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THUNDELARRA EXPLORATION LTD
ABN 74 950 465 634
NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Sharcholders of Thundelarra
Exploration Ltd ABN 74 930 465 654 ("Cempany") will be held at the Colonial Conference Room, The
Melbourne, Corner Hay and Milligan Street, Perth, Western Australia on Wednesday 28 February 20067 at
10.30 am for the purpose of transacting the following business referved to in this Notice of Annual General

Meeting.

An Explanatory Memorandum confaining information in relation to each of the following Resolutions
accompanies this Notice of Annual General Meeting.

Please note terms used in the Resolutions confained in this Notice of Annual General Meeting have the same
meaning as sef out in the glossary of the Explanatory Memorandom accompanying this Notice.

AGENDA
BUSINESS
Financial Report
To receive, consider and adopt the annual Financial Statements of the Company for the year ended
30 September 2006, consisting of the Statements of Financial Performance, the Statements of Financial
Position, the Statemenis of Cash Flows, the Directors’ Report, the Directors’ Declaration and the Auditors’
Report.
Resolution 1 — Remuneration Report
To consider and, if thought fit, 1o pass the following Resolution as a non-binding ordinary reseciution:

“That pursuant to and 11 accordance with section 250R(2) of the Corporations Acr thar rhe
Remuneration Report as contained within the Divectors’ Report be adopred.”

Note:  The vote on this Resolution is advisory only and does not bind the Directors or the Company.

Resolution 2 — Re-election of Mr Philip G Crabb as a Director of the Company
To consider and, if thought fit, to pass the following Resolution as an ordinary resolution:
"That Mr Philip G Crabb, being o Director of the Company, retiring by rotation in accordance with

clause 13.2 of the Company's Constitution and, being eligible, offers himself for re-election, be elected
as a Director of the Company."”
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Reseolution 3 - Approvat to Grant Options to a Director — Mr Philip G Crabb

To consider and, if thought {it, to pass, with or without amendment, the following Resolution as an ordinary
reseiution:

That, for the purpose of section 208 of the Corporations Act, Listing Rule 10.11 and for all other
purposes, the Company approves and anthorises the Directors fo grant to Mr Philip G Crabb {or his
rominee or nominees) 250,000 Options on the terms and conditions set ot in the Explanatory
Memorandum accompanying His Notice of General Meeting.™

The Company will in accordance with section 224 of the Corporations Act 20071 disregard any votes cast on
Resolution 3 by Mr Philip G Crabb and any associate of Mr Philip G Crabb. However, the Company need not
disregard a vote if it is cast by 2 person as a proxy appoinied in writing that specifies how the proxy is (o vote
on the proposed Resolution and it is not cast on behalf of Mr Philip G Crabb or an associate of Mr Philip G
Crabb.

Resolution 4 - Approvat to Grant Options te a Birector — My Frank DeMarte

To consider and, if thought fit, to pass, with or without amendment, the following Resolution as an ordinary
reseiution:

‘That, for the purpose of section 208 of the Corporations Act, Listing Rule 10.11 and for all other
purposes, the Company approves and authorises the Divectors to grant to Mr Frank DeMarte {or His
nominee or nominees) 500,000 Options on the terms and condifions set out in the Explanatory
Memorandum accompanying His Notice of General Meeting.™

The Company will in accordance with section 224 of the Corporations Act 2001 disregard any votes cast on
Resolution 4 by Mr Frank DeMarte and any associate of Mr Frank DeMarte. However, the Company need not
disregard a vote il it is cast by a person as a proxy appoinied in writing that specifies how the proxy is Lo vote
on the proposed Resolution and it is notl cast on behalf of Mr Frank DeMarie or an associate of Mr Frank
DeMarte.

Resolution 5—- Approval to Grant Options te a Director — Mr Brian D Richardson

To consider and, if thought fit, to pass. with or without amendment, the following Resolution as an ordinary
reseiution:

‘That, for the purpose of section 208 of the Corporations Act, Listing Rule 10.11 and for all other
purposes, the Company approves and authorises the Directors to grant 1o Mr Brian D Richardson
for his nominee or nominees) 500,000 Options on the lerms and conditions sel out in the
Explanatory Memorandum accompanying this Notice of General Meeting.”

