
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549
 

FORM 6-K
 

Report of Foreign Private Issuer
 Pursuant to Rule 13a-16 or 15d-16 under the Securities Exchange Act of 1934

 
For the month of March 2018

 
Commission File Number 000-55246

 

Sundance Energy Australia Limited
(Translation of registrant’s name into English)

 
633 17th Street, Suite 1950

Denver, CO  80202
(Address of principal executive office)

 
Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F.
 

Form 20-F x                                Form 40-F o
 
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1): o
 
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7): o
 
Indicate by check mark whether by furnishing the information contained in this Form, the registrant is also thereby furnishing the information to the
Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.
 

Yes o                        No x
 
If “Yes” is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): n/a
 

 



 
The statements in the ASX Market Release, attached as Exhibit 99.3 to this Form 6-K, under the headings (i) “Acquisition and Capital Raising” (but only the
first full paragraph on page 2 thereof), (ii) “Equity Funding Overview” (but only Section 1, the first paragraph of Section 2, and Section 3 thereof), (iii) “Debt
Refinancing”, (iv) “Use of Funds” and (v) “Forward Looking Statements”, are incorporated by reference in the Registration Statement on Form S-8
(Registration Number 333-204490) and Registration Statement on Form F-3 (Registration Number 333-216220) of Sundance Energy Australia Limited.
 
Exhibit
Number

 

Description
99.1 ASX Market Release, dated March 12, 2018: Trading Halt
99.2 ASX Market Release, dated March 14, 2018: Trading Halt
99.3 ASX Market Release, dated March 15, 2018: Sundance Energy Announces Acquisition and Capital Raise
99.4 Investor Presentation
99.5 ASX Market Release, dated March 16, 2018: Completion of institutional entitlement offer and shortfall bookbuild
 

2



 
SIGNATURES
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Sundance Energy Australia Limited
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Title: Chief Financial Officer
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MARKET RELEASE

 
14 March 2018

 
Sundance Energy Australia Limited

TRADING HALT
 
The securities of Sundance Energy Australia Limited (the “Company”) will be placed in Trading Halt Session State at the request of the Company, pending
the release of an announcement by the Company. Unless ASX decides otherwise, the securities will remain in Trading Halt Session State until the
commencement of normal trading on Friday, 16 March 2018.
 
Security Code:                                                                                                                 SEA
 
Belinda Chiu
 
SENIOR ADVISER, LISTINGS COMPLIANCE
 



Exhibit 99.3
 

 

 
32 Greenhill Road, Wayville, South Australia 5034 ACN112 202 883

Telephone:  +61 8 8363 0388     Facsimile: +61 8 8132 0766    www.sundanceenergy.com.au
Sundance Energy Australia Limited ABN 76 112 202 883

 
FOR IMMEDIATE RELEASE

Not for release to US wire services or distribution
in the United States

 
General Manager
The Company Announcements Office
Australian Securities Exchange
 
This announcement has been prepared for publication in Australia and may not be released or distributed in the United States.  This announcement does not
constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States or any other jurisdiction in which such an offer would be illegal. 
At this time, neither the entitlements nor the New Shares (defined below) have been, or will be, registered under the US Securities Act of 1933 (Securities
Act), or under the securities laws of any state or other jurisdiction of the United States. Accordingly, the entitlements may not be taken up or exercised by,
and the New Shares may not be offered or sold, directly or indirectly, to, any person in the United States or to any person acting for the account or benefit of a
person in the United States, except in transactions exempt from, or not subject to, the registration requirements of the Securities Act and any other applicable
securities laws of any state or other jurisdiction of the United States.
 
Acquisition and Capital Raising
 
·                   Sundance announced that it has entered into an agreement to acquire 21,900 net acres and 1,800 boe/d in the Eagle Ford Shale for approximately

US$221.5 million
 
·                   The acreage to be acquired is primarily in the volatile oil window of the Eagle Ford, proximal to the Company’s existing operations in McMullen,

Live Oak, Atascosa and La Salle counties in Texas
 
·                   In connection with the transaction, Sundance has entered into new long-term midstream contracts providing firm capacity to move oil and natural

gas to market at market rates
 
·                   Sundance is raising $260 million of new equity comprised of US$202 million of commitments that have been received for the two-tranche

placement plus a fully underwritten Entitlement Offer to raise $58 million.  In addition, the Company will refinance its debt facilities with a US$250
million syndicated second lien term loan and a syndicated revolver with initial availability expected to be US$87.5 million.  The capital raise and
refinancing will fund the acquisition and provide approximately US$136 million of liquidity to develop the assets.

 
·                   Pro forma for the acquisition, Sundance will be a leading Eagle Ford operator with 57,000 net acres and pro forma production of 10,300 boe/d

(estimated average fourth quarter 2017 production)
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Sundance Energy Australia Limited (Sundance or the Company) is pleased to announce the acquisition of approximately 21,900 net acres in the Eagle Ford
oil, volatile oil, and condensate windows in McMullen, Live Oak, Atascosa and La Salle Counties, Texas (Acquisition).  The Acquisition is being undertaken
via Sundance’s wholly-owned US subsidiary, Sundance Energy, Inc (SINC), with the assets being acquired from a joint venture operated by Pioneer Natural
Resources USA, Inc (Pioneer). The purchase price for the Acquisition is approximately US$221.5 million, comprising a two tranche non-refundable deposit
of US$73 million (US$48 million of which will be payable 12 Australian Business Days after signing the Acquisition Agreement and  the remaining US$25
million payable 7 Australian Business Days thereafter (collectively, the Deposit)), with the balance payable at Closing (targeted for 23 April 2018), net of
estimated cash flows from the effective date (1 October 2017) to Closing.
 
Eric McCrady, Managing Director and CEO of Sundance, commented that “this acquisition represents a compelling, highly accretive opportunity to
continue our strategy of aggregating assets in the Eagle Ford.  The funding provides ample liquidity to execute a 2 rig development program that should
result in significant growth in production, cash flows and net asset value per share.”
 
Compelling Eagle Ford Shale Acquisition
 
The Acquisition includes:
 
1)             21,900 net acres in the oil/volatile oil window of the Eagle Ford on trend with Sundance’s existing core McMullen, Atascosa, LaSalle and Live Oak

County properties. The assets are contiguous in nature, allowing for efficient development, and consist of three main areas, being Areas 11, 21, and 41 as
illustrated in Figure [1]. Sundance believes the acquired assets have high quality geology and the potential to generate attractive well economics.

 
2)             The Acquisition includes varying working interests (18-100%) in 132 wells on the acquired acreage. This includes 94 Eagle Ford Pioneer operated wells

with an average working interest of 97.9%, 4 Eagle Ford wells that are not operated by Pioneer with an average working interest of 53.1%, and an
additional 34 wells producing from the Edwards and Carrizo formations with an average working interest of 21.7%.

 
3)             Production on the acquired acreage averaged 1,800 boe/d over the fourth quarter of 2017, comprised of 72% crude oil.  Over 95% of the existing

production will be operated by Sundance.  As a result of the historical drilling and production activity, the leases are 100% held by production (HBP).
 
4)             Sundance expects to begin pad drilling the acquired assets in the second quarter of 2018 with production from initial development commencing in the

third quarter of 2018.  The Company will primarily use 2-4 well pads to generate efficiencies in its cost per well and optimise recoveries.
 
5)             Reserves over the assets have been evaluated by Ryder Scott as at 1 July 2017, with 1P reserves estimated at 65.5 mmboe and 2P reserves estimated at

121.5 mmboe. 1P PV(10) estimates of US$314 million substantially underpin the Acquisition purchase consideration, assuming West Texas Intermediate
Oil prices of US$52.00-US$65.00 for years 2017 — 2022 and increasing 2.1% per annum thereafter and Henry Hub natural gas prices of US$3.00-
US$3.20 for years 2017 — 2022 and increasing 2.1% per annum thereafter.
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6)             The Acquisition was predicated on the re-negotiation by Sundance of new midstream contracts to transport, process and sell oil, condensate, natural gas

and natural gas liquids at market rates.
 
Figure 1 - Acreage to be acquired proximal to core McMullen area acreage
 

 
Transformational Impact on Sundance
 
Completion of the Acquisition will be transformative in establishing Sundance as a leading pure-play Eagle Ford operator, with:
 
·                   a total of 56,600 net acres in the oil, volatile oil, and condensate window of the Eagle Ford;
 
·                   an inventory of 716 gross (614 net) undrilled locations in the Eagle Ford;
 
·                   a platform for production and EBITDA(1) growth for the next decade;
 
·                   pro-forma net reserves totalling 87.8 mmboe 1P, and 149.3 mmboe 2P;
 
·                   pro-forma Proved PV(10) estimated at US$650 million, assuming West Texas Intermediate Oil prices of US$52.00-US$65.00 and Henry Hub natural gas

prices of US$3.00-US$3.20 for years 2017 — 2022 and increasing 2.1% per annum thereafter;
 
·                   projected 2018 production of 9,000-10,000 boe/d and 2019 production of 21,000-22,000 boe/d; and
 
·                   liquidity of US$136 million enabling Sundance to execute its development plan and extract value from the reserves.
 
The Acquisition provides Sundance with increased scale, production and cash flows.  As described below, the new equity fully finances the Acquisition and
the Company’s refinanced and expanded
 

(1)  EBITDA means earnings before interest, taxes and depreciation.
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facilities will allow Sundance to execute its 2018 and 2019 development plan.  As a consequence, Sundance will benefit from a strengthened balance sheet,
providing the Company with greater flexibility to execute its growth strategy.
 
Equity Funding Overview
 
To fund the Acquisition and to provide sufficient working capital for its development plan, Sundance is raising approximately US$260 million in equity as
follows:
 
1.              Initial Placement
 
Sundance has received commitments from a number of selected professional and sophisticated investors to subscribe for 370,697,000 new fully paid ordinary
shares in Sundance (New Shares) at A$ 0.059 (US$0.046) per New Share (Offer Price), being a 19.2% discount to the average volume weighted average price
of the Company’s shares for the 10 trading days up to and including 9 March 2018 (Initial Placement).  Shareholder approval is not required for the issue of
New Shares under the Initial Placement.
 
New Shares issued under the Initial Placement will rank pari passu with all existing ordinary shares of Sundance from the date of allotment, including in
respect of dividends.
 
The Initial Placement will settle on 26 March 2018 with the proceeds of approximately US$17.2 million to be used to partially fund the first tranche of the
Deposit.
 
2.              Entitlement Offer
 
Sundance is undertaking a 1 for 1 accelerated non-renounceable entitlement offer at the Offer Price to issue 1,253,249,528 New Shares at the Offer Price to
raise US$58.0 million, comprised of an institutional and a retail non-renounceable entitlement offer (Entitlement Offer).  The Entitlement Offer is fully
underwritten and the proceeds will be used to fund the balance of the first tranche of the Deposit and the second tranche of the Deposit.
 
The institutional entitlement offer (Institutional Entitlement Offer) will be conducted on 15 March 2018, where eligible institutional shareholders will be
invited to subscribe for a pro rata number of New Shares. An institutional bookbuild will be subsequently conducted on 15 March 2018 in respect of any New
Shares not taken up pursuant to the Institutional Entitlement Offer (and New Shares referrable to entitlements of ineligible institutional shareholders)
(Institutional Bookbuild).  Any shortfall remaining after the Institutional Bookbuild will be allocated to, and subscribed for by, the underwriters and/or sub-
underwriters to the Entitlement Offer.
 
The retail entitlement offer (Retail Entitlement Offer) will open on 21 March 2018 and is expected to close at 5.00pm on 3 April 2018. Under the Retail
Entitlement Offer, eligible retail shareholders in Australia and New Zealand will be invited to purchase a pro rata number of New Shares. Any shortfall
remaining after the Retail Entitlement Offer (as well as New Shares referrable to entitlements of ineligible retail shareholders) will be allocated to, and
subscribed for by, the underwriters and/or any sub-underwriters to the Entitlement Offer.
 
Each New Share issued in the Entitlement Offer will rank equally with existing fully paid ordinary shares in Sundance from the date of allotment, including
in respect of dividends.
 
Further details of the Retail Entitlement Offer will be provided in a Retail Offer Booklet, which is scheduled to be released to eligible retail shareholders in
Australia and New Zealand on 21 March 2018 and will be made available at www.asx.com.au. The contents of the ASX website do
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not form part of the offer documents for the Entitlement Offer. Eligible retail shareholders should read the Retail Offer Booklet in full in deciding whether to
subscribe for New Shares.
 
Any eligible retail shareholder who wishes to acquire New Shares under the Retail Entitlement Offer will need to complete, or otherwise apply in accordance
with, the personalised entitlement and acceptance form that will accompany the Retail Offer Booklet.
 
3.              Conditional Placement
 
Subject to shareholder approval at an Extraordinary General Meeting to be held on 19 April 2018, Sundance will issue 3,990,500,740 New Shares to selected
professional and sophisticated investors at the Offer Price to raise US$184.8 million (Conditional Placement).  Sundance has received commitments from
investors in relation to the New Shares proposed to be issued pursuant to the Conditional Placement.
 
Subject to shareholder approval, the Conditional Placement is expected to settle on 23 April 2018 with the proceeds used to fund the balance of the
consideration under the Acquisition.
 
New Shares issued under the Conditional Placement will rank pari passu with all existing ordinary shares of Sundance from the date of allotment, including
in respect of dividends.  The Board of Sundance unanimously recommends that Shareholders approve the Conditional Placement for the reasons set out in the
Notice of Extraordinary General Meeting and Explanatory Memorandum that is expected to be released to the ASX on 21 March 2018 (Notice of Meeting).
 
Debt Refinancing
 
In addition to the equity funding described above, Sundance is refinancing its existing debt facilities by entering into:
 
·                   a new syndicated institutional second lien term loan to raise US$250 million (largely to extinguish the existing term loan of US$125 million and reserve

based lending facility of US$67 million); and
 
·                   a new syndicated reserve-based lending facility (to replace the existing reserve based lending facility with a US$250 million face value and US$87.5

million available at closing for draw down, less a US$12 million Letter of Credit to be posted for minimum revenue guarantees under the renegotiated
midstream contracts.

 
Use of Funds
 
The proposed allocation of equity funds to be raised by the Company is summarised as follows:
 
·                   US$73 million for the Deposit (funded by the Initial Placement and the Entitlement Offer);
 
·                   US$143.5 million (US$221.5 million Purchase Price, less estimated adjustment of US$5.0 million post-effective net cash flow) for the balance of the

consideration for the Acquisition (funded by the Conditional Placement); and
 
·                   US$43.5 million for 2018 development program, working capital and transaction costs.
 

5



 
Key Dates
 
Item Date
Institutional Entitlement Offer opens 15-March-2018
Institutional Entitlement Offer closes 15-March-2018
Institutional Bookbuild 15-March-2018
Announce results of the Institutional Entitlement Offer and Institutional Bookbuild 16-March-2018
Record date for eligibility in Entitlement Offer 19-March-2018
Retail Offer Booklet dispatched 21-March-2018
Retail Entitlement Offer opens 21-March-2018
Settlement of Initial Placement and Institutional Entitlement Offer 26-March-2018
Issue and quotation of New Shares under the Initial Placement and the Institutional Entitlement Offer 27-March-2018
Retail Entitlement Offer closes (5.00 pm) 3-April-2018
Announce results of the Retail Entitlement Offer 6-April-2018
Issue of New Shares under the Retail Entitlement Offer 10-April-2018
Quotation of New Shares under the Retail Entitlement Offer 11-April-2018
Extraordinary General Meeting 19-April-2018
Settlement of New Shares under the Conditional Placement* 23-April-2018
Issue and quotation of New Shares under the Conditional Placement* 24-April-2018
 

Note:                  * - Assumes Conditional Placement is approved by shareholders.
 

All dates and times are references to the time in Sydney, Australia, unless otherwise stated.  This timetable is indicative only.  The Company has the
right to vary the timetable set out above in its discretion.  Any variation will be announced to the ASX and available on the ASX website at
www.asx.com.au (the information on the website is not incorporated by reference into this release and is provided merely for convenience.)
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For more information, please contact:

 
United States Australia
Eric McCrady, Managing Director Mike Hannell, Chairman
Tel: +1 (303) 543 5703 Tel: +61 8 8363 0388
 
This announcement has been prepared for publication in Australia and may not be released to US wire services or distributed in the United States.  This
announcement does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States or any other jurisdiction in which such
an offer would be illegal.  At this time, neither the entitlements nor the New Shares have been, or will be, registered under the US Securities Act of 1933
(Securities Act), or under the securities laws of any state or other jurisdiction of the United States. Accordingly, the entitlements may not be taken up or
exercised by, and the New Shares may not be offered or sold, directly or indirectly, to, any person in the United States or to any person acting for the
account or benefit of a person in the United States, except in transactions exempt from, or not subject to, the registration requirements of the Securities Act
and any other applicable securities laws of any state or other jurisdiction of the United States.
 
About Sundance Energy Australia Limited
 
Sundance Energy Australia Limited (ASX: SEA) is an Adelaide-based, independent energy exploration company, with a wholly owned US subsidiary,
Sundance Energy Inc., located in Denver, Colorado, USA.
 
The Company is focused on the acquisition and development of large, repeatable oil and natural gas resource plays in North America. Current activities
are focused in the Eagle Ford.
 
A comprehensive overview of the Company can be found on Sundance’s website at www.sundanceenergy.net.
 
Summary Information
 
The following disclaimer applies to this document and any information contained in it (the “Information”). The Information in this presentation is of
general background and does not purport to be complete. It should be read in conjunction with Sundance’s other periodic and continuous disclosure
announcements lodged with ASX Limited, which are available at www.asx.com.au. You are advised to read this disclaimer carefully before reading or
making any other use of this document or any information contained in this document. In accepting this document, you agree to be bound by the following
terms and conditions including any modifications to them.
 
Forward Looking Statements
 
This presentation includes forward-looking statements. These statements relate to Sundance’s expectations, beliefs, intentions or strategies regarding the
future. These statements can be identified by the use of words like “anticipate”, “believe”, “intend”, “estimate”, “expect”, “may”, “plan”, “project”,
“will”, “should”, “seek” and similar words or expressions containing same.
 
The forward-looking statements reflect the Company’s views and assumptions with respect to future events as of the date of this presentation and are subject
to a variety of unpredictable risks, uncertainties, and other unknowns. Actual and future results and trends could differ materially from those set forth in
such statements due to various factors, many of which are beyond our ability to control or predict. Given these uncertainties, no one should place undue
reliance on any forward looking statements attributable to Sundance, or any of its affiliates or persons acting on its behalf. Sundance does not undertake
any obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. Neither Sundance,
the lead managers, nor any other person, gives any representation, warranty, assurance, nor will guarantee that the occurrence of the events expressed or
implied in any forward-looking statement will actually occur. To the maximum extent permitted by law, Sundance, the lead managers and each of their
respective advisors, affiliates, related bodies corporate, directors, officers, partners, employees and agents disclaim any responsibility for the
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accuracy or completeness of any forward-looking statements whether as a result of new information, future events or results or otherwise.
 
Investors
 
Investors acknowledge and agree that determination of eligibility of investors for the purposes of the Institutional Entitlement Offer or the Retail
Entitlement Offer is determined by reference to a number of matters, including legal and regulatory requirements, logistical and registry constraints and the
discretion of Sundance and/or the lead managers. Each of Sundance, the lead managers and each of their respective advisors, affiliates, related bodies
corporate, directors, officers, partners, employees and agents disclaim any duty or liability (including for negligence) in respect of that determination and
the exercise or otherwise of that discretion, to the maximum extent permitted by law. The lead managers may rely on information provided by or on behalf of
institutional investors in connection with managing, conducting and underwriting the Entitlement Offer without having independently verified that
information and the lead managers do not assume responsibility for the currency, accuracy, reliability or completeness of that information.
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in v estm en t in  N ew  S h ares F in an cial in fo rm atio n  A ll d o llar v alu es co n tain ed  in  th is d o cu m en t are ex p ressed  in  U .S . d o llars u n less o th erw ise stated . T o tals m ay  v ary  slig h tly  d u e to  ro u n d in g . T h e p ro  fo rm a h isto rical fin an cial in fo rm atio n  in clu d ed  in  th is p resen tatio n  d o es n o t p u rp o rt to  b e in  co m p lian ce w ith  A rticle 1 1  o f R eg u latio n  S -X  o f th e ru les an d  reg u latio n s o f th e U .S . S ecu rities an d  E x ch an g e C o m m issio n  an d  su ch  in fo rm atio n  d o es n o t p u rp o rt to  co m p ly  w ith  A rticle 3 -0 5  o f R eg u latio n  S -X . In v esto rs sh o u ld  also  n o te th at S u n d an ce’s resu lts are rep o rted  u n d er A u stralian  In tern atio n al F in an cial R ep o rtin g  S tan d ard s (IF R S ). In v esto rs sh o u ld  b e aw are th at certain  fin an cial d ata in clu d ed  in  th is p resen tatio n , in clu d in g  E B IT D A , E B IT , E P S , g earin g , n et d eb t, U N P A T  cash  co n v ersio n , in terest co v er ratio  an d  m easu res d escrib ed  as “n o rm alised ”, are “n o n -IF R S  fin an cial in fo rm atio n ” u n d er R eg u lato ry  G u id e 2 3 0  (D isclo sin g  n o n -IF R S  fin an cial in fo rm atio n ) p u b lish ed  b y  th e A u stralian  S ecu rities an d  In v estm en ts C o m m issio n  (A S IC ) an d  also  ‘n o n -G A A P  fin an cial m easu res’ w ith in  th e m ean in g  o f R eg u latio n  G  u n d er th e U .S . S ecu rities E x ch an g e A ct o f 1 9 3 4 , as am en d ed . T h e n o n -IF R S  fin an cial in fo rm atio n /n o n -G A A P  fin an cial m easu res d o  n o t h av e a stan d ard ised  m ean in g  p rescrib ed  b y  IF R S  o r U .S . G A A P  an d  th erefo re m ay  n o t b e co m p arab le to  sim ilarly  titled  m easu res p resen ted  b y  o th er en tities, n o r sh o u ld  it b e co n stru ed  as an  altern ativ e to  o th er fin an cial m easu res d eterm in ed  in  acco rd an ce w ith  IF R S  o r U .S . G A A P . In v esto rs are cau tio n ed , th erefo re, n o t to  p lace u n d u e relian ce o n  an y  n o n -IF R S  fin an cial m easu res/n o n -G A A P  fin an cial m easu res in clu d ed  in  th is p resen tatio n .

