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Thursday 19 June 2008

Australian Stock Exchange Limited
Company Announcements

Level 4

20 Bridge Street

SYDNEY, NSW 2000

Dear Sir/Madam,
RE: LODGEMENT OF PROSPECTUS

Please find attached a Prospectus for the issue of 3,000 Convertible Notes at an issue price
of $0.55 per Convertible Note to raise $1,650 before expenses for the purposes of; providing
an exemption from the secondary trading provisions in section 707(3) of the Corporations
Act, and to allow listing of the Convertible Notes on the ASX under this offer and a previous
Placement Offer announced to the ASX on 6 June 2008.

The prospectus has been lodged at ASIC and placed on the “Offer List” on the ASIC
website. An Appendix 3B for the issue has been previously lodged.

The funds raised under this offer and a previous Placement Offer totalling A$4,000,040 will
be predominately applied towards Sun Resources’ 50% interest in Block L20/50, onshore
Phitsanulok Basin, Thailand, where the Company is in Joint Venture with Carnarvon
Petroleum Limited (“Carnarvon”) and also to exploration and development of the Company’s
South Texas, USA oil and gas assets.

Yours sincerely
SUN RESOURCES NL

K.

A P Woods

Director/Company Secretary

Attach

cc: ASX; ASIC; Due Diligence; Directors files

This report is lodged on the Company’s website, www.sunres.com.au

C:\Documents and Settings\jmv\ Local Settings\ Temporary Internet Files\ OLK115\ ASX Lodgement of Prospectus 190608.doc



5.3

Rights and liabilities attaching to Convertible Notes

A summary of the material terms of the Convertible Notes issued pursuant
to this Prospectus is as follows:

Issuer

Trustee

Issue Price per
Convertible Note (Face

Value)

Conversion terms

Maximum Conversion
Number

Minimum Conversion
Number

Interest

Interest Payment Dates
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Sun Resources NL ACN 009 196 810

Australian Executor Trustees Limited

ACN 007 869 794

$0.55

A Noteholder may elect to convert some or
all of their Convertible Notes by delivering
a Conversion Notice to the Company.

Until the first Reset Date, 1 Convertible
Note may be converted into 5 Shares

Thereafter, the Conversion Number shall
be calculated in accordance with the
following formula:
Conversion Number = _Face Value
VWAP x 125%

(subject to the Minimum Conversion
Number and Maximum  Conversion
Number)

9.16

5

12% per annum fixed

Interest accrues daily from the date of
issue of the Convertible Notes until the
earlier of:

0] the Maturity Date; or

(ii) receipt of a Conversion Notice or

Redemption Notice by the
Company.
Interest will be payable on the last

Business Day of each period of 3 calendar
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Maturity Date

Elective Conversion

Information Rights

Voting Rights

VWAP

/ICVN Prospectus 190607.DOC

months (ending on 31 December,
31 March, 30 June and 30 September).

The Convertible Notes will mature and be
redeemed by the Company (to the extent
that they have not already been converted
or redeemed) on the Maturity Date. The
Convertible Notes will mature on the earlier
of:

0] the date that is 3 months after the
date of this Prospectus if on such
date Official Quotation of the
Convertible Notes on the ASX has
not been obtained; or

(i) 30 June 2011.
(further details are set out in section 5.5(1))

Convertible Notes may be converted into
Shares upon election by the Noteholder to
do so, provided that such election is in
writing and given to the Company on or
prior to the Maturity Date (Conversion
Notice). The Company will proceed to
issue to the Noteholder who delivers that
Conversion Notice that number of Shares
as determined by the Conversion Number.

Convertible Note holders will receive
copies of all information which the
Company sends to its Shareholders.

The Convertible Notes are non-voting and
do not confer on the Noteholder any rights
to attend or vote at a general meeting of
Shareholders (unless otherwise required
by the Listing Rules or the Corporations
Act).

At every meeting of Noteholders, each
Noteholder is entitled, on a show of hands,
to one vote. On a poll, each Noteholder is
entitled to one vote in respect of every
Convertible Note held by that Noteholder.

The volume weighted average price of the
Shares for the 30 consecutive trading days
immediately preceding the most recent
Reset Date, rounded to the nearest
$0.005, and used for the purpose of
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Reconstruction

Bonus Issues

Security

Guarantee
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calculating the Conversion Number.

If there is a reconstruction of the issued
capital of the Company, the basis for the
conversion of the Convertible Notes will be
reconstructed in the same proportion as
the issued capital of the Company is
reconstructed and in a manner which will
not result in any additional benefits being
conferred on the holder of Convertible
Notes which are not conferred on
Shareholders.