The Company will in accordance with section 224 of the Corporations Act 2001 disregard any votes cast on
Resolution 5 by Mr Brian Richardsen and any associate of Mr Brian Richardson. However, the Company need
not disregard a vote il it is cast by & person as a proxy appeinted in writing that specifies how the proxy is to
vote on the proposed Resolution and i is not cast on behalf of Mr Brian Richardson or an associate of Mr Brian
Richardson.

Lad
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Resolution 6 — Approval to Grant Options to a Director — Mr Maicolm J Randail

To consider and, if thought {it, to pass, with or without amendment, the following Resolution as an ordinary
reseiution:

That, for the purpose of section 208 of the Corporations Act, Listing Rude 10.11 and for all other
purposes, the Company approves and authorises the Divectors to grant to Mr Malcolm J Randall (or
his nominee or nominees} 250,000 Options on the terms and conditions set out in the Explanatory
Memorandum accompanying His Notice of General Meeting.™

The Company will in accordance with section 224 of the Corporations Act 2001 disregard any votes cast on
Resolution 6 by Mr Malcolm Randall and any associate of Mr Malcolm Randall. However, the Company need
not disregard a vote il it is cast by a person as a proxy appointed in writing that specifies how the proxy is to
vote on the proposed Resolution and it is not cast on behall of Mr Malcolm Randall or an associate of Mr
Malcolm Randall.

By order of the Board

Frank DeMarte
Company Secretary

Dated: 12 January 2007
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PROXIES

# Votes at the Annual General Meeting may be given personally or by proxy, attoragy or
representative.

# A Shareholder entifled to attend and vote at the above meeting may appoini not more than two
proxies to attend and vote at the Annual General Meeting. Where more than one proxy is appointed,
each proxy must be appoinied to represent a specified proportion of the Shareholder's voting rights.
I such appoiniment is not made then each proxy may exercise half of the Shareholder's voting
rights. Fractions shall be disregarded.

# A proxy may, but need not be a Shareholder of the Company.

# 'The instrument appointing the proxy must be in writing, executed by the appointor or his atiorney
duly anthorising in writing or, if such appointor is a corporation, either under seal or under hand of
the officer of his attorney duly authorised.

# Fhe mstrament of proxy {(and the power of attorney or other authority, if any, under which it is
signed) must be lodged by person, post, courier of facsimile and must reach the Registered Office of
the Company at least 48 hours prior to the Annual General Meeting. For the convenience of
Shareholders a Proxy Form is enclosed.

For the purposes of regulation 7.11.37 of the Corporations Regulations, the Company determines that
members holding Shares at 5.00 pm Western Standard Time on 26 February 2007 will be entitled to attend
and vote at the Annual General Meeting.

Corporations
A corporation may elect to appoini a represeniative in accordance with the Corporations Act in which case

the Company will require written proof of the representative's appointment which must be lodged with, or
presented to the Company before the Annual General Meeting.

L
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THUNDELARRA EXPLORATION LTD
ABN 74 950 465 654

EXPEANATORY MEMORANDUM
This Explanatory Memorandum is intended to provide Shareholders with sufficient information to assess the
merits of the Resolutions contained in the accompanying Notice of Annual General Meeting ("Notice") of

the Company.

The Directors of the Company ("Directors”) recommend Shareholders read this Explanatory Memorandum
in full betore making any decision in relation to the Resolutions.

Capitalised terms nsed in this Explanatory Memorandum are defined in the Glossary appearing at the end of
this Explanatory Memorandum.

The fellowing information should be noted in respect of the various matters contained in the accompanying
Notice:

Financial Report

Appropriate time will be devoted to the consideration of the Financial Statements and Reports of the
Company for the year ended 30 September 2006,

RESOLUTION 1 - REMUNERATION REPORT

Section 298 of the Corporations Act requires that the annual Directors’ Report contain a Remuneration
Report prepared in accordance with section 300A of the Corporations Act.

Pursuant to section 2Z50R(2) of the Corporations Act, a resolution adopting the Remuneration Report
contained within the Directors’ Report must be put fo the vote.

Shareholders are advised that pursuant to section 250R(3) of the Corporations Act, this resolution is advisory
only and does not bind the Directors or the Company.