 



D isclaim ers In d u stry  d ata C ertain  m ark et an d  in d u stry  d ata u sed  in  co n n ectio n  w ith  th is p resen tatio n , in clu d in g  in  relatio n  to  o th er co m p an ies in  S u n d an ce’s p eer g ro u p , m ay  h av e b een  o b tain ed  fro m  p u b lic filin g s, research , su rv ey s o r stu d ies co n d u cted  b y  th ird  p arties, in clu d in g  in d u stry  o r g en eral p u b licatio n s an d  o th er p u b licly  av ailab le in fo rm atio n . N eith er S u n d an ce n o r an y  o f its su b sid iaries o r an y  o f th e resp ectiv e d irecto rs, o fficers, em p lo y ees, rep resen tativ es, ag en ts o r ad v isers o f S u n d an ce o r its su b sid iaries (S u n d an ce R elated  P erso n s) h as in d ep en d en tly  v erified  an y  su ch  m ark et o r in d u stry  d ata p ro v id ed  b y  th ird  p arties o r in d u stry  o r g en eral p u b licatio n s. P ast p erfo rm an ce P ast p erfo rm an ce is n o  g u aran tee o f fu tu re p erfo rm an ce. P ast p erfo rm an ce g iv en  in  th is p resen tatio n  is g iv en  fo r illu strativ e p u rp o ses o n ly  an d  sh o u ld  n o t b e relied  u p o n  as (an d  is n o t) an  in d icatio n  o f th e C o m p an y ’s v iew s o n  its fu tu re fin an cial p erfo rm an ce o r co n d itio n . F o rw ard -lo o k in g  statem en ts T h e p resen tatio n  in clu d es certain  fo rw ard -lo o k in g  statem en ts. S u ch  fo rw ard -lo o k in g  statem en ts in clu d e statem en ts relatin g  to  th e tim in g  an d  o u tco m e o f th e A cq u isitio n  an d  th e C ap ital R aisin g , S u n d an ce’s strateg ies an d  p lan s an d  an y  in d icatio n  o f, an d  g u id an ce o n , fu tu re ev en ts, fu tu re earn in g s an d  fu tu re fin an cial p erfo rm an ce. F o rw ard -lo o k in g  statem en ts can  g en erally  b e id en tified  b y  th e u se o f w o rd s su ch  as “ex p ect”, “an ticip ate”, “lik ely ”, “in ten d ”, “sh o u ld ”, “co u ld ”, “m ay ”, “p red ict”, “p lan ”, “p ro p o se”, “w ill”, “b eliev e”, “fo recast”, “estim ate”, “targ et”, “o u tlo o k ”, “g u id an ce” o r sim ilar ex p ressio n s. T h e fo rw ard -lo o k in g  statem en ts in  th is p resen tatio n  sp eak  o n ly  as at th e d ate o f th is p resen tatio n . S u b ject to  an y  co n tin u in g  o b lig atio n s u n d er ap p licab le law  o r an y  relev an t A S X  listin g  ru les, S u n d an ce d isclaim s an y  o b lig atio n  o r u n d ertak in g  to  p ro v id e an y  u p d ates o r rev isio n s to  an y  fo rw ard -lo o k in g  statem en ts in  th is p resen tatio n . A n y  su ch  fo rw ard -lo o k in g  statem en ts in v o lv e su b jectiv e ju d g m en t an d  an aly sis an d  are su b ject to  sig n ifican t u n certain ties, risk s an d  co n tin g en cies an d  o th er facto rs, in clu d in g  th e risk s d escrib ed  in  th is p resen tatio n  u n d er “K ey  risk s”. S u ch  risk s m ay  b e o u tsid e th e co n tro l o f an d /o r m ay  b e u n k n o w n  to  S u n d an ce an d  th e S u n d an ce R elated  P erso n s. A n y  fo rw ard -lo o k in g  statem en ts in clu d ed  in  th is p resen tatio n , in clu d in g  p ro jectio n s, g u id an ce o n  fu tu re rev en u es, earn in g s an d  estim ates, th e co n d u ct an d  o u tco m e o f th e C ap ital R aisin g , th e u se o f p ro ceed s o f th e C ap ital R aisin g , th e

o u tco m e o f th e A cq u isitio n  (in clu d in g  p o ten tial o r ex p ected  sy n erg ies) an d  th e fu tu re p erfo rm an ce o f S u n d an ce p o st A cq u isitio n , are p ro v id ed  as a g en eral g u id e o n ly . F o rw ard -lo o k in g  statem en ts are b ased  o n  assu m p tio n s an d  co n tin g en cies w h ich  are su b ject to  ch an g e w ith o u t n o tice. N eith er S u n d an ce n o r an y  S u n d an ce R elated  P erso n  g iv es an y  rep resen tatio n , assu ran ce o r g u aran tee th at th e o ccu rren ce o f th e ev en ts ex p ressed  o r im p lied  in  an y  fo rw ard -lo o k in g  statem en ts in  th is p resen tatio n  w ill actu ally  o ccu r. A ctu al resu lts, p erfo rm an ce o r ach iev em en t m ay  v ary  m aterially  fro m  an y  p ro jectio n s an d  fo rw ard -lo o k in g  statem en ts an d  th e assu m p tio n s o n  w h ich  th o se statem en ts are b ased . N o t an  o ffer T h is p resen tatio n  is fo r in fo rm atio n  p u rp o ses o n ly  an d  is n o t a p ro sp ectu s, p ro d u ct d isclo su re statem en t o r o th er d isclo su re o r o fferin g  d o cu m en t u n d er A u stralian  law  o r an y  o th er law . T h is p resen tatio n  h as n o t b een , n o r w ill it b e, lo d g ed  w ith  th e A u stralia S ecu rities &  In v estm en ts C o m m issio n . T h e p resen tatio n  is n o t an d  sh o u ld  n o t b e co n sid ered  an  o ffer, in v itatio n , so licitatio n  o r reco m m en d atio n  in  relatio n  to  th e su b scrip tio n , p u rch ase o r sale o f N ew  S h ares o r an y  o th er fin an cial p ro d u ct in  an y  ju risd ictio n  an d  n eith er th is p resen tatio n  n o r an y th in g  in  it sh all fo rm  an y  p art o f an y  co n tract fo r th e acq u isitio n  o f S u n d an ce sh ares. T h e d istrib u tio n  o f th is p resen tatio n  in  ju risd ictio n s o u tsid e A u stralia m ay  b e restricted  b y  law  an d  y o u  sh o u ld  o b serv e an y  su ch  restrictio n s. F o r m o re in fo rm atio n , refer to  th e “A p p en d ix  IV  –  O ffer R estrictio n s” sectio n  o f th is p resen tatio n . T h is p resen tatio n  h as b een  p rep ared  fo r release in  A u stralia an d  is n o t fo r release to  U .S . w ire serv ices o r d istrib u tio n  in  th e U n ited  S tates. In  p articu lar, th is p resen tatio n  is n o t an  o ffer o f secu rities o r a so licitatio n  o f an  o ffer to  p u rch ase secu rities in  th e U n ited  S tates o r an y  o th er ju risd ictio n  in  w h ich  su ch  an  o ffer w o u ld  b e illeg al. T h e o ffer an d  sale o f N ew  S h ares u n d er th e C ap ital R aisin g  h as n o t b een , an d  w ill n o t b e, reg istered  u n d er th e U .S . S ecu rities A ct o f 1 9 3 3  (as am en d ed , th e U .S . S ecu rities A ct) an d  th e N ew  S h ares m ay  n o t b e o ffered  o r so ld  in  th e U n ited  S tates ex cep t in  tran sactio n s th at are ex em p t fro m , o r n o t su b ject to , th e reg istratio n  req u irem en ts o f th e U .S . S ecu rities A ct ap p licab le to  U .S . state secu rities law s. S ee “A p p en d ix  IV  –  O ffer R estrictio n s”. E ach  recip ien t o f th is p resen tatio n  sh o u ld  m ak e its o w n  en q u iries an d  in v estig atio n s reg ard in g  all in fo rm atio n  in clu d ed  in  th is p resen tatio n  in clu d in g  th e assu m p tio n s, u n certain ties an d  co n tin g en cies w h ich  m ay  affect S u n d an ce’s fu tu re o p eratio n s an d  th e

v alu es an d  th e im p act th at fu tu re o u tco m es m ay  h av e o n  S u n d an ce. T h e retail in fo rm atio n  b o o k let fo r th e retail co m p o n en t o f th e E n titlem en t O ffer w ill b e av ailab le to  elig ib le retail secu rity  h o ld ers fo llo w in g  its lo d g em en t w ith  th e A S X . A n y  elig ib le retail secu rity  h o ld er w h o  w ish es to  p articip ate in  th e E n titlem en t O ffer sh o u ld  co n sid er th e retail in fo rm atio n  b o o k let in  d ecid in g  w h eth er to  ap p ly  u n d er th at o ffer. A n y  elig ib le retail secu rity  h o ld er w h o  w ish es to  ap p ly  fo r N ew  S h ares u n d er th e E n titlem en t O ffer o r sell th eir en titlem en ts w ill n eed  to  ap p ly  in  acco rd an ce w ith  th e in stru ctio n s co n tain ed  in  th e retail in fo rm atio n  b o o k let an d  th e en titlem en t an d  ap p licatio n  fo rm s o r fo llo w  th e sale in stru ctio n s in  th e retail in fo rm atio n  b o o k let. T h is p resen tatio n  d o es n o t co n stitu te fin an cial p ro d u ct ad v ice an d  d o es n o t an d  w ill n o t fo rm  p art o f an y  co n tract fo r th e acq u isitio n  o f N ew  S h ares.

 



D isclaim ers U n d erw riters’ d isclaim ers N eith er th e u n d erw riter, n o r an y  o f its resp ectiv e affiliates o r related  b o d ies co rp o rate, n o r an y  o f th eir resp ectiv e d irecto rs, o fficers, p artn ers, em p lo y ees, ag en ts o r ad v isers (U n d erw riter P arties) h av e cau sed , p erm itted  o r au th o rised  th e issu e, su b m issio n , d esp atch  o r p ro v isio n  o f th is p resen tatio n . F o r th e av o id an ce o f d o u b t, th e U n d erw riter P arties h av e n o t m ad e o r p u rp o rted  to  m ak e an y  statem en t in  th is p resen tatio n  an d  th ere is n o  statem en t in  th is p resen tatio n  w h ich  is b ased  o n  an y  statem en t b y  an y  o f th em . T o  th e m ax im u m  ex ten t p erm itted  b y  law , th e U n d erw riter P arties ex clu d e an d  d isclaim  all liab ility  fo r an y  ex p en ses, lo sses, d am ag es o r co sts in cu rred  b y  y o u  as a resu lt o f y o u r p articip atio n  in  th e C ap ital R aisin g  an d  th e in fo rm atio n  in  th is p resen tatio n  b ein g  in accu rate o r in co m p lete in  an y  w ay  fo r an y  reaso n , w h eth er b y  n eg lig en ce o r o th erw ise. T h e U n d erw riter P arties m ak e n o  rep resen tatio n  o r w arran ty , ex p ress o r im p lied , as to  th e cu rren cy , accu racy , reliab ility  o r co m p leten ess o f in fo rm atio n  in  th is p resen tatio n  an d  tak e n o  resp o n sib ility  fo r an y  p art o f th is p resen tatio n  o r th e C ap ital R aisin g . T h e U n d erw riter P arties m ak e n o  reco m m en d atio n s as to  w h eth er y o u  o r y o u r related  p arties sh o u ld  p articip ate in  th e C ap ital R aisin g  n o r d o  th ey  m ak e an y  rep resen tatio n s o r w arran ties to  y o u  co n cern in g  th e C ap ital R aisin g . In v estm en t risk  A n  in v estm en t in  S u n d an ce sh ares is su b ject to  in v estm en t an d  o th er k n o w n  an d  u n k n o w n  risk s, so m e o f w h ich  are b ey o n d  th e co n tro l o f S u n d an ce, in clu d in g  p o ssib le lo ss o f in co m e an d  p rin cip al in v ested . S u n d an ce d o es n o t g u aran tee an y  p articu lar rate o f retu rn  o r th e p erfo rm an ce o f S u n d an ce, n o r d o es it g u aran tee th e rep ay m en t o f cap ital fro m  S u n d an ce o r an y  p articu lar tax  treatm en t. In  co n sid erin g  an  in v estm en t in  S u n d an ce sh ares, in v esto rs sh o u ld  h av e reg ard  to  (am o n g st o th er th in g s) th e “K ey  R isk s” sectio n  in  th is p resen tatio n  w h en  m ak in g  th eir in v estm en t d ecisio n . D isclaim er D eterm in atio n  o f elig ib ility  o f in v esto rs to  p articip ate in  th e C ap ital R aisin g  is d eterm in ed  b y  referen ce to  a n u m b er o f m atters, in clu d in g  leg al an d  reg u lato ry  req u irem en ts, lo g istical an d  reg istry  co n strain ts an d  th e d iscretio n  o f S u n d an ce an d /o r th e u n d erw riter. E x cep t as req u ired  b y  law , n o  rep resen tatio n  o r w arran ty , ex p ress o r im p lied , is m ad e b y  S u n d an ce o r an y  o f th e S u n d an ce R elated  P erso n s, o r an y  o f th e U n d erw riter P arties, as to  th e cu rren cy , fairn ess, accu racy , co m p leten ess, reliab ility  o r co rrectn ess o f th e in fo rm atio n  co n tain ed  in  th is p resen tatio n , o r as to  th e reaso n ab len ess o f an y  assu m p tio n  u p o n  w h ich  in fo rm atio n

co n tain ed  in  th is p resen tatio n  is b ased . S tatem en ts m ad e in  th is p resen tatio n  are m ad e o n ly  at th e d ate o f th e p resen tatio n . T h e in fo rm atio n  in  th is p resen tatio n  rem ain s su b ject to  ch an g e w ith o u t n o tice. T h e C o m p an y  reserv es th e rig h t to  w ith d raw  o r v ary  th e tim etab le fo r th e C ap ital R aisin g  w ith o u t n o tice. P ro v ed  an d  p ro b ab le reserv es R y d er S co tt C o m p an y , L .P . (R y d er S co tt) h as p rep ared  an  in d ep en d en t estim ate o f th e p ro v ed  an d  p ro b ab le reserv es, fu tu re p ro d u ctio n  an d  in co m e attrib u tab le to  leaseh o ld  in terests w ith in  th e p ro p o sed  acq u isitio n  o f 2 1 ,9 0 0  n et acres fo r sale b y  P io n eer N atu ral R eso u rces U S A , In c. R elian ce E ag lefo rd  U p stream  H o ld in g  L P , an d  N ew p ek , L L C  (A sset) in  th e E ag le F o rd  sh ale p lay  in  th e S tate o f T ex as, U S A  as o f 1  Ju ly  2 0 1 7 . T h e v o lu m es classified  as reserv es in  th e R y d er S co tt rep o rt h av e b een  assig n ed  to  b o th  o il an d  g as reserv es an d  rep resen t 1 0 0 %  o f th e to tal n et p ro v ed  an d  p ro b ab le liq u id  h y d ro carb o n  an d  g as reserv es o f th e A ssets at th e rep o rt d ate (in clu d in g  p ro d u cin g , n o n -p ro d u cin g  an d  u n d ev elo p ed ). T h e reserv es estim ate w ere p rep ared  in  acco rd an ce w ith  th e classificatio n  an d  rep o rtin g  req u irem en ts o f th e P etro leu m  R eso u rces Man ag em en t S y stem  (S P E -P R MS ) as req u ired  b y  th e A u stralian  S ecu rities E x ch an g e L istin g  R u le 5  - A d d itio n al R ep o rtin g  o n  Min in g  an d  O il &  G as P ro d u ctio n  an d  E x p lo ratio n  A ctiv ities. T h e reserv es estim ates w ere calcu lated  u sin g  a d eterm in istic m eth o d o lo g y . R y d er S co tt u tilised  p ro p rietary  d ata relatin g  to  ex istin g  p ro d u ctio n  an d  lease o p eratin g  co sts fro m  th e cu rren t A sset w ells to  fo recast a fu tu re p ro d u ctio n  stream  an d  asso ciated  cash  flo w s b ased  o n  th e eco n o m ic in terest o f th e C o m p an y , WT I p ricin g  U S $ 5 2 .0 0  in  2 0 1 7 , in creasin g  to  $ 6 5 .0 0  b y  2 0 2 2  an d  escalatin g  at 2 .1 %  an n u ally  th ereafter an d  lease o p eratin g  ex p en se estim ates co m p risin g  a fix ed  an d  v ariab le co m p o n en t b ased  o n  h isto ric o p eratin g  ex p en se rep o rts. T h e referen ce p o in t fo r th e v o lu m es p ro d u ced  is at th e w ellh ead .

 



D isclaim ers Q u alified  R eso u rce E v alu ato r's S tatem en t T h e in fo rm atio n  in  th is p resen tatio n  th at relate to  p etro leu m  reserv es in  E ag le F o rd  leaseh o ld  in terests h eld  b y  th e v en d o rs an d  w h ich  are su b ject to  th e p ro p o sed  acq u isitio n  b y  S u n d an ce set o u t in  th is p resen tatio n , is b ased  o n , an d  fairly  an d  accu rately  rep resen ts, in  th e fo rm  an d  co n ten t in  w h ich  is ap p ears, in fo rm atio n  an d  su p p o rtin g  d o cu m en tatio n  p rep ared  b y , o r u n d er th e su p erv isio n  o f, Mr. S tep h en  E  G ard n er, q u alified  p etro leu m  reserv es an d  reso u rces ev alu ato r. Mr. G ard n er is a m em b er o f th e S o ciety  o f P etro leu m  E n g in eers an d  th e S o ciety  o f P etro leu m  E v alu atio n  E n g in eers, cu rren tly  serv in g  in  th e latter o rg an isatio n 's D en v er C h ap ter as C h airm an . Mr. G ard n er h as su fficien t ex p erien ce th at is relev an t to  th e ev alu atio n  to  th e ev alu atio n  an d  estim atio n  o f p etro leu m  reserv es to  q u alify  as a Q u alified  R eserv es an d  R eso u rces E v alu ato r as d efin ed  in  th e A u stralian  S ecu rities E x ch an g e L istin g  R u les. Mr. G ard n er is n o t an  em p lo y ee o f S u n d an ce o r a related  p arty  b u t an  em p lo y ee o f R y d er S co tt C o m p an y , L .P . Mr. G ard n er h as co n sen ted  to  th e in clu sio n  in  th is p resen tatio n  o f th e m atters in  th e fo rm  an d  co n ten t in  w h ich  it ap p ears.

 



T ab le o f C o n ten ts S ectio n : T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit A p p en d ix : T ech n ical O v erv iew  C o n tract an d  R eserv e E stim ate A ssu m p tio n s K ey  R isk s O ffer R estrictio n s G lo ssary  A ll d o llar v alu es co n tain ed  in  th is d o cu m en t are ex p ressed  in  U .S . d o llars u n less o th erw ise stated

 



T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce

 



T ran sactio n  H ig h lig h ts T ran sfo rm atio n al M& A  T ran sactio n  A cq u irin g  2 1 ,9 0 0  n et acres, an d  1 ,8 0 0  b o e/d  o f cu rren t p ro d u ctio n (1 ) fo r U S $ 2 2 1 .5 m  In creased  scale d riv es sig n ifican t cap ital efficien cy  an d  v alu e creatio n  to  sh areh o ld ers P eer lead in g  o il g ro w th  in  a co re E ag le F o rd  p o sitio n  N ew  Mid stream  co n tracts an d  n ew -g en eratio n  co m p letio n s d riv e attractiv e w ell eco n o m ics 2 -rig  d ev elo p m en t p ro g ram  to  g ro w  p ro d u ctio n  to  fo recast o f ~ 2 1 ,0 0 0  –  2 2 ,0 0 0  b o e/d  in  2 0 1 9  F in an cin g  creates C ap ital S tru ctu re to  G ro w  th e B u sin ess U S $ 2 6 0 m  eq u ity  raise p ro v id es th e fo u n d atio n  to  g ro w  th e b u sin ess th ro u g h  th e d rill-b it S ig n ifican t d elev erag in g  o f th e b alan ce sh eet T ran sactio n  C reates a H ig h  Q u ality , P u re-p lay  E ag le F o rd  A g g reg ato r T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit E stim ated  Q 4  2 0 1 7  p ro d u ctio n

 



T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit A cq u isitio n  H ig h lig h ts T ran sfo rm atio n al A cq u isitio n  C reates a H ig h  Q u ality , P u re-P lay  E ag le F o rd  A g g reg ato r U S $ 2 2 1 .5 m  acq u isitio n  o f 2 1 ,9 0 0  n et acres, an d  1 ,8 0 0  b o e/d (1 ) fro m  P io n eer an d  its JV  p artn ers 2 8 2  g ro ss (2 5 5  n et)(2 ) acq u ired  lo catio n s p ro v id es S u n d an ce w ith  ~ 1 0  y ears o f ad d itio n al co re in v en to ry  2 P  reserv es o f 1 2 1 .5  MMb o e an d  P V (1 0 ) o f U S $ 5 2 8 m (3 ) N ew -g en eratio n  co m p letio n s an d  n ew  m id stream  co n tract d riv e stro n g  sin g le-w ell eco n o m ics S o u rce: C o m p an y  p resen tatio n s, IH S  E stim ated  Q 4  2 0 1 7  p ro d u ctio n  In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8  B ased  o n  reserv e estim ates w ith  effectiv e d ate o f 1  Ju ly  2 0 1 7 .

