrained market.

Why you may wish to vote against the Transaction
Summary of Reasons

Although the Independent Directors recommend that you vote in favour of the Transaction, you may
be influenced by other factors, including the following, to vote against the Transaction:

the Company's business activities will change from an historic focus on minerals exploration
to a focus on energy projects;

° the Company will not be in a position to pursue other opportunities that may arise;
° the Transaction will have a significant impact on the control of the Company;
° you may disagree with the recommendation of the Independent Directors or the conclusions

of the Independent Expert;
° the risks associated with ISG, which is a relatively new technology in Australia; and

° you may prefer that the Company be wound up, with surplus assets distributed to
Shareholders.

Each of these reasons is considered in more detail below.

Change in business activities

Shareholders may have made the decision to invest in the Company on the basis that it was a
minerals exploration company, and may not support the change in the nature of the Company's
business activities to become an energy and minerals exploration and development company.
Inability to pursue other opportunities

The Company's commitment to the acquisition of ARP TriEnergy and the development of the LCEP
means that it will have limited, if any, resources to pursue other investment opportunities that may

arise in the future.

Impact on control

As set out in section 2.6 above, the shareholdings of the Company's existing Shareholders will be
diluted as a result of the Transaction, with the Vendors together to hold 60.00% of the expanded
share capital of the Company following Completion.

ARP TriEnergy's current major shareholder Allied will become the major Shareholder of the
Company, with an interest in 45.45% of the Company's issued capital.
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In addition, Allied will have the ability to appoint to appoint 3 out of a total of up to 6 Directors to the
Board of the Company. The Independent Directors are of the view that, following Completion, Allied
will effectively be in a position to control the Company. There is a risk that Allied will use its voting
power and ability to appoint Directors to the Board to pursue interests which differ from those of
other Shareholders.

Recommendations and Independent Expert's Report

You may disagree with the opinion of the Independent Directors or the conclusion of the
Independent Expert that the Transaction is fair and reasonable.

ISG Risks

You may assess that the risks of ISG, as outlined in the valuation report prepared by Global Resources
& Infrastructure Pty Ltd dated 10 April 2015 and attached to the Independent Expert's Report as
Annexure B, exceed the advantages of the Transaction. These risks are summarised in section 6
below.

Winding Up

It is open to the Board not to pursue any new project for the Company and for Shareholders to
resolve that the Company be voluntarily wound up. Such a decision would see surplus assets (if any)
distributed to Shareholders rather than applied to the pursuit of the LCEP, or other suitable projects.

Relevant Considerations for Shareholders

On successful Completion of the Transaction, the Company will be focussed on developing a project
to produce syngas via ISG of the deep coal present at Leigh Creek (in particular PEL 650).

In Situ Gasification
Surface Coal Gasification and In Situ Gasification

Surface gasification of coal was originally used for making town gas. The first commercial gasification
was used in the 1800’s for industrial and residential heating and lighting.

In gasification, a thermo-chemical process takes place, rather than burning coal directly, to break
down the coal into its basic chemical constituents. In modern gasifiers the coal is typically exposed to
steam and air or oxygen under high temperatures and pressures. Under these conditions, molecules
in the coal break apart, initiating chemical reactions that produce syngas, typically a mixture of
carbon monoxide, hydrogen and other gaseous compounds.

ISG and surface gasification can each be used to produce similar syngas that have identical
downstream uses.

Gasifying the coal in situ (underground) allows the energy extraction from large coal resources that
are not economically or technically recoverable by conventional mining techniques. The hazards
related to conventional mining are also reduced. Surface disruption is minimised and surface
handling of solid materials is eliminated (i.e. coal and ash handling at the surface is not required). ISG
consumes less surface water and generates less atmospheric pollution compared to surface
gasification. Capital investment costs and syngas production costs are also less than for surface
gasification.
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What is In Situ Gasification (ISG)?

Whilst ISG technology has been known since the 1800’s, it was first adopted commercially in the
former Soviet Union during the 1930’s and remains today in the form of the Angren plant in
Uzbekistan which feeds a power generation plant. Recent advances in oil and gas technologies
(notably directional drilling and computer-based process control) have combined to further enhance
ISG's potential to become more commercially attractive.

The ISG process occurs in deep (greater than 300m) coal seams (in situ). By creating the right process
conditions (pressure, temperature, presence of oxygen or air, and sometimes steam) in the coal
seam, a series of chemical reactions occur, which results in the gasification of the coal. Under this
process the solid coal breaks apart into its component gases to produce a synthetic gas (syngas).

The process is controlled via the injection of air or oxygen into the coal seam. These are introduced
to the seam via an injection well that is drilled vertically and then horizontally into the coal seam.
The injection well is connected to surface facilities including the oxygen, air and nitrogen supply
equipment.

The syngas is extracted through production wells drilled in the coal seam to the surface where the
gas is collected prior to cleaning for use in downstream processes or direct sale.

To facilitate flow through the injection well, gasification zone and production wells, a “link" needs to
be created to enhance the in situ permeability of the coal seam. This is achieved by directional
drilling which creates a void along which gases can travel.

While the precise method to be utilised at the LCEP will be finalised during the front end engineering
design phase of the project development work, based on preliminary work it is anticipated that the
establishment of the channel between the injection well and the production well will be achieved by
drilling a horizontal hole. Later, heating of the coal at various locations along the drill hole is likely to
utilise the Continuous Retraction Injection Point (CRIP) method. This method has been proven at
several ISG trial sites and is widely considered to be the preferred method for efficient production of
syngas from underground coal seams.”

In the CRIP process, the production well is drilled vertically and the injection well is drilled using
standard oilfield directional drilling techniques in order to connect the wells as shown in Figure 1
below.’

' AMC Report, page 25.
2 AMC Report, page 25.
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Figure 1: The UCG Process

Once the channel is established and the coal heated, a gasification cavity is initiated at the end of the
oxygen (or air) injection well in the horizontal section of the coal seam. When the coal near the
recently created cavity is consumed, the injection point is retracted, and a new gasification cavity
initiated. In this manner, precise control over the progress of the gasification is obtained which leads
to a more consistent gas composition.’

Once brought to the surface via the production wells the syngas is first separated and processed and
is then available for use either:

° as feedstock for power stations;

° for sale to gas customers (after separation of methane from the syngas);
° as ammonium nitrate (for the production of fertiliser and explosives); or
° to produce liquid fuels.

The method of processing the syngas will depend upon the composition of the gas and the end
product that the Company ultimately aims to produce.

Brief history of ISG

ISG was first proposed in the 1800’s. The most significant development experience has been gained
in the former Soviet Union commencing in the 1920’s (although interrupted by the Second World
War).

Following the discovery of cheap oil and natural gas throughout Russia in the 1970’s and 1980’s, the
ISG development operations were generally scaled back as being unnecessary and uneconomic” in
comparison to the abundant cheap natural gas available at the time.

* AMC Report, page 25.
* DAME Report, page 9.
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Following the break-up of the former Soviet Union only Kemerovo, in the Kuzbass region of Russia
and the Yerostigaz station in Angren, Uzbekistan continued to operate, each producing up to 4 billion
cubic metres of syngas per annum. The Kemerovo operation closed in 1996, leaving the Yerostigaz
operation, located in Angren in Eastern Uzbekistan and which had commenced its operations in
1961, as the only commercially operating I1SG operation.” Syngas produced at Angren is used to
produce electricity for the city of Angren.

Current Status of ISG

In the past decade, there have been only two dominant proponents of ISG in Australia, Linc Energy
Ltd (Linc Energy) and Carbon Energy Limited (Carbon Energy). Both of these proponents are based in
Queensland with trial sites within 100km of one another and both trialled on the Macalister coal
seam in the Surat Basin.®

The regulatory regime that applies to ISG differs greatly between South Australia and Queensland. In
Queensland, ISG is regulated under the Mineral Resources Act 1989 (Qld) (Mineral Resources Act)
while coal seam gas (CSG) is regulated under the Petroleum and Gas (Production and Safety) Act
2004 (Qld) (Petroleum Act).

In South Australia both ISG and CSG are regulated under the PGE Act.

This distinction is extremely important. In Queensland, the framework whereby CSG is regulated
under the Petroleum Act and ISG is regulated under the Mineral Resources Act gives rise to the
possibility of overlapping tenure and therefore competing interests. In fact, both Acts contemplate
the possibility of tenement overlaps and provide for a regime of consultation and negotiation.

In South Australia, as both CSG and ISG are regulated under the one PGE Act, no such competing
interest occurs. The potential for a dispute over the same resource does not apply to the LCEP.

Linc Energy

Linc Energy started its first ISG gasifier at Chinchilla in Queensland in 1999 using the traditional
former USSR conventional ISG method. It was 8 years later that ISG Gasifier 2 (G2) was performed
using a similar process in 2007, however this trial only operated for a short period of time (months).”

Linc Energy operated five gasifiers between 1999 and the closure of the last gasifier in 2013.

Over its two-year design life, Linc’s final gasifier at Chinchilla produced 48 million Nm? (Normal cubic
metres) of syngas. It demonstrated the implementation of commercial gasifier design to be
employed in future commercial projects.

Linc cited the Queensland regulatory environment as being the primary reason for the
decommissioning of the Chinchilla plant. Linc is now developing projects in the United States, Poland
and southern Africa.

Carbon Energy

ASX-listed Carbon Energy was born out of the Commonwealth Scientific and Industrial Research
Organisation (CSIRO) after 10 years of proof of concept around ISG. The ISG technology it developed

> DAME Report, page 9.
® DAME Report, page 12.
" DAME Report, page 12.
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(known as Keyseam?®) is the technology that has been tested at its trial site at Bloodwood Creek in
Queensland.?

Carbon Energy has achieved proof of concept for its proprietary technology through the operational
lifecycle from panel construction and gasification through to the export of electricity. It became the
first Australian company to export power generated by syngas into a commercial grid.

Carbon Energy is currently working to receive Queensland Government approval to proceed with
commercialisation, at which point it plans to develop the Blue Gum gas project to produce 25
petajoules per annum of pipeline quality natural gas by 2017 via ISG.

Overseas projects

In addition to the ongoing work in Australia, notable overseas projects include the Swan Hills project
in Canada and the Majuba operation in South Africa which continues to make progress towards full
commercial scale production.

Swan Hills Demonstration Plant

Swan Hills Synfuels is a developer of clean energy projects in Alberta, Canada. With funding support
from 'Alberta Innovates', Swan Hills permitted, constructed and operated a successful ISG trial in

Alberta, Canada from 2008 to 2011. The trial was conducted at depth of 1,400m.

It is worth noting several comments regarding the Swan Hills trial in Alberta, specifically the
following:

° “The In Situ Coal Gasification (“ISCG”) well pair used is a full commercial scale well pair”;

° “There is no scale-up required of the well pair to move into commercial project
development”;

o “planned future commercial ISCG developments will involve simple replication of well pair
(sic) to develop an ISCG well field of sufficient gas manufacture capacity to meet the volume
needs of that commercial project”; and

° “Synfuels considers deep ISCG at Swan Hills ready for replication-based deployment in
commercial project developments”.

It is important to note that this trial utilised full commercial scale equipment — equipment that is
already utilised in the oil and gas industry. Moving to full commercial production would not require
any scaling up of equipment, merely replication to reach economically viable results.

Eskom Majuba

Eskom successfully operated a pilot ISG plant close to its Majuba power plant from 2007- 2011. The
pilot plant produced 15,000 Nm>h (Normal cubic metres per hour) and was decommissioned in 2011.
A move to full commercial scale production is currently planned but awaiting permitting.

Summary of Current Status

The Company considers that the full-scale development of commercial ISG is feasible. ISG has not
been commercially implemented in Australia at this stage due to the regulatory regime in Australia’s

¢ DAME Report, page 17.
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largest coal state, Queensland. The LCEP offers the opportunity to rapidly progress such a
development.

Allied and ARP TriEnergy
Allied, the current major shareholder of ARP TriEnergy, was incorporated in 2011.

Allied identified the LCEP as having potential as an economic ISG project and, through a separate
company known at the time as Nicavid Consulting & Design Pty Ltd (Nicavid), an application for a
petroleum exploration licence was made. At the time of the application, Nicavid was a private
company of which Mr David Kit Shearwood was a director and shareholder.

Allied subsequently acquired 100% of Nicavid and changed the name of the company from Nicavid to
ARP TriEnergy to better reflect its business focus and new ownership. The South Australian
government granted PEL 650 to ARP TriEnergy in November 2014.

In July — September 2014 ARP TriEnergy raised $1,777,600.00 from private investors in order to
further fund the development of the LCEP. Following that capital raising, Allied remains the major
shareholder of ARP TriEnergy with 75.75% of the issued capital. The new shareholders, being the
Other Vendors to this Transaction, together hold the remaining 24.25% of ARP TriEnergy.

As noted previously, ARP TriEnergy is itself a major shareholder of the Company, having acquired
19.99% of the issued ordinary shares of the Company from Bentley Capital Pty Ltd in October 2014.
As noted above, the ARP TriEnergy Holding is currently 16.27% of the Company's issued capital.

The directors of Allied are Mr Shearwood and Mr Daniel J D Peters. Mr Peters is currently a director
of the Company. Mr Shearwood will become a director of the Company if Resolutions 1 to 3
(inclusive) and 5 are passed.

The directors of ARP TriEnergy are Mr Shearwood, Mr Peters, Mr Anthony Scott Lawry and Mr Jan-
Per Hole. The recently signed Share Sale Agreement entered into in respect of the Transaction
contemplates that Mr Lawry and Mr Hole will resign as directors of ARP TriEnergy upon Completion
occurring. The Company may nominate additional directors to the board of ARP TriEnergy following
Completion.

The current corporate structure of the ARP TriEnergy is presented in Figure 2 below.
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Figure 2: Current Corporate Structure of ARP TriEnergy
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Under the Transaction the Company will purchase all of the ARP TriEnergy Shares from the Vendors
in return for the issue of the Marathon Consideration Shares. The Marathon Consideration Shares
will be allotted pro rata to the Vendors who will then become Shareholders of the Company. Please
see section 2.2 above for further details in relation to the Share Sale Agreement and Schedule 2 for
details of the Vendors and the Marathon Consideration Shares to be issued to each of them.

The ARP TriEnergy Holding in the Company will be disposed of by a custodian within 12 months
following Completion.

As outlined in the Independent Expert's Report, the only significant assets held by ARP TriEnergy at
present are the Tenements referred to above, plus the ARP TriEnergy Holding in the Company. ARP
TriEnergy has no identified material liabilities or commitments (other than the expenditure
commitments in respect of PEL 650).

The Independent Expert has assessed the current fair value of ARP TriEnergy as being $20,000,000
(on a control basis).

ARP TriEnergy Exploration Licences and Licence Applications

ARP TriEnergy currently holds one granted petroleum exploration licence (PEL), PEL 650 and has
submitted five other petroleum exploration licence applications (PELAs). They are PELA 643, PELA
582, PELA 644, PELA 649 and PELA 647. ARP TriEnergy also holds two mineral exploration licence
applications (ELAs), ELA 232 and ELA 238. On 12 February 2015, the Department of State
Development (DSD) made an offer to grant exploration licences in respect of the ELAs. Those offers
were accepted by ARP TriEnergy on 6 March 2015. This triggers the commencement of a 30-day
period during which DSD publishes an Intent to Grant Notification in the SA Government Gazette. It is
expected that the two ELs near Leigh Creek will be granted around late April 2015.



A list of tenements and tenement applications and a Tenement Map is presented in Table 3 and
Figure 3 respectively.