If a bonus Share issue or capital return is
made by the Company to its Shareholders
at any time prior to conversion of any
Convertible Notes and a conversion
subsequently occurs, on the day that
conversion occurs the Company will issue
and allot or distribute to that Noteholder:

(a) Shares in the capital of the
Company of the same class as the
Shares the subject of the bonus
Share allotment or a capital return
as the case may be; and

(b) the number of Shares so issued or
the amount of capital return as the
case may be will be equal to the
number of Shares in the capital of
the Company or the amount of
capital return to which that
Noteholder would have been
entitled, if the face value of the
Convertible Notes held by that
Noteholder in respect of which
conversion has occurred, had been
converted immediately prior to the
making of the bonus Share
allotment or capital return as the
case may be.

The Convertible Notes are unsecured and
will rank behind all secured creditors of the
Company and rank equally with other
unsecured creditors.

Sun Delta Inc (a company incorporated
under the laws of Colorado, USA and a
wholly-owned subsidiary of the Company)
has entered into a guarantee with the
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Trust Deed

Tax

ASX

Foreign Shareholders

/ICVN Prospectus 190607.DOC

Trustee dated 5 June 2008 guaranteeing
(for the benefit of Noteholders) the Face
Value and interest of all of the Convertible
Notes to be issued under the Placement
Offer and the Offer. The Guarantee
contains a limitation of liability in favour of
the Trustee in similar terms to the limitation
of liability in the Trust Deed.

The Company has entered into the Trust
Deed with the Trustee in relation to the
Convertible Notes for the purpose of
Part 2L of the Corporations Act. The
Convertible Notes are issued subject to the
Trust Deed.

In the event that any tax is imposed on any
payment under a Convertible Note, the
Company may deduct the amount of the
tax from the amount payable under the
Convertible Note.

The Company will apply to the ASX for
Official Quotation of the Convertible Notes
in accordance with the Listing Rules.
Upon quotation, the terms of the
Convertible Notes will be subject to the
Listing Rules and may be varied from time
to time if necessary to ensure compliance
with the Listing Rules.

Where Convertible Notes are held by or on
behalf of a person resident outside
Australia then it will be a condition
precedent to the right of the Noteholder to
receive payment of any amount payable or
to obtain Shares on Conversion, that the
requirements of all applicable laws of the
Commonwealth of Australia or any of its
States or Territories and of the country of
residence of the Noteholder in respect of
such payment or Conversion are satisfied
so that such payment or conversion will not
result in a breach of any such applicable
law by the Company.
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5.4

Rights and liabilities attaching to Shares upon conversion of
Convertible Notes

Upon conversion, each Convertible Note will convert into Shares in the
Company and all such shares will rank equally with, and have the same
rights and liabilities as, the existing Shares.

The rights attaching to Shares are set out in the Constitution of Sun
Resources and are affected by the Corporations Act and the ASX Listing
Rules. The following is a summary of key rules in the Constitution of
Sun Resources:

Q) Voting

Subject to any restriction on voting imposed by the ASX Listing
Rules or any restriction agreement entered into between Sun
Resources and a Shareholder, every Shareholder present in
person or by proxy, attorney or representative at a meeting of
Shareholders has one vote on a show of hands and one vote on a
poll for every Share held. A poll may be demanded by the
Chairman of the meeting, a Shareholder or Shareholders who
together hold at least 5 percent of the votes that may be cast on
the resolution on a poll, or who together hold voting shares paid up
to a value of not less then 5 percent of the total sum paid up on all
voting Shares. A person who holds a share which is not fully paid
is entitled to a fraction of a vote equal to the amount paid up
divided by the issue price of the share.

(2) General meetings

Each Shareholder is entitled to receive notice of and to attend
general meetings of Sun Resources and to receive all notices,
accounts and other documents required to be sent to Shareholders
under the Constitution of Sun Resources, the Corporations Act or
the ASX Listing Rules.

3) Dividends

Where dividends are payable out of Sun Resources’ profits they
must be declared by the Board. Dividends declared will (subject to
any special rights or restrictions attaching to a class of shares in
Sun Resources created under any arrangement as to dividend) be
payable on Shares in accordance with the Corporations Act.

4) Transfer of Shares

A Shareholder may transfer Shares by a proper transfer effected in
accordance with any computerised or electronic system
established or recognised by the ASX or the Corporations Act for
the purpose of facilitating transfers in shares or by an instrument in

/ICVN Prospectus 190607.DOC
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(5)

(6)

(7)

(8)

(9)

writing in a form approved by the ASX or in any other usual form or
in any form approved by the Board. The Board may refuse to
register a transfer of Shares where the refusal to register the
transfer is permitted under the Constitution and the ASX Listing
Rules.

Issue of Shares

The Board may (subject to the restrictions on the issue of Shares
imposed by the Constitution of Sun Resources, the ASX Listing
Rules or the Corporations Act) issue, grant options in respect of, or
otherwise dispose of further Sun Resources Shares as they see fit.

winding up

Subject to any special or preferential rights attaching to any class
or classes of shares in Sun Resources, on a winding up of Sun
Resources a liquidator may, with the authority of a special
resolution of the Shareholders, divide among the Shareholders in
kind the whole or any part of the property of Sun Resources in
proportion to the Shares held by them respectively. The liquidator
may for that purpose set the value he or she considers fair upon
any property to be so divided, and may determine how the division
is to be carried out as between the Shareholders. The liquidator
may, with the sanction of a special resolution of the Shareholders,
vest the whole or any part of the assets in trust for the benefit of
Shareholders as the liquidator thinks fit, but so that no Shareholder
is compelled to accept any Shares or other securities in respect of
which there is any liability.

