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Photos and diagrams provided by Bendigo Mining N.L.

Throughout this document, the term “resource potential” is used to describe the Co
contained ounces of gold which it believes, on the basis of a technical evaluati

geological extrapolation, should occur within the New Bendigo. It is emp
covered by the JORC Code and is not equivalent to a Mineral Resource or Ore |
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CHAIRMAN'S REPORT

Fellow Shareholders,

Last year | foreshadowed the possibility of a production decision during the third quarter of 2003. We have
done what was required of us, and have secured the positive results | have itemised below. They will underpin
the full feasibility study we have commenced. We are confident that this study will support a production
decision and will enable us to obtain funding for this, the first phase of New Bendigo production. It will also
be the foundation upon which further production expansion will be built in order to reap the rewards this
huge gold deposit promises. An international merchant bank will be engaged to assist us and to ensure that
Bendigo’s capital requirements will be appropriately met.

This past year:
e Reserves have been defined for the first time ever in Bendigo. We expect further reserves and resources
to be announced before the year-end.

e Development on-reef has enabled trial ore processing in our pilot plant at New Moon and has broadly
confirmed our expectations from prior exploration.

e A comprehensive multi-faceted sampling program has resulted in increased confidence in our ability to
optimise mining outlines. A unique 50 kg sampling system has been developed and, together with
diamond drilling, will provide the necessary mining information for production.

e Treatment of the developed ore has enabled us to better define the flowsheet for gold production.

e Ongoing testing of the waste rock and tailings provides encouragement for its subsequent commercial
end use for construction purposes.

The conceptual mine plan, developed in 2001, will now be brought up to date and will form the basis of the
feasibility study to enable procurement of capital for the commencement of commercial development and
production. We expect the feasibility study to be completed by December 2003. The Board is assessing
alternative funding to cover the contingency of Harmony not exercising its options.

Bendigo Mining will not benefit from further exploration and
sampling research, other than that in the pipeline at present.
The feasibility study will propose a relatively small scale
commercial production plant to confirm expected grades and
other parameters. The building and operating of this small scale
plant will be but the first step towards production on a much
larger scale. The size and promise of the Bendigo field is such
that all initial plans will allow for subsequent expansion.

Recent access of the Garrard Reef in the Lower S3 has
produced very high grade ore and highlights the possibility of
such sources providing an earlier return on capital invested.

| wish to express my appreciation for the great effort Doug
Buerger and his staff have brought to this exciting project and
once again thank our contractors, suppliers and specially the
Bendigo community for their support.

A Geologist marking out visible gold
J&"f ,»f in the face of Garrard Reef.

T.P. PHILIP
Director
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REVIEW OF OPERATIONS

OVERVIEW

BENDIGO MINING ANNUAL REPORT 2003

The Swan Decline was developed to a depth of 835 metres below surface, and gold bearing reefs some 200
metres beneath historic workings on the Sheepshead and Deborah anticline were accessed.

The first modern day access to the Bendigo reefs has
given us first hand experience of the coarse nuggetty
nature of the gold mineralisation. Reefs with moderate
grades of 8 — 9 g/t gold and high-grades of +15 g/t
gold were accessed for bulk sampling and detailed
drill testing. The variety of reef types that were
accessed significantly improved the geologists’
understanding of grade distribution and their
confidence in being able to assign grades to reefs by
taking into account the local geological
characteristics and making a technical assessment of
the significance of gold abundance. The grades of
reserves and resources in Bendigo are quoted as a best
estimate within a grade range with the level of
confidence in the grade reflected in the span of the
grade range.

Centimeftnes

Typical coarse gold produced from the
bulk sample circuit.

Work completed in three reefs defined a reserve of 440,000 tonnes with a best estimate grade of 8.5 g/t gold

(within an estimated range of 7.5 to 9.5 g/t gold) containing 120,000 ounces of gold. Reserve definition work

continues so as to define a reserve base of 200,000 ounces of gold in the proximity of the Swan Decline to

support Stage One production, which is targeted at 100,000 ounces of gold per annum.

The gold process plant is being designed as part of the feasibility study for Stage One production. The

feasibility study is expected to be completed in the December quarter of 2003.

Pending the successful completion of the feasibility study and subject to permitting and financing, Stage

One production is expected in the March quarter 2005.

Two gram gold particle in quartz from the Upper S3 reef.

S
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EXPLORATION

The New Bendigo project was initiated by Bendigo
Mining based on the insight that the gold reefs at

I/l

Bendigo occur in sub-horizontal “ribbons” that repeat
at predictable vertical intervals. Detailed historical
studies on 5 of the 15 major lines of reef (anticlines)
identified a resource potential of at least 12 million
ounces of gold beneath the historic workings to a
depth of 1,500 metres. The Company’s ongoing
exploration program continues to build confidence in
the New Bendigo resource potential with the
geological understanding of the controls of the gold
mineralisation better than at any time in the

p
goldfield’s history. Spur veining from Christine No. 2 Reef.

Diamond drilling from the Swan Decline enabled the announcement in July 2001 of an Inferred Resource of
700,000 ounces gold. The Inferred Resource was located within 17 separate bodies of gold mineralised quartz
reefs and stockwork zones within three ribbons on the Sheepshead and Deborah anticlines, designated S3,
D3 and D4, at the southern end of the field.

Exploration in 2002/03 focused on gaining access to and undertaking detailed exploration within the Inferred
Resource defined within the D3 and S3 ribbons, with the aim of converting part of the resource into 200,000
ounces of Probable Reserves by December 2003. During the year the Swan Decline was extended to a total
length of 5,336 metres reaching 835 metres below surface. Access was gained to seven separate reefs within
the current Inferred Resource and a total of 700 metres of on-reef development was completed. From this
development we have collected and processed 64
bulk samples (typically 100 tonnes each), 504 x 50 kg

samples and 1,000 rock chip samples. In addition, the
Company is now processing a series of 1,000 to 3,000
tonne trial ore parcels through the New Moon pilot
plant for additional information on grade and
metallurgical processing.

There is a good correlation in grade between the bulk
samples and 50 kg samples taken from the on-reef
development and, as expected, the large volume
samples confirmed that assays of drill core
significantly understate actual reef grade as drill core
samples are too small to overcome the high nugget
effect found at Bendigo.

The additional development has allowed detailed
drilling of several of the reefs to be completed and,
when combined with the extensive sampling from
the associated on-reef development, provided
sufficient information for the Company to release
initial Indicated Resource and Probable Reserve
estimates for three of the reefs in July 2003. The
reefs are estimated to contain an Indicated
Resource of 415,000 tonnes with a best estimate
in-situ grade of 10 g/t Au (within an estimated
grade range of 9 to 11 g/t Au) containing 130,000
ounces of gold, from which a Probable Reserve of Plan view showing Swan Decline development,
440,000 tonnes with a best estimate grade of 8.5 g/t underground drill sec d selected reefs.
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ENVIRONMENT

Sustainable Development

Bendigo Mining’s operations are sited amidst the urban development of the City of Greater Bendigo,
surrounding agricultural lands and regrowth Box and Ironbark Forest. This proximity results in a potential for
impact on both social and biophysical environments. With a significant commitment to sustainable
development, the team at the New Bendigo Gold Project aims to continue to limit adverse impacts and
maximise positive social, environmental and economic benefits as a result of its activities. It is a stated value
of the Company that: “We value the community and environment in which we operate.”

Some of the ways in which Bendigo Mining have been working towards sustainable development are detailed
here.

Beneficial Reuse

The reuse of mining by-products is important to Bendigo Mining as it represents sustainable development in
action. The community obtains the benefit of the reused products, alternative production sites are avoided and
land disturbance is minimised. The City of Greater Bendigo explored the full benefit of these products to the
community when it commissioned the Mining By-Products and Related Services Opportunities Study. This
study was carried out by URS Australia and the Centre for Sustainable Regional Communities, LaTrobe
University. Further investigations have been completed by university students who explored the suitability of
mullock products in cement production.

The investigations have confirmed the suitability of the by-products for a variety of civil construction uses
including railway and road construction, cement and packing sand, to name a few and, in the case of water,
a wide variety of potential flow-on industries and environmental uses.

Water Treatment Plant

The recently installed 1.7ML water treatment plant commissioned by Bendigo Mining is a pilot scale plant to
test the feasibility of a larger plant for the project. The water treatment includes reverse osmosis to remove salt
from the brackish water. The clean water is discharged to passive recreational lakes for use on sports grounds,
parks and gardens.

[t has long been an aim of the company to identify the highest possible value uses for the brackish mine water
that the company extracts in mine dewatering. In a proactive move, Coliban Water and Bendigo Mining have
formed an alliance to explore options for sustainable use of treated water.

The use of Bendigo Mining’s treated water to supplement Bendigo’s usage has the potential for significant
positive environmental benefits. Not only would environmental flows be possible in the local region, but such
an opportunity would also allow for greater allocation to environmental flows for the Murray Darling system.

Greenhouse Challenge

Bendigo Mining is party to a Greenhouse Challenge Cooperative
Agreement. As a commitment under the Agreement, Bendigo
Mining determines its greenhouse gas emissions on an annual
basis and reports this data and actions taken in regards to
reducing greenhouse emissions.
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ENVIRONMENT Continued

Australian Minerals Industry Code for Environmental Management

As a signatory to the Code, the Company is focussed on the development
of sound Environmental Management Systems and sustainable
relationships with our community. As a result, the Company has

continued to update guiding Community Strategies and has commenced

the process of developing an effective Environmental Management s N

System (EMS) aligned with 1ISO 14000.