 



S u n d an ce –  A  L ead in g  E ag le F o rd  P ro d u cer T ran sactio n  creates a lead in g  E ag le F o rd  p ro d u cer Material S cale &  In v en to ry  P ro  fo rm a E ag le F o rd  p o sitio n  o f 5 6 ,6 0 0  n et acres w ith  p ro -fo rm a in d ep en d en tly  certified  1 P  reserv es o f 8 7 .8  MMb o e an d  P ro v ed  P V (1 0 ) o f U S $ 6 5 0 m (1 ) In v en to ry  o f 7 1 6  g ro ss (6 1 4  n et) u n d rilled  lo catio n s(2 ), in clu d in g  2 5 8  g ro ss (2 1 7  n et) p ro v ed  u n d ev elo p ed  d rillin g  lo catio n s(2 ) F o recast p ro d u ctio n  o f 9 ,0 0 0 -1 0 ,0 0 0  b o e/d  in  2 0 1 8 , g ro w in g  to  2 1 ,0 0 0 -2 2 ,0 0 0  b o e/d  in  2 0 1 9  2 -rig  d rillin g  p ro g ram  d riv es lo w er w ell co sts th ro u g h  red u ced  m o b ilisatio n , p ad  d rillin g  / b atch  co m p letio n s an d  en h an ced  p ro cu rem en t H ig h  Q u ality  C o m b in ed  P o sitio n  in  th e co re o f th e O il an d  V o latile O il Win d o w  T h e A cq u isitio n  is p ro x im al to  S u n d an ce’s ex istin g  co re p ro p erties p ro v id in g  o p eratio n al b en efits an d  lev erag in g  S u n d an ce’s tech n ical cap ab ilities C o n tig u o u s acreag e b lo ck s allo w  fo r efficien t d ev elo p m en t A ttractiv e sin g le w ell eco n o m ics acro ss th e co m b in ed  p o sitio n  at ex istin g  co m m o d ity  p rices S tro n g  B alan ce S h eet is F o u n d atio n  fo r G ro w th  T ran sactio n  is m o re th an  fu lly  fin an ced  w ith  U S  $ 2 6 0 m  o f n ew  eq u ity  C o n cu rren t d eb t refin an cin g  to  in crease term  lo an  fro m  U S  $ 1 2 5 m  to  U S  $ 2 5 0 m  an d  th e refin an ced  rev o lv er w ill p ro v id e an  ad d itio n al U S  $ 7 5 .5 m  o f u n d raw n  cap acity  (U S  $ 8 7 .5 m , red u ced  b y  U S  $ 1 2 m  L etter o f C red it) P o st tran sactio n  liq u id ity  o f ~ U S $ 1 3 6 m  p lu s cash  flo w  ex p ected  to  fu n d  ex ecu tio n  o f 2 0 1 8  d ev elo p m en t p lan  C red it m etrics w ill im p ro v e sh arp ly  as a resu lt o f th e tran sactio n  B ased  o n  R y d er S co tt reserv e rep o rt w ith  effectiv e d ate o f 1  Ju ly  2 0 1 7 . S ee slid e 4 0  fo r fu rth er in fo rm atio n  In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8  T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit

 



H ig h ly  A ttractiv e A sset B ase

 



A cq u isitio n  O v erv iew  S u n d an ce is acq u irin g  certain  assets o w n ed  b y  P io n eer N atu ral R eso u rces an d  its tw o  jo in t v en tu re p artn ers fo r $ 2 2 1 .5 m  S u n d an ce ex p ects to  m o v e to  a 2 -rig  p ro g ram  to  cap italize o n  th e n ew ly  acq u ired  in v en to ry  S ig n ifican t p ro d u ctio n  g ro w th  ex p ected , acceleratin g  in  2 n d  h alf o f 2 0 1 8  P ad -d rillin g  an d  b atch  co m p letio n  b ack -w eig h t p ro d u ctio n  g ro w th  d riv in g  m aterial p ro d u ctio n  g ro w th  in to  2 0 1 9  an d  b ey o n d  E x p ected  2 0 1 8  p ro d u ctio n  o f 9 ,0 0 0 -1 0 ,0 0 0  b o e/d  g ro w in g  to  2 1 ,0 0 0 -2 2 ,0 0 0  b o e/d  in  2 0 1 9 (3 ) S tatu s Q u o  A cq u isitio n  N et A creag e 3 4 ,7 0 0 (1 ) 2 1 ,9 0 0  5 6 ,6 0 0  P ro d u ctio n , Mb o e/d 2 ) 8 .5  1 .8  1 0 .3  T ier 1  N et L o catio n s(3 ) 2 2 4  2 5 5  4 7 9  T ier 2  N et L o catio n s(3 ) 1 3 5  0  1 3 5  T o tal N et L o catio n s(3 ) 3 5 9  2 5 5  6 1 4  1 P  R eserv es, MMb o e(4 ) 2 2 .3  6 5 .5  8 7 .8  2 P  R eserv es, MMb o e(4 ) 2 7 .7  1 2 1 .5  1 4 9 .3  1 P  P V (1 0 ), $ m  $ 3 3 6 m  $ 3 1 4 m  $ 6 5 0 m (4 ) 2 P  P V (1 0 ), $ m  $ 3 4 7 m  $ 5 2 8 m  $ 8 7 5 m (4 ) ~ 1 7 4 %  u p lift in  p ro d u ctio n  fro m  2 0 1 7 A  to  2 0 1 9 E  C o m p an y  Metrics P ro d u ctio n  G ro w th (3 ) N o te: P lease see g lo ssary  fo r d efin ed  term s R eflects recen t ex p ired  su b set o f th e C o m p an y ’s D im m it co u n ty  acreag e E stim ated  Q 4  2 0 1 7  p ro d u ctio n  In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8  B ased  o n  R y d er S co tt reserv e rep o rt w ith  effectiv e d ate o f 1  Ju ly  2 0 1 7 . S ee slid e 4 0  fo r fu rth er in fo rm atio n  2 0 1 7  p ro d u ctio n  ex clu d es p ro  fo rm a acq u isitio n  p ro d u ctio n  (5 ) T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit

 



C o n tig u o u s A creag e in  th e C o re o f th e E ag le F o rd  O il P lay  A cq u isitio n  p ro v id es h ig h ly  eco n o m ic, u n d erex p lo ited  in v en to ry , p ro x im al to  S u n d an ce’s ex istin g  acreag e N o te: P lease see g lo ssary  fo r d efin ed  term s; m ap  ex clu d es A rea 3 2  d u e to  im m ateriality  o f m etrics sh o w n  o n  m ap . G P I refers to  g ro ss p erfo rated  in terv al P eak  IP 3 0  b ased  o n  in tern al co m p an y  d ata an d  rep resen t p eak  3 0  d ay s o f p ro d u ctio n  E stim ated  Q 4  2 0 1 7  p ro d u ctio n  B ased  o n  in tern al C o m p an y  estim ates as at 1  Jan u ary  2 0 1 8  In  2 0 1 7 , S u n d an ce co m p leted  1 4  w ells, 1 0  o f w h ich  w ere o n  co re acreag e w ith  av erag e p eak  IP 3 0  o f 1 ,1 2 0  b o e/d  (7 6 %  o il) A cq u ired  acreag e p ro v id es S u n d an ce w ith  ~ 1 0  y ears o f h ig h ly  attractiv e in v en to ry  n ear th ese ex istin g  S u n d an ce o p eratio n s T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit 8 1  1 5 6  5 8 4  1 ,1 6 9

 



C o n tin u ed  Im p ro v em en ts in  E ag le F o rd  D riv e P ro d u ctio n  G ro w th  A cq u ired  acreag e is larg ely  u n d ev elo p ed  E x istin g  w ells d ev elo p ed  u sin g  o ld  g en eratio n  co m p letio n  tech n iq u es A ll acq u ired  p ro d u cin g  w ells co m p leted  in  th e 5 0 0 -1 ,0 0 0  lb s/ft ran g e. T ech n ical in n o v atio n s in  co m p letio n  d esig n  h av e resu lted  in  im p ro v ed  w ell p erfo rm an ce acro ss th e u n co n v en tio n al reso u rce sp ace L ead in g  E ag le F o rd  o p erato rs h av e d riv en  m an y  d esig n  ch an g es, su ch  as in creased  p ro p p an t co n cen tratio n s, h ig h er flu id  v o lu m es, an d  d ecreased  stag e sp acin g  N ex t g en eratio n  co m p letio n  d esig n s b eliev ed  to  fu rth er en h an ce w ell p ro d u ctiv ity  in clu d e th e u se o f d iv erters an d  fu rth er o p tim izatio n  o f p erfo ratio n  an d  clu ster sp acin g  S u n d an ce in ten d s to  u tilize lead in g  ed g e co m p letio n s to  o p tim ize eco n o m ics an d  reco v eries C u m u lativ e P ro d u ctio n  b y  P ro p p an t C o n cen tratio n (1 ) In d icates p ro p p an t co n cen tratio n  ran g e fo r acq u ired  w ells N o te: P lease see g lo ssary  fo r d efin ed  term s P u b lic o p erato r w ell d ata so u rced  fro m  IH S ; w ells u sed  fo r co m p ariso n  are p ro d u cin g  fro m  th e L L E F  co n tain ed  in  th e v o latile o il-w in d o w  acro ss th e b asin  5 0 %  u p lift in  cu m . p ro d u ctio n  S ig n ifican t in crease in  liq u id s-w eig h ted  p ro d u ctio n  T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit 0  1 0  2 0  3 0  4 0  5 0  6 0  7 0  1  4  7  1 0  1 3  1 6  1 9  2 2  2 5  2 8  3 1  3 4  A v g . C u m . P ro d . (Mb o e/1 ,0 0 0 ft) P ro d u ctio n  Mo n th s < 5 0 0  lb s/ft (1 2  w ells) 5 0 0  - 1 ,0 0 0  lb s/ft (2 6 5  w ells) 1 ,0 0 0  - 2 ,0 0 0  lb s/ft (4 9 6  w ells) > 2 ,5 0 0  lb s/ft (1 4 8  w ells)

 



T h ick  E ag le F o rd  S ectio n  A cro ss P o sitio n  T h ick n ess o f th e L o w er E ag le F o rd  av erag es o v er 1 2 5  feet acro ss S u n d an ce’s p o sitio n  R eco v erab le h y d ro carb o n s in  p lace su p p o rt tw o  lan d in g  zo n es in  th e L o w er E ag le F o rd  T h e in crease in  th ick n ess alo n g  w ith  o th er p o sitiv e reserv o ir p ro p erties o b serv ed  acro ss a m ajo rity  o f th e n ew ly  acq u ired  acreag e sh o u ld  resu lt in  an  u p lift in  th e av erag e w ell p erfo rm an ce as co m p ared  to  S u n d an ce leg acy  assets S o u rce: C o m p an y  an d  P io n eer p ro d u ctio n  in fo rm atio n  an d  th ird -p arty  su b scrip tio n  N o te: P lease see g lo ssary  fo r d efin ed  term s. Mu ch  o f th e in terv al is ch aracterized  w ith  d en sity  p o ro sity  o f 9 %  o r m o re acro ss S u n d an ce’s p o sitio n . E ag le F o rd  sectio n  d efin ed  as a v ertical in terv al fro m  ~ 1 0 ,4 8 0 ’ - ~ 1 1 ,7 6 0 ’ b elo w  th e E arth ’s su rface A  A ’ B U D A  B U D A  Well S p acin g  S ch em atic &  S o u th w est-to -N o rth east C ro ss S ectio n  T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit

 



G ro w in g  S u n d an ce’s In v en to ry  Majo rity  o f acq u ired  in v en to ry  is w ith in  A rea 4 1 , w h ich  ad d s sig n ifican t q u ality  lo catio n s to  S u n d an ce’s alread y  eco n o m ic in v en to ry  A cq u ired  E ag le F o rd  lo catio n s th at are p o sitio n ed  in  A rea 4 1  L iv e O ak  h av e IP -3 0 ’s >  5 8 0  b b l/d  w ith  %  liq u id s g reater th an  8 0 %  A  m ajo rity  o f acq u ired  in v en to ry  is w ith in  o il o r v o latile o il w in d o w  o f th e E ag le F o rd  N o te: P lease see g lo ssary  fo r d efin ed  term s; fig u res sh o w n  p er C o m p an y ’s in tern al estim ates In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8 ; assu m es 2 -rig  d rillin g  p ro g ram  In clu d es 1 0 4  n et McMu llen  area U L E F  lo catio n s C o re in v en to ry  ex p an d s sh arp ly  as a resu lt o f th e acq u isitio n ; p ro v id es o v er 1 5  y ears o f d ev elo p m en t(1 ) T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit (2 )

 



T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit Mid stream  A lig n m en t F acilitates G ro w th  C o n cu rren t w ith  th e acq u isitio n  S u n d an ce h as en tered  in to  a ren eg o tiated  series o f m id stream  ag reem en ts w ith  a lead in g  m id stream  o p erato r T h ese co n tracts p ro v id e fo r firm  cap acity  to  tran sp o rt an d  p ro cess cru d e o il, co n d en sate, n atu ral g as an d  n atu ral g as liq u id s fro m  th e w ellh ead  to  m ark et th ro u g h  2 0 3 5  L iv e O ak  an d  A tasco sa C o u n ty  cru d e o il an d  co n d en sate are tran sp o rted  v ia a series o f p ip elin es o w n ed  an d  o p erated  b y  th e m id stream  o p erato r fro m  th e w ellh ead  to  th e H o u sto n  S h ip  C h an n el fo r u ltim ate sale L aS alle C o u n ty  cru d e o il an d  co n d en sate are tran sp o rted  fro m  th e w ellh ead  to  a cen tral g ath erin g  p o in t, all o w n ed  an d  o p erated  b y  S u n d an ce, an d  th en  tru ck ed  to  th e m id stream  o p erato rs p ip elin e fo r tran sp o rtatio n  fro m  th e E ag le F o rd  to  th e H o u sto n  S h ip  C h an n el fo r u ltim ate sale In  acco rd an ce w ith  th ese co n tracts, S u n d an ce w ill p o st a U S $ 1 2 .0 m  L etter o f C red it at clo sin g  (in creasin g  to  U S $ 1 6 .5 m  in  2 0 1 9 ) an d  a p erfo rm an ce b o n d  to  g u aran tee ap p ro x im ately  5 0 %  o f th e m in im u m  rev en u e g u aran tees req u ired  u n d er th e term s o f th e co n tracts. P o sitio n ed  fo r stro n g  w ell eco n o m ics N o te: P lease see g lo ssary  fo r d efin ed  term s

 



S u n d an ce F in an ced  to  E x ecu te o n  P lan

 



F in an cin g  F ram ew o rk  E q u ity  fin an cin g  p ro v id es m u ltip le b en efits F u lly  eq u ity -fin an ced  acq u isitio n  A llo w s m o re fav o u rab le refin an cin g  o f d eb t facilities R efin an ced  cred it facilities N ew  term  lo an  o f U S  $ 2 5 0 m  (in creased  fro m  ex istin g  U S $ 1 2 5 m ) A d d s U S $ 7 5 .5 m  o f u n d raw n  b o rro w in g  cap acity  (U S  $ 8 7 .5 m , n et o f U S $ 1 2 m  L etter o f C red it) E x ten d s m atu rities to  late 2 0 2 2  (R B L ) an d  m id -2 0 2 3  (T erm ) P ro activ e h ed g in g  p lan  p ro v id es p ro tectio n  ag ain st co m m o d ity  p rice risk  an d  en su res cash  flo w  certain ty  to  su p p o rt g ro w th  p h ase P o st-clo sin g  liq u id ity  o f ~ U S $ 1 3 6 m  L iq u id ity  to  ex ecu te cap ital p lan  in  2 0 1 8 ; free cash  flo w  p o sitiv e in  2 0 2 0  T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit

 



T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit S o u rces &  U ses o f F u n d in g  P o st-clo sin g  liq u id ity  an d  cash  flo w  is ex p ected  to  fu n d  th e 2 0 1 8  an d  2 0 1 9  d ev elo p m en t p lan  w h ich  w ill resu lt in  an  u p lift o f ap p ro x im ately  1 7 4 %  h ig h er p ro d u ctio n  in  2 0 1 9  th an  h isto rical 2 0 1 7  S u n d an ce p ro d u ctio n  U S $  v alu es b ased  o n  A $  am o u n ts at th e F X  C o n v ersio n  R ate o f 0 .7 8 4 9 . P lease see g lo ssary  fo r d efin ed  term s A cq u isitio n  co n sid eratio n  n et o f an  estim ated  $ 5 .0 m  p o st-effectiv e cash  flo w s, w h ich  is treated  as an  ad ju stm en t to  th e p u rch ase p rice, fu n d ed  b y  C o n d itio n al P lacem en t R ep ay m en t o f P ro d u ctio n  P rep ay m en t n o t in clu d ed  in  p ro  fo rm a cash  ad ju stm en ts o n  S lid e 2 5 , d u e to  tim in g  (n o  p ro d u ctio n  p ay m en t w as o u tstan d in g  at 3 0  Ju n e 2 0 1 7 ) F u n d ed  fro m  In itial P lacem en t an d  E n titlem en t O ffer E q u ity  an d  d eb t refin an cin g  fu n d in g  o f A cq u isitio n  w ith  ad d itio n al fu n d s fo r d ev elo p m en t In itial P lacem en t $ 1 7 .2  A ccelerated  N o n -R en o u n ceab le E n titlem en t O ffer $ 5 8 .0  C o n d itio n al P lacem en t $ 1 8 4 .8  R efin an ced  T erm  L o an , n et o f fees $ 2 4 1 .2  R efin an ced  R eserv e B ased  L en d in g  F acility , n et o f fees $ 8 6 .5  T o tal S o u rces $ 5 8 7 .7  A cq u isitio n  D ep o sit $ 7 3 .0  R ep ay m en t o f E x istin g  D eb t $ 1 9 2 .0  B alan ce o f A cq u isitio n  C o n sid eratio n (2 ) $ 1 4 3 .5  D ev elo p m en t an d  Wo rk in g  C ap ital $ 1 3 6 .4  E q u ity  R aise F ees $ 7 .8  T ran sactio n  F ees an d  E x p en ses $ 8 .7  L etter o f C red it $ 1 2 .0  P rep aid  B o n d  P rem iu m  $ 2 .5  R ep ay m en t o f P ro d u ctio n  P rep ay m en t(3 ) $ 1 1 .8  T o tal U ses $ 5 8 7 .7  (1 ) U ses (U S $ m ) S o u rces (U S $ m ) (1 ) (1 ) (4 )

 



T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit T o tal F in an cin g  ($ m ) A $  U S $  3 7 0 ,6 9 7 ,0 0 0  n ew  S h ares at an  issu e p rice o f A $ 0 .0 5 9  (U S  $ 0 .0 4 6 ) p er S h are In itial P lacem en t is p re-co m m itted  S h areh o ld er ap p ro v al is n o t req u ired  A $ 2 1 .9 m  U S $ 1 7 .2 m (1 ) C u rren t in v esto rs h av e th e o p p o rtu n ity  to  p articip ate in  th e E q u ity  F u n d in g  th ro u g h  1 :1  A ccelerated  N o n -R en o u n ceab le E n titlem en t O ffer at A $ 0 .0 5 9  (U S  $ 0 .0 4 6 ) p er S h are E n titlem en t O ffer is fu lly  u n d erw ritten  A $ 7 3 .9 m  U S $ 5 8 .0 m (1 ) T h e C o m p an y  is seek in g  sh areh o ld er ap p ro v al fo r a co n d itio n al p lacem en t o f 3 ,9 9 0 ,5 0 0 ,7 4 0  n ew  S h ares at an  issu e p rice o f A $ 0 .0 5 9  (U S  $ 0 .0 4 6 ) p er S h are C o n d itio n al P lacem en t is p re-co m m itted  A $ 2 3 5 .4 m  U S $ 1 8 4 .8 m (1 ) T o tal: A $ 3 3 1 .3 m  U S $ 2 6 0 .0 m (1 ) E q u ity  F u n d in g  D etails T h ree p art eq u ity  fin an cin g  U S $  v alu es b ased  o n  A $  am o u n ts at th e F X  C o n v ersio n  R ate o f 0 .7 8 4 9 . P lease see g lo ssary  fo r d efin ed  term s S u b ject to  th e ap p ro v al o f sh areh o ld ers at a g en eral m eetin g  to  b e h eld  o n  1 9  A p ril 2 0 1 8 . R efer to  N o tice o f Meetin g  In itial P lacem en t C o n d itio n al P lacem en t (2 ) A ccelerated  N o n -R en o u n ceab le E n titlem en t O ffer

 



O fferin g  S tru ctu re A ccelerated  n o n -ren o u n ceab le en titlem en t o ffer O ffer S tru ctu re - F u lly  u n d erw ritten  A ccelerated  N o n -R en o u n ceab le E n titlem en t O ffer to  raise A $ 7 3 .9 m  –  elig ib le sh areh o ld ers are en titled  to  p u rch ase 1  N ew  S h are fo r ev ery  1  ex istin g  o rd in ary  sh are h eld  at 7 :0 0 p m  (S y d n ey  tim e) o n  th e reco rd  d ate (1 9  March  2 0 1 8 ) O ffer P rice O ffer P rice o f A $ 0 .0 5 9  (U S  $ 0 .0 4 6 ) p er N ew  S h are R ep resen ts a 1 8 .6 %  d isco u n t to  th e clo sin g  p rice o f A $ 0 .0 7 2 5  (U S $ 0 .0 5 6 9 )/sh  o n  9  March  2 0 1 8  R ep resen ts a 1 9 .2 %  d isco u n t to  th e 1 0  d ay  V WA P  o f A $ 0 .0 7 3 0  (U S $ 0 .0 5 7 3 )/sh  fo r th e p erio d  u p  to  an d  in clu d in g  9  March  2 0 1 8  In stitu tio n al E n titlem en t O ffer In stitu tio n al E n titlem en t O ffer w ill b e co n d u cted  o n  1 5  March  2 0 1 8  A n  In stitu tio n al B o o k b u ild  w ill b e co n d u cted  o n  1 5  March  2 0 1 8  R etail E n titlem en t O ffer R etail E n titlem en t O ffer o p en s o n  2 1  March  2 0 1 8  an d  sch ed u led  to  clo se o n  3  A p ril 2 0 1 8  R an k in g  N ew  S h ares issu ed  w ill ran k  eq u ally  w ith  ex istin g  o rd in ary  sh ares in  all resp ects fro m  allo tm en t U S $  v alu es b ased  o n  A $  am o u n ts at th e F X  C o n v ersio n  R ate o f 0 .7 8 4 9 . P lease see g lo ssary  fo r d efin ed  term s T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit

 



O fferin g  S tru ctu re T h e C o m p an y  is seek in g  sh areh o ld er ap p ro v al o f th e C o n d itio n al P lacem en t A m o u n t o f F u n d in g  S u n d an ce to  u se th is U S $ 1 8 4 .8 m (1 ) to  p ay  th e b alan ce o f th e p u rch ase p rice fo r th e A cq u isitio n  an d  to  fu n d  d ev elo p m en t o f th e assets S u n d an ce D irecto rs’ R eco m m en d atio n  (2 ) T h e B o ard  is reco m m en d in g  th at sh areh o ld ers ap p ro v e th e C o n d itio n al P lacem en t b ecau se it b eliev es th e E q u ity  R aise an d  A cq u isitio n  are tran sfo rm atio n al fo r th e C o m p an y : T h e A cq u isitio n  assets are v ery  h ig h  q u ality  an d  are g en erally  co n tig u o u s w ith  ex istin g  C o m p an y  assets, w h ich  w ill allo w  th e C o m p an y  to  d ev elo p  b o th  th e A cq u isitio n  assets an d  ex istin g  assets m o re efficien tly  an d  m o re co st-effectiv ely  S ig n ifican tly  d elev erag es th e C o m p an y ’s b alan ce sh eet P ro v id es C o m p an y  w ith  liq u id ity  to  ex ecu te its 2 0 1 8  d rillin g  p lan , w h ich  th e C o m p an y  ex p ects w ill in crease p ro d u ctio n  to  2 1 ,0 0 0  –  2 2 ,0 0 0  b o e/d  b y  2 0 1 9  T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit U S $  v alu es b ased  o n  A $  am o u n ts at th e F X  C o n v ersio n  R ate o f 0 .7 8 4 9 . P lease see g lo ssary  fo r d efin ed  term s F u rth er in fo rm atio n  to  b e p ro v id ed  in  resp ect o f th e E x trao rd in ary  G en eral Meetin g  to  b e h eld  o n  1 9  A p ril 2 0 1 8

 



