RED SKY ENERGY LIMITED
ACN 099 116 275
NOTICE OF GENERAL MEETING

Notice is hereby given that the General Meeting (“Meeting”) of the shareholders of Red Sky Energy Limited [ACN
099 116 275] (“the Company”) will be held by virtual technology on 22 December 2020 at 11:00am (Melbourne
time).

IMPACTS OF COVID-19 ON THE MEETING

The health and safety of members and personnel, and other stakeholders, is the highest priority and the
Company is acutely aware of the current circumstances resulting from COVID-19. While the COVID-19
situation remains volatile and uncertain, based on the best information available to the Board at the time
of the Notice, the Company intends to conduct the Meeting virtually via Zoom.

Shareholders are strongly encouraged to vote by lodging a directed proxy appointing the Chair as early as
possible and in any event prior to the cut-off for proxy voting as set out in the Notice (being 11:00am on 20
December 2020). Instructions for lodging proxies are included on your personalised proxy form.

Arrangements for attendance by Zoom, with the ability to ask questions, can be made by contacting Pauline
Moffatt, the joint Company Secretary, by email to pmoffatt@northernstargroup.com.au at least two
business days before the meeting. Where applicable, arrangements may be made for direct voting at the
meeting by shareholders, proxies, corporate representatives and holders of powers of attorney.

In addition, the Company is happy to accept and answer questions submitted at least two business days
prior to the Meeting by email to pmoffatt@northernstargroup.com.au. The Company reserves the right to
not respond to any unreasonable and/or offensive questions at its discretion.

Because the conditions and potential restrictions and other requirements for meetings relating to COVID-
19 are rapidly changing, if it becomes necessary or appropriate to make alternative arrangements to those
set out in this Notice the Company will announce the alternative arrangements to ASX.

Shareholders are encouraged to check for announcements of the Company at the ASX website
www.asx.com.au, search code “ROG”.

Further details in respect of the Resolution proposed in this Notice of General Meeting (“Notice”) are set out in the
Explanatory Memorandum (“Memorandum”) accompanying this Notice. The details of the Resolution contained in
the Memorandum should be read together with, and form part of, this Notice.

AGENDA
RESOLUTION 1: RATIFICATION OF PRIOR ISSUE OF SHARES
To consider and, if thought fit, to pass the following Resolution as an ordinary resolution:

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, shareholders ratify the prior issue of
400,000,000 fully paid ordinary shares at an issue price of $0.001 (0.1 cents) per share to unrelated
sophisticated, professional and other exempt investors as described in the Memorandum which accompanied
and formed part of this Notice.”

Voting Exclusion Statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any person who participated in the
issue or is a counterparty to the agreement being approved or any associate of that person.

However, this does not apply to a vote cast in favour of this Resolution by:

e aperson as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with the directions given
to the proxy or attorney to vote on the resolution in that way; or

e the chair of the Meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a
direction given to the chair to vote on the resolution as the chair decides; or



-2-

e a holder acting solely as nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the
following conditions are met:

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and
is not an associate of a person excluded from voting, on the resolution; and

o the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in
that way.

OTHER BUSINESS

To consider any other business that may be brought before the Meeting in accordance with the constitution of
the Company and the Corporations Act.

By the order of the Board
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Adrien Wing
Director/Joint Company Secretary

Dated: 20 November 2020

The accompanying Proxy Instructions and Memorandum form part of this Notice.
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PROXY AND VOTING INSTRUCTIONS

Proxy Instructions
A member who is entitled to vote at a meeting may appoint:
e one proxy if the member is only entitled to one vote; and

e one or two proxies if the member is entitled to more than
one vote.

Where more than one proxy is appointed each proxy may be
appointed to represent a specific proportion of the member’s
voting rights. If the appointment does not specify the proportion
or number of votes each proxy may exercise, each proxy may
exercise half of the votes in which case any fraction of votes will
be disregarded.

The proxy form (and the power of attorney or other authority, if
any, under which the proxy form is signed) or a copy or facsimile
which appears on its face to be an authentic copy of the proxy
form (and the power of attorney or other authority) must be
lodged with the Company’s share registry not less than 48 hours
before the time for holding the Meeting, or adjourned meeting
as the case may be, at which the individual named in the proxy
form proposes to vote.

