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WWEEBBSSIITTEE  DDIISSCCLLOOSSUURREE  

 

Company's Website Disclosure on Corporate Governance 
 

 
Introduction 

Thundelarra Exploration Limited ("Company") has adopted a Corporate Governance 
Manual which forms the basis of a comprehensive system of control and 
accountability for the administration of corporate governance. The Board is 
committed to administering the policies and procedures with openness and integrity, 
pursuing the true spirit of corporate governance commensurate with the Company’s 
needs.  
To the extent they are applicable to the Company, the Board has adopted the ASX 
Corporate Governance Council's Corporate Governance Principles and 
Recommendations ("Principles & Recommendations"). To read the ASX Principles 
& Recommendations click here. 

The Company is pleased to make the following information on its corporate 
governance practices available on this website.   

Charters 

Board 

Audit Committee 

Nomination Committee 

Remuneration Committee 

Policies and Procedures 

Policy and Procedure for Selection and (Re)Appointment of Directors 

Process for Performance Evaluation 

Policy on Assessing the Independence of Directors 

Policy for Trading in Company Securities (summary) 

Code of Conduct (summary) 

Policy on ASX Listing Rule Compliance (summary) 

Compliance Procedures (summary) 

Procedure for the Selection, Appointment and Rotation of External Auditor 

Shareholder Communication Strategy 

Risk Management Policy (summary) 

http://asx.ice4.interactiveinvestor.com.au/ASX0301/Principles%20of%20Good%20Corporate%20Governance/EN/body.aspx?z=1&p=1&v=1&uid=
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BBOOAARRDD  CCHHAARRTTEERR  

THUNDELARRA EXPLORATION LIMITED ("COMPANY") 

1. Role of the Board 

The role of the Board is to provide leadership for and supervision of the 
Company’s senior management.  The Board provides the strategic direction of 
the Company and regularly measures the progression by senior management 
of that strategic direction. 

2. Role of Senior Management 

Those who have the opportunity to materially influence the integrity, strategy 
and operation of the Company and its financial performance are considered to 
be part of senior management.   

The role of senior management is to progress the strategic direction provided 
by the Board.  In particular, the chief executive officer, or equivalent, is 
responsible for the day-to-day activities of the Company in advancing the 
strategic direction.   

3. Responsibilities of the Board 

The Board is collectively responsible for promoting the success of the 
Company by: 

(a) overseeing the Company, including its control and accountability 
systems; 

(b) appointing the chief executive officer, or equivalent, for a period and on 
terms as the directors see fit and, where appropriate, removing the 
chief executive officer, or equivalent; 

(c) ratifying the appointment and, where appropriate, the removal of senior 
executives, including the chief financial officer and the company 
secretary; 

(d) ensuring the Company's Policy and Procedure for Selection and 
(Re)Appointment of Directors is reviewed in accordance with the 
Company's Nomination Committee Charter;  

(e) reviewing the Company's policies on risk oversight and management, 
internal compliance and control, Code of Conduct, and legal 
compliance; 

(f) satisfying itself that senior management has developed and 
implemented a sound system of risk management and internal control 
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in relation to financial reporting risks and reviewed the effectiveness of 
the operation of that system; 

(g) assessing the effectiveness of senior management's implementation of 
systems for managing material business risk including the making of 
additional enquiries and to request assurances regarding the 
management of material business risk, as appropriate;  

(h) monitoring, reviewing and challenging senior management's 
performance and implementation of strategy;  

(i) ensuring appropriate resources are available to senior management; 

(j) approving and monitoring the progress of major capital expenditure, 
capital management, and acquisitions and divestitures; 

(k) monitoring the financial performance of the Company; 

(l) ensuring the integrity of the Company's  financial (with the assistance 
of the Audit Committee, if applicable) and other reporting through 
approval and monitoring; 

(m) providing overall corporate governance of the Company, including 
conducting regular reviews of the balance of responsibilities within the 
Company to ensure division of functions remain appropriate to the 
needs of the Company; 