Monitoring of Impacts

The comprehensive monitoring program has continued with noise, dust, vibration, odour, spray drift, soil,
sediments and rehabilitation monitoring among the measurements taken during the year. An important part
of all monitoring is providing feedback to people in the vicinity of our activities of what the monitoring is
showing. This is achieved in a variety of ways including:

e Newsletters posted to neighbours and interested parties.
e Review of activities by the Environmental Review Committee and Community Advisory Groups.
e Social impact surveys within the community.

e Letters to immediate neighbours discussing monitoring results.

Continuous Improvement

Reviews of Company environmental performance are carried out routinely and include inspections by
regulatory agencies, internal area inspections by team members, risk audits by insurance underwriters and the
production of the Bendigo Mining N.L. Public Environmental Report.
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Beg.digo Mining employees participating in Clean-Up Australia Day activities in

the neighbourhood of the Carshalton mine.
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MANAGEMENT TEAM

A.D. Buerger — BSc, MPhil, F(Aus)IMM
Managing Director — More than 35 years experience in exploration and mining in Africa and Australasia.

G.F. Johansen — BSc (Hons)

Exploration Manager — Mr Johansen has over 20 years minerals exploration and evaluation experience having
worked throughout Australia, Papua New Guinea and the Solomon Islands. Prior to joining BMNL in February
1996 he managed exploration projects for Newcrest Mining and conducted extensive exploration programs
for various other companies.

I.D. Crowe — BSc Mining Engineering, MBA

Mine Manager — Mr Crowe is a mining engineer with extensive experience in senior operating roles in deep
level underground mining in South Africa with Harmony Gold and Gold Fields (SA). He has also managed
mines in Canada and Ghana. He was seconded to BMNL in December 2001 from Harmony Gold.

H.L. Dusseljee — BCompt (Hons)

Chief Financial Officer — Mr Dusseljee joined BMNL in December 1997 after a 15 year career with the Anglo
American Corporation and De Beers. He has extensive experience in financial management in the mining
industry having held senior positions at gold and diamond mining operations.

PEER REVIEW PANEL MEMBERS

The Management of the Company has access to a panel of independent experts (Peer Review Panel) to review
all aspects of the Company’s business. Members of the Peer Review Panel have unrestricted access to
information and report the results of the reviews directly to the Managing Director.

Safety

C.). Pitzer - BA (Hons), BA (Hons - BusMan), MBA, Dip Ed

Mr Pitzer worked in the mining industry for the last 20 years, 10 years as a senior executive for a large mining
corporation and 10 years as a mining industry consultant. He spent several years researching and developing
new concepts on human risk-taking behaviour in the United States of America, United Kingdom, Germany
and South Africa. He is Managing Director of IOSA Pty Ltd, (SAFEmap) which provides consulting services to
the mining industry.

He published several papers for the Australian Institute for Mining and Metallurgy, the Minerals Council of
New South Wales and others. His consulting firm conducted the Safety Culture Survey on behalf of the
Australian Minerals Council and is a leading consulting firm in the field of behavioural safety.

Exploration Geology, Reserve & Resource definition

P.R. Stephenson - BSc (Hons), FAusIMM (CP), FAIG, MMICA, MCIM

Specialising in the estimation, review and audit of mineral resources, Mr Stephenson is a geologist with 30
years experience. For much of his career he was employed by the Renison Gold Fields Group working on
projects in Australia and Papua New Guinea. He operated his own geological consulting business from 1989
to 2001 when he joined AMC Consultants as Principal Geologist. Mr Stephenson became a member of the
Australasian Joint Ore Reserves Committee of the AusIMM, AIG and Minerals Council of Australia (JORC) in
1988, was Secretary from 1992 to 1999, and has held the Chairman’s position since 1999.
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PEER REVIEW PANEL MEMBERS Continued

M. Etheridge — BSc, PhD, FAIG

Dr Etheridge is Chairman of Steffen, Robertson and Kirsten (Australasia) Pty Ltd. He is a structural geologist
with extensive experience and expertise in the controls and localisation of gold and base metal mineralisation
and in the strategic application of geology to more productive exploration and mining.

Development, Mining and Processing

P.L. McCarthy — FAusIMM, MIEAust, MAIME, CPEng, BSc (Eng), MGeosc

Mr McCarthy has more than 30 years experience in the mining industry. He is the Managing Director of
Australian Mining Consultants, a prominent mining consultancy group in Australia. His principal expertise is
in underground mining and project evaluation.

C.C. Chamberlain — BSc, MSc

Mr Chamberlain has over 30 years experience in mining and metallurgy, both internationally and in Australia.
He served as an executive director of Newcrest Mining Ltd for 13 years, and was responsible for technical
and operational aspects of 8 mines and the development of 3 major projects.

C.L. Smith - Min Eng, F(Aus)IMM

Mr Smith has more than 40 years experience in a wide spectrum of geological, geotechnical, metallurgical,
geographical, infrastructure, cultural and market environments. He has extensive operational, management
and consulting experience gained nationally and internationally in underground and surface mining
operations employing various processing methods.

Environmental

S. Hancock - BSc(Geol), Cert. EH, F(Aus)IMM, FVPELA

Mr. Hancock is a Senior Principal and Director of URS Australia Pty Ltd, a division of URS Inc of San
Francisco. Mr Hancock has practiced in the fields of hydrogeology and geochemistry for over 40 years
including 10 years employed solely in the mining and resource industry. For the last 30 years he has practiced
as a consultant. He is the Senior Vice President of Environment Business Australia, dealing with environmental
policy at both State and National Government levels. He is also an Editorial Board member of the Elsevier
international journal ‘Waste Management'.

W

g
’
x



il ﬁ — --Il'-.
‘ BENDIGO MINING ANNUAL REPORT 2003 -

i

CORPORATE GOVERNANCE STATEMENT

The Board of Directors is responsible for setting corporate direction, defining broad issues of policy and
monitoring the business of the Company to ensure it is conducted appropriately and in the best interests of
shareholders. The Board also sets a corporate governance framework to guide the Board and management in
conducting the Company’s affairs.

Composition of the Board

The Board comprises a non-executive Chairman, six non-executive Directors and an executive Managing
Director providing an appropriate mix of business and specialist skills and qualifications ensuring
independence and objectivity. Details of the directors are set out in the Directors’ Report. Responsibility for
the day-to-day management is delegated to the Managing Director within the policy framework set by the
Board. He is directly accountable to the Board for the performance of the management team.

The Board as a whole is responsible for monitoring the composition of the Board, nominating directors and
establishing the criteria for Board membership.

With the approval of the Chairman the Directors may seek independent professional advice, at Company
expense, in relation to matters arising from the conduct of their duties.

Committees of the Board

The Remuneration Committee consists of T.S.A. Grobicki, T.J. Brown, T.P. Philip and A.D. Buerger and meets
as and when required. Their role is to review the remuneration packages of Directors and senior management
and to make recommendations to the Board in this regard. The Committee also reviews and makes
recommendations in relation to share option plans and employee benefits.

The Audit Committee comprises three non-executive Directors — J.D.S. MacLeod (Chairman), T.J. Brown and
A.C. Offenberg. The Committee meets as necessary and the other non-executive Directors are invited to
attend meetings. The external auditors, Managing Director and members of the management team may from
time to time be requested to attend meetings.

The primary function of the Audit Committee is to ensure that the Board is made aware of any matters that
may significantly impact on the financial condition or affairs of the Company. The Committee appoints the
external auditors and oversees the establishment of an effective internal control framework to safeguard the
Company’s assets, maintain proper accounting records and to ensure the reliability of financial information.

It is a policy of the Audit Committee that the audit partner must change every five years and that the
Committee must approve any non-audit work performed by the auditors.

The Audit Committee reviews any significant transactions outside the Company’s normal business and reviews
compliance with the reporting requirements of the Company. The Committee also oversees areas of significant
risk management.

The external auditor has unrestricted access to the Audit Committee Chairman. The Committee may engage
external consultants if required.

The decisions and recommendations of the Board Committees are communicated to the Board at the earliest
opportunity, and where necessary decisions are submitted to the full Board for ratification.
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CORPORATE GOVERNANCE STATEMENT Continued

Business Risk

The Board reviews the operational aspects of the Company to ensure that significant business risks are
identified and appropriately managed. The Board ensures that the Company manages its activities within
budgets and operational and strategic plans.

Ethics and Conduct

The Board requires that the Company sets and maintains exemplary standards of corporate and employee
practices and ethics. All directors, managers and employees are expected to maintain the highest ethical
standards and to ensure that Company activities are above reproach in all circumstances. The Company has
a code of business conduct and ethics, which is communicated to all employees and reviewed by the Board
on a regular basis.

A policy has been adopted which restricts the times and circumstances in which Directors, employees and
parties legally related to them, may trade in the shares of the Company. Trading is not permitted when
Directors or employees possess price sensitive information which has not yet been disclosed to the market.

Shareholders

Shareholders are informed of the activities of the Company through annual and quarterly reports and are
encouraged to attend the annual general meeting. The Company also maintains a comprehensive website
(www.bmnl.com.au).
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DIRECTORS’" REPORT

The Directors of Bendigo Mining N.L. present the financial report of the Company for the year ended
30 June 2003.

DIRECTORS

The names and relevant details of Directors of the Company in office during or since the end of the financial
year are as follows:

T. Peter Philip — BSc(Met Eng), MAIME, F(SA)IMM

Mr Philip retired from Newmont Mining Corporation in 1994 after a 40 year association, the last position
held being that of President and Chief Operating Officer. He was involved in all aspects of general
management. He joined the Board in July 1994.

* A. Douglas Buerger — BSc, MPhil, F(Aus)IMM
Mr Buerger has over 35 years experience in exploration and mining in Africa and Australasia. He has
been with the Company since October 1994 and was appointed to the position of Managing Director
in July 1995.