The Remuneration Report is set out within the Directors’ Report. The report:
» Explains the Board’s policy for determining the nature and amount of remuneration of Executive

Directors of the Company;
Explains the relationship between the Board’s remuneration policy and the Company’s performance;

» Sets out remuneration details for each Director and the most highly remunerated senior executives of
the Company; and
» Details and explains any performance condifions applicable to the remuneration of Executive

Directors and senior executives of the Company.
A reasonable opportunity will be provided for discussion of the Remuneration Report at the meeting.
The Board unanimously recommends that Shareholders vote in favour of adopting the Remuneration Report.
RESOLUTION 2 - RE-ELECTION OF PHILIP G CRABB AS A DIRECTOR OF THE COMPANY
Mr Philip G Crabb was appointed a director of the Company on 30 November 1998.

Pursuant to clanse 13.2 of the Company's Constitution, Mr Philip G Crabb being a Director of the Company,
retires by way of rotation and, being eligible, offers nmself for re-election as a Director of the Company.
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RESOLUTIONS 3 TO 6 — APPROVAL TO GRANT OPTIONS TO DIRECTORS

The Company proposes to issue a total of 500,000 Options to Participating Directors. The Options have an
exercise price of 30 cents and have an expiry date of 28 February 2010,

The grant of Options i1s designed to encourage the reciplents to have a greater involvement in the
achievement of the Company’s objectives and to provide an incenfive to strive to that end by participating in
the future growth and prosperity of the Company throngh Share ownership. Under the Company’s current
circumstances the Directors consider that the inceniives to the parties noted above represented by the issue of
these Options, are a cost effective and efficient reward and iacentive for the Company, as opposed to
alternative forms of incentfive, such as the payment of addifional cash compensation to the Directors.

The terms of the Options are set out in Aanexure A to this Explanatory Memorandum.

The number of Options o be granted to each of the Parficipating Directors has been determined based upon a
consideration of

» the remuneration of the Participating Directors — the Directors wish to ensure that the remuneration
offered 1s competifive with market standards and where appropriate, based upon performance
hurdies. The Birectors have considered the propssed number of Options to be issued will ensure that
the Participating Directors’ overall remunerations s in line with market standards;

» length of service to the Company; and

» incentives to ensure continugily of service of the Participating Directors who have extensive
knowledge of the Company and its assets.

In the event the Options are exercised, the following amounts are payable to the Company by the
Participating Directors, being the total exercise price in respect of the Options:-

Participating Director Amount to be paid
Philip G Crabb $125.000
Brizn 3 Richardson $230.,000
Frank DeMarte $230,000
Malcolm J Randail $125.000

The Company will therefore receive $750,000 from the Participating Directors should all the Options be
exercised.

Retated Party Transactions Generatly

Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit {o a related
perty of the public company unlfess either:

I. the giving of the financial benefits falls within one of the nominated exceptions to the provision; or
2. Shareholder approval is obtained prior to the giving of the financial benefit and the benefit is given

within 13 months after obfaining such approval.
For the purposes of Chapter 2E, each of the Directors are considered to be related parties of the Company.

Resohutions 3 to 6 provide for the grant of Options to the Participating Directors of the Company which is a
financial benefit which requires Shareholder approval.

INFORMATION REQUIREMENTS
For the purposes of Chapter 2E of the Corporations Act the following information is provided.
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The related party to whom the proposed resolution would permit the financial benefit to be given:

Subject to Shareholder approval the following number of Options will be granied to the following related
parties or their respective nominees:

Participating Director Number of Options
Philip G Crabb 250,000

Brian D Richardson 306,000
Frank DeMarte 300,000
Maicolm 1 Randall 250,000
Totai 1,500,000

The nature of the financial benefit

The proposed financial benefit to be given is the grant of Options for no consideration to the Participating
Directors as noted above. The terms and conditions of the Options to be granted to the Participating
Directors are set out in Annexure A fo this Explanatory Memorandum.

Directors’ recommendation
For the reasons noted above:

Messrs Frank DeMarte, Brian D Richardson, Rick Crabb and Malcolm J Randall (who have no interest in the
outcome of Resolution 3) recommend that Shareholders vote in favour of Resolution 3. Mr Philip G Crabb
declines to make a recommendation about Resolution 3 as he has a material personal interest in the outcome
of that particular Resolution as it relates to the proposed 1ssue of Options to him individually.