The proxy form must be signed by the member or his/her
attorney duly authorised in writing or, if the member is a
corporation, in a manner permitted by the Corporations Act. A
proxy given by a foreign corporation must be executed in
accordance with the laws of that corporation’s place of
incorporation.

The proxy may, but need not, be a member of the Company.

A proxy form is attached to this Notice.

If you sign the proxy form and do not appoint a proxy, you will have
appointed the Chair of the meeting as your proxy.

Corporate Representatives

Any corporation which is a member of the Company may authorise
(by certificate under common seal or other form of execution
authorised by the laws of that corporation’s place of
incorporation, or in any other manner satisfactory to the
chairperson of the Meeting) a natural person to act as its
representative at any general meeting.

Voting Entitlement

For the purposes of the Corporations Act and Corporations
Regulations shareholders entered on the Company’s Register of
Members as at 11:00am (Melbourne time) on 20 December 2020
are entitled to attend and vote at the meeting.

On a poll, members have one vote for every fully paid ordinary
share held. Holders of options or other convertible securities are
not entitled to vote.

How the Chair Will Vote Undirected Proxies
Subject to the restrictions as set out in the Notice, the Chair of the

Meeting will vote undirected proxies in favour of the proposed
Resolution.
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RED SKY ENERGY LIMITED
ACN 099 116 275
GENERAL MEETING
EXPLANATORY MEMORANDUM

This Memorandum has been prepared for the information of members of Red Sky Energy Limited [ACN 099 116
275] (the "Company") in connection with the business to be conducted at the General Meeting (“Meeting”) of
Shareholders of the Company to be held by virtual technology on 22 December 2020 at 11:00am (Melbourne
time).

Please refer to the note on the front cover of the Notice regarding COVID-19 related restrictions, lodging
proxies and/or attending the Meeting by Zoom.

Shareholders are strongly encouraged to lodge their directed proxy forms in accordance with the instructions set
out therein to vote before the Meeting.

This Memorandum should be read in conjunction with, and forms part of, the accompanying Notice.
BUSINESS
Resolution 1: Ratification of prior issue of shares

Resolution 1 seeks shareholder ratification pursuant to ASX Listing Rule 7.4 for the prior issue of 400,000,000
fully paid ordinary shares (Placement Shares) at an issue price of $0.001 (0.1 cents) per Placement Share to
unrelated sophisticated, professional and other exempt investors identified by the Company or who are clients
of stockbroking firms who supported the Company’s activities, raising $400,000 before costs (Placement).

The Company announced the Placement on 31 July 2020 and an Appendix 3B for the Placement Shares was
released to ASX on that date. The Placement Shares were issued on 4 August 2020 and an Appendix 2A was
released to ASX on that date. The Placement Shares were issued without shareholder approval under ASX Listing
Rules 7.1 and 7.1A.

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions including ASX Listing Rule
7.1A, issue or agree to issue during any twelve (12) month period any equity securities, or other securities with
rights to conversion to equity, if the number of those securities exceeds 15% of the share capital of the Company
at the commencement of that twelve (12) month period. The Company obtained shareholder approval under
ASX Listing Rule 7.1A to issue equity securities under the additional 10% placement capacity at its Annual General
Meeting on 9 July 2020.

Of the 400,000,000 Placement Shares, 236,381,672 of the Placement Shares were issued under the placement
capacity available to the Company under ASX Listing Rule 7.1 and 163,618,328 of the Placement Shares were
issued under the placement capacity available to the Company under ASX Listing Rule 7.1A.

ASX Listing Rule 7.4 provides that where a company’s shareholders ratify the prior issue of securities, or an
agreement to issue securities, made pursuant to ASX Listing Rule 7.1 and/or ASX Listing Rule 7.1A (provided the
previous issue did not breach ASX Listing Rule 7.1 and/or ASX Listing Rule 7.1A) those securities will be deemed
to have been issued or agreed to be issued with shareholder approval for the purposes of ASX Listing Rule 7.1
and/or ASX Listing Rule 7.1A. The Company seeks approval under ASX Listing Rule 7.4 to refresh its capacity to
make further issues without shareholder approval under ASX Listing Rule 7.1 and/or ASX Listing Rule 7.1A.

