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PALADIN RESOURCES LTD
ACN 061 681 098

NOTICE OF ANNUAL GENERAL MEETING
TO THE HOLDERS OF ORDINARY SHARES OF PALADIN RESOURCES LTD:
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the members of Faladin
Resources Ltd ("Company") will be held at The University Club of Western Australia, Hackeit
Drive, Enfrance 1, Carpark 3, Crawley, Western Australia on 21 November 2006 af 4:00pm
WST for the purpose of transacting the foliowing business.

AGENDA

BUSINESS

An Explanatory Memorandum containing information in relation to each of the following
Resolutions accompanies this Notice of Meeting.

1.1 FINANCIAL REPORT

To receive the financial report for the year ended 30 June 2006, and the Directors’ and
Auditors’ Reports thereon.

Resoclution 1 — Remuneration Report
To consider and, if thought fif, to pass the following resolution as an ordinary resolution:
“To adopt the Remuneration Report for the year ended 30 June 2006."

Note: The vote on this resolution is advisory only and does not bind the Directors of the
Company.

Resoclution 2 — Election of Director

To consider and, if thought fit, to pass the following resolution as an ordinary resoclution:
“That Mr Sean Reveille Llewelyn be re-elected as a Director”.

Resclution 3 — Amendments to the Constitution and Renewal of Clause in Constitution

To consider and, if thought fit, to pass the following resolution as a special resolution:
"That:
{a) pursuant to section 136 of the Corporations Act, the Company's Constitution

be amended as set out in Annexure A fo the Explanatory Memorandum

accompanying this Notice of Meeting; and

{b) subject to the amendments contemplated in paragraph {a) being approved,
clause 32 of the Company's Constitution be renewed.”

434593 1



Resolution 4 — Directors’ Fees

To consider and, if thought fif, to approve the following resolution as an ordinary resolution:

“That the total pool of fees payable to directors be increased from A$400,000 to
A$500,000."

*

Voting Exclusions

The Company will in accordance with Listing Rule 10.17 ASX, disregard any votes cast
on Resolution 4 by a director of the Company, and an associate of the director.
However, the Company need nof disregard a vote if:

it is cast by a person as proxy for a person who is entified to vote, in accordance
with the directions on the proxy form; or

it is cast by the person chairing the meeting as proxy for a person who is
entitled {o vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

Resoclution 5 — Executive Share Option Plan

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

“That the Share Option Plan, a summary of the Rules of which is set out in the

information Circular, and the issue of options in accordance with the Share Option
Flan be approved for the purposes of ASX Listing Rule 7.2, exception 9 and for alf
other purposes.”

*

Voting Exclusions

The Company will, in accordance with Listing Rule 7.2 Exception 9 of the Listing Rules
of the Australian Stock Exchange Limited {ASX), disregard any votes cast on resolution
5 by John Borshoff or any associate of John Borshoff. However, the Company need not
disregard a vote if:

it is cast by a person as proxy for a person who is entified to vote, in accordance
with the directions on the proxy form; or

it is cast by the person chairing the meeting as proxy for a person who is
entitled {o vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

Resoclution 6 — Grant of Options to John Borshoff, Managing Director

Subject to Resolution 5 being approved, to consider and, if thought fif, pass the foliowing as
an ordinary resolution:
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“That, under and for the purposes of ASX Listing Rule 10.14 and for all other
purposes, the shareholders of the Company approve the issue of up to 3 milfion
options under the Share Option Flan over the next three years to John Borshoff.
The terms of issue of the options are set out in the Information Circular and the
number of options to be issued will be 1.75 million in 2006 and the number to be




issued in subsequent years is to be calculated in accordance with the following
formula:

Number of options = base salary package x 180%
Option value based on the binomial tree model”

Voting Exclusions

The Company will, in accordance with Listing Rule 10.15A.6 of the Listing Rules of the
Australian Stock Exchange Limited, disregard any votes cast on resolution 6 by John
Borshoff or any associate of John Borshoff. However, the Company need not disregard
a vote if:
+ it is cast by a person as proxy for a person who is entifled to vote, in accordance
with the directions on the proxy form; or
o it is cast by the person chairing the meeting as proxy for a person who is
entitled {o vote, in accordance with a direction on the proxy form to vote as the
proxy decides.

For the purpose of Resolutions 1 fo 6:

"Company" means Faladin Resources Lid ACN 061 681 098;

"Constitution” means the constilution of the Company, as amended from lime fo time;

"Corporations Act” means the Corporations Act 2001 (Cth); and

"Director” means a director of the Company.

Other business

To deal with any other business which may be brought forward in accordance with the
Company's Constitution and the Corporations Act 2001 (Cth).

By order of the Board

Giil Swaby

Secretary
Dated: 17 Ociober 2006
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PROXIES

A shareholder entitled fo attend and vote at the above Annual General Meeting of
shareholders may appoint not more than two proxies. Where more than one proxy is
appointed, each proxy may be appointed f0 represent a specified proportion of the
shareholder's voting rights. If such appointment is not made then each proxy may exercise
half of the shareholder's voting rights. A proxy may, but need not be, a shareholder of the
Company. Proxy forms must reach the Registered Office of the Company at least 48 hours
prior to the Annual General Meeting.

ENTITLEMENT TO VOTE
For the purposes of regulation 7.11.37 of the Corporations Regulations, the Company

determines that members holding ordinary shares at 5:00pm WST on 17 November 2008 will
be entitied to attend and vote at the Annual General Mesting.

If you cannot attend the Meeting in person, you are encouraged to date, sign and dsliver the
accompanying proxy and return it prior to 4:00pm Perth time on 19 November 2006.
Information in relation to proxy voting is set out in the following documentation.

DATED at Perth, Western Australia, on 17 Gotober 20086.
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MANAGEMENT INFORMATION CIRCULAR

17 October 2006

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the
management of PALADIN RESOURCES LTD {the “Company”) for use at the Annual
General Meeting of the Company {the “Meeting”) to be held on 21 November 20086, and any
adjournmenis thereof, at the time and place and for the purposes set forth in the
accompanying Notice of Annual General Meeting.

VOTING BY PROXIES

This section headed “Voting by Proxies” only applies to registered holders {a “Shareholder”)
of Ordinary shares of the Company {"Ordinary Shares”).

