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SUNDANCE RESOURCES LIMITED
ACN 055 719 394

NOTICE OF GENERAL MEETING AND EXPLANATORY MEMORANDUM

DATE:  29 April 2009

TIME:  2:00pm WST

PLACE: The Stirling Room 
  Parmelia Hilton Hotel
  14 Mill Street, Perth  
  Western Australia 

 

              

This Notice of a General Meeting and Explanatory Memorandum should be read in its entirety.  
If Shareholders are in doubt as to how they should vote, they should seek advice from their 
accountant, solicitor or other professional adviser without delay.  

If Shareholders are unable to attend the General Meeting, please complete and return the 
enclosed Proxy Form in accordance with the specifi ed directions.
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NOTICE OF GENERAL MEETING          

Notice Is hereby given that a General Meeting of Sundance Resources Limited (“Company”) will be 
held at the Stirling Room, Parmelia Hilton Hotel, 14 Mill Street, Perth, Western Australia on 29 April 
2009 commencing at 2:00pm WST. An Explanatory Memorandum containing information in relation 
to the following Resolutions accompanies this Notice of Meeting.

Please note terms used in Resolutions 1 to 5 of this Notice of Meeting have the same meaning as 
set out in the glossary contained in the Explanatory Memorandum accompanying this Notice.

AGENDA BUSINESS

Resolution 1  Approval of Allotment of Shares to a Related Party of the Company

To consider, and if thought fi t, to pass, with or without amendment, the 
following Resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 10.11 and for all other purposes, 
the Company approves the allotment and issue of 62,500,000 Shares to 
Talbot Group Investments Pty Limited at an issue price of $0.08 per Share 
and otherwise on the terms and conditions set out in the Explanatory 
Memorandum.”

The Company will disregard any votes cast on this resolution by Talbot Group 
Investments Pty Limited or any associate of Talbot Group Investments Pty 
Limited. However, the Company need not disregard a vote if 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 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.

Resolution 2 Ratifi cation of Issue of 17,111,317 Shares to Ausdrill Limited

To consider and, if thought fi t, to pass, with or without amendment, the 
following Resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 7.4 and for all other purposes, 
the Company ratifi es the allotment and issue of 17,111,317 Shares at a 
deemed issue price of $0.097 per Share to Ausdrill Limited on 5 
December 2008, on the terms and conditions set out in the Explanatory 
Memorandum.” 

The Company will disregard any votes cast on this resolution by any person 
who participated in the issue or any associate of those persons.  However, 
the Company need not disregard a vote if 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 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 3  Proposed Issue of 1,000,000 Options to Ausdrill Limited 

To consider and, if thought fi t, to pass, with or without amendment, the 
following Resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 7.1 and for all other purposes, the 
Company approves the allotment and issue of 1,000,000 Options, each 
having an exercise price of $0.45 and expiring on 6 January 2012, to 
Ausdrill Limited on the terms and conditions set out in the Explanatory 
Memorandum.” 

The Company will disregard any votes cast on this resolution by any 
person who may participate in the proposed issue and a person who might 
obtain a benefi t, except a benefi t solely in the capacity of a holder of ordinary 
securities, if the resolution is passed, or any associate of those persons.  
However, the Company need not disregard a vote if 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 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.

Resolution 4  Ratifi cation of Issue of 5,000,000 Shares to Congo Mining Investments SA

To consider and, if thought fi t, to pass, with or without amendment, the 
following Resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 7.4 and for all other purposes, the 
Company ratifi es the allotment and issue of 5,000,000 Shares to Congo 
Mining Investments SA on the terms and conditions set out in the 
Explanatory Memorandum.”

The Company will disregard any votes cast on this resolution by any person 
who participated in the issue or any associate of those persons.  However, 
the Company need not disregard a vote if 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 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 5  Issue of Shares Pursuant to Underwriting Agreement with BBY Limited

To consider and, if thought fi t, to pass, with or without amendment, the
following Resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 7.1 and for all other purposes, the 
Company approves the allotment and issue to BBY Limited (ABN 80 006 
707 777) or its sub-underwriters of up to $5,000,000 worth of Shares at an 
issue price which is the lesser of (i) $0.08 per Share or (ii) a 5% discount 
to the volume weighted average price (to three decimal places) of Shares 
traded in the ordinary course on ASX in the fi ve trading days up to, and 
including, the day on which the Share Purchase Plan offer is scheduled 
to close, pursuant to the partial underwriting by BBY Limited of the Share 
Purchase Plan, on the terms and conditions set out in the Explanatory 
Memorandum.” 

