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At Argyle, such an extensive structure is present,
and Conquest’s tenements cover part of this zone,
both to the north and to the south of Argyle. Aero-
magnetics flown by Astro in 2001 have identified
a number of magnetic anomalies that may either
represent lamproite pipes, or related structures.

Conquest has now undertaken a soil sampling
programme over the Lower Smoke Creek
tenement and identified a number of soil
anomalies that indicate the possibility of one or
more lamproite pipes being present. This is an
exciting development, with gravity surveys
followed by drilling planned for later in the year.

The area to the south of Camel Yard also has a
number of magnetic anomalies that have been
investigated with ground magnetics and soil
sampling. These results are expected soon.

Alluvial Diamonds

Limited alluvial bulk sampling has discovered
diamonds in both northern (Lower Smoke Creek)
and southern (Bow River) parts of the lease area.

Twenty bulk samples of approx 100 tonnes each were processed by Astro during 2000 from Bow River. All samples
processed, except one, contained diamonds, with a total of 152 diamonds (total weight of 9.6 carats) recovered from
all but one of the twenty bulk samples. The largest diamond recovered, a white (near gem stone) was 0.73 carats in
size from Pandanus (New Discovery) Yard, a location 30 kilometres

downstream from Argyle. This location was the furthest downstream

sample collected in the program. The significant number of diamonds

recovered is confirmation that the Bow River system has been a palaeo-

drainage system of the Argyle pipe.

Conquest has applied for permission to undertake a 3,000 tonne bulk
sampling program on the Bow River tenements, centred on the Pandanus
(New Discovery) Yard area. Permits from the Departments of Infrastructure
and Resources and Environment are expected shortly.

At Lower Smoke Creek previous explorers (e.g. Afro-West) have recovered over 2,000 diamonds (133 carats) from bulk
samples, with grades of up to 16 carats per 100 tonnes and gem quality higher than Argyle. For comparison, alluvial
production at both the Bow River and Argyle mines has averaged about 30 carats per 100 tonnes, however, the quality
of the diamonds recovered by Afro-West was reported as being higher (63% gem and near gem vs. 30% from Argyle)
than those from Argyle, so a lower grade than 30 carats per 100 tonnes may be economic at Lower Smoke Creek.
Conquest plans to further investigate this area in due course also.

West Kimberley Region

Ellendale 17

At Ellendale 17 the Company has one of the largest known lamproites in the Ellendale field, which has returned results
from previous drilling of up to 33 carats per 100 tonnes. Given the recent success by Kimberley Diamond Company
in commencing mining at Ellendale 9 and soon at Ellendale 4, the grades and value of diamonds likely from Ellendale
17 could compare favourably and may allow an economic mining operation to be developed.

The average individual value of diamonds in the Ellendale field is considerably higher than Argyle, meaning that lower
grade deposits can be economic.



Review of Operations

The Ellendale field comprises a line of diamondiferous
lamproites along a NW-SE trending structural corridor. A
parallel structure is apparent to the north, running
through Conquest’s tenements, as indicated by several
known lamproite intrusions (including Ellendale 17, which
the Company holds). The Ellendale 17 pipe itself covers a
S3ctij00t ¢ surface area of 55 hectares and is one of the largest
X lamproite pipes in the Ellendale field. There is potential for
up to 8-10 million tonnes of diamond-bearing tuffs and
breccias.
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Conquest has completed a detailed ground magnetics

~— . survey over Ellendale 17 to resolve some of the structural
Macrodiamonds (~0.4mm) . .

# Wicrodiamonds (<0.4mm) aspects of the pipe and plans to undertake a detailed

gravity survey followed by aircore drilling later in the year.

These techniques will allow the siting of large diameter

drill holes for bulk sampling and resource estimation early

in the 2004 field season.
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Napier Range Project

The Company’s Napier Range tenements comprise a 210
square kilometre area approximately 30 kilometres north
of the Ellendale diamond field.

The Company engaged a geophysical contractor in mid
2000 to undertake a close spaced aeromagnetic survey of
the Napier Range project area. A consultant geophysicist
analysed the data from the survey and identified 19
targets for follow up. Twelve targets are dipolar magnetic
anomalies that are potentially diamondiferous lamproites,
and 7 targets are basins with potential for Mississippi
Valley-type lead-zinc deposits.
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with results expected shortly.

The Napier Range area also contains two occurrences of lead-zinc mineralisation, the Narlarla Mine and the Wagon
Pass deposit, both of which are considered to be Mississippi Valley-type lead-zinc deposits. Larger lead-zinc deposits
have been found on the Lennard Shelf at Cadjebut, Blendevale and Twelve-Mile bore about 200 kilometres to the
southeast of the Napier Range tenements. These deposits occur in the Pillara Limestone and occur close to major faults
that bound large horsts of underlying basement rocks. This structural and stratigraphic setting is similar to that
interpreted in the Napier Range project area and is significant for lead-zinc exploration.

Gold Projects

Crush Creek

The Crush Creek Gold Project in North Queensland is an exciting opportunity for Conquest, and offers the potential
to be brought into production relatively quickly, and at low capital cost. The tenements comprise a land package that
was much sought after when offered for sale.

In mid 2002 Conquest acquired an initial 40% interest in the Crush Creek tenements in North Queensland from Gold
Fields Australasia Pty Ltd (“Gold Fields”), for the sum of $300,000 cash, plus 6,000,000 shares and 6,000,000 options.
Conquest can earn a further 40% interest by expenditure of $1,400,000 and 15,000 metres of drilling by 30 August
2004. From that point on, Gold Fields can either contribute, or dilute. Conquest is pleased to have the confidence of
a major world gold producer like Gold Fields as a major shareholder and joint venture partner.
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The 11 tenements acquired cover an area of .aj?_&?
approximately 2,350 square kilometres and contain
numerous high-grade gold exploration targets which
were identified from previous exploration programs
carried out by Gold Fields, Resolute and CRA (Rio
Tinto).

In December 2002, Conquest reached agreement
with MIM subsidiary, Carpentaria Gold Pty Limited
(Carpentaria) to farm-in to 3 tenements, the Mt !
Carlton project, covering an area of 750 square
kilometres immediately adjacent to the Crush Creek
tenements. Conquest can earn an initial 60% interest
by expenditure of $500,000 over 3 years (to 28
November 2005), and this expenditure can be
included in the $1,400,000 expendable by 30 August
2004 under the Gold Fields agreement. Conquest can

earn a further 20% interest by expenditure of another :f ;e::'xy
$500,000 over another 2 years. At any time . "\\ Urannah
Carpentaria can “claw back” to a 70% interest by

reimbursing Conquest at 3 times the expenditure incurred, but only if a resource of greater than 500,000 ounces gold
has been defined by Conquest. Carpentaria have now informed Conquest that it intends to sell its interest in the
tenements. Conquest has a first right of refusal over any cash offer made by a third party.

Urannah lgneous

Regional Gold Prospectivity

The tenements are situated in an area that is regionally prospective for gold mineralisation, covering low sulphide
epithermal gold prospects in the northern portion of the Permo-Triassic aged Bowen Basin hosted by the Lizzie Creek
Volcanics, Connors Volcanics, Bulgonunna Volcanics and the Urannah Complex. The Bowen Basin is bounded by two
major NNW/SSE trending structures, the Millaroo Fault to the west and the Almoola Fault to the east.

Scoping Study

Conquest has completed a scoping study of a “target project model” anticipating a total resource of 1,000,000 tonnes
grading 4.5 g/tAu (cut). This model, using a gold price of US$320/ounce, exchange rate of 0.55, and best estimates
of capital and operating costs, envisages treatment of 200,000 tonnes of gold-bearing ore per annum producing about
26,000 ounces of gold per year, for a cash flow of about $5 million per year to Conquest (before repayment of debt).
This potential project would generate an attractive return to the Company (49% rate of return on capital), and is one
that will be pursued as quickly as possible.

This project model is a hypothetical scenario of a possible project, and does not constitute any statement by the
Company as to the viability of the Crush Creek project as may determined by subsequent work.