The form of proxy accompanying this Information Circular confers discretionary authority
upon the proxy nominee with respect o any amendments or variations to the matters
identified in the Notice of Annual General Meeting and any other matters that may properly
come before the Meeting. On any baliot, the Ordinary Shares represented by the proxy will
be voted or withheld from voting in accordance with the instructions of the Shareholder as
specified in the proxy with respect to any matter to be acted on. If a choice is not specified
with respect to any matter, the Ordinary Shares represenied by a proxy given to
management are intended to be voted in favour of the resolutions contempiated
herein. A Shareholder has the right to appoint a person {who need not be a
Shareholder) to attend and act for the Shareholder and on the Shareholder’s behalf at
the Meeting other than the persons designated in the form of proxy and may exercise
such right by inserting the name in full of the desired person in the blank space
provided in the form of proxy. Proxies must be delivered prior to 5:00pm Perth time on 19
November 2006 to either of the following:

Computershare investor Services Pty Limifed

GRO Box D182 Or Facsimile:
PERTH WA 6840 AUSTRALIA Australia: (08 9323 2033
Telephone: Overseas: +651 8 9323 2033

Australia: 1300 85 05 05
Overseas: +81 (0} 3 9415 4000

Computershare investor Service Inc

Attention: Froxy General Or Facsimile: 1866 249 7775
100 University Avenue

9™ Floor

TORONTO, ON M5J 2Y1 CANADA

Telephone: 1-800-564-6253/514-982-7555

Management of the Company are not aware of any amendments to the matlers to be
presented for action at the Meeting or of any other matters to be presented for action
at the Meeting.
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ADVICE TO BENEFICIAL HOLDERS OF SHARES

The information set forth in this section is of significant importance to persons who
beneficially own Ordinary Shares, as a substantial number of such persons do not
hold Ordinary Shares in their own name. Persons who hold Ordinary Shares through their
brokers, intermediaries, trustees or other persons, or who otherwise do not hold such
securities in their own name (referred fo in this section as “Beneficial Holders”) should note
that only proxies deposited by persons whose names appear on the records of the Company
may be recognized and acted upon at the Meeting. f Ordinary Shares are listed in an
account statement provided to a Beneficial Holder by a broker, then in almost all cases those
Ordinary Shares wili not be registered in the Beneficial Holder's name on the records of the
Company. Such Ordinary Shares will more likely be registered under the names of the
broker or an agent of that broker. in Canada, the vast majority of shares are registered
under the name of CDS & Co. (the registration name for The Canadian Depasitory for
Securities Limited, which acts as nominee for many Canadian brokerage firms). Ordinary
Shares held by brokers, agents or nominees can only be voted (for or against resolutions)
upon the written instructions of the Beneficial Hoider.

Without specific instructions, brokers, agents and nominees are prohibited from voting
securities for their clients. Therefore, Beneficial Holders should ensure that insiructions
respecting the voting of their Ordinary Shares are communicated to the appropriate
person by the appropriate time.

Applicable reguiatory policy requires intermediaries/brokers to seek voting instructions from
Beneficial Holders in advance of shareholders’ meetings. Each intermediary/broker has its
own mailing procedures and provides its own return instructions to clients, which shouid be
carefully followed by Beneficial Holders to ensure that their Ordinary Shares are voted at the
Meeting. The purpose of the form of proxy or voting instruction form supplied to a Beneficial
Hoider by its broker, agent or nominee is limited to instructing the registered Shareholder
{the broker or ageni of the broker} how fo voie on behaif of the Beneficial Holder. The
majority of brokers now delegate responsibifity for obtaining instructions from clienis to
Independent Investor Communications Company (*HCC™). 1ICC typically supplies a voting
instruction form, mails those forms to the Beneficial Holders and asks Beneficial Holders to
return the forms to HICC or follow specified telephone voting procedures. {ICC then tabulates
the results of all instructions received and provides appropriate instructions respecting the
voting of Ordinary Shares 1o be represented at the appropriate Meeting. A Beneficial
Holder receiving a voting instruction form from lICC cannot use that form to vote
Ordinary Shares directly at the Meeting - the voting instruction forms must be returned
to IICC or the telephone procedures completed wel in advance of the Meeting in order
to have such shares voted.

Although Beneficial Holders may not be recognized direcily at the Mesting for the
purpose of voling shares registered in the name of their broker, agent or nominee, a
Beneficial Holder may attend at the Meeling as proxy holder for the Shareholder and
vote the Ordinary Shares, as the case may be, in that capacily. Beneficial Holders
who wish to attend at the Meeting and indirectly vote their Ordinary Shares, as the
case may be, as proxy holder for the registered Shareholder, should enter their own
names in the blank space on the form of proxy or voting instruction form provided to
them and return the same to their broker (or the broker's agent) in accordance with
the instructions provided by such broker (or agent), well in advance of the Meeting.

434593 6



REVOCATION OF PROXIES

A Shareholder executing and delivering a proxy has the power to revoke it in accordance
with the provisions of the Australian Corporations Act, which provides that every proxy may
be revoked by an instrument in writing executed by the Shareholder or by his or her attorney
authorized in writing and delivered either to the registered office of the Company at any time
up to and including the last business day preceding the day of the Meeting, or any
adjournment thereof at which the proxy is to be used, or to the chairman of the Meeting on
the day of the Mesting or any adjournment thereof, or in any other manner permitted by law.

A proxy is vailid only in respect of the Meeting.

PERSONS MAKING THE SOLICITATION
This solicitation of proxies is made by management of the Company. The cost of the
solicifation has been and will be borne by the Company.
VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
As of 17 October 2006, the issued and ouistanding capital of the Company consists of
496,293,643 Ordinary Shares. Subject to certain exclusions of votes contemplated below,
each Ordinary Share is entitied to be voted at the Meeting. On a ballot, each Ordinary Share

is entiied to one vote.

The snapshot date for determination of the Shareholders entitled to attend and vote at the
Meeting is close of business on Friday 17th November 2006.

A simple majority of votes cast are required to approve all matters to be submitied to a vote
of Sharehoiders af the Meeting.

PARTICULARS OF MATTERS TO BE ACTED ON
The following information is intended to provide shareholders with sufficient information to
assess the merits of the Resolutions contained in the accompanying Notice of Annual
General Meeting ("Notice”) of the Company.
The Directors of the Company ("Directors"} recommend shareholders read this in full before
making any decision in relation o the resolutions, in accordance with Section 250R of the
Corporations Act 2001{Cth).

Annual Accounts

Appropriate time will be devoted to the consideration of the Financial Statements and
Reports of the Company for the year ended 30 June 2006.

Resoclution 1 — Remuneration Report

The Board is voluntarily submifting its Remuneration Report to shareholders for
consideration and adoption by way of a non-binding resoclution.
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The Remuneration Report forms part of the Directors’ Report included in the 2006 Annual
Report. The Report:

« Explains the Board's policy for determining the nature and amount of remuneration of
executive Directors and senior executives of the Company;

» Explains the relationship between the Board's remuneration policy and the
Company's performance;

» Sets out remuneration details for each Director and the most highly remunerated
senior executives of the Company; and

» Details and explains any performance condifions applicable to the remuneration of
executive Directors and senior executives of the Company.

A reasonabie opportunity will be provided for discussion of the Remuneration Report at the
mesting.

The vote on the adoption of the Remuneration Report resolution is advisory only and does
not bind the Directors or the Company. However, the Board will take the outcome of the vote
into consideration when reviewing the remuneration practices and policies of the Company.

