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PRESIDENTS REPORT TO SHAREHOLDERS
Dear Shareholder

The Company has continued with explararion throughout Australia during this past year and met with
considerable success on a number of our projects. Most notably was our discovery of nicke] sulphides along
with copper, platinum and palladium group metals at our Eileen Bore, Copernicus and Salkk targets in the Bast
Kimberley of Western Australia, An important Regional Agreement was also signed with Rio Tinvo covering
the majority of our tenements in the East Kimberley, Alongwith our joint venrure pareners BHP Billivon and
Gravity Capital Ltd another diamondiferous kimberlite, Niobe, was discovered at our Phillips Range diamond
project in the Central Kimberley,

We are advised by Gravity Capital Lrd that they propose to fly the approximately 1000sq km of the Phillips
Range area using the Falcon™ technology during March 2003.

Exploration for gold was alsa high on our agenda and work is continuing on these projects on an ongoing
basis, Shareholders should bear in mind we have a indicated/inferred rescurce base of 115,000 ozs which is
expected to increase significantly this year. Thundelarra has 6 active gold projects within its tenement
portiolia,

Details of these projects and joint ventures along with projects we are self-funding are clearly explained
elsewhere in this report and T urge you to read them through. Our dedicated exploration team led by MrBrian
Richardson have had a busy and tewarding year and they are commended for their efforts.

Your Company recently extended to shareholders a Share Purchase Plan, which was only open for a short
period and closed on 11 December 2002 and the Directors were delighred with the resFonse 183 shareholders
took up 3,154,883 shares for a total of $725,623 which will he pur to use immediately towards our various
exploration projects. This response indicates we have a strong and loyal shareholder base and I wish 1o
personally thank those shareholders who contributed for the benefit of all, Thave great faith in the Company’s
future and it is a marter of public knowledge that I significantly increased my shareholding in the Company
this past year.

On 10 January 2003, the shares of the Company were delisted from the T$X Venture Exchange, atthe request
of the board of directors of the Company. The board has nouiced for some time that the shares of the
Company have traded infrequently on the TSX Venrure Exchange and in small parcels. Moreaver, a recent
survey by the Company’s share registrar revealed that fewer than 10% of the total number of shares owned By
Caradian residents. 'Taking these marters into considerarion, it was the decision of the directors that
maintaining a listing on rwo exchanpes, the TSX Venture Exchange and the Australian Stock Exchange, was
not a satisfactory use of shareholders funds. 'The shares of the Company continue to be listed on the
Australian Stock Exchange,

Our prime exploration targets outside of our gold tenements are in the Kimherley region of Western Australia
and shareholders are to bear in mind the monsoon lasts from the end of November up unril the beginning of
April and that situation will have a direct bearing on our level of exploration intensity, The monsann generally
does not have a significant impact on Mining Operations due to suitable mnfrastructure being in place during
the ensuring monrhs. Considerable attention will be centered on desktop interpretation along with increased
field activities on our gold prospects in the southern resion of Western Australia,

We remain focussed and confident of further success again this year hopefully leading to a positive cash flow
scenario from production and I urge you to continue to follow your Company’s activities with interest.

Yours faithfylly
Thundelatra Explaration Lrd

e

PHILIP G CRARE
FAusIMM MAICD
President
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DIVERSIFIED MINERAL EXPLORER FOCUSSED ON WESTERN AUSTRALIA

Thundelarra has a quality portfolio of exciting diamond, gold, nickel~copper and platinum
group element projects within Western Australia.  During 2002, all projects were
significantly advanced through exploration by Thundelarra or by various joint venture
parmers.

In the Bast Kimberley, drilling by Thundelarra discovered encouraging nickel, copper and
platinum group element mineralisation associated with mafic-ultramafic intrusions within the
Eileen Bore tenement. A Regional Agreement was signed with Rio Tinto for the review and
possible exploration for world-class nickel-copper sulphide deposits within Thundelarra’s
extensive tenement holding in the Halls Creek Orogen.

Tn the Central Kimberley, a new diamondiferous kimberlite was discovered at Phillips Range
from a very limited drilling program. An extensive Falcon TM airborne gravity survey is
scheduled for early 2003,

In the Southern Muxchison, important joint ventures were formed on the Rothsay and
Watriedar projects with companies operating gold plants within the region. A feasibility
study bas commenced on the high-grade underground gold resource at Rothsay and drill
programs are planned for early 2003 on strategic tenements within the Warriedar project.
Thundelarra acquired & 50% interest in the Monti Crisco gold project and commenced the
systematic assessment of all gold targets within its extensive Fields Find gold and platinum
group element project,

In the Bastern Goldfields, Thundelarra entered into an Option Agreement on the Water Tank
gold project in the Norseman Mineral Field. Initial drilling ouilined several mineralised
structures and follow-up drilling is planned for early 2003.



24, JAM. 2883 1737 GEMIMI MIMNIMG MO, 466 P.5-45

EXECUTIVE SUMMARY

Diamonds
» New diamondiferous kimberlite discovered at Phillips Range.
+ Extensive Falcon™ survey planned for early 2003,

Platinum Group Elements

+ Significant platinum group element and copper mineralisation discovered on Eileen
Bore project.

« Significant platinum group element mineralisation discovered on Baron-Fields Find
project within extensive gabbroic unit.

Nickel-Copper
» Significant nickel-copper sulphide mineralisation discovered on Eileen Bore project.
e Regional Agreement signed with Rio Tinto on East Kimberley nickel-copper project.

Gold

Water Tank gold project acquired in the Norseman Goldfield,

Monti Cristo gold project (50%) acquired in Southern Murchison,

Feasibility study underway on Rothsay project.

Drilling program underway on Davyhurst project.

Gold exploration commences on 100% owned Baron-Fields Find project.
Exploration scheduled to commence January 2003 on Warriedar gold project.

Insert Project Locations Map ##

REVIEW OF OPERATIONS

Thundelarra Exploration Ltd (Thundelarra) enjoyed a successful year of exploration during 2002
Significant nickel, copper, platinum group element (PGE) and diamond discoveries were made
on the company’s projects either by the various joint venture partners or by Thundelarra, New
gold projects were acquired and important joint venturs agreements signed. Towards the end of
2002, gold exploration commenced on a number of the company’s projects and this exploration
will not only continue into 2003, but should increase along with the interest in gold.

PHILLIPS RANGE DIAMOND PROJECT
(Thundelarra 95% - Gravity Capital-BHP Billiton earning 60%)

The 925 square kilometre project area covering 25 tenements is located in the Kimberley Region
of Western Australia, approzimately 2,000 kilometres north of Perth. The project contains the
Aries kimberlite, Australia’s largest diamondiferous kimberlite (see Phillips Range project map).

In the 2001 field season, BHP Billicon (BHPB) flew a limited Falcon™ airborne gravity
gradiometer system survey over part of the project area, The follow-up drlling of 16 gravity
targets resulted in the discovery of the non-magnetic Athena, Helena and Persephone satellire
kimberlite pipes to the south of the main Arieslabe, Samples of drill core from these pipes and
the Aries North and Central lobes were sent to Lakefield Research Mineralogical Services,
Canada for diamond and indicator mineral recovery. The diamonds were then sent to Mineral
Services International Ltd (MSL), South Africa for detailed assessment.
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Insert Phillips Range Project - Tenement boundary, indicator anomalies and proposed Falcon ™ survey area map %

The newly discovered Athena and Persephone kimberlites both returned encouraging
microdiamond counts. A summary of the MSI microdiamond results is tabled below:

Table 1
Microdiamond Extraction Results

Kimberlite Sample Submitted Processed Diamonds Diamonds Cts Micro
wt (kg)  wt(kg) described®t described*? diamonds grade
(ep100t) +
Aries North GMO607 155 10C 10 3 0.C0071 0.71
Aries Central GMO609 272 100 71 67 0.0058 5.8
Helena GMO0620 194 100 3 2 000036 0.36
Persephone  GMO0626 349 200 173 171 00238 119
Athena GMQ627 272 200 277 277 0.0123 6.2

*1 - diamonds reported by Lakefield; *2 - diamonds received and described by MSI, + - carats/100 tonnes

The Persephone microdiamonds were of 2 high overall quality and 5 macrodiamonds weighing a
total of 0.0109 carats were recovered. The Athena microdiamonds were also of a very high
overall quality but only 1 macrodiamond was recovered (0.0C14 carats). The other samples all
returnad good quality microdiamonds but no macrodiamonds were reported. Under the JORC
Code for Reporting of Mineral Resources and Ore Reserves, 2 macrodiamond is defined as any
stone which is larger than 0.4mm in size ie. diamonds weighing more than 0.001 carats.
Microdiamonds are defined as stones that pass through a screen with 0.4mm aperture,

Even though 3 new non-magnetic diamondiferous kimberlites were discovered by BHPB during
its first field season, the company undertoolk no further exploration. In August 2002, BHPB and
Thundelarra signed a farmin agreement with Gravity Capital Limited (GCap) on the Phillips
Range project. GCap assumed the rights and obligations of BHPB, namely it can earn a 60%
equity in the project by sole funding 2 full feasibility study on the project within an agreed time
frame. BHPB will retain the right to displace GCap and resume its aperator status in the Joint
Venture by paying GCap five times its accumulated expenditurs on the farmin area and granting
(GCap 2 2% royalty on BHPB’s share of production.

In addition to initiating 2 new and broader program of Falcon™ coverage over the Phillips
Range area, GCap agreed to undertake a ground-based program of exploration and evaluation
amounting to at least $100,000. This program involved the drilling of 5 Falcon™ gravity
anomalies that were delineated during the BHPB survey. Two holes drilled into the “Niobe”
target intersected kimberlitic clays (see Phillips Range kimberlite and target map). A 52.7
kilogram sample of this material was submitted for indicator mineral and microdiamond analysis
and a total of 11 microdiamonds and abundant chromites (greater than 10,000) have been
recovered. A further 200 kilograms of the kimberlitic material has yet to be submitted for
analysis.

The significance of this discovery lies in the indication that the material from the Niobe
kimberlite, like the material from the Persephone pipe, is more strongly diamondiferous than
that recovered from historic trial mining ar the nearby Aries pipe. Furthermore, the Persephone
and Niobe pipes lie along a fracture system that shows strong evidence of kimberlitic indicator
minerals and contains a nurnber of untested Falcon™ targets, These targets and the fracture
system in general, clearly now constitute a foeus for intense future on-ground exploration
activity.
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GCap are scheduled to commence the Falcon™ survey in April 2003, with ground assessment
and drilling of priotity gravity rargets to follow shortly thereafter. This phase of exploration is
expected to generate a number of new kimberlites that have eluded previous explorers.

Insert Phillips Range project - Kimberlites and target areas map **

EAST KIMBERLEY PROJECTS

Thundelarra’s main exploration focus during the year was on its extensive tenernent holding in
the East Kimberley (see East Kimberley project map). Additional tenements were applied for
increasing the landholding to approxzimately 3,000 square kilometres, an important Regional
Agreement was signed with Rio Tinto and s;gmfxcam. platinum group element, niclkel and copper
discoveries were made on the 100% owned Eileen Bore project.