Shareholder liability

As the Shares are fully paid shares, they are not subject to any call
for money by the Board and will therefore not become liable for
forfeiture.

Alteration to the Constitution

The Constitution can only be amended by a special resolution
passed by at least three quarters of the votes of the Shareholders
present and voting at a general meeting. At least 28 days written
notice specifying the intention to propose the resolution as a
special resolution must be given.

ASX Listing Rules

As Sun Resources is listed on the ASX, notwithstanding anything
in the Constitution, if the ASX Listing Rules prohibit an act being
done, the act must not be done. If the ASX Listing Rules require
an act to be done or not to be done, authority is given for that act
to be done or not to be done, and if a provision is required in the
Constitution by the ASX Listing Rules, the Constitution will be

/ICVN Prospectus 190607.DOC
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treated as containing that provision. If any provision of the
Constitution becomes inconsistent with the ASX Listing Rules, the
Constitution will be treated as not containing that provision to the
extent of the inconsistency.

55 Material contracts

(1)

Trust Deed

The Company has entered into the Trust Deed (dated
5 June 2008) with the Trustee. The role of the Trustee is governed
by the Corporations Act and the Trust Deed. Other than as
required by the Corporations Act or as expressly provided in the
Trust Deed to which it is a party, the Trustee:

. is not required to take any action or exercise any right,
power or discretion in connection with the Trust Deed or the
Company or any other related matter, fact or circumstance;

. is not in any way involved in the day to day running,
management or decision making process of the Company; and

. has no duty, obligation or liability to the Noteholders or the
Company.

The Trustee makes no representation or guarantee as regards the
rate of return or the return of capital on the Convertible Notes
offered pursuant to this Prospectus.

The Trust Deed outlines the basis upon which the Convertible
Notes have been issued.

(a) General

The Trust Deed provides that the Convertible Notes rank
equally between themselves. The conditions of the Trust
Deed are binding on the Company, the Trustee, the
Noteholders and all persons claiming through or under
them.

In accordance with its obligations under the Corporations
Act, the Company will provide a copy of the Trust Deed to a
Noteholder upon request free of charge. Noteholders will
be deemed to have notice of all of the provisions of the
Trust Deed.

(b) Covenants and Company Obligations
Under the Trust Deed, the Company covenants that it must:

0] carry on and conduct its business in a proper and
efficient manner; and

/ICVN Prospectus 190607.DOC
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(ii)

convene a meeting of Noteholders if called by
Noteholders representing 10% or more of the
principal amount of Convertible Notes outstanding.

Under the Trust Deed, the Company’s obligations include:

(i)

(ii)

(iif)

(iv)

(v)

to specify a day for the end of the first quarter for
the purpose of section 283BF(2) of the
Corporations Act and provide to the Trustee within
one month of the end of each quarter a report
setting out any matter adversely affecting the
interests of Noteholders;

notify the Trustee and the Noteholders in writing of
the occurrence of any event of default;

giving the Trustee written details of a charge within
21 days after the date of creation of the charge,
and if the total amount to be advanced on the
security of the charge is indeterminate and the
advances are not merged in the current account
with the bankers, trade creditors or anyone else,
give the Trustee written details of the amount of
each advance within 7 days after the advance is
made;

provide the Trustee and the Noteholders with such
information as the Trustee reasonably requests
including annual and half yearly financial reports;
and

to comply with the provisions of the Trust Deed, the
conditions of the Convertible Notes and the
Constitution.

(© Trustee’s Duties

Under the Trust Deed, the Trustee must:

(i)

(ii)

/ICVN Prospectus 190607.DOC

exercise reasonable diligence to ascertain whether
the Company has committed a breach of the terms
of the Convertible Notes or the provisions of the
Trust Deed or Chapter 2L of the Corporations Act;

do everything in its power to ensure that the
Company remedies any breach known to the
Trustee of the terms of the Convertible Notes, the
provisions of the Trust Deed or Chapter 2L of the
Corporations Act, unless the Trustee is satisfied
that the breach will not materially prejudice the
Notheholders’ interests;
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(d)

(iii) ensure that the Company complies with Chapter 2K
of the Corporations Act (to the extent it applies to
the Convertible Notes);

(iv) notify ASIC as soon as practicable if the Company
has not complied with sections 283BE, 283BF or
subsections 318(1) or (4) of the Corporations Act;

(V) notify ASIC and the Company as soon as
practicable if the Trustee discovers that it cannot be
a trustee under section 283AC of the Corporations
Act;

(vi) give Noteholders a statement explaining the effect
of any proposal that the Company submits to the
Noteholders before any meeting that the Court calls
in relation to a scheme under subsection 411(1) or
(1A) of the Corporations Act or that the Trustee
calls under subsection 283EB(1) of the
Corporations Act;

(vii) comply with any directions given to it at a
Noteholders’ meeting called under sections 283EA,
283EB or 283EC of the Corporations Act unless the
Trustee is of the opinion that the direction is
inconsistent with the terms of the Convertible
Notes, the provisions of the Trust Deed or the
Corporations Act or is otherwise objectionable and
the Trustee has either obtained, or is in the process
of obtaining, an order from the Court under section
283HA of the Corporations Act setting aside or
varying the direction; and

(vii)  apply to the Court for an order under section
283HB of the Corporations Act where the Company
requests it to do so.