Table 3: ARP TriEnergy Tenements and Tenement Applications
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Tenement/Tenement | Location Surface Surface Mineral Rights Status of Mineral
Application area area (ha) Holder Right
(sg. Km)
Leigh ARP Tri- Energy Pty Granted 18
PEL 4 4
650 Creek 93.40 9,340 Ltd 100% November 2014
Under Offer and
Leigh ARP Tri- Energy Pty Acceptance 4/3/15
ELA 232 Creek 94.20 94,200 Ltd 100% awaiting grant 30
days
Under Offer and
Leigh ARP Tri- Energy Pty Acceptance 4/3/15
ELA 238 Creek 351.00 35,100 Ltd 100% awaiting grant 30
days
PELA 643 Callabonna | 5,813.49 | 581,349 | ARPTri-EnergyPty ) Under application
Ltd 100% awaiting grant
Finniss ARP Tri- Energy Pty Under application
A2 12
PELA 582 Springs >/677 >67,7 Ltd 100% awaiting grant
Leigh ARP Tri- Energy Pty Under application
EL 1. 1 ..
PELA 647 Creek 3,841.86 384,186 Ltd 100% awaiting grant
Roxby ARP Tri- Energy Pty Under application
PELA 644 2. 2
AG Downs 8,932.98 893,298 Ltd 100% awaiting grant
ARP Tri- Energy Pty Under application
PELA 64 kdal 2 Vi 2 7
643 Oakdale ,309.78 30,978 Ltd 100% awaiting grant
TOTAL 27,961.63 | 2,796,163

Source: AMC Report (updated 17 April 2015 with new information)
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Figure 3: ARP TriEnergy Licence Areas
Source: AMC Report

PEL 650 was granted to ARP TriEnergy on 18 November 2014 for a period of five years. Minimum
work commitments require geological and geophysical studies and appraisal drilling with an
anticipated cost of $300,000 per annum in years 1 to 3, seismic acquisition and the design of an
exploration program with an anticipated cost of $450,000 in year 4 and the drilling of 5 wells with an
anticipated cost of $1,000,000 in year 5. Details of the planned preliminary appraisal drilling
programme and budget are incorporated in section 5.4. If an offer to grant PELs in response to the
existing PELAs is made by DSD, ARP TriEnergy will apply to convert the relevant PELAs to PELs.

If the Transaction is approved then the Company's initial focus will be on the LCEP (situated on PEL
650) given its more established exploration history, existing infrastructure, proximity to markets and
development potential. The remaining tenement applications relate predominantly to greenfields
exploration areas. The Company will look to develop projects on other tenements if granted in the
future, subject to available capital and the Board's assessment of the prospects of those tenements
at any given time.

Subject to the future assessments to be made of exploration potential on these tenements, further
work may be required. To the extent that this work is not able to be funded from within the cash
reserves of the business, it may be necessary to source funds externally. This external funding may be
from joint venture partners, offtake agreements, other commercial arrangements or capital raisings.
In each case the potential for successful future development will be diligently reviewed prior to any
funding decision being made.
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Leigh Creek Energy Project (LCEP)

The Company commissioned Australian Mineral Consultants (AMC) to provide a specialist technical
report (the AMC Report), being a review of PEL 650 and the LCEP. The full AMC Report can be
accessed at http://www.marathonresources.com.au/pdf/Review-Report-Leigh-Creek-Energy-Project-
PEL-650-south-Australia-Australian-Mineral-Consultants.pdf. The AMC Report is referred to below as
appropriate. The Independent Directors recommend that all Shareholders take the opportunity to
consider the full AMC Report when determining how to vote in relation to the Resolutions.

Location

The LCEP is situated on PEL 650 in the area of the existing Leigh Creek open cut coal mine owned by
Alinta Limited (Alinta). On 12 January 2015, ARP TriEnergy and Alinta entered into a non-binding
Heads of Agreement setting out the parties' in principle agreement regarding ARP TriEnergy's
proposed conduct of appraisal drilling activities on PEL 650 in the area of the Leigh Creek coal mine.
ARP TriEnergy and Alinta have agreed details of a general drilling area in which appraisal drilling may
be undertaken which would pose no interruption to the activities of Alinta. It is intended that the
parties will enter into a formal agreement in relation to any appraisal drilling to be undertaken by
ARP TriEnergy, which will also set out services that Alinta will provide to ARP TriEnergy (at a cost to
be agreed).

The area of PEL 650 is outside of the Great Artesian Basin. The Leigh Creek coalfield, located 550km
north of Adelaide, was discovered in 1888. Intermittent work took place on the site until the 1950’s
when, for security of supply reasons, it was decided to develop an open cut coal mine at Leigh Creek
to supply all the coal requirements for the State's power stations. DSD has records of the drilling
activities undertaken at Leigh Creek since the 1940’s.

Development intentions and work programme

The objective of the LCEP is to produce syngas via ISG from the deep coal seams at Leigh Creek
(please refer to section 5.1 for an explanation of syngas and ISG technology). The syngas will initially
be cleaned and processed and it is proposed that it will be made available for sale to east coast gas
customers via the existing Moomba to Adelaide Pipeline System (MAPS) pipeline infrastructure.

The initial work programme is an appraisal programme aimed at upgrading the current knowledge
base to define a resource which is compliant with the 2012 JORC Code (see below).

It is intended that the ultimate development of the LCEP will be conducted in three stages, being:

° Stage 1 — using a single ISG panel to demonstrate that gas of consistent quality can be
produced safely, efficiently, economically and with minimal impact to the environment;

° Stage 2 —replication of the single panel demonstration phase with multiple ISG panels using
standard oilfield equipment and techniques. The resultant product, once processed, will then
be sold into the market via the MAPS which is connected to the eastern Australian gas
pipeline network; and

° Stage 3 — may include increased gas sales, new electricity production and/or ammonium
nitrate production for use in fertiliser and explosives production.

This stepped development methodology offers a low risk approach to developing the overall
business as each development phase is proven up before committing funds to the next, larger stage.
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The above proposed development methodology is dependent on the Company successfully
completing further appraisal work on the LCEP and will be subject to detailed feasibility studies
required to determine project economics. At this stage, it is not possible for the Company to
determine the precise costs that may be involved in getting to and completing the development
stages. Depending on the outcome of the proposed feasibility studies, the Company may be required
to undertake further capital raising activities in order to fund the stepped development currently
contemplated.

Coal Avadilability

The Leigh Creek coalfield is made up of five basins spread over some 20km.’ Coal seams are present*
in the Lower, Main and Upper Series, with the Main series comprising essentially a single seam 6-18
metres thick (but with some mudstone partings).

*The 2014 South Australian Fuel and Technology Report produced by the Australian Energy Market
Operator (AEMO) in January 2014, states coal tonnage contained within PEL 650 included 150mt of
measured and indicated coal and 350mt of inferred coal (Table 2.1 South Australian Coal Resources -
reference Department of Manufacturing, Innovation, Trade, Resources & Energy (DMITRE) Coal
Resources in South Australia - in situ tonnage & quality). AMC references this as indicative of the
presence of an exploration target, and emphasises the coal tonnage reported by AEMO is not JORC
(2012 edition) compliant.

The appraisal programme as referred to below has been designed with the objective of defining a
resource that meets the requirements of the 2012 JORC Code.

As part of the AMC Report commissioned by the Company, AMC assessed the coal resources of the
target ISG coal within the area of the LCEP known as 'Lobe B'. This assessment has identified an
exploration target in the range of between 220 and 530 million total tonnes of coal in situ.'® All of
these potential resources are situated below the life of mine economic 200m open cut level. This
assessment is not compliant with the 2012 JORC Code but has been prepared in reliance on previous
resources reported in accordance with 2004 edition of the JORC Code as well as a detailed
assessment of the PEL 650 resources undertaken by AMC in November 2014.* It is important that
Shareholders be aware that the potential quantity of the exploration target is conceptual in nature,
there has been insufficient exploration to estimate a Mineral Resource (as defined in the 2012 JORC
Code) and it is uncertain whether further exploration will result in the estimation of a Mineral
Resource.

This existing knowledge base significantly reduces the exploration risk and enhances the ability to
more quickly define a 2012 JORC Code compliant resource.

Suitability for ISG
A significant body of work regarding the LCEP has been completed in the past including the Murray

Report which identified the Telford Basin, Main Seam and Lower Seam as prospective for ISG. This
was followed by the Golder Report which sought to cover the data gaps from the Murray Report and

® AMC Report, page 8.

% The information in this Notice that relates to Exploration Targets, Exploration Results, Mineral Resources or Ore
Reserves is based on information compiled by Tim Jones, a Competent Person who is a Member of the Australian Institute
of Geoscientists. Tim Jones is employed by Australian Mineral Consultants. Tim Jones has sufficient experience that is
relevant to the style of mineralisation and type of deposit under consideration and to the activity being undertaken to
qualify as a Competent Person as defined in the 2012 Edition of the “Australian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves”. Tim Jones consents to the inclusion in the Notice of the matters based on his
information in the form and context in which it appears.

.\ le Report.
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investigate roof stability and the influence of groundwater. These studies concluded that ISG was
feasible but did not fully identify the extent of the coal resources or gas potential thereof.™

The Company commissioned the AMC Report to obtain a specialist technical report on the suitability
for ISG of the deep coal assets forming the LCEP as a part of its due diligence investigations. The AMC
Report concluded the following:*

o The estimated gas potential of ISG at the LCEP is in the range of 56 billion m* and 135 billion
m’. It is important to note that these potential volumes relate to gas-in-place and do not
represent sales gas volumes. AMC noted in terms of context that Origin Energy’s Darling
Downs generator in Queensland is currently consuming 14.3 PJ per annum per 100MW.

° ISG is feasible for the main and lower seams where faulting or geological structure is absent.

° The structure of the Telford Basin is complex in some areas therefore additional seismic
acquisition and drilling is required prior to panel design.

° Geotechnical testing of the roof and floor found medium strength competent rocks suitable
for ISG chambers.

. The hydrogeology of the project area is suitable for ISG with hydraulic conductivity and
permeability ideal, preventing either ISG panel extinguishment or unacceptable drawdown.

. The phreatic surface™ of groundwater is relatively close to the surface providing a significant
hydrostatic head above the ISG chamber.

. The LCEP site meets every selection criteria outlined by the Queensland Independent
Scientific Panel on ISG.

o Significant existing infrastructure is in place, including rail, pipelines, township, airport with
sealed runway, power from the grid and transmission lines.

Infrastructure

The LCEP is ideally located with ready access to existing infrastructure in the area. The existing
infrastructure includes the following:

. a train line from Leigh Creek to Port Augusta allowing easier movement of goods to and from
the site;
. the MAPS which is approximately 125km from the LCEP. Accessing the MAPS will require

construction of a connecting pipeline to the existing infrastructure and agreements with third
parties. Successful completion of these construction activities and conclusion of necessary
third party agreements cannot be guaranteed;

° grid power is available;

° the township of Leigh Creek is 15 km from the LCEP, which provides benefits for development
of the LCEP in terms of workforce and supplies to the site; and

2 AMC Report, page 29.

B AMC Report, page 47.

' Phreatic surface means the location where the pore water pressure is under atmospheric conditions (i.e. the pressure
head is zero).
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° there is a sealed road to the LCEP site, allowing for easier access to and from the site.
Appraisal Drilling Work Programme and Budget

Appraisal drilling and geological and geophysical studies are required in year 1 of PEL 650 as part of
the minimum work commitments. A minimum of $300,000 is required to be spent in relation to
those activities. Such minimum work commitments are part of the conditions of PEL 650.

A preliminary appraisal drilling programme has been planned, which consists of 8 partially cored
holes and 8 chip pilot holes. The pilot holes will all be geophysically logged in order to provide
electronic measurement of relevant geological factors down each hole. Each hole will then be
redrilled to a precise depth, which will be determined with reference to the pilot hole results, to
collect the required roof, coal and floor material. Such activities meet the minimum requirements of
PEL 650 for 'appraisal drilling'.

The drilling programme is intended to operate for approximately 8 weeks, operating 24 hours per
day and 7 days per week (subject to operational conditions).

The total cost of the drilling programme is approximately $1,496,172. That sum goes above and
beyond the minimum expenditure requirement contained in PEL 650 (i.e. $300,000). The main
components of that sum include the cost of the chip and cored holes, being $840,160 and $228,000
respectively. Other costs included in the drilling programme budget consist of consumables, FIFOs
and accommodation. A 20% contingency has also been incorporated into the drilling budget.

The drilling program is expected to commence on 25 May 2015, subject to final government
approvals including the submission of an Environmental Impact Report and the approval of a
Statement of Environmental Objectives plus approval of the work programme.

Under the non-binding Heads of Agreement referred to above, ARP TriEnergy has reached in-
principle agreement with Alinta regarding a general drilling area in which appraisal drilling may be
undertaken which would pose no interruption to the activities of Alinta. It is intended that ARP
TriEnergy will enter into a more formal agreement with Alinta in relation to ARP TriEnergy's access
for the purposes of undertaking the appraisal drilling programme, as well as certain services that
Alinta will provide to ARP TriEnergy (at a cost to be agreed).

Other Tenement Applications

In addition to PEL 650, five PELAs and two ELAs are held by ARP TriEnergy as set out in section 5.3
above. The Company considers that any tenements that may be granted as a result of the
applications will be in the nature of greenfields exploration projects due to the lack of historical
exploration activity undertaken in the relevant areas and, as such, no value was ascribed to these by
the Independent Expert.

Gas Markets in Australia

The Board considers that the LCEP is a promising project for the Company's Shareholders in light of
its analysis of the current state of the gas market in Australia. As well as considering a range of
publicly available information, to underpin its analysis the Board commissioned EnergyQuest Pty Ltd
in November 2014 to provide a report in relation to Australia's east coast gas market in particular. A
summary of the EnergyQuest Report is set out below and a full copy can be accessed at
http://www.marathonresources.com.au/pdf/Available-East-Coast-Gas-Study-EnergyQuest.pdf.

The Independent Directors recommend that all Shareholders take the opportunity to consider the
full report when determining how to vote in relation to the Resolutions.
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Gas Demand

The major influence on future gas demand in Australia will be the new LNG export facilities currently
in production or nearing completion. There are three such facilities at Gladstone in Queensland
owned by a range of global energy companies, being:

o Asia Pacific LNG (APLNG) (Conoco Phillips - USA, Origin Energy - Australia, Sinopec - China);

° Queensland Curtis LNG (QCLNG) (QGC — subsidiary of British Gas - UK, CNOOC - China, Tokyo
Gas - Japan); and

° Gladstone LNG (GLNG) (Santos - Australia, KOGAS - Korea, PETRONAS - Malaysia, Total -
French).

Total gas demand across the interconnected gas networks of South Australia, Victoria, New South
Wales, Queensland and Tasmania was 740 PJ in 2012. The three committed projects, with six LNG
trains (a liquefied natural gas plant's liquefaction and purification facility), will require a minimum of
1,518 PJ of gas per annum — a total demand representing a threefold increase over the 2012 demand
on the east coast. The LNG plants, with their large increase in anticipated gas consumption volumes,
are expected to become the driving force in the eastern Australian gas market for the foreseeable
future.

Gas Supply

As a result of the large anticipated increase in demand, the supply situation is expected to become
extremely tight, being further exacerbated by the ongoing depletion of easily recoverable
conventional gas supplies in Australia. In an attempt to understand the outlook for the gas industry, a
number of studies of the gas market have recently been completed by governmental departments
and private industry. Whilst the outcomes vary depending on the base assumptions a few key points
can be summarised below:

° from a macro perspective, with current proven plus probable (2P) conventional reserves
limited to around 7,000PJ it is clear that unconventional gas will be the driving force of future
expansions (note that currently CSG supplies approximately 80% of the Queensland market).
The costs of unconventional gas are higher than conventional gas. The current cost of CSG is
around $4.40 - $5.60/GJ and is expected to rise to a level of around $7/GJ at a 2P reserve
level of 80,000PJ;

° insufficient new production is being developed to service the LNG projects, which will draw
gas from the domestic market;*

° increasing cost of gas production due to the maturity of conventional fields, the move to
higher cost CSG fields to meet LNG commitments and a move to shale and tight gas to meet
future demand. Core Energy quantified the impact of this as a move from historical prices of
$2-3/GJ towards a long-term marginal cost of $6-8/GJ; and

° some major industrial users of gas have reported they are unable to secure domestic gas
supply contracts during this period (2015-2020) at any price.