(n) appointing the external auditor (where applicable, based on 
recommendations of the Audit Committee) and the appointment of a 
new external auditor when any vacancy arises, provided that any 
appointment made by the Board must be ratified by shareholders at the 
next annual general meeting of the Company; 

(o) engaging with the Company’s external auditors and Audit Committee 
(where there is a separate Audit Committee); 

(p) monitoring compliance with all of the Company's legal obligations, such 
as those obligations relating to the environment, native title, cultural 
heritage and occupational health and safety; and 

(q) make regular assessment of whether each non-executive director is 
independent in accordance with the Company's Policy on Assessing 
the Independence of Directors.   

The Board may not delegate its overall responsibility for the matters listed 
above.  However, it may delegate to senior management the responsibility of 
the day-to-day activities in fulfilling the Board's responsibility provided those 
matters do not exceed the Materiality Threshold as defined below. 

Directors are encouraged to request information from senior executives where 
they consider such information necessary to make informed decisions. 
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The Board must convene regular meetings with such frequency as is sufficient 
to appropriately discharge its responsibilities.  It is usual practice for the Board 
to meet once a month. 

4. Materiality Threshold 

The Board has agreed on the following guidelines for assessing the materiality 
of matters: 

Materiality – Quantitative 

Balance sheet items 

Balance sheet items are material if they have a value of more than 10% of 
pro-forma net asset. 

Profit and loss items 

Profit and loss items are material if they will have an impact on the current 
year operating result of 10% or more. 

Materiality – Qualitative 

Items are also material if: 

(a) they impact on the reputation of the Company; 

(b) they involve a breach of legislation; 

(c) they are outside the ordinary course of business; 

(d) they could affect the Company’s rights to its assets; 

(e) if accumulated they would trigger the quantitative tests;  

(f) they involve a contingent liability that would have a probable effect of 
10% or more on balance sheet or profit and loss items; or 

(g) they will have an effect on operations which is likely to result in an 
increase or decrease in net income or dividend distribution of more 
than 10%. 

Material Contracts  

Contracts will be considered material if: 

(a) they are outside the ordinary course of business; 

(b) they contain exceptionally onerous provisions in the opinion of the 
Board; 

(c) they impact on income or distribution in excess of the quantitative tests; 
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(d) there is a likelihood that either party will default, and the default may 
trigger any of the quantitative or qualitative tests; 

(e) they are essential to the activities of the Company and cannot be 
replaced, or cannot be replaced without an increase in cost of such a 
quantum, triggering any of the quantitative tests; 

(f) they contain or trigger change of control provisions; 

(g) they are between or for the benefit of related parties; or 

(h) they otherwise trigger the quantitative tests. 

Any matter which falls within the above guidelines is a matter which triggers 
the materiality threshold ("Materiality Threshold"). 

5. Statement of Position or Authority 

The division of responsibilities between the Chair, the lead independent 
director, if any, and the Managing Director is set out below. 

6. Responsibilities of the Chair 

The Chair is responsible for leadership of the Board, for the efficient 
organisation and conduct of the Board's function and for the briefing of all 
directors in relation to issues arising at Board meetings.  The Chair is also 
responsible for shareholder communication and arranging Board performance 
evaluation.  The Chair should facilitate the effective contribution of all directors 
and promote constructive and respectful relations between directors and 
between board and senior management. 

Any other position which the Chair may hold either inside or outside the 
Company should not hinder the effective performance of the Chair in carrying 
out their role as Chair of the Company. 

7. Responsibilities of the Lead Independent Director 

Where the Chair is not an independent director, a lead independent director 
will be appointed.  The lead independent director will take over the role of the 
Chair when the Chair is unable to act in that capacity as a result of their lack 
of independence. 

8. Responsibilities of the Managing Director 

The Managing Director is responsible for running the affairs of the Company 
under delegated authority from the Board and to implement the policies and 
strategy set by the Board.  In carrying out their responsibilities the Managing 
Director must report to the Board in a timely manner on those matters 
included in the Company's risk profile, all relevant operational matters and any 
other matter that is likely to have to fall within the Materiality Threshold. 
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All reports to the Board must present a true and fair view of the Company’s 
financial condition and operational results.  