* Arnold C. Offenberg - BSc(Hons), F(Aus)IMM
Mr Offenberg is a consultant to the mining industry with over 40 years experience as a geologist in Australia
and internationally. Mr Offenberg spent 7 years as General Manager of Exploration at Newcrest Mining Ltd.
He joined the Board in January 1994.

¢ Tobias J. Brown
Mr Brown is the Managing Director of UCL Asia Ltd and a director of numerous companies associated with
the interests of the late Sir James Goldsmith. He joined the Board in January 1998.

* Ronald H. Beevor - BA (Hons)
Mr Beevor is a former investment banker and was Head of Investment Banking at N M Rothschild & Sons
(Australia) Limited between 1997 and 2002. He has had an extensive involvement with the natural
resources industry, both in Australia and overseas. He is a Director of Oxiana Limited. He joined the
Bendigo Mining Board in November 2002.

ONINIW ODIAN3d

¢ John D. S. MacLeod - BA(Econ)
Mr MacLeod has experience in mining and banking. Between 1974 and 1995 he was the Group Economist
for CRA Limited. He is a former president of the Economic Society of Australia. He is chairman of
Leichhardt Coal Pty Ltd and a director of Blair Athol Coal Pty Ltd. He joined the Board in January 1998.

* Roy Woodall AO - Bsc (Hons), MSc, HonDsc WA, FAA, FTSE, F(Aus)IMM
Mr Woodall has 50 years experience in both mining geology and mineral exploration. He managed
Western Mining Corporation’s (WMC) successful exploration program for 28 years, including 17 years as a
director of WMC. Mr Woodall is a non-executive director of Gympie Gold Limited, Rothschild Australia
Golden Arrow Investors Limited and Rothschild Global Resources Fund. He has received many national
and international honours and awards. He joined the Board in September 2001.
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DIRECTORS Continued

Thaddeus S.A. Grobicki — Bsc(Hons) (Geology), MSc (Mineral Exploration) (London), PrSciNat, FIMM
Mr Grobicki has over 30 years experience in all aspects of the mining industry, including exploration,
evaluation, development, mine management and financial and corporate management. Mr Grobicki has
served at a senior management level in a wide range of public and private companies in the mining sector.
He was appointed as executive director of Harmony Gold in 1999 focussing on Harmony’s new business and
also oversees Harmony’s Australian operations. He joined the Board in December 2001.

Constantine G. Papadimitriou

Mr Papadimitriou is the Managing Director of Cavamont Services S.A. and an executive director of numerous
companies associated with the interests of the late Sir James Goldsmith. He was appointed an alternate
director for Mr Tobias Brown from 18 March 2002.

DIRECTORS’ MEETINGS

During the financial year six Board meetings, four Audit Committee meetings and one Remuneration
Committee meeting were held. Attendance at these meetings is detailed below:

Directors Board of Directors Audit Committee Remuneration
Committee
Held Attended Held Attended Held Attended

T.P. Phillip 6 5 - - 1 1
A.D. Buerger 6 6 - - 1 1
A.C. Offenberg 6 6 4 4 - -
T.J. Brown 6 6 4 2 1 1
R.H. Beevor *' 3 3 - - - R
J.D.S MaclLeod 6 6 4 4 - R
R.Woodall 6 5 - - R _
T. Grobicki 6 6 - - 1 1
C.G. Papadimitriou*? - - - - - _

*' R.H. Beevor was appointed as a director on T November 2002.
*2 C.G. Papadimitriou is an alternate director for T.J. Brown.
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REVIEW OF OPERATIONS

The Swan Decline was developed to a depth of 835 metres below surface, and gold bearing reefs some 200
metres beneath historic workings on the Sheepshead and Deborah anticline were accessed. Exploration
focused on gaining access to, and undertaking detailed exploration within the Inferred Resources previously
defined in the D3 and S3 ribbons.

Reefs with moderate grades of 8 — 9 g/t gold and high grade reefs of +15 g/t gold were accessed for bulk
sampling and detailed drill testing. The variety of reef types that were accessed significantly improved the
geologists” understanding of grade distribution and their confidence in being able to assign grades to reefs.

The additional development has allowed detailed drilling of several of the reefs to be completed and, when
combined with the extensive sampling from the associated on-reef development, provided sufficient
information for the Company to release initial Indicated Resource and Probable Reserve estimates for three of
the reefs in July 2003. The area tested is estimated to contain an Indicated Resource of 415,000 tonnes with
a best estimate in-situ grade of 10 g/t Au (within an estimated grade range of 9 to 11 g/t Au) containing
130,000 ounces of gold, from which a Probable Reserve of 440,000 tonnes with a best estimate grade of 8.5
g/t Au (within an estimated grade range of 7.5 to 9.5 g/t Au) containing 120,000 ounces of gold was derived.
The Reserve estimate allows for dilution of grade and for losses on mining.

Exploration outside of the current resources has focussed on extensions to the D3, D4 and S3 ribbons and the
S4 ribbon and continues to intersect potentially economic mineralisation within the targeted ribbons. The
Inferred Resource base in D4 and S3 is 1,600,000 tonnes at a best-estimated grade of 10 g/t Au (within an
estimated grade range of 8-12 g/t Au) for 500,000 ounces.

A full and detailed review of the operations during the year and the results of those operations appear in the
foregoing Chairman’s Report, Project Overview and the Review of Operations.

STATE OF AFFAIRS

During the financial year under review the Company expended funds on the exploration of the Bendigo
goldfield. The statement of financial position reflects the drawdown on cash resources to leave a balance of
$20.4 million at 30 June 2003. Nearly $2.5 million was spent on new property plant and equipment. The
main items were a reverse osmosis water purification plant, metallurgical equipment for the trial treatment of
ore and land for the planned expansion of activities. The provision for rehabilitation expenses was increased
by $675,400 so as to accurately reflect the Company’s obligations in that regard.

Other than the above no significant changes in the state of affairs of the Company occurred during or since
the end of the financial year.

FUTURE DEVELOPMENTS

The Company is now proceeding on a feasibility study for Stage One production of around 300,000 tonnes
per annum. The Company expects to complete this planning in the December quarter 2003, with full
additional permitting achieved in the June quarter 2004. The current sampling program and Reserve definition
work will continue with the aim to define a reserve base of 200,000 ounces of gold by December 2003 to
support Stage One production which is targeted at 100,000 ounces of gold per annum. Subject to a decision
by the Directors to commence production and the necessary funds and permits being available, initial
production is targeted in the March quarter of 2005.

More detail of the planned activities is available in the Review of Operations section of the report.
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SUBSEQUENT EVENTS

No matters or circumstances have arisen since the end of the financial year which significantly affect or may
significantly affect the Company’s operations, the result of those operations or the state of affairs in subsequent
financial years.

TRADING RESULTS
The net loss of the Company for the year amounted to $23,941,491 (2002: $13,930,602).

DIVIDEND

No dividend has been paid during the year and no recommendation is made as to dividends.

SHARE OPTIONS

At the date of this report the Company had 378,668,343 options on issue. 360,000,000 of these options were
issued to Harmony Victoria Pty Ltd on 13 December 2001 and are exercisable at A$0.30 per share at any time
before 31 December 2003. The remaining 18,668,343 options were issued to directors, executive officers and
key persons as detailed in the table below.

Number of Number of | Number of Options Number of Number of
Options as at Options Exercised during or Options Options as at
30.6.02 Granted during |since the end of the] Lapsed during 25.8.03
the Financial Financial Year or since the end
Year of the Financial
Year
Directors and
Executive
Officers
Mr T.P. Philip 3,500,000 (1)
5,000,000 (7) 3,500,000 (1) 5,000,000
Mr A.D. Buerger 1,000,000 (1)
2,325,000 (7) 3,325,000
Mr R Woodall 400,000 (6) 400,000
Mr G.F. Johansen 250,000 (1)
200,000 (2)
350,000 (4) 83,333 (1)
750,000 (7) 66,666 (2) 1,400,001
Mr 1.D. Crowe 750,000 (7) 750,000
Mr H.L. Dusseljee 300,000 (2)
350,000 (4)
750,000 (7) 300,000 (2) 1,100,000
Sub Total 15,925,000 3,949,999 - 11,975,001
Key Persons 150,000 (1)
1,720,000 (2)
250,000 (3) 16,666 (1)
2,475,000 (4) 53,332 (2)
170,000 (5) 848,326 (2) 28,334 (4)
~a 2,925,000 (7) 16,666 (4) 33,334 (5) 6,693,342
Total 23,615,000 - 4,814,991 131,666 18,668,343
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SHARE OPTIONS Continued

Category (1): These options vested in three equal portions on 1T November 1999, 1 November 2000 and 1
November 2001, and may be exercised during each three-year period following vesting at the price of 11
cents per share. At the grant date, 20 October 1998, the share price was 7.6 cents and the value of the options
at that date has been estimated at 5.0 cents.

Category (2): These options vested in three equal portions on 30 July 2000, 30 July 2001 and 30 July 2002,
and may be exercised during each three-year period following vesting at the price of 11 cents per share. At
the grant date, 30 July 1999, the share price was 9.0 cents and the value of the options at that date has been
estimated at 5.1 cents.

Category (3): These options vested in three equal portions on 1 March 2001, 1 March 2002 and 1 March
2003, and may be exercised during each three-year period following vesting at the price of 20.5 cents per
share. At the grant date, 1 March 2000, the share price was 16.6 cents and the value of the options at that
date has been estimated at 11.2 cents.