Resolution 2 - Re-election of Mr Sean Reveille Llewelyn as a Director

Resolution 2 seeks approval for the re-election of Mr Sean Reveille Llewelyn as a Director
with effect from the end of the mesting.

The Company’s Constitution provides that at each Annual General Meeting one-third of the
Directors or, if their number is not a multiple of three, then the number nearest fo but not
more than one-third of the Direciors must retire from office. Directors, other than the
Managing Director, are not able to hold office for a period longer than 3 years before seeking
re-election.

Mr Liewelyn refires from office in accordance with this requirement and submits himself for

re-election.

Information in respect of each Director is set out below:

Rick Wayne Crabb Chairman Pariner: Blakiston and 8,864 748 Remuneration
Perth, Australia (27 March 2003 to Crabb {Chair)
{due for re-election present}; {1980 to 2004). Nomination
prior to 9 November | Non-Executive Director {Chair)
2008) (8 February 1294 to
present}

Sean Reveille Non-Executive Director | None MNil Audit
Liewelyn (12 April 2005 to Nomination
Gold Coast, present} Remuneration
Australia
{seeking re-election}
George Edward Pirie | Non-Executive Director | President and CEO: N Audit {Chair)
Toronto, Canada (1 June 2005 to Breakwater Resources Nomination
{due for re-election present} Inc. Remuneration
prior to 9 November {4 July 2005 fo present),
2008) Placer Dome Canada

{December 2002 to 31

December 2004).
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Perth, Australia
{not required to seek
re-glection)

Company
{24 September 1993 to
present)

Gold Coast, (29 June 2005 to Nomination
Australia present}

{due for re-election

prior to @ November

2008)

John Borshoff Managing Director Managing Director of the | 18,081,324 Nomination

Resolution 3 — Amendments to the Constitution and Renewal of Clause in Constitution
Background

At its Annual General Meeting held on 23 November 2004, the Company obtained
shareholder approval for, among other things, amendments to its Constitution. One of the
amendments approved was the introduction of a new clause 32 to the Constifution refating to
partial takeovers.

It has come to the Company's attention that there were a number of inadvertent omissions
with respect to the new clause 32 adopted at that meeting so that it is not limited to partial
fakeovers.

The Company is therefore seeking, pursuant to Resolution 3, shareholder approval to amend
the current clause 32 in the Constitution to clarify the Company’s position with respect to
partial takeover bids and to ensure that the clause will have the effect it was originally
intended to have. Accordingly, if shareholders approve Resolution 3, the current clause 32
will be replaced with a new clause 32. The proposed new clause 32 is set out in Annexure A
fo this Explanatory Memorandum. Shareholders can obtain a full copy of the Constitution by
contacting the Company.

The Board unanimously recommend that Shareholders vote to approve Resolution 3 o
amend the Constitution as noted below.

{a) Clause 32 — Partial Takeover Plebiscites

It is proposed to insert a new clause 32 into the Constitution to replace the existing clause
32. The proposed new clause 32 requires the Company to refuse to register shares acquired
under a partial takeover offer unless a resolution is passed by shareholders approving the
offer. Clause 32 ceases to have effect at the end of 3 years unless renewed. Accordingly,
the Company is also seeking pursuant fo this Resolution 3, {o renew this revised clause 32
for a period of 3 years.

{i) Effect of Partial Takeover Approval
The effect of the proposed clause 32 is that if a takeover offer is received for a
proportion only of a class of shares in the Company, the Directors are required to
convene a meeting of shareholders to vote on a resolution to approve the partial offer.
That meeting must be held at ieast 15 days before the offer closes.

If no resolution is voted on at least 15 days bhefore the close of the offer, such a
resclution is deemed to have been approved.
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If the resolution is rejected, the registration of any transfer of shares resulting from
that partial offer will be prohibited and, under the Corporations Act, the offer will be
ineffective.

If clause 32 is adopted, it will expire 3 years after adoption unless renewed by further
special resolution.

As at the date of this Explanatory Memorandum, the Directors are not aware of a
proposal by a person to acquire a substantial interest in the Company. Further, the
Directors are not aware of a proposal by any person to increase the extent of a
substantial interest in the Company.

Fotential Advantages and Disadvantages for the Directors and Sharehoiders of the
Company

The procedure available under the proposed clause 32 enables the Directors to
formally ascertain the views of shareholders in respect of a partial takeover offer.

This ensures that all shareholders will have an opportunity to study a partial takeover
proposal and then atiend or be represented by proxy at a meeting of shareholders
calied specifically to vote on the proposal. A majority of shares voted at the meeting,
excluding the shares of the bidder and ifs associates, is required for the resolution fo
be passed. This will permit shareholders to prevent a partial takeover offer scheme
proceeding if they believe that control of the Company should not be permiited to
pass under the scheme, and accordingly the terms of any future partial offer are likely
to be structured to be atiractive to a majority of shareholders.

It may be argued that the proposal makes a partial offer takeover scheme more
difficult fo proceed and that, accordingly, such partial offers will be discouraged. This
in turn may reduce the opportuniies which shareholders may have to sell some of
their shares at an attractive price to persons seeking control of the Company and may
reduce any “takeover speculation” element in the Company's share price. it may also
be said that the provisions constitute an additional restriction on the ability of
individual shareholders to deal freely with their shares.

The Directors consider that it is in the interests of shareholders to have a right to vote
on a partial takeover and therefore recommend the inclusion of clause 32 in the
proposed Constitution.

Resolution 4 — Directors’ Fees

Shareholder approval is being sought {0 increase the {otal pool of fees available from which
to pay directors’ fees. The guantum is currently set at A$400,000 per annum, however,
given the recent growth of the Company, it is considered that this level needs to be
increased. This is necessary to atiract and retain directors of a calibre required to effectively
guide and monitor the business of the Company.

The Directors’ fees have been considered and A%500,000 has been decided as an
appropriate maximum levei of Directors’ fees. This will aiso aliow for non-executive directors
0 be remunerated appropriately for the expectations placed upon them both by the
Company and the regulatory environmert in which it operates.

43455¢5
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Resoclution 5 — Executive Share Option Plan

51

52

53
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Background

This resolution proposes the infroduction of an Executive Share Opftion Plan
{“Plan” or “SOP"}, a new incentive plan replacing the previous Paladin Executive
Share Option Incentive Pian, designed fo increase the motivation of key staff
{“Eligible Executives”} and create a stronger link between increasing shareholder
value and employee reward.

The reasons for the new plan and a summary of the rufes of the Plan (“Rules’) folfow.

Shareholder approval of the Plan is not required under the Listing Rules of the ASX as
the number of shares fo be issued fall under the limit in Listing Rule 7.1.

However, in keeping with the Company’s standards of corporate governance, the board
of directors seeks to ensure thal shareholders are fully informed on, and seeks their
agreement to the Company’s long-term incentive arrangements.