Limitation of Trustee’s liability and indemnity

The Trustee is entitled to be indemnified by the Company in
respect of all costs, charges, liabilities, expenses and fees
outstanding to the Trustee incurred by it in performing or
exercising its powers or duties under the Trust Deed. This
indemnity does not apply in respect of the Trustee’s own
fraud, negligence or wilful default and is subject to the
Corporations Act.

The Trustee is not liable to pay or satisfy any of its
obligations under the Trust Deed and has no liability to the
Company, the Noteholders or any other person, except to
the extent of the Trustee’s right of indemnity out of the
moneys or other property fully and finally received, accrued
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or recovered by the Trustee on account of the obligations to
pay on the Convertible Notes.

(e) Events of Default
The Trust Deed specifies the following as events of default:

0] (unremedied default in payment) if the Company
makes default in the payment of any Moneys
Owing in respect of the Convertible Notes and that
default continues unremedied by the Company for
a period of 10 Business Days after demand for
those moneys is made by the Trustee or any
Noteholder. The Company will not make a default
in payment of any Moneys Owing, merely by its
election to defer payment and pay penalty interest
provided such election and deferral are within the
terms of the Notes;

(i) (unremedied breach) if the Company or a
Subsidiary commits a breach of a covenant,
condition or obligation imposed on it by this Deed
or the Conditions or the Law and that breach is
either incapable of remedy, and is reasonably likely
to have a material adverse effect on the ability of
the Company to observe its obligations to
Noteholders, or if the default is capable of remedy,
it has not been remedied within 10 Business Days
of receiving notice of the breach from the Trustee
requiring that breach to be remedied;

(iii) (new Encumbrances) if the Company grants any
mortgage, charge, lien, pledge or other
encumbrance over its assets or the assets of a
Subsidiary;

(iv) (Winding up) if an order is made or a resolution is
effectively passed for the winding up of the
Company except for the purposes of a
reconstruction or amalgamation with the prior
written consent of the Trustee (such consent not to
be unreasonably withheld);

(V) (Liguidation) if the Company enters Liquidation;

(vi) (disposal of assets) if the Company or Sun Delta
ceases to hold:

(A) a joint venture interest of at least 16.5% in
Flour Bluff (which, for the avoidance of any
doubt means a joint venture interest of at
least 16.5% in West Flour Bluff and a joint
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(f)

venture interest of at least 16.5% in East
Flour Bluff); or

(B) a joint venture interest of at least 7.5% in
Lake Long.

(vii)  (Arrangement, reconstruction or composition) if
without the prior consent of the Trustee, the
Company or a Subsidiary enters into any
arrangement, reconstruction or a composition with
its creditors,

provided always that the Company must notify the Trustee
and the Noteholders in writing of any Event of Default
within 1 Business Day of that event occurring.

Importantly, upon the occurrence of an event of default the
Trustee or the Noteholders may issue redemption notices
requiring the Company to redeem the Convertible Notes.

Upon the occurrence of an event of default, the Trustee on
behalf of Noteholders may call a meeting of Noteholders,
commence proceedings for the winding up of the Company
and prove in the liquidation of the Company.

Noteholder meetings

Under the Trust Deed, the Trustee or the Company may
convene a meeting of Noteholders by giving not less than
21 days prior notice to Noteholders and the auditor. Such
notice may be given either personally, by post, by facsimile
or by the Company (at request of the Trustee) posting the
notice on its website (provided the Company has previously
advised Noteholders by one of the other methods of giving
notice that it may give notice on its website) or by the
Trustee posting the notice on its website, or by any other
means that the Company agree in writing and notify to the
Noteholder.

Noteholders who together own not less than 10% in value
of the principal amount outstanding under the Convertible
Notes on issue may require the Company to convene a
meeting of Noteholders. In these circumstances, the
meeting must be convened by giving at least 21 days
notice.