The Company will disregard any votes cast on this resolution by any person who 
may participate in the proposed issue and a person who might obtain a benefi t, 
except a benefi t solely in the capacity of a holder of ordinary securities, if the 
resolution is passed, or any associate of those persons.  However, the Company 
need not disregard a vote if 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 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.

By Order of the Board of Directors

Mr John Carr-Gregg
Company Secretary
Sundance Resources Limited

Dated: 27 March 2009
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VOTING BY PROXY

Votes at the General Meeting may be given personally or by proxy, attorney or representative. 

A Shareholder entitled to attend and vote at the above meeting may appoint not more than two 
proxies to attend and vote at the General Meeting.  Where more than one proxy is appointed, each 
proxy must be appointed to represent a specifi ed 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.  
Fractions shall be disregarded.

A proxy may, but need not be a Shareholder of the Company.

The instrument appointing the proxy must be in writing, executed by the appointor or his attorney 
duly authorising in writing or, if such appointor is a corporation, either under seal or under hand of 
the offi cer of his attorney duly authorised.

The instrument of proxy (and the power of attorney or other authority, if any, under which it is signed) 
must be lodged by person, post, courier or facsimile and must reach the registered offi ce of the 
Company at least 48 hours prior to the General Meeting.  For the convenience of Shareholders a 
proxy form is enclosed.

For the purposes of regulation 7.11.37 of the Corporations Regulations, the Company determines 
that members holding Shares at 5.00 pm WST on 27 April 2009 will be entitled to attend and vote at 
the General Meeting.

VOTING BY A CORPORATION

A corporation 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 General Meeting.
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 SUNDANCE RESOURCES LIMITED
ACN 055 719 394

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared for the Shareholders of Sundance Resources 
Limited (“Company”) in connection with the business to be conducted at the Stirling Room, Parmelia 
Hilton Hotel, 14 Mill Street, Perth, Western Australia 6000 on 29 April 2009 commencing at 2:00pm 
WST, to provide Shareholders with information to permit them to assess the merits of the proposed 
Resolutions in the accompanying Notice of General Meeting.

This Explanatory Memorandum should be read in conjunction with the accompanying Notice of 
General Meeting.

The Directors recommend that Shareholders read this Explanatory Memorandum in full before 
determining whether or not to support the Resolutions.

Resolution 1 – Approval of Allotment of Shares to a Related Party of the Company 

Resolution 1 seeks Shareholder approval to allot and issue, in accordance with Listing Rule 10.11, 
62,500,000 Shares to Talbot Group Investments Pty Limited, the Company’s largest Shareholder 
and an entity controlled by a Director, Ken Talbot. Listing Rule 10.11 prohibits the allotment and 
issue of Shares to related parties of the Company in the absence of an applicable exemption (none 
of which are applicable in this instance).  Talbot Group Investments Pty Limited has agreed, subject 
to Shareholder approval, to subscribe for 62,500,000 Shares at an issue price of $0.08 per Share 
(total consideration of $5,000,000). 

Talbot Group Investments Pty Limited is relying on the “3% creep” exception to the takeover 
prohibition set out in item 9 of section 611 of the Corporations Act.  That exception provides that the 
general takeover prohibition that a person may not increase their voting power in a company from a 
starting point above 20% and below 90%, does not apply to an acquisition by a person if:

(a) throughout the 6 months before the acquisition that person, or any other person, has had  
 voting power in the company of at least 19%; and

(b) as a result of the acquisition, none of the persons referred to in paragraph (a) would have  
 voting power in the company of more than 3 percentage points higher than they had 6   
 months before the acquisition.