Additionally, the Company wishes fo exempt issues of securities under the Plan from
counting towards the rolling annual limit of 15% of issued ordinary shares prescribed by
Listing Rule 7.1. This limit otherwise applies to all new issues of equity securities made
without shareholder approval. Shareholder approval of the Plan is therefore sought
under Listing Rule 7.2, Exception 9, whereby the shareholders may approve in
advance the issue of securities made under the Plan as an exception to the limit under
Listing Rufe 7.1.

As this is a new Plan, no securities have been issued under the Plan and the Flan has
not been previously approved.

Reasons for the new Flan

To achieve its corporate objectives, the Company needs to aftract and retain its key
staff a range of excellent people.

Your board of directors believes that grants made to selected Eligible Executives under
the proposed Flan will provide a powerful tool to underpin the Company’s employment
strategy, and that the implementation of the Plan wili:

. enable the Company o recruit and retain the talented people needed to achieve
the Company’s business objectives;

. link the reward of key staff with the achievement of strategic goals and the long-
term performance of the Company;

. align the financial interests of Flan parficipants with those of the shareholders;
and

. provide incentives to Plan participants to focus on superior performance that
creates shareholder value.

Outline of the Executive Share Option Plan

This section gives a brief outline of how the Board intends to implement initial
participation under the Rules of the proposed Plan.
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The Ruies are summarised in Section 5.4 below.
i) Participation

Carefully designed, performance linked, equity plans are widely considered to be very
effective in providing long-term incentives to key staff. As well, they are used to aitract
and retain staff by providing them with the opportunity to participate in the creation of a
vaiuable personal asset — a financial stake in the Company.

As part of the Company’s strategy, the Board wishes to be in a position to issue options
in the Company to selected Eligible Executives who, in the opinion of the Board, are
able by virtue of their skill and their application in performing their allocated tasks within
the Company, to influence the generation of shareholder wealth.

i)  Performance Condition

The Board is cognisant of general shareholder concern that long-term equity-based
reward for key staff should be linked fo the achievement by the Company of a
performance condition.

Options granted to Eligible Executives will be subject to performance conditions
determined by the Board. These performance conditions must be satisfied before the
options vest.

The Company's performance will be measured over three years from the date of grant.
To the extent that maximum performance is not achieved under the performance
condition, performance wili be retested every six months following the first three years
until the end of the fourth vear.

The performance condition is Total Shareholder Return (“T8R"), being the change in
the share price over the relevant measurement period plus dividends {if any} notionally
reinvested in the Company’s shares. This is currently the measure maost widely utilised
by listed companies in their incentive share plans.

As at the dale at which performance is evaluated, the TSR of the Company over the
measurement period will be compared with the TSR of the resource companies in the
S&P/ASX 200 Index listed in descending order, from the highest to the lowest, and
ranked accordingly in percentiles. The number of options that vest depends on the TSR
percentile ranking of the Company, as set out below.

Ranking in S&P/ASX 200

Percentage of options to

Index Resources vest
Companies
Less than 50" percentile 0%

50" percentile

Above the 50" percentile and
below the 75" percentile

Over the 75" percentile

50% of options vest

Pro-rata between 50% and
100%

100% of options vest
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5.4 Summary of the rules of the Pian

A summary of the Rules is set out below. A full copy of the Rules is available from the
Company on request. The specific terms of a particuiar grant will be contained in the
offer and associated documentation sent to the Eligible Executive.

»

-
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Eligibility — the board of directors have discretion as to who is an Eligible
Executive. Non-executive directors are not efigible.

Offers — the board of directors may offer options to Eligible Executives.
Terms — each option on exercise converts to one fully paid ordinary share.

Veasting — subject to certain conditions, options vest three years after they are
granted or on such other date as determined by the Board.

Exercise Price — the exercise price of an option will be the market value of a fully
paid ordinary share of the Company on the date of grant, or such other date as
determined by the board of directors {calculated in accordance with section
139FA of the Income Tax Assessment Act 1936 (Cth)) but in no case shall the
Exercise Frice be less than the market value {as defined in the rules of the
Toronto Stock Exchange) of a share on the date of grant.

Exercise of options — options will not be exercisable uniil those options have
satisfied all performance conditions (if any) established by the board of directors
unless otherwise determined by the Board.

Expiry date — the options will have a specified life terminating 5 years after the
date of grant or such other date as determined by the Board.

Transferability — an option granted to an Eligible Executive may be transferred fo
a specified broker once the option has vested; or by operation of law on death or
legal incapacity.

Lapse of options — unvesied options lapse on termination of employment or as
determined by the Board. Vested options fapse on the earlier of.

o  5years after the date of grant;
o the expiry of 7 days affer the participant is terminated for cause;
o  the expiry of 30 days after the participant resigns;

o  the expiry of 30 days after the participant sells vested options to a
broker:

o the expiry of 3 months after the participant is made redundant or
employment is terminated by the Company; and

o) the expiry of 1 year afier the participant dies or becomeas totally
and permanently disabled.

Takeover or change of control — if either of these evenis occur in relation to the
Company involving more than 50% of the issued shares, then the participant will
be entilled to exercise any options.
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. Ferformance condition — the board of directors may determine that, in respect of
any grant, options will be exercisabie under the Plan only where a performance
condition has been met.

. Source of shares — Shares required for the purposes of the Flan are to be
sourced by issuing new shares.

. Fayment for shares — any costs associated with shares issued for the purposes of
the Plan will be paid by the Company. Any exercise price payable on the exercise
of an option will be paid by the participant or broker.

. Reconstructions, Bonus and Rights issues — the exercise price of an option will be
adjusted in the manner contemplated by the ASX Listing Rules from time to time
to take account of rights issues, capital reconstructions and bonus issues.

. Overall 5% Limit Under this FPlan — the number of Shares that may potentially be
issued pursuant to the exercise of all unexercised options under this Plan, must
not exceed 5% of the issued capifal of the Company at the ime when any grant
of options is made.

. Additional Limit to Option Numbers — the number of Shares that may be issued
over a rolling 5 year period under all of the Company's employee share plans
(assuming ail options and rights to acquire Shares are fully exercised}, must not
exceed 5% of the issued capital of the Company at anytime. This limit is applied
in accordance with the requirements of the ASIC Class Order 03/184 concerning
employee share schemes. In accordance with the Class Order, securities issued
to senior managers (which includes directors and senior executives} of the
Company are excluded when calculating this 5% limit.

. Amendments fo Rules — subject to the provisions of the Plan and the Listing
Rules, the Rules may only be amended if such amendment is first approved by
resolution of the shareholders of the Company in a general meeting (unless this
reguirement is waived by the Toronto Sfock Exchange, in which case the Board
may amend the Rules). However, the Rules may not be amended if, broadly, in
the board of directors’ opinion the amendment would materially reduce the righis
of a participant in respect of options already granted.

A copy of the Rules is available at no cost on request {o the Company Secretary.