> EnergyQuest Report, page 4.
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Pricing

As costs rise, and demand rises, it is likely that prices will rise. The gas market in Australia seems to
be set for a period where prices are pulled higher by increasing export sales opportunities in a larger
(global) market characterised by higher prices, whilst at the same time being pushed higher by
increasing costs.

The construction of the export LNG plants in Queensland effectively links the eastern Australian gas
markets to global LNG markets. As a result, the majority of domestic gas pricing is expected to reflect
the higher global pricing, leading to an increase in domestic gas pricing in Australia.

A common thread of the reports mentioned above is that, although the quantum may vary, all gas
market reports reviewed, in all scenarios, forecast increasing gas prices.

The Australian gas market is already feeling the effects of these factors. Prices for new gas contracts
have risen significantly with buyers experiencing difficulties in renewing contracts. Domestic gas
buyers are making attempts to explore lower cost alternatives such as upstream equity in gas
projects.'® There are a number of new gas supply sources on the east coast but most of them have
challenges in terms of cost, development time or risk.'” Attempts to quantify the likely impacts
include:

° IES Advisory reported in November 2013 that gas contract prices over the previous three
years had risen from $3-4/GJ to $6-8/GJ for new contracts ex major supply hubs;

. major industrial users of gas are reporting being offered short term contracts at much higher
prices than existing contracts;

° pricing increasing across eastern Australia. Approximate consensus pricing rising, by 2023, to
around $11/GJ in Adelaide and Brisbane, $6/GJ in Melbourne and $7/GJ in Sydney under
netback pricing'® compared to historical pricing of around $3-4/GJ;

. under least cost supply™ these numbers are around $5.40 in Sydney and Brisbane and $6/GJ
in Adelaide and Melbourne; and

. Core Energy estimated new contract prices rising from a weighted average of $4/GJ ex-field
up to $8.50/GJ ex-field in line with netback pricing.

Opportunity

The factors noted above add up to a gas market that is experiencing, and is likely to continue to
experience, a supply shortfall and rising prices.

In its report to the Company, EnergyQuest Pty Ltd concluded that there is an opportunity for the
LCEP to supply gas particularly in the southern states by backfilling Queensland and Cooper Basin gas
that would otherwise have supplied the domestic gas market but which will now be supplied to the
LNG market.”® The opportunity is likely to be in meeting utility or industrial needs.?! That is, in this

'® EnergyQuest Report, page 4.

" EnergyQuest Report, page 4.

'® Netback pricing is based on the effective price to the producer at a specific location or defined point. LNG netback
prices may be determined by the market natural gas price at market destinations less the cost of pipeline transportation,
regasification, waterborne shipping and liquefaction.

¥ Under least cost supply modelling, an efficient market is assumed and pricing is driven by production and
transportation costs.

20 EnergyQuest Report, page 4.
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tight market it is likely that gas produced at the LCEP will be able to be sold, either directly to current
market incumbents, or to major east coast gas users.*

5.7 Regulatory regime in South Australia

As the holder of PEL 650, ARP TriEnergy may apply under the PGE Act for a petroleum production
licence (PPL) in relation to a regulated resource, being a regulated resource over which PEL 650
authorises exploration, which has been discovered in an area covered by PEL 650 and, consequently,
the area over which the PPL is sought.

In order for a PPL to be granted, production must currently be commercially feasible or be more
likely than not to become commercially feasible within the next 24 months. It is also important that
the applicant adheres to all the conditions of the PEL, as failing to do so may result in the rejection of
an application for a PPL.

A regulated resource includes petroleum. Further, '‘petroleum' means 'a naturally occurring
substance consisting of a hydrocarbon or mixture of hydrocarbons in gaseous, liquid or solid state but
does not include coal or shale unless occurring in circumstances in which the use of techniques for
coal seam methane production or in situ gasification would be appropriate or unless constituting a
product of coal gasification (whether produced below or above the ground) for the purposes of the
production of synthetic petroleum".

PPL - Activities
A PPL, subject to the terms included in the licence instrument, authorises:
° operations for the recovery of petroleum or some other regulated substance, including:
> operations involving the injection of petroleum or another substance into a natural
reservoir for the recovery (or enhanced recovery) of petroleum or another regulated

substance; and

> where the licence so provides, the extraction of petroleum by an artificial means such
as in situ gasification or the techniques used to recover coal seam methane;

. operations for the processing of petroleum; and

. operations for the storage or withdrawal of petroleum or some other regulated substance for
the prudent supply or delivery of the petroleum or other regulated substance to the market.

Further Considerations/Requirements
PGE Act

There are several other issues which ARP TriEnergy (as the PEL holder) will have to consider in
applying for a PPL pursuant to the PGE Act:

. a PPL holder is prohibited from conducting regulated activities (i.e. production activities) in
relation to the PPL unless a statement of environmental objectives is in force; such a
statement is prepared in accordance with the PGE Act following the preparation, by the PPL
holder, of an environmental impact report and the classification of the regulated activities by
the Minister;

*! EnergyQuest Report, page 4.
2 EnergyQuest Report, page 4.
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. a work program may need to be prepared in relation to the development of the licence area
and the production of petroleum or regulated substance(s);

° a PPL may be cancelled or otherwise altered if the PPL holder does not carry out production
operations with due diligence and in accordance with the PPL instrument;

o a royalty must be paid to the Crown in relation to the production of petroleum;

° the PPL holder must have in place a right of entry concerning the land upon which the PPL is
located; such a right includes a requirement that compensation be paid to the land owner
(including a native title holder), generally, for the deprivation or impairment of the use and

enjoyment of the land;

° a PPL holder must have adequate technical and financial resources to ensure compliance with
its environmental obligations;

. a PPL holder is required to pay an annual fee to the Minister; and

° a PPL holder is subject to various record keeping and reporting requirements, including
various testing obligations.

Other Legislative Requirements

Depending on the nature of the activities undertaken in relation to a PPL, there may be other
authorisations which must be obtained before production activities can commence; such may be the
case in spite of the fact that certain authorisations are already in place in relation to exploration
activities. Other authorisations required may include:

° an environmental authorisation concerning certain activities which affect the environment
under the Environment Protection Act 1993 (SA);

° various water management authorisations concerning the allocation and use of water under
the Natural Resources Management Act 2004 (SA);

° various authorisations concerning the construction of infrastructure under the Development
Act 1993 (SA);

° various authorisations or consents concerning the clearance of native vegetation under the
Native Vegetation Act 1991 (SA);

. an authorisation concerning Aboriginal objects and sites under the Aboriginal Heritage Act
1988 (SA);
° various authorisations concerning certain wastewater systems under the South Australian

Public Health Act 2011 (SA); and

° Ministerial approval concerning activities which affect certain matters prescribed under the
Environment Protection and Biodiversity Conservation Act 1999 (Cth).

There is no guarantee that ARP TriEnergy, as holder of PEL 650, will be granted a PPL in future, even if
exploration activities on that tenement are successful and an economic project can be identified.

The Company is aware of all the regulatory approvals required and believes it will obtain all the
approvals by working through the appropriate processes with the South Australian Government and
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regulatory authorities. The Company will need to invest significant management resources and
capital to obtain a PPL and thereafter to establish, implement and manage processes and procedures
to ensure compliance by ARP TriEnergy with the relevant regulatory requirements outlined above.

Recommendations and Interests of the Directors

Based on the information available, including in particular the advantages, disadvantages and key
risks of the Transaction as detailed in this Explanatory Memorandum and the analysis set out in the
Independent Expert's Report, all of the Independent Directors consider that the Transaction is in the
best interests of the Company and its Shareholders and recommend that Shareholders vote in favour
of Resolutions 1 to 6 (inclusive).

As set out in section 5.2 above, Mr Daniel J D Peters is a director of both Allied and ARP TriEnergy,
and a minority shareholder in Allied. Accordingly, Mr Peters has a material personal interest in the
Transaction and the outcome of Resolutions 1 to 6 (inclusive). As a result, Mr Peters has not
participated in any discussions or resolutions of the Board in relation to the Transaction and declines
to make any recommendation to Shareholders in relation to Resolutions 1 to 6 (inclusive).

Other than in respect of Resolution 7 (Director Options), no other Director has an interest in the
outcome of the Resolutions other than as a Shareholder of the Company. The Shareholdings of the
Directors are summarised on page 10 of this Notice. In relation to Resolution 7, no Director makes a
recommendation to Shareholders, both in light of Mr Peter L William's material personal interests in
the outcome of the Resolution, and because the Directors do not consider it appropriate (based on
ASIC guidance) to make recommendations in relation to the remuneration of another Director.
Other than where prohibited as a result of applicable voting exclusions, each Director who is a
Shareholder intends to vote their Shares in favour of all of the Resolutions.

Key Risks

Specific Risk Factors

Geological & Geotechnical Risks

There are geological and geotechnical risks associated with the LCEP which are outlined in detail in
the report of Global Resources & Infrastructure Pty Ltd (GRI Report). The GRI Report was requested
by the Independent Expert and is annexed to the Independent Expert’s Report set out in Annexure A

of this Notice.

The following is a summary of the risks identified in the GRI Report in relation to the LCEP and the
ISG process:

° whether there exists sufficient coal of a reasonable quality that will generate sufficient gas for
a commercial development;

° whether the roof and floor structures for the seams are of sufficient strength to hold up
under the gasification process;

° whether the drilling techniques to be used are capable of successfully linking the injection
well with the production well;

° the risk that premature roof collapse may occur in the gasification cavity caused by water
influx from potential aquifers associated with vertical subsidence;
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° whether structural (faulting and folding) considerations may cause excessive water influx and
promote premature roof collapse; and

° although no information indicates a problem may exist or may potentially occur, whether the
ISG process risks potential groundwater pollution.

Gas Pricing

Future earnings from the LCEP will be significantly affected by eastern Australian gas prices. These
prices, because of the dominance of demand volume, are expected to become essentially linked to
the Gladstone LNG projects. In turn many global LNG projects have global LNG contracts that are
related to global oil prices. It is not possible to accurately predict future movements in the gas price.

Production Risk

The Company expects the LCEP to reach significant production levels in the future. However,
detailed operational planning along with the preparation of detailed engineering designs have not
yet occurred. Gas sales contracts have not yet been secured although work on gas sales has already
commenced. The levels of production anticipated have not previously been achieved on a continuous
basis in Western economies. There are risks associated with unforeseen operating issues in the
future.

Operating and development

The ability of the Company to achieve future development and production targets and to meet them
on a timely basis cannot be assured. This could have an adverse effect on the Company’s financial
and operating performance.

Development Consents

There is a risk that additional consents will be required. There is also a risk that the Company will not
be able to meet the terms of these consents or that the consents can only be obtained on onerous
terms and conditions. The Company may also incur significant expenses and delays in achieving such
consents.

Developments

Project development may incur costs not currently anticipated or may be delayed due to regulatory
approvals or licences or due to problems with contractors or suppliers, financing issues or accidents.

Funding Risk

There is a risk that the Company will not achieve its operating goals due to inability to obtain funding
on appropriate terms and conditions.

Cash Position

There is no guarantee that the Company will be able to maintain a sufficient cash and working capital
position.

Regulatory and Legislative Risks

Any changes in the laws and regulations under which the Company operates may adversely impact
the Company's activities, planned projects and financial results. These laws and regulations include
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mining, exploration and petroleum-related laws, laws requiring permits and licences, environmental
regulations and health and safety laws and regulations.

Tenements

ARP TriEnergy's existing PELAs are at application stage. There can be no certainty that those
tenements will be granted on the terms applied for, or at all. The only tenement that has been
granted to ARP TriEnergy to date is PEL 650, where the LCEP is located. However, there has been an
offer by DSD to grant minerals exploration licences in respect of ARP TriEnergy's ELAs north of Leigh
Creek (ELA 238 and ELA 232).

Occupational Health and Safety and Environment

The future activities of the Company will be regulated by environmental and government authorities.
There is a risk that environmental regulation may impede or prevent the Company’s activities.

Furthermore, ISG is a relatively new technology in Australia and the development of a commercial
project will necessarily have associated with it potential environmental and occupational health and
safety risks which it is difficult to identify at this stage. The occurrence of significant negative
environmental impacts or occupational health and safety incidents may impede or prevent the
Company's activities.

Native Title
Native title has been extinguished on PEL 650 and native title does not apply.

Any further exploration licence which may ultimately be granted pursuant to outstanding ELAs and
PELAs, as well as other entitlements to property and resources, may be affected by Native Title
claims, unregistered agreements, transfers or unknown defects in title. Native Title claims and
Indigenous heritage issues may have a material adverse impact on the Company's future activities
and may hinder or prevent its exploration and development activities.

Coal Availability

The Company has made estimates based on the relevant reporting codes and judgements based on
knowledge, skills and industry experience. There is no guarantee that estimates will prove to be
accurate. Actual results may differ materially from estimates due to further findings and results not
previously known. Appraisal drilling at the LCEP is required to more accurately determine coal
resources in compliance with the 2012 JORC Code.

Competition

Upon reaching production the Company will be subject to competition from other producers. The
Company may be unable to successfully compete and may suffer adverse consequences such as loss
of market share and customers.

Counterparty Risk

There is a risk that contracts and other arrangements will not be performed by the relevant

counterparties if those counterparties become insolvent or are otherwise unable to perform their
obligations.
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General Risk factors

In addition to the specific risk factors noted above there are a number of general risk factors that
may impact the Company’s future performance:

o changes to government policy, legislation, regulations and other statutory requirements;
° the condition of the Australian and global economies;

° investor sentiment, local and global stock market conditions;

. adverse industry publicity; and

° global geo-political events, hostilities and acts of terrorism.

Action to be taken by Shareholders

Step 1 — Read this Notice and seek advice as appropriate

This is an important document. You should read this Notice, including the Explanatory Memorandum,
Independent Expert's Report and Investigating Accountant's Report in full before deciding how to
vote at the Meeting.

If you are in any doubt as to what action you should take, you should seek financial, tax or other
professional advice before making any decision in relation to your Shares and how to vote at the
Meeting.

Step 2 — Vote on the Resolutions at the Meeting

You may vote on the Resolutions to be considered at the Meeting if you are registered as a
Shareholder on the Register at 7.00pm (Adelaide time) on 25 May 2015.

You may vote on the Resolutions by attending the Meeting in person, or by proxy, attorney or, in the
case of a corporation which is a Shareholder, by corporate representative.

If you wish to vote in person, you should attend the Meeting at the premises of Marathon Resources
Limited, Unit 8/53-57 Glen Osmond Road, Eastwood South Australia 5063 on 27 May 2015

commencing at 9.30am (Adelaide time).

If you wish to appoint a proxy for the Meeting, you must complete and lodge the enclosed applicable
Proxy Form so that it is received no later than 9.30am (Adelaide time) on 25 May 2015.

Completed Proxy Forms must be lodged in accordance with the instructions set out in the enclosed
Proxy Form.

Information on entitlements to vote, including if you are a joint holder of Shares, is contained on
page 15 above.

Interdependence of Resolutions

Resolutions 1, 2 and 3 are interdependent. Unless all of Resolutions 1, 2 and 3 are passed, it will be deemed
that none of those Resolutions has been passed.
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Resolutions 1, 2 and 3 are not subject to or conditional upon the passing of Resolutions 4 to 7 (inclusive).
That is, if Resolutions 1, 2 and 3 are passed but any or all of Resolutions 4 to 7 (inclusive) are not, the
Company will proceed with the acquisition of ARP TriEnergy even if the appointment of Mr Daniel J D
Peters and Mr David Kit Shearwood as Directors is not approved, the issue of Director Options is not
approved, or the entry into of the Interim Funding Agreement is not approved.