Resources

Conquest has already defined about 40% of the resource needed for the target project model, and the quality of the
4 main targets (plus numerous others at a less advanced stage) provides confidence that the resource target can be
achieved. Previous explorers have drilled over 31,600 metres in 438 holes on the tenements and collected over 21,000
soil samples, 4,900 rock chip samples and 4,600 stream sediment samples at a combined cost of almost $5,000,000.
There is an extensive and well-organized database at Conquest’s disposal to use to make further discoveries.

The combined Crush Creek — Mt Carlton project already has identified gold resources of 53,788 ounces (cut at 30
grams per tonne gold (g/tAu), as follows (with potential for more resources to be defined).
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In the opinion of the Directors of Conquest Mining Limited:

(a) the financial statements and notes, set out on pages 16 to 36 are in accordance with the Corporations Act 2001,
including:

(i) giving a true and fair view of the financial position of the Company and Consolidated Entity as at 30 June
2003 and of their performance, as represented by the results of their operations and their cash flows, for the
year ended on that date; and

(i) complying with Accounting Standards in Australia and the Corporations Regulations 2001; and

(b) there are reasonable grounds to believe that the Company will be able to pay its debts as and when they become
due and payable.

Signed in accordance with a resolution of the Directors made pursuant to S.295(5) of the Corporations Act 2001.

On behalf of the Board

W(/W

J TERPU
Managing Director
Perth, Western Australia

2 September 2003
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Statements of Financial Performance

F OR T HE Y EAR ENDTED ] UNE 2 00 3
Consolidated The Company
Note 2003 2002 2003 2002
$ $ $ $

Other revenues from
ordinary activities 2 85,125 157,737 85,125 157,737
Total Revenue 85,125 157,737 85,125 157,737
Expenses from ordinary activities
Exploration and evaluation
expenditure written off 442,628 243,935 412,308 149,109
Borrowing costs 2,411 11,334 2,411 11,334
Administration expenses 905,637 1,013,735 935,957 1,108,561
Other expenses from ordinary activities 85,930 257,666 85,930 257,666
Total Expenses 1,436,606 1,526,670 1,436,606 1,526,670
Loss from ordinary activities
before related income tax expense 3 (1,351,481) (1,368,933) (1,351,481) (1,368,933)
Income tax benefit relating to
ordinary activities 5 - - - -
Net Loss 16 (1,351,481) (1,368,933) (1,351,481) (1,368,933)
Earnings per share 2003 2002
Basic loss per Share (cents per Share) 9.12) (15.82)

The statements of financial performance should be read in conjunction with the accompanying notes.
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Statements of Financial Position

AS AT 30 JUNE 200 3

Consolidated

The Company

Note 2003 2002 2003 2002
$ $ $ $
Current Assets
Cash Assets 549,551 176,083 549,551 176,083
Receivables 6 36,541 439,217 36,537 107,383
Other Financial Assets 7 280 400 280 400
Other 8 - 2,389 - 2,389
Total Current Assets 586,372 618,089 586,368 286,255
Non-Current Assets
Receivables 6 19,200 - 551,208 638,780
Other Financial Assets 7 86,193 160,000 4,895,937 4,969,744
Property, Plant & Equipment 9 266,620 288,160 266,620 288,160
Exploration and Evaluation Expenditure
10 7,421,160 6,623,658 2,079,412 1,506,968
Total Non-Current Assets 7,793,173 7,071,818 7,793,177 7,403,652
Total Assets 8,379,545 7,689,907 8,379,545 7,689,907
Current Liabilities
Payables 11 258,239 572,900 258,239 572,900
Provisions 12 8,073 35,197 8,073 35,197
Interest Bearing Liabilities 13 9,293 14,789 9,293 14,789
Other 14 203,500 - 203,500 -
Total Current Liabilities 479,105 622,886 479,105 622,886
Non-Current Liabilities
Interest Bearing Liabilities 13 42,832 18,444 42,832 18,444
Total Non-Current Liabilities 42,832 18,444 42,832 18,444
Total Liabilities 521,937 641,330 521,937 641,330
Net Assets 7,857,608 7,048,577 7,857,608 7,048,577
Equity
Contributed Equity 15 19,348,566 17,188,054 19,348,566 17,188,054
Accumulated Losses 16 (11,490,958) (10,139,477) (11,490,958) (10,139,477)
Total Equity 7,857,608 7,048,577 7,857,608 7,048,577

The statements of financial position should be read in conjunction with the accompanying notes.
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Statements of Cash Flows

F OR T HE Y EAR ENDTED 30 JUNE 2 00 3
Consolidated The Company
Note 2003 2002 2003 2002
$ $ $ $
Cash flows from operating activities
Cash receipts in the course of operations 1,414 3,272 1,414 3,272
Payments in the course of operations (616,676) (859,299) (616,676) (374,523)
Interest received 7,996 9,049 7,996 9,049
Net cash used in operating activities 23(b) (607,266) (846,978) (607,266) (362,202)
Cash flows from investing activities
Proceeds from loan repayments 331,830 - - -
Proceeds from the sale of investments 7,875 76,321 7,875 76,321
Proceeds from sale of property,
plant and equipment 67,840 69,095 67,840 69,095
Payments for exploration and evaluation (1,240,130) (726,489) (984,754) (723,361)
Payment of tenement security bonds (19,200) - (19,200) -
Recovery of investment funds from
legal action - 50,000 - 50,000
Payments for property, plant and
equipment 23(c) (48,906) (13,768) (48,906) (13,768)
Net cash used in investing activities (900,691) (544,841) (977,145) (541,713)
Cash flows from financing activities
Proceeds from issue of equity securities 23(c) 1,951,205 837,243 1,951,205 837,243
Transaction costs of issuing shares (235,693) (5,000) (235,693) (5,000)
Funds received pursuant to prospectus 203,500 - 203,500 -
Payments under lease contracts (31,942) (89,279) (31,942) (89,279)
Proceeds from loan repayment from
related party - 152,000 - 152,000
Loans to related corporations - - (255,376) (487,904)
Repayment of loan from related company - - 331,830 -
Net cash provided by financing
activities 1,887,070 894,964 1,963,524 407,060
Net increase/(decrease) in cash held 379,113 (496,855) 379,113 (496,855)
Cash at beginning of year 170,438 667,293 170,438 667,293
Cash at end of year 23(a) 549,551 170,438 549,551 170,438

The statements of cash flows should be read in conjunction with the accompanying notes.
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Notes to and forming part of the Financial Statements
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THE Y EAR ENDED 30 JUNE 200 3

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

The significant policies which have been adopted in the preparation of this financial report are:

(@

(b)

©

(d)

Basis of preparation

The financial report is a general purpose financial report which has been prepared in accordance with
Accounting Standards, Urgent Issues Group Consensus Views, other authoritative pronouncements of the
Australian Accounting Standards Board and the Corporations Act 2001.

It has been prepared on the basis of historical costs and except where stated, does not take into account
changing money values or current valuations of non-current assets.

These accounting policies have been consistently applied by each entity in the Consolidated Entity and,
except where there is a change in accounting policy, are consistent with those of the previous year.

Going concern

The Consolidated Entity incurred losses of $1,351,481 during the year ended 30 June 2003 and at that date
had working capital of $107,267. The financial statements have been prepared on a going concern basis,
which contemplates continuity of normal business activities and the realisation of assets and extinguishment
of liabilities in the ordinary course of business. The consolidated entity tenement expenditure commitments
can be varied by relinquishing tenements or obtaining exemptions.

The Directors believe the preparation of the financial statements on a going concern basis is appropriate
for the following reasons:

i) On 1 August 2003 the Company concluded a capital raising via prospectus under which the issue of
15,000,000 ordinary shares at $0.05 and 17,260,000 partly paid $0.12 contributing shares
(application price $0.05) raised $1,613,000. Successful calls on the contributing shares of $0.02 and
$0.05 over a 7-month period have the ability to raise a further $1,208,200; and

ii) The Company’s capital raising is being conducted on a phased basis to match its planned exploration
budget.

Principles of consolidation

The consolidated financial statements of the economic entity include the financial statements of the
Company, being the parent entity, and its controlled entities (“the Consolidated Entity”).

Where an entity either began or ceased to be controlled during the year, the results are included only from
the date control commenced or up to the date control ceased.

The balances and effects of transactions between controlled entities included in the consolidated financial
statements have been eliminated.