'Thundelarra initially went to the Proterozoic Halls Creek Orogen in search of large tonnage, low
grade PGE deposits associated with the numerous mafic/ultramafic intrusions within the region.
Significant PGE discoveriss were made at Eileen Bore, Big Ben and on the Panton North
tenement but the exploration focus for the company changed v orthomagmaic nickel-copper
mineralisation towards the end of the field season. The results of this years main exploration
programs are detailed below:

Insert East Kimberley Project - Tenement Locations *#

Eileen Bore Project
(Thundelarra 100%)

The 190 square kilometre tenement, E8C/2716 is located 5 kilometres east of the Panton PGE
deposit and 25 kilometres south of the Sally Malay nickel-copper project. 'The tenement covers
over half of the large McIntosh layered intrusion and at least 8 smaller intrusions, all of which are
prospective for nickel-copper and PGE mineralisation

In March 2002, Thundelarra commenced its field programs over the Eileen Bore tenement.
These programs involved airborne and ground electromagnetic surveys, ground magnetic
surveys, soil sampling, geoclogical mapping and a reverse circulation drilling program. The
drilling intersected significant PGE-copper-nickel mineralisation at the Eileen Bore prospect and
nickel-copper sulphide mineralisation at the Copernicus prospect. In September, a follow-up
reverse circulation and diamond drilling program was completed over the Copernicus and nearby
Salk prospects. This drilling resulted in the discovery of further significant shallow nickel-copper
sulphide mineralisation and also the discovary of 2 ‘blind’ sulphide body of unknown vertical and
lateral extent at the Salk North prospect (sez Copernicus prospect drill section). Significant
results from the various drilling programs are presented in Table 2
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Table 2
Eileen Bore Project — Significant Drill Results
Prospect Hole No. East North | From To Width | 3E+ | Cu | Ni
_ m) | m) | ) | (/) | (o) [ (%)
Etleen Bore | EBRCCO2 389462 | 8039676 0 16 16 0.65 | 0.68 | 0.26
44 60 16 078 | 0756|034
EBRCQ03 389440 | 8039698 32 44 12 0.96 {076 | D.26
56 120 (boh)” 64 0.90 | 0.81 035
EBRCOL0 389496 | 8039748 0 116 116 | 0.90 | Q.78 |0.30
EBRCO11 389473 | 8039761 36 48 12 0.98 | 079 0.28
56 60 4 0.94 | 063|027
88 120 (boh) 32 1.00 | 0.80]0.32
Copernicus | CORCO01 4014 5730 39 54 15 - 128 | 1.95
CORC002 | 3985 5730 52 60 8 - | 0.68]1.32
CORCO03 | 3949 5729 95.6 96.2 0.6 - | 0.38]101]
COR.C004 4043 5732 5 32 27 - 0.53 | 1.35
Includins 5 10 5 - 0.67 | 2.07
CORCOC5 | 4047 | 5773 20 26 3 - 071183
CORCDQQ8 | 4008 5774 44.6 53,2 8.6 - (081181
Including 51.0 52.2 1.2 - 0.82 | 6.05
Salk North | SARC007 3836 5166 54.0 55.0 1.0 - 0,60 | 1.90

+ 3E = platinum + palladinm + gold
* hoh = botrom of hole

The PGE, nickel and copper mineralisation at the Eileen Bore, Copernicus and Salk North
prospects is associated with pyroxenite units within three small and separate layered
mafic/ultramafic intrusions. The results from the first drilling campaign conducted on the
Eileen Bare tenement are regarded as very encouraging and further geophysical surveys, mapping
programs and drilling is planned for the next field season.

Insert Copernicus Prospect - Drill section 5730 North %

East Kimberley Regional Agreement

In August 2002, Thundelarra signed a Heads of Agreement with Rio Tinto for a review and
possible exploration of the East Kimberley Region. Under the terms of the agreement,
Thundelarra will conduct a 6 month review of geophysical, geochermnical and specialist geological
data on the East Kimberley to identify tenements that may be prospective for world class nickel-
copper sulphide deposits. Rio Tinto will assist Thundelarra in the review by contributing $75,
00C. Thundelarra has granted Rio Tinto the Option to acquire a 70% interest in prospective
areas that have been identified, by sole funding joint venture exploration until the earlier of
completion of a prefeasibility study or total expendirure of $20 million.

Thundelarra will be the manager of the joint venture for at least the first 12 months, Importantly
if a2 Small Delineated Resource of in-pround value of less than $1 billion 1s identified,
Thundelarra has the ability to acquire 100% interest in the resource subject to certain conditions.




24, JAM. 2883 17:39 GEMIMI MIMNIMG MO, 466 P.9-45

Thundelarra is undertaking one of the most comprehensive and systematic reviews of the Halls
Creek Orogen. It is hoped this study will result in the discovery of a number of prospects with
the potential to host world class nickel-copper ore bodies of the size and grade that will warrant
Rio Tinto’s continued involvement, The study may also discover a number of “small” resources
that could be developed by Thundelarra in its own right or through joint venture. The Panton
North and Eileen Bore tenements are excluded from the regional review.

SOUTHERN MURCHISON PROJECTS

Thundelarra is a large tenement holder in the highly prospective Southern Murchison Region of
Western Australia (see Southern Murchison Project map). The company has 4 separate projects
of some 800 square kilometres containing the Rothsay and Baron Rothschild gold resources,
numerouvs gold prospects and the recently discovered PGE occurrences at Fields Find and
Dauphin.

Fields Find-Baron Project
(Thundelarra 100%)

This project comprises 37 tenements covering 587 square kilometers and is located
approximately 420 kilometres north of Perth. 'The project contains the Baron Rothschild gold
resource (46,000 ozs Indicated/Inferred), the Fields Find mine (39,500 ozs gold past production)
and numerous gold workings and occurrences. Thundelarra has commenced the systematic
assessment of the all previous exploration on the renement area and it is anticipated that the first
phase of drilling will commence early in 2003, The Fields Find-Baron project has a number of
advanced gold prospects with significant drill intercepts including 7 metres @ 13.5 g/t gold at
the Raven prospect.

The Fields Find-Baron project not only has good porential to host gold deposits but it also has
significant PGE potential. In 1928 and 1999 PGE mineralisation was first discovered at the
Breakaway prospect and subsequently at the Dauphin prospect, some 25 kilometres to the east.
In 2002, Thundelarra made a significant breakthrough in the understanding of the style and
controls of PGE mineralisation within the project area. Systematic mapping, geochemical
sampling and limited drilling defined the mineralised host rock for the PGE mineralisation,

Drilling at the Dauphin prospect intersected a broad zone of mineralisation within gabbro at the
contact with underlying pyroxenite (BINRCO006 16 metres @ 0.58z/t PGE + gold). Subsequent
detailed mapping traced this prospective contact zone for over 30 kilometres within the project
area and importantly linked the mineralisation found at Dauphin with the original discovery at
Breakaway.

To aceelerate exploration on the projeetr, Thundelarra has entered into joint venture negotiation
with a major overseas company. An agreement is expected to be finalised early in 2003,

Rothsay Project
(Thundelarra earning 70%)

The Rothsay gold project is locared 35 kilometres south west of the Fields Find-Baron
tenements and consists of 2 granted mining leases covering 11 square kilometres. The leases
contain the Rothsay high-grade gold resouree associated with narrow gquartz veins.
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A number of these veins were mined up to 1994 and have produced approximately 56,000 ozs of
gold from open-cut and underground operations. The project has an Indicated/Inferred
Resource of 69,000 ozs of gold ar an estimated grade of 11g/t using 2 7 g/t cut-off and a 1.2
metre minimum mining width,

In March 2000, Thundelarra entered into an agreement with the tenement holders, Central West
Gold NL, to earn 70% equity in the project by the expenditure of $350,000 over a 3 year period.
In May 2002, Thundelarra entered into a second agreement with Menzies Gold NL (Menzies),
the operators of the nearby Gullewa gold mining operation. Under the terms of this agreement,
Menzies has the right to earn 50% of Thundelarra’s equity by completing a Final Feasibility study
by May 2003 and to commence production by November 2003, Thundelarra’s equiry will be
free-carried to the completion of the feasibility study and carried to the commencement of
mining. The carried expenditure will be refunded from 70% of Thundelarra’s share of cash flow

from the project,

In September 2002, Menzies announced the successful completion of the first phase of
metallurgical/resource drilling on the Rothsay projact. A total of 939 metres of reverse
circulation pre-collar drilling followed by 317,39 metres of HQ diamond tails was completed in 4
angled holes, including 3 wedged holes and one vertical hole.

From the abave intersections, two representative metallurgical samples were prepared and
submirted to Perth based metallurgical laboratory, Oretest. The samples were tested for
traditional gravity/leach amenability as well as conventional flotation. Results from the test work
show that the deeper Rothsay ore is amenable to conventional processing with low reagent
consumption, which the current Menzies plant is capable of treating. Originally it was assumed
that the ore would require flotation. The feasibility study is continuing and a final report is
scheduled for completion early in 2003.

Monti Cristo Project
(Thundelarra 50%)

In October 2002, Thundelarra acquired a 50% interest in the Monti Cristo project comprising 4
prospecting licenses covering 521 hectares, located 30 kilometres southeast of Yalgoo. The
terlements cover approximately 3 kilometres strike of a northwest trending mineralised structure
marked by a number of small gold workings and shafts. Recent gold exploration on the project
is limited and consisted of reverse circularion drilling beneath a number of shallow workings.
This drilling returned a number of significant results including:

12 metres @ 4.6 g/t gold from 76 metres (includes 2 metres @ 15.1 g/t gold)
5 metres @ 5.8 g/t gold from 59 metres (includes 2 metres @ 36.3 g/t gold)
2 metres @ 3.8 g/t gold from 79 metres

Thundelarra has commencad the initial field programs across the project with drilling planned
early in 2003.

Warriedar Project
(Thundelarra 100% - Gindalbie earning 60%})

The Warriedar project consists of 5 tenements comprising 197 square kilometres and isa joint
venture between Thundelarra and Gindalbie Gold NL (Gindalbie).



24, JAM. 2883 1748 GEMIMI MIMNIMG MO, 466 P.11-4%

Under the terms of the joint venture, Gindalbie sole funds exploration on the tenements until a
50,000 oz gold resource is defined. Thundelarra will retain a 4C% equity in any resource defined
and has the option to participate in any mining operation on the joint venture area. Gindalbie
are currently producing gold from their Minjar gold operation on tenements contiguous with the
Warriedar project.

Gindalbie has identified a number of priority targets within the Warriedar tenements and
exploration is scheduled to commence January 2003 after the granting of the main tenement.
The Warriedar project has the potential to generate early cash flow for the company, as
Gindalbie increases its exploration focus in the region.

Insert Southern Murchison Project - Tenement locations **

EASTERN GOLDFIELDS PROJECTS

Water Tank Project
(Thundelarra earning 100%)

Thundelarra has entered into an Option to Purchase agreement with Darkdale Pry Lid
(Darkdale) ta acquire a 100% equity in the Water Tanlk tenements for 750,000 shares and
375,000 Options exercisable at $0.50. Darkdale is to retain a 1.25% gross royalty on all metals
produced. Thundelarra may withdraw at any time from the joint venture without penalty.

The Water Tank project comprises 3 granted prospecting licenses (350 hectares) located
approximately 5 kilometres east of Norseman. The tenements cover the south east extension of
the Princess Royal fault, which is interpreted to have been important in localising the gold
mineralisation at the North Royal mines (past production > 2 million ozs gold). A number of
other important structures occur within the project and the systematic assessment of these
structures has commenced,

'"The initial phase of exploration involved 2 vertical aircore drilling programs over the southern
part of the project. ‘This drilling has defined a number of gold mineralised siructurss and a phase
of angled drilling is scheduled to commence early in 2003,

Davyhurst Project
(Thundelarra 100% - Perilya earning 65%)

The Davyhurst tenement, E16/175, is located approximately 110 kilometres northwest of
Kalgoorlie and covers 7 kilometres strike of the prospective Zulieka Shear, In September 2001,
Thundelarra entered into an agreement with Perilya Limited (Perilya) covering this tenement.
Under the terms of the joint venture, Perilya has the right to sole fund §1.7 million expenditure
aver 4 years to earn 65% interest in the tenement. Perilya is also committed to sole fund a
minimum of $150,000 within 12 months of signing the formal agreement.

Perilya has commenced a RAB drilling program to test a number of shears prospective for gold
within che project area.

10
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CERTIFICATE

The three schedules required fo complete this Report are atfached and the disciosure contained therain has besn
approved by the Board of Directcrs. A copy of this Report will be provided to any shareholder who requests it.

“DIRECTOR'S SIGNATUIRE PRINT FULL NAME N DF\TEﬁGNED 5
PHILIP CRABB 03 | o1 | 20
DIRECTOR'S SIGNATURE PRINT FULL NAME v DATEﬁGNED o
FRANK DeMARTE 03 | 01 | 20

FING1-801F Rev2000/12/19
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THUNDELARRA EXFLORATION LTD.

CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEAR ENDED
SEPTEMEER 30, 2002
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DESAI AND ASSQCIATES

Chartered Accountants
Ineamparated Professionals

Suite 20] - 5990 Fraser Street, Vancouver, B.C. ,Canada V5W 2Z7 Tel: (604) 321-9992 Fax: (604) 321-9998

AUDITOR’S REPORT

We have audited the consolidated balance sheet of Thundelarra Exploration Ltd. as at September 30,
2002 & 2001 and the consolidated statement of operations and deficit, and cash flows for the year then
ended. These financial statements are the responsibility of the company’s management. Our
responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. These
standards require that we plan and perform an audit to obtain reasonable assurance whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosure in the financial stalements, An audit also includes assessing the
accounting principles used and significant estimates made by management, as well ag evaluating the
overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the
financial pesition of the company as at September 30, 2002 & 2001 and the resulis of its operations and
the changes in its financial position for the year ended in accordance with Canadian generally accepted
accounting principles.

As required by the company Act of British Columbia, we report that, in our opinion, these principles
have heen applied on a basis consistent with that of the preceding year.

DESAT AND ASSOCIATES
Chartered Accountants

“M.R. Desai, C.A.”

Vancouver, British Columbia
December 17, 2002



The zecampanying notes are an integral part of these financial statements.
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THUNDELARRA EXPLORATION LTI
CONSQLIDATED BALANCE SHEETS
AS AT SEPTEMBER 30
(ALL FIGURES REPORTED IN CANADIAN §)
2002 2001
ASSETS
Current
Cash and term deposit 5 648,892 § 1,374,339
Accounts receivahle 5,086 13,015
Prepaid expense and deposits 2,800 2,800
656,778 1,390,154
Mineral property costs - Note 4 7,158,502 5,959,130
Capital assets — Note 3 127,386 125237
§ 7.942.666 § 7.474.521
LIABILITIES AND SHAREHOLDER'S EQUITY
Current
Accounts payable and accrued linbilities 3 69,727 § 49,281
Shareholder's equity
Capital stock — Note 6 14,260,140 12,944,064
Contributed surplus 3,967 3.967
Deficit (6,391.168) 22,791
7,872,939 7.425.240
5 7942066 § 7474521
On behalf of the Board:
Director Diractor
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THUNDELARRA EXPLORATION LTD.

CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT
YEAR ENDED SEPTEMBER 30

(ALL FIGURES REFORTED IN CANADIAN §)

2002 2001
GENERAL AND ADMINISTRATIVE EXPENSES
Adminisiration costs g 6,515 § 66,965
Amortization 40,488 21,352
Barlk charges 3,006 4,498
Office and miscellaneous 180,286 133,766
Professional fees 154,490 200,290
Regulatory and trust company fees 52,810 61,081
Shareholder and investor relations 108,306 23,037
Travel 65,168 41,223
Salaries 189,941 31,531
Laoss before other items 201,010 634,343
Foreign exchange loss 125,590 -
Interest and other income (58,551) (196,685)
‘Write-off of mineral property costs 319 156.420
Laoss for the year 868,377 504,078
Deficit, beginning of year 5.522.791 4,028,713
Deficit, end of year § 6391168 § 5522791

The actompanying notes are an integral part of these financial statements.
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THUNDELARRA EXPLORATION LTD.
CONSOLIDATED STATEMENTS OF CASH FLOWS
YEAR ENDED SEPTEMBER 30

(ALL FIGURES REPORTED IN CANADIAN 8}

MO, 466 P.17-45

2002 2001

CASH FLOWS FROM
OPERATING ACTIVITIES:
Laoss for the year
Iteme not involving cash
Tiepreciation and amortization
Write-off of mineral property coats

Cash used in continuing operating activities
befare finaneing working capital

Cash provided by changes in
non-cash working capital itemns

Net cash provided by cperating activities
CASH FLOWS FROM
INVESTING ACTIVITIES:

Mineral property costs

Purchase of capital assets

Net cash provided by investing activities
CASH FLOWS FROM
FINANCING ACTIVITIES:

Share capital issued for cash

Shara capital issued for subsidiary

Share capital issue costs

Net eash provided by financing activities

Increase (decrease) in cash for the year

Cash, beginning of year

Cash, end of year

(868,377) §  (594,078)

40,488 21,352
19 156,420
(827,570) (416,306)
28373 {207.827)
(799,193} (624.133)

(1,176,441)  (1,522,325)

(A2.637) (134.214)

1,215,078 1,656,539

1,317,355 2,805,466
- 500,000
(24.529) {147,259)

1,292,525 3,158,207

(725,447) 877,535

1.374,339 456,804

648,892 § 1,374,339

Supplemental disclosure for non-cash operating,
financing and investing activities

Shares issued to purchase company

Shares issued to acquire mineral claims

- 5 500,000
23,250 8 -

The accompanying notes are an integral part of these financial statements,
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THUNDELARRA EXPLORATION LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER. 30, 2002

(ALL FJGURES REPORTED TN CANADIAN 5)

1,

NATURE OF OPERATIONS AND CONTINUING OPERATIONS

The Company is engaged in the acquisition, exploration and development of precious gem and metal properties.
These financial statements are prepared on a going concern basis which assumes that the Company will be able to
realize assets and discharge Hahilities in the normal course of business. As at September 30, 2002, the Company had
working capital of $587,051 (2001 - $1,340,873) and an accurmilated deficit of 36,391,168 (2001 - $5,522,791).
The Company’s ability to continue as a going concern depends on it ability to successfully raise additional
financing. If the Company is unable to obtain additional financing the Company may be forced to realize its assets
at ameumts significantly lower than the current carrying value.

SIGNIFICANT ACCOUNTING POLICIES
Principals of consolidation

These consalidated statements include the accounts of the Company and its whelly owned subgidiary Magmatic
Metals Ltd. (Incorparation, Australia).

Loss per share

Basic and fully-diluted losses per share have not been calculated as they are not meaningful at this stage of the
Company’s development.

Mineral properties

The Company is in the process of exploring its mineral properties and has not yet determined whether these
properties contain ore reserves that are economically recoverable,

Mineral acquisition, exploration and development costs are capitalized on an individual prospect basis until such
time as an economic ore body is defined or the prospect is abandoned. Costs for @ producing prospect are amortized
on a unit-of-production method based on the estmated useful life of the ore reserves, while those costs for
gbandoned prospeots are written-off.

The recoverability of amounts capitalized for undeveloped mineral properties are dependent upon the determination
of economically recoverable ore reserves, confirmation of the Company’s interest in the underlying

mineral claims, the ability to obtain the necessary financing to complete their development and future profitable
production or proceads from the disposition thereof.

3. CAPITAYL ASSETS

2002 2001
Accumulated Net Beok Accumulated Net Book
Cost  Amortization Valus Cost  Ameorfization Value
Plant and
Equipment 8 15,272 § 4,820 10,452 8 11,790 § 2,289 § 8,501
Motor vehicles 129,566 36,521 03,045 95,976 12,326 23,650
Fumiture and
Equiptnent 44,688 __20.799 23,889 40,608 2522 32.086

$ 189,527 § 62,140 5§ 127,386 5 148374 % 23,137 § 125,237

17
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THUNDELARRA EXPLORATION LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30, 2002

(ALL FIGURES REPORTED IN CANADIAN §)

4, MINERAL FROIERTIES

2002 2001

Ant Claims, Yukon Territory 3 g,199 § 8,199
Baron Prospect, Austoralia 088,697 1,080,484
E-Jeelong Project, Australia 26,606 -
Alice Hill PGM & Diamond Project 538,197 377,405
Phillips Range Diamond Project, Avstralia 3,350,851 3,814,039
Rothsay Project, Australia 173,452 175,227
East Kimherley Project 1,489,457 481,851
Davyhurst Project 11,971 11,925
Prairiz Downg, Australia 10,055 -
‘Water Tanlk, Australia 40,068 -
Mongers Lake, Australia 3,737 -
Hard Well, Australia 1,970 -
Tallering, Ausiralia 1,600 -
Monti Cristo, Australia 633 -

$§ 7,158,502 5 5950,130

Magmatic Metals Lid.

By acquiring 100% of the shares of Magmatic Metals Ltd.(“MML") for 2,000,000 common shates of the company
at a deemed price of $0,25 per shares, the Company acquired certain mineral properties in Baron Prospect, Alice
Hill, East Kimberley and Davyhurst Project in Anstralia.

Ant Claims, Yukon Territory

The Company holds 2 3% net smelter interest in 27 complete and 7 fractional mining claims located in the Mount
Freegold area of the Big Creek District, Yukon Territory.

Baron Prospect, Australia

By an agreement with Resource Exploration NL of Perth, Western Australia ("ResX"), dated 30 September 1998,
the Company acquired up to an eighty percent (80%) interest in and to certain mining and prospecting leases and
licences on lands located in the Province of Murchison in Western Australia (the "Baron Prospect”). Consideration
for this interest was the issuance to ResX a total of 3,000,000 common shares of the Company at a deemed price of
$0.20 per share.

On June 8, 2001, the Company acquired the remaining 20% imterest in the Baron Prospect and a 100% interest in
the surrounding tenements as part of its acquisition of MML.

The project comprises 37 tenements covering 587 square kilometers and is located approximately 420 kilometres
rorth of Perth. The project containe the Raron Rothschild gold resource, the Fields Find mine and numerous gold
workings and occnmrences. The Company has commenced the systematic assessment of the all previeus exploration
on the tenement area and it is anticipated that the first phase of drilling will commence early in 2003

To accelerate exploration on the project, the Company has entered into joint ventyre negotiation with 3 major
overseas company. An agreement is expected to be finalized early in 2003.

18
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THUNDELARRA EXPLORATION LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMEBER 30, 2002

(ALL FIGURES REPORTED IN.CANADIAN§)

Eileen Bore Project, Australia

The 190 square kilometre tenement, B30/2716 is located 5 kilometres east of the Panton PGE deposit and 25
kilometres south of the Sally Malay nickel-copper praject. The tenement cavers over half of the large Melntosh
layered intrusion and at least 8 smaller infrugions.

East Kimberley Regional Agreement, Australia

In August 2002, the Company signed a Heads of Apreement with Rio Tinto for a review and possible exploration of
the East Kimberley Region, Under the terms of the agreement, the Company will conduet a 6 month review of
geophysical, geochemical and specialist geological data on the East Kimberley. Rio Tinto will assist the Company
in the review by contributing $75, 000. The Cornpany has granted Rio Tinto the Option to acquire a 70% interest in
prospective areas that have been identified, by sole funding joint venture exploration until the earlier of completion
of a pre-feasibility study or total expenditare of $20 million.

The Company will be the manager of the joint venture for at least the first 12 months and has the ability to acquire
100% interest in the resource subject to certain conditions.

Alice Hill PGE & Diamond Project

The project comprises two exploration licences covering 297 square kilometres in the Bast Kimberly Region of
Western Australia,

Phillips Range Diamond Project, Australia

The company owns 95% interest in the 925 squars kilometrs project area covering 25 tenements located in
Kimberly region of Western Australia,

The company had sipned a farm-in and joint venture agreement with BHP Minerals Ltd, (BEP) wherein BHP can
eamn a 40% equity in the joint ventyre by completing a pre-feasibility study within an agreed time frame, BHP can
earn a 60% equity in the joint venture by completing a full feasibility study within an agreed time frame.

In August 2002, the company and BHP signed a farm-in agresment with Gravity Capital Limited (GCAT) on the
FPhillips Range Project. GCAP can eamn a 60% equity in the project by sole funding a full feasibility study on the
project within an agreed time frame.

Rothsay Froject, Australia

The Company enterzd into a joint venture agreement with Central West Gold NL, in which it has the right to acquire
70% of the Rothsay Project located in Murchison gold field of Western Ausiralia for total expenditure of
Ans$350,000 over a pedod of three years of which Aus§50,000 has to be expended in the first year,

The Rothsay gold praject is located 35 kilometres south west of the Fields Find-Baron tenements and congists of 2
granted mining leases covering 11 square kilometrea.