However, Resolution 5 is subject to and conditional upon Resolutions 1, 2 and 3 being passed. If one or
more of Resolutions 1, 2 or 3 are not passed, it will be deemed that Resolution 5 has not been passed. That
is, Mr David Kit Shearwood will not be appointed as a Director unless the Transaction is approved.

Further, Resolution 6 is subject to and conditional upon Resolutions 1, 2 and 3 being passed. If one or more
of Resolutions 1, 2 or 3 are not passed, it will be deemed that Resolution 6 has not been passed. That is, the
Interim Funding Agreement will not proceed and will be terminated unless the Transaction is approved.

Resolution 4 in relation to the appointment of Mr Daniel J D Peters is not subject to or conditional upon the
passing of any other Resolution. Similarly, Resolution 7 in relation to the grant of Options to Mr Peter L
Williams (via his nominee) is not subject to or conditional upon the passing of any other Resolution and is
entirely independent of the Transaction.

9. Independent Expert's Report

The Board of the Company appointed Mr Derek Ryan of DMR Corporate Pty Ltd as an independent
expert and commissioned him to prepare a report to:

(a)  opine as to whether the Transaction is fair and reasonable to the Shareholders not associated with
ARP or ARP TriEnergy; and

(b)  provide a valuation of the financial benefits to be provided to ARP and ARP TriEnergy in their capacity
as related parties of the Company.

The preparation of the Independent Expert's Report is required in relation to:

(@)  Chapter 2E of the Corporations Act regarding the issue of Marathon Consideration Shares to Allied,
the entry into by the Company of the Interim Funding Agreement and the entry into by ARP
TriEnergy of the Royalty Deed following Completion (as set out in ASIC Regulatory Guide 76: Related
party transactions);

(b) item 7 of section 611 of the Corporations Act regarding the issue of Marathon Consideration Shares
to Allied and the resultant acquisition by Mr David Kit Shearwood of a relevant interest in more than
20% of the issued capital of the Company (as set out in ASIC Regulatory Guide 74: Acquisitions
approved by members); and

(c)  ASX Listing Rule 10.1 regarding the acquisition of ARP TriEnergy Shares by the Company (as required
by ASX Listing Rule 10.3).

The Independent Expert has concluded that the Transaction is fair and reasonable to the Non-
Associated Shareholders.

The Board recommends that Shareholders read the Independent Expert's Report in full. A copy of the
Independent Expert's Report is attached as Annexure A to this Explanatory Memorandum.
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10. Resolution 1 - Change in Nature and Scale of the Company's
Activities

Resolution 1 seeks Shareholder approval for the purposes of Listing Rule 11.1.2 for the significant change in
the nature and scale of the Company's activities that will occur on the acquisition of ARP TriEnergy.

10.1 ASX Listing Rule 11.1

Under ASX Listing Rule 11.1, if a company proposes to make a significant change to the nature or
scale of its activities, it must first consult with ASX about the proposed change.

If, following consultation with the company, ASX determines that shareholder approval is necessary,
the company must first obtain such approval in accordance with ASX Listing Rule 11.1.2 before
implementing the change.

In addition, if ASX is of the view that the change will fundamentally alter the company's business,
such that shareholders will effectively be investing in a different entity, ASX may, pursuant to ASX
Listing Rule 11.1.3, require the company to re-comply with the listing requirements in Chapters 1 and
2 of the ASX Listing Rules.

10.2 ASX In-Principle Advice
The Company has obtained in-principle advice from ASX that:

. for the reasons set out below, the acquisition by the Company of the ARP TriEnergy Shares
would amount to a change in the nature and scale of its activities;

. Shareholder approval for this change in the nature and scale of the Company's activities is
required for the purposes of Listing Rule 11.1.2; and

° the Company is required to re-comply with the admission requirements set out in Chapters 1
and 2 of the ASX Listing Rules under ASX Listing Rule 11.1.3 (subject to any relevant waivers
or conditions that may be granted or imposed by ASX).

It is ASX's in-principle position that the acquisition of the ARP TriEnergy Shares will result in a
significant change in the nature and scale of the Company's business on the following basis:

° As Shareholders would be aware based on the Company's disclosure to the market over the
past 18 months, the Company's current business activities comprise the ongoing investigation
of potential projects for investment (including both minerals and energy projects). During
that time, the Company has undertaken initial exploratory and testing work on a number of
those projects to better evaluate the prospects for a potential investment.

° By contrast, the Transaction will involve the Company acquiring an exploration project with
tenements and tenement applications relating to both energy and minerals exploration. The
Transaction accordingly involves a significant shift in the Company's primary business activity
from investigating potential alternative projects for investment, to the acquisition of an
interest in an ISG project, the exploration for ISG-related coal deposits and other mineral
exploration interests.
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10.3 Approval

As a result of the above analysis, the Company is required to obtain Shareholder approval for this
significant change in the nature and scale of its activities before it can acquire ARP TriEnergy.

10.4 Re-compliance with Chapters 1 and 2 of the ASX Listing Rules

On the basis that approval pursuant to Resolution 1 is obtained, the Company will seek to re-comply
with the requirements of Chapters 1 and 2 of the ASX Listing Rules.

The Company will request a trading halt on the day of the Meeting to approve the Transaction. If
Shareholders approve the Transaction, trading in the Company's shares will be suspended until the
Company satisfies the requirements of Chapters 1 and 2 of the ASX Listing Rules in accordance with
ASX Listing Rule 11.1.3 (subject to any relevant waivers or conditions that may be granted or imposed
by ASX). It is anticipated that the Company's shares will be reinstated to trading on ASX by no later
than 27 August 2015; however, this is subject to change.

If Shareholders do not approve the Transaction pursuant to any or all of Resolutions 1 to 3
(inclusive), the Company's shares will not be suspended and will resume trading following the release
of the results of the Meeting to the market.

Completion of the Transaction, including the issue of the Marathon Consideration Shares, is

conditional on ASX confirming the Company has (or will have, subject only to Completion occurring)
re-complied with Chapters 1 and 2 of the ASX Listing Rules.

11. Resolution 2 — Acquisition of ARP TriEnergy

Resolution 2 seeks Shareholder approval for the purposes of Chapter 2E of the Corporations Act, item 7 of
section 611 of the Corporations Act, ASX Listing Rule 7.1 and ASX Listing Rule 10.1 for the acquisition of the
ARP TriEnergy Shares by the Company and the issue of the Marathon Consideration Shares to the Vendors.

11.1 Chapter 2E of the Corporations Act
Under Chapter 2E of the Corporations Act, a public company must not 'give a financial benefit' to a
'related party', unless it has obtained shareholder approval for the giving of that benefit or one of the

exceptions set out in sections 210 to 216 of the Corporations Act applies.

Under section 228 of the Corporations Act, a person or other entity will be a related party of a
company in the following situations (amongst others):

° 228(1) - the person or entity controls the company;

o 228(2) - the person is a director of the company, a director of an entity that controls the
company, or a spouse of such a director;

° 228(3) - the person is a parent or child of a director or spouse mentioned in section 228(2);
° 228(4) - the entity is controlled by a related party referred to in sections 228(1) to (3);
o 228(5) - the person or entity was a related party of the company under sections 228(1) to (4)

at any time within the previous 6 months;
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° 228(6) - the person or entity believes or has reasonable grounds to believe that it is likely to
become a related party of the company of a kind referred to in sections 228(1) to (4) at any
time in the future; and

° 228(7) - the person acts in concert with a related party of the public company on the
understanding that the related party will receive a financial benefit if the public company
gives the entity a financial benefit.

Section 229 of the Corporations Act defines 'giving a financial benefit' very broadly, and includes
buying an asset from a related party and issuing securities to a related party.

The Board is of the view that Allied is a related party of the Company for the following reasons:

° If Completion occurs, Allied will hold approximately 45.45% of the Shares on issue in the
Company, and will also have the ability to appoint 3 Directors to the Board. As a result, on
balance the Board considers that Allied is likely to be in a position to exercise practical control
of the Company following Completion.

. Although Allied would not obtain practical control until Completion occurs, such that it would
only be a related party of the Company under section 228(1) at that time, the Board
considers that Allied would currently have reasonable grounds to believe that it will become
a related party of the Company in the future by virtue of section 228(1). Accordingly, Allied
would be a related party of the Company at present under section 228(6).

° The Board also notes that although Mr Daniel J D Peters is a related party of the Company by
virtue of section 228(2), the relationship between Mr Peters and Allied is itself insufficient to
cause Allied to become a related party of the Company under section 228(4) as he does not
control that entity. Mr Peters is only one of 2 directors of Allied and has a minority
shareholding in Allied, which together do not give Mr Peters control of Allied.

. Furthermore, although it is intended that Mr David Kit Shearwood will be appointed a
director of the Company immediately following the Meeting and is therefore arguably a
related party of the Company under section 228(6), the relationship between Mr Shearwood
and Allied is itself insufficient to cause Allied to become a related party of the Company
under section 228(4) as he does not control that entity. Like Mr Peters, Mr Shearwood is only
one of 2 directors of Allied and, despite having a direct and indirect interest totalling 22.47%
in Allied's issued capital, as a result of the terms of a shareholders agreement in existence in
relation to Allied, does not have a controlling shareholding in Allied.

° As outlined above, insofar as Allied can be characterised as a related party of the Company in
any event under section 228(6), this analysis of the relationships between it and Mr Peters
and Mr Shearwood has been provided by the Board for completeness only.

Shareholder approval is therefore sought for the purposes of Chapter 2E for the issue of Marathon
Consideration Shares to Allied in consideration for the acquisition of Allied's ARP TriEnergy Shares
(which amounts to the giving of a financial benefit to Allied).

ASX Listing Rule 10.1
Under ASX Listing Rule 10.1 a listed company must not acquire a substantial asset from a related

party, a substantial holder or an associate of a related party or substantial holder without the
approval of its shareholders.
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ASX Listing Rule 10.1 does not apply to a transaction between the Company and a person who is a
related party by reason only of the transaction and the application to it of section 228(6) of the
Corporations Act (see ASX Listing Rule 10.3). As set out above, the Board considers that Allied is a
related party of the Company by virtue only of section 228(6) of the Corporations Act.

However, ARP TriEnergy is a 'substantial holder' of the Company for the purposes of ASX Listing Rule
10.1 (having an interest in 16.27% of the Company's shares). It is also currently a subsidiary of Allied
which holds 75.75% of the ARP TriEnergy Shares. As a result, for the purposes of ASX Listing Rule
10.1, Allied is an associate of a substantial holder of the Company.

An asset is a substantial asset if its value is 5% or more of the equity interests of the Company as set
out in the latest accounts given to ASX. The ARP TriEnergy Shares to be acquired by the Company
from Allied exceed this 5% threshold and are therefore a substantial asset for the purposes of ASX
Listing Rule 10.1.

Accordingly, shareholder approval under ASX Listing Rule 10.1 is required before the Company can
acquire ARP TriEnergy Shares from Allied.

The Board notes that shareholder approval is also ordinarily required under ASX Listing Rule 10.11 for
the issue of shares to a related party.

However, exception 6 in ASX Listing Rule 10.12 provides that approval is not required for the issue of
shares under ASX Listing Rule 10.11 if the issue is to a person who is a related party by reason only of

the issue and the application to it of section 228(6) of the Corporations Act.

As section 228(6) is the only ground on which Allied is currently a related party of the Company,
shareholder approval is not required under ASX Listing Rule 10.11.

Item 7 of Section 611

Takeover Prohibition

Pursuant to section 606(1) of the Corporations Act, a person must not acquire a relevant interest in
issued voting shares in a listed company if the person acquiring the interest does so through a
transaction in relation to securities entered into by or on behalf of the person and because of the
transaction, that person's or someone else's voting power in the company increases:

° from 20% or below to more than 20%; or

. from a starting point that is above 20% and below 90%.

The voting power of a person in a body corporate is determined in accordance with section 610 of
the Corporations Act. The calculation of a person's voting power in a company involves determining
the voting shares in the company in which the person and the person's associates have a relevant
interest.

Relevant Interest

Under section 608(1) of the Corporations Act, a person has a relevant interest in securities if they:

° are the holder of the securities;

° have the power to exercise, or control the exercise of, a right to vote attached to the
securities; or
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. have the power to dispose of, or control the exercise of a power to dispose of, the securities.

Further, under section 608(3) of the Corporations Act, a person is deemed to have a relevant interest
in securities that a company has if their voting power in the company is above 20% or if they control
the company.

Associates

Subject to specified exclusions, a person (second person) will be an associate of another person (first
person) if:

° the first person is a body corporate and the second person is:
> a body corporate that the first person controls;
> a body corporate that controls the first person; or
> a body corporate that is controlled by an entity that controls the first person; or

° the second person has entered or proposes to enter into a relevant agreement with the first
person for the purposes of controlling or influencing the composition of the Company's board
or the conduct of the Company's affairs; or

° the second person is a person with whom the first person is acting or proposing to act in
concert in relation to the Company's affairs.

An entity controls another entity if it has the capacity to determine the outcome of decisions about
the other entity's financial and operating activities (section 50AA of the Corporations Act).

Item 7 of Section 611 Exception

Item 7 of section 611 provides an exception to the prohibition in section 606(1) of the Corporations
Act, whereby a person may acquire a relevant interest in a company's voting shares if the
shareholders of that company approve the acquisition.

Acquisition in excess of threshold

ARP TriEnergy currently has a relevant interest in 16.27% of the issued voting shares in the Company.
Allied currently holds 75.75% of the issued capital of ARP TriEnergy and, pursuant to the operation of
section 608(3)(b) of the Corporations Act, also has a relevant interest in the 16.27% held by ARP
TriEnergy in the Company. Under that section, Allied is deemed to have a relevant interest in any
Shares in which ARP TriEnergy currently has a relevant interest due to the fact that it controls ARP
TriEnergy.

Mr David Kit Shearwood holds (and therefore has a relevant interest in) 186,772 Shares, being 0.20%
of the Company's issued capital. In addition, Mr Shearwood also has a relevant interest in the 16.27%
held by ARP TriEnergy by virtue of the application of section 608(3)(a) of the Corporations Act. Under
that section, Mr Shearwood is deemed to have a relevant interest in any Shares in which Allied
currently has a relevant interest due to the fact that Mr Shearwood (through his personal
shareholding in Allied as well as his indirect interest in Allied's issued capital) holds 22.47% of the
voting power in Allied.
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Mr Shearwood's voting power in Allied arises by virtue of his personal holding (0.99%), the holding of
the David K. Shearwood DIY Superannuation Fund of which he is a trustee and beneficiary (20.42%)
and the holdings of his children Mr Harry Christopher Shearwood (0.54%) and Miss Sarah Rose
Shearwood (0.54%).

Further, Mr Shearwood and the Lawry Super Fund are associates of Allied in relation to the affairs of
the Company by virtue of section 12(2)(c) of the Corporations Act. This section provides that a person
(here, Mr Shearwood or the Lawry Super Fund) will be an 'associate’ of another person (here, Allied)
where they are acting in concert in relation to the affairs of the Company.

Together, Mr Shearwood and the Lawry Super Fund hold 1.43% of the Company's issued capital.
Accordingly, Allied's voting power in the Company is currently 17.70%. Similarly, Mr Shearwood and
the Lawry Super Fund's voting power in the Company is also 17.70%.

As set out in section 2.1 above, on Completion of the Transaction Allied will hold 45.45% of the
issued Shares in the Company. Coupled with the interests held by Mr Shearwood and the Lawry
Super Fund and which are aggregated with those held by Allied, Allied's voting power will increase to
46.02% as a result of the Transaction. As a result, Allied's voting power in the Company will increase
from below 20% to more than 20% at Completion in contravention of section 606(1) of the
Corporations Act.