Revenue recognition

Interest Income
Interest income is recognised as it accrues.

Asset Sales
The gross proceeds of asset sales not originally purchased for the intention of resale are included as revenue
at the date an unconditional contract of sale is signed.

Other Revenue
Revenue recognition policies for investments are described in Accounting Policy Note 1(f).

Taxation
The Consolidated Entity adopts the income statement liability method of tax effect accounting.

Income tax expense is calculated on profit from ordinary activities adjusted for permanent differences
between taxable and accounting income. The tax effect of timing differences, which arise from items being
brought to account in different periods for income tax and accounting purposes, is carried forward in the
statements of financial position as a future income tax benefit or a provision for deferred income tax.
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H E Y EAR ENDED 30 JUNE 200 3

Future income tax benefits are not brought to account unless realisation of the asset is assured beyond
reasonable doubt. Future income tax benefits relating to entities with tax losses are only brought to account
when their realisation is virtually certain. The tax effect of capital losses is not recorded unless realisation is
virtually certain.

Receivables

Trade debtors
Trade debtors to be settled within 60 days are carried at amounts due. The collectability of debts is assessed
at balance date and specific provision is made for any doubtful accounts.

Investments

Controlled entities

Investments in controlled entities are carried in the Company’s financial statements at the lower of cost and
recoverable amount. Dividends and distributions are brought to account in the statements of financial
performance when they are declared by the controlled entities.

Other companies

Investments in other listed and unlisted companies are carried at the lower of cost and recoverable amount,
being Directors’ valuation based on market values at the time of the valuation. Dividends are brought to
account as they are received.

Property, plant and equipment

Acquisition of Assets
Items of property, plant and equipment are initially recorded at cost and depreciated as outlined below.

Depreciation

Items of property, plant and equipment, including buildings but excluding freehold land, are depreciated /
amortised using the diminishing value method commencing from the time the asset is held ready for use.
The depreciation / amortisation rates used for each class of asset, for the current and previous years, are as
follows:

2003 2002
Leasehold Improvements 2.5% 2.5%
Plant & Equipment: 13.5% - 40% 13.5% - 40%
Leased Plant & Equipment 22.5% 22.5%

Assets are depreciated from the date of acquisition or, in respect of internally constructed assets, from the
time an asset is completed and held ready for use.

Employee entitlements

Wages, salaries, annual leave and sick leave
The provisions for employee entitlements to wages and salaries, annual leave and sick leave expected to be
settled within 12 months represents the amount which the Consolidated Entity has a present obligation to
pay resulting from employees’ services provided up to the balance date. The provisions have been
calculated at un-discounted amounts based on remuneration wage and salary rates that the consolidated
entity expects to pay as at reporting date.

Long service leave

The provision for employee entitlements to long service leave represents the present value of the estimated
future cash outflows to be made by the employer resulting from employees’ services provided up to the
balance date.

Provision for employee entitlements which are not expected to be settled within 12 months are discounted
using the rates attaching to national government securities at balance date, which most closely match the
terms of maturity of the related liabilities.
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In determining the provision for employee entitlements, consideration has been given to future increases in
wage and salary rates, and the Consolidated Entity’s experience with staff departures. Related on-costs have
also been included in the liability.

Superannuation plan
The Company and other controlled entities contribute to several defined contribution superannuation plans.
Contributions are charged against income as they are made.

(i) Non-current assets

The carrying amounts of non-current assets, other than exploration and evaluation expenditure carried
forward (refer Note 1(j)), are reviewed to determine whether they are in excess of their recoverable amount
at balance date. If the carrying amount of a non-current asset exceeds its recoverable amount, the asset is
written down to the lower amount.

In assessing recoverable amounts of non-current assets the relevant cash flows have not been discounted to
their present value, except where specifically stated.

(j) Exploration and evaluation expenditure
Exploration, evaluation and development costs are accumulated in respect of each separate area of interest.

Exploration and evaluation costs are carried forward where right of tenure to the area of interest is current
and they are expected to be recouped through the sale or successful development and exploitation of the
area of interest or where exploration and evaluation activities in the area of interest have not yet reached a
stage that permits reasonable assessment of the existence of economically recoverable reserves.

When an area of interest is abandoned or the Directors decide that it is not commercial, any accumulated
costs in respect of that area are written off in the financial period in which the decision is made. Each area
of interest is also reviewed at the end of each accounting period and accumulated costs are written off to
the extent that they will not be recoverable in the future.

(k) Accounts payable

Liabilities are recognised for amounts to be paid in the future for goods and services received, whether or
not billed to the Company or Consolidated Entity. Trade accounts payable are normally settled within 30
days.

(I) Goods and services tax

Revenues, expenses and assets are recognised net of the amount of goods and services tax (GST), except
where the amount of GST incurred is not recoverable from the Australian Taxation Office (ATO). In these
circumstances the GST is recognised as part of the cost of acquisition of the asset or as part of an item of
the expense.

Receivables and payables are stated with the amount of GST included.

The net amount of GST recoverable from, or payable to, the ATO is included as a current asset or liability in
the statement of financial position.

Cash flows are included in the statement of cash flows on a gross basis. The GST components of cash flows
arising from investing and financing activities which are recoverable from, or payable to, the ATO are
classified as operating cash flows.

(m) Borrowing Costs

Borrowing costs include interest, amortisation of discounts or premiums relating to borrowings,
amortisation of ancillary costs incurred in connection with arrangement of borrowings, foreign exchange
losses net of hedged amounts on borrowings, including trade creditors and lease finance charges.
Borrowing costs are expensed as incurred except where they relate to qualifying assets.
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Leased assets

Leases under which the Company or its controlled entities assume substantially all the risks and benefits of
ownership are classified as finance leases. Other leases are classified as operating leases.

Finance leases
Finance leases are capitalised. A lease asset and a lease liability equal to the present value of the minimum lease
payments are recorded at the inception of the lease.

Lease liabilities are reduced by repayments of principal. The interest components of the lease payments are
expensed. Contingent rentals are expensed as incurred.

Operating leases
Payments made under operating leases are expensed on a straight-line basis over the term of the lease, except
where an alternative basis is more representative of the pattern of benefits to be derived from the leased property.

Consolidated The Company
2003 2002 2003 2002
$ $ $ $
REVENUE
Revenue from operating activities
Interest — other entities 7,996 9,049 7,996 9,049
Rent Income - 3,272 - 3,272
Other Income 1,414 - 1,414 -
Revenue from outside operating activities:
Gross proceeds from sale of:
— Listed investments 7,875 76,321 7,875 76,321
— Plant and Equipment 67,840 69,095 67,840 69,095
85,125 157,737 85,125 157,737

LOSS FROM ORDINARY ACTIVITIES

Loss from operating activities before income tax has been arrived at after charging/(crediting) the following items:

(Profit) on sale of listed investments (1,706) (47,750) (1,706) (47,750)
Loss on sale of listed investments 6,071 - 6,071 -
(Profit) on sale of fixed assets (5,614) - (5,614) -
Loss on sale of fixed assets 11,464 5,687 11,464 5,687
Exploration expenditure written off 442,628 243,935 412,308 149,109
Amortisation - Leasehold Improvements 592 706 592 706
Depreciation - Plant & Equipment 45,306 47,020 45,306 47,020
Amortisation - Leased Plant & Equipment 4,926 20,173 4,926 20,173

Bad debts written off - 264,858 - 411,837
Finance charges on capitalised leases 2,411 11,334 2,411 11,334
Operating lease rental expense 5,712 917 5,712 917
Net expense in movements in provision for:

Provision for doubtful debts - (633,903) 30,320 (214,069)
Diminution in investments 61,567 49,219 61,567 49,219
Employee entitlements (27,124) 2,551 (27,124) 2,551

Write down in listed investments 120 - 120 -

22



Consolidated

2003
$

2002
$

A NNUAIL

REPORT 2 00 3

The Company

2003
$

2002
$

AUDITORS” REMUNERATION

Audit services:
Auditors of the Company — KPMG 22,230

27,315

22,230

27,315

Total 22,230

27,315

22,230

27,315

TAXATION
(a) Income Tax Expense

Prima facie income tax benefit calculated

at 30% (2002: 30%) on loss from

ordinary activities: (405,444)
Tax affect of permanent differences

- non allowable expenses 136,875
Capitalised exploration and development

expenditure deductible (241,239)
Future income tax benefit not brought

to account 509,808

(410,680)
19,907
(147,332)