At every meeting of Noteholders, each Noteholder is
entitled, on a show of hands, to one vote. On a poll, each
Noteholder is entitled to one vote in respect of every
Convertible Note held by that Noteholder.
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(9) Redemption events
A Convertible Note may be redeemed:
(i) by the Company:

(A) if the Noteholder has not exercised the
Conversion Option by the Maturity Date (in
which case the Note will be deemed to be
redeemed on the Maturity Date);

(i) by the Trustee or a Noteholder:
(A) if an Event of Default occurs; or

(B) if the Company raises any new secured or
unsecured debt greater than $250,000, and
then only in respect of all of the Notes held
by that Noteholder;

© if the Company or Sun Delta Inc ceases to
hold a joint venture interest of at least 16.5%
in Flour Bluff (which, for the avoidance of
any doubt means a joint venture interest of
at least 16.5% in West Flour Bluff and a joint
venture interest of at least 16.5% in East
Flour Bluff); or

(D) if the Company or Sun Delta ceases to hold
a joint venture interest of at least 7.5% in
Lake Long.

(2) Guarantee

A wholly owned subsidiary of the Company, Sun Delta, Inc (a company
incorporated under the laws of Colorado, USA) has entered into a
guarantee with the Trustee dated 5 June 2008 guaranteeing (for the
benefit of Noteholders) the Face Value and interest of all of the
Convertible Notes to be issued under the Placement Offer and the Offer.
The Guarantee contains a limitation of liability in favour of the Trustee in
similar terms to the limitation of liability in the Trust Deed.

3) Sun Resources

The Company at the date of this Prospectus has the following material
contracts in place:

@) Participation Agreement between Sun Resources NL,
Pancontinental Oil & Gas NL, Afrex Limited and
Anadarko International Energy Company on ESA Area
4, Block 3 and Area 5, offshore Malta, dated 29 June
2005.
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(b)

(€)

(d)

(e)

The Company with other parties has an agreement with
Anadarko International Energy Company (“Anadarko”)
whereby Anadarko has farmed into ESA Area 4, Block 3
and Area 5, offshore Malta to earn an up to a 75% interest
in the permits or a successor Production Sharing Contract
by funding further seismic and drilling up to 2 wells.

Participation Agreement between the Company’s USA
subsidiary, Sun Beta LLC, Victoria Petroleum USA Inc
and Wandoo Energy LLC on State of Texas, Gulf Coast,
USA onshore 2D and 3D seismic data bank known as
Project Margarita, dated 29 May 2006 and its extension
dated 5 June 2007.

The Company with another party has an agreement with
Wandoo Energy LLC (“Wandoo”) whereby they fund
Wandoo's interpretation of Wandoo supplied 3D seismic
coverage of a South Texas project area known as Project
Margarita and carry Wandoo on the drilling of an initial well
on any prospects generated from the seismic data.

Participation Agreement between the Company’s USA
subsidiary, Sun Beta LLC, Victoria Petroleum USA Inc
and Wandoo Energy LLC on State of Texas, Gulf Coast,
USA onshore 2D and 3D seismic data bank known as
Redback, dated 1 May 2007.

The Company with another party has an agreement with
Wandoo Energy LLC (*“Wandoo”) whereby they fund
Wandoo’s interpretation of Wandoo supplied 3D seismic
coverage of a South Texas project area known as Project
Redback and carry Wandoo on the drilling of an initial well
on any prospects generated from the seismic data.

Advisory Services and Capital Raising Services
Agreement between Sun Resources NL and Hartleys
Limited, dated 2 October 2007

The Company has an agreement with Harleys Limited
(“Hartleys”) for an initial period of 12 months whereby
Hartleys advises the Company on corporate matters and
assists in capital raisings for the Company for a A$10,000
monthly fee (exclusive of GST) and on capital raising will
receive a commission of 6% of all funds raised.

Petroleum Concession No. 7/2551/98 Block L20/50
Contract between Sun Resources NL, Carnarvon
Petroleum Limited and minister of Energy, Thailand,
date 21 January 2008
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5.6

5.7

The Company and Carnarvon Petroleum NL tendered on
Block L20/50 onshore Thailand as part of the 20" Bid
Round on Petroleum Blocks in Thailand and were awarded
it as Petroleum Concession No. 7/2551/98 Block L20/50 by
Government of Thailand cabinet decree from their meeting
of 18 December 2007. The subsequent contract dated
21 January 2008 governs the terms and conditions of
exploration and exploitation of oil and gas on the
concession.

Privacy

Sun Resources collects information about each Applicant provided on the
Application Form for the purpose of processing Application Forms, and to
administer the Applicant’s security holding in Sun Resources.

By submitting an Application Form, each Applicant agrees that Sun
Resources may use the information provided on an Application Form for
the purposes set out in this privacy disclosure statement and may disclose
it for those purposes to Sun Resources’ Registry, related bodies
corporate, agents, contractors and third party service providers, including
mailing houses and professional advisers, and to the ASX and other
regulatory authorities.

The Corporations Act requires Sun Resources to include information
about the security holder (including name, address and details of the
securities held) in its public register. The information contained in Sun
Resources public registers must remain there even if that person ceases
to be a security holder of Sun Resources. Information contained in Sun
Resources register is also used to facilitate distribution payments and
corporate communications (including Sun Resources financial results,
annual reports and other information that Sun Resources may wish to
communicate to its security holders) and compliance by Sun Resources
with legal and regulatory requirements.

