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NOTICE OF ANNUAL GENERAL MEETING AND EXPLANATORY
MEMORANDUM TO SHAREHOLDERS

Date of Meeting

16 December 2022

Time of Meeting

2:30pm (WST)

Place of Meeting

The Park Centre

45 Ventnor Ave West Perth

WESTERN AUSTRALIA 6005]

A Proxy Form is enclosed or has otherwise been provided to you
Please read this Notice and Explanatory Memorandum carefully.

If you are unable to attend the Meeting please complete and return the Proxy Form in accordance with the
specified directions.

Sundance Resources has gone green.
You can vote by proxy online at

www.investorvote.com.au



http://www.sundanceresources.com.au/
http://www.investorvote.com.au/
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Sundance Resources Limited
ABN 19 055 719 394

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the annual general meeting of shareholders of Sundance Resources Limited ABN 19 055
719 394 will be held at 45 Ventnor Ave, West Perth, Western Australia 6005 on 16 December 2022 at 2:30pm
(AWST) for the purpose of transacting the following business referred to in this Notice of Annual General
Meeting.

The Company and the Board are acutely aware of the current circumstances resulting from COVID-19 and the
impact it is having, and is likely to continue to have, on physical meetings. The Board has made the decision
that it will hold a physical Meeting with the appropriate social gathering and physical distancing measures in
place to comply with the State and Federal Government’s current restrictions for physical gatherings.

The Company will update Shareholders if changing circumstances will impact the planning or arrangements
for the Meeting by way of announcement on our website at https://www.sundanceresources.com.au/.

AGENDA

Financial Reports

To receive and consider the financial report of the Company for the year ended 30 June 2022, together with
the Directors’ Report and the Auditor's Report as set out in the Annual Report.

Resolution 1 — Re-election of Mr David Porter as a Director

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

“That Mr David Porter, who ceases to hold office in accordance with clause 13.5 of the Company’s Constitution
and, being eligible, offers himself for election, be elected a Director of the Company.”

OTHER BUSINESS

To deal with any other business which may be brought forward in accordance with the Constitution and
the Corporations Act.

Details of the definitions and abbreviations used in this Notice are set out in the Glossary to the Explanatory
Memorandum.

By order of the Board

Brett Fraser
Company Secretary

Dated: 14 November2022
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How to vote

Shareholders can vote by either:

. attending the Meeting and voting in person or by
attorney or, in the case of corporate Shareholders,
by appointing a corporate representative to attend
and vote; or

. appointing a proxy to attend and vote on their behalf
using the Proxy Form accompanying this Notice of
Meeting and by submitting their proxy appointment
and voting instructions in person, by post,
electronically via the internet or by facsimile.

Voting in person (or by attorney)

Shareholders, or their attorneys, who plan to attend the
Meeting are asked to arrive at the venue 15 minutes
prior to the time designated for the Meeting, if possible,
so that their holding may be checked against the
Company's share register and their attendance
recorded. To be effective a certified copy of the Power
of Attorney, or the original Power of Attorney, must be
received by the Company in the same manner, and by
the same time as outlined for Proxy Forms below.
Attorneys should also bring with them an original or
certified copy of the power of attorney under which they
have been authorised to attend and vote at the Meeting.

Voting by a Corporation

A Shareholder that is a corporation may appoint an
individual to act as its representative and vote in person
at the Meeting. The appointment must comply with the
requirements of section 250D of the Corporations Act.
The representative should bring to the Meeting evidence
of his or her appointment, including any authority under
which it is signed.

Voting by proxy

*  AShareholder entitled to attend and vote is entitled
to appoint a proxy. A Shareholder who is entitled to
cast 2 or more votes at the Meeting may appoint 2
proxies. Each proxy will have the right to vote on a
poll and also to speak at the Meeting.

