Marathon Resources L:mnted
ABN 31 107 531 822

Notice of Annual General Meeting

: Business:_
. Accounts

To consider the financial report and the
‘reports of the Directors and of the Auditors
~ for the financial year ended 30 June 2005.

Resoliition o
1. Re-election of director

“Mr 8 M Appleyard retires by rotatton in
accordance with the Company's
Constitution and, being ellglble offers
himseif for re-election, and is hereby re-
elected as a Director of the Company with
immediate effect.”

information regarding the candldate for re-

election can be found in the accompanymg
Explanatory Notes

Special Busmess.

2, Approval of increase in total amount
of non-executive Directors’ fees

. The resolution set out 'below will be
proposed as an ordinary resolution:

“That the Company approve the increase
-in the total amount of Directors’ fees that
may be received by the Compariy’s non-
executive Directors from $85,000 per
financial year to $150,000 per financiai
year, such amount to be inclusive of
superannuation guarantee charge
* contributions.”

Information régardlhg the resolution can

be found in the accompanymg Exp!anatory,

Notes. g

3be

Mnnnmaﬂj

3. Adoption of the Remuneration
Report for the year ended 30 June 2005

To consider and put to a non-binding vote
the following resolution : .

“That the Remuneration Report required

‘by Section 300A of the Corporations Act,

as contained in the Directors’ report of the
Company for the year ended 30 June ' .
2005, be adopted.” : !

Information for Members

The Company has determined in i
accordance with the Corporations Act, that B

for the purpose of voting at the mesting,
shares will be taken to be held by those

who hold them at close of business on

Wednesday 23 November 2005.

A member 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. If entitled

to cast two or more votes, the member
may appaint one or two proxies.

Where two proxies are appointed; each
proxy may be appointed to represent a

- specific proportion of the member's voting

rights. If the proportion is not specified,

- each proxy may exercise half of the
.member's voting rights. Fractlonal votes E
- will be disregarded. |



Please read carefully the instructions on
the Proxy Form and consider how you
wish to direct the proxy to vote on your
behalf. You may direct the proxy to vote
“for", “against” or “abstain” from voting on-
each resolution or you may leave the
decision to the appointed proxy after
discussion at the meeting.

A proxy need not be amember of the
Company,

The Proxy Form must be signed by the
member or the member's attorney..

Proxies given by corporations must be
signed in accordance with the.
corporation’s constituent documents, oras
authorised by the Corporations Act.

To be valid, the Proxy Form must be .
lodged at least 48 hours before the time
for holding the meeting by one of the
following methods;

(a) by mail or in person at the registered
office of the Company or the office of
the Company’s Share Registry:

Computershare Investor Services Pty
Limited

GPO Box 1903

ADELAIDE SA 5000

Level 5, 115 Grenfell Street
Adelaide, South Australia

(b} by facsimile to the Company’s Share
Registry on (08) 8236 2305,

If the Proxy Form is executed under a
power of attorney which has not been

- noted by the Company, the power of
attorney must accompany the Proxy Form.

In the case of joint shareholders, the
names of all joint shareholders should be
shown and all joint shareholders should
sign the Proxy Form.

Corporations i

A corporation that is a member or a proxy
may elect to appoint a representative in
accordance with the Corporations Act, in -
which case the Company will require
-written proof of the representative’s
appointment, which must be lodged with or
presented to the Company before the
meeting. , ;-

Voting

In accordance with the ASX Listing Rules,
any vote cast on Resoiution 2 by any of
the Directors or their associates

will be disregarded, provided that it need
not be disregarded if:

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

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. .



Explanatory Memorandum
Resolution 1 -

Re-election of Mr S M _Apﬁleyard as é Director
Stuart Appleyard LLB

- Stuart Appleyard is a practising lawyer with extensive experience in corporate, commercial and
property law. A partner at Lynch Meyer, Lawyers, he has a particular focus on complex
commercial agreements, joint ventures, property advising and development, and due diligence
associated with those areas. He has advised on mining resource and native titles issues in both
South Austraiia and the Northern Territory. Since 2002 he has also been a director of Bonanza
Gold Pty Ltd, which Marathon has acquired. He is a member of the Company’s Audit
Committee.

An assessment of the performance of Mr Appleyard has been conducted in the context of his
skills, experience, knowledge and understanding of Marathon Resources’ business. The
Directors (other than Mr Appleyard who abstained because of his interest in the resolution) have
- resolved that shareholders vote in favour of the re-election of Mr Appleyard. The Chairman (who
will be another Director for the purposes of this resoiution) intends to vote undirected proxies in
favour of this resolution. : ‘

Resolution 2
Approval of increase in total amount of non-executive Directors’ fees.

Under Listing Rule 10.17 the Company must not increase the total amount of Directors’ fees
payable without the approval of shareholders.