Resoclution 6 — Grant of Options to John Borshoff, Managing Director

43455¢5

Shareholder approval is sought for the grant of up to 3 million options, to John
Borshoff, the Managing Director of the Company, pursuant to the Plan as described in
Resolution 5. Shareholder approval is required under ASX Listing Rule 10.14 because
John Borshoff is a Director of the Company.

The denominator of the formula used fo calculate the number of options to be issued
relies on the “binomial free model” which is an internationally recognised model that is
used by the Company to value options for accounting charge and disclosure purposes.

John Borshoff founded the Company and was appointed as a Director on
24 September 1983. John Borshoff faces considerable ongoing responsibilities and
chalienges in his role within the Company as its Managing Director. The grani of these
options will provide a long term incentive for outstanding performance and promote his
opportunity for share ownership in the Company.
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The non-executive Direclors are of the view that the overall remuneration for John
Borshoff, including the proposed grant of options, is reasonable having regard to the
circumstances of the Company, the duties and responsibilities of John Borshoff and
market levels of remuneration for peopie in his position in similar sized companies.

Listing Rule 10.15A requires this Notice of Meeting 1o include the following information
in relation o the opfions which may be granted to John Borshoff pursuant to the Plan.

. The maximum number of options which may be issued pursuant to this approval
to John Borshoff under the SOP over the three year period commencing on the
date of this meeting is 3 million options. It should be noted that this is the
maximum possible number of options that could be issued under the SOP. The
exact number of options that vest is dependant on the performance condition
discussed at paragraph 5.3(ii) above.

. The options are to be issued at a nil issue price.

. The exercise price will be the market value of a share in the Company, as at the
date of grant (refer to paragraph 5.4 above).

. The Plan is a new plan in which Eligible Executives will participate for the first
time upon approval by shareholders. Accordingly, there are no directors nor
associates of directors who have previously received options under the Pian.

. Fursuant to the terms of the SOP, any employee {including John Borshoff) of the
Company determined by the Board is eligible fo participate in the SOP.

. There is no loan scheme in relation to the Plan.

. Details of any options issued under the Flan will be published in each annual
report of the Company relating to the period in which options have been issued
together with a statement that approval for the issue of Shares was obtained
under Listing Rule 10.14. Any additional persons referred to in Listing Rule 10.14
(including directors and their associates) who become entitled to participate in the
Flan after shareholders have approved Resolution 6 and who are not named in
this Notice of Meeting will not paricipate until approval is obtained under Listing
Rule 10.14.

. The options will be issued no later than three years after the date of this meeting

or further shareholder approval {or such later date as permitted by any ASX
waiver or modification of the ASX Listing Rules).
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STATEMENT OF EXECUTIVE COMPENSATION
Summary Compensation Table

The following execufive compensation disclosure is provided in respect of the Company's
Managing Director, Chief Financial Officer and Executive General Manager - Operations and
Development {each a “Named Executive Officer”) for the Company’s three most recently
completed financial years. No other executive officer of the Company or its subsidiaries
earned in excess of C$150,000 during the financial period covered by the following table.

Annual Compensation
Name and Principal Year Salary Other Annual Compensation
Position (A%} (A%)
Superannuation Bonus Consulting Fees
Johin Borshoff June 2006 488,415 11,585 200,000 -
{Managing Director} June 2005 64,736 5,826 - 218,184
June 2004 25,000 . - 105,017
Rori Chamberiain® June 2006 162,500 11,585 - -
{Criief Financial Officer}| June 2005 81,667 7,350 - -
Garnet Malliday* June 2006 459,625 11,585 - -
{Executive General June 2005 226 576 8,758 - -
Manager - Operations
and Development}

Commenced employment 1 December 2004

Option Grants During the Most Recently Completed Financial Year

The following table discloses individual grants of options to purchase or acquire securities of
the Company made during the most recently completed financial year fo each of the
executive officers named in the Summary Compensation Tabie.

Market Value of
Securities Percent of Securities
Under Total Options Underlying
Options Granted to Exercise or Options on the
Granted Employees in Base Price Date of Grant
Name {#} Financial Year | {A$/Security) (A$iSecurity) Expiration Date
John Borshoff Nil INif Nil Ni INil
Ron Chamberiain 200,000 4.33 A%$2.80 A%2.30 13 Jarnuary 2008
Garnet Hatliday Nil Nil Nil Nil Nil

Aggregated Options Exercised During Most Recently Compieted Financial Year and
Financial Year-End Option Values

The following table discloses all options exercised during the most recently completed

financial year by each Named Executive Officer and the financial year end value of
unexercised options on an aggregated basis.
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Named Securities Aggregate Unexercised Options at FY - Value of
Executive Acqguired Value Realized End Unexercised in the
Officer on Exercise money Options at
# (A%) # FY-End
Exercisable / Unexercisable
{refer to (a} {$)
below) Exercisable /
Unexercisable
John Borshioff 3,500,000 A$14,985,000 3,750,000 {1} A%$11,662,500
Ron Chamberiain Nil Nil 800,800 {i) A$2 675,000
200,000 i)
Garnet Halliday Nil Nil 3,000,000 {i) A$9,080,000

(@)

(i
(i)

This value refers to the difference betwesen the market value of the shares
underlying the options af the dafe of exercise and the exercise price of the
options.

Exercisable

Unexercisable

Employment Contracts

The Company has entered into employment contracts with each of John Borshoff, Ron
Chamberiain and Garnet Halliday on the following terms and conditions:-

Mr John Borshoff, Managing Director

»

Term of agreement — 3 years commencing 1 March 2005 renewable for a further
2 year term subject to agreement.

Base salary, inclusive of superannuation, A$400,000 increased fo A$600,000
gffective 1 January 2006.

Payment of a benefit on retirement or early termination by the Company, other
than for gross misconduct, equal to 2 times base salary for the two years
immediately preceding the termination date. This benefit was approved by the
Company shareholders on 9 November 2005.

Mr Garnet Halliday, Execidive General Manager - Operations and Development

»

»

»

Term of agreement — no fixed term.

Base salary, inclusive of superannuation, of A%400,000 + 20% expatriate
aliowance from 1 August 2005 fo be reviewed annually, together with standard
expatriate benefits.

No termination benefit is specified in the agreement.

Mr Ron Chamberlain, Chief Financial Officer

-
-

»

Term of agreement — no fixed term.

Base salary, inclusive of superannuation, of A$151,585 increased to A$196,585
effective 1 January 2006.

No termination benefit is specified in the agreement.

Composition Of The Remuneration Committee

The Remuneration Commiftee, on behalf of the Board of Directors, monitors compensation of
executive officers of the Company. The Remuneration Commitiee was formed on 1 June
2005 and comprises Rick Crabb (non-executive Chairman), Sean Llewelyn (independent
Director) and George Firie (independent Direcior). Prior to this date this function was carried

out by the entire Board.

43455¢5

The Remuneration Committee pericdically reviews the
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compensation paid to directors and management based on such factors as time
commitment, comparative fees paid by similar companies in the industry and the level of
responsibility.