The Managing Director is also responsible for appointing, where appropriate, 
removing senior executives, including the chief financial officer and the 
company secretary, with the approval of the Board. The Managing Director is 
responsible for evaluating the performance of senior executives. 

9. Responsibilities of Non-Executive and/or Independent Directors 

The Board determines whether each of the non-executive directors of the 
Company is independent on a regular basis in accordance with its Policy on 
Assessing the Independence of Directors.  The Board recognises the 
importance of the appropriate balance between independent and non-
independent representation on the Board.  In making this determination, the 
Board takes into account the skills and experience required, in the context of 
the Company's operations and activities. 

The independent directors may meet without other directors present, if 
appropriate. 

The non-executive directors may meet without senior management present at 
times scheduled from time to time.  Such meetings may be facilitated by the 
Chair or the lead independent director, as appropriate. 

10. Directors and Officers 

Individual directors should devote the necessary time to the tasks entrusted to 
them.  All directors should consider the number and nature of their 
directorships and calls on their time from other commitments. 

Directors and officers of the Company should be aware of their legal 
obligations, some of which are set out in the Overview of Duties Imposed on 
Directors of Public Companies. 

11. Responsibilities of Senior Management 

Senior Management is responsible for supporting the Managing Director and 
to assist the Managing Director implement the running of the general 
operations and financial business of the Company, in accordance with the 
delegated authority of the Board. 

Senior Management is responsible for reporting all matters which fall within 
the Materiality Threshold at first instance to the Managing Director or, if the 
matter concerns the Managing Director, then directly to the Chair or the lead 
independent director, as appropriate. 
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AAUUDDIITT  CCOOMMMMIITTTTEEEE  CCHHAARRTTEERR  
 
 
THUNDELARRA EXPLORATION LIMITED ("COMPANY") 
 
1. Composition of the Audit Committee 

The Committee is to include at least two members. Where possible, those 
members will be independent directors.  The Chair of the Committee is to be 
independent and not the Chair of the Board. 

At least one member is to have relevant qualifications and experience. 

From time to time, non Committee members may be invited by the Committee 
to attend meetings of the Committee, if it is considered appropriate. 

2. Role of the Audit Committee 

The role of the Audit Committee is to: 

(a) monitor and review the integrity of the financial reporting of the 
Company, reviewing significant financial reporting judgments; 

(b) review the Company’s internal financial control system and, unless 
expressly addressed by a separate risk committee or by the Board 
itself, risk management systems; 

(c) monitor, review and oversee the external audit function including 
matters concerning appointment and remuneration, independence and 
non-audit services;  

(d) monitor and review compliance with the Company's Code of Conduct; 
and 

(e) perform such other functions as assigned by law, the Company's 
Constitution, or the Board. 

3. Operations 

The Committee meets at least half yearly, with further meetings on an as 
required basis.  

Minutes of all meetings of the Committee are to be kept and the minutes and a 
report of actions taken or recommended to be given at each subsequent 
meeting of the full Board. Committee meetings will be governed by the same 
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rules, as set out in the Company's Constitution as they apply to the meetings 
of the Board. 

4. Authority and Resources 

The Company is to provide the Committee with sufficient resources to 
undertake its duties, including provision of educational information on 
accounting policies and other financial topics relevant to the Company, and 
such other relevant materials requested by the Committee. 

The Committee has rights of access to management and has the authority to 
seek explanations and additional information from the Company's external 
auditors, without management present, when required. 

The Committee has the power to conduct or authorize investigations into any 
matters within the Committee's scope of responsibilities. The Committee has 
the authority, as it deems necessary or appropriate, to retain independent 
legal, accounting or other advisors. 