O ffer T im etab le(1 )(2 ) S eek in g  ap p ro v al o f th e C o n d itio n al P lacem en t at an  E G M to  b e h eld  in  m id -A p ril N o te: P lease see G lo ssary  fo r d efin ed  term s A ssu m es th at th e C o n d itio n al P lacem en t is ap p ro v ed  b y  sh areh o ld ers at th e E G M T h e C o m p an y  reserv es th e rig h t to  alter th e tim etab le at its d iscretio n  In stitu tio n al E n titlem en t O ffer O p en s T h u rsd ay  1 5  March  2 0 1 8  In stitu tio n al E n titlem en t O ffer C lo ses T h u rsd ay  1 5  March  2 0 1 8  In stitu tio n al S h o rtfall B o o k b u ild  T h u rsd ay  1 5  March  2 0 1 8  R ein statem en t to  Q u o tatio n  F rid ay  1 6  March  2 0 1 8  R eco rd  D ate fo r E lig ib ility  in  E n titlem en t O ffer (7 p m , S y d n ey  tim e) Mo n d ay  1 9  March  2 0 1 8  N o tice o f Meetin g  D isp atch ed  Wed n esd ay  2 1  March  2 0 1 8  R etail E n titlem en t O ffer O p en s Wed n esd ay  2 1  March  2 0 1 8  R etail O ffer B o o k  D isp atch ed  Wed n esd ay  2 1  March  2 0 1 8  S ettlem en t o f In itial P lacem en t an d  In stitu tio n al E n titlem en t O ffer Mo n d ay  2 6  March  2 0 1 8  Issu e o f N ew  S h ares u n d er th e In itial P lacem en t an d  In stitu tio n al E n titlem en t O ffer T u esd ay  2 7  March  2 0 1 8  R etail E n titlem en t O ffer C lo ses (5 p m , S y d n ey  tim e) T u esd ay  3  A p ril 2 0 1 8  S ettlem en t o f R etail E n titlem en t O ffer Mo n d ay  9  A p ril 2 0 1 8  Issu e o f N ew  S h ares u n d er th e R etail E n titlem en t O ffer T u esd ay  1 0  A p ril 2 0 1 8  H o ld in g  statem en ts d isp atch ed  T h u rsd ay  1 2  A p ril 2 0 1 8  E G M T h u rsd ay  1 9  A p ril 2 0 1 8  S ettlem en t o f C o n d itio n al P lacem en t (1 ) Mo n d ay  2 3  A p ril 2 0 1 8  Issu e o f N ew  S h ares u n d er th e C o n d itio n al P lacem en t (1 ) T u esd ay  2 4  A p ril 2 0 1 8  In d icates k ey  d ate fo r in v esto rs T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit

 



T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit P ro  F o rm a B alan ce S h eet an d  N et D eb t N et D eb t to  N et A ssets o n  a p ro  fo rm a b asis red u ces fro m  9 7 .2 %  to  3 9 .8 %  an d  d eb t facilities refin an ced  an d  ex p an d ed , o n  m o re fav o u rab le term s N et d eb t o f U S $ 1 8 7 .7 m  (U S $ 1 9 2 .0 m  o f d eb t, less cash  o f U S $ 4 .3 m ) d ecreases to  U S $ 1 7 2 .5 m  (U S $ 2 5 0 .0 m  o f d eb t, less cash  o f U S $ 7 7 .5 m ) L iq u id ity  in creases fro m  U S $ 4 .3 m  to  ~ U S $ 1 3 6 m  (U S $ 7 3 .2 m  o f p ro  fo rm a cash  ad ju stm en ts, p lu s U S $ 7 5 .5 m  o f u n d raw n  b o rro w in g  cap acity  (U S $ 8 7 .5 m , less U S $ 1 2 m  letter o f cred it), less U S $ 1 1 .8 m  to  b e u sed  to  p ay d o w n  p rep aid  p ro d u ctio n  (w h ich  is n o t reflected  in  th e 3 0  Ju n e 2 0 1 7  b alan ce sh eet as th ere w as n o n e o u tstan d in g  at th at tim e) Mark et C ap italisatio n  an d  E n terp rise V alu e calcu lated  assu m in g  an  O ffer P rice o f A $ 0 .0 5 9  (U S $ 0 .0 4 6 ). S ee N o tes to  P ro  F o rm a B alan ce S h eet an d  N et D eb t o n  n ex t slid e U S $  v alu es b ased  o n  A $  am o u n ts at th e F X  C o n v ersio n  R ate o f 0 .7 8 4 9 . P lease see g lo ssary  fo r d efin ed  term s U n au d ited  (U S  $ '0 0 0 s) 3 0  Ju n e 2 0 1 7  A d ju stm en ts P ro -F o rm a C ash  an d  cash  eq u iv alen ts 4 ,3 1 8  $  7 3 ,1 8 1  $  (1 ) 7 7 ,4 9 9  $  T rad e an d  o th er cu rren t assets 1 2 ,2 2 1  5 6 0  (2 ) 1 2 ,7 8 1  A ssets h eld  fo r sale 6 6 ,9 3 9  - 6 6 ,9 3 9  O il an d  g as p ro p erties 3 6 1 ,2 2 2  2 2 5 ,5 5 2  (3 ) 5 8 6 ,7 7 4  O th er n o n -cu rren t assets 5 ,4 1 9  1 ,9 6 0  (2 ) 7 ,3 7 9  T O T A L  A S S E T S  4 5 0 ,1 1 9  $  3 0 1 ,2 5 3  $  7 5 1 ,3 7 2  $  T rad e an d  o th er p ay ab les 5 8 ,0 0 6  $  - $  5 8 ,0 0 6  $  P ro d u ctio n  P rep ay m en t - - (4 ) - C red it facilities, n et 1 8 8 ,3 9 5  5 1 ,8 2 7  (5 ) 2 4 0 ,2 2 2  O th er n o n  cu rren t liab ilities 1 0 ,6 0 8  9 ,0 1 5  (6 ) 1 9 ,6 2 3  T O T A L  L IA B IL IT IE S  2 5 7 ,0 0 9  $  6 0 ,8 4 2  $  3 1 7 ,8 5 1  $  N E T  A S S E T S  1 9 3 ,1 1 0  $  2 4 0 ,4 1 1  $  4 3 3 ,5 2 1  $  E Q U IT Y  Issu ed  cap ital 3 8 6 ,9 4 8  $  2 5 2 ,2 0 0  $  (7 ) 6 3 9 ,1 4 8  $  R etain ed  earn in g s (1 9 3 ,8 3 8 ) (1 1 ,7 8 9 ) (8 ) (2 0 5 ,6 2 7 ) T O T A L  E Q U IT Y  1 9 3 ,1 1 0  $  2 4 0 ,4 1 1  $  4 3 3 ,5 2 1  $  U n au d ited  (U S  $ '0 0 0 s, ex cep t sh ares) 3 0  Ju n e 2 0 1 7  A d ju stm en ts P ro -F o rm a N et

d eb t (d eb t, less cash ) 1 8 7 ,6 8 2  $  (1 5 ,1 8 1 ) $  1 7 2 ,5 0 1  $  N et d eb t as p ercen t o f eq u ity  9 7 .2 %  3 9 .8 %  S h ares o u tstan d in g  1 ,2 5 3 ,2 4 9 ,5 2 8  5 ,6 1 4 ,4 4 7 ,2 6 8  6 ,8 6 7 ,6 9 6 ,7 9 6  Mark et cap italizatio n  (at O ffer P rice) 5 8 ,0 3 7  $  2 6 0 ,0 0 0  $  3 1 8 ,0 3 7  $  E n terp rise v alu e 2 4 5 ,7 1 9  $  2 4 4 ,8 1 9  $  4 9 0 ,5 3 8  $  N o n -IF R S  Measu res C o n d en sed  B alan ce S h eet

 



T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit P ro  F o rm a B alan ce S h eet an d  N et D eb t N o tes to  P ro  F o rm a B alan ce S h eet an d  N et D eb t (p rev io u s slid e) T h e ad ju stm en t to  cash  in clu d es an  in crease o f U S $ 2 5 2 .2  m illio n  resu ltin g  fro m  issu ed  cap ital n et o f o fferin g  co sts an d  U S $ 4 8 .7  m illio n  resu ltin g  fro m  th e refin an ced  term  lo an  d raw  n et o f rep ay m en ts o f th e ex istin g  term  lo an  an d  rev o lv er lo an  an d  p ay m en t o f d eferred  fin an cin g  co sts, red u ced  b y  U S $ 2 1 6 .5  m illio n  fo r th e co sts to  acq u ire th e E ag le F o rd  S h ale P ro p erties an d  U S $ 1 1 .2  m illio n  o f tran sactio n  co sts, in clu d in g  th e U S $ 2 .5  m illio n  p rep aid  b o n d  p rem iu m . T h e C o m p an y  w as req u ired  to  p rep ay  a b o n d  p rem iu m  o f U S $ 2 .5  m illio n  related  to  fu tu re m in im u m  rev en u e co m m itm en ts g u aran teed  to  th e m id stream  p artn er; o f w h ich  U S $ 0 .6  m illio n  w as th e cu rren t p o rtio n  an d  rem ain d er n o n -cu rren t. T h e C o m p an y  acq u ired  certain  E ag le F o rd  S h ale P ro p erties fo r U S $ 2 2 1 .5  m illio n , n et o f estim ated  effectiv e d ate to  clo sin g  d ate ad ju stm en ts o f U S $ 5 .0  m illio n , co n sistin g  p rim arily  o f estim ated  cru d e o il an d  n atu ral g as rev en u e, n et o f lease o p eratin g  ex p en se an d  p ro d u ctio n  tax es. T h e C o m p an y  assu m ed  a resto ratio n  p ro v isio n  o f U S $ 9 .0  m illio n , w h ich  w as reco rd ed  w ith  a co rresp o n d in g  in crease to  o il an d  g as p ro p erties. A s at 3 0  Ju n e 2 0 1 7 , th e C o m p an y  d id  n o t h av e an  o u tstan d in g  b alan ce o n  it P ro d u ctio n  P rep ay m en t facility . A s at 3 1  D ecem b er 2 0 1 7 , th e o u tstan d in g  b alan ce w as U S $ 1 8 .1  m illio n . A s a co n d itio n  o f th e refin an cin g , th e C o m p an y  w ill b e req u ired  to  p ay o ff th e o u tstan d in g  b alan ce, w h ich  it ex p ects to  b e ap p ro x im ately  U S $ 1 1 .8  m illio n  at o r aro u n d  C lo sin g  o f th e A cq u isitio n . T h e C o m p an y  refin an ced  its ex istin g  term  lo an  o f U S $ 1 2 5 .0  m illio n  an d  rev o lv er lo an  o f U S $ 6 7 .0  m illio n  w ith  a refin an ced  term  lo an  o f U S $  2 5 0 .0  m illio n , w h ich  w as d raw n  at C lo sin g , T h e C o m p an y ’s ex istin g  d eb t h ad  U S $ 3 .1  m illio n  o f d eferred  fin an cin g  fees as at 3 0  Ju n e 2 0 1 7 , w h ich  resu lted  in  a lo ss o n  ex tin g u ish m en t. T h e C o m p an y  in cu rred  U S $ 9 .8  m illio n  o f cap italised  d eferred  fin an cin g  fees related  to  th e refin an ced  term  an d  rev o lv er lo an s. T h e C o m p an y  assu m ed  a resto ratio n  p ro v isio n  o f

U S $ 9 .0  m illio n  T h e C o m p an y  issu ed  ad d itio n al cap ital o f U S $ 2 6 0 .0  m illio n , red u ced  b y  co sts to  issu e o f U S $ 7 .8  m illio n , o r n et p ro ceed s o f U S $ 2 5 2 .2  m illio n . T h e C o m p an y  estim ated  tran sactio n  co sts o f U S $ 8 .7  m illio n  to  co n su m m ate th e A cq u isitio n  o f th e E ag le F o rd  S h ale P ro p erties an d  U S $ 3 .1  m illio n  o f n o n -cash  w rite-o ffs o f d eferred  fin an cin g  ex p en ses asso ciated  w ith  th e refin an cin g  o f th e ex istin g  term  lo an  an d  rev o lv er lo an ; b o th  o f w h ich  are reflected  as an  in crease to  th e 3 0  Ju n e 2 0 1 7  accu m u lated  d eficit.

 



H ed g in g  P lan  R ed u ces R isk  A s at 3 1  D ecem b er 2 0 1 7  6 2 %  o f o il h ed g in g  is ab o v e $ 5 0 /b b l fo r 2 0 1 8  an d  2 0 1 9  G as H ed g es(1 ) O il H ed g es(1 ) G as H ed g es(1 ) O il H ed g es(1 ) G as H ed g e C o n tracts(1 ) Weig h ted -A v g . P ricin g  Y ear Mcf Mcf/d  F lo o r C eilin g  2 0 1 8  2 ,1 0 6 ,0 0 0  5 ,7 7 0  $ 2 .9 2  $ 3 .2 4  2 0 1 9  1 ,2 1 2 ,0 0 0  3 ,3 2 1  $ 2 .7 8  $ 3 .4 7  2 0 2 0  2 1 6 ,0 0 0  5 9 2  $ 2 .5 4  $ 2 .9 3  T o tal 3 ,5 3 4 ,0 0 0  $ 2 .8 5  $ 3 .3 0  C ru d e H ed g e C o n tracts(1 ) Weig h ted -A v g . P ricin g  Y ear B b l B b l/d  F lo o r C eilin g  2 0 1 8  1 ,2 9 1 ,0 6 0  3 ,5 3 7  $ 5 0 .9 0  $ 5 5 .3 5  2 0 1 9  8 2 8 ,0 0 0  2 ,2 6 8  $ 5 0 .5 6  $ 5 3 .4 9  2 0 2 0  1 0 8 ,0 0 0  2 9 6  $ 4 7 .0 5  $ 5 2 .5 0  T o tal 2 ,2 2 7 ,0 6 0  $ 5 0 .5 9  $ 5 4 .5 2  H ed g in g  strateg y  p ro v id es p ro tectio n  ag ain st co m m o d ity  p rice risk  T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit $ 4 2 .0 0  $ 4 4 .0 0  $ 4 6 .0 0  $ 4 8 .0 0  $ 5 0 .0 0  $ 5 2 .0 0  $ 5 4 .0 0  $ 5 6 .0 0  0  2 0 0 ,0 0 0  4 0 0 ,0 0 0  6 0 0 ,0 0 0  8 0 0 ,0 0 0  1 ,0 0 0 ,0 0 0  1 ,2 0 0 ,0 0 0  1 ,4 0 0 ,0 0 0  2 0 1 8  2 0 1 9  2 0 2 0  B b ls H ed g ed  A v erag e C eilin g  A v erag e F lo o r $ 0 .0 0  $ 1 .0 0  $ 2 .0 0  $ 3 .0 0  $ 4 .0 0  0  5 0 0 ,0 0 0  1 ,0 0 0 ,0 0 0  1 ,5 0 0 ,0 0 0  2 ,0 0 0 ,0 0 0  2 ,5 0 0 ,0 0 0  2 0 1 8  2 0 1 9  2 0 2 0  Mcf H ed g ed  A v erag e C eilin g  A v erag e F lo o r

 



S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit

 



Mu ltip le L ev ers fo r S u n d an ce S h areh o ld er V alu e C reatio n  R y d er S co tt’s P ro v ed  P V (1 0 ) o f U S  $ 6 5 0 m (1 ) is ~ 3 2 .5 %  ab o v e p o st-tran sactio n  en terp rise v alu e(2 ) 2 P  P V (1 0 ) o f U S  $ 8 7 5 m (1 ) is ~ 7 8 .4 %  ab o v e p o st-tran sactio n  en terp rise v alu e(2 ) E n h an ced  asset q u ality  w ith  h ig h ly  attractiv e acreag e p ro v id es o p p o rtu n ity  to  ex p lo it m u ltip le zo n es w ith  S u n d an ce’s “G en -5 ” co m p letio n s E n h an ced  scale facilitates u n it co st im p ro v em en ts in  d rillin g , o p eratin g  an d  o v erh ead  2 -rig  d rillin g  p ro g ram  o n  co n tig u o u s acreag e facilitates m aterial cap ital co st efficien cies O rg an ic leasin g  o p p o rtu n ities p ro v id e o p p o rtu n ities fo r lo w  co st in v en to ry  ex p an sio n  F u rth er acq u isitio n  o p p o rtu n ities g iv en  b asin  d y n am ics E ag le F o rd  p u re p lay  w ith  su b stan tial in v en to ry  an d  stro n g  o p eratio n al fo cu s B ased  o n  R y d er S co tt reserv e rep o rt w ith  effectiv e d ate o f 1  Ju ly  2 0 1 7 . S ee slid e 4 0  fo r fu rth er in fo rm atio n  A ssu m es E n titlem en t O ffer P rice o f A $ 0 .0 5 9  (U S $ 0 .0 4 6 ), assu m in g  F X  C o n v ersio n  R ate o f 0 .7 8 4 9  tim es p o st-tran sactio n  o u tstan d in g  sh ares. S ee slid e 2 5  fo r fu rth er in fo rm atio n . T ran sfo rm atio n al T ran sactio n  fo r S u n d an ce H ig h ly  A ttractiv e A sset B ase S u n d an ce F in an ced  to  E x ecu te o n  P lan  S u n d an ce –  Mu ltip le Way s fo r S h areh o ld ers to  B en efit

 



A p p en d ix  I T ech n ical O v erv iew

 



T ech n ical O v erv iew  A rea 4 1  L iv e O ak  –  L E F  –  S in g le Well A ssu m p tio n s L o cato r Map  A rea 4 1  L iv e O ak  T y p e C u rv e A ssu m p tio n s R ate –  T im e P ro file In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8 . C ap ex  is b ased  o n  2  w ells/p ad

 



T ech n ical O v erv iew  A rea 4 1  A tasco sa –  L E F  –  S in g le Well A ssu m p tio n s L o cato r Map  R ate –  T im e P ro file A rea 4 1  A tasco sa T y p e C u rv e A ssu m p tio n s In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8 . C ap ex  is b ased  o n  2  w ells/p ad

 



T ech n ical O v erv iew  A rea 1 1  L a S alle –  L E F  –  S in g le Well A ssu m p tio n s L o cato r Map  R ate –  T im e P ro file A rea 1 1  L a S alle T y p e C u rv e A ssu m p tio n s In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8 . C ap ex  is b ased  o n  2  w ells/p ad

 



T ech n ical O v erv iew  A rea 2 1  McMu llen  –  L E F  –  S in g le Well A ssu m p tio n s L o cato r Map  R ate –  T im e P ro file A rea 2 1  McMu llen  T y p e C u rv e A ssu m p tio n s In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8 . C ap ex  is b ased  o n  2  w ells/p ad

 



S E A  D im m it –  S in g le Well A ssu m p tio n s L o cato r Map  R ate –  T im e P ro file S E A  D im m it T y p e C u rv e A ssu m p tio n s T ech n ical O v erv iew  MA V E R IC K  D IMMIT  In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8 . C ap ex  is b ased  o n  2  w ells/p ad

 



S E A  McMu llen  –  S in g le Well A ssu m p tio n s L o cato r Map  R ate –  T im e P ro file S E A  McMu llen  T y p e C u rv e A ssu m p tio n s T ech n ical O v erv iew  In tern al C o m p an y  estim ates u sin g  S trip  N Y ME X  p ricin g  as o f 1  F eb ru ary  2 0 1 8 . C ap ex  is b ased  o n  2  w ells/p ad

 



Min im u m  R ev en u e C o m m itm en ts u n d er Mid stream  C o n tracts T h e m id stream  co n tracts req u ire S u n d an ce to  d eliv er certain  sp ecified  m in im u m  v o lu m es to  th e m id stream  co m p an y  each  y ear. If th e m in im u m  d eliv eries are n o t m et, a p ay m en t eq u al to  th e q u an tity  sh o rtfall tim es th e fee is req u ired . T h e tab le b elo w  su m m arizes th e m in im u m  rev en u e co m m itm en t (MR C ) u n d er each  co n tract. If v o lu m es an d  asso ciated  fees ex ceed  th e MR C  in  an y  y ear, th e o v erag e can  b e ap p lied  to  red u ce th e co m m itm en t in  th e su b seq u en t y ear. T ech n ical O v erv iew  (U S $ M) 2 0 1 8  2 0 1 9  2 0 2 0  2 0 2 1  2 0 2 2  T o tal H y d ro carb o n  G ath erin g  an d  H an d lin g  A g reem en t $  7 .0  $  1 0 .1  $  1 4 .5  $  1 4 .2  $  6 .8  $  5 2 .6  C ru d e &  C o n d en sate P u rch ase A g reem en t 2 .4  3 .1  4 .7  7 .6  4 .4  2 2 .2  G as P ro cessin g  A g reem en t 1 .3  2 .0  2 .0  - - 5 .3  G as T ran sp o rtatio n  A g reem en t 0 .4  0 .6  0 .6  - - 1 .6  $  1 1 .1  $  1 5 .8  $  2 1 .8  $  2 1 .8  $  1 1 .2  $  8 1 .7  N ew  w ells req u ired  to  m eet MR C  1 6  1 1  1 2  2 0  6  6 5

 



A p p en d ix  II C o n tract an d  R eserv e E stim ate A ssu m p tio n s

 