538,105

(405,444)

136,875

(164,625)

433,194

(410,680)

44,608

(122,360)

488,432

Income tax expense -

(b) Future income tax benefit not taken to account:

The potential future income tax benefit

arising from tax losses and timing differences

calculated at 30% (2002: 30%) has not been

recognised as an asset because recovery of

tax losses is not virtually certain and recovery

of timing differences is not assured beyond

any reasonable doubt:

Tax losses carried forward 3,379,164
Timing differences 265,675

2,869,355
225,987

3,037,464
265,675

2,604,269
225,987

3,644,839

3,095,342

3,303,139

2,830,256

This income tax benefit has not been recognised as an asset because recovery is not virtually certain. The

potential future income tax benefit will only be obtained if:

i) The relevant Company derives future assessable income of a nature and an amount sufficient to enable the

benefit to be realised;

ii) The relevant Company and/or the Consolidated Entity continues to comply with the conditions for

deductibility imposed by the law; and

iii) No changes in tax legislation adversely affect the relevant company and/or the Consolidated Entity in

realising the benefit.
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Notes to and forming part of the Financial Statements

FOR THE YEAR ENDED 30 JUNE 2003
Consolidated The Company
2003 2002 2003 2002
$ $ $ $

6. RECEIVABLES

Current
Other debtors 36,541 439,217 36,537 107,383

Non-current

Controlled Entities - - 1,137,122 1,213,574
Less: Provision for doubtful debts - - (605,114) (574,794)
- - 532,008 638,780

Tenement security bonds 19,200 - 19,200 -
19,200 - 551,208 638,780

Loans to controlled entities primarily represent advances to fund exploration and therefore recoverability is
dependent on the successful development and commercial exploitation or sale of the respective areas.

The loans provided are unsecured, interest free and have no fixed terms of repayment.

7. OTHER FINANCIAL ASSETS

Current

Listed Shares and Options

— at market value 280 400 280 400

280 400 280 400

Non-Current

Listed Shares — at recoverable amount 86,193 160,000 86,193 160,000

Controlled entities

— Unlisted Shares at cost - - 4,809,744 4,809,744
86,193 160,000 4,895,937 4,969,744

8. OTHER CURRENT ASSETS
Prepayments - 2,389 - 2,389
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Consolidated The Company
2003 2002 2003 2002
$ $ $ $
PROPERTY, PLANT AND EQUIPMENT
Leasehold Improvements - at cost 23,671 23,671 23,671 23,671
Less: Accumulated amortisation (1,706) 1,114) (1,706) (1,114)
21,965 22,557 21,965 22,557
Plant & Equipment - at cost 374,193 356,687 374,193 356,687
Less: Accumulated depreciation (181,011) (135,705) (181,011) (135,705)
193,182 220,982 193,182 220,982
Leased Plant & Equipment
— at cost 54,747 71,014 54,747 71,014
Less: Accumulated amortisation (3,274) (26,393) (3,274) (26,393)
51,473 44,621 51,473 44,621
266,620 288,160 266,620 288,160
Reconciliations
Leasehold Improvements
Carrying amount at beginning of year 22,557 18,076 22,557 18,076
Additions - 5,187 - 5,187
Less: amortisation (592) (706) (592) (706)
Carrying amount at end of year 21,965 22,557 21,965 22,557
Plant & Equipment
Carrying amount at beginning of year 220,982 259,421 220,982 259,421
Additions 48,906 8,581 48,906 8,581
Less: disposals (31,400) - (31,400) -
Less: depreciation (45,306) (47,020) (45,306) (47,020)
Carrying amount at end of year 193,182 220,982 193,182 220,982
Leased Plant & Equipment
Carrying amount at beginning of year 44,621 139,576 44,621 139,576
Additions 54,747 - 54,747 -
Less: disposals (42,969) (74,782) (42,969) (74,782)
Less: amortisation (4,926) (20,173) (4,926) (20,173)
Carrying amount at end of year 51,473 44,621 51,473 44,621
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FOR THE YEAR ENDED 30 JUNE 2003
Consolidated The Company

2003 2002 2003 2002

$ $ $ $

10. EXPLORATION EXPENDITURE

Costs carried forward in respect of areas
of interest in:
Exploration phase - at cost 7,421,160 6,623,658 2,079,412 1,506,968

The ultimate recoupment of costs carried forward for exploration expenditure phases is dependent on the
successful development and commercial exploitation, or alternatively, the sale of the respective areas.

11. PAYABLES

Trade Creditors 217,196 354,917 217,196 354,917
Other creditors and accruals 41,043 62,501 41,043 62,501
Employee Entitlements - 155,482 - 155,482

258,239 572,900 258,239 572,900

12. PROVISIONS

Current

Employee entitlements 8,073 35,197 8,073 35,197
Aggregate Employee Entitlements 8,073 190,679 8,073 190,679
Number of Employees at Year end 4 4 4 4

13. INTEREST BEARING LIABILITIES

Current

Bank overdraft - 5,645 - 5,645

Lease liability 9,293 9,144 9,293 9,144
9,293 14,789 9,293 14,789

Non-Current

Lease liability 42,832 18,444 42,832 18,444

14. OTHER CURRENT LIABILITIES
Funds received pursuant to prospectus 203,500 - 203,500 -
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Consolidated The Company
2003 2002 2003 2002
$ $ $ $
15. CONTRIBUTED EQUITY
Share Capital
24,284,436
(2002:103,380,181)
Ordinary Fully Paid Shares 17,222,609 15,169,714 17,222,609 15,169,714
Other Contributed Equity
Option Premium 2,125,957 2,018,340 2,125,957 2,018,340

19,348,566 17,188,054 19,348,566 17,188,054

(a) Ordinary Shares
Movements during the year:

Notes

Balance at beginning of year 15,169,714 13,602,056 15,169,714 13,602,056
(103,380,181 ordinary shares)

Shares issued for consultancy fees
payable 6,500,000 (2002: 3,008,269) (@ 400,000 355,414 400,000 355,414

Shares issued from non-renounceable
entitlements issue Nil
(2002: 3,429,705) - 171,485 - 171,485

Share placements totalling
5,500,000 shares during the year
(2002: 12,908,320) (i) 217,000 665,624 217,000 665,624

Options exercised during the year

Nil (2002: 675) - 135 - 135
Shares issued as part of acquisition

costs Nil (2002: 6,000,000) - 380,000 - 380,000
Shares issued from Prospectuses

127,464,172 (2002: Nil) (ii) 1,671,588 - 1,671,588 -

242,844,353 shares consolidated
into 24,284,436 shares on issue
(2002: No consolidation) - - - -

Transaction costs of issuing shares (235,693) (5,000) (235,693) (5,000)
Balance at end of year
(24,284,436 ordinary shares) 17,222,609 15,169,714 17,222,609 15,169,714

(i) Conversion of debt for equity in accordance with appropriate resolutions; and

(i)  Funds raised for working capital purposes.
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15. CONTRIBUTED EQUITY (Continued)

(0]

R T HE Y EAR ENDED 3 0

(b) Options to take up Ordinary Shares in the Company:

Movements during the year:

] UNE

Notes

2

00 3

Consolidated

2003
$

2002
$

The Company

2003
$

2002
$

Balance at beginning of year
(103,378,841 options)

Options issued for consultancy fees
payable 6,500,000 (2002: 3,058,269)
Options issued from non-renounceable
entitlements issue Nil (2002: 3,429,705)

Option placements of 4,696,666
options during the year

(2002: 12,908,320)

Options exercised during the year
Nil (2002: 675)

Options issued as part of acquisition
costs Nil (2002: 6,000,000)
Options issued from Prospectuses
3,565,000 (2002: Nil)
118,140,507 options consolidated
into 11,814,051 options on issue
(2002: No consolidation)

Balance at end of year
(11,814,051 options)

Notes

(i) Conversion of debt for equity in accordance with appropriate resolutions; and

)

(if)

(if)

2,018,340

45,000

26,967

35,650

1,869,840

28,500

120,000

2,018,340

45,000

26,967

35,650

1,869,840

28,500

120,000

2,125,957

2,018,340

2,125,957

2,018,340

(i) Funds raised for working capital purposes;

The Options expire on 30 June 2005 and are exercisable up to that date for a price of $2.00 each.