Messrs Philip G Crabb, Brian B Richardson, Rick Crabb and Maleolm J Randall {who have no inferest in the
outcome of Resolution 4) recommend that Shareholders vote in favour of Resolution 4. Mr Frank DeMarte
declines to make a recommendation about Resolution 4 as he has a material personal interest in the outcome
of that particular Resolution as it relates to the proposed 1ssue of Options to him individually.

Messrs Philip G Crabb, Frank DeMarte, Rick Crabb and Malcolm J Randall {who have no interest in the
outcome of Resolation 3 recommend that  Shareholders vote in  favour of Resclution 3.
Mr Brian D Richardson declines to make a recommendation about Resolution 5 as hie has a matenial personal
inferest in the outcome of that particular Resolution as it relates to the proposed issue of Options to him
individually.

Messrs Philip G Crabb, Frank DeMarte, Brian D Richardson and Rick Crabb {(who have no interest in the
outcome of Resolution 6) recommend that Shareholders vote in favour of Resolution 6. Mr Malcolm
Randall declines to make a recommendation about Resolution 6 as he has a material personal interest in the
outcome of that particular Resolution as it relates to the proposed issue of Options to him individually.

All the Directors were available to make a recommendation.

Other information that is reasonably required by members to make a decision and that is known to the
Company or any of its Directors.

(i) Proposed Resolutions 3 to 6 would have the effect of giving power to the Directors to grant a total of
1,500,000 Options on the terms and conditions as set out in Anaexure A to this Explanatory
Memorandum and as otherwise mentioned above. The Company presently has 103,358,370 listed
Shares on ssue, {6,177,000 listed options and 18,846,000 unlisted options.

(i) If all Options granted as proposed above are exercised, assuming the existing listed and unlisted
options on issue are nof exercised, the effect would be to dilute the Share holding of existing

Shareholders by 1 %. The market price of the Shares during the period of the Options will normally
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deternmine whether or not option holders exercise the Options. At the time any Options are exercised
and Shares are issued pursuanf to the exercise of the Options, the Shares may be trading at a price
which is higher that the exercise price of the Options.

The Options will not be quoted on ASX and as such have no actual market value.

(it}  The Participating Directors’ base salaries per annum (including superannuation) and the total
financial benefif to be received by them in this current period as a result of the grant of Options the
subject of Resolutions 3 to 6 (showing the impact of using different volatiity assumptions to
calculate the value of the Options) are as follows:

Birector Base salarv/fee p.a. Value of Options * Total Financial Benefit
(%) % ®
Philip G Crabb 160,600 30,550 190,350
Frank DeMarte 150,600 61,100 211,100
Brian B Richardson 150,000 61,100 211,100
Malcolm J Randall 41,058 30,550 71,608
* vtilising a 75 % volatility factor discussed in further detail below.

The above range of valuations are based on the market Share price of the Company of 38 cenis as at 8
January 2007,

(iv)

Valuation of Options

The Company’s advisers have valued the Options to be granted to the Participating Directors using
the Black-Scheoles Option Pricing Model ("BSModel™), which is the most widely used and
recogaised model for pricing options. The acceptance of this medel is due to ifs derivation being
grounded in economic theory. The value of an option calculated by the BSModel is a function of a
number of variables and is rounded to the nearest one hundredth of a cent. Their assessment of the
value of the Options has been prepared using the following assumptions:

Variable Input
Share price 38 cents
Exercise price 50 cents
Risk Free Interest Rate | 6.07 % (being a 3 vear Governmeni Bond Rate as at 8 January 2007)
Volatility 40-80%
Time (years to expiry} | approximately 3

The valuation date 1s as af 8 January 2006, although the Options will not be issued until after
Shareholders approve the grant of the Options at this meeting.