If the information required on an Application Form is not provided, Sun
Resources may not be able to accept or process the Application Form.

An Applicant has a right to gain access to the information that Sun
Resources holds about that person subject to certain exemptions under
law. A fee may be charged for access. Access requests must be made in
writing to Sun Resources registered office.

Disclaimer

The information contained in this Prospectus does not represent any
forecast or projection as to the future revenue or profitability of Sun
Resources. See section 4 regarding risk factors generally in respect of
your decision on whether to apply for Convertible Notes under the Offer.
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5.8

5.9

CHESS and issuer sponsorship

Sun Resources participates in CHESS. All trading on the ASX in Shares
is, and in Convertible Notes will be, settled through CHESS. ASTC, a
wholly-owned subsidiary of the ASX, operates CHESS in accordance with
the ASX Listing Rules and the ASTC Settlement Rules. The Registry
operates an electronic issuer-sponsored sub-register and an electronic
CHESS sub-register. Both these sub-registers constitute Sun Resources’
principal register of Noteholders.

Holders of Convertible Notes will not receive a certificate but will receive a
statement of their holding. If an Applicant is sponsored by a broker or
other participant in CHESS, that person will receive a CHESS statement
which will set out the number of Convertible Notes issued to them under
this Prospectus, provide details of their HIN (Holder Identification
Number), and provide the participant identification number of the sponsor.

If Applicants are registered on the issuer-sponsored sub-register, their
holding statement will contain the number of Convertible Notes issued to
them under this Prospectus and their SRN (Security-holder Reference
Number).

A CHESS statement or issuer-sponsored statement will be sent to holders
of Convertible Notes at the end of any calendar month during which the
balance of their holding changes. Holders of Convertible Notes may
request a statement at any other time, however, a charge may be made
for additional statements.

Directors’ remuneration

Each non-executive Director is entitled to fees for performance of
additional services and to reimbursement of reasonable out-of-pocket
expenses. The remuneration of non-executive Directors does not include
payments made in connection with the provision of superannuation
benefits, the payment of superannuation benefits or any other payments
made as a consequence of and in accordance with the provisions for
retirement, loss of office, death, extra services and interests in staff funds.
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Directors’ remuneration for year ended 30 June 2007

Short-term employee Post-employment benefits

Share based

benefits payments
Cash salary, Non Other Superannuation Retirement Equity and Total
consulting fees  monetary expenses benefits options
and directors’ benefits
fees
$ $ $ $ $ $ $
B Farrell 168,000 20,617 45,120 218,400 452,137
P Woods 99,600 - - - - - 99,600
W Ashby 221,316 1,706 - 48,084 - 17,298 288,404
Sub-total
executives 488,916 22,323 - 93,204 218,400 17,298 840,141
Non-executive
P Linsley 30,000 - 10,319 - 40,319
W Martinick 30,000 - - - 30,000
Sub-total non-
executives 60,000 - 10,319 - 70,319
Total 548,916 22,323 10,319 93,204 218,400 17,298 910,460
Directors’ remuneration for year ended 30 June 2006
Short-term employee Post-employment benefits Share based
benefits payments
Cash salary, Non Other Superannuation Retirement Equity and Total
consulting monetary expenses benefits options
fees and benefits
directors’ fees
$ $ $ $ $ $ $

B Farrell 198,000 38,975 - 2,477 - 98,400 337,852
P Woods 90,000 - - - 98,400 188,400
Sub-total
executives 288,000 38,975 - 2,477 196,800 526,252
Non-executive
P Linsley 30,000 - 11,843 98,400 140,243
W Martinick 30,000 - - 98,400 128,400
Sub-total non-
executives 60,000 - 11,843 196,800 268,643
Total 348,000 38,975 11,843 2,477 393,600 794,895
5.10 Directors’ participation in option plans

The issue of any options to Directors requires approval by Shareholders

at a general meeting of Shareholders.

5.11 Interests of Directors

Other than as set out below or elsewhere in this Prospectus, no Director
or proposed Director of Sun Resources, and no firm in which a Director or
proposed Director of Sun Resources is a partner, holds, or held at any
time during the last two years before the date of this Prospectus, any
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5.12

interest in the formation or promotion of Sun Resources, any property
acquired or proposed to be acquired by Sun Resources in connection with
its formation or promotion or in connection with the Offer or the Placement
Offer.

Other than as set out below no amounts have been paid or agreed to be
paid and no benefits have been given or agreed to be given to any
Director or proposed Director of Sun Resources in the last two years:

Q) to induce them to become, or to qualify them as, a Director; or

(2) for services rendered by them in connection with the formation or
promotion of Sun Resources or in connection with the Offer or the
Placement Offer.

Directors are not required under Sun Resources’ Constitution to hold any
Shares in Sun Resources.