Unlisted Options granted to Directors to take up Ordinary Shares in the Company:

(i) 500,000 Unlisted Options (exercisable at $2.00 with an expiry date of 30 June 2005) were issued to
Mr John Terpu on 10 July 2001 as per the EGM dated 15 June 2001 (pre-consolidation 5,000,000).

(i) 300,000 Unlisted Options (exercisable at $2.00 with an expiry date of 30 June 2005) were issued to
former Director Mr Michael Povey on 10 July 2001 as per the EGM dated 15 June 2001

(pre-consolidation 3,000,000).

(iii) 100,000 Unlisted Options (exercisable at $2.00 with an expiry date of 30 June 2005 ) were issued to
Mr Ross Kestel on 10 July 2001 as per the EGM dated 15 June 2001 (pre-consolidation 1,000,000).
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2003 2002 2003 2002
$ $ $ $

ACCUMULATED LOSSES
Accumulated losses at beginning of year 10,139,477 8,770,544 10,139,477 8,770,544
Net losses attributable to members of
the parent entity 1,351,481 1,368,933 1,351,481 1,368,933
Accumulated losses at the end of
the year 11,490,958 10,139,477 11,490,958 10,139,477

DIRECTORS’ AND EXECUTIVES” REMUNERATION

2003

The Company
2002

Directors’ income

The number of Directors of the
Company whose income from the
Company or any related party falls
within the following bands:

10,000 -$ 19,999
30,000 - $ 39,999
40,000 - $ 49,999

110,000 - $ 119,999

130,000 - $ 139,999

170,000 - $ 179,999

260,000 - $ 269,999

A A A A A A A

Consolidated

The Company

2003 2002 2003 2002
$ $ $ $
Total income paid or payable, or
otherwise made available, to all Directors
of the Company and controlled entities
from the Company or any related party 367,527 421,459 367,527 421,459

Directors’ income includes amounts paid by the Company during the year to indemnify Directors, and an
allocation of insurance premiums paid by the Company or related parties in respect of Directors’ and officers’
liabilities and legal expenses insurance contracts, in accordance with common commercial practice.
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DIRECTORS” AND EXECUTIVES” REMUNERATION (Continued)

Executives Remuneration

Consolidated

The Company

2003 2002 2003 2002
The number of executive officers of the
Company and of controlled entities,
whose remuneration from the Company
or related parties, and from entities in the
Consolidated Entity, falls within the
following bands:
$110,000 - $119,999 - 1 - 1
$130,000 - $139,999 1 - 1 -
$170,000 - $179,999 1 - 1 -
$260,000 - $269,999 - 1 - 1

Consolidated

The Company

2003 2002 2003 2002
3 $ $ $
Total income received, or due and
receivable, from the Company, entities in
the Consolidated Entity or related parties
by executive officers of the Company and
of controlled entities whose income is
$100,000 or more 312,063 379,261 312,063 379,261

Executives remuneration includes amounts paid by the Company during the year to indemnify executives, and
an allocation of insurance premiums paid by the Company or related parties in respect of Directors’ and Officers’
liabilities and legal expenses insurance contracts, in accordance with common commercial practice.

COMMITMENTS

Finance Lease Payment Commitments

Within one year 14,024 10,392 14,024 10,392

One year or later but not later than five years 45,955 18,580 45,955 18,580

Total 59,979 28,972 59,979 28,972

Less: Future lease finance charges (7,854) (1,384) (7,854) (1,384)
52,125 27,588 52,125 27,588

Lease liabilities provided for in the financial

statements:

Current 9,293 9,144 9,293 9,144

Non-current 42,832 18,444 42,832 18,444

Total lease liability 52,125 27,588 52,125 27,588

The Consolidated Entity leases plant and equipment under a novated finance lease within 3 years. At the end of
the lease term the Consolidated Entity has the option to purchase the equipment at 41.25% of cost value.
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The Company
2002
$ $

18. COMMITMENTS (Continued)

Exploration expenditure commitments

In order to maintain current rights of tenure to exploration tenements, the Company and the Consolidated Entity

are required to perform minimum exploration work to meet minimum expenditure requirements specified by

various government authorities. These obligations are subject to renegotiation when application for a mining

lease is made and at various other times. These obligations are not provided for in the financial report and are

payable:

Not later than one year 1,011,172 1,591,180 1,011,172 1,591,180

Later than one year but not later than

five years 349,692 1,698,680 349,692 1,698,680

Total 1,360,864 3,289,860 1,360,864 3,289,860

Non-cancellable operating lease expense commitments

Future operating lease commitments not

provided for in the financial statements

and payable:

Within one year 5,243 5,243 5,243 5,243
5,243 5,243 5,243 5,243

The Consolidated Entity leases property under a non-cancellable operating lease expiring within one year. Leases

generally provide the Consolidated Entity with a right of renewal at which time all terms are negotiated. Lease

payments comprise a fixed base amount.

Consolidated

The Company

2003 2002 2003 2002
$'000 $'000 $'000 $'000
Employee remuneration commitments
Directors
Commitments under non-cancellable
employment contracts not provided for in
the financial statements and payable:
Within one year 148 - 148 -
One year or later and no later than
five years 280 - 280 -
428 - 428 -
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PARTICULARS IN RELATION TO CONTROLLED ENTITIES

Name
Conquest Mining Limited

2003 2002
Name of Controlled Entity (all incorporated in Australia) % %
Conquest Exploration Pty Ltd - 100
Whitechurch Developments Pty Ltd - 100
Brassell Holdings Pty Ltd 100 100
Tudor Rose Holdings Pty Ltd 100 100
Bow River Diamond Corporation Ltd - 100
Durack Resources Pty Ltd 100 100

Disposal of controlled entities

The following controlled entities were disposed of (by way of deregistration) during the year:

2003
Consolidated Contribution to
Name Date of disposal entity’s Consideration Consolidated
interest net Profit
2003 2003 2003 2002
% $°000 $000 $000
Conquest Exploration Pty Ltd 10 October 2002 100 - - -
Whitechurch Developments Pty Ltd 10 October 2002 100 - - -
Bow River Diamond Corporation NL 10 October 2002 100 - - -
2002

The consolidated entity did not lose control over any entities during the prior year.

RELATED PARTIES
Directors

The names of each person who held the position of Director of the Company during the year were:

R Kestel (appointed 18 February 1999)

| Terpu (appointed 15 June 1999)

M Povey (resigned 29 November 2002)

| Mulholland (appointed 29 November 2002)

Details of Directors’ remuneration and retirement benefits are set out in Note 17.
Directors’ holdings of Shares and Share Options

The interests of Directors’ of the reporting entity and their director - related entities in Shares and Share Options
of entities within the Consolidated Entity at 30 June 2003 are set out below.

Ordinary Shares Listed Options over Unlisted Options over
Ordinary Shares Ordinary Shares

Opening Balance 15,088,590 1,471,625 9,000,000
Purchases 2,500,000 - -

Sales - - -

Ceasing to be a director (360,625) (1,402,875) (3,000,000)

1:10 consolidation (15,505,168) (61,875) (5,400,000)
Closing Balance 1,722,797 6,875 600,000
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20. RELATED PARTIES (Continued)
Directors’ transactions in Shares and Share Options

As at the date of this report the total number of Unlisted Options issued to the current Directors of the entity was
600,000 and no Unlisted Options were exercised.

Other transactions with the Company or its Controlled Entities

The Managing Director of the Company, Mr John Terpu, is a Director of Chellingtons Pty Ltd, Ruby Lane Pty Ltd
and The Cruising Club (WA) Pty Ltd.

During the year the Company reimbursed Chellingtons Pty Ltd for out of pocket expenses and office running
expenses, at cost, and also paid that entity $69,384 (2002: $Nil) for management and advisory services.

During the year the Company paid Ruby Lane Pty Ltd, a total of $59,017 (2002: $78,833) for leasing of the
Company’s registered office.