The Company's advisers noted that in the year to 8 Janvary 2007, the closing Share price of the
Company’s Shares trading on the ASX was in the range of 15.5 cents (late June 2000} to 30 cents
{(late October 20067 implying a volatility of 222%. The Company’s Share price started to fall in
November 2005 after ASX announcements in respect to the dispute with Sally Malay Mining
Limited in respect to the Copernicus project and for the period 3 lanuary 20006 to 12 April 2006 the
Shares traded in the range of {7 cents to 24 cents range implying a volatility of 41%. Since the
settlement of the dispute in April 2006 to 8 January 2007 the Company’s Shares traded on the ASX
at between 15.5 cents to 30 ceafs. The Company’s Share price started to dramatically increase in
August 2006 1o following positive ASX announcements in relation to the Copernicus nickel project
and on 21 August 2006 when the Company made an ASX annouacement on significant platinum
results from one of its projects and an update was provided to the market on 4 September 2006 on its
nickel and platinum projects. Since 21 August 2000 to 8 January 2007, the Company’s Shares traded
on the ASX in the range of 28.5 cents to 50 cenis implying a volaiility of approximately 75%. The
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volatility over the three months to 8 Janvary 2007 was approximately 353%. Taking into account the
Company’s Share price as at 8 January 2007, the length of the Options (approximately 3 years),
prospectivity of the Company’s mineral tenements and the past Share prices, a 73% volalility factor
18 acceptable in valuing the Options.

The market value of a Share as at 8 Fanuary 2007 15 38 cents.

The valuations reflected below do no necessarily represent the market value of the Options or the tax
values for taxation purposes to the Option holder. The future value of the Options may be up or
down on the values noted below as it will primarily depend on the future share price of a Share (for
the next 3 years), and the time to expiry of the Qptions.

Based on the above assumptions, the technical ranges of values in cents of one Option to be granted
to the Participating Directors are as follows:

40% Volatility 66% Volatility 80% Volatility

6.31 cents 9.79 cents 12.99 cents

Any change in the variables applied in the Black and Scholes calculation between the date of the
valuation and the date the Options are granted would have an impact on their value.

(v} Set out below are details of each of the Participating Directors” relevant interest in the securities of
the Company as at the date of this Notice:

Number of Number of

Director Associates Shares Options

Philip G Crabb (Note 13 Held directly 514,413 -
June W Crabb - -
Barcfin Pty Lid 31,003 -
Darkdale Pry Lid 1,869,700 -
foma Pty Lid 4,148774 360,000
Midland Mines Pty Ltd 31,603 -
Gemini Mining Pty Bid 31,003 -
Ragged Range Mining Pty Lid 11,388 914 -
Crabb Superannuation Fund 228,524

Frank DeMarte (Note 2) Held directly 168,000 -
The DeMarte Family Trost 1,618,700 1,250,060
The DeMarte Super Fund 304,963 -
Grandeur Holdings Pty Lid 31,063 -

Brian D Richardson Held directly 1,036,581 850,000
Anne Richardson -

Matcolm J Randall (Nowe 3 Renigue Holdings Piy  Lid 263,600 400,060
{Randall Super Fund A/C)

Notes:
I: Philip G Crabb i3 a sole director of Ragged Range Mining Pty Ltd and a 48% shareholder.

Mr Crabb is a director of loma Pty Ltd, Darkdale Pty Ltd and Barcfin Pty Ltd. Mr Crabb is a
director of Gemini Mining Pty Lid and a 99% shareholder and is a director of Midland Mines Pty
Ltd and a 2% shareholder. Mr Crabb s a trustee for the Crabb Superannuation Fund.

2: Frank DeMarte is a director of Grandeur Holdings Pty Lid and a 50% shareholder. Mr DeMarte is
a trustee for the DeMarte Family Trust and the DeMarte Family Superannuation Fund.

3: Malcolm F Randall, together with lus wife Carol Randall, conirol Renique Holdings Pty Ltd and are
beneficiaries of the the Randall Super Fund.
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{(viy  The following table gives details of the highest, lowest and latest price of the Shares trading on ASX
over the past {2 months ending on 12 Jansary 2007:

Highest | Date of Lowest Date of Latest Price on
Security Price highest price Price lowest price | 12 January 2007
Ordinary Shares | 30 cents | 25 October 2006 | 15.5 cents | 28 June 2006 | 43 cents

Other Information

Uinder the Australian Equivalent of IFRS, the Company is required to expense the value of the Options in its
statement of financial performance for the current financial year. The Directors do not consider that from an
economic and commercial point of view, there are any costs of detriments including opportunity costs or
taxation consequences for the Company or benefits foregone by the Company in granting the Options
pursuant o Resolutions 3 o 6.