Category (4): These options vested in three equal portions on 29 June 2001, 29 June 2002 and 29 June 2003,
and may be exercised during each three-year period following vesting at the price of 18 cents per share. At
the grant date, 29 June 2000, the share price was 14.5 cents and the value of the options at that date has been
estimated at 10.2 cents.

Category (5): These options will vest in three equal portions on 5 September 2001, 5 September 2002 and 5
September 2003, and may be exercised during each three-year period following vesting at the price of 23.5
cents per share. At the grant date, 5 September 2000, the share price was 18 cents and the value of the options
at that date has been estimated at 9.5 cents.

Category (6): These options vested in full on 19 December 2002 and may be exercised during the three-year
period following vesting at the price of 25 cents per share. At the grant date, 19 December 2001, the share
price was 16.5 cents and the value of the options at that date has been estimated at 7.1 cents.

Category (7): These options are exercisable at any time before 31 December 2003 at the price of 30 cents per
share. At the grant dates, 14 March 2002 and 8 April 2002, the share price was 27 cents and the value of the
options at those dates has been estimated at 6.7 cents.

DIRECTORS’ SHAREHOLDINGS

Particulars of ordinary shares and options to purchase ordinary shares in Bendigo Mining N.L., in which
Directors have a relevant interest at the date of this report, are as follows:

Director Ordinary Shares Share Options
T.P. Philip 4,702,899 5,000,000
R.H. Beevor 684,843 -
T.J. Brown 1,272,439 -
A.D. Buerger 3,735,323 3,325,000
T.S.A. Grobicki - -
J.D.S. MaclLeod 1,389,465 =
A.C. Offenberg 814,052 -
C.G. Papadimitriou - -
R. Woodall 342,562 400,000

INTEREST IN CONTRACTS

At the date of this report and since the date of the previous report, no Director has declared any interest in
any contract or proposed contract with the Company other than those disclosed within the related party
details (see note 23 of the Financial Statements).
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PRINCIPAL ACTIVITIES
The principal activity of the Company during the course of the financial year continued to be gold exploration.
INDEMNIFICATION

During the year the Company paid a premium under a contract insuring the Directors and Officers of the
Company against liability incurred in that capacity. Disclosure of the nature of the liability and the amount of
the premium is prohibited by the confidentiality clause of the contract of insurance.

The Company has not otherwise, save as is enshrined in the Company’s constitution, during or since the
financial year, indemnified or agreed to indemnify an Officer or Auditor of the Company or of any related
body corporate against a liability incurred as an Officer or Auditor.

ENVIRONMENTAL REGULATIONS

Mining in the State of Victoria is governed by the Mineral Resources Development Act 1990. This Act, together
with associated regulations, requires that all operations be conducted on tenements granted by the State
Government subject to conditions attached to such tenements. The provisions of the Act require that all work
be conducted in accordance with an Approved Work Plan, approval of which is also subject to conditions.
Approved Work Plans exist for both Mining Licence (MIN) 5344, covering the majority of the Bendigo
Goldfield, and Mining Licence (MIN) 5364, covering an area at Woodvale used for water disposal.

Environmental Performance

The conditions on the Company’s tenements and Work Plan approvals include a range of limits and require
the monitoring of impacts by an independent consultant. We are also required to establish an Environmental
Review Committee, consisting of representatives of the relevant authorities and the community, to review
environmental performance.

The number of measurements of impact and compliance with prescribed limits are given below:

2000 - 2001 2001 - 2002 2002 - 2003
% Compliance % Compliance % Compliance
Measurements |  of results | Measurements |  of results | Measurements | of results

Acoustic 345 99.4 212 99.9 399 99.7
Respirable

Dust (PMio) 722 99.9 50 100 110 95.4
Blast

Vibration 657 100 380 100 308 100
Spray Drift 219 98.6 214 98.6 N/A N/A
Odour 433 96.3 148 57.4 242 88.8




T e
BENDIGO MINING ANNUAL REPORT 2003 g

ENVIRONMENTAL REGULATIONS Continued

The odour that has been detected from our operations was in most instances the smell of the ponds drying
out at Woodvale rather than the odour of hydrogen sulphide. Pond discharge locations were promptly
changed to reduce impact when hydrogen sulphide was detected. Wherever possible the smell associated
with ponds drying out has also been ameliorated by a regular pond discharge rotation.

A proactive program of engagement with the community is another way in which we measure our
performance. During the year over 2,783 community contacts were made through visits to site, contacts in
relation to monitoring results, requests for information and speaking engagements.

Penalties
There were no incidents that resulted in penalties being imposed by the authorities.

Hazards and Enquiries

Bendigo Mining N.L. has established systems for recording potential environmental hazards on site and also
enquiries and complaints by the community. The aim of both systems is to ensure that all potential hazards
are minimised. The collection of data on frequency and trends assists in developing preventative strategies and
effective environmental training programs.

In total, 59 complaints and 8 enquiries were received for the year. Bendigo Mining encourages the community
to contact us at any time for information. Whilst these calls often did not relate to impacts from our operations,
this strategy has allowed us to fully inform these callers of what they may have otherwise perceived to have
been an impact or risk of Company activities. In 100% of the cases response was within 24 hours and in 89%
of the cases the corrective actions for these were implemented within 24 hours. All others were responded to
and rectified within 3 days.
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Members of the public visiting the Carshalton site during an open day.
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DIRECTORS’ AND EXECUTIVES’ REMUNERATION

The Remuneration Committee reviews the remuneration packages of all Directors and Executive Officers on
an annual basis and makes recommendations to the Board. Remuneration packages are reviewed with due
regard to performance and other relevant factors.

In order to retain and attract executives of sufficient calibre to facilitate the efficient and effective management
of the Company’s operations, the Remuneration Committee seeks external advice in connection with the
structure of remuneration packages.

Remuneration packages contain the following key elements:

a) Salary / fees.

b) Benefits — including provision of motor vehicle and superannuation.
¢) Share Options.

On 22 October 2002 the Members in General Meeting approved payment to some of the Directors of their
2002/2003 Directors’ fees in shares.

The following table discloses the remuneration of the Directors of the Company and the highest remunerated
Executive Officers of the Company paid during the financial year. The amount of Directors’ and Executive
Officers’ remuneration has been determined on the basis of cost to the Company.

Name Office Salary / Benefits Share Total
Fees Options
$ $ $ $

T.P. Philip Non-Executive Director 30,000 - - 30,000
T.J. Brown Non-Executive Director 30,000 - - 30,000
A.D. Buerger Executive Director 230,996 49,309 - 280,305
T.S.A. Grobicki

Mr Grobicki's fees were paid | Non-Executive Director 30,000 - - 30,000

to Harmony Victoria Pty Ltd

].D.S. MaclLeod Non-Executive Director 30,000 - - 30,000
A.C. Offenberg Non-Executive Director 30,000 - - 30,000
R.H. Beevor Non-Executive Director 20,000 - - 20,000
R. Woodall Non-Executive Director 30,000 - - 30,000
1.D. Crowe Executive Officer 167,274 26,190 - 193,464
H.L. Dusseljee Executive Officer 166,903 30,516 4,106 201,525
G.F. Johansen Executive Officer 167,048 29,671 4,060 200,779




.!""*_\_'-Igfa -"-'-_p‘ll&-.. s ‘L'
BENDIGO MINING ANNUAL REPORT 2003 _ g

DIRECTORS’ AND EXECUTIVES" REMUNERATION Continued

The value of the share options included in the above table is based on the estimated value of the options at
grant dates using the extended binomial model, and spreading this estimated value over the vesting period.
The extended binomial model calculation took into consideration the exercise price of the options, the life of
the options, the current share price at grant date, the projected volatility of the share price over the life of the
option based on historic experience, the risk-free interest rate for the life of the options and assumed no
dividends during the life of the options to arrive at the estimated value. In prior years the full estimated value
had been disclosed at grant date. The change in recognising the value of options is in accordance with the
Australian Securities and Investment Commission final guidelines regarding valuing options for directors and
executives, issued on 30 June 2003. There were no share options granted during the 2003 financial year.

Signed in accordance with a resolution of Directors made pursuant to Section 298(2) of the Corporations Act
2001 on 25 August 2003.

s

T.P. PHILIP
Director
Bendigo, 25 August 2003.
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BENDIGO MINING N.L.

STATEMENT OF FINANCIAL POSITION AS AT 30 JUNE 2003

Note 2003 2002
$ $
CURRENT ASSETS
Cash Assets 2 20,437,080 35,824,538
Receivables 3 483,910 740,781
Other financial assets 4 949,600 9,388,416
Other 5 228,726 128,261
TOTAL CURRENT ASSETS 22,099,316 46,081,996
NON CURRENT ASSETS
Property, plant and equipment 6 4,895,653 3,196,808
TOTAL NON CURRENT ASSETS 4,895,653 3,196,808
TOTAL ASSETS 26,994,969 49,278,604
CURRENT LIABILITIES
Payables 7 2,725,212 2,456,482
Provisions 8 338,236 247,025
@ TOTAL CURRENT LIABILITIES 3,063,448 2,703,527
5
o
2 NON CURRENT LIABILITIES
z Provisions 9 1,676,527 967,858
=
o TOTAL NON CURRENT LIABILITIES 1,676,527 967,858
>
=2
(Z: TOTAL LIABILITIES 4,739,975 3,671,385
>
a
g NET ASSETS 22,254,994 45,607,219
=
_‘
N
§ EQUITY
- Contributed equity 12 122,730,775 122,141,509
>
o Accumulated losses 14 (100,475,781) (76,534,290)
o TOTAL EQUITY 22,254,994 45,607,219
N
(o)}

. Notes to the financial statements are included on pages 29 to 47.
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BENDIGO MINING N.L.
STATEMENT OF FINANCIAL PERFORMANCE
FOR THE FINANCIAL YEAR ENDED 30 JUNE 2003

Revenue from funds investment activities
Other revenue from ordinary activities
Exploration expenses

Corporate & administration expenses
Borrowing costs

Loss From Ordinary Activities Before Income Tax Expense

Income Tax Expense Relating To Ordinary Activities

Net Loss

Total Revenue, Expenses and Valuation Adjustments
Recognised Directly as Equity

Total Changes in Equity Other than those Resulting
from Transactions with Owners as Owners

Basic Loss Per Share — (cents per share)

Diluted Loss Per Share — (cents per share)

Notes to the financial statements are included on pages@%M.