Talbot Group Investments Pty Limited’s voting power in the Company 6 months prior to the proposed 
placement and following the placement is set out in the following tables: 

Table A: Voting Power of Talbot Group Investments and its Associates

Talbot Group Invest-
ments Pty Limited and 
its Associates

SDL Shares Total SDL Shares Is-
sued 6 Months Before 
Proposed Placement

Voting Power

Total: 372,606,616 1,880,915,241 19.81%
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Table B: 3% Creep Availability*

Voting Power of Talbot 
Group Investments Pty 
Limited and  its Associ-
ates 6 months Before 
Proposed Placement

Maximum Voting 
Power permitted by 
Section 611 item 9

Total Shares Issued 
following Allotment of 
62.5m shares* 

Voting Power

19.81% 22.81% 1,965,526,558 22.14%
      
*The Creep Availability has been calculated by reference to the share capital of the Company 
immediately after the proposed allotment to Talbot Group Investments Pty Limited and does not 
take into account any Shares that may or may not be issued to Shareholders pursuant to the Share 
Purchase Plan (Shareholders are referred to the explanatory section of Resolution 5 for further 
information regarding the Share Purchase Plan).

Although the Corporations Act permits “creeping” acquisitions and this acquisition would fall within 
that exemption as it involves an acquisition of less than the prescribed percentage of Shares, as 
noted above, the Listing Rules prohibit allotments and issues of securities to related parties without 
Shareholder approval irrespective of whether the allotment falls within the “3% creep” exception set 
out in item 9 of section 611 of the Corporations Act.

The Company accordingly seeks, pursuant to Resolution 1, Shareholder approval for the proposed 
allotment.

The Board notes that Shareholders are being offered the opportunity to participate in a Share 
Purchase Plan on the same or potentially more favourable terms (i.e. the issue price under the 
Share Purchase Plan offer has the potential to be less than $0.08 per Share) and believes that 
this is relevant to Shareholders in their consideration of the proposed Resolution.  Shareholders 
are referred to the explanatory section of Resolution 5 for further information regarding the Share 
Purchase Plan.
  

Information Requirements

The following information in relation to the Shares to be issued is provided to Shareholders for the 
purposes of Listing Rule 10.13:

(a) the Shares will be issued to Talbot Group Investments Pty Limited, an entity controlled by a  
 Director, Ken Talbot, and accordingly, a related party of the Company;

(b) the maximum number of Shares the Company may issue is 62,500,000;

(c) the Company will issue the Shares on one date which will be no later than 1 month after  
 the date of the Meeting, unless otherwise extended by way of ASX granting a waiver to the  
 Listing Rules;

(d) the Shares will be issued at an issue price of $0.08 each;

(e) the Shares to be issued will be fully paid ordinary shares which rank equally with all other  
 existing fully paid ordinary shares on issue; and

(f) the funds raised from the issue will be used as working capital for the purposes of advancing
  the development of the Company’s projects in Cameroon and the Republic of Congo and  
 associated support purposes.

The Board (Mr. Talbot abstaining) recommends that Shareholders approve the allotment for the 
purposes of the ASX Listing Rules. 



8

Resolution 2 – Ratifi cation of Issue of 17,111,317 Shares to Ausdrill Limited 

Background

On 10 March 2008, the Company entered into an agreement with Ausdrill Limited for the provision 
by Ausdrill Limited of drilling services to the Company in relation to the Mbalam Iron Ore Project 
(“Mbalam Project”). 

On 5 December 2008, the Company issued 17,111,317 Shares (at a deemed issue price of $0.097 
per Share) to Ausdrill Limited as part payment for drilling services provided by Ausdrill Limited to 
the Company.  The Company placed these Shares under its 15% placement capacity and seeks, 
pursuant to Resolution 2, shareholder approval to ratify, in accordance with Listing Rule 7.4, the 
issue of the 17,111,317 Shares. 

It should be noted that the Company has also agreed to compensate Ausdrill Limited for additional 
management resources that have and will be allocated to the Mbalam Project, in the form of an 
issue of 1,000,000 Options to Ausdrill Limited.  The proposed issue of these Options is the subject 
of Resolution 3.