U n d erw ritin g  A g reem en t U n d erw ritin g  A g reem en t T h e U n d erw riters an d  S u n d an ce en tered  in to  th e U n d erw ritin g  A g reem en t o n  1 5  March  2 0 1 8  u n d er w h ich  th e U n d erw riters w ere ap p o in ted  b y  S u n d an ce to  act as lead  m an ag ers, u n d erw riters an d  b o o k ru n n ers fo r th e E n titlem en t O ffer, an d  lead  m an ag ers to  th e In itial P lacem en t an d  C o n d itio n al P lacem en t. T h e U n d erw riter w ill b e p aid  th e fo llo w in g  fees in  relatio n  to  th e E n titlem en t O ffer: an  u n d erw ritin g  fee o f 3 %  (ex clu d in g  G S T ) o f th e p ro ceed s fro m  th e E n titlem en t O ffer, In itial P lacem en t an d  C o n d itio n al P lacem en t; an d  an  in cen tiv e fee o f u p  to  1 %  o f an  am o u n t eq u al to  th e ag g reg ate o f th e p ro ceed s fro m  th e E n titlem en t O ffer, In itial P lacem en t an d  C o n d itio n al P lacem en t, p ay ab le at S u n d an ce's so le d iscretio n  o n  th e d ate o f settlem en t o f th e issu e o f sh ares S u n d an ce w ill reim b u rse th e U n d erw riters fo r all reaso n ab le o u t-o f-p o ck et ex p en ses in cu rred  in  co n n ectio n  w ith  th e E n titlem en t O ffer in clu d in g  all trav el, ro ad sh o w , b o o k b u ild  an d  settlem en t o u t-o f-p o ck et ex p en ses an d  th e fees an d  d isb u rsem en ts o f its leg al an d  o th er ad v iso rs. S u n d an ce w ill also  reim b u rse th e U n d erw riters fo r ag reed  su b -u n d erw ritin g  fees p ay ab le to  su b -u n d erw riters o f th e E n titlem en t O ffer. U n d er th e U n d erw ritin g  A g reem en t, S u n d an ce m ak es cu sto m ary  rep resen tatio n s an d  w arran ties to  th e U n d erw riters an d  p ro v id es in d em n ificatio n  o n  cu sto m ary  term s. In  ad d itio n  to  cu sto m ary  term in atio n  rig h ts, th e U n d erw riters m ay  term in ate (ev en ts m ark ed  w ith  an  *  are su b ject to  a m ateriality  q u alifier) w ith o u t co st o r liab ility  if: th e A cq u isitio n  A g reem en t is term in ated , rescin d ed  o r rep u d iated  o r is o r b eco m es v o id  o r v o id ab le o r is am en d ed  in  a m aterial resp ect w ith o u t th e p rio r w ritten  co n sen t o f th e U n d erw riter w h ich  is n o t to  b e u n reaso n ab ly  w ith h eld  o r d elay ed ; th e d u e d ilig en ce rep o rt o r an y  in fo rm atio n  su p p lied  b y  o r o n  b eh alf o f S u n d an ce to  th e U n d erw riters fo r th e p u rp o ses o f th e d u e d ilig en ce in v estig atio n s, th e o ffer m aterials o r th e C ap ital R aisin g  is false, m islead in g  o r d ecep tiv e (in clu d in g  b y  o m issio n ) o r th e clean sin g  n o tice lo d g ed  b y  S u n d an ce in  resp ect o f th e E n titlem en t O ffer is “d efectiv e” w ith in  th e m ean in g  o f th e C o rp o ratio n s A ct; A S IC  o r an y  o th er g o v ern m en t ag en cy  tak es certain  actio n s in  co n n ectio n  w ith  th e C ap ital R aisin g ; A S X  an n o u n ces th at S u n d an ce w ill b e rem o v ed  fro m  th e o fficial list o r th at its O ffer S h ares w ill b e d elisted  o r su sp en d ed  fro m  q u o tatio n  fo r m o re th an  o n e trad in g  d ay  b y  A S X  fo r an y  reaso n ; A S X  d o es n o t, o r states th at it w ill

n o t, ag ree to  g ran t o fficial q u o tatio n  o f all th e n ew  S h ares o n  an  u n co n d itio n al b asis (o r o n  a co n d itio n al b asis p ro v id ed  su ch  co n d itio n  w o u ld  n o t, in  th e o p in io n  o f th e U n d erw riters (actin g  reaso n ab ly ) h av e a m aterial ad v erse effect o n  th e C ap ital R aisin g  b y  th e settlem en t o f th e C o n d itio n al P lacem en t o r if p erm issio n  fo r th e o fficial q u o tatio n  o f th e n ew  S h ares, is g ran ted  b efo re th e d ate o f allo tm en t an d  issu e o f th o se n ew  S h ares, th e ap p ro v al is su b seq u en tly  w ith d raw n , q u alified  (o th er th an  b y  w ay  o f cu sto m ary  co n d itio n s) o r w ith h eld ; th e C o m p an y  is in so lv en t o r an y  step  b ein g  tak en  w h ich  w ill o r is lik ely  to  resu lt in  S u n d an ce o r an y  o f its related  b o d ies co rp o rate b eco m in g  in so lv en t; th ere is a m aterial ad v erse ch an g e, o r an  ev en t o ccu rs w h ich  is lik ely  to  g iv e rise to  a m aterial ad v erse ch an g e, in  th e fin an cial p o sitio n , resu lts, co n d itio n  o r o p eratio n s o f S u n d an ce an d  its su b sid iaries o r th e assets fro m  th e p o sitio n  fairly  d isclo sed  b y  S u n d an ce to  A S X  b efo re th e d ate o f th e U n d erw ritin g  A g reem en t o r in  th e an n o u n cem en t to  th e A S X  in  co n n ectio n  w ith  th e A cq u isitio n  an d  th e C ap ital R aisin g ; th ere is an  ev en t o r o ccu rren ce, in clu d in g  an y  statu te, o rd er, ru le, reg u latio n , d irectiv e o r req u est o f an y  g o v ern m en t ag en cy  w h ich  m ak es it illeg al fo r th e U n d erw riter to  satisfy  an  o b lig atio n  u n d er th e U n d erw ritin g  A g reem en t, o r to  m ark et, p ro m o te, u n d erw rite o r settle th e C ap ital R aisin g ; S u n d an ce o r an y  o f its d irecto rs, C h ief E x ecu tiv e O fficer o r C h ief F in an cial O fficer, are fo u n d  to  h av e en g ag ed  in  an y  frau d u len t co n d u ct o r activ ity  w h eth er o r n o t in  co n n ectio n  w ith  th e C ap ital R aisin g ; a d irecto r, th e C h ief E x ecu tiv e O fficer o r th e C h ief F in an cial O fficer o f S u n d an ce is ch arg ed  w ith  an  in d ictab le o ffen ce relatin g  to  fin an cial o r co rp o rate m atters relatin g  to  S u n d an ce; a ch an g e in  th e C h airm an , C h ief E x ecu tiv e O fficer o r C h ief F in an cial O fficer o f S u n d an ce o ccu rs; *  S u n d an ce o r an y  o f its m aterial su b sid iaries o r th e S ellers ch arg es o r ag rees to  ch arg e, th e w h o le o r a su b stan tial p art o f S u n d an ce's o r an y  o f th e m aterial su b sid iaries' resp ectiv e b u sin esses o r p ro p erty  o r th e assets o th er th an : as a resu lt o f, o r in  co n n ectio n  w ith  th e A cq u isitio n  o r resu ltin g  fro m  th e in teg ratio n  o f th e C o m p an y  an d  th e acq u ired  assets u n d er its facility  ag reem en ts a ch arg e o v er an y  fees o r co m m issio n s to  w h ich  S u n d an ce o r an y  o f its m aterial su b sid iaries o r th e S ellers (as ap p licab le) are o r w ill b e en titled ; as d isclo sed  in  th e o ffer d o cu m en ts; o r as ag reed  b y  th e U n d erw riters (actin g  reaso n ab ly ) o r as d isclo sed  to  th e U n d erw riters p rio r to  th e d ate o f th e U n d erw ritin g  A g reem en t; eith er: *  a co n trav en tio n  b y  S u n d an ce o f th e

C o rp o ratio n s A ct, its co n stitu tio n , an y  o f th e A S X  L istin g  R u les, an y  o th er ap p licab le law  o r reg u latio n  (as am en d ed  o r v aried ) o r o rd er o r req u est m ad e b y  o r o n  b eh alf o f A S IC , A S X  o r an y  g o v ern m en t ag en cy ; *  an y  asp ect o f th e C ap ital R aisin g  d o es n o t co m p ly  w ith  th e C o rp o ratio n s A ct o r th e A S X  L istin g  R u les o r an y  o th er ap p licab le law s; o r S u n d an ce is p rev en ted  fro m  allo ttin g  an d  issu in g  th e n ew  S h ares u n d er th e A S X  L istin g  R u les, ap p licab le law s, an  o rd er o f a co u rt o f co m p eten t ju risd ictio n  o r a g o v ern m en t ag en cy . II. C o n tract an d  R eserv e E stim ate A ssu m p tio n s

 



U n d erly in g  A ssu m p tio n s fo r R eserv e P V (1 0 ) estim ates U n less o th erw ise n o ted , th e P V (1 0 ) v alu es p ro v id ed  in  th is p resen tatio n  w ere b ased  o n  R y d er S co tt’s ev alu atio n  effectiv e 1  Ju ly  2 0 1 7 , an d  are su b ject to  th e fo llo w in g  u n d erly in g  assu m p tio n s: C o m m o d ity  p rices O il P ricin g : WT I p ricin g  o f $ 5 2 .0 0  in  2 0 1 7 ; $ 5 6 .0 0  in  2 0 1 8 ; $ 5 9 .0 0  in  2 0 1 9 ; $ 6 1 .0 0  in  2 0 2 0 ; $ 6 3 .0 0  in  2 0 2 1 ; $ 6 5 .0 0  in  2 0 2 2 ; p rice escalated  at 2 .1 %  an n u ally  th ereafter G as P ricin g : H en ry  H u b  p ricin g  $ 3 .0 0  in  2 0 1 7 ; $ 3 .0 0  in  2 0 1 8 ; $ 3 .0 0  in  2 0 1 9 ; $ 3 .1 0  in  2 0 2 0 ; $ 3 .2 0  in  2 0 2 1 ; $ 3 .1 0  in  2 0 2 2 ; p rice escalated  at 2 .1 %  an n u ally  th ereafter N G L  P ricin g : 2 6 %  to  4 8 .3 %  o f WT I fro m  2 0 1 7  to  2 0 2 3  an d  th ereafter C o sts O p eratin g  co sts fo r th e leases an d  w ells in  th e R y d er S co tt rep o rt w ere p ro v id ed  b y  S u n d an ce an d  b ased  o n  S u n d an ce’s o p eratin g  ex p en se rep o rts fo r th e leg acy  p ro p erties o r th o se o f P io n eer fo r th e acq u isitio n  p ro p erties. T h e o p eratin g  co sts in clu d e o n ly  th o se co sts d irectly  ap p licab le to  th e leases o r w ells. T h e o p eratin g  co sts su p p lied  b y  S u n d an ce w ere rev iew ed  b y  R y d er S co tt fo r th eir reaso n ab len ess u sin g  in fo rm atio n  su p p lied  b y  S u n d an ce fo r th is p u rp o se. N o  d ed u ctio n  w as m ad e fo r lo an  rep ay m en ts, in terest ex p en ses, o r ex p lo ratio n  an d  d ev elo p m en t p rep ay m en ts th at w ere n o t ch arg ed  d irectly  to  th e leases o r w ells. D ev elo p m en t co sts w ere su p p lied  b y  S u n d an ce b ased  o n  au th o risatio n s fo r ex p en d itu re fo r th e p ro p o sed  w o rk  o r actu al co sts fo r sim ilar p ro jects. T h e d ev elo p m en t co sts su p p lied  b y  S u n d an ce w ere rev iew ed  b y  R y d er S co tt fo r th eir reaso n ab len ess u sin g  in fo rm atio n  su p p lied  b y  S u n d an ce fo r th is p u rp o se. T h e estim ated  co st o f ab an d o n m en t after salv ag e w as su p p lied  b y  S u n d an ce an d  accep ted  w ith o u t in d ep en d en t v erificatio n . C u rren t co sts are in flated  an n u ally  b ased  o n  an  in flatio n  m o d el assu m in g  in flatio n  o f 2 .3 %  fo r 2 0 1 8 , 2 .2 %  fo r 2 0 1 9 , 2 .0 %  fo r 2 0 2 0 , 1 .9 %  fo r 2 0 2 1 , 1 .9 %  fo r 2 0 2 2 ; p rices escalated  at 2 .1 %  th ereafter. C o st estim ates fo r a p ro -fo rm a 1 P  P V (1 0 ) estim ate o f $ 6 5 0 m  in clu d e o p eratin g  co sts to tallin g  $ 1 ,7 6 3 .9 m , A d  V alo rem  T ax es to tallin g  $ 6 3 .0 m  an d  d ev elo p m en t co sts to tallin g  $ 1 ,0 0 1 .7 m . C o st estim ates fo r a P V (1 0 ) estim ate o f $ 3 1 4 .4 m  fo r th e A cq u isitio n  in clu d e o p eratin g  co sts to tallin g  $ 1 ,5 0 4 .3 m , A d

V alo rem  T ax es to tallin g  $ 4 8 .6 m  an d  d ev elo p m en t co sts to tallin g  $ 8 6 7 .9 m . II. C o n tract an d  R eserv e E stim ate A ssu m p tio n s

 



A p p en d ix  III K ey  R isk s

 



K ey  R isk s Im p airm en t o f carry in g  v alu e o f p ro p erties S u n d an ce m ay  b e req u ired  to  w rite-d o w n  th e carry in g  v alu e o f its o il an d  n atu ral g as p ro p erties w h en  o il an d  n atu ral g as p rices are lo w . U n d er In tern atio n al F in an cial R ep o rtin g  S tan d ard s, w h ich  S u n d an ce is req u ired  to  co m p ly  w ith , th e n et cap italised  co sts o f its o il an d  n atu ral g as p ro p erties m ay  n o t ex ceed  th e fair v alu e o f th e p ro p erties. If n et cap italised  co sts o f its o il an d  n atu ral g as p ro p erties ex ceed  th e fair v alu e, S u n d an ce m u st ch arg e th e am o u n t o f th e ex cess as an  im p airm en t to  earn in g s. T h is ty p e o f ch arg e w ill n o t affect S u n d an ce's cash  flo w s, b u t w ill red u ce th e b o o k  v alu e o f its S h areh o ld ers' eq u ity . B ecau se th e o il p rice S u n d an ce u ses to  estim ate fu tu re n et cash  flo w s is a fo recast, actu al cash  flo w s an d  carry in g  v alu e m ay  m aterially  d iffer. S u n d an ce rev iew s th e carry in g  v alu e o f its p ro p erties w h en ev er im p airm en t in d icato rs ex ist an d  o n ce in cu rred , a w rite-d o w n  o f o il an d  n atu ral g as p ro p erties m ay  b e rev ersib le at a later d ate if p rices in crease. F o r th e p erio d  en d ed  3 1  D ecem b er 2 0 1 6 , S u n d an ce reco rd ed  a U S $ 1 0 .2 m  w rite-d o w n  o f o il an d  n atu ral g as p ro p erties b ecau se lo w er o il p rices red u ced  th e estim ated  fair v alu e o f its p ro p erties b elo w  carry in g  v alu e. O il p rices h av e co n tin u ed  to  flu ctu ate sin ce 3 1  D ecem b er 2 0 1 6 , an d  S u n d an ce m ay  ex p erien ce fu rth er w rite-d o w n s in  th e fu tu re. T h e risk  S u n d an ce m ay  in cu r fu rth er w rite-d o w n s o r im p airm en ts w ill b e su b ject to  flu ctu atio n  as a resu lt o f acq u isitio n  o r d iv estitu re activ ity . In  ad d itio n , d eclin in g  co m m o d ity  p rices o r o th er ad v erse m ark et co n d itio n s, su ch  as d eclin es in  S h are p rice, co u ld  resu lt in  im p airm en ts o r red u ctio n s in  p ro v ed  reserv e estim ates th at w o u ld  ad v ersely  affect S u n d an ce's resu lts o f o p eratio n  o r fin an cial co n d itio n . In fo rm atio n  risk  S u n d an ce's an aly sis o f th e E ag le F o rd  S h ale P ro p erties, in clu d in g  estim ates o f th e asso ciated  p ro v ed  reserv es, is b ased  in  p art o n  in fo rm atio n  p ro v id ed  b y  th e S ellers, in clu d in g  h isto rical p ro d u ctio n  d ata. S u n d an ce's in d ep en d en t reserv e en g in eers h av e n o t p ro v id ed  a rep o rt reg ard in g  th e estim ates o f reserv es w ith  resp ect to  th e p ro p erties. A s a resu lt, th e assu m p tio n s o n  w h ich  S u n d an ce's in tern al estim ates o f p ro v ed  reserv es an d  h o rizo n tal d rillin g  lo catio n s in clu d ed  in  o r in co rp o rated  b y  referen ce in to  th ese E x p lan ato ry  Materials h av e b een  b ased  m ay  p ro v e to  b e in co rrect in  a n u m b er o f m aterial w ay s, resu ltin g  in  S u n d an ce n o t realisin g  ex p ected  b en efits o f th e A cq u isitio n . In  ad d itio n , th e rep resen tatio n s, w arran ties an d  in d em n ities o f th e S ellers in  th e A cq u isitio n  A g reem en t are lim ited , an d  w e m ay  n o t h av e reco u rse ag ain st th e S ellers in  th e ev en t th at th e acreag e d o es n o t p erfo rm  as ex p ected .

F u rth erm o re, a larg e p o rtio n  o f th e acreag e S u n d an ce is acq u irin g  is u n d ev elo p ed , an d  S u n d an ce's p lan s, d ev elo p m en t sch ed u le an d  p ro d u ctio n  sch ed u le asso ciated  w ith  th e acreag e m ay  fail to  m aterialise. A s a resu lt, S u n d an ce's in v estm en t in  th ese areas m ay  n o t b e as eco n o m ic as an ticip ated , an d  co u ld  resu lt in  m aterial w rite-d o w n s o f u n ev alu ated  p ro p erties. R isk  th at ex p en se estim ates d iffer m aterially  fro m  actu al am o u n ts T h e reserv es an d  p ro d u ctio n  estim ates w ith  resp ect to  th e A cq u isitio n  are b ased  o n  S u n d an ce's an aly sis o f h isto rical p ro d u ctio n  d ata, assu m p tio n s reg ard in g  cap ital ex p en d itu res an d  an ticip ated  p ro d u ctio n  d eclin es. T h ese estim ates o f reserv es an d  p ro d u ctio n  are b ased  o n  estim ates o f S u n d an ce en g in eers w ith o u t rev iew  b y  an  in d ep en d en t p etro leu m  en g in eerin g  firm . D ata u sed  to  m ak e th ese estim ates w as fu rn ish ed  b y  th e S ellers o r o b tain ed  fro m  p u b licly  av ailab le so u rces. S u n d an ce can n o t assu re sh areh o ld ers th at th ese estim ates o f p ro v ed  reserv es an d  p ro d u ctio n  are accu rate. A fter su ch  d ata is rev iew ed  b y  an  in d ep en d en t p etro leu m  en g in eerin g  firm , o r fu rth er b y  S u n d an ce, th e reserv es an d  p ro d u ctio n  related  to  th e A cq u isitio n  m ay  d iffer m aterially  fro m  th e am o u n ts in d icated . E x ecu tio n  risk  S u n d an ce h as ag reed  to  p o st a U S $ 7 3 .0 m  n o n -refu n d ab le d ep o sit to  secu re its o b lig atio n s u n d er th e A cq u isitio n  A g reem en t. T h e A cq u isitio n  A g reem en t co n tain s cu sto m ary  clo sin g  co n d itio n s, an d  alth o u g h  title an d  en v iro n m en tal d u e d ilig en ce w ere co m p leted  p rio r to  sig n in g , it is p o ssib le th at th e co n d itio n s in  th e A cq u isitio n  A g reem en t w ill n o t b e satisfied , o r b ecau se th e C o n d itio n al P lacem en t is n o t ap p ro v ed  an d  S u n d an ce m ay  b e u n ab le o r u n w illin g  to  co n su m m ate th e A cq u isitio n . If th e A cq u isitio n  is n o t clo sed  o n  acco u n t o f a m aterial b reach  o f th e A cq u isitio n  A g reem en t o n  S u n d an ce's p art th at is n o t su b seq u en tly  cu red , S u n d an ce m ay  b e req u ired  to  fo rfeit p art o r all o f its D ep o sit as liq u id ated  d am ag es. C o m p letio n  o f th e C ap ital R aisin g  is n o t co n d itio n al o n  th e co m p letio n  o f th e A cq u isitio n , alth o u g h  th e u n d erw riters m ay  h av e th e ab ility  to  term in ate its u n d erw ritin g  co m m itm en t if th e A cq u isitio n  is n o t co m p leted . If th e A cq u isitio n  is n o t co n su m m ated , S u n d an ce in ten d s to  u se an y  rem ain in g  n et p ro ceed s to  fu n d  a p o rtio n  o f its ex p lo ratio n  an d  d ev elo p m en t activ ities an d  fo r g en eral co rp o rate p u rp o ses, w h ich  m ay  in clu d e leaseh o ld  in terest an d  p ro p erty  acq u isitio n s, rep ay m en t o f in d eb ted n ess an d  w o rk in g  cap ital. T h e C o m p an y  is refin an cin g  its

d eb t facilities in  co n ju n ctio n  w ith  th e A cq u isitio n  an d  th ere is a risk  th at th e C o m p an y  m ay  n o t satisfy  th e clo sin g  co n d itio n s in  co n n ectio n  w ith  th at d eb t refin an cin g . III. K ey  R isk s

 



K ey  R isk s In teg ratio n  risk  T h e A cq u isitio n  w ill resu lt in  a step  ch an g e in  th e scale o f S u n d an ce’s o p eratio n s. T h ere is a risk  th at th is ch an g e w ill n o t b e m an ag ed  ap p ro p riately  resu ltin g  in  lo ss o f v alu e o f th e assets. T h e A cq u isitio n  in v o lv es risk s asso ciated  in teg ratin g  acq u ired  p ro p erties in to  ex istin g  o p eratio n s, in clu d in g  th at: sen io r m an ag em en t’s atten tio n  m ay  b e d iv erted  fro m  th e m an ag em en t o f d aily  o p eratio n s to  th e in teg ratio n  o f th e assets acq u ired  in  th e A cq u isitio n ; sig n ifican t u n k n o w n  an d  co n tin g en t liab ilities co u ld  b e in cu rred  fo r w h ich  S u n d an ce h as lim ited  o r n o  co n tractu al rem ed ies, th e S ellers m ay  b e u n ab le to  m eet th eir fin an cial o b lig atio n s to  in d em n ify  S u n d an ce fo r th o se liab ilities o r S u n d an ce m ay  n o t h av e an y  o r ad eq u ate in su ran ce co v erag e; th e E ag le F o rd  S h ale P ro p erties m ay  n o t p erfo rm  as w ell as S u n d an ce an ticip ates; u n ex p ected  co sts, d elay s an d  ch allen g es m ay  arise in  in teg ratin g  th e assets acq u ired  in  th e A cq u isitio n  in to  ex istin g  o p eratio n s; an d  S u n d an ce m ay  n eed  to  h ire ad d itio n al staff, d ev o te ad d itio n al reso u rces an d  co n tract ad d itio n al rig s to  in teg rate th e E ag le F o rd  S h ale P ro p erties E v en  if S u n d an ce su ccessfu lly  in teg rates th e E ag le F o rd  S h ale P ro p erties in to  its o p eratio n s, it m ay  n o t b e p o ssib le to  realise th e fu ll b en efits S u n d an ce an ticip ates o r S u n d an ce m ay  n o t realise th ese b en efits w ith in  th e ex p ected  tim efram e. If S u n d an ce fails to  realise th e b en efits an ticip ated  fro m  th e A cq u isitio n , its b u sin ess, resu lts o f o p eratio n s an d  fin an cial co n d itio n  m ay  b e ad v ersely  affected . Min im u m  rev en u e p ay m en ts to  m id stream  p artn er an d  fix ed  co sts th at escalate w ith  in flatio n  C ru d e o il, co n d en sate, n atu ral g as an d  n atu ral g as liq u id s fro m  th e E ag le F o rd  S h ale P ro p erties are sh ip p ed  to  fix ed  d estin atio n s. T h o se lo catio n s m ay  b e su b ject to  lo cal m ark et co n d itio n s th at cau se th e p rice receiv ed  to  b e b elo w  th e p rev ailin g  m ark et an d  th e lo n g  term  co n tracts p rev en t u s fro m  sh ip p in g  to  d ifferen t m ark ets. T h e m id stream  p artn er co n tracts co n tain  MR C s, a p o rtio n  o f w h ich  are secu red  b y  letters o f cred it an d  p erfo rm an ce b o n d s. If th e p lan n ed  d ev elo p m en t p ro g ram  is n o t ex ecu ted  to  th e ex ten t assu m ed , S u n d an ce m ay  n o t p ro d u ce su fficien t q u an tities o f h y d ro carb o n s to  m eet th e MR C s an d  m ay  b e req u ired  to  m ak e cash  d eficien cy  p ay m en ts. T h e d eficien cy  p ay m en ts w o u ld  red u ce liq u id ity  to  in v est in  g ro w in g  th e b u sin ess an d  p ro fitab ility . If S u n d an ce is u n ab le to  m ak e th e d eficien cy  p ay m en ts, th e letters o f cred it an d  p erfo rm an ce b o n d s m ay  b e d raw n  cau sin g  an  in crease in  S u n d an ce's lev el o f in d eb ted n ess an d  p o ten tially  a d efau lt u n d er its lo an

co v en an ts. F ees asso ciated  w ith  tran sp o rtin g  h y d ro carb o n s are fix ed  an d  escalate w ith  in flatio n  o v er th e rem ain in g  life o f th e m id stream  p artn er co n tracts. In flatio n  an d  o il p rices m ay  n o t b e co rrelated  resu ltin g  in  h ig h er co sts an d  a lo w er realized  p rice p er m o lecu le. T h ese rates m ay  b e ab o v e m ark et rates im p actin g  o u r realisatio n s co m p ared  to  o u r co m p etito rs an d  th erefo re p ro fitab ility . In v estm en t risk  S u n d an ce h as n ev er d eclared  o r p aid  cash  d iv id en d s o n  S h ares. T h e C o m p an y  cu rren tly  in ten d s to  retain  fu tu re earn in g s an d  o th er cash  reso u rces, if an y , fo r th e o p eratio n  an d  d ev elo p m en t o f its b u sin ess an d  d o es n o t an ticip ate p ay in g  an y  cash  d iv id en d s o n  S h ares in  th e fo reseeab le fu tu re. P ay m en t o f an y  fu tu re d iv id en d s w ill b e at th e d iscretio n  o f th e B o ard  after tak in g  in to  acco u n t m an y  facto rs, in clu d in g  fin an cial co n d itio n , o p eratin g  resu lts, cu rren t an d  an ticip ated  cash  n eed s an d  p lan s fo r ex p an sio n . In  ad d itio n , th e C o m p an y 's cu rren t cred it facility  p ro h ib its an d  sen io r n o tes restrict, an d  fu tu re in d eb ted n ess m ay  restrict, it fro m  p ay in g  cash  d iv id en d s o n  S h ares. A n y  fu tu re d iv id en d s m ay  also  b e restricted  b y  an y  d eb t fin an cin g  arran g em en ts en tered  in to  fro m  tim e to  tim e. F u tu re issu an ces o r sale o f sig n ifican t am o u n ts o f restricted  S h ares T h e fu tu re issu an ce o f a su b stan tial n u m b er o f S h ares (in clu d in g  u n d er th e C ap ital R aisin g ), o r th e p ercep tio n  th at su ch  issu an ce co u ld  o ccu r, co u ld  ad v ersely  affect th e p rev ailin g  S h are p rice. S ales o f a su b stan tial n u m b er o f S h ares in  th e p u b lic m ark et co u ld  o ccu r at an y  tim e. T h ese sales, o r th e p ercep tio n  in  th e m ark et th at th e h o ld ers o f a larg e n u m b er o f S h ares in ten d  to  sell S h ares, co u ld  red u ce S h are p rice. A  d eclin e in  S h are p rice co u ld  m ak e it m o re d ifficu lt to  raise fu n d s th ro u g h  fu tu re o fferin g s o f S h ares o r secu rities co n v ertib le in to  S h ares. III. K ey  R isk s