Note

15

18

19

19

2003 2002
$ $
1,693,589 1,373,750
94,148 134,737
(23,726,774) (13,021,051)
(2,002,454) (2,008,723)
. (409,315)
(23,941,491) (13,930,602)
(23,941,491) (13,930,602)
(23,941,491) (13,930,602)
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BENDIGO MINING N.L.
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 30 JUNE 2003

Note 2003 2002
$ $
CASH FLOWS FROM OPERATING ACTIVITIES
Interest and other revenue received 1,966,330 1,168,185
Payments to suppliers and employees (23,968,595) (12,092,586)
Net cash used in operating activities 17 (22,002,265) (10,924,401)
CASH FLOWS FROM INVESTMENT ACTIVITIES
Net proceeds from (payments for) investments 8,530,836 (8,530,836)
Payments for property, plant and equipment (2,380,754) (1,146,669)
Proceeds from sale of property, plant & equipment 10,909 134,412
Net cash provided by investing activities 6,160,991 (9,543,093)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issue of shares 453,816 50,088,733
Capital raising expenses - (907,197)
Net cash provided by financing activities 453,816 49,181,536
. Net increase / (decrease) in cash held (15,387,458) 28,714,042
% Cash at the beginning of the Financial Year 35,824,538 7,110,496
i Cash at the end of the Financial Year 2 20,437,080 35,824,538
=
P
=
(9
>
74
=2
=
2
)
3
o
o)
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o
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m
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. Notes to the financial statements are included on pages 29 to 47.



i il = ﬁ'ﬁ— o vl
BENDIGO MINING ANNUAL REPORT 2003 -

o

BENDIGO MINING N.L.

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 JUNE 2003

Summary of Accounting Policies

Financial Reporting Framework — The financial report is a general purpose financial report which has
been prepared in accordance with the Corporations Act 2001, applicable Accounting Standards and

Urgent Issues Group Consensus Views and complies with other requirements of the law.

The financial report has been prepared on the basis of historical cost and except where stated, does not
take into account changing money values or current valuations of non-current assets. Cost is based on

the fair values of the consideration given in exchange for assets.

Significant Accounting Policies — Accounting policies are selected and applied in a manner which
ensures that the financial information satisfies the concepts of relevance and reliability, thereby ensuring
that the substance of the underlying transactions and other events is reported.

The following significant accounting policies have been adopted in the preparation and presentation of
the financial report:

(@ Cash — Cash includes cash on hand and in banks and investments in money market instruments.
Money market instruments comprise short term bank deposits, commercial paper, bank bills, floating
rate notes and bonds which have a maturity profile of less than 90 days after balance date. The money

market instruments are recorded at cost and interest is brought to account on an accrual basis.

(b) Depreciation — Depreciation is provided on all property, plant and equipment, with the exception of
freehold land, using the straight-line method so as to write off the value of the assets over their
estimated useful life. The estimated useful lives used in the calculation of depreciation of plant and
equipment are between 1 and 15 years. Buildings are depreciated using the straight-line method over
their estimated useful lives.

(c) Payables — Trade payables and other accounts payable are recognised when the company becomes
obliged to make future payments resulting from the purchase of goods and services.

(d) Recoverable Amount of Non-Current Assets — Non-current assets are written down where the carrying
value of any non-current assets exceeds their recoverable amount. Recoverable amount is determined
as the amount expected to be recovered through the cash inflows and outflows arising from the
continued use and subsequent disposal of the non-current asset. In determining the recoverable
amount of non-current assets, the expected net cash flows have not been discounted to their present

value.

(e) Exploration and Evaluation Expenditure — Costs arising from exploration and evaluation related to an
area of interest are written off as incurred.

This policy, which was introduced during the 1998 financial year, reflects the Company’s
conservative accounting approach to the cost of its exploration activities. There is no guarantee or
certainty as to the outcome of the Company’s current exploration activities and hence the successful

development and exploitation of the area of interest is uncertain.

(f) Income Tax — Accounting for income tax follows the liability method of tax effect accounting.

g J

(g) Segment Accounting — The Company is currently carrying out gold exploraﬂig&ﬁ\:ties in Australia.
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BENDIGO MINING N.L.

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 JUNE 2003

(h) Rehabilitation Provision — The expected cost of restoration works is provided for at the time the

@i

()

(k)

0]

Company performs activities that necessitate future restoration works.

This policy was introduced during the 2002 financial year and is in accordance with the requirements
of Accounting Standard AASB 1022 “Accounting for the Extractive Industries”. The effect of the
implementation of the policy resulted in recognition of $924,600 expense during the 2002 financial
year.

During 2003 the Company re-assessed the expected cost of rehabilitation works and increased the
Rehabilitation Provision from $925,600 to $1,600,000. Accordingly an expense of $675,400 has
been recognised during the 2003 financial year.

Goods and Services Tax — Revenues, expenses and assets are recognised net of the amount of goods
and services tax (GST), except:

i) where the amount of GST incurred is not recoverable from the taxation authority, it is recognised
as part of the cost of acquisition of an asset or as part of an item of expense; or

ii) for receivables and payables which are recognised inclusive of GST.
The net amount of GST recoverable from the taxation authority is included as part of receivables.

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

Employee Benefits — Provision is made for benefits accruing to employees in respect of annual and
long service leave when it is probable that settlement will be required and they are capable of being
measured reliably.

Provisions made in respect of annual leave expected to be settled within 12 months, are measured
at their nominal values using the remuneration rate expected to apply at the time of settlement.

Provisions made in respect of long service leave which are not expected to be settled within 12
months are measured as the present value of the estimated future cash outflows to be made in respect
of services provided by employees up to reporting date.

Gold Stocks — Gold doré on hand at the end of the financial year is valued at the lower of cost and
net realisable value.

Transaction Costs on the Issue of Equity Instruments — Transaction costs arising on the issue of equity
instruments are recognised directly in equity as a reduction of the proceeds of the equity instruments
to which the costs relate. Transaction costs are the costs that are incurred directly in connection with
the issue of those equity instruments and which would not have been incurred had those instruments
not been issued.

(m) Receivables — Receivables are recorded at amounts due less any allowance for doubtful debts.

J‘u*mif
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BENDIGO MINING N.L.

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 JUNE 2003

(n) Revenue Recognition —
i) Interest Revenue — Interest from investments is recognised on an accrual basis.
ii) Gold Sales — Revenue from the sale of gold is recognised when the Company has passed
control of the gold to the refiner.

2003 2002
$ $

Cash
Cash at bank 244,946 170,527
Bank Term Deposits 5,269,937 1,003,800
Commercial paper and Bank Bills 14,922,197 34,650,211
20,437,080 35,824,538

Commercial paper and bank bills have been placed to yield interest at rates ranging from 4.62% to
4.88% with a weighted average interest rate of 4.69% (2002: 4.91%). Because of the nature of the
investments and the maturity profile, the Company’s exposure to interest rate risk is considered to be
low.

The Company’s policy is to invest only in instruments issued by Commonwealth and State
Governments. The investment profile provides access to funds to meet cash drawdown
requirements and it is anticipated that each of the instruments will be held to maturity at which time
their face value will be realised. The net fair value approximates the carrying value of these
instruments.

Current Receivables

Accounts receivable 418,650 486,019
Interest receivable 65,260 254,762
483,910 740,781

Other Financial Assets

Investments - Commercial paper and Bank Bills - 2,938,816
- Floating Rate Notes - 5,500,000

Bank Term Deposits 949,600 949,600
949,600 9,388,416

Investments have been recorded at cost and comprise commercial paper, bank bills, floating rate
notes and bonds with a maturity profile of greater than 90 days after balance date. Interest rates on
these instruments are consistent with the rates quoted in note 2. (see note 2 for comments in relation
to the company’s investment policy).

Bank Term Deposits to the value of $949,600 (2002: $949,600) have been lodged as security for the
Company’s obligations to meet expenditure requirements of the Department of Primary Industries,
Vic Roads and The Bendigo Trust (see notes 9 & 21).

Other Current Assets

Prepayment 147,726 128,261
Gold Stocks 54,000 -
Deposit 27,000 -

228,726 & 1 1
\? :
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BENDIGO MINING N.L.
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2003

6 Property, Plant & Equipment (at cost) Land & Plant & Total
Buildings Equipment
$ $ $

Gross Carrying Amount
Balance at 30 June 2002 1,188,299 4,551,433 5,739,732
Additions 548,000 1,915,130 2,463,130
Disposals - (35,384) (35,384)
Balance at 30 June 2003 1,736,299 6,431,179 8,167,478
Accumulated Depreciation
Balance at 30 June 2002 - (2,543,124) (2,543,124)
Disposals - 34,200 34,200
Depreciation expense (1) - (762,901) (762,901)
Balance at 30 June 2003 - (3,271,825) (3,271,825)
Net Book Value
As at 30 June 2002 1,188,299 2,008,309 3,196,608
As at 30 June 2003 1,736,299 3,159,354 4,895,653

@ (1) Buildings were acquired late in the financial year and accordingly no depreciation has been
E charged during the reporting period.
(9]
2 2003 2002
= $ $
=z
g Aggregate depreciation allocated as an expense
~ during the year:
>
& Plant and Equipment 762,901 465,036
>
o
5
o
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-
N
o
e
E
>
o
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BENDIGO MINING N.L.