5. Reporting to the Board and Shareholders 

The Committee is to report to the Board half yearly on the following matters: 

 assessment of whether external reporting is consistent with Committee 
members' information and knowledge and is adequate for shareholder 
needs; 

 assessment of the management processes supporting external reporting; 

 recommendations for amending the Company's Procedures for the 
Selection and Appointment of the External Auditor and procedures for the 
rotation of external audit engagement partners; 

 recommendations for the appointment or, if necessary, the removal of the 
external auditor; 

 assessment of the performance and independence of the external 
auditors.  Where the external auditor provides non-audit services, the 
report should state whether the Audit Committee is satisfied that 
provision of those services has not compromised the auditor's 
independence; and 

 the results of the Committee's review of risk management and internal 
control systems. 

The Chair of the Audit Committee, if appointed, is to be present at the annual 
general meeting to answer questions, through the Chair of the Board. 

6. Responsibilities 

Annual responsibilities of the Committee are as set out in the Audit Committee 
Charter – Annual Action Points (attached).
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AAUUDDIITT  CCOOMMMMIITTTTEEEE  CCHHAARRTTEERR  ––  AANNNNUUAALL  AACCTTIIOONN  PPOOIINNTTSS  
 

Financial Reporting and Internal Controls 

 Review half-year, annual  and, if applicable, quarterly financial statements 

 Assess management's selection of accounting policies and principles 

 Consider the external audit of the financial statements and the external auditor's report thereon 
including an assessment of whether external reporting is consistent with Committee members' 
information and knowledge 

 Consider internal controls including the Company's policies and procedures to assess, monitor 
and manage financial risks (and other business risks if authorised) 

 Assess if the external auditors report is adequate for shareholder needs 

Annual meeting with External Auditor 

 Discuss the Company's choice of accounting policies and methods, and any recommended 
changes 

 Discuss the adequacy and effectiveness of the Company's internal controls 

 Discuss any significant findings and recommendations of the external auditor and management's 
response thereto 

 Discuss any difficulties or disputes with management encountered during the course of the audit 
including any restrictions or access to required information 

External Auditor  

 Review the Company's Procedure  for the Selection, Appointment and Rotation of External 
Auditor 

 Recommend to the Board to appoint and, if necessary, remove the external auditor and approve 
the terms on which the external auditor is engaged 

 Establish/review permissible services that the external auditor may perform for the Company and 
pre-approve all audit/non-audit services 

 Confirm the independence of the external auditor, including reviewing the external auditor's non-
audit services and related fees 

 Assess the overall performance of the external auditor 

 Ensure that the external auditor is requested to attend the annual general meeting  of the 
Company and is available to answer questions from shareholders 

Internal Communications and Reporting 

 Provide the report described in clause 5 of this Audit Committee Charter 

 Regularly update the Board about Committee activities and make appropriate recommendations 

 Ensure the Board is fully aware of matters which may significantly impact the financial conditions 
or affairs of the business 

Other 

 Verify the membership of the Committee is in accordance with the Audit Committee Charter 

 Review the independence of each Committee member based on the Company's Policy on 
Assessing the Independence of Directors 

 Review and update the Audit Committee Charter and Action Points  

 Develop and oversee procedures for treating complaints or employee concerns received by the 
Company regarding accounting, internal accounting controls, auditing matters and breaches of 
the Company's Code of Conduct 
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NNOOMMIINNAATTIIOONN  CCOOMMMMIITTTTEEEE  CCHHAARRTTEERR  
 
 
THUNDELARRA EXPLORATION LIMITED ("COMPANY") 
 
1. Composition 

The Nomination Committee shall comprise the full Board. 
 
From time to time, non Committee members may be invited by the Committee 
to attend meetings of the Committee, if it is considered appropriate. 

 
2. Role 

The role of the Nomination Committee is to effectively examine the selection 
and appointment practices of the Company, although the Board retains 
ultimate responsibility for these practices. 

3. Operations 

The full Board shall meet as the Committee at least once a year and otherwise 
as required. Minutes of all meetings of the Committee are to be kept.  
Committee meetings will be governed by the same rules as set out in the 
Company’s Constitution, as they apply to meetings of the Board. 