The Resolution

As noted above, on 5 December 2008, the Company issued 17,111,317 Shares (at a deemed 
issue price of $0.097 per Share) to Ausdrill Limited under its 15% placement capacity and now 
seeks, pursuant to this Resolution 2, Shareholder approval to ratify, in accordance with Listing Rule 
7.4, the issue of the 17,111,317 Shares.

Listing Rule 7.4

Listing Rule 7.4 permits the ratifi cation of previous issues of securities made without prior 
Shareholder approval, provided the issue did not breach the 15% threshold set by Listing Rule 
7.1.  The effect of such a ratifi cation is to restore a company’s maximum discretionary power to 
issue further securities up to 15% of the issued capital of the company without requiring shareholder 
approval at any time in the next 12 months.

Information Requirements

The following information in relation to the Shares issued is provided to Shareholders for the 
purposes of Listing Rule 7.5:

(a) the number of Shares allotted and issued was 17,111,317;

(b) the Shares were issued at a deemed issue price of $0.097 each;

(c) the Shares issued are fully paid ordinary shares which rank equally with all other existing fully
  paid ordinary shares on issue;

(d) the Shares were issued to Ausdrill Limited.  The allottee is not a related party of the   
 Company; and

(e) no funds were raised from the issue as the Shares were issued as part payment for drilling 
  services.

The Board recommends that Shareholders vote in favour of this Resolution.
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Resolution 3 – Proposed Issue of 1,000,000 Options to Ausdrill Limited 

As noted above, the Company has agreed to compensate Ausdrill Limited for additional 
management resources that have and will be allocated to the Mbalam Project, in the form of an 
issue of 1,000,000 Options to Ausdrill Limited.

Accordingly, the Company seeks, pursuant to this Resolution 3, Shareholder approval to issue, in 
accordance with Listing Rule 7.1, the 1,000,000 Options.

Listing Rule 7.1

Listing Rule 7.1 broadly provides, subject to certain exceptions, that shareholder approval is 
required for any issue of securities by a listed company, where the securities proposed to be issued 
represent more than 15% of the Company’s securities then on issue.  Any securities that are issued 
with shareholder approval are not included in this 15% allowance.  The Company therefore seeks 
to obtain prior approval pursuant to Listing Rule 7.1 for the proposed issue of Options to enable 
the Company to retain its maximum discretionary power to issue further securities up to 15% of the 
issued capital of the Company without requiring Shareholder approval at any time in the next 12 
months.

Information Requirements

The following information in relation to the Options to be issued is provided to Shareholders for the 
purposes of Listing Rule 7.3:

(a) the maximum number of Options the Company may issue is 1,000,000;

(b) the Options will be issued in consideration for Ausdrill Limited allocating additional   
 management resources to the Mbalam Project;

(c) the Company will issue the Options on one date which will be no later than 3 months after  
 the date of the Meeting, unless otherwise extended by way of ASX granting a waiver to the  
 Listing Rules;

(d) the Options will have an exercise price of $0.45 per Share and will expire on 6 January 2012
 and will otherwise have the terms and conditions set out in Annexure A to this Explanatory  
 Memorandum;

(e) the Options will be allotted to Ausdrill Limited, an unrelated party to the Company;

(f) no funds will be raised by the issue of the Options; and

(g) the Options will be issued on Monday 4 May 2009.

The Board recommends that Shareholders vote in favour of this Resolution.
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Resolution 4 – Ratifi cation of Issue of 5,000,000 Shares to Congo Mining Investments SA

Background

On 23 January 2009, the Company issued 5,000,000 Shares to Congo Mining Investments SA as 
part consideration for the Company to increase its interests in Exploration Permits 2007-362 and 
2007-363 in the Republic of Congo, as announced to the market on 10 October 2008.  

The Resolution

The 5,000,000 Shares as noted above, were issued by the Company to Congo Mining Investments 
SA under the Company’s 15% placement capacity and the Company now seeks pursuant to this 
Resolution 4, Shareholder approval to ratify, in accordance with Listing Rule 7.4, the issue of the 
5,000,000 Shares.