The remuneration provided to each non-executive Director for the financial year ended 30 June
2005 is detailed in the Directors’ and Executives’ Remuneration Report on page 13 of the
Directors’ Report. . ' ‘

The proposal is for Directors’ fees to increase from $30,000 per annum to $50,000 per annum
(inclusive of superannuation guarantee charge contributions) for the Chairman, and from
$20,000 per annum to $30,000 per annum (inclusive of superannuation guarantee charge
contributions) for the other two non-executive Directors. ' '

The business of the Company is expanding and there may be a need to increase the size of the
Board so that an appropriate level of direction over the Company’s activities on behalf of
shareholders, is exercised. The proposed increase allows a contingency for remuneration of up
to $40,000 for the appointment of an additional Director. It is not proposed to utilise the
contingency amount in the immediate future, other than for that purpose. Consideration of the
appointment of a further Director will depend on expansion of the Company's business in the
future.

The Directors do not make any recommendation in respect of the resoiﬁtion given the interest of
the non-executive Directors in the resolution. The Chairman intends to vote undirected proxies in
favour of this resolution.




Resolution 3
Adoption of the Remuneration Report

The Directors’ and Executives’ Remuneration Report is contained in the Directors' Report on
page 12 and consistent with Section 250R of the Corporations Act, the Company submits the
Remuneration Report to shareholders for consideration and adoption by way of a non-binding
resolution. The Report contains a brief explanation of the policy and practice adopted in
determining remuneration for Directors and Executives.

intends to vote undirected proxies in favour of the resolution.

The Directors recommend shareholders vote in favour of the resolution. The Chairman

Other matters

The Company announced on 28 July 2005 that an allocation of options to Executive Directors
pursuant to the Company’s Employee Share Option Plan, had been approved subject to
shareholder approval. Details of the Plan require further consideration, and, when approved by
the Board, will be submitted to shareholders for approval at a later date. :



MHHHTHON : IR ProxyForm ﬂ

Marathon Resources leited o o '.Compusessr;aremvesrorSemcesPtyanneu-

GPO Box 1803 Adelaide
ACN 107 531 822. South Australia 5001 Australia’

_ : . v v v Enquiries (within Austratia} - 1300556 161
Mark this box with an X' i you have mads any thanges to your address detalls [seo reverse) IV {outsideAustralia) 61394154000

’ ' ’ : " Facsimile 61882362305
“www.computershare.com

Appomtment ofProxy R e IR ' ' s'

IWe being a member/s of Marathon Resources Limited and enhtied to attend and vote hereby appmnt
I you are not appointing the Chaimman of the Meetngas .

the Chairman i o : your proxy please write here the full name of the Individual
of ‘hr: xeme:?;gx) OR : A ) or- body corporate (excluding the registered Securityholder)
(mark: L : . . : ' you are appointing as your proxy.

orfalmg the individual or body corpdrate named, ar ifno mdeual or body oo:ponsters named, the Chaiman of the Meeting, as nyfour proxy to actgenerally at the meeting on my/our behalf and to vote in
accordance with the following directions {or ifno directions have been given, as the praxy sees fi) at thie Annual General Mesting of Marathon Resources Limited to be held a!me Banksia Room, Hyatt
: Hotef, North Terrace, Adelaide, South Australiaon 25t November ZOUSatﬂ} 30 amandatany aiyoummentoﬁhﬁ meeung . .

IMPORTANT: FOR iTEM 2 BELOW

ifthe Chairman of the Meeting is your nominated proxy‘ ormay be appainted by dafault and you have not dnrected your proxy haw tovoleon llem2 below, please placea !
markin this box, By marking this hox you acknowledge that fhe Chalrman of the Meeling may exsrcise your proxy even if hie has an intarestin the outcome of those items, ' -

' @ and that votes cast by him, ofher than s proxy holder, would be disregarded because of that inferest. t you do not mark this box, and you have not directed your proxy how

{ovole, the Chairman of the Meating will not cast your votes on ltem 2 and your votes will not be counfed i comptiting the required majority if 8 poll 1s called on these items,

The Chairman of the Meeting intends fo vote undkecled prox:es infavour ofeachof these items. )

Voting directions to your proxy - please mark X | toindicate your 'directions

: . ' » s ' Agamst Abstain*
1. - Re-clect MrSMAppleyardasaDi:ectof _ . o S D D D
2, Approvai of increase in totai amount of non-executwe Dnreclors fm - D D D
3 Adoptron ofthe Remuneration Repor formeyearended Bdine2005 LA - D D D
in additlon to the jntention advised above, the Chairman of the Meeﬂng intends to vote undirected proxies in favour of each of the iters of business.

- *if you mark the Abstain box for a parﬁoular item, Yyou are directing your proxy. bt to vote on your behalf on a show of hands of on a ‘polt and ynur voles wlu niot be counted in compuhng the
required majority on a poll. . . .