Separately, Mr Shearwood's voting power in the Company's Shares will also increase from below 20%
to more than 20% at Completion. By virtue of the application of section 608(3)(a) of the Corporations
Act, Mr Shearwood will be deemed to have a relevant interest in the 45.45% of the Company's
Shares that Allied will hold on and from Completion.

Mr Shearwood's voting power following Completion will therefore be determined by his own direct
interest in the Company, his relevant interest in the Shares held by Allied, and the interest of his
associate the Lawry Super Fund. Mr Shearwood's voting power would also increase to 46.02% of the
Company's issued capital.

Finally, the voting power that is attributed to the Lawry Super Fund as a result of its associate
relationships with Mr Shearwood and Allied, when aggregated with its own direct interest in the
Company, will give the Lawry Super Fund a total voting power of 46.02%.

Accordingly, the Company seeks Shareholder approval under item 7 of section 611 of the
Corporations Act for the issue of the Marathon Consideration Shares to Allied and the resulting
acquisition of a relevant interest in the issued voting Shares of the Company by Allied and Mr David
Kit Shearwood in excess of the threshold prescribed by section 606(1) of the Corporations Act by
virtue of the issue of the Marathon Consideration Shares to Allied. It is noted that the increase in the
voting power of the Lawry Super Fund described above does not, of itself, require approval for the
purposes of item 7 of section 611 of the Corporations Act. This is on the basis that if the acquisition
of a relevant interest by each of Allied and Mr Shearwood is approved, the resultant increase in the
Lawry Super Fund's voting power is not prohibited by section 606(1).

Specific information required by item 7 of section 611 of the Corporations Act and ASIC Regulatory
Guide 74: Acquisitions approved by members

The following information is required to be provided to Shareholders under item 7(b) of section 611
of the Corporations Act and ASIC Regulatory Guide 74: Acquisitions approved by members:
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The identity of the acquirer and their associates and any person who will have a relevant
interest in the Shares to be acquired.

Please see above in the section entitled Acquisition in excess of threshold for details of the
identity of all persons to acquire a relevant interest in the Shares the subject of the item 7
approval and their associates.

The number and percentage of the Shares to which the acquirer is or will be entitled
immediately before and after Completion as well as the maximum extent of the increase in
the voting power of the acquirer and each of its associates in the Company as a result of the
Transaction.

Please see section 2.1 and the section above entitled Acquisition in excess of threshold for
details of the number and percentage of Marathon Consideration Shares to be issued to
Allied as well as the increase in Allied, Mr Shearwood and the Lawry Super Fund's voting
power resulting from the Transaction.

An explanation of the reasons for the Transaction.

Please see section 3 for a detailed explanation of the reasons for the Transaction.

When the proposed acquisition is expected to occur.

The Marathon Consideration Shares to be issued to Allied will be issued at the same time as
Marathon Consideration Shares are issued to the Other Vendors. As set out in section 11.4
below, this will be no later than 3 months after the date of the Meeting (or such later date to
the extent permitted by any ASX waiver or modification of the ASX Listing Rules).

The material terms of the proposed acquisition.

Please see section 2.2 for a summary of the Share Sale Agreement which contains the
material terms of the issue of the Marathon Consideration Shares to Allied.

Details of the terms of any other relevant agreement between the acquirer and the
Company (or any of their associates) that is conditional on or directly or indirectly depends
on member's approval of the proposed acquisition.

The Company is not aware of any such relevant agreement.

A statement of the acquirer's intentions regarding the future of the Company if
Shareholders approve the proposed acquisition.

Other than as disclosed elsewhere in this Notice, as at the date of this Notice the Company
understands that Allied does not intend to:

> make any significant changes to the business of the Company;
> inject further capital into the Company;

> make any changes to the future employment of the present employees of the
Company;

> make any proposal where any assets will be transferred between the Company and
Allied or any person associated with them; or
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> otherwise redeploy the fixed assets of the Company.

. Any intention of the acquirer to significantly change the financial or dividend distribution
policies of the Company.

As at the date of this Notice the Company understands that Allied does not intend to
significantly change the financial or dividend distribution policies of the Company.

° The interests that any Director has in the acquisition or any relevant agreement related to
the acquisition.

Please see section 5.8 for details of the interests of the Directors.

° Details of any person who is intended to become a director if members approve the
acquisition.

Please see section 14 below for information in relation to Mr David Kit Shearwood who is to
be appointed as a Director of the Company (subject to the passing of Resolutions 1 to 3
(inclusive)).

Further details of the Transaction are set out elsewhere in this Notice and in the Independent
Expert's Report set out in Annexure A. In particular, Shareholders are referred to section 5 (Relevant
considerations for Shareholders) for further details.

ASX Listing Rule 7.1
Placement Capacity

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree
to issue more equity securities during any 12 month period than that amount which represents 15%
of the number of fully paid ordinary securities on issue at the commencement of that 12 month
period.

ASX Listing Rule 7.1A allows certain small-to-medium sized companies to increase their annual
placement capacity to 25% if approved by the company's shareholders at the most recent AGM.

The Company sought and obtained the approval of Shareholders at its 2014 AGM to increase its
annual placement capacity to 25% pursuant to ASX Listing Rule 7.1A. However, if Resolution 1 is
passed, it will have the effect that this approval will immediately expire (pursuant to ASX Listing Rule
7.1A.1(b)).

The effect of Resolution 2 will be to allow the Directors to issue the Marathon Consideration Shares
to the Other Vendors without using the Company's 15% annual placement capacity.

Allied and Other Vendors

As set out above, approval is being sought for the issue of Marathon Consideration Shares to Allied
for the purposes of item 7 of section 611 of the Corporations Act. Exception 16 in ASX Listing Rule 7.2
provides that ASX Listing Rule 7.1 does not apply to an issue of securities approved for the purposes
of item 7 of section 611 of the Corporations Act. Accordingly, shareholder approval under ASX Listing
Rule 7.1 is being sought in respect of the issue of Marathon Consideration Shares to the Other
Vendors only and not in respect of the issue to Allied.
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Specific Information required by ASX Listing Rule 7.3

The following information is provided in accordance with ASX Listing Rule 7.3:

° the maximum number of Marathon Consideration Shares to be issued to the Other Vendors is
33,544,493;
° those Marathon Consideration Shares will be issued no later than 3 months after the date of

the Meeting (or such later date as may be permitted by any ASX waiver or modification of the
ASX Listing Rules);

° as no cash consideration will flow from the issue of the Marathon Consideration Shares, for
the purposes of ASX Listing Rule 7.3, the Company has attributed a notional issue price of
10.77 cents per Share, being the 30 day VWAP of the Company's Shares up to 17 April 2015;

° the Marathon Consideration Shares will be issued pursuant to the Share Sale Agreement as
consideration for the acquisition of the ARP TriEnergy Shares from the Other Vendors and no
funds will be raised by their issue; and

° the Marathon Consideration Shares will be fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company's existing Shares.

12. Resolution 3 - Royalty Deed

Resolution 3 seeks Shareholder approval for the purposes of Chapter 2E of the Corporations Act for the
entry into, following Completion, by ARP TriEnergy of the Royalty Deed and the resultant payment of
royalties under the Royalty Deed to Allied.

As detailed in section 11.1 above, Chapter 2E of the Corporations Act prohibits a public company or an
entity controlled by a public company from giving a financial benefit to a related party of the pubic
company unless it has obtained shareholder approval for the giving of that benefit, or one of the exceptions
set out in sections 210 to 216 of the Corporations Act applies.

Relevantly for the purposes of Resolution 3, section 228(1) of the Corporations Act provides that a person
or entity that controls a public company is a related party of that public company.

Section 229 of the Corporations Act defines 'giving a financial benefit' very broadly. Entering into an
agreement under which cash sums would be payable, including where they are payable indirectly through
an interposed entity (in this case the ISG Trust), would amount to the giving of a financial benefit.

As detailed elsewhere in this Notice, the Board is of the view that Allied is currently a related party of the
Company by virtue of the application of section 228(6) of the Corporations Act. More relevantly for the
purposes of Resolution 3, following Completion Allied will hold 45.45% of the Company's Shares and by
virtue of its representation on the Board of the Company, will have practical control of the Company. As a
result, from Completion Allied will also be a related party of the Company pursuant to the operation of
section 228(1) of the Corporations Act.

Under the terms of the Share Sale Agreement, it is proposed that, following Completion, the Company will
procure that ARP TriEnergy enter into the Royalty Deed. As detailed in section 2.3, the Royalty Deed
provides for the payment of royalties to Murray Kenneth Chatfield, Jan-Per Hole, David Kit Sherwood and
Jordan Eliza Mehrtens in their capacity as trustees of the ISG Trust. The trustees are required to distribute
royalties to the beneficiaries of the ISG Trust in accordance with the relevant Trust Deed. The beneficiaries
of the Trust are each of the Vendors in proportion to their current (pre-Transaction) shareholding in ARP
TriEnergy.
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Section 208(1) of the Corporations Act permits the giving of a financial benefit to a related party where the
giving of that benefit has been approved by the public company's members and that benefit is given within
15 months after the approval. Section 208(2) goes on to provide that if:

° the giving of a financial benefit is required by a contract; and

° the making of the contract was approved by the public company's shareholders in accordance with
the requirements of section 208(1)(a)(i) of the Corporations Act; and

° the contract was made within 15 months after that approval or before that approval if the contract
was conditional upon approval being obtained,

then member approval for the giving of the benefit is taken to have been given and the benefit need not be
given within 15 months.

Because it is anticipated that the payment of royalties to the Trust (and therefore the receipt of those
payments by Allied as a beneficiary of the Trust) under the Royalty Deed will not commence until some
time in the future once production has commenced in respect of the LCEP (likely more than 15 months
from the date of the Meeting), Shareholder approval is being sought for the purposes of Chapter 2E for
making of the Royalty Deed such that the payment of any royalty under the Royalty Deed is deemed to be
approved to the extent that such payment would amount to the giving of a financial benefit to Allied.

13. Resolution 4 - Appointment of Mr Daniel J D Peters as Director

On 28 November 2014 the Board appointed Mr Daniel J D Peters as a Director pursuant to clause 44.3 of
the Company's constitution. That provision gives the Directors the power to appoint any person to fill a
casual vacancy or as an addition to the Board.

A Director appointed under sub-clause 44.3 is required to retire at the first annual general meeting
following his or her appointment, and is not taken into account in determining the number of Directors
who must retire by rotation at the annual general meeting.

Although not required to retire and stand for re-election until the Company's next annual general meeting,
the Board has determined that it would be appropriate for the Company to exercise its power in general
meeting under clause 45.1(a) of the constitution to appoint Mr Peters as a Director at the Meeting. If Mr
Peters' appointment is approved by the Shareholders at the Meeting, he will not be required to retire at
the Company's next annual general meeting as a Board appointee. However, he will be counted when
determining the number of Directors who must retire by rotation at the next annual general meeting.

The Company provides the following information in relation to Mr Peters:
Mr Peters holds a BA (Politics), BA (jurisprudence), LLB, GDLP.

Mr Peters was a legal officer for the SA Department of Environment and Heritage. He held the positions of
Manager Investigations and Compliance, A/Director Operations Central and Northern Region at the
Queensland Environmental Protection Agency before becoming Environment Advisor to the Queensland
Mining Council. Mr Peters was then Manager of Property and Environment for Airservices Australia, a
Commonwealth Government authority. Of most importance is that Mr Peters was General Manager of
Government and Environment, CEO of Linc Energy Global, General Manager Business Development and
then Executive General Manager Investor Relations for Linc Energy Ltd, the world's largest ISG/UCG
company.
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Mr Peters has reported directly to the Board of Airservices Australia, was on the Airservices Australia
Environment and Safety Committee and was Environment Advisor to the Queensland Mining Council.

Mr Peters is the Chairman of Allied and ARP TriEnergy, a director of Walloon Energy Pty Ltd and a director
of Qingdao Asset Management Ltd.

Resolution 4 is not subject to the passing of any of the other Resolutions. If Resolution 4 is passed but the
Transaction is not otherwise approved by Shareholders, Mr Peters will still be appointed as a Director.

If Resolution 4 is not approved, Mr Peters will be reappointed to the Board as a Board appointee until the
Company's 2015 annual general meeting at which time he will retire and stand for re-election in
accordance with clause 44.3 of the Company's constitution.

14. Resolution 5 - Appointment of Mr David Kit Shearwood as Director

Under the terms of the Share Sale Agreement, the Company has agreed to appoint Mr David Kit Shearwood
as the Managing Director of the Company with effect from the day of shareholder approval for his
appointment.

Pursuant to clause 45.1(a) of the Company's constitution, the Company may, by resolution passed in
general meeting, appoint a person as Director.

The Company provides the following information in relation to Mr Shearwood:

Mr Shearwood hold a BE Mining (Honours) University of Sydney 1984, Australian Institute of Company
Directors Diploma (with Order of Merit), ASIA Securities Institute of Australasia Diploma of Applied Finance
and Professional Diploma Human Resources (Deakin University and Australian Human Resource Institute).

Mr Shearwood originally worked as a mining engineer in underground copper/gold (NT), underground coal
(NSW) and then as an explosives engineer with Dupont based in the Hunter Valley of NSW.

Between 1986 and 2011 he worked within the finance industry with roles as a mining analyst and strategist
within stockbroking firms (Deutsche Bank, Merrill Lynch), an analyst within investment banking (Macquarie
Bank — Infrastructure and Specialised Funds Division) and as an analyst, portfolio manager and fund
manager within funds management, both large and small cap (Westpac, QBE Insurance). He also founded
Atom Funds Management — including its captive Indian research team. During this period he was
recognised within various independent studies as a top-ranking analyst and fund manager.

Mr Shearwood has been involved in Director Education (via the AICD), helped establish Australia’s first
ethical fund (when at Westpac), was on the Responsible Investment Association of Australasia’s advisory
council and was an early signatory to the United Nations Principles for Responsible Investment. He has held
a variety of board positions since 1999 across Australian (listed and unlisted) and overseas unlisted (Indian,
Singaporean) entities.

Mr Shearwood brings a wealth of knowledge across the mining, energy and infrastructure industries. He
has a high level of understanding of equity capital markets which should help the Company access capital

when required.

Mr Shearwood, if Shareholders approve his appointment as a Director, will be classified as a non-
independent executive Director, as:

° it is intended that Mr Shearwood will be appointed as the Managing Director of the Company;

° post-Completion of the Transaction, the voting power of Mr Shearwood and his associates will
equate to 46.02% of the total Shares on issue;
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° he is a founding shareholder, largest shareholder (including via his indirect interests) and director of
Allied which will become the largest Shareholder of the Company as a result of the Transaction;

° he is a director of ARP TriEnergy;
° he is a trustee of the ISG Trust; and
° he is a trustee and beneficiary of the David K. Shearwood DIY Superannuation Fund which is a

substantial shareholder of Allied.
In addition to ARP TriEnergy and Allied, Mr Shearwood is also currently a director of:
° ARP Corporate Services Pty Ltd (100% owned by Allied), and
° Coalandgas Pty Ltd (40% owned by Allied).

Resolution 5 is subject to the approval of Resolutions 1 to 3 (inclusive). If the Transaction is not otherwise
approved by Shareholders, Mr Shearwood will not be appointed as a Director of the Company. If the
Transaction is approved, but Resolution 5 is not passed, the Board intends to appoint Mr Shearwood as a
Director pursuant to clause 44.3 of the Company's constitution, and in accordance with the terms of the
Share Sale Agreement. If such an appointment is made, at the time of the Company's 2015 AGM, Mr
Shearwood will retire and stand for re-election in accordance with clause 44.3 of the Company's
constitution.

15. Resolution 6 - Interim Funding Agreement

Resolution 6 seeks Shareholder approval for the purposes of Chapter 2E of the Corporations Act for the
entry into of the Interim Funding Agreement and the resultant payments to be made to ARP TriEnergy
under that document.