During the year the company reimbursed The Cruising Club (WA) Pty Ltd $7,184 (2002: $Nil) for the provision
of office secretarial services , at cost, and also paid that entity $5,000 for the purchase of a laptop computer.

Minman Pty Ltd, a company in which Mr Povey is a director, received fees of $11,231 (2002: $Nil) for provision
of consultancy services.

Nissen Kestel and Harford, a company in which Mr Kestel is a Director and shareholder, received fees of $4,724
(2002: $8,418) for provision of accounting and secretarial services.

During the previous financial year, the Consolidated Entity realised its investment in Timemac Solutions Limited,
a company related by way of common directors. At 30 June 2002 the Consolidated Entity’s loan receivable from
Timemac was $528,050. At 30 June 2002 this amount had been written down to $331,827, being the amount
received from a third party for the assignment of the Consolidated Entity’s loan.  The aforementioned monies
were paid at settlement on 12 July 2002.

21. EARNINGS PER SHARE

Consolidated

2003 2002
Basic loss per Share (cents per Share) (9.12) (15.82)
Weighted average number of Ordinary Shares on issue
used in the calculation of basic earnings per Share 14,818,585 8,653,713

On 6 May 2003 the Company consolidated its share capital on the basis of 1 ordinary fully paid share for every
10 ordinary fully paid shares held. Loss per share is therefore reported in terms of post consolidation share capital
(2002 adjusted in the same proportions).

Other potential ordinary shares have not been included in the calculation of diluted earnings per share as they
are not considered dilutive.

22. SUBSEQUENT EVENTS

The Company released a prospectus on 23 May 2003 seeking to issue up to 15,000,000 fully paid ordinary shares
at 5 cents each and 20,000,000 partly paid shares at 12 cents each, paid to 5 cents with calls of 2 cents on 12
September 2003 and 5 cents on 13 February 2004.

The Company closed the prospectus on 1 August 2003 after receiving subscriptions for 15,000,000 fully paid
ordinary shares and 17,260,000 partly paid shares. The initial amount raised was $1,613,000 (before placement
costs). A further $1,208,000 is due under the call program for partly paid shares.

Costs of the prospectus are estimated to amount to $185,000.
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23. STATEMENT OF CASH FLOWS

For the purposes of the statement of cash flows, cash includes cash on hand and in banks, and money market
investments readily convertible to cash within two working days, net of outstanding bank overdrafts.

Consolidated The Company
2003 2002 2003 2002
$ $ $ $
(a) Reconciliation of cash
Reconciliation of cash balance comprises:
Cash at bank 549,551 176,083 549,551 176,083
Bank overdraft - (5,645) - (5,645)
549,551 170,438 549,551 170,438

(b) Reconciliation of loss from ordinary
activities after income tax to net
cash used in operating activities:

Loss from ordinary activities after income tax (1,351,481) (1,368,933) (1,351,481) (1,368,933)

Add/(less) items classified as
investing/financing activities:

Profit on sale of investments (1,706) (47,750) (1,706) (47,750)
Loss on sale of investments 6,071 - 6,071 -
Profit on disposal of fixed assets (5,614) - (5,614) -
Loss on disposal of fixed assets 11,464 5,687 11,464 5,687
Bad debts written off - 264,858 - 411,837

Add/(less) non-cash items:

Depreciation/Amortisation 50,824 67,899 50,824 67,899
Shares and Options issued for corporate advice 445,000 383,915 445,000 383,915
Exploration expenditure written off 442,628 243,935 412,308 149,109
Provision for doubtful debts offset - (633,903) 30,320 (214,069)
Diminution in value of listed securities 61,567 49,219 61,567 49,219
Finance charges on capitalised leases 2,411 11,334 2,411 11,334
Write down listed investments 120 - 120 -

Change in assets and liabilities during
the financial year:

Increase/(decrease) in payables (314,661) 296,771 (314,661) 296,771
Increase/(decrease) in employee entitlements (27,124) 2,551 (27,124) 2,551
(Increase)/decrease in receivables 70,846 (120,172) 70,846 (107,383)
(Increase)/decrease in prepayments 2,389 (2,389) 2,389 (2,389)
Net cash (used in) Operating activities (607,266) (846,978) (607,266) (362,202)
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23. STATEMENT OF CASH FLOWS (Continued)
(c) Non cash financing and investing activities
During the financial year, the consolidated entity:

° issued 6,500,000 (2002: 3,008,269) ordinary fully paid shares and 6,500,000 (2002: 3,058,269) options
over ordinary shares expiring on 30 June 2005 , in consideration of $445,000 in consultancy services and
assignment fees;

e issued Nil (2002: 6,000,000) ordinary fully paid shares and Nil (2002: 6,000,000) options over ordinary
shares expiring on 30 June 2005, as part payment to Gold Fields Australasia Pty Ltd for the acquisition of
the Crush Creek tenements.

e acquired leased plant and equipment with an aggregate fair value of $54,747 by means of finance lease.

24. FINANCIAL INSTRUMENTS
(a) Interest Rate Risk

The Consolidated Entities’ exposure to interest rate risk, which is the risk that a financial instrument’s value will
fluctuate as a result of changes in market interest rates and the range of interest rates on those financial assets
and financial liabilities, is as follows:

Fixed  Fixed Interest Fixed Interest Non-Interest

Interest Rate 1 Year or Less 1 to 5 Years Bearing Total
2003 $ $ $ $
Financial assets
Cash 549,551 - - - 549,551
Receivables - - - 55,741 55,741
Investments - - - 86,473 86,473
549,551 - - 142,214 691,765
Weighted average
interest rate 3.84%
Financial Liabilities
Accounts payable - - - 258,239 258,239
Lease liabilities — current - 9,293 - - 9,293
Lease liabilities — non-current - - 42,832 - 42,832
Employee Entitlements - - - 8,073 8,073
- 9,293 42,832 266,312 318,437
Weighted average
interest rate 10.27% 10.27%
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FINANCIAL INSTRUMENTS (Continued)

Fixed  Fixed Interest Fixed Interest Non-Interest

Interest Rate 1 Year or Less 1 to 5 Years Bearing Total
2002 $ $ $ $
Financial Assets
Cash 176,083 - - - 176,083
Receivables - - - 439,217 439,217
Investments - - - 160,400 160,400
176,083 - - 599,617 775,700
Weighted average
interest rate 3.1%
Financial Liabilities
Bank overdraft 5,645 - - - 5,645
Accounts payable - - - 572,900 572,900
Employee entitlements - - - 35,197 35,197
Lease liabilities - current - 9,144 - - 9,144
Lease liabilities - non-current - - 18,444 - 18,444
5,645 9,144 18,444 608,097 641,330
Weighted average
interest rate 13.6% 7.98% 7.98% -

(b) Credit Risk
Credit risk represents the loss that would be recognised if counterparties failed to perform as contracted.

The maximum exposure to credit risk, excluding the value of any collateral or other security, at balance date to
recognised financial assets is the carrying amount, net of any provisions for doubtful debts, as disclosed in the
balance sheet and notes to the financial statements.

(c) Net Fair Values

Valuation approach
Net fair values of financial assets and liabilities are determined by the Consolidated Entity on the following basis:

On-balance sheet financial instruments

Listed Shares included in “Investments” are traded in an organised financial market. The net fair value of listed
Shares is determined by valuing them at the current quoted market bid price, adjusted for transaction costs
necessary to realise the asset.

Monetary financial assets and financial liabilities not readily traded in an organised financial market are
determined by valuing them at the present value of expected future cash flows. The carrying amounts of bank
term deposits, accounts receivable, accounts payable, bank loans, lease liabilities and employee entitlements
approximate net fair value.

The net fair value of investments in interests in other corporations is determined by reference to the expected
future cash flows from the underlying assets.

The carrying amounts of financial assets and liabilities approximate their fair value as at the reporting date.

The listed Shares in other corporations are readily traded on organised markets in a standardised form. All other
financial assets and liabilities are not readily traded on organised markets in a standardised form.