In May 2002, the Company entered into a second agreement with Menzies Gold NL (Menzies), the operaters of the
nearhy Gullewsa pold mining operation. Under the termg of this apreement, Menzies haa the right to earn 30% of the
Compeny’s equity by completing a Final Feasibility study by May 2003 and to commence production by November
2003, The Company’s equity will be free-carried to the completion of the feasibility smdy and carried to the
commencement of nuning. The carried expenditure will be vefunded from 70% of the Company’s share of cash
flow from the project.
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THUNDELARRA EXPLORATION LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPTEMBER. 20, 2002

(ALL FIGURES REPORTED IN CANADIAN §)

Water Tank Project, Australia

The Company entered into an Option to Purchase agreement with Darkdale Pty Ltd (Darkdale), a company
associsted with a director of the company, to acquire 4 100% equity in the Water Tank tenements for 750,000 shares
and 375,000 Options exercisable at §0.50. Darkdale is to retan a 1,25% gross royalty on all metals produced. The
Company may withdraw at any time from the joint venture without penalty.

The Water Tank project comprises 3 granted prospecting licenses (350 hectares) located approximately 5 kilametres
east of Norseman. The tenements cover the south east extension of the Princess Royal fault

Davyhurst Project, Western Australia

The Davyhurst prospect coniprises one application for an exploration license (E16/175), which covers an area of
approximately 23 square ki in the Coolgardie Mineral Field in Weatern Australia, acquired on June 8, 2001 23 a
result of the MML acquisition, which is located 110 km north-west of Kalgoorlie and covers about 7 km in strike of
the Zuleika Shear, On September 6, 2001, the Company announced that it entered a joint venture with Perilya
Limited (“Perilya”) covering the Davyhurst tenement. Under the terms of the joint venture, Perilya will have the
right to sole funds Aus. $1,7 million expenditure over 4 years to earn a 65% interest in the tenement. Perilya is also
commuitted to sole fund a minimum of Aus$150,000 within 12 menths of signing the formal agreement.

Warriedar Project, Anstralia

The Warriedar project consists of 5 tenements comprising 197 square kilametres and is a joint venture between
Thundelarra and Gindalbie Gold NL (Gindalbie), Under the terms of the joint venture, Gindalbie sole funds
exploration on the tenements wntil a 50,000 oz gold regource is defined. Thundelara will retain a 40% equity in

any resource defined and has the option to participate in any mining operation on the joint venture area. Gindalbie
are cutrently producing gold from their Minjar gold operation on tenements contiguous with the Warriedar project.

RELATED PARTY TRANSACTIONS

The company had the following transactions with related parties.

Legal fees 3 73,556 (2001 -32,693) To a director and an officer
Consulting fees 00,318 (2001 — 36,795) To a dirsctor / officer and directors
Salaries 92,680 (2001 - 33,659) To directors and officers

Office administration 9,070 (2001 - 66,965) To a company with a commen director
CAPITAL STOCK

Authorized:

100,000,000 common shares of no par velue
100,000,000 Class A preferred share of §1 par value cach
100,000,000 Class B preferred share of $3 per value each
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THUNDELARRA EXPLORATION LTD,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
SEPFTEMBER 30, 2002
: 4 )
2002 2001
Tssued and outstanding Number Amount Number Amoumt
Balance, beginning of year 40,430,539 $ 13,001,323 27,935,238 § 9,785,857
Issued on exercise of options 1,200,000 315,000 930,000 184,400
Issued an exercise of warrants 990,000 326,700 - -
Issued by private placement 1,#06,500 675,640
Issned for acquisition of subsidiary - - 2,000,000 500,000
Tzsued for mineral claims 180,000 23,250 - -
Issued by share affering L - - 0.515,151 2,621,066
43,947,039 14,431,813 40,380,539 13,001,323
1.eas: share issue costs . 171,771 - 147,259
Balance, end of year 43,947,039 § 14.260,140 40,380,539  § 12,944,064

During the year ended September 30, 2002, 1,290,000 swck options were axercised ot various prices for cash
proceeds of $315,000. Also during the period, 999,000 warrants at an exercise price of $0.33 per warrant were

exercised for gross proceads of $326,700. There were also two private placerents completed for 1,206,500 at $0.56
per share for gross proceeds of $675,640. |

Escrow shares

|
Held in escrow are 415,000 shares to be released tml,ly with the consent of the governing repulatory badies. There
were another 2,000,000 ghares held in escrow, These were issued for the acquisition of the subsidiary. These were
released from eserow by the Australian Stock Exchar*ge on June 21, 2002.

Stock capital and share purchase warrants

The Cowmnpany has issued the following stock aptions [and share purchase warrants.

|
Price

Number
Of shares per share Expiry Date
|
181,250 Cd.n$0.56/0.!61 Aprl 30, 2003/2004
422,000 Aush0 .63 April 28, 2004
1,975,000 February 28, 2007

Aus$0.i50
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THUNDELARRA EXPLORATION LTD,
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

SEPFTEMEER 30, 2002
CANADIAN 8

T. ACCUMULATED LOSSES

As of September 30, 2002, the Company has accumulated logses for income tax purposes of 51,852,949 which may
be carried forward and used to reduce taxable income in fituyre years. Under present tax legilation these losses will

expite as follows:

2002 § 108,982
2003 200,222
2004 126,993
2005 144,073
2006 275,517
2007 403,084
2008 394078

1852949

8. SEGMENTED INFORMATION

As mentioned in note 4, the Company is mvolved in several exploration projects in Australia, As a result, the
Company’s primary operating location has moved from Canads to Australia. Details of assets, liabilities and

aperating results by geographical segment are as follows;

Australia Canada Totsl
Mineral property costs 3 7,150,303 % 8,199 § 7,138,502
Total assets 7,725,617 217,049 7,942,666
Aceounts payable 67,727 2,000 69,727
Loss for the period 643,381 224,996 268,377

9. SUBSEQUENT EVENTS

In October 2002, the Company acquired a 48% interest in the Monti Cristo project comprising 4 prospecting
licenses covering 521 heerares, located 30 kilometres southeast of Yalgoo.

The Company announced on January 2, 2003, that effective January 10, 2003 comman shares of the Company will

be delisted from the TSX Venture Exchanpgs. The common shares will remain on Australian Stock Exchange
(ASX).
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THUNDELARRA EXPFLORATION LTD.

QUARTERLY REFORT - FORM 51

SEPTEMBEER. 30, 2002

SCHEDULE A: FINANCIAL INFORMATION

Sae attached consalidated finaneinl staternents for the year ended September 30, 2002,

SCHEDULE B: SUPPLEMENTARY INFORMATION

1. Analysis of deferred costs during the year ended Szptember 30, 2002;

2002 2001
Ant Clajms, Yukon Territory S 8190 % 8,109
Baron Prospect, Australia 988,697 1,090,484
E-Jeelong Project, Australia 26,606 -
Alice Hill PGM & Diamond Project 538,197 377,405
Phillips Range Diamond Project, Australia 3,850,851 3,814,039
Rothsay Projeet, Australia 173,452 175,227
Ezst Kimberley Project 1,486,457 481,851
Davyhurst Project 11,971 11,925
Prairie Downs, Australia 10,055 -
Water Tanle, Australia 49,068 -
Mongers Lake, Australia 5,737 -
Hard Well, Auatralia 1,570 -
Tallering, Australia 3,609 -
Mont Criato, Australia 633 -
§ 7,158,502 § 5,950,130

2. Related Party Transactions: See Schedula A —Note 3.
3. Summary of sscurities issued and options granted during year ended September 30, 2002:

) Seeuritiea Issued:

» 440,000 common shares at $0.20 per chare for gross proceeds of $88,000 from the exercise of stock apriens.
s 400,000 comumon shares at $0.23 per share for gross proceeds of 592,000 from the exercise of stock apticns.
» 450,000 common shares at $0.30 per share far pross proceeds of $135,000 from the exercise of stock options.
» 090,000 common shares at $0.33 per share for gross proceeds of $326,700 from the exercise of warrants.

* 1,206,500 common shares at $0.56 per share for gross proceeds of $675,640 from private placements.

» 80,000 cornmon shares at $0.20 per share for a desmed cost of $23,250 for the purchase of mineral claims.

b) Stock options granted:

* 1,975,000 options at Aus30.50 per share, expiring February 28, 2007
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THUNDELARRA EXFLORATION LTD.
QUARTERLY REPORT - FORM 51
SEPTEMBER. 30, 2002

SCHEDULE B: SUPPLEMENTARY INFORMATION (contd.. .}
4, As at September 30, 2002
a) Authorized capital: 300,000,000 shares divided into:

i) 100,000,000 common shares without par value
i) 100,000,000 Class “A™ preference shares with a par value of 51.00 each;
iii) 100,000,000 Class “B” preference shares with a par value of £5.00 each;

b) Issued and outstanding: 43,947,039 comman shares without par value
Share capital: §14,260,140

¢) Summary of outstanding options, warrants and other:
» 1,975,000 options exercisable at Aus$0.50 nntil February 28, 2007
s 181,250 warrants exerciszble at Cdn$0.56 until April 30, 2003 and Cdn$0.61 yatil April 30, 2004
» 422,000 warrants exercisable at Aus$.68 until April 28, 2004

d) Shares held in eserow: 415,000
Shares pooled: None

5. Diractors and officers: Philip Crabb — Director, President and Chairmart of the Board
Jeremy Caddy — Director, CEQ
Frank DeMarte — Dirsetar, CFO
Ross Glanville — Director
Brian Richardson — Direetor, VP Exploration
Riclk Wayne Crabb — Director
Maleolm Randall = Directaor
Steyen Sobolewski - Secretary

SCHEDULY. C: MANAGEMENT DISCUSSION AND ANATYSIS

1. Geng traduction

Thundelarra is primarily focused on mineral exploration in Western Australia. Sharss of the Company were listed on the
Australian Stock Exchange ("ASX") on March 16, 2001, and trading commenced on March 22, 2001, Subsequently to the
year-ended September 30, 2002, the Company, having noticed for some time that its common shares trade infrequently on the
TSX Venture Exchange and then only in small lots, and, a recent survey by its transfer agent having revealed that fewer than
10% of the total number of its issued and outstanding common shares are owned by Canadian residents, has decided that the
cost of maintaining a listing on two exchanges, the TSX Venture Exchange and the Australian Stock Exchange (the “ASX™Y,
is not a useful application of shareholder funds, Directors have decided to focus attention en the ASX listing and 1o szek the
de-listing of the Company's cornmon shares from the TSX Venture Exchange. A motion to continme the Company in Anstralia
will be put before members to be voted on at the annmal general/special meeting of shareholders to be held on March 28,
2003.