*  The appointment of the proxy may specify the
proportion or the number of votes that the proxy
may exercise. Where more than one proxy is
appointed and the appointment does not specify the
proportion or number of the Shareholder's votes
each proxy may exercise, the votes will be divided
equally among the proxies (i.e. where there are two
proxies, each proxy may exercise half of the votes).

*  Aproxy need not be a Shareholder.

*  The proxy can be either an individual or a body
corporate.

. If a proxy is not directed how to vote on an item of
business, the proxy may generally vote, or abstain
from voting, as they think fit.
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*  Should any resolution, other than those specified in
this Notice, be proposed at the Meeting, a proxy may
vote on that resolution as they think fit.

. If a proxy is instructed to abstain from voting on an
item of business, they are directed not to vote on the
Shareholder's behalf on the poll and the Shares that
are the subject of the proxy appointment will not be
counted in calculating the required majority.

. Shareholders who return their Proxy Forms with a
direction how to vote, but who do not nominate the
identity of their proxy, will be taken to have
appointed the Chair of the Meeting as their proxy to
vote on their behalf. If a Proxy Form is returned but
the nominated proxy does not attend the Meeting,
the Chair of the Meeting will act in place of the
nominated proxy and vote in accordance with any
instructions. Proxy appointments in favour of the
Chair of the Meeting, the secretary or any Director
that do not contain a direction how to vote will be
used, where possible, to support each of the
Resolutions proposed in this Notice. These rules are
explained in this Notice.

. To be effective, proxies must be received by
10:00am (AWST time) on14 December 2022. Proxies
received after this time will be invalid.

. Proxies may be lodged using any of the following
methods:

— by returning a completed Proxy Form by post to
Computershare Investor Service Pty Limited,
GPO Box 242, Melbourne VIC 3001;

— by faxing a completed Proxy Form to (within
Australia) 1800 783 447 or (outside Australia)
+61 3 9473 2555; or

— by recording the proxy appointment and voting
instructions via the internet at
www.investorvote.com.au. Only registered
Shareholders may access this facility and will
need their Securityholder Reference Number
(SRN).

The Proxy Form must be signed by the Shareholder or the
Shareholder's attorney. Proxies given by corporations
must be executed in accordance with the Corporations
Act. Where the appointment of a proxy is signed by the
appointer's attorney, a certified copy of the Power of
Attorney, or the power itself, must be received by the
Company at the above address, or by facsimile, and by
10:00am (AWST time) on 14 December 2022. If facsimile
transmission is used, the Power of Attorney must be
certified.

Shareholders who are entitled to vote

In accordance with paragraphs 7.11.37 and 7.11.38 of
the Corporations Regulations, the Board has determined
that a person's entitlement to vote at the Meeting will
be the entitlement of that person set out in the Register
of Shareholders as at 4:00pm (AWST time) on 14
December 2022.
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SUNDANCE RESOURCES LIMITED
ABN 19 055 719 394

EXPLANATORY MEMORANDUM

This Explanatory Memorandum is intended to provide Shareholders with sufficient information to assess the
merits of the Resolutions contained in the accompanying Notice of Annual General Meeting of Sundance
Resources Limited (Sundance or the Company).

The Directors recommend that Shareholders read this Explanatory Memorandum in full before making any
decision in relation to the Resolutions.

Certain abbreviations and other defined terms are used throughout this Explanatory Memorandum. Defined
terms are generally identifiable by the use of an upper case first letter. Details of the definitions and
abbreviations are set out in the Glossary to the Explanatory Memorandum.

Financial Reports

The first item of the Notice deals with the presentation of the consolidated annual financial report of the
Company for the financial year ended 30 June 2022, together with the Directors' declaration and report in
relation to that financial year and the Auditor's Report on the financial report. Shareholders should consider
these documents and raise any matters of interest with the Directors when this item is being considered.

No resolution is required to be moved in respect of this item.

Shareholders will be given a reasonable opportunity at the Meeting to ask questions and make comments on
the accounts and on the management of the Company.