Neither the Directors nor the Company are aware of other information that would be reasonably required by
Shareholders to make a decision in relation to the financial benefits contemplated by the proposed
Resolutions.

Listing Rule 10.11

Listing Rule [0.11 requires the approval of Shareholders by ordinary resolution fo any issue by a Hsted
company of securities to a related party. Accordingly, Listing Rule 10.11 requires Shareholders to approve
the grant of Options to the Directors.

Additional Information

For the purposes of Listing Rule 10.13, the following information is provided to Shareholders:

{a) the Options will be granted to Messrs Philip G Crabb, Brian D Richardson, Prank DeMarte and
Malcolm J Randall, who are all Birectors, or their nominees,

(b the maximum namber of Options to be granted 15 1,500,000,

{c) the Options will be granted on a date which will be no later than ! month after the date of this
Annual General Meeting;

(d) the Options will be granted for no consideration;
(e) no funds will be raised by the grant of the Options; and
(£ the terms and conditions of the Options are set ouf in Annexure A to this Explanatory Memorandum.

If approval is given for the grant of the Options under Listing Rule 10.{1, approval is not required under
Listing Rule 7.1.
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THUNDELARRA EXPLORATION LTD
ABN 74 950 465 654

GLOSSARY

The following terms have the following meanings in this Explanatory Memorandum:

"ASIC” means the Australian Securities and Investments Commission;

“ASX" means the Australian Stock Exchange Eimited;

“Board” means the board of Directors;

"Business Day" means any day that ASX declares 13 not a business day;

"Company" means Thundelarra Exploration Ltd ABN 74 930 463 654,

"Corporations Act” means Corporations Act 2001 (Cth);

"Director” means a director of the Company;

“Listing Rules™ means the Listing Rules of the ASX;

"Meeting" means the meeting of Shareholders held to vote on the matters set out in the Notice;
"Neotice" means the Notice of Annual General Meeting accompanying this Explanatory Memorandum;

“Option™ means an option to acquire a Share, the terms and conditions of which are set out in Annexure A
to the Explanatory Memorandum accompanying this Notice of Annual General Meeting;

"Partieipating Directors” means Messrs Philip G Crabb, Brian D Richardson, Frank DeMarte and Malcolm
T Randall;

"Resolution” means a resolution proposed pursuant to the Notice;
"Share" means a fully paid ordinary share in the capital of the Company; and

"Sharcholder” means a holder of Shares.
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THUNDELARRA EXPLORATION LTD
ABN 74 950 465 654

ANNEXURE A

TERMS AND CONDITIONS OF OPFIONS

The terms and conditions of the Options are:

I.

9.

Each Option will be issued for no consideration;
Each Onption has an exercise price of $0.50;

Each Option entitles the option holder {("Option holder”) to subscribe for and be allotted one fully
paid ordinary share ("Share”) in the capital of Thundelarra Exploration Limited ("THX") at the
exercise price for the Option,;

The Options are exercisable at any fime on or prior o 3.00 pm Western Standard Time on 28
February 2010 ("Expiry Date”) by completing a notice in writing {"Notice") stating the intention of
the Option holder to exercise all or a specified number of Options held by him and delivering if to
the registered office of THX accompanied by an Optioa Certificate and a chegue made payable to the
Company for the subscription monies for the Shares. The Notice must be received by the Company
before the Expiry Date. Aa Option not exercised before the Expiry Date will lapse. An exercise of
only some Options shall not affect the rights of the Option holder to the balance of the Options held
by him

The Options are not assignable or transferable without the prior written consent of the directors of
THX and will not be listed on the ASX;

All Shares 1ssued upon exercise of the Options will rank parl passu in all respects with THX s then
issued Shares. THX will apply for official quotation by ASX of all Shares issued upon exercise of
the Options;

There are no participating rights or entitlements inherent in the Options and the Option holder will
not be entitled to participate in new issues of capital offered to shareholders during the currency of
the Options unless the Options are first exercised in accordance with these terms and conditions.
However, THX must ensure that for the purposes of determining enfitlements to any such issue, the
record date will be at least 10 Business Days after the issue is announced and the Option holder will
be notified of the proposed issue at least 9 Business Days before the record date. This will give the
Option holder the opportunity to exercise its Options prior to the date for determining entitlements to
participate in any such issue;