The responsibilities and functions of the Remuneration Commitiee are as follows:

L

review the competitiveness of the Company's executive compensation programs to
ensure’

{a) the attraction and retention of corporate officers;

{b} the motivation of corporate officers to achieve the Company's business
objectives; and

{c) fo align the interest of key leadership with the iong-term interests of the
company’s shareholders.

review frends in management compensation, oversee the development of new
compensation plans and, when necessary, approve the revision of existing plans.

review the performance of executive management.

review and approve Chairman and Managing Director goals and objectives, evaluate
Chairman and Managing Director performance in light of these corporate objectives,
and set Chairman and Managing Director compensation levels consistent with
company philosophy.

approve the salaries, bonus and other compensation for all senior executives, the
Committee will recommend appropriate salary, bonus and other compensation to the
Board for approval.

review and approve compensation packages for new corporate officers and
termination packages for corporate officers as requested by management.

review and approve the awards made under any executive officer bonus plan, and
provide an appropriate repori to the Board.

review and make recommendations concerning long-term incentive compensation
plans, including the use of share options and other equity-based plans. Except as
otherwise delegated by the Board, the Commitiee will act on behalf of the Board as
the “Committee” established o administer equity-based and employee benefit plans,
and as such will discharge any responsibiliies imposed on the Committee under
those plans, including making and authorising granis, in accordance with the terms of
those pians.

review periodic reports from management on matters relating to the Company's
personnel appointments and practices.

Report On Executive Compensation

This report on executive compensation has been prepared by the Remuneration Committee.

The Remuneration Commiftee, on behalf of the Board of Directors, monitors compensation of
Directors and Executives of the Company.

43455¢5

18



Generally, compensation is provided by the Company to its Executives (including the
Managing Director), by way of base salary, short-term bonus, granting of employee options
and superannuation. The overall objective is to ensure that remuneration is fair and
reasonable and sufficient to attract and retain qualified and experienced Direciors and
Executives.

The compensation program for the Executives of the Company is designed to ensure that the
level and form of compensation achieves certain objectives, including:

{a) atiracting and retaining talented, qualified and effective Executives;
{b) motivating their short and long-term performance; and
{c) aligning their interests with those of the Company’s shareholders.

In Hine with Corporate Governance principles, Non-executive Directors are remunerated
solely by way of fees and statutory superannuation. The total pool of fees available is set by
shareholders in general meeting.

Given the evolving nature of the Company’s business, (particularly as production start-up is
scheduled for the 20086/2007 financial year) the Remuneration Committee continues to
review and redesign the overall compensation plan for all employees so as to continue to
address the objectives identified above. It is currenfly undertaking a review with the
assistance of exiernal consultanis {0 both revise the share option plan and determine
parameters for the payment of cash bonuses to be made in the next financial year, following
commencement of production.

As a resuit of the evaluation and development nature of the Company’s activities the overall
level of compensation does not focus on the earnings of the Company.

Directors’' Fees

At the 2005 Annual General Meeting, shareholders approved an increase in the total poot of
fees available to be paid to Non-executive Directors to $400,000. Given the expansion of the
Board and the growth of the Company such an increase was considered necessary to attract
and refain directors of a calibre required to effectively guide and monitor the business of the
Company.

Fees payable to Non-executive Directors are set af A$80,000 per annum, effective 1
November 2005, inclusive of any superannuation obligations. Exceptions to this fee
structure are the Chairman of the Audit Committee who receives an additional A$5,000 per
annum, and the Chairman of the Board who receives an additional A$35,000 per annum.
The increased fees were arrived at on the basis of a review by exiernal independent
remuneration consultants looking at companies with similar market capitalisation.

In addition, the Company’s Constitution provides for additional compensation to be paid if
any of the Directors are called upon to perform extra services, including services as
consultants or experts, or make any special exertions on behalf of the Company or the
business of the Company. The Directors may compensate such Director in accordance with
such services or exertions, and such compensation may be either in addition to or in
substitution for the Directors’ fees referred to above.
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Remuneration paid to Non-executive Direclors during the year ended 30 June 2006
comprised the following:-

Name and Principal Fees Superannuation
Position
{AS) {A%)
Rick Crabb 85,627 7,706

{Non-Executive Chairman}

Sean Llewelyn 61,162 5,505
{Non-Executive Director)

George Pirie

{Non-Executive Director) 75,417 Nil

lan Noble 61,162 5,505
{Non-Executive Director}

Note: there were additional no fees paid during the year to any Director for consulting
services.

Compensation of the Chief Executive Officer

The compensation of the Chief Executive Officer is approved annuaily by the Board of
Directors. Base cash compensation leveis are based on market survey data. Compensation
also includes participation in the Company’s stock option plan. Compensation paid to the
Managing Director is set out in the Summary Compensation Table.

Base Salary

The first step to attracting and retaining talented, qualified and effective Executives is paying
base salaries which are competiive in the markets in which the Company operates.
Competitive salary information on companies of a comparable size in the resource industry is
complied from a variety of sources, including surveys conducted by independent consultanis
and national and international publications.

Expatriate Benefits

Executives who are required to fulfil their responsibilities as an expatriate receive benefiis
inciuding health insurance, housing and car allowances, educational fees and tax advisory
services.

Shor-ierm Bonus

The Company provides short-term bonuses to Executives of up to 20% of base salary. In
respect of the Managing Director, a bonus of up to 100% of base salary can be achieved, to
be determined by the Remuneration Commitiee having consideration to outcomes achieved
during the year.
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Outcomes to be considered include:

- acceptable safety and environmental performance by the Group;
- completion of the Kayelekera Bankabie Feasibility Study;

- increases in uranium resource under Company controf;

- continued successful recruitment of senior personnel;

- increase in market capitalisation;

- acquisition of new projects; and

- achievement of financial budget targets.

The short-term bonuses are based on achieving the following measures where these are
appiicable to the specific Executive:

performance of the Company in mesting its objectives;

additional uranium resources delineated;

financial performance of the Company;

increase in market capitalisation of the Company; and

such other matters determined by the Remuneration Committee in its discretion.

{
{
{
{
{
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These measures have been selected to align the interests of Executives with sharsholders.
The Remuneration Commitiee is responsible for assessing whether the measures are met
and wilt take into account, amongst other things, the progress of the Company in meeting its
objectives, the increase in uranium resources, the financial performance of the Company,
and the growth in market capitalisation.

The short term bonus payments may be adjusted up or down in line with under or over
achievement against the measures. This is at the discretion of the Remuneration
Committee.

Company Employee Share [ncentive Option Plan

The Company believes that encouraging its Executives to become sharehoiders is the best
way of aligning their interests with those of ifs shareholders. Equity participation is
accomplished through the Company's employee option plan which is currenfly under review
{0 more appropriately deal with the Company’s emerging producer status. Options are
granted to Executives taking into account a number of factors, including the amount and ferm
of options previously granted, base salary, short-term bonuses and competitive factors.
Vesting of options will be subject to attainment of targeted measurements aligned with Total
Shareholder Return. One feature will be a minimum vesting period of 3 years.