If shareholders pass Resolution 1, the Placement Shares will be treated as not having used the placement capacity
of the Company under the ASX Listing Rules and the Company will be able to issue equity securities using the
refreshed placement capacity without shareholder approval. If shareholders do not pass Resolution 1 the
Placement Shares will continue to use the placement capacity that is available to the Company under the ASX
Listing Rules.
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The following information is provided in accordance with the requirements of ASX Listing Rule 7.5:

. The Placement Shares were issued to unrelated sophisticated, professional and other exempt investors
identified by the Company or who are clients of stockbroking firms who supported the Company’s
activities.

° The total number of securities issued was 400,000,000 fully paid ordinary shares (Placement Shares).

. Placement Shares have the same terms and rights as, and rank equally with, the Company’s other fully

paid ordinary shares.

. Placement Shares were issued on 4 August 2020 and an Appendix 2A was released to ASX on that date.

° $400,000,000 before costs was raised from the issue of the Placement Shares, which were issued at an
issue price of $0.001 (0.1 cents) per Placement Share. Funds raised have been, or will be, used for general
working capital purposes.

. A voting exclusion for Resolution 1 is contained in the Notice accompanying this Memorandum.

Director recommendation

The Directors unanimously recommend that shareholders vote in favour of Resolution 1.

Note: references in the Notice and the Memorandum to “S” are to Australian currency.
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Lodge your proxy by scanning the QR code below, and enter
your registered postcode.
Itis a fast, convenient and a secure way to lodge your vote.

IMPORTANT NOTE: While the COVID-19 situation remains volatile and uncertain, based on the best information available to the Board at the time of the Notice, the
Company intends to conduct the Meeting virtually. Shareholders are strongly encouraged to vote by lodging a directed proxy appointing the Chair as early as possible
and in any event prior to the cut-off for proxy voting as set out in the Notice (being 11.00am (Melbourne time) on 22 December 2020)
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2020 GENERAL MEETING PROXY FORM
I/We being shareholder(s) of Red Sky Energy Limited and entitled to attend and vote hereby:

APPOINT A PROXY
The Chair of the OR 22 PLEASE NOTE: If you leave the section blank,
Meeting the Chair of the Meeting will be your proxy.

or failing the individual(s) or body corporate(s) named, or if no individual(s) or body corporate(s) are named, the Chair of the Meeting, as
my/our proxy to act generally at the Meeting on my/our behalf, including to vote in accordance with the following directions (or, if no
directions have been given, and to the extent permitted by law, as the proxy sees fit), at the General Meeting of the Company to be held
virtually 22 December 2020 at 11.00am (Melbourne time) and at any adjournment or postponement of that Meeting.

CHAIR’S VOTING INTENTION IN RELATION TO UNDIRECTED PROXIES:
The Chair intends to vote undirected proxies in favour of the Resolution. In exceptional circumstances the Chair may change his/her voting
intention on the Resolution. In the event this occurs an ASX announcement will be made immediately disclosing the reasons for the change.

VOTING DIRECTIONS
Resolution For  Against Abstain*

[y

Ratification of prior issue of Shares

* If you mark the Abstain box for the Resolution, you are directing your proxy not to vote on your behalf on a show of hands or on a

poll and your votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS — THIS MUST BE COMPLETED

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, all the shareholders should sign. If signed by the shareholder’s attorney,
the power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company,
the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Email Address

Please tick here to agree to receive communications sent by the Company via email. This may include meeting notifications, dividend
remittance, and selected announcements.



COVID-19: RED SKY ENERGY LIMITED GENERAL MEETING

The health and safety of members and personnel, and other stakeholders, is the highest priority and the Company is acutely aware of the current circumstances
resulting from COVID-19. While the COVID-19 situation remains volatile and uncertain, based on the best information available to the Board at the time of the Notice,
the Company intends to conduct the Meeting virtually via Zoom. Details of how shareholders can register to attend the Meeting are set out on the cover of the Notice.
The Company is also happy to accept questions from shareholders ahead of the Meeting in accordance with the Notice. Shareholders are recommended to lodge their
directed proxy form appointing the Chair ahead of the Meeting as early as possible and in any event prior to the cut-off for proxy voting as set out in this proxy form.