In the event of any reorganisation (including consolidation, sub-division, reduction or return) of the
issued capital of THX prior to the Expiry Date, the rights of the Option holder will be changed to the
exfent necessary to comply with the Listing Rules applying to a reorganisation of capital at the time

of the reorganisation,

If there is a pro rata issue {except a bonus issue) to THX shareholders, the exercise price of an
Option will be reduced according to the following formula:

0= 0O -EBEIP(S + Dy}
N+1

Where:

0O"=  the new exercise price of the Option;
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the old exercise price of the Option;

E=  the number of underlying securities into which one Option is exercisable;

P=  the average market price of Shares (weighted by reference to volume) sold in the ordinary
course of trading on ASX during the five trading days ending on the day before the ex rights
date or the ex entiflements date;

S=  the subscription price for aew Shares issued under the pro rata issue;

D= any dividends due but not yet paid on the existing Shares (except those to be issued under the
pro rata issue); and

N=  the number of Shares with rights or entitlemenis that must be held to receive a right to one
new Share.

. If there i3 a bonus issue to THX shareholders, the number of Shares over which an Option is
exercisable will be increased by the number of Shares which the Option holder would have received
if the Option had been exercised before the record date for the bonus issue; and

IR Shares allotted and issued pursuani to the exercise of the Options will be allotted and issued on the

above terms and coaditions not more than 14 days after the receipt of a properly executed Option
Exercise Form and the exercise price in respect of the Option.
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/)\‘%- Proxy Form ]
THUNDELARRA Al correspondence fo;

EXPLOFATIONNM Computarshars Investor Services Pty Limited
ACN 085 782 994 S
LTD GBG Bax 1187 Perth

Western Austraba BEAD Austiatia

: Engliries (within Austealial 1308557 010
Wark ahis box with an X' i you have made any shanges fo your acddress defsis {5ee reverse} {outside Austzafial 613 8615 4000
Facsumile 618 8373 2033
WW,CGFTEI}UTBFS@NG.COW

Sacurityholder Reference Number {SRN)

Appointment of Proxy

e elng 2 membeds o!IT;’;undeIaHa Expinration Lid and enéfled io silend and vola hereby appoind i you are not appointing the Chairman of the Mee%jr;g as
the Cmgm?“ your proxy please witte hure the full name of the individugtar
of the Maeling OR body corporate fexciuding the regisiersd Securityholder) you
{mark with an: X} are appointing as your proxy.

0z daiting !he indfividuat o body corporate named, or if no individoat o body corperate is nemad, the Chalman of the Meeting, as m:ﬁm{ pramy 1o act gensrsfy althe mesling on mylour benall and to vote in
accordanos with Lhe folowing diresons fos f o dirsctions heve Deen given, a5 the prony sees B} ot tne Annuat General Meeting of Thondslara Expioration Lit to be heid at the Colonial Conference Room,
the Mathoume, Comer Hay & Misigan Streets, Perth WA 6050 on 28 February 2007 ot 10.30am and &f any adjournrment of that mesfing.

Voting directions to your proxy - please mark )(' - toindicate your directions

For  Against  Abstaln®

Remuneration Repant

2 Re-glection of Mr Phitip G Crabb as Director of the Company

3 Agproval ko Grant Oplions to a Direcior - Mr Philip G Crabb

4 Approval to Grant Options to a Direstor - Mr Frank DelMarde

5 Approval to Grant Oplions to a Director - Mr Brian [ Richardsan

g Approvat to Grant Options {o a Director - Mr Mr Malcolm J Randai

The Chai of the Menting irterds {0 vole undireciod proxies In favour of sach [lem of business.

* 1 you mark the Abstain box for a parficuter fram, you are directing your proxy oot f0 vole on your behalf on a show of hands or on 2 poli aad your vetes wil aol be counted in
C{}mpu%{!g the reqwzed md;onty ona pell

Appomtmg a second Proxy

118V wist $ appoend 8 seoond progy

SIS Mark with an Y H you

wish to appoint & second AND
proxy

Siate the percentage of your voting rights or the nurber
of securities for this Prowy Form

PLEASE SiGN HERE This section must be signed in accordance with the instructions overleaf to enable your directions to be knplemented,

Individual or Securityhelder | Seourityholder 2 Seourityholdar 3
tndividuaifSole irectorand {Nrector DirectorfCompany Secretary
Sole Company Secretary

in addifion to signing the Proxy form in the above box{es) please provide the information below in case we need fo contact you.