Thundelarra hag a quality portfolio of exciting diamond, platinum group element (“PGE”), gold and base metal prajects in the
Kimberley and Southern Murchizson regions of Westemn Auatralia,
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It has important joint ventures with BHP-Billiton on the Phillips Range diamond praject and Anglo-American - Falconbridge
(Australia) Pty Limited on the Moola Bulla nickel/copper praject. Significant nickel, copper, PGE and diamond discoveries
were made on the company’s projects either by the various joint venture parmers or by Thundelarra, New gold projects were
acquired and important joint ventire agreements signed. Towarda the end of 2002, gold exploraticn commenced on a number
of the esmpany’s projects and this exploration will not anly continue inta 2003, but the tempo shauld increase,

Management of the Company believes that the Company possesdes prospects for becoming profitable enterprise, with the
resultant return to the Company's investors,

2. Description of Business
The Company is engaged in the acquisition and exploration of resource properties.

3. Dis ion of Operations and Finaneial Conditio

Reso Properties Material to GImpan

Information in this mansgement discussion, insofay as it relates to resources' estimation and explaration activities, is based on
informetion compiled by Mr Brian Richardson who is a director and officer of the Company and a Corporate Member of the
Australian Institute of Mining and Metallurgy and who has more than ten years experience in the fleld of the activity being
reported on. The following dizenssion accurately reflects the information campiled by this member, The Compeny's assets are
discussed in the following paragraphs in some detail and the materisl terms of amy acquisition or disposition made during the
12 months' period under review and subsequently are fully disclosed:

Phillips Range Diamond Project
Kimberley Repion, Western Australia

(Thundelarra 95%, Ragged Range Mining Pty Ltd 5%)
(BHP-Rilliton eaming 60%)

The Phillips Range Diamond Project i3 located in the Kimberley Region of Western Australia approximately 2000 km north
of Perth. The 925 square kilometre project area covers 25 tenements and contains the Aries Kimberlite, Ausiralia’s largest
digmondiferous kimberlite,

In the 2001 field season, BHP Billiton (BHPB) flew 2 limited Falcon™ airborne gravity gradiometer system survey over part
of the projeet area. The follow-up drilling of 16 gravity targets resultad in the discovery of the nan-magnetic Athena, Helena
and Persephone satellite kimberlite pipes to the south of the main Arjes lobe, Samples of drill core from these pipes znd the
Aries North and Central lobes were sent to Lakefield Research Mineralogical Services, Canada for diamond and indicator
mineral tecovery, The diamonds were then sent to Mireral Services International Ltd (MSI), South Africa for detailed
assessment,

The newly discavered Athena end Persephone kimberlites both remrned encouraging microdiamond counts. A summary of
the MSI microdiamond results is tabled below:
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Table 1
Microdiamond Extraction Results

Kimberlite Sample

Submitted  Proeessed Diamonds Cts
wt (kg) wt (keg) deseribed”  Diamonds  diamonds Micro
described™ grade
(cpl00t)y+

Aries Narth GM0607 155 100 10 E 0.00071 .71
Aries Central ~ GMO0609 272 100 71 &7 0.0058 58
Helena GM0620 194 100 3 2 0.00036 0.36
Persephone GM0626 349 200 173 171 0.023% 11.9
Athena GM0627 272 200 77 277 0,0125 6.2

*] — diamonds reported by Lakefield; *2 - diamonds received and described by MSI, + - carats/100 tonnes

The Persephone microdiamonds were of a high overall quality and 3 macrodiamonds weighing a total of 0.0109 carats were
recovered. The Athens mierodiamonds were also of 2 very high overall quality but anly 1 macrodismond was recovered
(0,0014 carats). The other samples all returned good quality microdiamonda but no macrodiamonds were reported, Under the
JORC Code for Reporting of Mineral Resourcas and Ore Reserves, a macrodiamond is defined as any stone which is larger
than 0.4mm in size i.e. diamends weighing more than 0,001 cargts. Microdiamonds are defined as stones that pass through a
goreen with 0.4mm aperture.

Even though 3 new non-magnetic diamondiferous kimberltes were discovered by BHPB during its first field season, the
company undertook no further exploration. In August 2002, BHPB and Thundelarra signed a farmin agreement with Gravity
Capital Limited (GCap) on the Phillips Rangs project. GCap assumed the rights and cbligations of BHFE; namely it can eamn
4 60% equity in the project by sole funding a full feasibility study an the project within an agreed time frame. BHPB will
retain the right to displace GCap and resume its operator siatus in the Joint Ventyre by paying GCap five times its
acenmulated expenditure on the farmin area and granting GCap a 2% royalty on BHPB's share of production.

In addition to initiating 2 new and broeder program of Falcon™ coverage over the Phillips Range area, GCap agreed to
undertake a groynd-based program of exploration and evaluation amounting to at least Aus$100,000, This program involved
the drilling of 5 Faleon™ gravity anomalies that were delineated during the BHPB survey. Two holes drilled into the “Niabe”
targer intersected kimberlitic clays. A 52.7 kilogram sample of this material was submitted for indicator nuneral and
microdiamond analysis and a total of 11 microdiamonds end abundant chrornites (greater than 10,000) have been recovered,
A furiher 200 kilograms of the kimberlitic material has yat to be submitted for analysis,

The sienificance of this discovery lies in the indication that the material from the Niobe kimberlite, like the material from the
Persephone pipe, is more strongly diamondiferous than that recovered from historie trial mining at the nearhy Aries pipe.
Furthermore, the Persephone and Niobe pipes lie along a fracture system that shows strong evidence of kimberlitic indicator
minerals and contains a mumber of untested Faleon™ targets, These targets and the frasture system in general, clearly now
constitute a foeus for intense future on-ground exploration activity.
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GCap are scheduled to commence the Faleon™ survey in April 2003, with ground assessment and drilling of priority gravity
targets to follow shortly thereafter. This phase of exploration is expected to generate a number of new kimberlites that have
eluded previous explorers.

East Kimberley PGE - Base Metal Projects
East Kimberley Repion, Western Australia

(Thundelamra 100% except where otherwise stared)

Thundelara’s main exploration focus during the year was on its extensive tenement holding in the East Kimberley.
Additional tenements were applied for incrensing the landholding to approximately 3,000 square kilometres, en important
Regional Agreement was signed with Rie Tinto and significant platinum group glement, nickel and copper discoveries were
made on the 100% owned Eileen Bore project.

Thundelarra initially went to the Proterozoic Halls Creek Orogen in search of large tonnage, low grade PGE deposits
associated with the mumerous maficultramafic intrusions within the region. Significant PGE discoveries were made at Eilsen
Bore, Big Ben and on the Panton Noxth tenement but the explaration focus for the company changed to orthomagmatic nickel-
copper mineralisation towards the end of the field season. The results of these years’ main exploration programs are detailed
balow: '

Panton North Profect (E80/2290 )
(Thundelarra earning 50% - inereased from 35%6)

The northern extension of the Panton Sill, this tenement (Panton North Project E80/2250) contains ultramafic rocks with
known PGE mineralised chromitite horizons (rock sample 129/t PGE) and has the potential to host PGE mineralisation
agsociated with basal sulphide accumulation.

During 2001, an orientation soil-sampling program retumed encouraging resulis. A total of 174 soil samples were collected at
50m spacing on 3 lines approximately 400m apart. A Maglag and -2mm fraction sample was collected from each site and
subrnitied for multi-clement analysis. Rock samples were also collected fram each site and these are cwirently being analysed.
The soil anomaly defined by the 100 parts per billion (ppb) Pt + Pd contour outlines a zone over 300m in strike length and up
to 350m wide. The maxizmum value from the MagLag sampling wag 515 ppb Pt + Pd (715 ppb from (-2mm) with most values
above 200ppb within the anomalous zone. The anomaly remains open to the north and south. Significantly there 15 a strong
co-incident gold, nickel and copper anomaly associated with the PGE's. The maxinmum pold velue was 856 ppb while nickel
and copper peaked at 0.37% and 0.24% respectively. At this stage the anomaly appears to be related to sulphides rather than
chromitites and is interpreted as the extension of the Platinum Australia Ltd's recently discovered Northern Anomaly. This
zone, the “Northern Anomaly”, is a large contimous zome of low-grade platinum-palladium-nickel-capper-cobalt
mineralisation with a strike length of 2000m and a width of 200m within PLA's tenemenis.

The Company completed 2 soil-sampling program covering approximately 2 kilometres strike of the lower ultramafic
sequence of the Panton Sill, The results of dus sampling program defined a robust and extansive soil anomaly.

Work will continue on the Panton North tenement involving the integration of all historical and current exploration results,
This work will help define zones that are prospective for higher grade PGE mineralisation within this extensive low-grade
halo.

Eileen Bore (ELA 80/2716)
(Thundelarra 100%)
The 190 squate kilometre tenement, E80/2716 is located 5 kilometres east of the Panton PGE deposit and 25 kilometres south

of the Sally Malay nickel-copper project. The tenement cavers over half of the large McIntosh layered intrusion and at least 8
smaller intrusions, all of which are prospective for nickel-copper and PGE mineralisation
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In Merch 2002, Thundelarra commenced its field programs over the Eileen Bore tenement, These programs invalved airborne
and grownd electromapnetic surveys, ground magnetic surveys, soil sampling, geological mapping and a reverse circulation
drilling program. The drillipg intersected significant PGE-copper-nicke]l mineralisation at the Eileen Bore prospect and
nickel-copper sulphide mineralisation at the Copermicus prospect. In Septernber, a follow-up reverse circulation and diamond-
drilling program was completed over the Copernicus and nearby Sall prospects, This drilling resulted in the diseovery of
further significant shallow nickel-copper sulphide mineralisation and slso the discovery of a ‘blind’ sulphide bedy of
unknown vertical and lateral extent at the Salk North prospect. Significant results from the various drilling programa are
presented in Table 2;

Table 2
Eileen Bore Project — Significant Drill Results
Prospect Hnle No. East North From To Width | 3BT | Cu | Ni
() (m) (o) ®t | (%) | (%)
Eileen Bore | EBRCO02 30462 | B03BET6 0 16 16 0.65 | 068 | 0.26
44 60 16 0.78 | 0.76 1 0.34
EBRCO03 389440 | 80396938 33 44 12 0.96 {076 ] 026
56 120 (boh)’ 14 0.90 | 0.31 | 0.35
EBR.C010 380496 | 8039748 0 116 116 0.90 | 0.78 | 0.30
EBRC011 389473 | 8039761 36 48 12 098 | 0,79 | 0.28
36 60 4 0.94 | 0.63 | 0.27
&8 120 (hah) 32 1.00 | 0.80 ] 0.32
Copernicus | CORCNO 4014 3730 39 54 15 - 1.28 | 1.95
CORCO02 3985 3730 52 60 8 - 0.68 | 1.32
CORC003 3940 5729 93.6 96,2 0.6 - 0.8 | 1.01
CORCO04 4043 5732 3 32 27 - 0.53 ] L35
Including 5 10 5 T 0.67 | 2.07
CORCDOS 4047 5773 20 26 6 - 0.71 ] 1.63
CORCDO08 4008 3774 44.6 53.2 8.6 - 0.81 | 1.81
Including 51.0 52.2 1.2 - 0.82 | 6,05
Sallc North SARCO007 1836 5166 4.0 55.0 1.0 - 0.60 ) 1.50

+ 3E =platinum + palladium + gold
* hoh = bottom of hele

The PGE, nickel and copper imineralisation at the Eileen Bore, Copernicus and Salk Nerth prospects is associated with
pyroxenite units within thres small and separaie layered mafic/ultramafic intmusions. The results from the first drilling
campaign conducted on the Eileen Bore tenement are regarded as very encouraging and further geophysical surveys, mapping
programs and drilling is plarmed for the next field season.

East Kimberley Regional Agreement

In August 2002, Thundelarra. signed a Heads of Agreement with Rio Tinto for a review and possible exploration of the East
Kimberley Region. Under the terms of the agreement, Thundelarra will conduct a 6 month review of geophysical,
geochemical and specialist geological data on the Bast Kimberley to identify tenements that may be prospective for world
class nickel-copper sulphide deposits. Rio Tinto will assist Thundelarra in the review by contributing $75, 000, Thundelarra
has granted Rio Tinto the Option to acquire a 70% interest in prospective areas that have been identified, by sole funding joint
venture exploration until the earlier of completion of a pre-feasibility study or total expenditure of $20 million,

Thundelarra will be the manager of the joint venture for at least the first 12 months. Importantly, if a Small Delineated

Resource of an in-ground value of less than §1 billion is identified, Thundelarra has the right to acquirs a 100% interest in the
resource aubject to certain conditiona.
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Thundelarra is undertaldng one of the most comprehensive and systematic reviews of the Halls Creek Orogen. It is hoped this
study will result in the discavery of 2 number of prospects with the potential to host world class nickel-copper ore bodies of
the size and grade that will warrant Rio Tinio’s continued involvement, The stady may also discover a number of “small®
resourcea that could be developed by Thundelarra in its own right or through joint venture. The Panron Nerth and Eileen Bore
tenements are excluded fram the repional review.

Novton Project
(Thundelarra 100%)

The Norten Project includes 6 contipnous tenement applications adjacent to and along strike from the Sally Malay nickel-
copper deposit. These tenements caover a number of intrasians of similar structural, stratigraphic and metallogenic setting to
the Sally Malay deposit. In addition to the numerous nickel-copper cccurrences within the project, previous explorers report
several highly anomalous PGE assays. A siream sediment sample collected adjacent to the recently discovered Norton
Intrusion assayed 1.5 g/t platinum. A source for this mineralisation has yet to be found.