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

10

FOR THE YEAR ENDED 30 JUNE 2003

2003 2002
$ $
Current Payables
Unsecured Trade Creditors 2,725,212 2,456,482
Current Provisions
Employee Benefits — Annual Leave (note 10) 338,236 247,045
Non Current Provisions
Employee Benefits — Long Service Leave (note 10) 76,527 43,258
Provision for Rehabilitation 1,600,000 924,600
1,676,527 967,858

During 2003 the rehabilitation provision has been re-assessed and revised upwards for restoration
works on various mining and exploration licences (see Note 1(h)). The Rehabilitation Provision has
been prepared on the basis of current cost of undertaking the required rehabilitation work.

Bank guarantees totalling $924,600 have been lodged in favour of the Department of Primary
Industries for the rehabilitation obligations that the Company has on the licences. The Company has
lodged term deposits of $924,600 as security for these bank guarantees.

Employee Benefits
The aggregate employee benefit liability recognised and included in the financial statements is

as follows: w
P
=

Current (note 8) 338,236 247,045 8

Non current (note 9) 76,527 43,258 =
=z

414,763 290,303 P
()
>

2003 2002 e
No. No. c
>

Number of employees at end of financial year 53 28 m
o
2
-
S
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11 Provisions Employee Rehabilitation
Benefits

$ $

Balance at 30 June 2002 290,303 924,600

Additional provisions recognised 245,265 675,400

Payments made (120,805) -

Balance at 30 June 2003 414,763 1,600,000

Current (note 8) 338,236 -

Non-current (note 9) 76,527 1,600,000

Balance at 30 June 2003 414,763 1,600,000

12 Contributed Equity 2003 2002

Shares Shares

Issued Shares — fully paid ordinary shares 930,221,072 925,532,132

2003 2002

$ $

Issued Share Capital 122,730,775 122,141,509

During the financial year the Company issued the following fully paid Ordinary Shares:

Number of Issue price per
ordinary ordinary share Reason
shares (cents)
i) 573,942 23.6 Settlement of Director Fees to certain
Directors and Director related entities.
ii) 4,098,332 11.0 Options exercised in accordance with the
provisions of the 1998 Share Option Plan.
iii) 16,666 18.0 Options exercised in accordance with the
provisions of the 1998 Share Option Plan.
4,688,940
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FOR THE YEAR ENDED 30 JUNE 2003

Contributed Equity Continued

Movement for the year: 2003 2003 2002 2002
Shares $ Shares $
Balance at beginning of year 925,532,132 122,141,509 581,973,274 66,217,078
Ordinary Share Issues 4,688,940 589,266 343,558,858 55,924,431 (1)
Balance at end of year 930,221,072 122,730,775 925,532,132 122,141,509

Note (1) The funds raised from Ordinary Share Issues during 2002 were reduced by capital raising
expenses of $907,197.

Share Options

As at the end of the financial year the Company had 379,421,669 options on issue to Harmony
Victoria Pty Ltd, directors, executive officers, employees and key persons for the purchase of
Ordinary Shares. 360,000,000 of these options were issued to Harmony Victoria Pty Ltd on 13
December 2001 and may be exercised prior to 31 December 2003 at 30 cents. The remaining
19,421,669 options are on issue to directors, executive officers, employees and key persons
(‘Employee Share Option Plans’). Further details of the employee share option plan are contained in
note 13. All options carry no rights to dividends and no voting rights.

Employee Share Option Plans

In accordance with the provisions of the Bendigo Mining Share Option Plans 1998 and 2002, as
approved by shareholders at annual general meetings, the plans have been used to provide an
incentive to certain employees (including executive directors), consultants and the non-executive
chairman of the Company, and employees engaged by the Company’s mining contractor,
Macmahon Underground Pty Ltd, (‘Key Persons’) to enhance the value of the shares in the Company.
The plans also assist in the reward, motivation and retention of those Key Persons.

The respective exercise prices of options issued pursuant to the 1998 plan were set at the average
market price per share of the five-day period preceding the grant date, plus 25%. The 2002 plan
options were issued at a set price of 30 cents when the Company’s shares were trading at about 20

cents.

Employee Share Option Plans 2003 No. 2002 No.
Balance at beginning of the financial year (i) 23,615,335 23,937,000
Granted during the financial year (ii) - 12,900,000
Exercised during the financial year (iii) (4,114,998) (771,665)
Lapsed during the financial year (iv) (78,668) (12,450,000)
Balance at end of the financial year (v) 19,421,669 23,615,335
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13 Employee Share Option Plans Continued
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Balance at the Beginning of Financial Year 2003

Option Series No. Grant Expiry Exercise
Date Date Price
1 4,900,335 20/10/98 31/10/04 11.0c
2 2,220,000 30/7/99 29/7/05 11.0c
3 250,000 1/3/00 28/2/06 20.5c¢
4 3,175,000 29/6/00 28/6/06 18.0c
5 170,000 5/9/00 4/9/06 23.5¢
6 400,000 19/12/01 18/12/05 25.0c
7 7,325,000 14/3/02 31/12/03 30.0c
5,175,000 8/4/02 31/12/03 30.0c

23,615,335

These options vested in three equal portions on 1 November 1999, 1 November 2000 and 1
November 2001, and may be exercised during each three-year period following vesting.

These options vested in three equal portions on 30 July 2000, 30 July 2001 and 30 July 2002,
and may be exercised during each three-year period following vesting.

These options vested in three equal portions on 1 March 2001, 1 March 2002 and 1 March
2003, and may be exercised during each three-year period following vesting.

These options vested in three equal portions on 29 June 2001, 29 June 2002 and 29 June
2003, and may be exercised during each three-year period following vesting.

These options vest in three equal portions on 5 September 2001, 5 September 2002 and 5
September 2003, and may be exercised during each three-year period following vesting.

These options vested on 19 December 2002 and may be exercised during the three-year
period following vesting.

These options vested on the respective grant dates.

All options carry no rights to dividends and no voting rights.
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13 Employee Share Option Plan Continued

(i) Granted During the Financial Year

Option Series No. Grant
Date
2003
Nil options issued - -
2002
6 400,000 19/12/01
7 7,325,000 14/3/02
5,175,000 8/4/02
12,900,000

e "ﬁ' — —-'Il'-h-.

Expiry
Date

19/12/05
31/12/03
31/12/03

i

Exercise Fair
Price Value
Received

25.0c -
30.0c -
30.0c -

All options carry no rights to dividends and no voting rights. Vesting dates are outlined

in (i) above.

(iii) Exercised During the Financial Year

Option No. of Grant

Series Options Date
Exercised

2003

1 3,500,000 20/10/98
2 100,000 30/7/99
2 25,000 30/7/99
1 83,333 20/10/98
2 48,333 30/7/99
4 16,666 29/6/00
2 56,666 30/7/99
2 50,000 30/7/99
2 235,000 30/7/99

4,114,998
2002
1 500,000  20/10/98
2 50,000 30/7/99
2 56,666 30/7/99
4 13,333 29/6/00
2 50,000 30/7/99
4 41,666 29/6/00
2 60,000 30/7/99

771,665

Fair value of consideration received is measured as the nominal value of cash receipts on the
grant or conversion of the options. The fair value of shares at the date of their issue is
measured as the market value at close of trade on the date of their issue. Vesting dates are

outlined in (i) above.

Exercise
Date

19/7/02
19/7/02
2/8/02
18/10/02
18/10/02
18/10/02
28/2/03
21/5/03
26/6/03

8/2/02
8/2/02
21/2/02
21/2/02
3/4/02
3/4/02
12/6/02

Expiry
Date

31/10/04
29/7/05
29/7/05

31/10/04
29/7/05
28/6/06
29/7/05
29/7/05
29/7/05

31/10/04
29/7/05
29/7/05
28/6/06
29/7/05
28/6/06
29/7/05

Exercise
Price

11.0c
11.0c
11.0c
11.0c
11.0c
18.0c
11.0c
11.0c
11.0c

11.0c
11.0c
11.0c
18.0c
11.0c
18.0c
11.0c

No. of Fair Fair Value
Shares Value of Shares at
Issued Received Date of Issue

$ $

3,500,000 385,000 1,067,500
100,000 11,000 30,500
25,000 2,750 6,375
83,333 9,167 22,917
48,333 5,317 13,292
16,666 3,000 4,583
56,666 6,233 13,317
50,000 5,500 11,500
235,000 25,850 43,475
4,114,998 453,817 1,213,459
500,000 55,000 140,000
50,000 5,500 14,000
56,666 6,233 13,600
13,333 2,400 3,200
50,000 5,500 13,750
41,666 7,500 11,458
60,000 6,600 17,100
771,665 88,733 213,108

ha T
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13 Employee Share Option Plan Continued

(iv) Lapsed During the Financial Year

Option Series 2003 2002
No. No.

1 17,001 -

4 28,334 -

5 33,333 -

8 - 12,450,000
78,668 12,450,000

Options series 1, 4 and 5 lapsed pursuant to the plan rules. Option series 8 were exercisable
during the period 3 December 2001 to 7 December 2001 at the price of 28 cents per share
and lapsed on 7 December 2001. The options carry no voting or dividend rights.