Listing Rule 7.4

Listing Rule 7.4 permits the ratifi cation of previous issues of securities made without prior 
Shareholder approval, provided the issue did not breach the 15% threshold set by Listing Rule 
7.1.  The effect of such a ratifi cation is to restore a company’s maximum discretionary power to is-
sue further securities up to 15% of the issued capital of the company without requiring shareholder 
approval at any time in the next 12 months.

Information Requirements

The following information in relation to the Shares issued is provided to Shareholders for the 
purposes of Listing Rule 7.5:

(a) the number of Shares allotted and issued was 5,000,000;

(b) the Shares were issued as part consideration for the Company to increase its interests in
  Exploration Permits 2007-362 and 2007-363 in the Republic of Congo;

(c) the Shares issued are fully paid ordinary shares which rank equally with all other existing fully
  paid ordinary shares on issue;

(d) the Shares were issued to Congo Mining Investments SA.  The allottee is not a related party
  of the Company;

(e) no funds were raised from the issue; and

(f) the 5,000,000 shares were issued at a deemed price referable to the consideration received
  by the Company pursuant to its agreement with Congo Mining Investments SA. That 
 consideration included a transfer of a 15% interest in Congo Iron SA from Congo Mining
  Investments SA to the Company subject to the terms of the agreement with Congo Mining
  Investments SA.

The Board recommends that Shareholders vote in favour of this Resolution.
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Resolution 5 - Issue of Shares Pursuant to Underwriting Agreement with BBY Limited 

Background

As noted elsewhere in this Explanatory Memorandum, the Company has adopted a Share 
Purchase Plan.  The Share Purchase Plan involves an offer by the Company to each of its eligible 
Shareholders to subscribe for Shares with a minimum value of $500 and a maximum value of 
$5,000, at an issue price per Share which is the lesser of:

 (a) $0.08; and

 (b) a 5% discount to the volume weighted average price (to three decimal places) of Shares
   traded in the ordinary course on ASX in the fi ve trading days up to, and including, the day on 
  which the Share Purchase Plan offer is scheduled to close.  

The Company has entered into an Underwriting Agreement with BBY Limited pursuant to which 
BBY Limited has agreed to partially underwrite the Share Purchase Plan up to a maximum amount 
of $5,000,000 at an issue price per Share of the lesser of (i) $0.08 or (ii) a 5% discount to the 
volume weighted average price (to three decimal places) of Shares traded in the ordinary course on 
ASX in the fi ve trading days up to, and including, the day on which the Share Purchase Plan offer is 
scheduled to close. 

Listing Rule 7.2 Exception 15 allows the Company to issue Shares under the Share Purchase Plan 
without Shareholder approval, however it does not extend to Shares issued to an underwriter of the 
Share Purchase Plan.

Accordingly, any Shares issued to BBY Limited (or its sub-underwriters) as a result of any 
shortfall under the Share Purchase Plan will reduce the 15% allowed to be issued by the Company 
pursuant to Listing Rule 7.1.  For this reason, Shareholder approval is sought pursuant to Listing 
Rule 7.1 for the issue of the maximum number of Shares which could be issued to BBY Limited or its 
sub-underwriters.

Listing Rule 7.1

Listing Rule 7.1 broadly provides, subject to certain exceptions, that Shareholder approval is 
required for any issue of securities by a listed company, where the securities proposed to be 
issued represent more than 15% of the Company’s securities then on issue.  The Company therefore 
seeks to obtain prior approval pursuant to Listing Rule 7.1 for the potential issue of Shares to BBY 
Limited (or its sub-underwriters) to enable the Company to retain its maximum discretionary power to 
issue further securities up to 15% of the issued capital of the Company without requiring Shareholder 
approval at any time in the next 12 months.

Information Requirements

The following information in relation to the Shares to be issued is provided to Shareholders for the 
purposes of Listing Rule 7.3:

(a) the maximum number of Shares the Company may issue is equal to the maximum amount
  BBY Limited has agreed to underwrite under the Share Purchase Plan, being $5,000,000,
  divided by the issue price of the Shares offered under the Share Purchase Plan, which issue
 price is set out in paragraph (b) below;
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(b) the Shares will be issued at an issue price per Share which is the lesser of:

 (i) $0.08; and

 (ii) a 5% discount to the volume weighted average price (to three decimal places) of 
  Shares traded in the ordinary course on ASX in the fi ve trading days up to, and 
  including, the day onwhich the Share Purchase Plan offer is scheduled to close. 