During the financial year, a number of options were granted to attract high calibre executives,
in what continues to be a highly competitive and tight market for human capital. These
options granted during the year included specific vesting periods.

The Company’s policy prohibits hedging of options granted under share option plans.
Prohibited hedging practices include pu¥/call arrangements over “in money” options to hedge
against a future drop in share price. The Board considers such hedging to be against the
spirit of a share option plan and inconsistent with shareholder objectives.
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Performance Graph

The overall level of compensation takes into account the growth in shareholder weaith of the
Company. The chart below compares, assuming an initial investment of $100, the yearly
percentage change in the cumulative total shareholder return on the Company’s Ordinary
Shares against the cumulative total shareholder return of the S&P/ASX 200 Index for the
Company's five most recently completed financial years.
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The Company —— —S&PIASX 250 index I

30 June 2002 30 June 2003 30 June 2004 30 June 2005 30 June 2006
The Company A$100.00 A%35.15 A$468.26 A%4.055.63 A$14,260.41
S&PIASX 200 | A$100.00 A%94.08 A$109.85 A$133.01 AS$187.77
Index

Compensation of Direclors

Please refer to the section titted “Report on Executive Compensation” above.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

Equity Compensation Plan Information

The following table summarizes relevant information as of 30 June 2006 with respect fo
compensation plans under which equity securities are authorized for issuance.

Plan Category

Number of
securities to be
issued upon
exercise of
outstanding options,
warrants and rights

Weighted average
exercise price of
cutstanding options,
warrants and rights

Number of securities
remaining available
for future issuance

under equity
compensation plans

{excluding securities
reflected in column

Equity compensation plaris Nil Ni Nil
approved by security holders

Equity compensation plans riot 24 215,000 A$1.52 21,208,571
approved by security holders

Total 24,215,000 AS1.52 21,208,571

43455¢5
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INCORPORATING INFORMATION BY REFERENCE

I respect of the disclosure requirement in Canada under National Instrument 58-101 relating
fo disclosure of corporate governance practices of the Company, the Company has
previcusly made this disclosure in its 2006 Annual Report. As such, the Corporate
Governance Statement contained in the 2006 Annual Report is incorporated by reference
into this Management Information Circular.

The 2006 Annual Report is filed on www.asx.com.au and on SEDAR at www.sedar.com.
Copies of the 2006 Annual Report will be provided free of charge to shareholders of the
Company upon written request of the Company.

AVAILABILITY OF DOCUMENTS

In addition to as otherwise contempiated herein, the Company will provide to any person,
upon request fo the Company Secretary, one copy of the following documenis {i) the
comparative financial statements of the Corporation filed with the applicable securities
regulatory authorities for the Company’s most recently completed year in respect of which
such financial statements have been issued, together with the report of the auditors thereon,
Management’s Discussion and Analysis and any interim financial statements of the Company
filed with the applicable securities regulatory authorities subseguent to the filing of the annual
financial statements and {ii) the Notice of Meeting and Explanatory Memorandum filed with
the applicable securities regulatory authorities in respect of the most recent annual mesting
of Shareholders of the Company which involved the election of directors.

Copies of the above documenis will be provided free of charge to security holders of the
Company. The Company may require the payment of a reasonable charge by any person or
company who is not a security holder of the Corporation, and who requests a copy of such
documeni. Additicnally, copies of publicly filed information concerning the Company can be
found at www.asx.com.au or at www.sedar.com.

APPROVAL OF THIS INFORMATION CIRCULAR

The contents and the sending of this Information Circular have been approved by the
directors of the Company.

By order of the Board

ki

Gillian Swaby
Company Secretary
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GLOSSARY

"ASIC” means the Australian Securities and investments Commission;
"ASX" means the Australian Stock Exchange Limited;

"Board" means the board of Directors;

"Company” or "Paladin™ means Paladin Resources Ltd ACN 061 681 098;
"Corporations Act" means Corporations Act 2001 {Cth);

"Director” means a director of the Company;

"Listing Rules" means the Listing Rules of ASX;

"Notice" means the Notice of Annual General Meeting accompanying this Explanatory
Memorandumy;

"Shares” means fully paid ordinary shares in the Company; and

"WST" means Australian Western: Standard Time.
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ANNEXURE A — AMENDMENTS TO CONSTITUTION

The proposed amendments to the Company's Constitution under Resolution 3 are as follows:

Detlete current clause 31 and insert a new clause 32 as follows:

"32.

43455¢5

APPROVAL OF PROPORTIONAL TAKEOVER BIDS

32.1 Resolution to Approve Proportional Takeover Bid

Where offers have been made under a proportional takeover bid in respect of
Shares included in a class of shares in the Company:

(a)

(b

the regisiration of a transfer giving effect to a contract resulting from
the acceptance of an offer made under the proportional takeover bid is
prohibited unless and until a resolution (in this clause 32.1 referred fo
as an "approving resolution”) to approve the proportional takeover
bid is passed in accordance with the provisions of this Constitution;

{i} a person (other than the bidder or a person associated with the
bidder) who, as at the end of the day on which the first offer
under the proportional takeover bid was made, held shares
included in that class is entitled to vole on an approving
resolfution and, for the pumoses of so voting, is entitled to one
vote for each of the last mentioned shares;

{ii} the bidder or a person associated with the bidder is not entitled
to vote on an approving resolution; and

{iii} an approving resolution is to be voled on at a meeting,
convened and conducted by the Company, of the persons
entitled fo vole on the resolution; and

{iv)  an approving resolution, being a resolution that has been voted
on, is to be taken to have been passed if the proportion that the
number of votes in favour of the resolution bears to the total
number of votes on the resolution is greater than one half, and
otherwise is taken to have been rejected.

32.2 Meetings

(a)

(b)

The provisions of this Constitution that apply in relation to a general
meeting of the Company apply, with modifications as the
circumstances require, in relation fo a meeting that is convened
pursuant to this clause 32.2 as if the last mentioned meeling was a
general meeting of the Company.

Where takecver offers have been made under a proportional takecver
bid, the Directors are to ensure that a resolution to approve the
proportional takeover bid is voted on in accordance with this clause 0
before the approving resolution deadline specified by sub-section
648D(2) of the Corporations Act {"approving resolution deadline”).
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32.3

32.4

32.5

32.6

Notice of Resolution

Where a resolution to approve a proportional takeover bid is voted on in
accordance with this clause 32 in relation to the proportional takeover bid,
before the approving resolution deadline, the Company is, on or before the
approving resolution deadline:

{a) to give to the bidder; and
{b) to serve on each relevant financial market in relation to the Company,

a notice in writing stating that a resolution to approve the proportional takeover
bid has been voted on and that the resolution has been passed, or has been
rejected, as the case requires.