Contact Nama Contact Daytime Telaphone Date

B orux 1PR -

FHX W 1T BHRTEE 00 A



How to complete the Proxy Form

1 Your Address
This is your address as i appears on the company's share register. If this information is incorrect, please mark he box and make the correction on the
form. Securityholdars sponsorad by a broker {in which case your referante number overleal will commence with an ') should advise your broker of any
changes. Please nole, you cannot change ownarship of your sscurities using this form.

2 Appointment of a Proxy
i yourwish 10 appoint the Cheirman of the Meeting as your proxy, mark the box. If Hhe individuat or body corporate you wish to appoinit as your proxy is
someons other than the Chairman of he Meeting please wiits the fult name of that indiidual or body corporate in the space provided. 1 you leave this
section blank, or your named proxy does not aflend the mesting, the Charman of the Meeting will be your proxy. A proxy need et be a securityholder of
the company. Do nobwrile tha hamo of the Issuer company of the registered securityholder In the space.

3  Votes on ltems of Business
You may direct your proxy how fo vole by placing a mark in one of the fvee boxes apposite each lem of business. Al your securities will be voted In
accordance with such a direction unless you indicate only a portion of voting rights are Io be voled on any Hem by inserting the percentage or number of
securitios you wish 1o vote in the appropriste box or boxes. I you do not mark any of the boxes on & given ltam, your proxy may vole s he of she
chooses, If yol mark more than one box on an flem your vots on that Bem will be invalid.

4  Appointment of a Second Proxy
You are entitied fo apgoint up 1o two proxies o altend the meeting and vote on a poll, i you wish to appoint a second proxy, an additional Proxy Form
imay be obiained by telephoning the company’s share registry or you may copy this form,

To appoint a second proxy you must

{a) indicate that vou wish to appoint & second proxy by marking the box.

{by  onaach of the first Proxy Form and the second Proxy Form state the percentage of your voling rights or number of securities applicabla fo that
form, if the appoiniments do not speclfy the percentage or number of voles thal eash proxy may exercise, each proxy may exarcise half your
vodas, Fractions of voles wili be disregarded,

£} refun both forms fogetherin the same envelope.

5  Signing Instructions
You rmast sign this form as follows i the spaces provided:

Individual; where the holding Is in one name, the holder must sig.
Joint Holting: whese the holding is In more than cne name, all of the securityholders shoutd sign.
Power of Aliomey, 16 sign tnder Power of Aloraey, you must have already lodged this docurment with the registry. # you have not

previously lodged this document for notation, please attach a certified photocopy of the Power of Alformey to this form
when you relum it,

Companigs: where the company has a Sole Director who Is alsc the Sele Company Secretary, this form must be signed by that
person. 1f the company {pursuant 1o section 2044 of the Corporations Act 2001} does not have a Company Seoretary, 2
Sole Director can aiso sign alone. Otherwise this Form must be signed by a Direclor jointly with either another Direclor
or a Company Secretary. Please indicate the office held by sigaing in the approprate place.

if a representative of a corporate Securityholder or proxy is to aftend the meating the appropriate "Cerfificate of Appointment of Corporats
Representalive” shouid be produced prior to admission. A form of the cerificate may be obtained from the company's share regisiry or at
www.computershare.som.

Lodgement of a Proxy

This Proxy Form {and any Power of Atorney under which it is signad) must be recelved at an address given befow no later than 48 hours before the
commencement of the meeting af 10.30am on 28 February 2007. Any Proxy Form recelved after that time will not be valid for the scheduled meeling.

Documents may be lodged:
% PERSON Ragistered Office - Level 3, [BM Buiiding , 1060 Hay Street, WEST PERTH WA 8605 AUSTRALIA

BY MAIL Registerad Office - PO Box 7363, Cloisters Square, Perih, WA B850
BY FAX 8189323 2033
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