Section 11.1 above provides details of the operation of Chapter 2E of the Corporations Act.

For the purposes of Resolution 6, section 228(7) of the Corporations Act provides that an entity is a related
party of a public company if the entity acts in concert with a related party of the company on the
understanding that the related party will receive a financial benefit if the public company gives the entity a
financial benefit.

As detailed elsewhere in this Notice, the Board is of the view that Allied is a related party of the Company
at present by virtue of the application of section 228(6) of the Corporations Act. The Board is of the view
that, in entering into the Interim Funding Agreement which is also subject to the approval of the
Transaction by Shareholders, and by agreeing to pay certain amounts to ARP TriEnergy to fund the
continued progress of the LCEP, ARP TriEnergy and Allied (as its major shareholder) are acting in concert on
the understanding that, as a result of the Company providing interim financial support to ARP TriEnergy,
the Transaction will proceed and Allied will receive a financial benefit in the form of its relevant proportion
of the Marathon Consideration Shares.

Shareholder approval is therefore being sought for the purposes of Chapter 2E for the giving of a financial
benefit to ARP TriEnergy under the terms of the Interim Funding Agreement.
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16. Resolution 7 - Director Options

Resolution 7 seeks Shareholder approval for the purposes of ASX Listing Rule 10.14 for the grant of Options
to Mr Peter L Williams (via his nominee, Cluan Capital Management Pty Ltd) under the terms of the
Company's employee incentive scheme known as the Marathon Resources Ltd Employee Share Option Plan
(ESOP).

16.1 Background

The Company is proposing to grant the following Options to Mr Williams (via his nominee, Cluan
Capital Management Pty Ltd) under the terms of the ESOP:

Option Type Total No. of Exercise Price Last Exercise Date
Options
The greater of:
e $0.20; and
A' Options 1,000,000 e 10% premium to the 5 day VWAP 4 years from date of grant
up to 26 May 2015 (being the
day before the General Meeting).
The greater of:
e S$0.25; and
B' Options 1,000,000 e 20% premium to the 5 day VWAP 5 years from date of grant
up to 26 May 2015 (being the
day before the General Meeting).
Total 2,000,000

Any Director who has been a director of the Company for at least 6 months is eligible to participate in
the ESOP, subject to that Director receiving an invitation by the Board.

The Options, if approved for grant, will form part of Mr Williams' remuneration package. The Options
will be in addition to the non-executive Director fees payable to Mr Williams.

The Board notes that the grant of the Options to Mr Williams (via his nominee) is within the
guidelines on non-executive director remuneration in Recommendation 8.2 of the ASX's Corporate
Governance Principles and Recommendations. Under the Corporate Governance Principles and
Recommendations, equity-based remuneration such as the Options is generally acceptable for non-
executive directors provided that the Options have no performance hurdles attached. The Options
are immediately exercisable and not subject to any performance hurdles, although the exercise price
will be at a premium to the Company's trading price. This is to align the interests of Mr Williams with
those of Shareholders.

The Board considers the grant of the Options to Mr Williams (via his nominee) to be reasonable and
appropriate in the circumstances for the following reasons:

° Mr Williams has expended and will continue to expend significant time on Company business
in excess of that expected of him in his non-executive role, in particular as a result of the
Transaction;
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The Board has received advice from an independent remuneration consultant that the
current remuneration for Mr Williams is at the lower end of remuneration payable to non-
executive chairmen of companies listed on the ASX and having a market capitalisation of less
than S50 million;

If the future Share price of the Company's Shares does not reach the premium exercise price
set for the Options and the Options are not exercised then there will be no cash flow or
dilutive impact on Shareholders;

If the Company's Share price does reach the premium exercise price set for the Options and
the Options are exercised, then Shareholders will receive a significant cash flow benefit in
excess of the accounting cost of the benefit provided, and while there will be a dilutive
impact on all Shareholders if the Options are exercised, the resultant growth in the
Company's market capitalisation will significantly compensate Shareholders for any dilution;

If cash were used to 'pay' Mr Williams for his time commitment, the cost and cash flow
impact would not be in the interests of Shareholders. Compensating Mr Williams by way of
the issue of Options enables the Company to preserve its cash resources to focus on
completion of the Transaction and the subsequent development of the LCEP, as outlined
elsewhere in this Notice; and

Independent advice received by the Board on the proposed grant of Options to remunerate
Mr Williams is that the value of Options proposed to be granted is 'fair and reasonable' in the
context of both the market and other remuneration components due to the significant time
commitment Mr Williams expends on Company business.

If Resolution 7 is approved, each Director will have a relevant interest in the following Shares and

Options:
Director Shares Existing Options New Options
Mr Peter L Williams 899,360 750,000 2,000,000
Dr John G (Shad) Linley 375,000 Nil Nil
Mr Chris Schacht 61,050 Nil Nil
Mr Daniel J D Peters Nil Nil Nil

16.2 Key Details of the Options

The full terms and conditions of the Options are set out in Annexure C. The key terms of the Options
are as follows:

Item Details

Maximum number of See section 16.1 above.

Options to be issued

Issue dates Each Option will be issued as soon as reasonably practicable following
Shareholder approval and in any case, not more than 12 months after
the approval of Shareholders is obtained.
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Exercise Price of each 'A' Options The greater of:
Option e $0.20; and

e  10% premium to the 5 day VWAP up to 26 May
2015 (being the day before the General

Meeting).
'B' Options The greater of:
e $0.25; and

e  20% premium to the 5 day VWAP up to 26 May
2015 (being the day before the General
Meeting).

Underlying Securities Each Option is an Option to subscribe for 1 fully paid ordinary Share
(subject to possible adjustment in accordance with the terms and
conditions of the Options set out in Annexure C).

Consideration Each Option will be granted for no consideration.
Terms of issue The full terms and conditions of the Options are set out in Annexure C.
Intended use of the If any Options are exercised, the funds received on exercise will be used
funds raised for general working capital purposes.
First Exercise Date 'A' Options Date of grant

'B' Options Date of grant
Last Exercise Date 'A' Options 4 years from date of grant

'B' Options 5 years from date of grant

ASX Listing Rule 10.14

Under ASX Listing Rule 10.14, an entity must not permit a director or an associate of the director to
acquire securities under an employee incentive scheme without the approval of ordinary
shareholders.

Accordingly, Shareholder approval is sought for the grant of the Options to Cluan Capital
Management Pty Ltd, being an associate of Mr Williams, for the purposes of ASX Listing Rule 10.14.

ASX Listing Rule 7.1

At the Company's 2013 Annual General Meeting, Shareholders approved the ESOP for the purposes
of Exception 9 of ASX Listing Rule 7.2. As a result of that approval, any securities issued under the
ESOP within the 3 year period ending 21 November 2016 will not be included when calculating the
15% cap for the purposes of ASX Listing Rule 7.1 (please see section 11.4 above regarding the
operation of ASX Listing Rule 7.1).

Accordingly, approval pursuant to ASX Listing Rule 7.1 is not separately required for the grant of the
Options.
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Since the last approval of the ESOP at the Company's 2013 Annual General Meeting, no options have
been granted under the ESOP.

Chapter 2E of the Corporations Act

As set out in section 11.1 above, Chapter 2E of the Corporations Act prohibits the Company from
giving a financial benefit to a related party of the Company unless Shareholder approval is obtained
for the giving of the benefit, or the giving of the benefit falls within one of the exceptions in sections
210 to 216 of the Corporations Act.

Each of the Directors is a related party of the Company under section 228(2) of the Corporations Act
by virtue of being a Director. The grant of the Options to Mr Williams (via his nominee) would
constitute the giving of a financial benefit to him. However, it is the view of the Board that the
proposed grant of the Options falls under one of the exceptions in the Corporations Act.

The relevant exception is set out in section 211(1) of the Corporations Act and states that
shareholder approval is not required in order to give a financial benefit to a related party if that
benefit is reasonable remuneration given to an officer or employee of the company.

For the reasons outlined in section 16.1 above, the Board has formed the view that the financial
benefit proposed to be given to Mr Williams (via his nominee) by way of the grant of Options
amounts to reasonable remuneration given to him in his capacity as an officer of the Company. As a
result, the Board is of the view that the exception in section 211(1) of the Corporations Act applies to
the proposed grant of the Options and therefore the approval of Shareholders is not required for the
giving of the benefit.

Recommendation of Directors

Mr Peter L Williams has a material personal interest in the outcome of Resolution 7 and declines to
make any recommendation in relation to the Resolution.

Further, in accordance with ASIC guidance on the matter, each Director considers that it is not
appropriate for him to make a recommendation in relation to the remuneration of another Director.
Accordingly, all Directors decline to make any recommendation to Shareholders in relation to
Resolution 7.
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17. Glossary

In this Notice of General Meeting and Explanatory Memorandum, the following terms have the
following unless the context otherwise requires:

“Allied” means Allied Resource Partners Pty Ltd ACN 151 264 014.

"AMC Report" means the report commissioned by the Company from Australian Mineral Consultants (ABN
85 989 040 917) dated 20 January 2015 (and updated on 17 April 2015) entitled "Review Report ARP
TriEnergy Pty Ltd - Leigh Creek Energy Project PEL 650 South Australia".

“Annual Report” means the annual report of the Company for the year ended 30 June 2014.
“ARP TriEnergy” means ARP TriEnergy Pty Limited ACN 146 966 305.

“ARP TriEnergy Holding” means 15,000,000 Shares held in the Company by ARP TriEnergy as at the date of
this Notice.

“ARP TriEnergy Shares” means all of the ordinary shares on issue in ARP TriEnergy.
"ASIC" means the Australian Securities and Investments Commission.
“ASX” means ASX Limited ACN 008 624 691.

“ASX Listing Rules” means the listing rules of ASX and any other rules of ASX which are applicable while the
Company is admitted to the official list of ASX, each as amended or replaced from time to time, except to
the extent of any express written waiver by ASX.

“Board” means the Board of Directors from time to time.
“Chair” or “Chairman” means the chairman of the Company who will chair the Meeting.
“Company” or “Marathon” means Marathon Resources Limited ABN 31 107 531 822.

"Completion" means completion of the Transaction in accordance with the terms of the Share Sale
Agreement.

"Completion Date" means the date that is 2 business days after the date on which all conditions precedent
to the Transaction (as set out in the Share Sale Agreement) are satisfied, which the Company currently
expects to be no later than the date that is 3 months after the date of the Meeting.

“Corporations Act” means the Corporations Act 2001 (Cth).

"CRIP" means Continuous Retraction Injection Point, a method for production of syngas from underground
coal seams.

"CSG" means coal seam gas.

"DAME Report" means the report commissioned by the Company from DAME Consulting Pty Ltd ACN 152
094 712 dated 8 December 2014 entitled "Independent Report on the Status and Progress of Underground
Coal Gasification (UCG) Technology".

“Directors” means the directors of the Company from time to time and “Director” means any one of them.
"DSD" means the South Australian Department of State Development.
"ELA" means a South Australian exploration licence application under the Mining Act.

"EnergyQuest Report" means the report commissioned by the Company from Energy Quest Pty Ltd ACN
010 155 058 dated 8 November 2014 entitled "Available East Coast Gas Study".

“Explanatory Memorandum” means this explanatory memorandum.
"FIRB" means the Foreign Investment Review Board.

"GRI Report" means the report commissioned by the Independent Expert from Global Resources &
Infrastructure Pty Ltd ACN 132 038 861 dated 10 April 2015 entitled "Valuation of the Leigh Creek Energy
Project".
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“Independent Directors” means each of Mr Peter L Williams, Dr John G (Shad) Linley and Mr Chris Schacht,
being each of the Directors of the Company who do not have a material personal interest in the
Transaction.

“Independent Expert” means Mr Derek Ryan of DMR Corporate Pty Ltd ACN 063 564 045.

"Interim Funding Agreement" means the Interim Funding Agreement dated 9 April 2015 between the
Company and ARP TriEnergy in relation to the provision of funds by the Company to ARP TriEnergy pending
Completion of the Transaction.

"Investigating Accountant" means Deloitte Corporate Finance Pty Limited ACN 003 833 127.
"ISG" means in situ gasification.

"ISG Trust" means the South Australia ISG Trust No. 1, the trustees of which are parties to the Royalty Deed
with ARP TriEnergy.

“JORC Code” means the Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore
Reserves.

"KMP" means the key management personnel of the Company (as that term is defined in the Corporations
Act).

"Lawry Super Fund" means Lawry Super Nominees Pty Ltd as trustee for the Lawry Family Superannuation
Fund.

"LCEP" means the Leigh Creek Energy Project situated on PEL 650 which is owned by ARP TriEnergy and
summarised in section 5.4.

"LNG" means liquefied natural gas.
"MAPS" means the Moomba to Adelaide Pipeline System.

“Marathon Consideration Shares” means 138,311,683 Shares to be issued to the Vendors in proportion to
their respective shareholdings in ARP TriEnergy as set out in Schedule 2.

“Meeting” or “General Meeting” means the general meeting of Shareholders of the Company or any
adjournment thereof, convened by the Notice.

"Mineral Resources Act" means the Mineral Resources Act 1989 (Qld).
"Mining Act" means the Mining Act 1971 (SA).

"Non-Associated Shareholders" means the Shareholders other than ARP TriEnergy, the Vendors and any of
their associates.

“Notice” or "Notice of General Meeting” means together the notice of general meeting and this
Explanatory Memorandum.

"Options" means the options to be granted to Mr Peter L Williams (via his nominee, Cluan Capital
Management Pty Ltd) pursuant to Resolution 7.

“Other Vendors” means all Vendors other than Allied.

"PEL 650" means South Australian petroleum exploration licence 650 issued to ARP TriEnergy on 18
November 2014 under the PGE Act and on which the LCEP is situated.

"PELA" means a South Australian petroleum exploration licence issued under the PGE Act.
"Petroleum Act" means the Petroleum and Gas (Production and Safety) Act 2004 (Qld).
"PGE Act" means the Petroleum and Geothermal Energy Act 2000 (SA).

"PPL" means a South Australian petroleum production licence issued under the PGE Act.
"Proxy Form" means the proxy form enclosed with the Notice in relation to the Meeting.
“Registry” means Computershare Investor Services Pty Limited ACN 078 279 277.
“Resolution” means a resolution referred to in the Notice.

“Royalty Deed” means the Royalty Deed to be entered into between ARP TriEnergy and the trustees of the
ISG Trust as summarised in section 2.3.
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“Share” means a fully paid ordinary share in the capital of the Company.

"Share Sale Agreement" means the Share Sale Agreement dated 3 March 2015 between the Company, ARP
and each of the Vendors in relation to the Transaction.

“Shareholder” means a holder of Shares in the Company.
“Tenements” means each exploration licence and exploration licence application held by ARP TriEnergy.

“Transaction” means the acquisition of the ARP TriEnergy Shares by the Company in consideration for the
issue of the Marathon Consideration Shares to the Vendors.

“UCG” means underground coal gasification.
"Vendors" means each of the parties listed in Schedule 2.

“VWAP” means Volume Weighted Average Price of the Company’s ASX-listed Shares trading under the
code MTN.
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Schedule 1 - Financial Information

1 Basis of Preparation

On 7 January 2015 Marathon Resources Limited (Marathon) announced the signing of a binding term sheet
relating to the proposed acquisition of ARP TriEnergy Pty Ltd (ARP TriEnergy) by Marathon. On 3 March
2015, Marathon announced the signing of a share sale agreement in relation to that acquisition.

The proposed acquisition is to take place by means of scrip consideration; the key terms of this transaction
are that:

° Marathon is offering 138,311,683 Marathon shares for all the shares in ARP TriEnergy;

° ARP TriEnergy will enter into an arrangement with a third party custodian pursuant to which the
custodian will be authorised to dispose of ARP TriEnergy's holding of shares in Marathon within
twelve months of completion of the acquisition of ARP TriEnergy.