4. Responsibilities 

(a) Size and Composition of the Board 

To ensure that the Board has the appropriate blend of directors with the 
necessary expertise and relevant industry experience, the Committee 
shall: 

(i) regularly review the size and composition of the Board, and 
make recommendations to the Board on any appropriate 
changes; 

(ii) identify and assess necessary and desirable director 
competences and provide advice on the competency levels of 
directors with a view to enhancing the Board; 

(iii) make recommendations on the appointment and removal of 
directors;  

(iv) make recommendations on whether any directors whose term of 
office is due to expire should be nominated for re-election; 
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(v) regularly review the time required from non-executive directors 
and whether non-executive directors are meeting that 
requirement. 

(b) Selection Process of new Directors 

The Committee shall review the Company's Policy and Procedure for 
Selection and (Re)Appointment of Directors.  Such procedure should be 
transparent to promote investor understanding and confidence in the 
process. 

The Committee is empowered to engage external consultants in its 
search for a new director. 

The initial appointment of a new Director is made by the Board.  The 
new Director will be required to stand for election at the Company's next 
general meeting. 

(c) Performance Appraisal Competency 

The Committee shall: 

(i) develop a process for evaluation of the performance of the 
Board, Board committees (if any); and when deemed appropriate 
by the Chair, individual Board members in accordance with the 
Company's Process for Performance Evaluation;  

(ii) implement ways of enhancing the competency levels of directors; 

(iii) consider and articulate the time required by Board members in 
discharging their duties efficiently;  

(iv) undertake continual assessment of directors as to whether they 
have devoted sufficient time in fulfilling their duties as directors; 

(v) develop a process for and carry out an evaluation of the 
performance of the Managing Director in accordance with the 
Company's Process for Performance Evaluation; 

(vi) review and implement the Company's Induction Program; 

(vii) ensure new directors participate in the Induction Program; and 

(viii) provide all directors with access to ongoing education relevant to 
their position in the Company. 

(d) Succession Plans 

The Committee shall review the Board's succession plans.  Succession 
plans are to assist in maintaining the appropriate balance of skills, 
experience and expertise on the Board. 
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5. Authority and Resources 

The Company is to provide the Committee with sufficient resources to 
undertake its duties.  The Committee has the authority, as it deems necessary 
or appropriate, to access advice from external consultants or specialists. 
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RREEMMUUNNEERRAATTIIOONN  CCOOMMMMIITTTTEEEE  CCHHAARRTTEERR  
 
 
THUNDELARRA EXPLORATION LIMITED ("COMPANY") 
 
1. Composition 

The Remuneration Committee shall comprise the full Board. 
 
From time to time, non Committee members may be invited by the Committee 
to attend meetings of the Committee, if it is considered appropriate. 
 

2. Role 

The function of the Committee is to assist the Board in fulfilling its corporate 
governance responsibilities with respect to remuneration by reviewing and 
making appropriate recommendations on: 

(a) remuneration packages of executive directors, non-executive directors 
and senior executives; and 

(b) employee incentive and equity-based plans including the 
appropriateness of performance hurdles and total payments proposed. 

3. Operations 

The full Board shall meet in its capacity as the Committee at least once a year 
and otherwise as required. Minutes of all meetings of the Committee are to be 
kept.  Committee meetings will be governed by the same rules as set out in 
the Company’s Constitution, as they apply to meetings of the Board. 

4. Responsibilities 

The responsibilities of the Committee include a review of: 

(a) the Company's Remuneration Policy and framework ; 

(b) senior executives' remuneration and incentives; and 

(c) superannuation arrangements. 

Executive Remuneration 

In considering the Company's Remuneration Policy and levels of remuneration 
for executives, the Committee makes decisions which: 
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(a) motivates executive directors and senior executives to pursue long term 
growth and success of the Company within an appropriate control 
framework;  

(b) demonstrates a clear correlation between senior executives  
performance and remuneration;  

(c) aligns the interests of key leadership with the long-term interests of the 
Company's shareholder; and 

(d) prohibits executives from entering into transactions or arrangements 
which limit the economic risk of participating in unvested entitlements. 