Appomtmg a second Proxy

. I wish to appoint asecond proxy

Mark with an ¢ ff . g . 1 o - . . 7 e
Wi i . la . State the percentage of your voting rights or
?:e?;z f:;z;‘? n_t .AND : o : OR i - } : the number of securiies for this Proxy Form,

. PLEASE S]GN HERE Thus sedion must b? signed in accordance with the instructions overleaf fo enable your directions to be |mplemented
Individual or Securityhoider 1 : Securityholder 2. T S o Securityholder 3 '

ndviduallSole Director and Director; o . DlrectorICom any Secrota
Sole Company Secretary . S . p y -

In addition to s:gmng the Proxy form In the above box(es) please provude the mformation below in case we need to contact you

Qqntact Neme SR : Contact Daytime Telephone . . Date

‘.':MTN 5PR | U -+

- DJ4s



How to complete the, PrbevForm B

1 Your Address . L : N
This is your address as it appears on the company’s share register. if this information is incorrect, please mark the box and make -
the correction on the form. Securityholders sponsored by a broker {in which case your reference number overleaf wil gommence -
“with an 'x') should advise your broker of any changes. Please note, you cannot change ownership of your securities
using this form, : o : : ' . :

2 Appointment of a Proxy _ - ~ . o ;
If you wish o appoint the Chairman of the Meeting as your proxy, mark the box. If the individual or body corporate you wish to
appoint as your proxy is someone other than the Chairman of the Meeting please write the name of that individual or body
corporate in the space provided. If you leave this section blank, or your narned proxy does not attend the meeting, the Chairman
of the Meeting will be your proxy. A proxy need not be a securityholder of the company. Do not write the name of the issuer
company or the registered securityholder in.the space. , o , '

3 Votes on ltems of Business o L
. You may direct your proxy how to vote by placing a mark In one of the three boxes opposite each item of business. All your
securities will be voted in accordance with such a direction unless you indicate only-a portion of voting rights are to be voted on
any item by inserting the percentage or number of securities you wish fo vote in the appropriate box or boxes. If you do not mark
any of the boxes on a given item, your proxy may vote as he or she chooses. If you mark more than one box on an item your
vote on that item will be invalid. : T

1

4 = Appointment of a Second Proxy _ . R
‘ You are enfitled to appoint up to two proxles fo atfend the meeting and vote on a poll. if you wish to appoint a second proxy, an
additional Proxy Form may be obtained by telephoning the company’s share reglstry or you may copy this form,
- . To appoint a second proxy you riust: : LT e '
(8)  indicate that you wish to appoint a second proxy by marking the box. - . oo
(b) - on each of the first Proxy Form and the second Proxy Form state the percentage of your voting rights ornumber of
securities appiicable to that form. If the appointments do not specify the percentage or number of votes that each proxy

_ " may exercise, each proxy may exerciée half your votes. Fractions of votes will be disregarded. ,

{c)  return both forms-together in the same envelope.- - -~ ' : :

5  Signing Instructions o
You must sign this form as follows in the spaces provided: v _
Individual: * " where the holding is in oné name, the holder inust sign,
Joint Ho!ﬁing: . where the I"iording'is in'moare than one name, all of the securityholders should sign.

- Power of Attomey: . 6 sign under Povier of Attorney, you must have already lodged this document with the registry. If you -
o " have not previously lodged this dociment for notation, please attach a certified photocopy of the. Power of
Attomey to this form when you retumit,. =~ - - . - : : o

Companies: where the company has a Sole Director who is also the Sole Company Secretary, this form must be
: ' " signed by that person. if the company (pursuant to section 204A of the Corporations Act 2001) does not
_have a Company Secretary, a Sole Director can also sign alone. Otherwise this form must be signed by -
a Director jointly with either another Director or a Comparly Secretary. Please indicate the office held by
signing in the appropriate place. ’ S : -

If a representative of a corporate Seaurityho‘der or proxy is to aﬁeﬁd the meeting the appropriate “Certificate of Appointment of
+ Corporate Representative” should be produced prior to admission. A form of the cz_artiﬁca_te may be obtained from the company’s

share registry or at www._computershare.com.
Lodgement of a Proxy | | - o .
This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below no fater than
48 hours before the commencement of the meeting at 10.30am on 25th November 2005. Any Proxy Form received after that time
will not be valid for the scheduled meeting. BT S e o
Documents may.bajlb‘dge.d: S . T »
"IN PERSON " Registered Offie - 10 George Street, STEPNEY SAG069AUSTRALIA

~ . Share Registry - Computershare Investor Services Ply Limited, Level 5, 115 Grenfe{fStx'eet,AdélaideSASOOOAustrélfa. :

BY. MAIL Registered Office - 10 George Street, STEPNEY SA S06SAUSTRALIA’ . L
S v " . Share Registry - Computershare Investor Services Pty Limited, GPO Box 1903, Adelalde SA 5001 Australia . . )
. 'BYFAX 61882362305 . L : ‘ o + .

0J4sA