SEGMENT REPORTING

The Company operates predominantly in one industry of mineral exploration and one geographical segment
being Australia.
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Independent audit report to members of Conquest Mining NL
Scope
The financial report and directors’ responsibility

The financial report comprises the statement of financial position, statement of financial performance, statement of cash flows,
accompanying notes to the financial statements, and the directors’ declaration for both Conquest Mining NL (the “Company”) and
Conquest Group (the “Consolidated Entity”), for the year ended 30 June 2003. The Consolidated Entity comprises both the
company and the entities it controlled during that year.

The directors of the Company are responsible for the preparation and true and fair presentation of the financial report in
accordance with the Corporations Act 2001. This includes responsibility for the maintenance of adequate accounting records and
internal controls that are designed to prevent and detect fraud and error, and for the accounting policies and accounting estimates
inherent in the financial report.

Audit approach

We conducted an independent audit in order to express an opinion to the members of the Company. Our audit was conducted in
accordance with Australian Auditing Standards in order to provide reasonable assurance as to whether the financial report is free
of material misstatement. The nature of an audit is influenced by factors such as the use of professional judgement, selective
testing, the inherent limitations of internal control, and the availability of persuasive rather than conclusive evidence. Therefore, an
audit cannot guarantee that all material misstatements have been detected.

We performed procedures to assess whether in all material respects the financial report presents fairly, in accordance with the
Corporations Act 2001, Australian Accounting Standards and other mandatory financial reporting requirements in Australia, a
view which is consistent with our understanding of the Company’s and the Consolidated Entity’s financial position, and of their
performance as represented by the results of their operations and cash flows.

We formed our audit opinion on the basis of these procedures, which included:

B examining, on a test basis, information to provide evidence supporting the amounts and disclosures in the financial report, and

B assessing the appropriateness of the accounting policies and disclosures used and the reasonableness of significant accounting
estimates made by the directors.

While we considered the effectiveness of management’s internal controls over financial reporting when determining the nature and
extent of our procedures, our audit was not designed to provide assurance on internal controls.

Independence

In conducting our audit, we followed applicable independence requirements of Australian professional ethical pronouncements and
the Corporations Act 2001.

Audit opinion

In our opinion, the financial report of Conquest Mining NL is in accordance with:

a) the Corporations Act 2001, including:

i. giving a true and fair view of the Company’s and Consolidated Entity’s financial position as at 30 June 2003 and of their
performance for the financial year ended on that date; and

ii. complying with Accounting Standards in Australia and the Corporations Regulations 2001; and

b) other mandatory professional reporting requirements in Australia.

/(P/ﬁé

KPMG

T R HART
Partner

Perth
3 September 2003
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ASX Additional Information

Additional information as required by the Australian Stock Exchange Limited.

1. Corporate Governance

Board Composition
The Board is comprised of three Directors, of which the Managing Director and the Technical Director are Executive

Directors. Details of the Directors are set out in the Director’s Report.

The Board (subject to members voting rights in general meeting) is responsible for selection of new members and has
regard to a candidate’s experience and competence in areas such as mining, exploration, geology, investment, finance
and administration that can assist the Company in meeting its corporate objectives and plans.

The Board delegates responsibility for the Company’s administration to its Managing Director who is accountable to
the Board.

Under the Company’s Constitution:

e the maximum number of Directors on the Board is ten;

e a Director (other than the Managing Director) may not retain office for more than 3 years without submitting for
re-election.

e at the Annual General Meeting each year effectively one third of the Directors in office (other than the Managing
Director) retire by rotation and must seek re-election by shareholders.

Independent Advice
Each Director is entitled to independent professional advice at the Company’s expense provided that prior reasonable
approval of the Chairman is obtained.

Remuneration Arrangements

All remuneration arrangements for Directors and Senior Executives are determined at Board level after taking into
account the current competitive rates prevailing in the market.

External Auditors
The auditors of the Company have open access to the Board of Directors at all times.
The performance of the auditors is monitored by the Board.

The Company’s auditors were appointed in August 1999. The engagement partner is due to be rotated off in 2006.

Managing Risks

The Board meets regularly to evaluate, control, review and implement the Company’s operations and objectives.
Regular controls established by the Board include:

e detailed monthly financial reporting; and
e delegated authority to the Managing Director to ensure approval of expenditure obligations.

The Board recognises the need to identify areas of significant business risk and to develop and implement strategies
to investigate these risks.

Ethical Standards

The Board supports the highest standards of corporate governance and requires its members and the staff of the
Company to act with integrity and objectivity in relation to:

e Compliance with the law
e Record Keeping

e Conflicts of interests

e Confidentiality

e |Inside information
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Shareholders

The Board aims to ensure that shareholders are at all times fully informed in accordance with the spirit and letter of
the Stock Exchange’s continuous disclosure requirements.

ASX Corporate Governance Council Recommendations

The Company has commenced a review of the recommendations set down by the ASX Corporate Governance Council
with a view to phasing in, during the 2003/2004 financial year, appropriate corporate governance practices which
have not already been adopted.

2. Shareholder Information

2.1 As at 22 August 2003 the Company had 1,577 holders of Ordinary Fully Paid Shares, 57 holders of Partly
Paid Ordinary Shares and 680 holders of Options expiring 30 June 2005.

Voting Rights
Subject to any rights or restrictions for the time being attached to any class or classes (at present there are none)
at general meetings of shareholders or classes of shareholders:

(a) each shareholder entitled to vote, may vote in person or by proxy, attorney or representative;

(b) on a show of hands, every person present who is a shareholder or a proxy, attorney or representative of a
shareholder has one vote; and

(c) on a poll, every person present who is a shareholder or a proxy, attorney or representative of a shareholder
shall, in respect of each Fully Paid Share held, or in respect of which he/she has appointed a proxy, attorney
or representative, have one vote for the share, but in respect of partly paid Shares shall have a fraction of a
vote equivalent to the proportion which the amount paid up bears to the total issue price for the Share.

2.2 Distribution of Share and Option Holders (as at 22 August 2003)

Fully Paid Partly Paid Options

No. Shares Shares 30/6/2005
1-1,000 492 1 161
1,001-5,000 585 0 197
5,001-10,000 179 0 116
10,001-100,000 272 18 193
100,001-over 49 38 13
1,577 57 680

The number of shareholders holding less than a marketable parcel is 833.
2.3 Substantial Shareholders

The names of shareholders that are recorded in the Register of Substantial Shareholders (as at 22 August 2003)
are as follows:

Name No. of Fully Paid Shares
George Papamihail Barrister and Solicitor and

The Nominee The Establishment (WA) Pty Ltd 7,000,000
Quinambo Nominees Pty Limited 6,800,000
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2.4 Twenty Largest Shareholders (as at 22 August 2003)

Fully Paid Ordinary
Ordinary Shareholders Number Percentage

George Papamihail Barrister and Solicitor and

The Nominee The Establishment (WA) Pty Ltd 7,000,000 17.818
Quinambo Nominees Pty Limited 6,800,000 17.309
Valleyrose Pty Ltd 1,079,422 2.747
Mortgage Select Australia Pty Ltd 830,000 2.113
Jamel Investments Pty Ltd 750,000 1.909
Royle Investments Pty Ltd 682,552 1.737
Gold Fields Australasia Pty Ltd 600,000 1.527
Valleybrook Investments Pty Ltd 536,500 1.365
Y H Tan 450,000 1.145
Bushline Pty Ltd 423,750 1.078
P R and C A Otton 400,000 1.018
A and | Cotellessa 400,000 1.018
Solomon Fiduciary Nominees Pty Ltd 400,000 1.018
Jevain Pty Ltd 315,612 0.803
C E Bell 300,000 0.763
] Weber 285,000 0.725
B B and ] | Cleaver 270,000 0.687
Belle Ella Pty Ltd 240,000 0.610
C | Wallin 220,000 0.560
Belle Ella Pty Ltd 214,703 0.546
Total 22,197,539 56.496