The Directors disclose their relevant interests (whether the shareholding is
held in their personal name or otherwise) as at the date of this Prospectus
as follows:

Unlisted partly- Unlisted

Name Shares paid Shares Options
B Farrell 22,862,626 1,200,000 O

M Battrick 0 0 1,000,000
P Woods 7,913,202 1,200,000 O

P Linsley 1,424,383 1,200,000 O

W Martinick 12,821,828 1,200,000 O

Interests of other persons

Sun Resources has paid or agreed to pay the following amounts to the
following persons in connection with the Offer and the Placement Offer:

Q) Corporate Advisor and Broker: As corporate advisor and Broker
to the Offer and the Placement Offer, Hartleys will receive a
commission of 6% of all funds raised pursuant to the Placement
Offer and the Offer, being a total of $240,002.40 (exclusive of
GST). Pursuant to an Advisory Services & Capital Raising
Services Agreement with Sun Resources, further described in
section 5.5(3)(d), Hartleys, through its nominee, holds 4,000,000
unlisted options in Sun Resources exercisable at $0.10 no later
than 30 June 2010.

(2) Deacons: Fees for professional services undertaken as Australian
legal advisers to Sun Resources in connection with the Offer and
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5.13

the Placement Offer of approximately $100,000 (exclusive of GST)
as at the date of this Prospectus.

3) Trustee: Australian Executor Trustees Limited has been paid an
initial establishment fee of $5,000 (exclusive of GST) and will be
paid an annual trustee fee which is initially agreed as $15,000 per
annum (exclusive of GST) for acting as Trustee for Noteholders in
respect of the Convertible Notes.

4) Various suppliers: Fees for other services provided including the
Registry, printing and mailing, ASIC fees, and ASX fees of
approximately $15,000 in total.

Other than as set out above or elsewhere in this Prospectus, no person
named in this Prospectus as performing a function in a professional,
advisory or other capacity in connection with the preparation or
distribution of this Prospectus, and no promoter of Sun Resources
involved in the Offer holds, or held at any time during the last 2 years
before the date of this Prospectus, any interest in the formation or
promotion of Sun Resources, any property acquired or proposed to be
acquired by Sun Resources in connection with its formation or promotion
or in connection with the Offer, and no amounts have been paid or agreed
to be paid and no benefit has been given or agreed to be given to any of
these persons for services rendered by them in connection with the
formation or promotion of Sun Resources or in connection with the Offer.

Consents and disclaimers

Each of the following persons have given and not withdrawn their consent
to be named, or to the inclusion of statements by the person (or to the
inclusion of statements said in this Prospectus to be based on statements
by the person), in this Prospectus in the form and context in which they
are named or the statements are included:

Q) Hartleys Limited (as corporate advisor and Broker to the Offer);
(2) Deacons (legal advisers to Sun Resources in relation to the Offer);
3) Australian Executor Trustees Limited (Trustee); and

4) Computershare (Registry).

Each of the persons named in this section 5.13 has not caused or
authorised the issue of this Prospectus, does not make or purport to make
any statement in this Prospectus or on which a statement in this
Prospectus is said to be based, except to the extent set out in that
person’s consent, and to the maximum extent permitted by law, expressly
disclaims and takes no responsibility for any part of this Prospectus
except to the extent set out in that person’s consent.
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5.14

5.15

5.16

5.17

Costs and expenses of the Offer

The total costs and expenses of the Offer and the Placement Offer
payable by Sun Resources are estimated to be approximately $375,000.

Governing law

This Prospectus and the contracts which arise on acceptance of
Application Forms are governed by the law applicable in the State of
Western Australia, Australia and each applicant submits to the non-
exclusive jurisdiction of the courts of the State of Western Australia,
Australia.

Consents to lodgement

Each Director of Sun Resources has given, and has not withdrawn, his
consent to the lodgement of this Prospectus with ASIC.

Authorisation

This Prospectus is signed on 18 June 2008 by Matthew Battrick on behalf

of the Directors, each of whom has consented to the signature, lodgement
and issue of this Prospectus.

M w Battrick
Managing Director
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6. DEFINITIONS

$ Australian dollars (and references to cents are to
Australian cents) unless otherwise indicated.

Applicant A person who applies for Convertible Notes in
accordance with this Prospectus.

Application A valid application for Convertible Notes under

this Prospectus.

Application Form

The application form accompanying this
Prospectus.

Application Monies

The Issue Price multiplied by the number of
Convertible Notes applied for.

AWST Australian Western Standard Time (unless a date
falls during the period in which daylight savings
applies in Western Australia, in which case
AWST will mean Australian Western Daylight
Savings Time).

ASIC Australian Securities and Investments
Commission.

ASX ASX Limited (ABN 98 008 624 691).

ASX Listing Rules

The official listing rules of ASX.

Board

The board of directors of Sun Resources.

Broker

Hartleys

Business Day

An Australian business day that is not a
Saturday, Sunday, or any other day which is a
public holiday or bank holiday in the place where
an act is to be performed or a payment is to be
made.

Closing Date

22 July 2008 (unless extended).

Company

Sun Resources NL (ABN 69 009 196 810).