(c) the Company will issue the Shares on one date which will be no later than 3 months after 
 the date of the Meeting, unless otherwise extended by way of ASX granting a waiver to the
 Listing Rules;

(d) the Shares to be issued will be fully paid ordinary shares which rank equally with all other
  existing fully paid ordinary shares on issue; 

(e) the Shares will be allotted to BBY Limited (or its sub-underwriters) if it (or they) participate(s)
  in any shortfall under the Share Purchase Plan.  The allottees will not be related parties of the
  Company;

(f) the funds raised from the issue will be used as working capital for the purposes of advancing
  the development of the Company’s projects in Cameroon and the Republic of Congo and  
 associated support purposes; and

(g) the maximum number of shares to be issued pursuant to the Share Purchase Plan is capped
  at 30% of the total number of shares on issue.

The Board recommends that Shareholders vote in favour of this Resolution.
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GLOSSARY

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

ASX
means ASX Limited ABN 98 008 624 691 and, 
where the context permits, the Australian 
Securities Exchange operated by ASX Limited.

Board means the board of Directors of the Company.

Chairman means the person chairing the Meeting.

Company or Sundance means Sundance Resources Limited 
ACN 055 719 394.

Constitution means the constitution of the Company.

Corporations Act means Corporations Act 2001 (Cth).

Corporations Regulations means Corporations Regulations 2001 (Cth).

Director means a director of the Company.

Listing Rules means the Listing Rules of ASX.

Meeting or General Meeting

means the General Meeting to be held on 
29 April  2009 at 2:00pm WST, at the Stirling 
Room. Parmelia Hilton Hotel, 14 Mill Street, 
Perth, to which the Notice relates.

Notice or Notice of Meeting means the Notice of General Meeting accompa-
nying this Explanatory Memorandum.

Option means an option to acquire a Share.

Resolution means a resolution contained in this Notice.

Share means a fully paid ordinary share in the capital 
of the Company.

Shareholder means an ordinary shareholder of the 
Company.

Share Purchase Plan means the Share Purchase Plan announced by 
the Company on or about 10 March 2009

WST means Australian Western Standard Time.
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ANNEXURE A
TERMS OF OPTIONS TO BE ISSUED TO AUSDRILL LIMITED

The terms of the options (“Options”) to be issued to Ausdrill Limited are as follows: 

 (a) each Option entitles the holder, when exercised, to one fully paid ordinary share in the 
  capital of Sundance Resources Limited ACN 055 719 394 (“Company”) (“Share”);

 (b) the exercise price of the Options is 45 cents each;

 (c) the Options are exercisable on or before 6 January 2012 (“Expiry Date”);

 (d) an Option does not confer the right to a change in exercise price or a change in the 
  number of underlying securities over which the Option can be exercised;

 (e) all Shares issued upon exercise of the Options will rank pari passu in all respects with
   the Company’s then issued Shares.  The Company will apply for offi cial quotation by
   the Australian Securities Exchange (“ASX”) of all Shares issued upon exercise of the
   Options;

 (f) there is no current intention of the Company to apply for quotation of the Options on  
  ASX;

 (g) subject to the Corporations Act 2001 (Cth), the ASX Listing Rules and the Company’s
   Constitution, the Options and resulting Shares are tradable;

 (h) there are no participating rights or entitlements inherent in the Options and option
   holders will not be entitled to participate in new issues of capital offered to 
  Shareholders during the currency of the Options.  However, the Company will ensure
   that for the purposes of the proposed issue, notice of the new issue will be given to
   option holders at least seven (7) business days before the record date.  This will give
   option holders the opportunity to exercise their Options prior to the date for 
  determining entitlements to participate in any such issue; and

 (i) in the event of any reconstruction (including consolidation, sub-division, reduction or 
  return) of the issued capital of the Company prior to the Expiry Date, all rights of the
   option holders will be varied in accordance with the ASX Listing Rules.







<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