Yakeover Resolution Deemed Passed

Where, al the end of the day before the approving resolution deadline no
resolution to approve the proportional takeover bid has been voled on in
accordance with this clause 32, a resolution to approve the proportional
takeover bid is to be, for the purposes of this clause 32, deemed to have been
passed in accordance with this clause 32.

Takeover Resolution Rejected

Where a resolution to approve a proportional takeover bid under which offers
have been made is voted on, in accordance with this clause 32, before the
approving resolution deadline and is rejected, then:

{a) notwithstanding Section 652A of the Corporations Acl, all offers under
the proportional takeover bid that have not as at the end of the
approving resolution deadlfine, been accepted, and all offers (in this
clause 32.5 referred to as the ‘“accepted offers”) under the
proportional takeover bid that have been accepted and from whose
acceptance binding contracts have nof, at the end of the approving
resolution deadliine, resuffed, are deemed to be withdrawn at the end of
the approving resolution deadline;

{b) the bidder is, forthwith after the end of the approving resolution
deadline, to return to each person who has accepted any of the
accepted offers any documents that were sent by the person fo the
bidder with the acceptance of the offer;

{c} the bidder is entitled to rescind, and is required, forthwith after the end
of the approving resolution deadline, to rescind, each contract resulting
from the acceptance of an offer made under the proportional takeover
bid: and

{d) a person who has accepted an offer made under the proportional
takeover bid is entitled to rescind the contract (if any) resulting from
that acceptance.

Renewal

This clause 32 ceases to have effect on the third anniversary of the date of the
adoption or last renewal of this clause 32."
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PALADIN RESOURCES LIMITED All correspondence to:

Patadin Resources Ltd

ACN 861 681 098 PO Box 207
Subiaco 6904 Western Australia
Talephone +618 9381 4366
Facsimile +618 9381 4978

www . paladinresources.com.ag

hark {his box with an X' if you have made any changas to your address details (see reverse)

This proxy i solicted on behalf of the Management of Paladin Resources Led, (the “Corporation”™) for use at the Genersl Meeting of the Shareholders of the Corporation o be held wl
The University Club of Western Augiralia, Hackett Thive, Enteance 1, Caepark 3, Crawley, Western Aostralia on Tuesday, 21 November 2006 ag 4:00pm WST.

Name:

Address:

APPOINTMENT OF PROXY

HWe being a membet/s of Paladin Resources Lid and entitied to attend and vote hereby appoint

the Chairman ) C| Write here the name of the person you are
Of the Meeting OR " appointing i this person is someone other
""" {mark with an X’} ) | than the Chairman of the Mesting

ar failing the person tamed, o i no person is named, the Chairman of the Meeting, ag myfoar proxy to act generally at the meeting on niydoue behalf and o vote in secordance with
ihe following divections {for if ne directions have been given, as the proxy sees (it} at the CGeneral Meeting of Paladin Resoueces Lid to be hedd at The University Claly of Western
Australia, Hackett Ertve, Enrtrance |, Carpark 3, Ceawley, Western Australin, on Tuesday, 21 November 20806 a9 4:08pm WET and «f any adjournment of that meeting,

Voting directions to your proxy - please mark x “| to indicate your directions

Ordinary Business For Abstain* Against

ltem 1 Remuneration Report
ltem 2 Re-election of Director — 5 Llewelyn

ltem 3 Amendmernts to the Constitution and Renewal of Clause in
Constitution

ltemd  Directors’ Fees

ltem 5  Executive Share Option Plan

Lo Odo
oo g
000 U

ltem &  Grant of Options to Johin Borshoff, Managing Director

. H you mark the Abstsin box for a particular itemn, you are directing your proxy not fo vole on your behall on 2 show of hands or on a poll and your voles
will mot e courded in computing the required majority on a pofl.

if you do not wish fo direct your proxy how fo vole, please place a mark in fhis box. By marking this box, you acknowledge thal the Chairman
may exercise your proxy even if he has an inferest in the oufcome of the above resolutions and vofes cast by him other than as proxy holder will
he disregarded because of that inferest.

PLEASE SIGN HERE This section must be sigred in accordance with the instructions overleaf to enable your directions to be  implementad.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Director Director/Company Secretary
Sole Company Secretary

Contact Name Contact Daytime Telephone Date




HOW TO COMPLETE THE PROXY FORM

1

Your Name and Address

This is your name and 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 should advise their broker of
any changes. Please note, you cannof change ownership of your securities using this form.

Appointment of a Proxy

If you wish to appoint the Chairman of the Meeting as your proxy, mark the box. If the person you wish fo appoint as
your proxy is somegne other than the Chairman of the Meeting please write the name of that person. If you leave this
section blank, or your named proxy does not affend the meeting, the Chairman of the Meeting will be your proxy. A
proxy need not be a securityholder of the company. The Chairman intends fo vote in favour of resofutions for which no
voting indication has been given.

Votes on Hems of Business

You may direct your proxy how to vote by placing a mark in one of the 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 voling rights are to be
voted on any item by inserting the percentage or number of securilies you wish to vote in the appropriate box or boxes.
If you do riot 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.

Appointment of a Second Proxy

You are entitled to appoint up to two persons as proxies to attend the meeting and voie on a poll. If you wish fo appoint
a second proxy, an additional Proxy Form may be obfained by telephoning the company's share registry or you may
copy this form.

To appoint a second proxy you must:

{a}  on each of the first Proxy Form and the second Proxy Form state the percentage of your voling rights or number
of securities applicable to that form. if the appoiniments do not specify the percentage or number of voles that
sach proxy may exercise, each proxy may exercise half your votes. Fractions of voles wilt be disregarded.

{by  return both forms together in the same envelope.

Signing Instructions

You must sign this form as follows in the spaces provided:
Individuat; where the holding is in one name, the holdsr must sign.
Joint Holding: where the holding is in more than one name, all of the securityholders shiould sign.

Power of Atforney:  fo sign under Power of Attorney, you must have already lodged this document with the registry. If
you have niot previously lodged this document for notation, please atfach a cerlified photocopy of
the Power of Attorriey to this form when you return it.

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 fo 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 Compary Secretary. Please
indicate the office hield by signing in the appropriate place.

If a representative of the corporation is fo atterid the meeting the appropriate "Cerlificate of Appointment of Corporate
Represeritative” should be produced prior to admission. A form of the certificate may be cbtained from the company's
share regisiry.

Lodgement of a Proxy and Deadline for Receipt of Proxy

This Proxy Form {and any Power of Atiorney under which i is sigried) must be received at an address given below riot
tater than 19 November 2006 at 4:00pm WST. Any Proxy Form received after that time wilt not be valid for the
scheduled meeting.

Bocuments may be lodged by post, delivery or facsimile to the Registered Office of Paladin Resources Lid:

Grand Central
1* Floor, 26 Railway Road
Subiaco WA 6008
or PO Box 21
Subiaco WA 6904
or by facsimile to fax number 08 9381 4978