This would result in the existing ARP TriEnergy shareholders holding 60% (post-disposal of ARP TriEnergy's
holding of shares in Marathon) of the expanded issued share capital of Marathon.

To recognise the effects of this transaction, the Pro Forma Consolidated Financial Information included in
this section has been prepared using “reverse acquisition accounting principles”.

This section contains Historical Financial Information for Marathon and ARP TriEnergy as at 31 December
2014. The Historical Financial Information has been prepared in accordance with the recognition and
measurement requirements of Australian Accounting Standards and the accounting policies adopted by
Marathon as detailed in section 3. The Pro Forma Consolidated Financial Information has been derived
from the Historical Financial Information and assumes the completion of the Pro Forma adjustments as set
out in section 4 as if those adjustments had occurred as at 31 December 2014.

The Pro Forma Consolidated Financial Information contained in this section of the Explanatory
Memorandum is presented in an abbreviated form and does not contain all the disclosures that are
provided in a financial report prepared in accordance with the Corporations Act and Australian Accounting
Standards and Interpretations.

The Pro Forma Consolidated Financial Information comprises:

e the reviewed statement of financial position of Marathon as at 31 December 2014 (Marathon
Historical Financial Information);

* the reviewed statement of financial position of ARP TriEnergy as at 31 December 2014 (ARP TriEnergy
Historical Financial Information);

e the pro forma adjustments set out in section 4 (Pro Forma adjustments);
e the pro forma consolidated statement of financial position of the Company as at 31 December 2014,
prepared on the basis that the Pro Forma adjustments detailed in section 4 had occurred on that date;

and

e the notes to the pro forma financial information.
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Current Assets
Cash and cash
equivalents

Trade and other
receivables

Other financial assets

Other assets

Total current assets
Non-Current Assets
Property, plant and
equipment
Exploration and
Evaluation assets
Total non-current
assets

Total Assets

Current Liabilities
Trade and other
payables

Unsecured borrowings
from a shareholder
Provisions

Total current liabilities
Total Liabilities
Net Assets

Equity

Issued capital
Treasury stock
Reserves

Retained
profits/(Accumulated
losses)

Total Equity

Section/
Note

5

ARP TriEnergy Pro Forma Pro Forma
Marathon Historical Adjustments as Consolidated
Historical as at as at at Historical as at
31 December 31 December 31 December 31 December
2014 2014 2014 2014
S S S S
2,941,076 250,007 - 3,191,083
32,036 11,855 - 43,891
32,850 479,241 (479,241) 32,850
- 76,527 (76,527) -
3,005,962 817,630 (555,768) 3,267,824
102,403 - - 102,403
- 587,312 - 587,312
102,403 587,312 - 689,715
3,108,365 1,404,942 (555,768) 3,957,539
35,909 10,425 - 46,334
- 13,000 - 13,000
39,603 - - 39,603
75,512 23,425 - 98,937
75,512 23,425 - 98,937
3,032,853 1,381,517 (555,768) 3,858,602
44,033,982 1,606,804 (41,636,579) 4,004,207
- - (479,241) (479,241)
162,150 - (162,150) -
(41,163,279) (225,287) 41,722,202 333,636
3,032,853 1,381,517 (555,768) 3,858,602

This statement should be read in conjunction with the accompanying notes
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3 Summary of Significant Accounting Policies

The significant accounting policies that have been adopted in the preparation of the Financial Information are:
Reporting Framework

The Pro Forma Financial Information has been prepared in accordance with the recognition and measurement,
but not all the disclosure, requirements specified by all Australian Accounting Standards and Interpretations
and the Corporations Act.

The Pro Forma Financial Information has been prepared on a historical cost basis, except for certain financial
instruments that are measured at fair value, as explained in the accounting policies below.

The Pro Forma Financial Information is presented in Australian dollars, unless otherwise noted.
a) Principles of Consolidation

The consolidated financial statements incorporate the financial statements of the Company and entities
(including structured entities) controlled by the Company and its subsidiaries. Control is achieved when the
Company:

* has power over the investee;
® s exposed, or has rights, to variable returns from its involvement with the investee; and
e has the ability to use its power to affect its returns.

The Company reassesses whether or not it controls an investee if facts and circumstances indicate that
there are changes to one or more of the three elements of control listed above.

When the Company has less than a majority of the voting rights of an investee, it has power over the
investee when the voting rights are sufficient to give it the practical ability to direct the relevant activities of
the investee unilaterally. The Company considers all relevant facts and circumstances in assessing whether
or not the Company's voting rights in an investee are sufficient to give it power, including:

e the size of the Company’s holding of voting rights relative to the size and dispersion of holdings of the
other vote holders;

e potential voting rights held by the Company, other vote holders or other parties;

® rights arising from other contractual arrangements; and any additional facts and circumstances that
indicate that the Company has, or does not have, the current ability to direct the relevant activities at
the time that decisions need to be made, including voting patterns at previous shareholders' meetings.

Consolidation of a subsidiary begins when the Company obtains control over the subsidiary and ceases
when the Company loses control of the subsidiary. Specifically, income and expenses of a subsidiary
acquired or disposed of during the year are included in the consolidated statement of profit or loss and
other comprehensive income from the date the Company gains control until the date when the Company
ceases to control the subsidiary.

Profit or loss and each component of other comprehensive income are attributed to the owners of the
Company and to the non-controlling interests. Total comprehensive income of subsidiaries is attributed to
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the owners of the Company and to the non-controlling interests even if this results in the non-controlling
interests having a deficit balance.

When necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting
policies into line with the Group's accounting policies.

All intragroup assets and liabilities, equity, income, expenses and cash flows relating to transactions
between members of the Group are eliminated in full on consolidation.

Changes in the Group's ownership interests in subsidiaries that do not result in the Group losing control
over the subsidiaries are accounted for as equity transactions. The carrying amounts of the Group's
interests and the non-controlling interests are adjusted to reflect the changes in their relative interests in
the subsidiaries. Any difference between the amount by which the non-controlling interests are adjusted
and the fair value of the consideration paid or received is recognised directly in equity and attributed to
owners of the Company.

When the Group loses control of a subsidiary, a gain or loss is recognised in profit or loss and is calculated
as the difference between the aggregate of the fair value of the consideration received and the fair value of
any retained interest and the previous carrying amount of the assets (including goodwill), and liabilities of
the subsidiary and any non-controlling interests. All amounts previously recognised in other
comprehensive income in relation to that subsidiary are accounted for as if the Group had directly disposed
of the related assets or liabilities of the subsidiary (i.e. reclassified to profit or loss or transferred to another
category of equity as specified/permitted by applicable AASBs). The fair value of any investment retained
in the former subsidiary at the date when control is lost is regarded as the fair value on initial recognition
for subsequent accounting under AASB 139, when applicable, the cost on initial recognition of an
investment in an associate or a joint venture.

Marathon's acquisition of ARP TriEnergy is accounted for using reverse acquisition accounting principles.
Refer to section 4 below for further details.

Income Tax
Current tax

The charge for current income tax expense is based on the profit for the year adjusted for any non-
assessable or disallowed items. It is calculated using the tax rates that have been enacted or are
substantially enacted by the reporting date.

Deferred tax

Deferred tax is accounted for using the liability method in respect of temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in the financial statements. No
deferred income tax will be recognised from the initial recognition of an asset or liability, excluding a
business combination, where there is no effect on accounting or taxable profit or loss.

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is
realised or liability is settled. Deferred tax is credited in the statement of profit or loss and other
comprehensive income except where it relates to items that may be credited directly to equity, in which
case the deferred tax is adjusted directly in comprehensive income against equity.

Deferred income tax assets are recognised to the extent that it is probable that future tax profits will be
available against which deductible temporary differences can be utilised.

The amount of benefits brought to account or which may be realised in the future is based on the
assumption that no adverse change will occur in income taxation legislation and the anticipation that the
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economic entity will derive sufficient future assessable income to enable the benefit to be realised and
comply with the condition of deductibility imposed by the law.

Tax consolidation

Marathon and its wholly-owned Australian subsidiary are part of a tax-consolidated group under
Australian taxation law. Each entity in the group recognises its own current and deferred liabilities, except
for any deferred tax liabilities resulting from unused tax losses and tax credits, which are immediately
assumed by the parent entity. The current tax liability of each group entity is then subsequently assumed
by the parent entity. The tax consolidated group has entered a tax sharing agreement whereby each
company in the group contributes to the income tax payable in proportion to their contribution to the net
profit before tax of the consolidated group.

Property, Plant and Equipment

Each class of property, plant and equipment is carried at cost, where applicable, any accumulated
depreciation and impairment losses.

Plant and equipment

Plant and equipment are measured on the cost basis.

The carrying amount of plant and equipment is reviewed annually to ensure it is not in excess of the
recoverable amount from these assets. The recoverable amount is assessed on the basis of the expected
net cash flows that will be received from the asset’s employment and subsequent disposal. The expected
net cash flows have been discounted to their present values in determining recoverable amounts.

Assets acquired are recorded at the cost of acquisition being the purchase consideration determined as at
the date of acquisition plus costs incidental to the acquisition.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow to
the group and the cost of the item can be measured reliably. All other repairs and maintenance are
charged to the statement of profit or loss and other comprehensive income during the financial period in
which they are incurred.

Depreciation
The depreciable amount of all fixed assets is calculated on a straight-line basis over the useful life of those
assets to the consolidated entity commencing from the time the asset is held ready for use. Leasehold

improvements are depreciated over the shorter of the lease term and the assets useful lives.

The depreciation rates used for each class of depreciable assets are:

Class of Fixed Asset Depreciation Rate
Plant and equipment 5-33%
Office equipment 10-20%
Motor vehicles 15%
Leasehold improvement 45%

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each reporting
date.
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An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying
amount is greater than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with the carrying amount. These
gains and losses are included in the statement of profit or loss and other comprehensive income.

Exploration and Evaluation Expenditure

Exploration and evaluation expenditures in relation to each separate area of interest are recognised as an
exploration and evaluation asset in the year in which they are incurred where the following conditions are
satisfied:

e the rights to tenure of the area of interest are current; and
e atleast one of the following conditions is also met:

> the exploration and evaluation expenditures are expected to be recouped through successful
development and exploration of the area of interest, or alternatively, by its sale; or

> exploration and evaluation activities in the area of interest have not at the reporting date
reached a stage which permits a reasonable assessment of the existence or otherwise of
economically recoverable reserves, and active and significant operations in, or in relation to,
the area of interest are continuing.

Exploration and evaluation assets are initially measured at cost and include acquisition of rights to explore,
costs of studies, exploration drilling, trenching and sampling and associated activities. General and
administrative costs are only included in the measurement of exploration and evaluation costs where they
relate directly to operational activities in a particular area of interest.

Exploration and evaluation assets are assessed for impairment when facts and circumstances (as defined
in AASB 6 “Exploration for and Evaluation of Mineral Resources”) suggest that the carrying amount of
exploration and evaluation assets may exceed their recoverable amount. The recoverable amount of the
exploration and evaluation assets (or the cash-generating unit(s) to which they have been allocated, being
no larger than the relevant area of interest) is estimated to determine the extent of the impairment loss (if

any).

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to the
revised estimate of its recoverable amount, but only to the extent that the increased carrying amount
does not exceed the carrying amount that would have been determined had no impairment loss been
recognised for the asset in previous years.

Where a decision is made to proceed with development in respect of a particular area of interest, the
relevant exploration and evaluation asset is tested for impairment, reclassified to development properties,
and then amortised over the life of the reserves associated with the area of interest once mining
operations have commenced.

Financial Instruments
Recognition

Financial assets and financial liabilities are recognised when the Group becomes a party to the contractual
provisions of the financial instrument, and are measured initially at fair value adjusted by transactions
costs, except for those carried at fair value through profit or loss, which are measured initially at fair value.
Subsequent measurement of financial assets and financial liabilities are described below.
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Classification and subsequent measurement

Financial assets at fair value through profit and loss (FVTPL)

Financial assets at FVTPL include financial assets that are either classified as held for trading or that meet
certain conditions and are designated at FVTPL upon initial recognition. Assets in this category are
measured at fair value with gains or losses recognised in profit or loss. The fair values of financial assets in
this category are determined by reference to active market transactions or using a valuation technique
where no active market exists.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not
quoted in an active market and are stated at amortised cost using the effective interest rate method.

Available-for-sale financial assets

Available-for-sale financial assets include any financial assets not included in the above categories.
Available-for-sale financial assets are reflected at fair value. Unrealised gains and losses arising from
changes in fair value are taken directly to equity.

De-recognition

Financial assets are derecognised where the contractual rights to receipt of cash flows expires or the asset
is transferred to another party whereby the entity no longer has any significant continuing involvement in
the risks and benefits associated with the asset. Financial liabilities are derecognised where the related
obligations are either discharged, cancelled or expire. The difference between the carrying value of the
financial liability extinguished or transferred to another party and the fair value of consideration paid,
including the transfer of non-cash assets or liabilities assumed, is recognised in profit or loss.

Impairment

At each reporting date, the group assess whether there is objective evidence that a financial instrument
has been impaired. In the case of available-for-sale financial instruments, a prolonged decline in the value
of the instrument is considered to determine whether impairment has arisen. Impairment losses are
recognised in the statement of profit or loss and other comprehensive income.

Impairment of Assets

At each reporting date, the group reviews the carrying values of its assets to determine whether there is
any indication that those assets have been impaired. If such an indication exists, the recoverable amount
of the asset, being the higher of the asset’s fair value less costs to sell and value in use, is compared to the
asset’s carrying value. Any excess of the asset’s carrying value over its recoverable amount is expensed to
the statement of profit or loss and other comprehensive income. Where it is not possible to estimate the
recoverable amount of an individual asset, the group estimates the recoverable amount of the cash-
generating unit to which the asset belongs.

Joint Ventures

Interests in jointly controlled operations are reported in the financial statements by including the
consolidated entity’s share of assets employed in the joint arrangements and the share of liabilities
incurred in relation to the joint operations and the share of any expenses incurred in relation to the joint
arrangements in their respective classification categories.
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Employee Benefits

A liability is recognised for benefits accruing to employees in respect of wages and salaries, annual leave,
long service leave, and sick leave when it is probable that settlement will be required and they are capable
of being measured reliably.

Liabilities recognised in respect of employee benefits expected to be settled within 12 months, are
measured at their nominal values using the remuneration rate expected to apply at the time of
settlement.

Liabilities recognised in respect of employee benefits which are not expected to be settled within 12
months are measured at the present value of the estimated future cash outflows to be made by the Group
in respect of services provided by employees up to reporting date.

Contributions to accumulated benefit superannuation plans are expensed when incurred.
Provisions

Provisions are recognised when the group has a legal or constructive obligation, as a result of past events,
for which it is probable that an outflow of economic benefits will result and that outflow can be reliably
measured.

Cash and Cash Equivalents

Cash and cash equivalents include cash on hand, deposits held at call with banks, other short-term highly
liquid investments with original maturities of three months or less, and bank overdrafts. Bank overdrafts
are shown within short-term borrowings in current liabilities on the statement of financial position where
applicable.

Revenue

Interest revenue is recognised on a proportional basis taking into account the interest rates applicable to
the financial assets.

Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST
incurred is not recoverable from the Australian Tax Office. In these circumstances the GST is recognised as
part of the cost of acquisition of the asset or as part of an item of the expense. Receivables and payables in
the statement of financial position are shown inclusive of GST.

Cash flows are presented in the cash flow statement on a gross basis, except for the GST component of
investing and financial activities, which are disclosed as operating cash flows.

Share Based Payments

The company issues shares and options from time to time for no consideration. Equity-settled share based
payments are measured at fair value at the date of grant. Fair value is determined by the use of a Black-
Scholes pricing model. The fair value is fully expensed on a straight line basis over the vesting period.