Thundelarra is continuing with its systematic review of all past exploration over its extensive tenement holding in the East
Kimberley., Approximately 30,000 stream, soil and rock sample assays are now on 3 very detailed and comprehensive
database that is now being used to generats new PGE and nickel-copper prospects within the current tenernent holdings.

Big Ben Project (EL80/2569)

(Thundelarra 100%)

The Big Ben body, the faulted western extension of the Panton Sill which hosts PAL's 4 million ounce PGE resource, contains
a thick sequence of ultramafic cumulates and chromitite layers and comprises a lower uliramafic zone, approximetely 1500m
thick of dumite, lherzolite and tremolite and an overlying mafic zone approximately 500m thick of mottled anorthosite,
gabbro, gabbronorite and norite. Chromitits layers ocour i hoth the lower and upper parts of the ultrtamafic zons, The highest
agzay from 18 rock samples collected during the period 1994 -1995 was 1.61 g/t combined platinum and palladium with the
palladium values generally higher than the platinum. Recent work by The Company has confirmed the anomalous nature of
the chromitites and associated ultramafic rocks.

During 2001, the Company completed a field raconnajssance survey of the Big Ben intrusion that exposed clromitite seams
up to 2m wide and of a similar character to the seams on the nearby Panton Sill, The detailed soil-sampling program yielded a
total of 632 soil samples (-2mm) on a 200m by 50m mid pattern and submitted for multi-clement analysis. Results have
defimed a number of discrete zenes of anomalism spanning the length of the intrusion, The best of these anormalies is located
in the vupper ultramafic sequence and apana in excess of 1.6lm in strike, 550m in width and peaks at 455ppb platinum and
palladium. Significantly most of the anomalous PGE results also have anomalous chrome values suggesting that the anomalies
are sourced from nearby PGE bearing chromitite horizons, the same rock which host the Panton Sill resource. An infill soil
sampling program and systematic rock chip sampling of all chromitite horizons was ecently completed and results are due
shortly.

Southern Murchison PGE and Gold Projects
Southern Murchison Province, Western Australia

Thyndelarra is a largo tenement holder in the highly prospective Southern Murchison Region of Western Australia. The
company has 4 separate projscts of some 800 square kilametres containing the Rothsay and Baron Rothschild gold resautces,
numerous gold prospects and the recently discoversd PGE occtrrences at Fields Find and Dauphin.
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Fields Find-Baron Project

(Thundelarra 100%)

This project comprises 37 tenements covering 587 square kilometres and is located approximately 420 kilometres north of
Perth. The project contains the Baron Rothschild pold resource (46,000 ozs Indicated/Inferred), the Fields Find mine (39,500
ozs gold past production) and numerous pold workings and occurrences. Thundelarra has commenced the systematic
assessment of all the previous exploration on the tenement area and it is anticipated that the first phase of drilling will
commence early in 2003, The Fields Find-Baron project has a nuwber of advanced gold prospects with significant drill
intercepts including 7 metres @ 13.5 g/t gold at the Raven prospect.

The Fielda Find-Baron project not only has good potential to host pold deposits but it also has significant PGE potential. In
1998 and 1999 PGE mineralisation was first discovered at the Breakaway prospect and subsequently at the Dauphin prospect,
some 25 kilometres to the east. In 2002, Thundelarra made a significant breakfhrough m the understanding of the style and
controls of PGE mineralisation within the project area, Systematic mapping, geochemical sampling and limited drilling
defined the mineralised host roek for the PGE mineralisation. Drilling at the Danphin prospect intersected a broad zone of
mineralisation within gabbro at the contact with underlying pyroxemite (BNRC006 16 metres @ 0.58g/t PGE+gold),
Subsequent detailed mapping traced this prospective contact zone for over 30 kilometres within the project area and
irportantly linked the mineralisation found at Dauplun with the eriginal discovery at Breakaway.

To accelerate exploration on the project, Thundelarra haz entered into joint venture negotiation with 2 major overseas
company. An agreement is expected to be finalised early in 2003,

Rothsay Praject
(Thundelama earning 70%)

The Rothsay gold project is located 35 kilometres south west of the Fields Find-Baron tenements and consists of 2 granted
mining leases covering 11 square kilometres. The leases contain the Rothsay high-prade gald resource associated with narow
quartz veins.

A number of these veins were mined up to 1994 and have produced approximately 56,000 ozs of gold from open-cut and
underground operationa. The project has an Indicated/Inferred Resource of 69,000 ozs of gold at an estimated grade of 11g/t
using a 7 g/t ent-off and a 1.2 metre minimwn mining width.

In March 2000, Thundelarra entered into an agreement with the tenement holders, Central West Gold NL, to earn 70% equity
in the project by the expenditure of $350,000 over a 3 years period. In May 2002, Thundelarra enered o a second
apreement with Menzies Gold NL (Menzies), the operators of the nearby Gullewa gold mining operation, Under the terms of
this agraernent, Menziss has the right to eamn 509 of Thundelarra’s equity by completing a Final Feasibility study by May
2002 and to commence production by November 2003. Thundelarra’s equity will be free-camried to the completion of the
feasibility study and carried to the commencement of mining, The carried expenditure will be refimded from 70% of
Thundelamra's share of ¢cash flow from the project.

In September 2002, Menzies announced the suecessfiyl completion of the first phace of metallurgical/resource drilling on the
Rothsay project. A total of 939 mefres of reverse circulation pre-collar drilling followed by 317.39 metres of HQ diamond
tails was completed in 4 angled holes, ingluding 3 wedged holes and one vertical hole,

From the above intersections, two representative metallurgical samples were prepared and submitted to Perth based
metallurgical labaratory, Oretest. The samples were tested for waditional pgravity/leach amenability as well as conventional
flotation. Results from the test work show that the deeper Rothsay ore is amenable to conventional processing with low
reagent consumption, which the current Menzies plant is capable of treating. Originally it was assumed that the ora would
require flotation. The feasibility study is continuing and a final report is scheduled for completion early in 2003.
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Monti Cristo Project
{Thundelarra 50%)

In October 2002, Thundelarra acquired a 50% interest in the Monti Cristo project comprising 4 prospecting licenses covering
521 hectares, located 30 Lkilometres southeast of Yalgoo. The tenements cover approximately 3 kilomefres strike of a
northwest trending mineralised srcture marked by a number of small gold workings and shafis. Recent gold exploration on
the project is limited and consisted of reverse circulation drilling beneath a number of shallow workinga. This drilling refmned

a number of gignificant pegults inclnding:

12 metras (@ 4.6 g/t gold fram 76 metres (includes 2 metres @ 13,1 g/t gold)
5 metres @ 5.8 g/t gold from 59 metres (includes 2 metres @ 36.3 g/t gold)
2 metras @ 3.8 gt gold from 79 metres

Thundelarra has commenced the initial field programs across the project with drilling planned early in 2003.
Warriedar Project
{Thundelarra 100% - Gindalbie earning G0%)

The Warriedar project consists of 5 tenements comprising 197 square kilometres and is a joint venture between Thundelarra
and Gindalbie Gold NL (Gindalbie).

Under the terms of the joint venture, Gindalbie sole funds exploration an the tenements until a 50,000 oz gold resoures is
defined. Thundelarra will retain 40% percent equity in any resource defined and has the option to participatz in any mining
operation on the joint venture area. Gindalbie are currently producing gold from its Minjar geld operation on tenements
contiguous with the Warriedar project.

Gindalbie has identified a number of pricrity targets within the Warriedar fenements and exploration is scheduled to
commence January 2003 after the granting of the main tenement. The Warmriedar project has the potential to generate early
vash flow for the company, as Gindalbie increases its exploration focus in the region,

EASTERN GOLDFIELDS FROJECTS
Water Tank Project
(Thundelarra earning 100%)

Thundelarra has entered into an Option to Purchase agreement with Darkdale Pty Ltd (Darkdale) to acquire 10034 equity in
the Water Tank tenements for 750,000 shares and 375,000 Options exercisable at $0,50. Darkdale is to retain a 1.25% gross
royalty on all metals produced. Thundelarra may withdraw ar any time from the joint venture without penalty.

The Water Tank project comprises 3 granted prospecting licenses (350 hectares) located approximately 5 kilometres east of
MNorseman. The tenements cover the south east extension of the Princess Royal fault, which is interpreted to have been
important in localising the gold mineralisation at the North Royal mines {past prednction =2 million ozs gold). A number of
other important swuctures occur within the project and the systematic assessment of these structures has commenced.

The initial phase of exploration invelved 2 vertical aircore drilling programs over the southern part of the project. This
drilling has definsd & number of gold mineralised structures and a phase of angled drilling is scheduled to commence early in
2003,

Davyhurst Project

(Thundelarra 100% - Perilya earning 65%)
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The Davyhurst tenement, B16/175, is located epproximately 110 kilometres north-west of Kalgaorlie and covers 7 kilometres
strike of the prospective Zulicka Shear. In Septernber 2001, Thundelarra entered into an agreement with Perilya Limited
(Perilya) covering this tenement, Under the terms of the joint venture, Perilya has the right to sole fund $1.7 million
expenditure over 4 years to earn 65% interest in the fenement, Perilya is also committed to sole fund 4 minimum of $150,000
within 12 months of signing the formal agreement.

Perilya has commenced a RAB drilling program to test a number of shears prospective for gold within the project area.

Canadian Gold Royalty Praject
Whitehorse Mining District, Yukan Territory

ANT Mining Claims

The Compeny retains & 3% net smelter return in and to 27 mineral claims and 7 fractional claims located in the Whitshorse
Mining District, Yukon Territory which were sold by it to FM Resources Ltd. ("FM"), formerly Redell Mining Corp,,
pursuant to the terms of an agreement dated August 2, 1994, as amended September 15, 1954, November 20, 1994 and May 1,
1995, The Company has granted FM the right to purchase 2% of its 3% net smelter return for the sum of §2,000,000. To date
FM Resources has not exercised this option.

Use of Proceeads

The Company incurred a net loss for the tlhree month period ended September 30, 2002 of $185,786 (September 30, 2001 -
$109,971) and a net loss for the year ended September 30, 200 of $868,377 (September 30, 2001 - $594,078). The loss for the
year ended September 30, 2002 are comprised mostly of the following costs:

Professional fees of $154,490 (Sapternber 30, 2001 - $200,890) were paid or accrued of which $73,556 (September 30, 2001 -
$32,693) was paid or accrued to a director and an officer for legal fees and 575,036 (Septernber 30, 2001 - 536,795) was paid to
two directors for consulting fees.

Office costs of $180,286 (September 30, 2001 - $133,7466) were paid or acerued and inclndes courier, printing, office rent,
telephone, insurance and other general office costs. Office administration costs of $9,070 (September 30, 2001 - §66,965) were
paid or accrued to 4 company with a commen direetor duyring the year

Regulatory and tnist company fees of $52,810 (September 30, 2001 - $61,081) were paid or acemed for costs incurred with the
TSX Venture Exchange, Australian Stock Exchange and to the Company’s tranafer agent.

Shareholder and investor relations costs of $108,306 (September 30, 2001 - §23,037) were paid or acerued which related to the
preparation and compiling of investor kits, dissemination of news releases to shareholders and other investor cormpumieations
during the year,

Salaries to staff in Australia of $189,941 (September 30, 2001 - $81,531) wers paid or accrued of which $92,680 (Seprember 30,
2001 - §33.659) was paid to directors and officers,

Transactions with Related Parties for the vear ended September 30. 2002

Legal fees 8 73,556 (2001 -$32,693)  To a director and an officer
Consulting fees 90,818 (2001 — $36,795}  To a director / officar and directors
Salaries 92,680 (2001 - $33.639) Ta directors and officers

Office administration 9,070 (2001 - 566,965) To a company with a common director

Manazement
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The Company's directors and officers for the year were; PG Crabb President and Chatrman of the Board
F DeMarte CEFQ and Executive Director
B Richardsen VP Exploration
IC Caddy CEO
R Glanville
R. Crabb
M Randall

S Sobolewski  Secretary

The Company’s audit committee was comprised of the following directors; Mesers. Frank DeMarte, Ross Glanville and Rick
Crabb.