(v) Balance at End of Financial Year

Option Series No. Grant Expiry Exercise
Date Date Price
1 1,300,001 20/10/98 31/10/04 11.0c
. 2 1,705,001 30/7/99 29/7/05 11.0c
= 3 250,000 1/3/00 28/2/06 20.5¢
8 4 3,130,001 29/6/00 28/6/06 18.0c
g 5 136,666 5/9/00 4/9/06 23.5¢
a 6 400,000 19/12/01 19/12/05 25.0c
. 7 7,325,000 14/3/02 31/12/03 30.0c
z 5,175,000 8/4/02 31/12/03 30.0c
=2
S 19,421,669
o
g The extended binomial model was used to estimate the values of the options at grant date.
= The assumptions used when applying the extended binomial model to value the options are
N detailed in the Director’s report. Option values are not recognised in the financial statements
@ except for the purposes of determining directors’ and executives’ remuneration. The option
o value is spread over the vesting period and is disclosed in the directors’ and executives’
: remuneration in the relevant financial years. (see note 22) Consideration received on the
i exercise of employee share options is recognised in share capital. During the financial year
- $453,816 (2002: $88,733) was recognised in share capital arising from the exercise of
k. employee share options. Share options carry no rights to dividends and no voting rights.

Vesting dates are outlined in (i) above.
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BENDIGO MINING N.L.

FOR THE YEAR ENDED 30 JUNE 2003

Accumulated Losses
Balance at beginning of financial year

Net loss

Balance at end of financial year

Loss From Ordinary Activities

Loss from Ordinary Activities before Income Tax Expense includes the following items of Revenue

and Expense:

(@)

(b)

(o)

(d)

Operating Revenue
Interest received
Gold Sales
Other

Revenue sub total

Gold Sales resulted from the bulk sampling and trial ore processing that occurred during the

financial year.

Non - Operating Revenue

Proceeds from sale of non current assets:
Property plant & equipment

Total Revenue

Expenses
Provision for Rehabilitation
Depreciation Expense
Transfer to provision for employee entitlements:
Annual Leave
Long Service Leave
Borrowing costs:
Interest on Convertible Notes

Sale of Assets
Sale of Assets in the ordinary course of business
has given rise to the following profits:

Profit on sale of property, plant & equipment

Remuneration of Auditors

Auditing and reviewing the financial report

Independent expert report required for share
placement

2003 2002
$ $
76,534,290 62,603,688
23,941,491 13,930,602
100,475,781 76,534,290

1,693,589 1,373,750
77,039 -
6,200 325
1,776,828 1,374,075

10,909 134,412
1,787,737 1,508,487
675,400 924,600
762,901 465,036
211,996 109,200
33,269 27,118
- 409,315

9,725 78,489
23,800 20,012
% 47,600
23,800 2

X5
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2003 2002
$ $
17  (a) Reconciliation of Operating Loss after Income tax
to Net Cash provided for Operating Activities
Operating loss after income tax (23,941,491) (13,930,602)
Depreciation 762,901 465,036
Interest on convertible note paid in shares - 409,315
Profit on sale of non current assets (9,725) (78,489)
Directors fees paid in shares 135,450 120,375
Consultant fees paid in shares - 48,000
(Increase)/decrease in assets:
Interest receivable 189,502 (205,890)
Sundry debtors (24,651) (337,677)
Prepayments and other assets (100,467) (60,477)
Increase/(decrease) in liabilities:
- Trade creditors 186,356 1,585,088
é Provisions 799,860 1,060,920
S Net cash used in operating activities (22,002,265) (10,924,401)
=
z
z (b) Non-cash financing and investing activities
= During the financial year the Company issued Ordinary Shares to Certain Directors and
§ Director related entities as settlement of Directors’ fees to the value of $135,450. (see note
§ 12).
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BENDIGO MINING N.L.

Income Tax

The prima facie income tax expense on pre-tax accounting

losses is reconciled to the income tax expense in the
financial statements as follows:

Loss from Ordinary Activities

Income tax expense (benefit) calculated at 30% of
loss from Ordinary Activities

Add tax effect of permanent differences:
Non deductible items
Research and development allowance
Capital raising expenses
Profit on sale of fixed asset
Effect on future income tax benefit due to the
change in income tax rate from 34% to 30%
effective 1 July 2001.

Income tax benefit attributable to operating loss

Less tax effect of timing differences not recognised

(Under)/over provision in previous year

Tax losses not brought to account as a future income
tax benefit.

Income Tax Expense
Future income tax benefits attributable to tax losses
not brought to account, the benefit of which is not

virtually certain at 30%.

These benefits will only be obtained if:

(@) The Company derives assessable income of a nature and amount sufficient to enable the

benefit to be realised;

(b) The Company continues to comply with the conditions of deductibility imposed by law;

and

(c) There are no changes in tax legislation which adversely affect the Company in realising

the benefit from deduction of the losses.

2003 2002
$ $
23,941,492 13,930,602
(7,182,448) 4,179,181)
58,884 63,946
(2,291,719) (1,016,823)
(64,051) ;
- (5,973)
- 195,846
(9,479,334) (4,942,185)
231,586 584,312
(315,905) 242,963
9,563,653 4,114,910
31,106,954 21,543,301
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FOR THE YEAR ENDED 30 JUNE 2003

2003 2002
Earnings Per Share
Basic loss per share 2.6 cents 1.8 cents
Diluted loss per share 2.6 cents 1.7 cents

Basic Loss per Share

The earnings and weighted average number of ordinary shares used in the calculation of basic
earnings per share are as follows:

2003 2002

$ $

Net Loss (23,941,491) (13,930,602)
2003 2002

No. No.

Weighted average number of ordinary shares 929,491,477 765,110,994

Convertible notes in 2002 were considered to be potential ordinary shares and are therefore
excluded from the weighted average number of ordinary shares used in the calculation of basic
loss per share. Where dilutive, potential ordinary shares are included in the calculation of diluted
loss per share (refer below).

Diluted Loss per Share

The earnings and weighted average number of ordinary shares used in the calculation of diluted
loss per share are as follows:

2003 2002
$ $
Net Loss (23,941,491) (13,521,287)
2003 2002
No. No.
Weighted average number of ordinary shares and
potential ordinary shares 929,491,477 785,718,497

Earnings used in the calculation of diluted loss per share reconciles to net profit in the statement
of financial performance as follows:

2003 2002

$ $

Net loss 23,941,491 13,930,602
Interest on convertible notes - (409,315)

mli):s used in the calculation of diluted loss per share 23,941,491 13,521,287
- .
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FOR THE YEAR ENDED 30 JUNE 2003

Earnings Per Share Continued

Weighted average number of ordinary shares and potential ordinary shares used in the calculation
of diluted loss per share reconciles to the weighted average number of ordinary shares used in the
calculation of basic loss per share as follows:

2003 2002
No. No.

Weighted average number of ordinary shares used
in the calculation of basic loss per share 929,491,477 765,110,994
Shares deemed to be issued for no consideration in
respect of:
Convertible notes - 20,607,503
Weighted average number of ordinary shares and
potential ordinary shares used in the calculation of
diluted loss per share 929,491,477 785,718,497

The following potential ordinary shares are not dilutive and are therefore excluded from the
weighted average number of ordinary shares and potential ordinary shares used in the calculation
of diluted loss per share:

Options 380,348,517 372,546,575

Weighted average number of converted potential ordinary shares used in the calculation of diluted
loss per share.

Convertible notes - 20,607,503

Options converted to ordinary shares pursuant to
the 1998 Bendigo Mining share option plan. 4,114,998 767,281

Total 4,114,998 21,374,784

699,993 options were exercised after the end of the financial year.

ONINIW ODIAN3d

J D5Vd €00C LHOd3d TVANNVY

1%

o

r
¢



il

g, ¢ " = iy
o ¥ BENDIGO MINING ANNUAL REPORT 2003

BENDIGO MINING N.L.
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2003

2003 2002
$ $
20 Commitments for Expenditure
(@) Contract decline development, drilling etc
Not later than 1 year 3,944,418 12,176,476
Later than 1 year but not later than 5 years - 3,713,009
Later than 5 years - -
3,944,418 15,889,485

(b) Capital expenditure
Not later than 1 year 243,000 69,395
Later than 1 year but not later than 5 years - -
Later than 5 years - -
243,000 69,395

(c) Royalty
Bendigo Mining N.L. has an agreement with Western Mining Corporation Limited for the
payment of a royalty of no more than A$8 million based on future gold recoveries from certain
areas of the Company’s mining tenements.

21 Contingent Liabilities

(@) Bonds
Bank guarantees totalling $25,000 have been lodged in favour of Vic Roads and The Bendigo
Trust. These guarantees are in regard to the Company’s obligations on a Vic Roads pipeline
agreement and use of facilities controlled by The Bendigo Trust. The Company has lodged term

ONINIW ODIAN3d

deposits of $25,000 as security for these bank guarantees.

(b) Accident 1 February 2001

The Company as the holder of a licence granted under the Mineral Resources Development
Act 1990, has been charged by summons with alleged contraventions of the Mineral
Resources (Health and Safety) Regulations 1991, relating to the fatal accident that occurred
on 1 February 2001. The Regulation under which the Company has been charged provides
for a maximum financial penalty of $10,000. As the summons contains two alleged
contraventions of the Regulations, the maximum financial penalty may be $20,000. More
recently the Company has also been charged in the alternative under the Occupational
Health and Safety Act 1985 (Vic) in respect of the accident. The maximum penalty under the
OH & S Act for the two alleged contraventions is $500,000.