Leases

Lease payments for operating leases, where substantially all the risks and benefits remain with the lessor,
are charged as expenses in the periods in which they are incurred.
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0) Critical Accounting Estimates and Judgments

In the application of the accounting policies the directors are required to make judgments, estimates and
assumptions about carrying values of assets and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are based on historical experience and various other
factors that are believed to be reasonable under the circumstances, the results of which form the basis of
making the judgments. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that

period or in the period of the revision and future periods if the revision affects both current and future
periods.

Judgments made by the directors in the application of the accounting policies that have a significant effect
on the Financial Information are disclosed, where applicable, in the relevant notes to the Financial

Information.

4 Summary of Pro Forma Adjustments

Under “reverse acquisition accounting principles” Marathon is the legal parent, but ARP TriEnergy is the
accounting parent for consolidation purposes. As a result of this accounting treatment, the consolidated
financial statements effectively represent the continuation of ARP TriEnergy.

The following Pro Forma adjustments have been made to the Historical Financial Information:

° The issue of 138,311,683 Marathon shares for the acquisition of all the shares in ARP TriEnergy.
These shares have been valued using the Marathon closing sale price on the ASX as at 31 December
2014 (2.6 cents) giving a value of $3,596,104.

° The elimination of Marathon’s investment in ARP TriEnergy ($3,596,104).

o The elimination of Marathon’s “total equity” ($3,032,853), which in substance, under the reverse
acquisition accounting principles referred to above, are effectively treated as “pre-acquisition”.
Further, the existing Marathon shareholders are recognised as new equity in the Group at
Marathon’s closing sale price on the ASX as at 31 December 2014 ($2,397,403). Finally, Marathon’s
existing Director share options need to be recognised as new Director share options of the Group
(S0). Details about these options are shown in 7 below. The net effect of these adjustments is to
record a net gain on acquisition of subsidiary of $635,450.

U Recording of ARP TriEnergy investment in Marathon (as at 31 December 2014, 18,432,337 ordinary
shares and recognised in ARP TriEnergy Historical Financial Statements at $479,241) as “treasury
stock”.

[ Other assets represent pre-paid directors fees in respect of a current ARP TriEnergy director. As this

director will cease to hold office upon completion of the Transaction, the amount has been expensed
as a pro-forma adjustment.

The above pro forma adjustments have been determined using Marathon’s closing share price on the ASX as at
31 December 2014. The statutory financial statements will be determined based upon Marathon’s share price
at the date of acquisition of ARP TriEnergy.
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5 Share Capital

Number S
Balance as at 31 December 2014 (ARP TriEnergy) 4,952 1,606,804
Reconstruction of issued capital as a result of the issue of shares to ARP 138,306,731 i

TriEnergy shareholders

138,311,683 1,606,804

Recognising existing Marathon shareholders as new equity in the Group 92,207,789 2,397,403
Pro forma consolidated share capital as at 31 December 2014 230,519,472 4,004,207
6 Treasury Stock

Number S
Balance as at 31 December 2014 - -
ARP TriEnergy holding in Marathon shares (18,432,337) (479,241)
Pro forma consolidated treasury stock as at 31 December 2014 (18,432,337) (479,241)

Treasury stock represents ARP TriEnergy’s holding in Marathon shares. ARP TriEnergy is to enter into an
arrangement with a third party custodian pursuant to which the custodian will be authorised to dispose of ARP
TriEnergy’s holding during the twelve months commencing on the completion of the acquisition of ARP
TriEnergy.

7 Share Options

As at 31 December 2014, Marathon has 750,000 Director share options that vested on 1 November 2014 and
expire on 1 November 2015. These share options were issued to the Chairman of Marathon, Peter Williams,
pursuant to shareholders’ approval at the AGM on 16 November 2010. These share options have been valued
as at 31 December 2014 using the Black-Scholes pricing model (giving a value per option of $0), using the
following inputs:

Grant date share price 2.6 cents

Exercise price $1.727

Expected volatility 107.2%

Risk free interest rate 2.81%

Expiry dated 1 November 2015

8 Commitments for Expenditure

Commitments for exploration expenditure are disclosed in the Explanatory Memorandum (section 5.3).

9 Related Parties

Transactions with Related Parties and Directors’ Interests are disclosed in the Explanatory Memorandum
(sections 11.1, 12, 15 and 16).

10 Contingent Liabilities

ARP TriEnergy has provided a bank guarantee of $50,000 as a security deposit as required under the PGE Act
to the Department of State Development. At the date of this report there are no other material contingent
liabilities.
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11 Subsequent Events

On 16 March 2015 ARP TriEnergy sold 3,432,337 ordinary shares that it held in Marathon for $205,940.22. The
remaining holding in Marathon (15,000,000 ordinary shares) will be transferred to a custodian for sale within
twelve months after the completion of the acquisition of ARP TriEnergy.

Marathon and ARP TriEnergy have entered into an interim funding agreement, details of which are set out in
section 2.4 of the Explanatory Memorandum.

Immediately following Completion of the acquisition of ARP TriEnergy, a Royalty Deed will be entered into by
ARP TriEnergy, details of which are set out section 2.3 of the Explanatory Memorandum.

If approved at Marathon’s general meeting to be held on 27 May 2015, the issue of 2,000,000 Director
Options, details of which are set out section 16 of the Explanatory Memorandum.

Other than the Transaction in relation to the proposed acquisition of ARP TriEnergy, there are no other
subsequent events which require disclosure since 31 December 2014.
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No. of Marathon

Vendor Consideration ‘%;::;I:;r'\sin
Shares
1. Allied Resource Partners Pty Ltd (ACN 151 264 014) 104,767,190 45.45
2. Nicholas James Redpath 1,815,480 0.79
* | iperanmuntion Fund (ABN 55 1 597 915) | 567437 224
4, Murray Kenneth Chatfield 837,914 0.37
5. Richard McGrath 13,965,235 6.06
6. Simon Allsop 558,609 0.24
" | Superanmution Fund (e 37 456 031387y | 41897 018
8. Ben William Jarvis 977,566 0.42
9. Lien Pty Ltd (ACN 002 280 195) 837,914 0.37
| oy Trust (BN s0 756 228 ) | eses7 018
11. Jonathan Irwin 837,914 0.37
12. Michael Mishevski 418,957 0.18
13. FGDG Super Pty Ltd as trustee for the F. G. Heppingstone Pty 418957 018
Ltd. Superannuation Fund (ABN 86 906 420 527) !
14. Graham Leslie Ascough and Patricia Lynn Ascough as 418 957 018
trustees for the Ascough Family Trust (ABN 30 372 708 705) !
15. | Andrew Wiltshire and Fiona Wiltshire as trustees for the 418 957 018
Wiltshire Family Superannuation Fund (ABN 12 170 847 827) !
16. IF:{l?rr]r:jr(aKBP;y%;;g;efla(n)sg;:tee for the ABC Superannuation 418,957 018
17. Glenn Paul Crichton and Dean Arthur Crichton as trustees for 698 262 030
the Crichton Superannuation Fund (ABN 72 407 909 571) !
18. Jetan Pty Ltd (ACN 001 261 347) 3,491,309 151
19. Telemark International Pty Ltd (ACN 601 394 656) 1,424,454 0.62
TOTAL 138,311,683 60.00%
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DMR
CORPORATE

DMR
DMR Corporate Pty Ltd A.C.N. 063 564 045
470 Collins Street
Melbourne Telephone (03) 9629 4277
Victoria 3000 Facsimile (03) 9629 4598
Australia Web www.dmrcorporate.com.au

20 April 2015

Mr. P. Williams

Chairman

Marathon Resources Limited
Unit 8, 53-57 Glen Osmond Road
Eastwood, SA 5063

Dear Sirs,

1.

Introduction

The directors of Marathon Resources Limited (“Marathon” or the “Company”) have
requested DMR Corporate Pty Ltd (“DMR Corporate™) to prepare an independent expert's
report in respect of a proposed corporate restructure whereby Marathon is to acquire a
100% interest in the Leigh Creek Energy Project (“LCEP”).

The LCEP is currently owned by ARP TriEnergy Pty Ltd (“TriEnergy”), a privately owned
Australian company focused on generating significant new energy sources by producing
gas supplies from the vast Leigh Creek coal reserves via In-Situ Gasification (“ISG”).

ISG is an existing technology that has been in commercial operation in Russia for over 50
years. ISG does not involve coal mining, handling or transportation and there are fewer
impacts on the environment compared to coal mining, as the process includes pollutant
capture and there is no landfill disposal required.

Leigh Creek has excellent infrastructure including a rail line, sealed main regional road
access, high voltage power, water, airfield and other services associated with the adjoining
townships of Leigh Creek and Copley.

TriEnergy currently holds South Australian Petroleum Exploration Licence (PEL 650)
contained within the former Petroleum Exploration Licence application (PELA 647)
known as LCEP. TriEnergy also holds PELA 582, PELA 643, PELA 644, PELA 647 and
PELA 649 and Exploration Licence Application (“ELA”) 2014/00238 and ELA
2014/00232 (hereinafter referred to as the “Tenements”).

Allied Resource Partners Pty Ltd (“ARP”) currently owns 75.75% of TriEnergy’s issued
capital.

TriEnergy 1is currently Marathon’s second largest shareholder, holding 16.27% of
Marathon’s issued capital. The existing corporate structure is as follows:
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Allied Resource Partners Pty Ltd

75.75%
. Leigh Creek Energy Project . ARP TriEnergy Pty Limited Marathon Resources
......................... : "TriEnergy" Non-Associated Shareholders
16.27% 83.73%

Marathon Resources Limited

Following the proposed corporate restructuring (described in Section 2 below), the
corporate structure will become:

Allied Resource Partners Pty Ltd ARP TriEnergy Pty Limited Marathon Resources
Shareholders Non-Associated Shareholders
45.45% 14.55% 40.00 %

Marathon Resources Limited

100%

. Leigh Creek Energy Project . ARP TriEnergy Pty Limited
......................... . "TriEnergy"

As can be seen from the above charts, the current Marathon Non-Associated Shareholders
will have their interests diluted from 83.73% to 40.00% and the interest of ARP in
Marathon becomes 45.45% and the other former shareholders of ARP TriEnergy will own
14.55% of Marathon.

The proposed corporate restructuring transaction is permitted by Section 611 of the
Corporations Act 2001 (“the Act”) and Chapter 2E of the Act, together with Rule 10.1 of
the Listing Rules (“Listing Rule 10.1”) of the Australian Securities Exchange (“ASX”),
provided that the transaction is agreed to by shareholders, other than those involved in the
proposed transaction or persons associated with such persons (i.e. the Marathon Non-
Associated Shareholders).

The Proposed Transaction

The Notice of Meeting to which this report is attached proposes the following 7 resolutions
be placed before shareholders for their approval:

Resolution 1 “That, subject to and conditional upon the passing of Resolutions 2 and 3, for the
purposes of ASX Listing Rule 11.1.2 and for all other purposes, the proposed
significant change to the nature and scale of the Company's activities as set out in
the Explanatory Memorandum be approved.”

Resolution 2 "That, subject to and conditional upon the passing of Resolutions 1 and 3, for the
purposes of:
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Resolution 3

Resolution 4

Resolution 5

Resolution 6

Resolution 7

(a) ASX Listing Rule 10.1 and for all other purposes, the acquisition by the
Company of ARP TriEnergy; and

(b) ASX Listing Rule 7.1, Chapter 2E and item 7 of section 611 of the
Corporations Act and for all other purposes, the issue of 138,311,683
Shares to the Vendors as consideration for the acquisition of the ARP
TriEnergy Shares,

on the terms and conditions set out in the Explanatory Memorandum be approved. ”

"That, subject to and conditional upon the passing of Resolutions 1 and 2 and
Completion occurring, for the purposes of Chapter 2E of the Corporations Act and
for all other purposes, the entry into and performance by ARP TriEnergy of its
obligations under the Royalty Deed on the terms and conditions set out in the
Explanatory Memorandum be approved."

"That, for the purposes of clause 45.1(a) of the Company's constitution and for all
other purposes, Mr Daniel ] D Peters be appointed as a Director of the Company
with immediate effect."

“That, subject to the passing of Resolutions 1 to 3 (inclusive) for the purposes of
clause 45.1(a) of the Company's constitution and for all other purposes, Mr David
Kit Shearwood be appointed as a Director of the Company with immediate effect."

"That, subject to and conditional upon the passing of Resolutions 1 to 3 (inclusive),
for the purposes of Chapter 2E of the Corporations Act and for all other purposes,
the giving of a financial benefit to ARP TriEnergy on the terms and conditions set
out in the Explanatory Memorandum be approved."

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, the
issue of options to Mr Peter L Williams on the terms and conditions set out in the
Explanatory Memorandum be approved."

The acquisition of TriEnergy in Resolution 2 is the only resolution on which we are
required to opine and this resolution is referred to as the “Proposed Restructuring
Transaction” throughout the remainder of this report.

We have also been asked to value the financial benefits, which may be payable to related
parties as a result of, or associated with the Proposed Restructuring Transaction. These
include financial benefits to be given to ARP under the Proposed Restructuring
Transaction (see Resolution 2) and the Royalty Deed (see Resolution 3) and to TriEnergy
under the Interim Funding Agreement (see Resolution 6).

Acquisition of TriEnergy

Marathon entered into a binding agreement with ARP and TriEnergy whereby:

(a) Marathon will acquire all of the issued share capital of TriEnergy from its
existing shareholders (including ARP’s 75.75% interest) in return for the issue
of 138,311,683 Marathon shares; and
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(b) Upon completion of the Proposed Restructuring Transaction, TriEnergy’s
current 16.27% equity interest in Marathon will be transferred to a custodian to
hold and sell during the 12-month period after Marathon obtains control of
TriEnergy. The proceeds from the sales will revert to Marathon as working
capital.

(©) Following completion of the Proposed Restructuring Transaction, TriEnergy
will agree to pay royalties to the “South Australian ISG Trust No. 1” whose
beneficiaries are the TriEnergy shareholders. The royalties are to be calculated
as follows:

(1) 30c per gigajoule of CHy sold or 3% of the gross revenue, whichever
is greater, with the exception that if the gas price falls below $6 per

gigajoule, then the royalty will decrease to 15c¢ per gigajoule of CHy
sold; and

(i1) 2% of gross revenue for the sale of all other products.

The consideration payable by Marathon to the TriEnergy shareholders is to be satisfied by
the issue of 138,311,683 fully paid Marathon shares.

The Directors of Marathon have requested DMR Corporate to prepare an independent
expert’s report in accordance with ASIC Regulatory Guide 111 — Content of expert reports.
ASIC Regulatory Guide 111 requires the Independent Expert to advise shareholders
whether the Proposed Restructuring Transaction is fair and reasonable. A copy of our
report will accompany the Notice of Meeting and will be included as part of the
Explanatory Statement to be sent by Marathon to its shareholders.

Summary Opinion

In our opinion, the Proposed Restructuring Transaction as set out in Section 2 above is fair
and reasonable when considered in the context of the interests of the Marathon
shareholders.

Our principal reasons for reaching the above opinion are:

Assessment of Fairness

In Section 7.8 we valued Marathon in a range of $3,000,000 to $3,400,000 before
the Proposed Restructuring Transaction and the Marathon Non-Associated
Shareholders’ interests in a range of $2,470,000 to $2,800,000 on a control basis.

In Section 10 we assessed the control value of Marathon after the Proposed
Restructuring Transaction to be $23,056,000 and as the Marathon Non-Associated
Shareholders will have a 39.43% interest therein, they will be minority
shareholders in Marathon after the Proposed Restructuring Transaction.

In Section 11 we determined that the Marathon Non-Associated Shareholders’
minority interests in Marathon after the Proposed Restructuring Transaction will
have a value in the range of $7,490,000 to $7,830,000 on a minority basis.

As the value of the Marat