The Chair will also give Shareholders a reasonable opportunity to ask the Auditor or the Auditor’s
representative questions relevant to:

(a) the conduct of the audit;
(b)  the preparation and content of the independent audit report;

(c) the accounting policies adopted by the Company in relation to the preparation of the financial
statements; and

(d)  theindependence of the Auditor by the Company in relation to the conduct of the audit.

The Chair will also allow a reasonable opportunity for the Auditor or their representative to answer any
written questions submitted to the Auditor.

Resolution 1 — Re-election of Mr David Porter as a Director

Pursuant to Clause 13.2 of the Company's Constitution, Mr David Porter, being a Director, retires by way of
rotation and, being eligible, offers himself for re-election as a Director.

Qualifications

Mr David Porter has over 45 years of experience in the exploration and mining industry in Australia, south
eastern Asia, Iran and Africa. He is a geologist who has explored for a range of mineral commodities in different
geological settings. The commodities include gold, nickel, iron ore, heavy mineral sands, uranium, coal,
diamonds and base metals. In recent years Mr Porter has specialised in the entrepreneurial development of
small companies by identifying mineral deposits at exploration and prefeasibility stage and raising the funds on
the Australian Securities Exchange Limited to develop the projects.
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Mr Porter’s other specialties include conceptional development of exploration targets and development of
mineral resource deposits from exploration to feasibility stage. He is skilled in most aspects and techniques of
mineral exploration.

Mr Porter was appointed to the Board on 23 December 2016. The Board does not consider Mr Porter, if re-
elected, to be an independent director.

Based on Mr Porter’s relevant experience and qualifications, the Directors (apart from Mr Porter) recommend
that Shareholders vote in favour of the re-election of Mr Porter.

Independence

Mr David Porter was appointed to the Board on 23 December 2016. The Board considers that Mr David Porter,
if re-elected, will not be classified as an independent Director

Board recommendation
Based on Mr David Porter’s relevant experience and qualifications, and his extensive knowledge of the

Company, the members of the Board, in the absence of Mr David Porter, support the re-election of Mr David
Porter as a director of the Company.
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GLOSSARY

S means Australian dollars.

Annual Report means the annual report of the
Company for the year ended 30 June 2021.

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

ASX Settlement Operating Rules means the
settlement operating rules of ASX Settlement Pty
Ltd (ACN 008 504 532).

Auditor means the Company’s auditor from time
to time (if any).

Auditor’s Report means the report of the Auditor
contained in the Annual Report.

AWST means western standard time as recognised
in Perth, Western Australia.

Board means the Directors.

Chair or Chairman means the individual elected to
chair any meeting of the Company from time to
time.

Company means Sundance Resources Limited ABN
19 055 719 394.

Constitution means the Company's constitution, as
amended from time to time.

Corporations Act means Corporations Act 2001
(Cth).

Corporations Regulations means the Corporations
Regulations 2001 (Cth), as amended from time to
time.

Directors means the directors of the Company.

Directors’ Report means the report of the
Directors contained in the Annual Report.

Explanatory Memorandum means the explanatory
memorandum accompanying this Notice.

Meeting means the Annual General Meeting
convened by the Notice.

Notice means this Notice of Annual General
Meeting.

Notice of Meeting means this Notice of Annual
General Meeting.

Proxy Form means the proxy form accompanying
the Notice by way of email where the Shareholder
has elected to receive notices by email, or the
personalised proxy form accompanying the
postcard circulated by way of post where the
Shareholder has not elected to receive notices by
email.

Register of Shareholders means the register of
Shareholders kept by the Company in accordance
with section 169 of the Corporations Act (including

any branch register and any computerised or
electronic subregister established and
administered under the ASX Settlement Operating
Rules).

Resolution means a resolution contained in the
Notice.

Shareholder means a member of the Company
from time to time.

Shares means fully paid ordinary shares in the
capital of the Company.