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

CHANGE OF ADDRESS

This form shows your address as it appears on Company’s share register. If this
information is incorrect, please make the correction on the form. Shareholders
sponsored by a broker should advise their broker of any changes.

APPOINTMENT OF A PROXY

If you wish to appoint the Chair as your proxy, mark the box in Step 1. If you
wish to appoint someone other than the Chair, please write that person’s name
in the box in Step 1. A proxy need not be a shareholder of the Company. A proxy
may be an individual or a body corporate.

DEFAULT TO THE CHAIR OF THE MEETING

If you leave Step 1 blank, or if your appointed proxy does not attend the
Meeting, then the proxy appointment will automatically default to the Chair of
the Meeting.

VOTING DIRECTIONS — PROXY APPOINTMENT

You may direct your proxy on how to vote by placing a mark in one of the boxes
opposite each resolution of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of voting
rights are to be voted on the Resolution by inserting the percentage or number
of shares you wish to vote in the appropriate box or boxes. If you do not mark
any of the boxes on a given resolution, your proxy may vote as they choose to
the extent they are permitted by law. If you mark more than one box on a
resolution, your vote on that resolution will be invalid.

PLEASE NOTE: If you appoint the Chair as your proxy (or if he is appointed
by default) but do not direct him how to vote on a resolution (that is, you do
not complete any of the boxes “For”, “Against” or “Abstain” opposite that
resolution), the Chair may vote as he sees fit on that resolution.

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attend the Meeting
and vote on a poll. If you wish to appoint a second proxy, an additional Proxy
Form may be obtained by telephoning Advanced Share Registry Limited or you
may copy this form and return them both together.

To appoint a second proxy you must:

(a) on each Proxy Form state the percentage of your voting rights or number
of shares applicable to that form. If the appointments do not specify the
percentage or number of votes that each proxy may exercise, each proxy
may exercise half your votes. Fractions of votes will be disregarded; and

(b) return both forms together.

COMPLIANCE WITH LISTING RULE 14.11

In accordance to Listing Rule 14.11, if you hold shares on behalf of another
person(s) or entity/entities or you are a trustee, nominee, custodian or other
fiduciary holder of the shares, you are required to ensure that the person(s) or
entity/entities for which you hold the shares are not excluded from voting on
resolutions where there is a voting exclusion. Listing Rule 14.11 requires you to
receive written confirmation from the person or entity providing the voting
instruction to you and you must vote in accordance with the instruction
provided.

By lodging your proxy votes, you confirm to the company that you are in
compliance with Listing Rule 14.11.

CORPORATE REPRESENTATIVES

If a representative of a nominated corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative” should
be produced prior to admission in accordance with the Notice of Meeting. A
Corporate Representative Form may be obtained from Advanced Share
Registry.

SIGNING INSTRUCTIONS ON THE PROXY FORM

Individual:

Where the holding is in one name, the security holder must sign.

Joint Holding:

Where the holding is in more than one name, all of the security holders should
sign.

Power of Attorney:

If you have not already lodged the Power of Attorney with Advanced Share
Registry, please attach the original or a certified photocopy of the Power of
Attorney to this form when you return it.

Companies:

Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant
to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director can sign alone. Otherwise this form must be signed
by a Director jointly with either another Director or a Company Secretary.
Please sign in the appropriate place to indicate the office held.

LODGE YOUR PROXY FORM

This Proxy Form (and any power of attorney under which it is
signed) must be received at an address given below by 11.00am
(Melbourne time) on 20 December 2020, being not later than 48
hours before the commencement of the Meeting. Proxy Forms
received after that time will not be valid for the scheduled Meeting.
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Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009; or
PO Box 1156, Nedlands WA 6909
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admin@advancedshare.com.au

Q@  INPERSON
Advanced Share Registry Limited
110 Stirling Hwy, Nedlands WA 6009
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