 



K ey  R isk s L ev erag e an d  d eb t serv ice o b lig atio n s A s at 3 1  D ecem b er 2 0 1 7 , S u n d an ce h ad  $ 2 1 0 m  o f d eb t o u tstan d in g  an d  n o  av ailab ility  rem ain in g  u n d er its rev o lv in g  cred it facility . T h is lev el o f in d eb ted n ess co u ld  affect o p eratio n s in  sev eral w ay s, in clu d in g  b y : req u irin g  S u n d an ce to  d ed icate a su b stan tial p o rtio n  o f its cash  flo w  fro m  o p eratio n s to  serv ice ex istin g  d eb t, th ereb y  red u cin g  th e cash  av ailab le to  fin an ce o p eratio n s an d  o th er b u sin ess activ ities; lim itin g  m an ag em en t’s d iscretio n  in  o p eratin g  th e b u sin ess an d  S u n d an ce's flex ib ility  in  p lan n in g  fo r, o r reactin g  to , ch an g es in  its b u sin ess an d  in d u stry  in  w h ich  it o p erates; in creasin g  its v u ln erab ility  to  d o w n tu rn s an d  ad v erse d ev elo p m en ts in  b u sin ess an d  th e eco n o m y  g en erally ; lim itin g  its ab ility  to  access th e cap ital m ark ets to  raise cap ital o n  fav o u rab le term s o r to  o b tain  ad d itio n al fin an cin g  fo r w o rk in g  cap ital, cap ital ex p en d itu res o r acq u isitio n s o r to  refin an ce ex istin g  in d eb ted n ess; p lacin g  restrictio n s o n  its ab ility  to  o b tain  ad d itio n al fin an cin g , m ak e in v estm en ts, lease eq u ip m en t, sell assets an d  en g ag e in  b u sin ess co m b in atio n s; m ak in g  it m o re lik ely  th at a red u ctio n  in  its b o rro w in g  b ase fo llo w in g  a p erio d ic red eterm in atio n  co u ld  req u ire S u n d an ce to  rep ay  a p o rtio n  o f its th en -o u tstan d in g  b an k  b o rro w in g s; m ak in g  S u n d an ce v u ln erab le to  in creases in  in terest rates as its in d eb ted n ess u n d er its sen io r secu red  rev o lv in g  cred it facility  m ay  v ary  w ith  p rev ailin g  in terest rates; p lacin g  S u n d an ce at a co m p etitiv e d isad v an tag e relativ e to  co m p etito rs w ith  lo w er lev els o f in d eb ted n ess in  relatio n  to  o v erall size o r less restrictiv e term s g o v ern in g  in d eb ted n ess; an d  m ak in g  it m o re d ifficu lt to  satisfy  its o b lig atio n s u n d er its d eb t an d  in creasin g  th e risk  o f d efau lt o n  d eb t o b lig atio n s S u n d an ce's sen io r secu red  rev o lv in g  cred it facility  an d  term  lo an  h av e restrictiv e co v en an ts th at co u ld  lim it g ro w th , fin an cial flex ib ility  an d  th e ab ility  to  en g ag e in  activ ities th at m ay  b e in  S u n d an ce's lo n g -term  b est in terests an d  co n tain  co v en an ts th at, am o n g  o th er th in g s, lim it th e ab ility  to : in cu r ad d itio n al in d eb ted n ess; m ak e lo an s to  o th ers; m ak e in v estm en ts; m erg e o r co n so lid ate w ith  an o th er en tity ; m ak e d iv id en d s an d  certain  o th er p ay m en ts; h ed g e fu tu re p ro d u ctio n  o r in terest rates; create lien s th at secu re in d eb ted n ess; sell assets; en ter in to  tran sactio n s w ith  affiliates; an d  en g ag e in  certain  o th er tran sactio n s w ith o u t th e p rio r co n sen t o f th e len d ers In  ad d itio n , th e sen io r secu red  rev o lv in g  cred it facility  req u ires S u n d an ce to  m ain tain  certain  fin an cial ratio s o r to  red u ce in d eb ted n ess if S u n d an ce is u n ab le to  co m p ly  w ith  su ch  ratio s, w h ich  m ay  lim it its ab ility  to

o b tain  fu tu re fin an cin g s to  w ith stan d  a fu tu re d o w n tu rn  in  b u sin ess o r th e eco n o m y  in  g en eral, o r to  o th erw ise co n d u ct n ecessary  co rp o rate activ ities. S u n d an ce m ay  also  b e p rev en ted  fro m  tak in g  ad v an tag e o f b u sin ess o p p o rtu n ities th at arise b ecau se o f th ese lim itatio n s. F ailu re to  co m p ly  w ith  th ese co v en an ts co u ld  resu lt in  an  ev en t o f d efau lt th at, if n o t cu red  o r w aiv ed , co u ld  resu lt in  th e acceleratio n  o f all in d eb ted n ess. If th at o ccu rs, S u n d an ce m ay  n o t b e ab le to  resp o n d  to  ch an g in g  b u sin ess an d  eco n o m ic co n d itio n s o r to  fu n d  cap ital ex p en d itu res o r w o rk in g  cap ital n eed s w h ich  w o u ld  h av e an  ad v erse effect o n  its fin an cial co n d itio n . T h e C o m p an y  is su b ject to  in terest rate risk  d u e to  its b o rro w in g s an d  w ith  its lo n g -term  d eb t o b lig atio n s lin k ed  to  flo atin g  in terest rates. A  ch an g e in  b en ch m ark  rates w ill im p act th e co st o f serv icin g  d eb t an d  th e p ro fitab ility  o f th e C o m p an y . F ailu re to  ach iev e p ro d u ctio n  targ ets T h e co m m ercial ratio n ale fo r th e A cq u isitio n  is b ased  o n  th e su ccessfu l o u tco m e fro m  th e d rillin g  o f d ev elo p m en t w ells an d  th e ach iev em en t o f p ro d u ctio n  targ ets. T h ere is a risk  th at S u n d an ce d o es n o t m eet th ese targ ets. III. K ey  R isk s

 



K ey  R isk s C o m m o d ity  p rice risk  an d  v o latility  o f o il an d  g as p rices T h e C o m p an y ’s m ain  b u sin ess activ ities are h ig h ly  ex p o sed  to  m o v em en ts in  g lo b al o il p rices an d  to  a lesser ex ten t, ch an g es in  g as p rices. T h e p rices o f o il, n atu ral g as an d  o th er h y d ro carb o n  p ro d u cts rem ain  o u tsid e th e co n tro l o f th e C o m p an y . A  sig n ifican t ch an g e in  co m m o d ity  p rices w o u ld  im p act th e co m p an y ’s p ro fitab ility  an d  in  m eetin g  its fo recasts. T h e p rices o f o il an d  n atu ral g as h av e flu ctu ated  g reatly  in  resp o n se to  ch an g es in  m an y  facto rs. C u rren tly  S u n d an ce is in  a situ atio n  w h ere o il (an d  to  so m e ex ten t also  n atu ral g as) p rices h av e d eclin ed  su b stan tially  co m p ared  to  lev els seen  o v er th e last few  y ears, alth o u g h  recen tly  p rices h av e b eg u n  to  reb o u n d . T h ere are sev eral reaso n s fo r th is d eclin e b u t fu n d am en tal m ark et fo rces b ey o n d  S u n d an ce co n tro l o r th e co n tro l o f o th er m ark et p articip an ts h av e im p acted  an d  w ill co n tin u e to  im p act o il an d  n atu ral g as p rices in  th e fu tu re. G en erally , S u n d an ce d o es n o t an d  w ill n o t h av e co n tro l o v er th e facto rs th at affect th e p rices o f o il an d  n atu ral g as. T h ese facto rs in clu d e: eco n o m ic an d  p o litical d ev elo p m en ts in  reso u rce-p ro d u cin g  reg io n s; g lo b al an d  reg io n al su p p ly  an d  d em an d ; th e ab ility  o f th e O rg an isatio n  o f th e P etro leu m  E x p o rtin g  C o u n tries an d  o th er p ro d u cin g  n atio n s to  in flu en ce g lo b al p ro d u ctio n  lev els an d  p rices; g o v ern m en t reg u latio n s an d  actio n s; g lo b al eco n o m ic co n d itio n s; w ar o r o th er in tern atio n al co n flicts; ch an g es in  p o p u latio n  g ro w th  an d  co n su m er p referen ces; th e p rice an d  av ailab ility  o f n ew  tech n o lo g y ; an d  w eath er co n d itio n s It is im p o ssib le to  p red ict fu tu re p rice m o v em en ts fo r o il an d  n atu ral g as w ith  certain ty . A  p ro lo n g ed  p erio d  o f lo w  o il an d  n atu ral g as p rices w ill ad v ersely  affect S u n d an ce's b u sin ess, th e resu lts o f o p eratio n s, fin an cial co n d itio n , liq u id ity  an d  its ab ility  to  fin an ce p lan n ed  cap ital ex p en d itu re, in clu d in g  p o ssib le red u ctio n s in  cap ital ex p en d itu res w h ich  co u ld  o ffset rep lacem en t reserv es. R ap id  m aterial an d /o r su stain ed  red u ctio n s in  o il, g as o r p ro d u ct p rices can  h av e an  im p act o n  th e v alid ity  o f th e assu m p tio n s o n  w h ich  strateg ic d ecisio n s are b ased  an d  can  h av e an  im p act o n  th e eco n o m ic v iab ility  o f p ro jects th at are p lan n ed  o r in  d ev elo p m en t. E x p lo ratio n  an d  d ev elo p m en t risk  O il an d  g as ex p lo ratio n  an d  p ro d u ctio n  activ ities are in h eren tly  su b ject to  n u m ero u s risk s, in clu d in g  th e risk  th at d rillin g  w ill n o t resu lt in  co m m ercially  v iab le o il an d  g as p ro d u ctio n . T h e id en tificatio n  o f d rillin g  lo catio n s relies o n  tech n ical

in terp retatio n  an d  is th erefo re su b jectiv e in  n atu re an d  su b ject to  n u m ero u s g eo lo g ical risk s. F u rth er, th e su ccessfu l d rillin g  o f a p ro d u ctiv e w ell is also  su b ject to  n u m ero u s tech n ical d rillin g  an d  co m p letio n  risk s. R eserv es risk  R eserv es assessm en t is a su b jectiv e p ro cess th at p ro v id es an  estim ate o f th e v o lu m e o f reco v erab le reserv es. O il an d  g as estim ates are n o t p recise an d  are b ased  o n  k n o w led g e, ex p erien ce, in terp retatio n  an d  in d u stry  p ractice. P etro leu m  en g in eerin g  is a su b jectiv e p ro cess o f estim atin g  accu m u latio n s o f o il an d /o r n atu ral g as th at can n o t b e m easu red  in  an  ex act m an n er an d  w h ich  in v o lv es th e u se o f assu m p tio n s w h ich  m ay  u ltim ately  n o t p ro v e to  b e accu rate. D ifferen t v ariab les can  im p act w h eth er th ese reserv es are eco n o m ically  reco v erab le, in clu d in g  ch an g es w ith  resp ect to  g o v ern m en tal reg u latio n s, co m m o d ity  p rices, an d  tax es. T h e C o m p an y ’s actu al rev en u es, ex p en ses, an d  p ro d u ctio n  w ill lik ely  v ary  fro m  su ch  estim ates an d  su ch  d ifferen ces co u ld  b e su b stan tial. R elian ce o n  k ey  p erso n n el T h e C o m p an y ’s su ccess d ep en d s in  larg e m easu re o n  certain  k ey  p erso n n el. T h e lo ss o f th e serv ices o f su ch  k ey  p erso n n el m ay  h av e a m aterial ad v erse effect o n  th e b u sin ess, fin an cial co n d itio n , resu lts o f o p eratio n s an d  p ro sp ects. T h e co n trib u tio n s o f th e ex istin g  m an ag em en t team  to  th e im m ed iate an d  n ear term  o p eratio n s are lik ely  to  b e o f cen tral im p o rtan ce. T h ere can  b e n o  assu ran ce th at S u n d an ce w ill b e ab le to  co n tin u e to  attract an d  retain  all p erso n n el n ecessary  fo r th e d ev elo p m en t an d  o p eratio n  o f b u sin ess. III. K ey  R isk s

 



K ey  R isk s F u n d in g  risk  T h e C o m p an y  m ay  req u ire cap ital in  ad d itio n  to  th e C ap ital R aisin g  (fo llo w in g  co m p letio n  o f th e b u d g eted  w o rk  p ro g ram  th ro u g h  2 0 1 8 ), in  o rd er to  fu n d  d ev elo p m en t activ ities o r fo r ad d itio n al acq u isitio n s. F ailu re to  o b tain  su ch  fin an ce in  a tim ely  m an n er co u ld  im p act its ab ility  to  secu re ad d itio n al acq u isitio n  o p p o rtu n ities o r th e ex ecu tio n  o f its w o rk  p ro g ram . T h ere is n o  assu ran ce th at th e cap ital o r d eb t m ark ets w ill p ro v id e ad d itio n al fu n d in g  o n  reaso n ab le term s o r at all. U n certain ty  in  d o m estic an d  in tern atio n al cred it m ark ets co u ld  m aterially  affect th e C o m p an y ’s ab ility  to  access su fficien t cap ital fo r its cap ital ex p en d itu res an d  acq u isitio n s an d , as a resu lt, m ay  h av e m aterial ad v erse effect o n  th e C o m p an y ’s ab ility  to  ex ecu te its b u sin ess strateg y  an d  o n  its b u sin ess, fin an cial co n d itio n , resu lts o f o p eratio n s an d  p ro sp ects. T h e p o ssib ility  o f m aterial d ilu tio n  fo r S h areh o ld ers also  ex ists esp ecially  if eq u ity  raisin g s are co m p leted  d u rin g  a p erio d  o f g en eral m ark et o r co m p an y  sh are p rice w eak n ess. E n v iro n m en tal risk s P o ten tially  h azard o u s activ ities arise in  co n n ectio n  w ith  S u n d an ce's b u sin ess. A  sig n ifican t safety  o r en v iro n m en tal in cid en t o r th e failu re o f safety  p ro cesses o r o f o ccu p atio n al h ealth  p lan s, as w ell as a b reach  o f reg u lato ry  o r co n tractu al o b lig atio n s co u ld  m aterially  ad v ersely  affect resu lts o f o p eratio n s an d  rep u tatio n . S u n d an ce is also  su b ject to  law s an d  reg u latio n s g o v ern in g  h ealth  an d  safety  m atters to  p ro tect th e p u b lic, em p lo y ees an d  co n tracto rs, w h o  co u ld  p o ten tially  b e h arm ed  b y  th ese activ ities, as w ell as law s an d  reg u latio n s relatin g  to  p o llu tio n , th e p ro tectio n  o f th e en v iro n m en t, an d  th e u se an d  d isp o sal o f h azard o u s su b stan ces an d  w aste m aterials. T h ese ex p o se S u n d an ce to  co sts an d  liab ilities relatin g  to  o p eratio n s an d  p ro p erties w h eth er cu rren tly , in clu d in g  th o se in h erited  fro m  p red ecesso r o w n ers o r fo rm erly  o w n ed  b y  S u n d an ce, an d  sites u sed  fo r th e d isp o sal o f w aste. T h e co st o f fu tu re en v iro n m en tal rem ed iatio n  o b lig atio n s is o ften  in h eren tly  d ifficu lt to  estim ate an d  u n certain ties can  in clu d e th e ex ten t o f co n tam in atio n , th e ap p ro p riate co rrectiv e actio n s an d  sh are o f th e liab ility . If m o re o n ero u s req u irem en ts are im p o sed  o r th e C o m p an y ’s ab ility  to  reco v er co sts u n d er reg u lato ry  fram ew o rk s ch an g es, th is co u ld  h av e a m aterial ad v erse im p act o n  th e b u sin ess, rep u tatio n , resu lts o f o p eratio n s an d  fin an cial p o sitio n  o f S u n d an ce. F u rth er, th e effects o f clim ate ch an g e co u ld  resu lt in  less stab le w eath er p attern s, w h ich  w o u ld  resu lt in  m o re sev ere sto rm s an d  o th er w eath er co n d itio n s th at co u ld  in terfere w ith  S u n d an ce's o p eratio n s an d  d am ag e its facilities. T h e in creased  fo cu s

o n  ab atin g  clim ate ch an g e m ay  lead  to  stricter p o licies an d  reg u latio n s o n  g reen h o u se g as em issio n s, cau sin g  in creased  co sts relatin g  to  em issio n s an d /o r co st d riv in g  m easu res to  p ro v id e electric p o w er to  facilities fro m  ren ew ab le so u rces. C lim ate related  p o licy  ch an g es m ay  also  red u ce access to  p ro sp ectiv e g eo g rap h ical areas o f o p eratio n s in  th e fu tu re. R isk  o f in ad eq u ate w ater su p p lies o r lim itatio n s o n  w ater d isp o sal o p tio n s S u n d an ce u ses a su b stan tial am o u n t o f w ater in  its d rillin g  o p eratio n s. S u n d an ce’s in ab ility  to  lo cate su fficien t am o u n ts o f w ater, o r treat an d  d isp o se o f w ater after d rillin g , co u ld  ad v ersely  im p act its o p eratio n s. Mo reo v er, th e im p o sitio n  o f n ew  en v iro n m en tal in itiativ es an d  reg u latio n s co u ld  in clu d e restrictio n s S u n d an ce’s ab ility  to  co n d u ct certain  o p eratio n s su ch  as h y d rau lic fractu rin g  o r d isp o sal o f w aste, in clu d in g , b u t n o t lim ited  to , p ro d u ced  w ater, d rillin g  flu id s an d  o th er w astes asso ciated  w ith  th e ex p lo ratio n , d ev elo p m en t o r p ro d u ctio n  o f n atu ral g as. F u rth erm o re, fu tu re en v iro n m en tal reg u latio n s an d  p erm it req u irem en ts g o v ern in g  th e w ith d raw al, sto rag e an d  u se o f su rface w ater o r g ro u n d w ater n ecessary  fo r h y d rau lic fractu rin g  o f w ells co u ld  in crease o p eratin g  co sts an d  cau se d elay s, in terru p tio n s o r term in atio n  o f o p eratio n s, th e ex ten t o f w h ich  can n o t b e p red icted , all o f w h ich  co u ld  h av e an  ad v erse effect o n  S u n d an ce’s o p eratio n s an d  fin an cial p erfo rm an ce. R eg u lato ry  risk  C h an g es in  law  o r reg u latio n  o r reg u lato ry  p o licy  an d  p reced en t co u ld  resu lt in  a m aterially  ad v ersely  effect. D ecisio n s o r ru lin g s co n cern in g , fo r ex am p le, w h eth er licen ces, ap p ro v als o r ag reem en ts to  o p erate o r su p p ly  are su b ject to  n ew , m o re o n ero u s reg u lato ry  req u irem en ts im p actin g  tim ely  reco v ery  o f in cu rred  ex p en d itu re o r o b lig atio n s, th e ab ility  to  p ass th ro u g h  co m m o d ity  co sts an d  o th er d ecisio n s relatin g  to  th e im p act o f g en eral eco n o m ic co n d itio n s o n  S u n d an ce, its m ark ets an d  cu sto m ers an d  in  relatio n  to  p ro p o sed  b u sin ess d ev elo p m en t activ ities, co u ld  h av e a m aterial ad v erse im p act o n  resu lts o f o p eratio n s, cash  flo w s, th e fin an cial co n d itio n  o f th e b u sin ess an d  th e ab ility  to  d ev elo p  th e b u sin ess in  th e fu tu re. O ccu p atio n al h ealth  an d  safety  risk  T h e co n d u ct o f ex p lo ratio n  fo r, an d  p ro d u ctio n  o f, h y d ro carb o n s m ay  ex p o se S u n d an ce's staff to  p o ten tially  d an g ero u s w o rk in g  en v iro n m en ts. O ccu p atio n al h ealth  an d  safety  leg islatio n  an d  reg u latio n s d iffer in  each  ju risd ictio n . If an y  o f S u n d an ce’s em p lo y ees su ffered  in ju ry  o r d eath , co m p en satio n  p ay m en ts o r fin es m ay  h av e to  b e p aid , an d  su ch  circu m stan ces co u ld  resu lt in  th e lo ss

o f a licen se o r p erm it req u ired  to  carry  o n  th e b u sin ess, o r o th er reg u lato ry  san ctio n , all o f w h ich  h av e th e p o ten tial to  im p act S u n d an ce’s cash  flo w , o p eratio n s an d  ab ility  to  m ak e fu tu re d istrib u tio n s (sh o u ld  S u n d an ce d ecid e to  d o  so ). III. K ey  R isk s