Shares Issned amd Ontstanding

As of September 30, 2002, the Company has 43,947,039 common shares issued and outstanding as fully paid and non-assessable.
No preference shares are issued or outstanding as of the date hereof,

On April 16, 2002, non-brokered private placements made in Australia and Canada, closed. In Australia 844,000 units, each
unit being comprised of one ordinary share and one half of ome share purchase option, were placed to raise a total of
Aus$573,520. In Canada 362,500 units, each unit bemg comprised of one common share and one half of one share purchase
warrant, were placed to raise a total of Cdn$203,000 (Aus$253,750),

During the period ending June 30, 2002, Thundelarra entered info an Option to Purchase agreement with Darkdale Pty Ltd
(Darkdale) to acquire a 100% equity in the Water Tank tenements for 750,000 shares and 375,000 Options exercisable at
A1a%0.50. Darkdale is to retain a 1.25% gross royalty on all metals produced, Thundelsrra may withdraw at any time from
the joinr venturs without penalty,

Diuring the twelve meonths period ended September 30, 2002, the Company's directors and officers exereised their right to acquire
shares of the Company in accordance with incentive stock option agreements. Collectively, the directors and officers acquired a
total of 1,290,000 common shares of the Campany for cash proceeds of $315,000. There were also 990,000 warrants exerciszd
into 890,000 common shares of the Company for cash proceeds of $326,700.

Investor Relations

As of the date hareof the Company has ne investor relations cotrtraets.

Bpecial Resolutions Passed by the Company

There were no Special Resohrtions passed by the Company during the 12 months ending September 30, 2002.

4. Subsegnent Events

On December 24, 2002, 3,154,883 common shares of the Company were issued at a price of An$0.23 (£0.20 Cdn) to
Australian subscribers resident in that jurisdiction, pursuant to a share purchage plan.

The Company, having noticed for some time that its common shares trade infrequently on the TSX Venture Exchange and
than only in small lots, and, a recent survey by its transfer agent having revealed that fewer than 10% of the total number of its
issued snd outstanding common shares are owned by Canadian residents, has decidad that the cost of maintaining a listing on
two exchanges, the TSX Venmre Exchange and the Australian Stock Exchange (the “ASX"), is not a useful application of
ghareholder fimds.
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Subsequently ta the year-end, September 30, 2002, directors decided to focus attention on the ASX listing and to seek the de-
listing of the Company's common shares from the TSX Venture Exchange. The Company's shares will continue to be traded
on the ASX.

The TSX Venturs Exchange by its bulletin of December 31, 2002, has confirmed that the Company’s application to de-list its
ghares has been accepted and will be made effeetive as of JTanuary 10, 2003.

Shareholders resident in Canada are encouraged to contact their financial advizors for information es to how they might
continue to trade in the shares of fae Company on the ASX.

5. Financings, Principal Purpo ilestone
The Company undertock two financings during the year under review and prior to the date of this report,

Non-brokered private placements made in Australia and Canada clased on April 16, 2002, In Australia 844,000 units, each
unit being comprised of one ordinary share and one half of one share purchase aption, were placed to raise a total of
Aus$573,920. In Canada 362,500 units, ¢ach unit being camprised of one common share and one half of one share purchase
wamrant, wers placed to raise a total of $203,000 (Aus$233,750).

"The proceeds of this private placement to Canadian subscribers wers usad in the Company’s further exploration, including
drilling, of the its wholly owned Bilsen Bore prospect in the East Kimberley region of Western Australia as follows:

To expenzes of the offering and general unallocated working capital 5 3,000
To exploration, ineluding drilling, of the Company’s projects in the

East Kimberley region of Western Anstralia 200,000
Total cash proceeda of the offering 8 203,000

On December 24, 2002, 3,154,883 commion shares of the Company were issued at a price of Aus$0.23 (30,20 Cdn} realising a
total of Aus§725,623 ($631,000 Cdn) to Australian sybscribers resident in that jurisdiction, pursuant to a non-hrokered share
purchase plan.

The proceeds of this financing are to be used in the Company’s farther exploration of its projects and general unallocated
working capital,

6. Liguidity and Solvency

The Company's financial statements are preparad on a goinp concern basis which assumes that the Company will be able to
realise assets and discharge liahilities in the normal course of business.

As gt September 30, 2002, the Company had working capital of 587,051 (September 30, 2001 - $1,240,873) and an accumulated
deficit of 86,391,168 (September 30, 2001 - $5,522,751).

The Company’s ability to continue as a going concern depends on it ability to raise additional financing successfully, If the
Company is unable to obtain addifional financing it may bs foreed to realise its assets at amounts significantly lower than the
current carrying value.

FORFURTHER INFORMATION, PLEASE CONTACT:
Phil Crabb, President, +61 & 9321 9680

Thundelarra Exploration Ltd
Perth, Westarn Australia
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Jeremy Caddy, CEQ, 604 682 6718
Thundelarra Exploration Lxd
Vaneouver, Canada
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ADDITIONAL SHAREHOLDER INFORMATION
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Pursuant 1o the Listing Requirements of the Anstralian Stock Exchange Limited as at 21 January 2003.

(@)

(k)

Distribution Schedule of Holdings

Number of Shareholders

1- 1,000

1,001 - 5,000
5,001 - 10,000
10,001 ~ 100,000
100,001 - over

60
370
284
478

63

Total

Number of holders holding less than a matkerable parcel. 131

Statement of Twenty Largest Shareholders

Name of Shareholder Number of Percentage of Total Issued

_ Shares Capiral

Ragged Range Mining Pty Ltd 10,355,194 21.98%
CDS & Co 4,377,088 9.29%
Loma Pry Itd 1,832,841 3.89%
Mr Brian Richardson 1131,739 2.40%
My Frank DeMarte 1,127,000 2,.3%%
Mr Simon Attwell 681,739 1.45%
M Rick Wayne Crabb & Mrs Caro! Jean Crabb 600,000 1.27%
National Nomunees Limited 548,666 1.16%
Mrs Olive Dunstan 411,739 0.87%
Mr John Falconer 410,739 0.85%
Westessa FHoldings Pry Ltd 398,695 0.85%
| W Crabb & Co 385,000 0.82%
Mr Philip Crabb 330,000 0.70%
Mozambique Investments Limited 330,000 0.70%
Michael Angelakis Nominees 307,139 0.65%
Renique Holdings Pry Lid 263,000 0.56%
Boom Securities (HIEK) Ltd 239,000 0.51%
Graham Properties Pry Lid 222.009 0.47%
Quilpie Nominees Pty Ltd 200,000 0.42%
Kimely Pty Ltd 198,739 0.42%
TOTAL 24,340,827 51.65%

2-M2-0, THXPD o
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(c) Substantial Shareholders

Substantial shareholders (holding not less than 5%) as shown in the Company’s Register of Substantial
Sharcholders.

Number of Shares Percentage Held
Ragged Range Mining Pty Lid and Associates 14,587,917 30.97%

(d)  Voting Rights Attached to Shares and CDI's

There is cnly one class of shares on issue on the Company being fully paid commeon (ordinary) shares.
The rights attaching to shares are:

(a) set out in the By-Laws of the Company; and

(b}  in certain circumstancss, regulated by the Business Corporations Act and Regulations, the
Canadian Securities Administrator National Policy Statement No. 41 entitled “Shareholder
Communication, the Listing Rules, the SCH Business Rules and general law.

The following is a summary of the principal rights of the holders of Shares and CDT's in the Company.
Voting

Subject to the provisions of the Business Corporations Act as to anthorized representative of any body
corporate, at any meering of shareholders in respect of which the Company has prepared a list of
shareholders entitled to notice of the meeting, every person who is named in such list shall be entitled to
vote the shares shown on the list opposite his or her name except, where the Company has fixed a record
date in respect of such meeting, to the extent that such person has transferred any of his or her shares
after the record date and the transferee, upon producing properly endorsed certificates evidencing such
shares or otherwise establishing that he or she owns that share, demands not later than 10 days before the
meeting that his or her name be included in such list, in which event the transferee alone shall be entitled
to vote the transferred shares at the meeting. Where nio record date has been fixed and no netice of
meeting given, or in the absence of a list prepared of the shareholders entitled to notice in respect of a
meeting of shareholders, every person shall be entitled to vote at the meeting who at the time is entered
into the securities register as the holder of one or more shares carrying the right to vote at such meeting.
CDI holders cannot vote personally at a meeting of sharehalders. A person holding CDI's must convert
them into Shares in sufficient time before the meeting to enable them to vore personally.

Every shareholder entitled to vote at 2 meeting of shareholder may appoint a proxy holder, or one or
more alternate proxy holders, who need not be shareholders, to artend and acr at the meeting and to the
manner or extent authorized and with the authority conferred by the proxy. A CDIholder can direct
CHESS Depositary Nominees Pry Ltdto cast proxy votes in accordance with the written directions ofthe
CDT holder.

Subject to provisions of the Business Corporations Act. Any question at a meeting of shareholders shall
be decided by show of hands unless a ballort is required or demanded, Upon a show of hands, every
person. who is present is entitled to vote shall have one vore,

A ballot may be demanded by any shareholder or proxy holder entitled to vote at the meeting, A ballot

so required or demanded shall betaken in such manner asthe Chairman shall direct. No ballot may be
demanded on the clection of a Chairman.

2-REE-01. THX, FIL.ja
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(e Stock Fxchanges

The Company’s shares are quoted on the following Stock Exchanges;

Stock Exchange Code
Australian Stock Exchange Limited THX

® On Market Buy Back
There is no cutrent on market buy back.,

(2) Corporate Governance Statement

Corporate Governance

The board is responsible for the overall Corporate Governance of the Company including the strategic
direction, establishing goals for management and monitoring the achievement of these goals. The board
has also established a framework for the management of the Company including setting levels of
remuneration for Directors, Managers and senior personnel, and overall framework of internal control
and the establishment of appropriate ethical standards.

The Board regularly reviews operational and financial performance and reviews and approves detailed
budgets and investment opportunities, Being a small company at present, the Board works closely with
executive management to identify and manage operational, financial and legislative risk. Corporate
Governance policies and procedures have been in place since the incorporation.

Audit Committee

Pursuant to the Business Corporations Act (Yukon) the Company is required to elect an Audit
Committee comprised of not fewer than three directors, of whom a majority shall not be officers or
emplovees of the Company or an affiliate of the Company. The Audit Committee’s functions are to
monitor overall adherence ta Company policy, the effectiveness of the Company’s internal audit
personnel and their audit activities and to meet with the Company’s accountanits and audirors on financial
and audit matters, as appropriate,

Composition of the Board
The composition of the Boatd is derermined using the following principles:

¢ The Board should comprise of at least four Directors. This number may be increased where it is felr
thar additional expertise is required in specific areas, or when an sutstanding candidate matarialises.

» The Board should comprise Directors with a broad range of expertise.

When a vacancy exists, through whatever cause, or where it is considered that the Board would benefit
from the services of a new director with particular skills, the Board selects a candidate or panel of
candidates with the appropriate expertise and experience, The Board then appoints the most suitable
candidate who must stand for election at the next general meeting of shareholders. The Company does
not have a formal Nomination Committee.

2d42:01, TIPDu
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Independent Professional Advice

Each director has the right to seels independent professional advice at the Company’s expense, However,
prior approval of the Chairman is required, which may not be unreasonably withheld.,

Frhica! Standards

All Directors, managers and employees are to act with the ut most integrity and objectivity, striving at all
times to enhance the repurtation and performance of the Company.