To the extent that the Company adopts a different remuneration structure for 
its executive directors, the Committee shall document its reasons for the 
purpose of disclosure to stakeholders. 

Non-Executive Remuneration 

In considering the Company's Remuneration Policy and levels of remuneration 
for non-executive directors, the Committee is to ensure that: 

(e) fees paid to non-executive directors are within the aggregate amount 
approved by shareholders  and make recommendations to the Board 
with respect to the need for increases to this aggregate amount at the 
Company's annual general meeting; 

(f) non-executive directors are remunerated by way of fees (in the form of 
cash and superannuation benefits); 

(g) non-executive directors are not provided with retirement benefits other 
than statutory superannuation entitlements; and 

(h) non-executive directors are not entitled to participate in equity-based 
remuneration schemes designed for executives without due 
consideration and appropriate disclosure to the Company's 
shareholders. 

To the extent that the Company adopts a different remuneration structure for 
its non-executive directors, the Committee shall document its reasons for the 
purpose of disclosure to stakeholders. 

Incentive Plans and Benefits Programs 

The Committee is to: 

(i) review and make recommendations concerning long-term incentive 
compensation plans, including the use of share options and other 
equity-based plans.  Except as otherwise delegated by the Board, the 
Committee will administer equity-based and employee benefit plans, 
and as such will discharge any responsibilities under those plans, 
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including making and authorising issues of equity, in accordance with 
the terms of those plans; 

(j) ensure that incentive plans are designed around appropriate and 
realistic performance targets that measure relative performance and 
provide rewards when they are achieved; and 

(k) continually review and if necessary improve any existing benefit 
programs established for employees. 

5. Authority and Resources 

The Company is to provide the Committee with sufficient resources to 
undertake its duties.  The Committee may seek input from individuals on 
remuneration policies, but no individual should be directly involved in deciding 
their own remuneration. 

The Committee has the authority, as it deems necessary or appropriate, to 
obtain advice from external consultants or specialists in relation to 
remuneration related matters. 
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PPOOLLIICCYY  AANNDD  PPRROOCCEEDDUURREE  FFOORR  SSEELLEECCTTIIOONN  AANNDD  

((RREE))AAPPPPOOIINNTTMMEENNTT  OOFF  DDIIRREECCTTOORRSS  
 
 
THUNDELARRA EXPLORATION LIMITED ("COMPANY") 
 

New Directors 

It is the Policy of the Board that in determining candidates for the Board, the following 
process shall occur. 

1. The Nomination Committee (or equivalent) evaluates the range of skills, 
experience and expertise of the existing Board.  In particular, the Nomination 
Committee (or equivalent) is to identify the particular skills that will best 
increase the Board's effectiveness. Consideration is also given to the balance 
of independent directors on the Board. 

2. A potential candidate is considered with reference to their skills and expertise 
in relation to other Board members. 

3. If relevant, the Nomination Committee recommends an appropriate candidate 
for appointment to the Board.  Any appointment made by the Board is subject 
to ratification by shareholders at the next general meeting. 

Board Renewal 

The Board recognises that Board renewal is critical to performance and the impact of 
Board tenure on succession planning.  Re-appointment of directors is not automatic. 

Size and Composition of the Board 

The Board should be structured in such a way that it has a proper understanding of, 
and competence to deal with, the current and emerging issues of the business and 
encourages enhanced performance of the Company. 

Reference is made to the Company's size and operations as they evolve from time to 
time. 

Commitment to the Board 

Non-executive Directors shall provide to the Nomination Committee (or equivalent), 
prior to their appointment or re-election, details of other commitments and an 
indication of the time involved in carrying out those other commitments. 