 



K ey  R isk s In d u stry  co m p etitio n  an d  en erg y  d em an d  T h e av ailab ility  o f a m ark et fo r o il an d  g as in  th e fu tu re w ill d ep en d  in  p art o n  co st an d  av ailab ility  o f altern ate fu els, th e lev el o f co n su m er d em an d , th e ex ten t o f d o m estic p ro d u ctio n  o f o il an d  g as, th e ex ten t o f im p o rtan t fo reig n  o il an d  g as, th e co st o f an d  p ro x im ity  o f S u n d an ce p ro jects to  p ip elin es an d  o th er tran sp o rtatio n  facilities, reg u latio n s b y  state an d  fed eral au th o rities an d  th e co st o f co m p ly in g  w ith  ap p licab le en v iro n m en tal reg u latio n s. T h ere is a risk  th at in creased  in d u stry  co m p etitio n  co u ld  im p act o n  o il an d  g as su p p ly  an d  d em an d  th at co u ld  n eg ativ ely  im p act o n  p rices an d  th erefo re o n  S u n d an ce's b u sin ess. In su ran ce risk  S u n d an ce m ain tain s in su ran ce ag ain st lo sses an d  liab ilities in  acco rd an ce w ith  cu sto m ary  in d u stry  p ractices an d  in  am o u n ts th at m an ag em en t o f S u n d an ce b eliev es to  b e p ru d en t. H o w ev er, in su ran ce ag ain st all o p eratio n al risk s is n o t av ailab le to  S u n d an ce. S u n d an ce d o es n o t carry  b u sin ess in terru p tio n  in su ran ce. S u n d an ce m ay  elect n o t to  carry  in su ran ce w ith  reg ard  to  sp ecific risk s if m an ag em en t o f S u n d an ce b eliev es th at th e co st o f av ailab le in su ran ce is ex cessiv e relativ e to  th e risk s p resen ted . In  ad d itio n , lo sses co u ld  o ccu r fo r u n in su red  risk s o r in  am o u n ts in  ex cess o f ex istin g  in su ran ce co v erag e. S u n d an ce can n o t in su re fu lly  ag ain st p o llu tio n  an d  en v iro n m en tal risk s. S u n d an ce can n o t assu re S h areh o ld ers th at S u n d an ce w ill b e ab le to  m ain tain  ad eq u ate in su ran ce in  th e fu tu re at rates th ey  co n sid er reaso n ab le o r th at an y  p articu lar ty p es o f co v erag e w ill b e av ailab le. T h e o ccu rren ce o f an  ev en t n o t fu lly  co v ered  b y  in su ran ce co u ld  h av e a m aterial ad v erse effect o n  S u n d an ce’s fin an cial p o sitio n  an d  resu lts o f o p eratio n s. In ab ility  to  ach iev e fu tu re g ro w th  S u n d an ce m ay  ex p erien ce d ifficu lty  in  ach iev in g  an d  m an ag in g  fu tu re g ro w th . S u n d an ce h as ex p erien ced  g ro w th  in  th e p ast p rim arily  th ro u g h  ex p an sio n  o f its d rillin g  p ro g ram  an d  sm aller acq u isitio n s. F u tu re g ro w th  m ay  p lace strain s o n  fin an cial, tech n ical, o p eratio n al an d  ad m in istrativ e reso u rces an d  cau se S u n d an ce to  rely  m o re o n  p ro ject p artn ers an d  in d ep en d en t co n tracto rs, p o ssib ly  n eg ativ ely  affectin g  its fin an cial p o sitio n  an d  resu lts o f o p eratio n s. S u n d an ce's ab ility  to  g ro w  w ill d ep en d  o n  a n u m b er o f facto rs, in clu d in g  th e resu lts o f its d rillin g  p ro g ram , h y d ro carb o n  p rices an d  access to  cap ital alo n g  w ith  its ab ility  to : o b tain  leases o r o p tio n s o n  p ro p erties, in clu d in g  th o se fo r w h ich  S u n d an ce h as 3 -D  seism ic d ata; acq u ire ad d itio n al 3 -D  seism ic d ata; id en tify  an d  acq u ire n ew

ex p lo rato ry  p ro sp ects; d ev elo p  ex istin g  p ro sp ects; co n tin u e to  retain  an d  attract sk illed  p erso n n el; an d  m ain tain  o r en ter in to  n ew  relatio n sh ip s w ith  p ro ject p artn ers an d  in d ep en d en t co n tracto rs S u n d an ce m ay  n o t b e su ccessfu l in  u p g rad in g  tech n ical, o p eratio n s an d  ad m in istrativ e reso u rces o r in  in creasin g  its ab ility  to  in tern ally  p ro v id e certain  o f th e serv ices cu rren tly  p ro v id ed  b y  o u tsid e so u rces, an d  S u n d an ce m ay  n o t b e ab le to  m ain tain  o r en ter in to  n ew  relatio n sh ip s w ith  p ro ject p artn ers an d  in d ep en d en t co n tracto rs. S u n d an ce's in ab ility  to  ach iev e o r m an ag e g ro w th  m ay  ad v ersely  affect its fin an cial p o sitio n  an d  resu lts o f o p eratio n s. III. K ey  R isk s

 



A p p en d ix  IV  O ffer R estrictio n s

 



O ffer R estrictio n s In tern atio n al O ffer R estrictio n s T h is d o cu m en t d o es n o t co n stitu te an  o ffer o f en titlem en ts ("E n titlem en ts") o r n ew  o rd in ary  sh ares ("N ew  S h ares") o f th e C o m p an y  in  an y  ju risd ictio n  in  w h ich  it w o u ld  b e u n law fu l. In  p articu lar, th is d o cu m en t m ay  n o t b e d istrib u ted  to  an y  p erso n , an d  th e E n titlem en ts an d  N ew  S h ares m ay  n o t b e o ffered  o r so ld , in  an y  co u n try  o u tsid e A u stralia ex cep t to  th e ex ten t p erm itted  b elo w . C an ad a (B ritish  C o lu m b ia, O n tario  an d  Q u eb ec p ro v in ces) T h is d o cu m en t co n stitu tes an  o fferin g  o f E n titlem en ts an d  N ew  S h ares o n ly  in  th e P ro v in ces o f B ritish  C o lu m b ia, O n tario  an d  Q u eb ec (th e "P ro v in ces") an d  to  th o se p erso n s to  w h o m  th ey  m ay  b e law fu lly  d istrib u ted  in  th e P ro v in ces, an d  o n ly  b y  p erso n s p erm itted  to  sell su ch  secu rities. T h is d o cu m en t is n o t, an d  u n d er n o  circu m stan ces is to  b e co n stru ed  as, an  ad v ertisem en t o r a p u b lic o fferin g  o f secu rities in  th e P ro v in ces. T h is d o cu m en t m ay  o n ly  b e d istrib u ted  in  th e P ro v in ces to  p erso n s th at are "accred ited  in v esto rs" w ith in  th e m ean in g  o f N I 4 5 -1 0 6  –  P ro sp ectu s an d  R eg istratio n  E x em p tio n s, o f th e C an ad ian  S ecu rities A d m in istrato rs. N o  secu rities co m m issio n  o r sim ilar au th o rity  in  th e P ro v in ces h as rev iew ed  o r in  an y  w ay  p assed  u p o n  th is d o cu m en t, th e m erits o f th e E n titlem en ts o r th e N ew  S h ares o r th e o fferin g  o f su ch  secu rities an d  an y  rep resen tatio n  to  th e co n trary  is an  o ffen ce. N o  p ro sp ectu s h as b een , o r w ill b e, filed  in  th e P ro v in ces w ith  resp ect to  th e o fferin g  o f E n titlem en ts o r N ew  S h ares o r th e resale o f su ch  secu rities. A n y  p erso n  in  th e P ro v in ces law fu lly  p articip atin g  in  th e o ffer w ill n o t receiv e th e in fo rm atio n , leg al rig h ts o r p ro tectio n s th at w o u ld  b e affo rd ed  h ad  a p ro sp ectu s b een  filed  an d  receip ted  b y  th e secu rities reg u lato r in  th e ap p licab le P ro v in ce. F u rth erm o re, an y  resale o f th e E n titlem en ts o r th e N ew  S h ares in  th e P ro v in ces m u st b e m ad e in  acco rd an ce w ith  ap p licab le C an ad ian  secu rities law s w h ich  m ay  req u ire resales to  b e m ad e in  acco rd an ce w ith  ex em p tio n s fro m  d ealer reg istratio n  an d  p ro sp ectu s req u irem en ts. T h e C o m p an y  as w ell as its d irecto rs an d  o fficers m ay  b e lo cated  o u tsid e C an ad a an d , as a resu lt, it m ay  n o t b e p o ssib le fo r p u rch asers to  effect serv ice o f p ro cess w ith in  C an ad a u p o n  th e C o m p an y  o r its d irecto rs o r o fficers. A ll o r a su b stan tial p o rtio n  o f th e assets o f th e C o m p an y  an d  su ch  p erso n s m ay  b e lo cated  o u tsid e C an ad a an d , as a resu lt, it m ay  n o t b e p o ssib le to  satisfy  a ju d g m en t ag ain st th e C o m p an y  o r su ch  p erso n s in  C an ad a o r to  en fo rce a ju d g m en t o b tain ed  in  C an ad ian  co u rts ag ain st th e C o m p an y

o r su ch  p erso n s o u tsid e C an ad a. A n y  fin an cial in fo rm atio n  co n tain ed  in  th is d o cu m en t h as b een  p rep ared  in  acco rd an ce w ith  A u stralian  A cco u n tin g  S tan d ard s an d  also  co m p ly  w ith  In tern atio n al F in an cial R ep o rtin g  S tan d ard s an d  in terp retatio n s issu ed  b y  th e In tern atio n al A cco u n tin g  S tan d ard s B o ard . U n less stated  o th erw ise, all d o llar am o u n ts co n tain ed  in  th is d o cu m en t are in  A u stralian  d o llars. S tatu to ry  rig h ts o f actio n  fo r d am ag es an d  rescissio n  S ecu rities leg islatio n  in  certain  o f th e P ro v in ces m ay  p ro v id e p u rch asers w ith , in  ad d itio n  to  an y  o th er rig h ts th ey  m ay  h av e at law , rig h ts o f rescissio n  o r to  d am ag es, o r b o th , w h en  an  o fferin g  m em o ran d u m  th at is d eliv ered  to  p u rch asers co n tain s a m isrep resen tatio n . T h ese rig h ts an d  rem ed ies m u st b e ex ercised  w ith in  p rescrib ed  tim e lim its an d  are su b ject to  th e d efen ses co n tain ed  in  ap p licab le secu rities leg islatio n . P ro sp ectiv e p u rch asers sh o u ld  refer to  th e ap p licab le p ro v isio n s o f th e secu rities leg islatio n  o f th eir resp ectiv e P ro v in ce fo r th e p articu lars o f th ese rig h ts o r co n su lt w ith  a leg al ad v iser. T h e fo llo w in g  is a su m m ary  o f th e statu to ry  rig h ts o f rescissio n  o r to  d am ag es, o r b o th , av ailab le to  p u rch asers in  O n tario . In  O n tario , ev ery  p u rch aser o f th e E n titlem en ts o r th e N ew  S h ares p u rch ased  p u rsu an t to  th is d o cu m en t (o th er th an  (a) a "C an ad ian  fin an cial in stitu tio n " o r a "S ch ed u le III b an k " (each  as d efin ed  in  N I 4 5 -1 0 6 ), (b ) th e B u sin ess D ev elo p m en t B an k  o f C an ad a o r (c) a su b sid iary  o f an y  p erso n  referred  to  in  (a) o r (b ) ab o v e, if th e p erso n  o w n s all th e v o tin g  secu rities o f th e su b sid iary , ex cep t th e v o tin g  secu rities req u ired  b y  law  to  b e o w n ed  b y  th e d irecto rs o f th at su b sid iary ) sh all h av e a statu to ry  rig h t o f actio n  fo r d am ag es an d /o r rescissio n  ag ain st th e C o m p an y  if th is d o cu m en t o r an y  am en d m en t th ereto  co n tain s a m isrep resen tatio n . If a p u rch aser elects to  ex ercise th e rig h t o f actio n  fo r rescissio n , th e p u rch aser w ill h av e n o  rig h t o f actio n  fo r d am ag es ag ain st th e C o m p an y . T h is rig h t o f actio n  fo r rescissio n  o r d am ag es is in  ad d itio n  to  an d  w ith o u t d ero g atio n  fro m  an y  o th er rig h t th e p u rch aser m ay  h av e at law . In  p articu lar, S ectio n  1 3 0 .1  o f th e S ecu rities A ct (O n tario ) p ro v id es th at, if th is d o cu m en t co n tain s a m isrep resen tatio n , a p u rch aser w h o  p u rch ases th e E n titlem en ts an d  th e N ew  S h ares d u rin g  th e p erio d  o f d istrib u tio n  sh all b e d eem ed  to  h av e relied  o n  th e m isrep resen tatio n  if it w as a m isrep resen tatio n  at th e tim e o f p u rch ase an d  h as a rig h t o f actio n  fo r d am ag es o r, altern ativ ely , m ay  elect to  ex ercise a rig h t o f rescissio n  ag ain st th e C o m p an y , p ro v id ed  th at (a) th e C o m p an y  w ill n o t b e liab le if it p ro v es th at th e p u rch aser p u rch ased  su ch  secu rities w ith

k n o w led g e o f th e m isrep resen tatio n ; (b ) in  an  actio n  fo r d am ag es, th e C o m p an y  is n o t liab le fo r all o r an y  p o rtio n  o f th e d am ag es th at th e C o m p an y  p ro v es d o es n o t rep resen t th e d ep reciatio n  in  v alu e o f su ch  secu rities as a resu lt o f th e m isrep resen tatio n  relied  u p o n ; an d  (c) in  n o  case sh all th e am o u n t reco v erab le ex ceed  th e p rice at w h ich  su ch  secu rities w ere o ffered . S ectio n  1 3 8  o f th e S ecu rities A ct (O n tario ) p ro v id es th at n o  actio n  sh all b e co m m en ced  to  en fo rce th ese rig h ts m o re th an  (a) in  th e case o f an y  actio n  fo r rescissio n , 1 8 0  d ay s after th e d ate o f th e tran sactio n  th at g av e rise to  th e cau se o f actio n ; o r (b ) in  th e case o f an y  actio n , o th er th an  an  actio n  fo r rescissio n , th e earlier o f (i) 1 8 0  d ay s after th e p u rch aser first h ad  k n o w led g e o f th e fact g iv in g  rise to  th e cau se o f actio n  o r (ii) th ree y ears after th e d ate o f th e tran sactio n  th at g av e rise to  th e cau se o f actio n . T h ese rig h ts are in  ad d itio n  to  an d  n o t in  d ero g atio n  fro m  an y  o th er rig h t th e p u rch aser m ay  h av e. IV . O ffer R estrictio n s

 



O ffer R estrictio n s C ertain  C an ad ian  in co m e tax  co n sid eratio n s. P ro sp ectiv e p u rch asers o f th e E n titlem en ts an d  th e N ew  S h ares sh o u ld  co n su lt th eir o w n  tax  ad v iser w ith  resp ect to  an y  tax es p ay ab le in  co n n ectio n  w ith  th e acq u isitio n , h o ld in g  o r d isp o sitio n  o f su ch  secu rities as an y  d iscu ssio n  o f tax atio n  related  m atters in  th is d o cu m en t is n o t a co m p reh en siv e d escrip tio n  an d  th ere are a n u m b er o f su b stan tiv e C an ad ian  tax  co m p lian ce req u irem en ts fo r in v esto rs in  th e P ro v in ces. L an g u ag e o f d o cu m en ts in  C an ad a. U p o n  receip t o f th is d o cu m en t, each  in v esto r in  C an ad a h ereb y  co n firm s th at it h as ex p ressly  req u ested  th at all d o cu m en ts ev id en cin g  o r relatin g  in  an y  w ay  to  th e sale o f th e N ew  S h ares (in clu d in g  fo r g reater certain ty  an y  p u rch ase co n firm atio n  o r an y  n o tice) b e d raw n  u p  in  th e E n g lish  lan g u ag e o n ly . P ar la récep tio n  d e ce d o cu m en t, ch aq u e in v estisseu r can ad ien  co n firm e p ar les p résen tes q u ’il a ex p ressém en t ex ig é q u e to u s les d o cu m en ts faisan t fo i o u  se rap p o rtan t d e q u elq u e m an ière q u e ce so it à la v en te d es v aleu rs m o b ilières d écrites au x  p résen tes (in clu an t, p o u r p lu s d e certitu d e, to u te co n firm atio n  d ’ach at o u  to u t av is) so ien t réd ig és en  an g lais seu lem en t. H o n g  K o n g  WA R N IN G : T h is d o cu m en t h as n o t b een , an d  w ill n o t b e, reg istered  as a p ro sp ectu s u n d er th e C o m p an ies (Win d in g  U p  an d  Miscellan eo u s P ro v isio n s) O rd in an ce (C ap . 3 2 ) o f H o n g  K o n g , n o r h as it b een  au th o rised  b y  th e S ecu rities an d  F u tu res C o m m issio n  in  H o n g  K o n g  p u rsu an t to  th e S ecu rities an d  F u tu res O rd in an ce (C ap . 5 7 1 ) o f th e L aw s o f H o n g  K o n g  (th e "S F O "). N o  actio n  h as b een  tak en  in  H o n g  K o n g  to  au th o rise o r reg ister th is d o cu m en t o r to  p erm it th e d istrib u tio n  o f th is d o cu m en t o r an y  d o cu m en ts issu ed  in  co n n ectio n  w ith  it. A cco rd in g ly , th e E n titlem en ts an d  th e N ew  S h ares h av e n o t b een  an d  w ill n o t b e o ffered  o r so ld  in  H o n g  K o n g  o th er th an  to  "p ro fessio n al in v esto rs" (as d efin ed  in  th e S F O  an d  an y  ru les m ad e u n d er th at o rd in an ce). N o  ad v ertisem en t, in v itatio n  o r d o cu m en t relatin g  to  th e E n titlem en ts an d  th e N ew  S h ares h as b een  o r w ill b e issu ed , o r h as b een  o r w ill b e in  th e p o ssessio n  o f an y  p erso n  fo r th e p u rp o se o f issu e, in  H o n g  K o n g  o r elsew h ere th at is d irected  at, o r th e co n ten ts o f w h ich  are lik ely  to  b e accessed  o r read  b y , th e p u b lic o f H o n g  K o n g  (ex cep t if p erm itted  to  d o  so  u n d er th e secu rities law s o f H o n g  K o n g ) o th er th an  w ith  resp ect to  E n titlem en ts an d  th e N ew  S h ares th at are o r are in ten d ed  to  b e d isp o sed

o f o n ly  to  p erso n s o u tsid e H o n g  K o n g  o r o n ly  to  p ro fessio n al in v esto rs. N o  p erso n  allo tted  E n titlem en ts o r N ew  S h ares m ay  sell, o r o ffer to  sell, su ch  secu rities in  circu m stan ces th at am o u n t to  an  o ffer to  th e p u b lic in  H o n g  K o n g  w ith in  six  m o n th s fo llo w in g  th e d ate o f issu e o f su ch  secu rities. T h e co n ten ts o f th is d o cu m en t h av e n o t b een  rev iew ed  b y  an y  H o n g  K o n g  reg u lato ry  au th o rity . Y o u  are ad v ised  to  ex ercise cau tio n  in  relatio n  to  th e o ffer. If y o u  are in  d o u b t ab o u t an y  co n ten ts o f th is d o cu m en t, y o u  sh o u ld  o b tain  in d ep en d en t p ro fessio n al ad v ice. N ew  Z ealan d  T h is d o cu m en t h as n o t b een  reg istered , filed  w ith  o r ap p ro v ed  b y  an y  N ew  Z ealan d  reg u lato ry  au th o rity  u n d er th e F in an cial Mark ets C o n d u ct A ct 2 0 1 3  (th e "F MC  A ct"). T h e E n titlem en ts an d  th e N ew  S h ares in  th e en titlem en t o ffer are n o t b ein g  o ffered  to  th e p u b lic w ith in  N ew  Z ealan d  o th er th an  to  ex istin g  sh areh o ld ers o f th e C o m p an y  w ith  reg istered  ad d resses in  N ew  Z ealan d  to  w h o m  th e o ffer o f th ese secu rities is b ein g  m ad e in  relian ce o n  th e F MC  A ct an d  th e F in an cial Mark ets C o n d u ct (In cid en tal O ffers) E x em p tio n  N o tice 2 0 1 6 . O th er th an  in  th e en titlem en t o ffer, th e N ew  S h ares m ay  o n ly  b e o ffered  o r so ld  in  N ew  Z ealan d  (o r allo tted  w ith  a v iew  to  b ein g  o ffered  fo r sale in  N ew  Z ealan d ) to  a p erso n  w h o : is an  in v estm en t b u sin ess w ith in  th e m ean in g  o f clau se 3 7  o f S ch ed u le 1  o f th e F MC  A ct; m eets th e in v estm en t activ ity  criteria sp ecified  in  clau se 3 8  o f S ch ed u le 1  o f th e F MC  A ct; is larg e w ith in  th e m ean in g  o f clau se 3 9  o f S ch ed u le 1  o f th e F MC  A ct; is a g o v ern m en t ag en cy  w ith in  th e m ean in g  o f clau se 4 0  o f S ch ed u le 1  o f th e F MC  A ct; o r is an  elig ib le in v esto r w ith in  th e m ean in g  o f clau se 4 1  o f S ch ed u le 1  o f th e F MC  A ct. N o rw ay  T h is d o cu m en t h as n o t b een  ap p ro v ed  b y , o r reg istered  w ith , an y  N o rw eg ian  secu rities reg u lato r u n d er th e N o rw eg ian  S ecu rities T rad in g  A ct o f 2 9  Ju n e 2 0 0 7 . A cco rd in g ly , th is d o cu m en t sh all n o t b e d eem ed  to  co n stitu te an  o ffer to  th e p u b lic in  N o rw ay  w ith in  th e m ean in g  o f th e N o rw eg ian  S ecu rities T rad in g  A ct o f 2 0 0 7 . T h e E n titlem en ts an d  th e N ew  S h ares m ay  n o t b e o ffered  o r so ld , d irectly  o r in d irectly , in  N o rw ay  ex cep t to  "p ro fessio n al clien ts" (as d efin ed  in  N o rw eg ian  S ecu rities R eg u latio n  o f 2 9  Ju n e 2 0 0 7  n o . 8 7 6  an d  in clu d in g  n o n -p ro fessio n al clien ts h av in g  m et th e criteria fo r b ein g  d eem ed  to  b e p ro fessio n al an d  fo r w h ich  an  in v estm en t firm  h as

w aiv ed  th e p ro tectio n  as n o n -p ro fessio n al in  acco rd an ce w ith  th e p ro ced u res in  th is reg u latio n ). IV . O ffer R estrictio n s