Constitution

The constitution of Sun Resources as modified
from time to time.

Convertible Note

A convertible note to be issued under the Offer
and those issued under the Placement Offer.

Corporations Act

Corporations Act 2001 (Cth).
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Director

A director of the Company.

Exempt Offeree

Either:

* a “sophisticated investor” within the meaning
of section 708(8) of the Corporations Act;

» a “"professional investor” within the meaning of
section 708(11) of the Corporations Act;

 an offeree receiving the Placement Offer
through a financial services licensee within the
meaning of section 708(10) of the
Corporations Act; or

* an otherwise an “exempt” investor within any
meaning contained in section 708 of the
Corporations Act.

Flour Bluff

The Flour Bluff Gas Development Project near
Corpus Christi, Texas, USA, containing three
separate producing gas fields, East Flour BIuff,
Pita Island and West Flour Bluff. All wells, plant,
leases and pipelines are operated by Texas
Crude on behalf of the Flour Bluff joint venture
participants, including 11 producing wells and 24
inactive wells. As at the date of this Deed, Sun
Delta holds an approximately 24.167% working
interest in the East Flour Bluff gas field and a
20% working interest in the West Flour Bluff and
Pita Island gas fields. The West Flour Bluff and
Pita Island fields together comprise 44% of Flour
Bluff, with East Flour Bluff comprising the
remaining 56%

Hartleys

Hartleys Limited (ABN 33 104 195 057),
Corporate Advisor and Broker to the Offer.

Issue Price

$0.55, being the amount payable for each
Convertible Note.

Lake Long

A development project on state lease SL238 in
the Lake Long Field area in Lafourche Parish,
Louisiana, USA, operated by Kriti Exploration Inc
and in which, as at the date of this Deed, Sun
Delta holds a 10% working interest

Maturity Date

The Convertible Notes will mature (to the extent
that they have not already been converted or
redeemed) on the earlier of:

@) the date that is 3 months after the date of
this Prospectus if on such date Official
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Quotation of the Convertible Notes on
ASX has not been obtained; or

(b) 30 June 2011.

Maximum Conversion 9.16
Number
Minimum Conversion 5

Number

Noteholder

A holder of Convertible Notes, whether issued
under the Placement Offer or the Offer.

Offer or Issue

Offer of Convertible Notes under this Prospectus.

Offer Period

The period from 25 June 2008 until the Closing
Date.

Official Quotation

Has the same meaning as “quotation” in the ASX
Listing Rules.

Placement Offer

The offer of the Convertible Notes prior to the
date of this Prospectus to Exempt Offerees,
further details of which are set out in the
Summary of the Offer.

Prospectus This prospectus dated 18 June 2008.

Quarter means each period of 3 calendar months with the
first quarter ending on a date specified by the
Company under the Trust Deed and the last of
which ends on or before the Maturity Date.

Quotation means the official quotation of the Convertible
Notes on the ASX.

Registry Computershare Investor Services Pty Ltd
(ACN 078 279 277).

Reset Date The last day of each Quarter.

Related Body
Corporate

Has the meaning ascribed to it in section 9 of the
Corporations Act.

Share

A fully paid ordinary share in the capital of the
Company.

Shareholder

A person who holds Shares.

Sun Resources

Sun Resources NL (ABN 69 009 196 810)

Trust Deed

The convertible note trust deed entered into
between the Company and the Trustee dated 5
June 2008.
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Trustee

Australian Executor
ACN (007 869 794).

Trustees

Limited
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7. CORPORATE DIRECTORY

Directors of Sun Resources

Bradford Farrell (Executive Chairman)
Matthew Battrick (Managing Director)
Peter Woods (Executive Director)
Philip Linsley (Non Executive Director)
Wolf Martinick (Non Executive Director)

Company secretary

Peter Woods

Registered office Technical Office

4 Bendsten Place Unit 16, Subiaco Village
Balcatta WA 6021 531 Hay Street

Subiaco WA 6008
Tel: +61 8 9345 4100
Fax: +61 8 9345 4541 Tel: +61 8 9398 6501
www.sunres.com.au Fax: +61 8 9388 7991

Corporate Adviser and Broker to the Offer

Hartleys Limited

Level 6, Westralia Square
141 St Georges Terrace
Perth WA 6000

Legal advisers to Sun Resources in relation to the Offer

Deacons

L39, Bankwest Tower
108 St Georges Terrace
Perth WA 6000

Registry

Computershare
Level 2, 45 St Georges Terrace
Perth WA 6000

Tel: +61 8 9323 2000
Fax: +61 8 9323 2096
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Trustee

Australian Executor Trustees Limited
Level 22, 207 Kent Street

Sydney NSW 2000

Tel: +61(2) 9028 5900

Fax: +61(2) 9028 5942

Mail Application Forms to:

Computershare
Level 2, 45 St Georges Terrace
Perth WA 6000

Tel: +61 8 9323 2000
Fax: +61 8 9323 2096
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