2.5 Twenty Largest Partly Paid Ordinary Shares (as at 22 August 2003)

Partly Paid Ordinary

Partly Paid Ordinary Shareholders Number Percentage
P R and C A Otton 1,600,000 9.269
Mortgage Select Australia Pty Ltd 1,400,000 8.111
Jamel Investments Pty Ltd 1,000,000 5.793
Suvale Nominees Pty Ltd 800,000 4.634
Wisevest Pty Ltd 800,000 4.634
| Weber 800,000 4.634
Davslav Nominees Pty Limited 800,000 4.634
Yarandi Investments Pty Limited 800,000 4.634
Sparta Corporation Pty Ltd 800,000 4.634
Ashabia Pty Ltd 800,000 4.634
Rogo Investments Pty Ltd 400,000 2.317
Pak Corporation Pty Ltd 400,000 2.317
Bonarc Pty Ltd 400,000 2.317
Bushline Pty Ltd 400,000 2.317
W | and S C Williams 320,000 1.853
] Gambaro 320,000 1.853
J Naggar 300,000 1.738
BRN Investments Pty Ltd 260,000 1.506
C Murray 240,000 1.390
J G Lishman 240,000 1.390
Total 12,880,000 74.609
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2.6 Twenty Largest 30 June 2005 Option Holders (as at 22 August 2003)

Option Shareholders 30 June 2005 Options
30 June 2005 Option Holders Number Percentage
Intergrity Cleaning Services (VIC) Pty Ltd 1,461,659 12.372
Gold Fields Australasia Pty Ltd 600,000 5.078
D ] Eggers 500,000 4.232
G A P Nominees Pty Limited 296,000 2.505
Enterprise Concepts International Pty Ltd 210,935 1.785
J and K Georgiopoulos 206,858 1.750
S ] Johnson 177,740 1.504
A Baher 177,614 1.503
Prime Impact Pty Ltd 175,000 1.481
] E and E Hansen 152,641 1.292
J V and A Lugowski 134,865 1.141
J Overall 125,000 1.058
Shelbourne Park Pty Ltd 121,400 1.027
The Barba Group of Companies Pty Limited 120,325 1.018
S D Cuthbert 100,000 0.846
D W and C Y Austin 100,000 0.846
Quinambo Nominees Pty Limited 100,000 0.846
Aliko Pty Ltd 100,000 0.846
N Moes 100,000 0.846
E Runting 100,000 0.846
Total 5,060,037 42.822

2.7 Share Buy-Backs

There is no current on-market buy-back scheme.

Audit Committee

The Company does not have an audit committee. It is considered that the costs of having an audit committee
for a small public company outweigh any perceived benefits to members.

Other Information

Conquest Mining Limited, incorporated and domiciled in Australia, is a public listed Company limited by Shares.
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5. Schedule Of Tenements
Tenement CQT Application or Expiry

Project Details Registered Holder Interest % Grant Date Date Area
WA

Bow River E80/2386 Tudor Rose Holdings Pty Ltd 100 18/11/1999 17/11/2004 4 blks
Bow River E80/2387 Tudor Rose Holdings Pty Ltd 100 18/11/1999 17/11/2004 8 blks
Bow River E80/2388 Tudor Rose Holdings Pty Ltd 100 07/09/1999 6/09/2004 36 blks
Bow River E80/2467 Conquest Mining Limited 100 12/06/2000 11/06/2005 7 blks
Bow River E80/2554 Conquest Mining Limited 100 28/06/2001 27/06/2006 12 blks
Bow River E80/3254 Conquest Mining Limited 100 22/08/2003 8 blks
Bow River M80/0534* Tudor Rose Holdings Pty Ltd 100 04/03/2003 328 ha
Bow River M80/0535* Tudor Rose Holdings Pty Ltd 100 04/02/2003 328 ha
Bow River M80/0541* Tudor Rose Holdings Pty Ltd 100 12/08/2003 888 ha
Bow River M80/0542* Tudor Rose Holdings Pty Ltd 100 12/08/2003 335 ha
Bow River M80/0543* Tudor Rose Holdings Pty Ltd 100 12/08/2003 351 ha
Bow River M80/0544* Tudor Rose Holdings Pty Ltd 100 12/08/2003 377 ha
Bow River P80/1340 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 195 ha
Bow River P80/1341 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 180 ha
Bow River P80/1342 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 167 ha
Bow River P80/1343 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 182 ha
Bow River P80/1344 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 197 ha
Bow River P80/1345 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 134 ha
Bow River P80/1346 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 117 ha
Bow River P80/1347 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 190 ha
Bow River P80/1348 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 198 ha
Bow River P80/1349 Tudor Rose Holdings Pty Ltd 100 22/11/1999 21/11/2003 200 ha
Bow River P80/1350 Tudor Rose Holdings Pty Ltd 100 15/09/1999 21/11/2003 188 ha
Bow River P80/1351 Tudor Rose Holdings Pty Ltd 100 15/09/1999 21/11/2003 193 ha
Bow River P80/1352 Tudor Rose Holdings Pty Ltd 100 15/09/1999 21/11/2003 171 ha
Smoke Creek E80/2511 Durack Resources Pty Limited 100 28/02/2001 27/02/2006 38 blks
Carr Boyd Range  E80/3196* Conquest Mining Limited 100 25/02/2003 70 blks
Devine Well P37/5749* Tudor Rose Holdings Pty Ltd 100 11/02/1998 47 ha
Cardinia P37/5750* Tudor Rose Holdings Pty Ltd 100 11/02/1998 120 ha
Cardinia P37/5751* Tudor Rose Holdings Pty Ltd 100 11/02/1998 172 ha
Cardinia P37/5752* Tudor Rose Holdings Pty Ltd 100 11/02/1998 151 ha
Cardinia P37/5753* Tudor Rose Holdings Pty Ltd 100 11/02/1998 125 ha
Mt Wynne Creek  E04/1100 Tudor Rose Holdings Pty Ltd 100 12/11/1999 11/11/2004 20 blks
Ellendale 17 E04/1107 Tudor Rose Holdings Pty Ltd 100 17/11/1999 16/11/2004 6 blks
Ellendale E04/1402* Conquest Mining Limited 100 18/03/2003 64 blks
Mt North P04/0199 Tudor Rose Holdings Pty Ltd 100 17/12/1998 16/12/2002 200 ha
Mt North M04/0395* Tudor Rose Holdings Pty Ltd 100 16/12/2001 200 ha
Napier Range E04/1103 Conquest Mining Limited 100 12/11/1999 11/11/2004 32 blks
Napier Range E04/1104 Conquest Mining Limited 100 12/11/1999 11/11/2004 34 blks
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Tenement CQT Application or Expiry
Project Details Registered Holder Interest % Grant Date Date Area
QLD
Crush Creek EPM9937 Conquest Mining Limited/GFA 40 # 15/02/2003 14/02/2004 16 sub-blks
Crush Creek EPM11147 Conquest Mining Limited/GFA 40 # 03/07/2003 02/07/2004 48 sub-blks
Crush Creek EPM11480 Conquest Mining Limited/GFA 40 # 18/05/2003 17/05/2005 47 sub-blks
Crush Creek EPM11483 Conquest Mining Limited/GFA 40 # 19/04/2003 18/04/2005 27 sub-blks
Mt Carlton EPM10164 Carpentaria Gold Pty Ltd + 28/06/2003 27/06/2004 33 sub-blks
Mt Carlton EPM12075* Carpentaria Gold Pty Ltd + 13/11/1997 194 sub-blks
Mt Carlton EPM12829 Carpentaria Gold Pty Ltd + 24/03/2002 23/03/2004 2 sub-blks
Crush Creek EPM13867 Conquest Mining Limited 100 10/04/2003 9/04/2008 24 sub-blks
Crush Creek EPM14153* Conquest Mining Limited/GFA 40 # 11/07/2003 99 sub-blks
Crush Creek EPM14154* Conquest Mining Limited/GFA 40 # 11/07/2003 100 sub-blks
Crush Creek EPM14155* Conquest Mining Limited/GFA 40 # 11/07/2003 70 sub-blks
Crush Creek EPM11971* Resolute Limited x + 01/09/1997 100 sub-blks
Crush Creek EPM12527* Resolute Limited x + 04/01/1999 97 sub-blks
Crush Creek EPM13007* Resolute Limited x + 20/04/2000 15 sub-blks
Crush Creek EPM13059* Resolute Limited x + 26/05/2000 6 sub-blks

*Tenements not yet granted

# earning additional interest

+ earning an interest

x in trust for Conquest Mining Ltd/GFA

GFA = Gold Fields Australasia Pty Ltd
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