 



O ffer R estrictio n s S in g ap o re T h is d o cu m en t an d  an y  o th er m aterials relatin g  to  th e E n titlem en ts an d  th e N ew  S h ares h av e n o t b een , an d  w ill n o t b e, lo d g ed  o r reg istered  as a p ro sp ectu s in  S in g ap o re w ith  th e Mo n etary  A u th o rity  o f S in g ap o re. A cco rd in g ly , th is d o cu m en t an d  an y  o th er d o cu m en t o r m aterials in  co n n ectio n  w ith  th e o ffer o r sale, o r in v itatio n  fo r su b scrip tio n  o r p u rch ase, o f E n titlem en ts an d  N ew  S h ares, m ay  n o t b e issu ed , circu lated  o r d istrib u ted , n o r m ay  th e E n titlem en ts an d  N ew  S h ares b e o ffered  o r so ld , o r b e m ad e th e su b ject o f an  in v itatio n  fo r su b scrip tio n  o r p u rch ase, w h eth er d irectly  o r in d irectly , to  p erso n s in  S in g ap o re ex cep t p u rsu an t to  an d  in  acco rd an ce w ith  ex em p tio n s in  S u b d iv isio n  (4 ) D iv isio n  1 , P art X III o f th e S ecu rities an d  F u tu res A ct, C h ap ter 2 8 9  o f S in g ap o re (th e "S F A "), o r as o th erw ise p u rsu an t to , an d  in  acco rd an ce w ith  th e co n d itio n s o f an y  o th er ap p licab le p ro v isio n s o f th e S F A . T h is d o cu m en t h as b een  g iv en  to  y o u  o n  th e b asis th at y o u  are (i) an  ex istin g  h o ld er o f th e C o m p an y ’s sh ares, (ii) an  "in stitu tio n al in v esto r" (as d efin ed  in  th e S F A ) o r (iii) a "relev an t p erso n " (as d efin ed  in  sectio n  2 7 5 (2 ) o f th e S F A ). In  th e ev en t th at y o u  are n o t an  in v esto r fallin g  w ith in  an y  o f th e categ o ries set o u t ab o v e, p lease retu rn  th is d o cu m en t im m ed iately . Y o u  m ay  n o t fo rw ard  o r circu late th is d o cu m en t to  an y  o th er p erso n  in  S in g ap o re. A n y  o ffer is n o t m ad e to  y o u  w ith  a v iew  to  th e E n titlem en ts o r th e N ew  S h ares b ein g  su b seq u en tly  o ffered  fo r sale to  an y  o th er p arty . T h ere are o n -sale restrictio n s in  S in g ap o re th at m ay  b e ap p licab le to  in v esto rs w h o  acq u ire E n titlem en ts o r N ew  S h ares. A s su ch , in v esto rs are ad v ised  to  acq u ain t th em selv es w ith  th e S F A  p ro v isio n s relatin g  to  resale restrictio n s in  S in g ap o re an d  co m p ly  acco rd in g ly . S w itzerlan d  T h e E n titlem en ts an d  th e N ew  S h ares m ay  n o t b e p u b licly  o ffered  in  S w itzerlan d  an d  w ill n o t b e listed  o n  th e S IX  S w iss E x ch an g e o r o n  an y  o th er sto ck  ex ch an g e o r reg u lated  trad in g  facility  in  S w itzerlan d . T h is d o cu m en t h as b een  p rep ared  w ith o u t reg ard  to  th e d isclo su re stan d ard s fo r issu an ce p ro sp ectu ses u n d er art. 6 5 2 a o r art. 1 1 5 6  o f th e S w iss C o d e o f O b lig atio n s o r th e d isclo su re stan d ard s fo r listin g  p ro sp ectu ses u n d er th e listin g  ru les o f an y  sto ck  ex ch an g e o r reg u lated  trad in g  facility  in  S w itzerlan d . N eith er th is d o cu m en t n o r an y  o th er o fferin g  o r m ark etin g  m aterial relatin g  to  th e E n titlem en ts o r th e N ew  S h ares m ay  b e p u b licly  d istrib u ted  o r o th erw ise m ad e

p u b licly  av ailab le in  S w itzerlan d . T h e E n titlem en ts an d  th e N ew  S h ares w ill o n ly  b e o ffered  to  reg u lated  fin an cial in term ed iaries su ch  as b an k s, secu rities d ealers, in su ran ce in stitu tio n s an d  fu n d  m an ag em en t co m p an ies as w ell as in stitu tio n al in v esto rs w ith  p ro fessio n al treasu ry  o p eratio n s. T h is d o cu m en t is p erso n al to  th e recip ien t an d  n o t fo r g en eral circu latio n  in  S w itzerlan d . N eith er th is d o cu m en t n o r an y  o th er o fferin g  o r m ark etin g  m aterial relatin g  to  th e N ew  S h ares h av e b een  o r w ill b e filed  w ith  o r ap p ro v ed  b y  an y  S w iss reg u lato ry  au th o rity . In  p articu lar, th is d o cu m en t w ill n o t b e filed  w ith , an d  th e o ffer o f E n titlem en ts an d  N ew  S h ares w ill n o t b e su p erv ised  b y , th e S w iss F in an cial Mark et S u p erv iso ry  A u th o rity . U n ited  K in g d o m  N eith er th is d o cu m en t n o r an y  o th er d o cu m en t relatin g  to  th e o ffer h as b een  d eliv ered  fo r ap p ro v al to  th e F in an cial C o n d u ct A u th o rity  in  th e U n ited  K in g d o m  an d  n o  p ro sp ectu s (w ith in  th e m ean in g  o f sectio n  8 5  o f th e F in an cial S erv ices an d  Mark ets A ct 2 0 0 0 , as am en d ed  ("F S MA ")) h as b een  p u b lish ed  o r is in ten d ed  to  b e p u b lish ed  in  resp ect o f th e E n titlem en ts o r th e N ew  S h ares. T h is d o cu m en t is issu ed  o n  a co n fid en tial b asis to  "q u alified  in v esto rs" (w ith in  th e m ean in g  o f sectio n  8 6 (7 ) o f th e F S MA ) in  th e U n ited  K in g d o m , an d  th ese secu rities m ay  n o t b e o ffered  o r so ld  in  th e U n ited  K in g d o m  b y  m ean s o f th is d o cu m en t, an y  acco m p an y in g  letter o r an y  o th er d o cu m en t, ex cep t in  circu m stan ces w h ich  d o  n o t req u ire th e p u b licatio n  o f a p ro sp ectu s p u rsu an t to  sectio n  8 6 (1 ) o f th e F S MA . T h is d o cu m en t sh o u ld  n o t b e d istrib u ted , p u b lish ed  o r rep ro d u ced , in  w h o le o r in  p art, n o r m ay  its co n ten ts b e d isclo sed  b y  recip ien ts to  an y  o th er p erso n  in  th e U n ited  K in g d o m . A n y  in v itatio n  o r in d u cem en t to  en g ag e in  in v estm en t activ ity  (w ith in  th e m ean in g  o f sectio n  2 1  o f th e F S MA ) receiv ed  in  co n n ectio n  w ith  th e issu e o r sale o f th e E n titlem en ts o r th e N ew  S h ares h as o n ly  b een  co m m u n icated  o r cau sed  to  b e co m m u n icated  an d  w ill o n ly  b e co m m u n icated  o r cau sed  to  b e co m m u n icated  in  th e U n ited  K in g d o m  in  circu m stan ces in  w h ich  sectio n  2 1 (1 ) o f th e F S MA  d o es n o t ap p ly  to  th e C o m p an y . In  th e U n ited  K in g d o m , th is d o cu m en t is b ein g  d istrib u ted  o n ly  to , an d  is d irected  at, p erso n s (i) w h o  h av e p ro fessio n al ex p erien ce in  m atters relatin g  to  in v estm en ts fallin g  w ith in  A rticle 1 9 (5 ) (in v estm en t p ro fessio n als) o f th e F in an cial S erv ices an d

Mark ets A ct 2 0 0 0  (F in an cial P ro m o tio n s) O rd er 2 0 0 5  ("F P O "), (ii) w h o  fall w ith in  th e categ o ries o f p erso n s referred  to  in  A rticle 4 9 (2 )(a) to  (d ) (h ig h  n et w o rth  co m p an ies, u n in co rp o rated  asso ciatio n s, etc.) o f th e F P O  o r (iii) to  w h o m  it m ay  o th erw ise b e law fu lly  co m m u n icated  (to g eth er "relev an t p erso n s"). T h e in v estm en ts to  w h ich  th is d o cu m en t relates are av ailab le o n ly  to , an d  an y  o ffer o r ag reem en t to  p u rch ase w ill b e en g ag ed  in  o n ly  w ith , relev an t p erso n s. A n y  p erso n  w h o  is n o t a relev an t p erso n  sh o u ld  n o t act o r rely  o n  th is d o cu m en t o r an y  o f its co n ten ts. U n ited  S tates T h is d o cu m en t d o es n o t co n stitu te an  o ffer to  sell, o r a so licitatio n  o f an  o ffer to  b u y , secu rities in  th e U n ited  S tates. T h e E n titlem en ts an d  th e N ew  S h ares h av e n o t b een , an d  w ill n o t b e, reg istered  u n d er th e U .S . S ecu rities A ct o f 1 9 3 3  an d  m ay  n o t b e o ffered  o r so ld  in  th e U n ited  S tates ex cep t in  tran sactio n s ex em p t fro m , o r n o t su b ject to , th e reg istratio n  req u irem en ts o f th e U .S . S ecu rities A ct an d  ap p licab le U .S . state secu rities law s. IV . O ffer R estrictio n s

 



A p p en d ix  V  G lo ssary

 



G lo ssary  T erm  Mean in g  1 P  O r "p ro v ed  reserv es" are th o se reserv es th at sh o u ld  h av e at least a 9 0 %  p ro b ab ility  th at th e q u an tities actu ally  reco v ered  w ill m eet o r ex ceed  th e estim ate 2 P  O r th e “S u m  o f P ro v ed  R eserv es p lu s P ro b ab le R eserv es” are th o se co n sid ered  as th e b est estim ate o f q u an tities to  b e co m m ercially  reco v ered  an d  w ill h av e at least 5 0 %  p ro b ab ility  to  m eet o r ex ceed  th e q u an tities estim ated . A cq u isitio n  T h e acq u isitio n  b y  S IN C  o f th e E ag le F o rd  S h ale P ro p erties fro m  th e S ellers A cq u isitio n  A g reem en t T h e p u rch ase an d  sale ag reem en t b etw een  P io n eer, R elian ce an d  N ew p ek , L L C  as sellers an d  S IN C  as b u y er d ated  9  March  2 0 1 8  A cq u isitio n  C o n sid eratio n  U S $ 2 2 1 .5 m  A S IC  A u stralian  S ecu rities an d  In v estm en ts C o m m issio n  A S X  A S X  L im ited  (A C N  0 0 8  6 2 4  6 9 1 ) an d , w h ere th e co n tex t req u ires, th e cash  eq u ities m ark et th at it o p erates B lack  O il Win d o w  G eo g rap h ic area co n tain in g  w ells th at p ro d u ce p rim arily  o il w ith  little asso ciated  g as B o e B arrels o f o il eq u iv alen t assu m in g  6 :1  co n v ersio n  ratio  b etw een  g as an d  liq u id s B o e/d  B arrels o f o il eq u iv alen t p er d ay  assu m in g  6 :1  co n v ersio n  ratio  b etw een  g as an d  liq u id s C ap ital R aisin g  T h e o ffer o f S h ares to  fu n d  th e A cq u isitio n , co m p risin g  th e In itial P lacem en t, th e E n titlem en t O ffer, an d  th e C o n d itio n al P lacem en t C o m p an y  G ro u p  T h e C o m p an y  an d  its su b sid iaries C o n d itio n al P lacem en t P lacem en t o f 3 ,9 9 0 ,5 0 0 ,7 4 0  n ew  S h ares at th e E n titlem en t O ffer P rice to  p ro fessio n al an d  so p h isticated  in v esto rs id en tified  b y  th e C o m p an y  an d  th e U n d erw riters to  raise ap p ro x im ately  A $ 2 3 5 .4  m illio n , co n d itio n al u p o n  ap p ro v al o f S h areh o ld ers at th e E x trao rd in ary  G en eral Meetin g  C o rp o ratio n s A ct C o rp o ratio n s A ct 2 0 0 1  (C th ) D ep o sit T h e U S $ 7 3 m  n o n -refu n d ab le d ep o sit to  b e p aid  b y  S IN C  in  relatio n  to  th e A cq u isitio n  D ry  G as Win d o w  G eo g rap h ic area co n tain in g  w ells th at p ro d u ce n atu ral g as w ith  n o  co n d en sate o r asso ciated  n atu ral g as liq u id s E ag le F o rd  S ectio n  A  v ertical in terv al fro m  ~ 1 0 ,4 8 0 ’ - ~ 1 1 ,7 6 0 ’ b elo w  th e E arth ‘s su rface E ag le F o rd  S h ale A  h y d ro carb o n -p ro d u cin g  g eo lo g ical fo rm atio n  in  S o u th  T ex as E ag le F o rd  S h ale P ro p erties T h e p ro p erties listed  in  A n n ex u re B  o f th e P u rch ase an d  S ale A g reem en t to  b e acq u ired  b y  S IN C  u n d er th e A cq u isitio n  E n titlem en t O ffer T h e 1 :1  accelerated  n o n -ren o u n ceab le en titlem en t o ffer co m p risin g  an  in stitu tio n al en titlem en t o ffer an d  a retail en titlem en t o ffer to  raise th e E n titlem en t O ffer A m o u n t at th e

E n titlem en t O ffer P rice E n titlem en t O ffer A m o u n t A $ 7 3 .9 m , eq u iv alen t to  U S $ 5 8 .0 m  E n titlem en t O ffer P rice A $ 0 .0 5 9  p er S h are E U R  E stim ated  U ltim ate R eco v ery , th e am o u n t o f o il an d  g as ex p ected  to  b e reco v ered  fro m  a w ell b y  th e en d  o f its p ro d u cin g  life F X  C o n v ersio n  R ate F X  C o n v ersio n  R ate is th e A U D /U S D  ex ch an g e rate o n  a sp ecified  d ay  (reflectin g  th e co st o f 1  A u stralian  d o llar in  term s o f U .S . d o llars) G as C o n d en sate Win d o w  G eo g rap h ic area co n tain in g  w ells th at p ro d u ce n atu ral g as w ith  sig n ifican t am o u n ts o f co n d en sate an d /o r asso ciated  n atu ral g as liq u id s G as Win d o w  G eo g rap h ic area co n tain in g  w ells th at p ro d u ce n atu ral g as w ith  lim ited  co n d en sate an d /o r asso ciated  n atu ral g as liq u id s V . G lo ssary

 



G lo ssary  T erm  Mean in g  G P I G ro ss p erfo rated  in terv al In itial P lacem en t P lacem en t o f 3 7 0 ,6 9 7 ,0 0 0  n ew  S h ares at th e E n titlem en t O ffer P rice to  p ro fessio n al an d  so p h isticated  in v esto rs id en tified  b y  th e C o m p an y  an d  U n d erw riters to  raise ap p ro x im ately  A $ 2 1 .9  m illio n  IP -3 0  In itial P ro d u ctio n  –  3 0 , th e av erag e d aily  p ro d u ctio n  fro m  a w ell o v er its first 3 0  d ay s o f p ro d u ctio n  L ateral L en g th  T h e d istan ce a w ellb o re ex ten d s h o rizo n tally  at th e b o tto m  o f th e w ell th ro u g h  th e ro ck  MMb o e Millio n  b arrels o f o il eq u iv alen ts MR C  Min im u m  rev en u e co m m itm en ts N et L o catio n s T h e n u m b er o f id en tified  p laces w h ere a n ew  w ell co u ld  eco n o m ically  b e d rilled , ad ju sted  fo r w o rk in g  in terest N o rm  IP 3 0  A v erag e 3 0  d ay  p ro d u ctio n  rate ad ju sted  to  th e start o f p ro d u ctio n  tim e P eak  IP 3 0  H ig h est 3 0  d ay  av erag e p ro d u ctio n  rate d u rin g  life o f w ell P io n eer P io n eer N atu ral R eso u rces U S A  In co rp o rated  P ro d u ctio n  Mo n th s T h e tim e a w ell is activ ely  p ro d u cin g , n o t in clu d in g  an y  d o w n tim e P ro p p an t S an d  p articles in jected  w ith  fractu rin g  flu id  in  a w ell to  h o ld  fractu res o p en  after a h y d rau lic fractu rin g  jo b  P ro p p an t C o n cen tratio n  T h e am o u n t o f san d  p articles, in  p o u n d s, p er fo o t o f lateral len g th  d u rin g  a h y d rau lic fractu rin g  jo b  P V (1 0 ) D isco u n ted  n et rev en u es o f th e A cq u isitio n  asset o r C o m p an y ’s reserv es u sin g  a 1 0 %  d isco u n t facto r R ate-T im e P ro file S h o w s th e p ro d u ctio n  tren d  o v er tim e fo r a ty p ical w ell w ith in  an  area R elian ce R elian ce E ag le F o rd  U p stream  H o ld in g s L P . S ellers P io n eer, R elian ce, an d  N ew p ek  L L C  S h are A  fu lly  p aid  o rd in ary  sh are in  th e cap ital o f S u n d an ce S IN C  T h e w h o lly -o w n ed  U .S . su b sid iary  o f th e C o m p an y , S u n d an ce E n erg y , In c. w h ich  h o ld s th e C o m p an y 's U .S . o p eratin g  assets S lick w ater C o m p letio n  A  ty p e o f h y d rau lic fractu rin g  in  w h ich  ch em icals are ad d ed  to  th e fractu rin g  flu id  to  in crease p o ssib le in jectio n  rates S u n d an ce o r C o m p an y  S u n d an ce E n erg y  A u stralia L im ited  (A C N  1 1 2  2 0 2  8 8 3 ) U n d erw ritin g  A g reem en t T h e U n d erw ritin g  A g reem en t d ated  1 5  March  2 0 1 8  b etw een  S u n d an ce an d  th e U n d erw riters u n d er w h ich  th e U n d erw riters ag reed  to  u n d erw rite th e E n titlem en t O ffer an d  lead  m an ag e th e In itial P lacem en t an d  C o n d itio n al P lacem en t. U n d erw riters E u ro z S ecu rities L im ited  an d  Mo rg an  C o rp o rate L im ited  V WA P  V o lu m e w eig h ted  av erag e p rice V o latile O il A  lig h ter o il th at w ill v ap o rize in to  g as m u ch  easier as

p ressu re is red u ced  in  th e reserv o ir o v er th e co u rse o f p ro d u ctio n  V o latile O il Win d o w  G eo g rap h ic area co n tain in g  w ells th at p ro d u ce lig h t o il an d /o r co n d en sate w ith  sig n ifican t asso ciated  g as an d  asso ciated  n atu ral g as liq u id s Well S p acin g  T h e d istan ce b etw een  each  w ell in  an  area V . G lo ssary
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Completion of institutional entitlement offer and shortfall bookbuild
 
Sundance Energy Australia Limited (ASX: SEA) (Company) today announces the successful completion of the institutional component of its fully
underwritten 1 for 1 accelerated non-renounceable entitlement offer (Entitlement Offer). The Entitlement Offer was announced on Thursday, 15 March 2018.
 
The institutional component of the Entitlement Offer (Institutional Entitlement Offer) raised approximately A$39.8m from the issue of new fully paid
ordinary shares in the Company (New Shares) at a price of A$0.059 per New Share (Offer Price). It was well supported by eligible existing shareholders who
took up approximately 58% of New Shares available under the Institutional Entitlement Offer.
 
Eligible institutional shareholders and institutional investors under the institutional shortfall bookbuild subscribed for 17% of the Institutional Entitlement
Offer with the shortfall being allocated to Euroz Securities Limited and Morgans Corporate Limited pursuant to the Company’s underwriting arrangement.
 
New Shares issued as part of the Institutional Entitlement Offer (including as part of the institutional shortfall bookbuild) are expected to be issued on
Tuesday, 27 March 2018 and commence trading on a normal settlement basis on the ASX on the same day.  The New Shares issued will rank equally with
existing ordinary shares in all respects.
 
Retail Entitlement Offer
 
The retail component of the Entitlement Offer (Retail Entitlement Offer) will open on Wednesday, 21 March 2018 and close at 5.00pm (Sydney time) on
Tuesday, 3 April 2018.
 
Eligible retail shareholders with a registered address in Australia or New Zealand will be able to subscribe for 1 New Share for every 1 fully paid ordinary
share in the Company held as at 7:00pm (Sydney time) on the record date of Monday, 19 March 2018, at the same offer price of A$0.059 per New Share as the
Institutional Entitlement Offer.
 
Eligible retail shareholders are encouraged to carefully read the Retail Offer Booklet for further details relating to the Retail Entitlement Offer. The Company
expects to lodge the Retail Offer Booklet with the ASX and dispatch the Retail Offer Booklet and personalised entitlement and acceptance forms to eligible
retail shareholders on or about Wednesday, 21 March 2018. The Retail Offer Booklet will be available at www.asx.com.au.
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Shareholder Enquiries
 
Retail shareholders who have questions relating to the Entitlement Offer should speak with their broker or adviser and/or call the Shareholder Information
Line on 1300 556 161 (within Australia) or +61 3 9415 4000 (outside Australia) from 8.30am to 5.30pm (Sydney time) Monday to Friday.
 
This announcement is for information purposes only and is not a prospectus, disclosure document, product disclosure statement or other offering document
under Australian law or any other law (and will not be lodged with the Australian Securities and Investments Commission (ASIC)). The announcement is not
and should not be considered an offer or an invitation to acquire entitlements or New Shares or any other financial products.
 
Disclaimer
 
This announcement has been prepared for publication in Australia and may not be released or distributed in the United States. This announcement does not
constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States or any other jurisdiction. At this time, any securities described in
this announcement have not been, and will not be, registered under the US Securities Act of 1933 and may not be offered or sold in the United States except
in transactions exempt from, or not subject to, registration under the US Securities Act and applicable US state securities laws.
 

2


	6-K (Sundance Energy Australia Ltd) (March 16, 2018)
	6-K - 6-K
	SIGNATURES

	EX-99.1 (EX-99.1)
	EX-99.2 (EX-99.2)
	EX-99.3 (EX-99.3)
	EX-99.4 (EX-99.4)
	EX-99.5 (EX-99.5)