All directors should consider the number and nature of their directorships and calls 
on their time from other commitments. 
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Informing Shareholders 

Shareholders shall be informed of the names of candidates submitted for election as 
directors.  In order to enable shareholders to make an informed decision regarding 
the election, the following information shall be supplied to shareholders: 

1. biographical details (including competencies and qualifications and information 
sufficient to enable an assessment of the independence of the candidate) 

2. details of relationships between the candidate and the Company; and the 
candidate and directors of the Company 

3. directorships held 

4. particulars of other positions which involve significant time commitments 

5. the term of office currently served by any directors subject to re-election 

6. any other particulars required by law. 
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PPRROOCCEESSSS  FFOORR  PPEERRFFOORRMMAANNCCEE  EEVVAALLUUAATTIIOONN  
 
 
The Chair is responsible for evaluation of the Board and, when deemed appropriate, 
Board committees and individual directors.  The Nomination Committee (or its 
equivalent) is responsible for evaluating the Managing Director.  Other senior 
executives are evaluated by the Managing Director. 
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PPOOLLIICCYY  OONN  AASSSSEESSSSIINNGG  TTHHEE  IINNDDEEPPEENNDDEENNCCEE  OOFF  DDIIRREECCTTOORRSS    
 
THUNDELARRA EXPLORATION LIMITED ("COMPANY") 
 
An independent director is a non-executive director who is not a member of 
management and who is free of any business or other relationship that could 
materially interfere with – or could reasonably be perceived to materially interfere with 
– the independent exercise of their judgement.   
 
It is the Board's policy that in determining a director's independence the Board 
considers the relationships which may affect independence as set out in Box 2.1 of 
the ASX Corporate Governance Council's Corporate Governance Principles and 
Recommendations as follows:  
 
When determining the independent status of a director the Board should consider 
whether the director: 
 
1. is a substantial shareholder of the Company or an officer of, or otherwise 

associated directly with, a substantial shareholder of the Company; 

2. is employed, or has previously been employed in an executive capacity by the 
Company or another group member, and there has not been a period of at 
least 3 years between ceasing such employment and serving on the Board; 

3. has within the last 3 years been a principal of a material professional adviser 
or a material consultant to the Company or another group member, or an 
employee materially associated with the service provided; 

4. is a material supplier or customer of the Company or other group member, or 
an officer of or otherwise associated directly or indirectly with a material 
supplier or customer; or 

5. has a material contractual relationship with the Company or another group 
member other than as a director. 

Family ties and cross-directorships may be relevant in considering interests and 
relationships which may affect independence, and should be disclosed by the Board.  
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SSUUMMMMAARRYY  OOFF  PPOOLLIICCYY  FFOORR  TTRRAADDIINNGG  IINN  CCOOMMPPAANNYY  

SSEECCUURRIITTIIEESS  
 
The board has adopted a Policy which prohibits dealing the Company's securities by 
directors, officers and employees when those persons possess inside information.  
The Policy provides that the written acknowledgement of the Chair must be obtained 
prior to trading. 
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SSUUMMMMAARRYY  OOFF  CCOODDEE  OOFF  CCOONNDDUUCCTT  
 

The board has adopted a Code of Code which requires Directors, management and 
employees to deal with the Company's customers, suppliers, competitors and each 
other with honesty, fairness and integrity and to observe the rule and spirit of the 
legal and regulatory environment in which the Company operates. The Code 
prohibits Directors, management and employees from involving themselves in 
situations where there is a real or apparent conflict of interest between them as 
individuals and the interest of the Company. Directors, management and employees 
are required to respect the confidentiality of all information of a confidential nature 
acquired in the course of the Company's business. Directors, management and 
employees must protect the assets of the Company to ensure availability for 
legitimate business purposes. The Company acknowledges its responsibility to 
shareholders, the community, and the individual. The Company will use its best 
endeavours to ensure a safe work place and maintain proper occupational health and 
safety practices. 
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SSUUMMMMAARRYY  OOFF  PPOOLLIICCYY  OONN  AASSXX  LLIISSTTIINNGG  RRUULLEE  CCOOMMPPLLIIAANNCCEE  
 