DV d €00C L40d3d TVYNNNV

The Company intends to defend the charges. Future legal costs of defending the charges are
estimated to be in the region of $400,000.
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FOR THE YEAR ENDED 30 JUNE 2003

Remuneration of Directors & Executive Officers

The Directors of Bendigo Mining N.L. during the financial year were:
T. Peter Philip (Chairman)

Ronald H Beevor (appointed on 1 November 2002)

Tobias J. Brown

A. Douglas Buerger (Managing Director)

Ted S.A. Grobicki

John D.S. MaclLeod

Arnold C. Offenberg

Roy Woodall

Constantine G. Papadimitriou (alternate to T.J. Brown)

(@)

(b)

2003 2002
$ $
Directors’ Remuneration 480,305 944,034

Directors’ remuneration comprise the aggregate of income paid or payable, or otherwise
made available, in respect of the financial year, to all Directors of the Company, directly or
indirectly, by the Company or by any related party. Directors’ Remuneration in 2002 included
share options granted to Mr T.P. Philip valued at $335,000 and options granted to Mr Philip
in years prior to 2002 valued at $6,552, and share options granted to Mr A.D. Buerger valued
at $155,775 and options granted to Mr Buerger in years prior to 2002 valued at $2,808. The
options granted in 2002 replaced options that were issued in 2001 and lapsed during the
2002 financial year. The value of the share options is based on the estimated value of the
options at grant dates using the extended binomial model, and spreading this estimated value
over the vesting period. The assumptions used when applying the extended binomial model
to value the options are detailed in the Director’s report. In prior years the full estimated
value had been disclosed at grant date. The Directors’ Remuneration reported for 2002
reflects an increase of $9,360 compared to that reported in the 2002 Financial Statement
because of the change in the disclosure requirements. The change in recognising the value
of options is in accordance with the Australian Securities and Investment Commission final
guidelines regarding valuing options for directors and executives, issued on 30 June 2003. No
options were issued during the 2003 financial year.

2003 2002
The Directors whose total remuneration No. No.
falls within the following bands:
$0-$9,999 1
$10,000 - $19,999
$20,000 - $29,999
$30,000 - $39,999
$280,000 - $289,999
$370,000 - $379,999 g
$400,000 - $409,999 Y 1

EBRO —
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22  Remuneration of Directors & Executive Officers Continued

2003 2002
$ $
(c) Executive Officers’” Remuneration
Aggregate — Remuneration of Executive
Officers (including the executive Director) of
the Company receiving $100,000 or more
from the Company or from any related party. 876,073 993,587
2003 2002
No. No.
(d) Executive Officers (including the Executive Director)
whose total remuneration falls within
the following bands:
$110,000 - $119,999 - 1
$190,000 - $190,999 1 -
$200,000 - $209,999 2 -
$230,000 - $239,999 - 2
$280,000 - $289,999 1 -
$400,000 - $409,999 - 1
™ The above executive officer’s remuneration includes share option values based on recognising
z . . . . .
o the value of the options at grant dates using the extended binominal model, and spreading the
i estimated value over the life of the vesting period. The assumptions used when applying the
= extended binomial model to value the options are detailed in the Director’s report. On this
; basis $8,166 is reported for 2003 and the previously reported Executive Officers’
a Remuneration for 2002 is now increased by $26,528. In prior years the full estimated value
= had been disclosed at grant date. The change in recognising the value of options is in
> accordance with the Australian Securities and Investment Commission final guidelines
c regarding valuing options for directors and executives, issued on 30 June 2003. No options
>
- were issued during the 2003 financial year.
o
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24

Related Party Disclosures

During the financial year consultancy fees of $3,000 (2002: $17,500) were paid to an entity in
which Mr A.C. Offenberg has an interest, $13,000 (2002: $0) was paid to an entity in which Mr
R. Beevor has an interest and $22,500 (2002: $36,911) were paid to an entity in which Mr R.
Woodall has an interest. In 2002 Mr R. Woodall also received 400,000 options valued at $28,400
as remuneration for consultancy services. The value of the options as at the grant date was

estimated using the extended binomial model.
commercial terms and conditions.

These services are provided under normal

Directors Equity Holdings 2003 2003 2002 2002
Ordinary Options Ordinary Options
Shares Shares
(a) lssued during the year to
Directors and Director related
entities by the Company in lieu
of Directors’ fees. 573,942 720,809 -
(b) Issued during the year to a
Director related entity
(Harmony Victoria Pty Ltd)
by the Company. - 294,117,647 | 360,000,000
(c) Options issued during the year
to Directors by the Company
for part settlement of o
consultancy fees. - - - 400,000 5
(d) Shares and options issued as (G_;
per the Bendigo Mining =
Share Option Plans. 3,500,000 500,000 7,325,000 z
(e) Held as at balance date by &
Directors and their Director =
related entities. 514,948,891 368,725,000 516,836,078 372,225,000 e
c
=
Subsequent Events 2
S
No matters or circumstances have arisen since the end of the financial year which significantly &
affect or may significantly affect the Company’s operations, the result of those operations or the §
state of affairs in subsequent financial years. 3
>
)
m

¢
:
¢

e
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BENDIGO MINING N.L.
DIRECTORS' DECLARATION
FOR THE YEAR ENDED 30 JUNE 2003

The Directors declare that:
(@)  The attached financial statements and notes thereto comply with Accounting Standards;

(b)  The attached financial statements and notes thereto give a true and fair view of the financial
position and performance of the Company;

(c)  In the Directors’ opinion, the attached financial statements and notes thereto are in accordance
with the Corporations Act 2001; and

(d)  In the Directors’ opinion, 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 Directors made pursuant to Section 295(5) of the Corporations
Act 2001 on 25 August 2003.

v/l

T.P. PHILIP
DIRECTOR

Bendigo, 25 August 2003.
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INDEPENDENT AUDIT REPORT TO THE MEMBERS
OF BENDIGO MINING N.L.

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
Bendigo Mining N.L., for the financial year ended 30 June 2003 as set out on pages 26 to 48.

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 have conducted an independent audit of the financial report in order to express an opinion on it to the
members of the company. Our audit has been conducted in accordance with Australian Auditing Standards
to provide reasonable assurance 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 controls, 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 form an opinion whether, in all material respects, the financial report is
presented fairly in accordance with the Corporations Act 2001 and Accounting Standards and other
mandatory professional reporting requirements in Australia so as to present a view which is consistent with
our understanding of the company’s financial position, and performance as represented by the results of its
operations and its cash flows.

Our procedures included examination, on a test basis, of evidence supporting the amounts and other
disclosures in the financial report, and the evaluation of accounting policies and 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.

The audit opinion expressed in this report has been formed on the above basis.

Independence

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

ha T
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INDEPENDENT AUDIT REPORT TO THE MEMBERS
OF BENDIGO MINING N.L.

Audit Opinion
In our opinion, the financial report of Bendigo Mining N.L. is in accordance with:
@) the Corporations Act 2001, including:

(i) giving a true and fair view of the company’s financial position as at 30 June 2003 and of its
performance for the year ended on that date; and

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

(b)  other mandatory professional reporting requirements in Australia.

Lokl Tk Toduiie

DELOITTE TOUCHE TOHMATSU

C C A Mottershead

Partner
Chartered Accountants

Melbourne, 26 August 2003
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SHAREHOLDER INFORMATION

Shareholdings

At 25 August 2003 the issued share capital of the Company was held as follows:

a)

b)

(9]

d

e)

Distribution Holders
1-1,000 262
1,001 — 5,000 2,200
5,001 — 10,000 1,911
10,001 - 100,000 3,285
100,001 and over 363
Total number of shareholders 8,021

Number of shareholders with holdings of less than a
marketable parcel - $500. (2,440 shares) 867

As at 25 August 2003, the register of substantial shareholders disclosed the following
information:

Holders Giving Notice Date of Ordinary % Holding
Notice Shares As at As At Date
Date of Notice of Notice
Harmony Gold Mining Company Ltd 20.12.01 294,222,437 31.80
General Oriental Investments Ltd 15.01.02 206,313,864 22.31

Of the issued ordinary capital 76.26% was held by or on behalf of the 20 largest shareholders.

All shares carry voting rights of one vote per share.

77 option holders hold 378,668,344 unquoted options. Harmony Victoria Pty Ltd holds
360,000,000 of these unquoted options.

List of Mining Tenements

Interest
MIN 5344 Bendigo  100%
MIN 4878 Bendigo  100%
EL 3327 Bendigo  100%
MIN 5364 Outer Bendigo ~ 100%
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Top 20 Holders At 25 August 2003: Ordinary Shares %

Harmony Victoria Pty Ltd 294,349,556 31.62

Rema Nominees Pty Ltd 151,188,864 16.24

National Nominees Ltd 76,547,046 8.22

General Oriental Investments Ltd 47,250,000 5.08

ANZ Nominees Ltd 34,992,993 3.76

Westpac Custodian Nominees Ltd 30,888,394 3.32

AMP Life Ltd 16,883,456 1.81

Citicorp Nominees Pty Ltd 8,549,293 0.92

Ceramic Oxide Fabricators Pty Ltd 7,931,241 0.85

Merrill Lynch (Australia) Nominees Pty Ltd 6,242,676 0.67

Consolidated Press Holdings Ltd 5,975,000 0.64

Cogent Nominees Pty Ltd 5,833,961 0.63

Philip Mining Investments Ltd 4,506,566 0.48

m Buerger Investments Pty Ltd 3,274,526 0.35
=

8 J P Morgan Nominees Australia Ltd 2,967,210 0.32
<

é Aberon Pty Ltd 2,964,487 0.32
(9]

? Laurel Kanost & Dawn Kanost 2,657,480 0.29
=

c Kanost Holdings Pty Ltd 2,523,617 0.27
=

Hestian Pty Ltd 2,427,875 0.26

2,000,000 0.21

709,954,241 76.26