(h)  Restricted Securities

Thete are 40,000 ordinary shares on issue subject to voluntary escrow. The escrow period will expire on

19 April 2003,

(i) Interest in Mining Tenements Held

"Tenement Tenement Name  Holder/ Shares Srarus
Number and Applicant Held

N TRAT EIVERRIEY

E80/1499 Phillips Range RRM 5/100ths Granted
THX 95/100ths  17/02/92
E80/2306 Phillips Range RRM 5/100ths Granted
THX 95/100ths  13/11/97
E80/2307 Plullips Range RRM 5/100ths Granted
THX 95/100ths  13/11/97
E80/2486 Phillips Range RRM 5/100ths  Granted
THX 95/100ths  06/04/00
E80/2462 Phillips Range ~ RRM 55/100ths  Pending
THX 45/100ths  (applied 10/03/99)
F80/2510 Phillips Range REM 56/100ths  Pending
THX _ 44/100ths _ (spplied 03/09/99)
E80/2561 Phillips Range RRM 56/100ths  Pending
THX 44/100ths  (applied 22/00/00)
E80/2630 Phillips Range ~ RRM 5/100ths  Pending
B THX  95/100ths  (applied 25/08/00)
E80/2650 Phillips Range =~ RRM 5/100ths  Pending
THX 95/100ths  (applied 27/10/00)
F80/7653  Phillips Range  RRM__ 5/100ths _ Pending
THX 95/100ths  (applied 08/11/00)
F80/2684 Phillips Range ~ RRM 5/100ths  Pending
THX 95/100ths __ (applied 22/12/00)
ELA80/2699 Phillips Range REM 5/100ths Pending
THX 95/100ths  (applied 18/01/01)
MB80/329 Phillips Range RRM 5/100ths  Granted
THX 95/100ths  26/07/91

MB0/331 Phillips Range = RRM 5/100ths  Granted
THX 95/100ths  21/12/91

MIL80/489  Phillips Range REM 5/100ths Granted
THX 95/100ths  27/07/98

P80/1294 Phillips Range ~ RRM 5/100ths ~ Granted
THX 95/100ths  28/07/94

EMIUTEAD
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"P80/1255  Phillips Range  REM 5/100ths  Granted
THX 95/100ths  28/07/94
"PLA80/1375 Phillips Range  RRM 5/100ths  Granted
THX 95/100ths 20/ 11/02
PRC/1376 Phillips Range ERM 5/100ths Granted
THX 95/100chs  20/11/02
P8071377  Phillips Range  RRM 5/100ths  Granted
THX 95/100ths  20/11/Q2
P80/1378  Phillips Range  RRM 5/100ths  Granted
_ THX 95/100ths  20/11/02
P80/1379 Phillips Range =~ RRM 5/100ths  Granted
THX 95/100ths  20/11/02
P80/1380 Phillips Range RRM 5/100ths  Granted
THX 95/100ths  20/11/02
P30/1500 Phillips Range RRM 56/100ths  Granted
THX 44/100ths  4/12/02
P80/1501 Phillips Range RRM 56/100ths  Granted
THX 44/100ths  4/12/02
EAST KIMBERLEY
E80/2569  Big Ben THX 1007100ths  Granted
23/08/01
E80/2578 Alice Hill North THX 100/100ths  Granted
23/08/01
(T30/1493 Alice Mill North THX 100/100ths Pending
(applied 13/02/02)
PR0/1494  Billymac Yard  THX 100/100ths Pending
(applied 13/02/02)
PRO/1497 Alice Hill North THX 100/100ths Pending
(applied 13/02/02)
P80/1498 Alice Hill North THX 100/100ths  Pending
(applied 13/02/02)
[Ed0/2615  Moola Boola Awgold  100/100ths Granted
23/01/01
E8Q/2572 Billymac Yard  Atrgold  100/100ths Gramted
. 23/07/02
E80/2601 Lamboo Augold  100/100ths  Granted
29/07/02
E80/2607 Corkwood South Amgold  100/100ths  Granted
23/05/02
TPLARO/1502 CorkwoodSouth THX 100/100ths  Pending
] (applied 28/02/02)
E80/2634 Nine Mile THX 100/100ths  Granted
02/10/01
P20/1503 Nine Mile THX 100/100chs  Granted
24/12/02
"P0/1504  Nine Mile THX 160/100ths  Granted
24/12/02
E80/2635 CorkwoodNorth ~ Attgold 100/100ths  Granted
23/05/02
E80/22%0 Panton North THX 35/100ths  Granted
EMN 65/100ths  24/06/98
PLABO/1495 Panton North THX 35/100chs  Pending
EMN 65/100ths _ (applied 13/02/02)
E80/2686  Willagee Attgold  100/100ths Pending
{(applied 02/01/01)

FhARALTHREFD
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E80/2747 Robin Well Somth  THX 100/100ths  Granted
~ 21/05/02
ERQ/2751 Twrkey Creek THX 100/1Q0ths  Granted
03/09/02
E80/2750  Bow River East  THX 100/100ths  Granted
03/09/02
E80/2749 Sally Downs Well THX 100/100ths  Pending
(applied 03/04/01)
E20/2748 Dave Hill THX 100/100ths Pending
. (applied 03/04/01)
E80/2744 Nortons THX 100/100ths Granted
. 18/06/02
E80/2716 Eileen Bore THX 100/100ths  Graated
08/02/02
P80/ 1423 Eileen Bore THX 100/100ths  Granted
L 20/02/02
P80/ 1424 Eileen Bore THX 100/100ths  (ranred
_ 20/02/02
P80/ 1425 Eileen Bore THX 100/100ths  Granted
20/02/02
P80/1426 Eileen Bore THX 100/100ths  Granted
___ 20/02/02
P80/1427 Eileen Bore THX 100/100ths  Granted
- . 20/02/02
ELA80/2720 Panton South THX 100/100ths Pending
L (applied 15/03/01)
PLAS0/1496 Panton South THX 100/100ths Pending
(applied 13/02/02)
ELA/2805  Panton West THX 100/100ths Pending
L (applied 12/09/01)
ELAB0/2817 Mable Downs THX 100/100ths  Pending
_ {applied 13/11/01)
E80/2824 Mable West THX 100/100ths  Granted
03/09/02
ERQ/2827 Bow River West THX 100/100ths  Granted
L 07/10/02
E80/2835 McKenzie Spring THX 100/100ths Granted
07/10/02
ELAB0/2836 Frog Hollow THX 100/1Q0ths  Pending
- (applied 24/01/02)
ELAZ0/2837 Panton River THX 100/100ths  Pending
_ (applied 29/01/02)
ELABO/2838 Ecdle Creek THX 100/100ths  Pending
(applied 29/01/02)
EBO/2865 Fletcher Creek THX 100/100ths Granted
B 07/10/02
ELABO/2866 Warmun THX 100/100ths Pending
. (applied 07/02/02)
FLA30/286/ Watmun THX 100/100ths Pending
(applied 07/02/02)
"BLAR0/2878 Fish Hole THX 100/100ths  Pending
(applied 07/02/02)
SOUTHERN MURCHISON
E59/807 Jarabee Well THX 100/100ths  Granrted
13/10/97

RAZALTHIFDju
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E59/835 Tarabee Well THX 100/100ths  Granted
14/05/93
M59/63 Baron THX 100/100ths  Granted
FXL 13/10/87
ELAS55/1108 Baron THX 100/100ths Pending
(applied 23/04/02)
ELA59/1620 Baron THX 100/100ths  Pending
(applied 23/04/02)
ELARS/1621 Baron THX 100/100ths  Pending
(applied 23/04/02)
ELA59/1622 Baron THX 100/100ths Pending
__ (applied 23/04/02)
"ELA59/1623  Baron THX 100/100ths Pending
{apolied 23/04/02)
ELA5%/1624 Baron THX 100/100ths  Pending
(applied 23/04/02)
P59/1369 Pinyalling THX 100/100ths CGranted
21/02/95
PR9/1370 Pinyalling THX 100/100ths  Graoted
21/02/95
P59/1371 Pinyalling THX 100/100ths  Giranted
21/02/95
P59/1372 Pinyalling THX 100/100ths  Granted
. 21/02/95
P50/1373  Pinyalling THX  100/100ths  Granted
21/02/95
M59/518 Pinyalling THX 100/100ths Pending
(applied 17/02/99)
1.59/24 Rothsay CWG 100/100ths ~ Granted
) : 22/08/89
Mb59/39 Rothsay CWG 100/100ths  Granted
04/12/86
M59/40 Rothsay CWVG 100/1C0ths  Granted
04/12/86
E39/631 Fields Find THX 100/1Q0ths  Granted
29/08/95
"E39/633 Fields Find THX 1007160ths Granted
19/10/95
E59/846 Fields Find THX 100/100ths  Granted
01/07/99
E59/848 Fields Find THX 100/100ths Granted
01/07/99
E59/894 Fields Find THX 100/100ths  Pending
(applied 21/02/98)
P59/1186 Fields Find THX 100/100ths  Granted
- 23/03/93
P59/1375 Fields Find THX 100/100ths  Granted
21/02/95
P59/1377 Fields Find THX 100/100ths  Granted
21/02/95
P59/1378 Fields Find THX 100/100ths  Granted
21/02/95
P59/1379 Fields Find THX 100/100ths  Granted

21/03/95%

2S01 TIILFD
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P59/138Q Fields Find THX 100/100ths Granted
21/02/95
P59/1381 Fields Find THX 100/100ths Granted
21/02/95
P59/1382 Ficlds Find THX 100/100ths  (Granted
_ 21/02/95
P59/1383 Fields Find THX 100/100ths  Granted
21/02/95
P55/1384 Fields Find TIIX 100/100ths  Granted
~ 21/02/95
MLA59/456 Fields Find THX 100/100ths Pending
- (marked out 20/03/97)
MLA59/519 Fields Find THX 100/100ths  Pending
(marked out 17/02/99)
MILA59/520 Tields Find THX 100/1Q0ths Pending
(marked out 17/02/99)
E59/723 Warriedar THX 100/1Q0ths Granted
B 16/01/97
E59/849 Warriedar THX 100/100ths Granted
) 21/01/00
E59/850 Warriedar THX 100/100ths  Granted
B 15/12/99
E59/887 Warriedar MWE 100/100ths Pending
- (applied 28/07/98)
E59/888 Warriedar MWE 100/100ths Pending
3 . (applied 28/07/98)
E59/935 Warriedar MWE 100/100ths Pending
(applied 28/01/99)
EASTERN GOLDFIELDS
E16/175 Davyhurst THX 100/100ths  Granted
16/01/02
M63/333 Watartank DAR 100/100ths Pending
(applied 28/11/95)
M63/713 Watertank DAR 100/100ths Granted
B 03/12/91
Ma3/714 Watertank DAR 100/100ths  Granted
_ 03/12/91
M63/715 Watertank DAR 100/100ths  Graated
03/12/91
OTHER
ELAS2/1604 Prairie Downs THX 100/100ths Pending
. (applied 08/01/02)
FTA59/1117 Tallering THX 100/100ths _ Pending
(applied 30/07/02)
P59/1545 Monti Cristo THX 48/100ths  Gramted
BYR 48/100chs  09/08/Q2
P59/1546 Monu Cristo THX 48/100ths  (Granted
BYR 48/100ths  09/08/02
P59/1547 Monti Cristo THX 48/100ths  Granted
BYR 48/100chs  09/08/02
P59/1548 Monti Cristo THX 48/100ths  Granted
DYR 48/1C0ths 99/ 08/02
ELA59/1125 Monti Cristo THX 100/100ths  Pending

(applied 16/10/02)

LEN2-OLTHC PO,
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Key to Tenement Type:

E
ELA
L

M
MLA
P
PLA

Key to Parties:

Arrgold
CWG
FXL
REM
THX
EMN
DAR
BYR

22:01, THXFD Ja
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Exploration License
Exploration License Application
Miscellaneous License

Mining Lease

Mining Lease Application
Prospecting License

Prospecting License Application

Artgold Pry Lrd

Central West Gold

Mawson West Limited (formerly Futurexone Limited)
Ragged Range Mirning Pry Lud

Thundelarra Exploration Limited

Kimberley Mining NL

Darkdale Pry Ltd

Byron Exploration Pty Ltd

MO, 466
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