The Board has adopted a Policy on ASX Listing Rule Compliance. The Policy sets 
out the obligations of Directors, officers and employees to ensure the Company 
satisfies its continuous disclosure obligations.  It provides information as to what a 
person should do when they become aware of information which could have a 
material affect on the Company's securities. The Policy also sets out the 
consequences of non compliance and a person's confidentiality obligations. 
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SSUUMMMMAARRYY  OOFF  CCOOMMPPLLIIAANNCCEE  PPRROOCCEEDDUURREESS  
 

The board has adopted Compliance Procedures to assist it to comply with the ASX 
Listing Rules disclosure requirements. Under the Compliance Procedures, a 
Responsible Officer is appointed who is primarily responsible for ensuring the 
Company complies with its disclosure obligations. The duties of the Responsible 
Officer are set out in the Compliance Procedures. The Compliance Procedures 
provide guidelines as to the type of information that needs to be disclosed and 
encourages thorough recording of disclosure decision making. The Compliance 
Procedures contain information on avoiding a false market, safeguarding 
confidentiality of corporate information, and information on external communication 
for the purpose of protecting the Company's price sensitive information. The 
Compliance Procedures also provide guidance relating to potential disclosure 
material. 
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PPRROOCCEEDDUURREE  FFOORR  TTHHEE  SSEELLEECCTTIIOONN,,  AAPPPPOOIINNTTMMEENNTT  AANNDD  

RROOTTAATTIIOONN  OOFF  EEXXTTEERRNNAALL  AAUUDDIITTOORR    
 
 
1. Responsibility 
 

The Board is responsible for the initial appointment of the external auditor and 
the appointment of a new external auditor when any vacancy arises, as per 
the recommendations of the Audit Committee (or its equivalent).  Any 
appointment made by the Board must be ratified by shareholders at the next 
annual general meeting of the Company. 

 
2 Selection Criteria 
 

Mandatory criteria 
 

Candidates for the position of external auditor of the Company must be able to 
demonstrate complete independence from the Company and an ability to 
maintain independence through the engagement period. Further, the 
successful candidate must have arrangements in place for the rotation of the 
audit engagement partner on a regular basis. 

 
Other criteria 

 
Other than the  mandatory criteria mentioned above, the Board may select an 
external auditor based on criteria relevant to the business of the Company 
such as experience in the industry in which the Company operates, 
references, cost and any other matters deemed relevant by the Board. 

 
3 Review 
 

The Audit Committee (or its equivalent) will review the performance of the 
external auditor on an annual basis and make any recommendations to the 
Board. 
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SSHHAARREEHHOOLLDDEERR  CCOOMMMMUUNNIICCAATTIIOONN  PPOOLLIICCYY  
 
 
THUNDELARRA EXPLORATION LIMITED ("COMPANY") 
 
 
The Board aims to ensure that the shareholders are informed of all major 
developments affecting the Company. 
 
Electronic Communication 
 
The Company makes available on its website the following information on a regular 
and up-to-date basis: 
 

 Information briefings to media and analyst 

 Notices of meetings and explanatory materials 

 Financial information including annual reports 

 All other Company announcements. 
 
The Company provides shareholder materials directly to shareholders through 
electronic means.  A shareholder may request a hard copy of the Company's annual 
report to be posted to them. 
 
In addition to the above, provision is made on the Company's website for 
shareholders to register to receive information updates. 
 
Meetings 
 
The Company considers general meetings to be an effective means to communicate 
with shareholders.  
 
The Company provides information in the notice of meeting that is presented in a 
clear, concise and effective manner.  
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SSUUMMMMAARRYY  OOFF  RRIISSKK  MMAANNAAGGEEMMEENNTT  PPOOLLIICCYY  
 
The Board has adopted a Risk Management Policy. Under the Policy, the Board 
delegates day-to-day management of risk to the Chief Executive Officer (or 
equivalent).  The Policy sets out the role of the Chief Executive Officer (or equivalent) 
and accountabilities. It also contains the Company's risk profile and describes some 
of the policies and practices the Company has in place to manage specific business 
risks. 
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