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Chairman’s statement

Cear Sharehoider,

Over the past year we have made considerable progress in the start up of the Hill End project and the
establishment of your company. Our initial but tight funding of $2.7 million before costs has enabled us to
reapen old workings, set up the bulk sampling plant and to commence investigation of the underground
potential in the Hawking Hilf — Reward area.

The 2004 Annual Report outlines the sirategic directions and priorities pursued by the Board since listing
on the ASX in July 2003. Directors are conscious of the limitations imposed by the low capital raised. The
reality of challenges and cpportunities offered by the Hill End prospects are much clearer to us and Philip
Bruce will cover these activities and plans in his Managing Director's review of operations.

The initial exploration work over our surface leases has successfully demonstrated the shallow deposit
potential and led te a better geclogical understanding of the large mineralised system at Hill End,
particuiarly to the north along the Hill End Anticline. Indtial resources have been announced for the Red

Hill area, which is a promising cutcome for this stage of exploration.

In terms of timing and exgloitation of opportunities, underground development north of Hawkins Hili to the
Patriarch/Reward areas and beyond has the prospect to outline new underground deposits during the
coming year. Their size and preduction scope would be determined thereafter by further development
and underground drilling and bulk sampling.

Funding is being prepared te provide for a focused underground development program ¢ enable the
access and data necessary to test the underground potential for significant deposits within the Hawkins
Hill - Reward area.

Alf Paton
Chafrman



Managing Director’s review

Corporate

On 17 July 2003 the Company completed an
Initial Public Offering raising $2.7 miflion before
fees and listed on the ASX. It immediately st
ahout establishing operationat facilities, hiring
staff and constructing plant for the underground
activittes at Hill End and for the bulk sampling of
gold bearing material.

In March 2004 the Comgany made a placement
of $1 million to undertake surface exploration at
the Red Hill proiect area located five kilometres

te the north of Hifl End. This was supplemented

with a Share Purchase Plan in Aprit 2004, which
raised a further $0.32 million.

The Hill End Project

Hilt End Gold’s objectives are the development
of substantial gold deposits in the Hill End area
and to expand its asset base through discovery
and acquisition.

The Company has redeveloged the Hawkins Hill
workings at the Amalgamated level and has
established

a gravity samgling plant to test the large
Hawking Hill — Reward mineralised system,

Priority activities are .

+ Developing access under the Hawkins
Hifl - Reward zone of workings

+  Opening new underground deposits by
drilling and devetopment

* _ Recovery of gold from sampling of high
grade zones intersected during
devetopment

+ Bringing new deposits into production

s Surface exploration over extensive
areas of high grade workings along the
HiEl End Anticline

Hilt End is a gold mining district located
approximately sixty kilometres north-west of
Bathurst, New South Wales. The potential for
digcovery in the Hill End area is high given the
fow exploration effort over the area since the
1870's.

The Company’s tenements in the Hill End area
of the Lachian Fold Beit cover the very rich old
mining areas of Hawkins Hill, Tambaroora and
Red Hilt and prolific gold workings along thirty
five kilometres strike of the Hill End Articline.

The immediate target for 2 significant deposit is
the area to the north of Hawkins Hill, where
diamond drilling and recent underground
mapping have indicated that extensions of the
high grade gold zenes in Mawking Hill accur as
repetitions down plunge and down stratigraghy

at a relatively shalfow depth. Additional high
grade targets have been identified during
redevelopment of the underground and following
compilation of historical data.

Regicnal surface exploration has provided
exciting results with the identification of shallow
oxide and deeper primary potential along the
east and west flanks of the Hill End Anticline
with initial rescurces delineated during the year
at Red Hill, located five kilometres north of Hili
End.
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Potential for discovery

Hill End is located in the nerth-eastern Lachlan
Fotd Beit, which is the fastest growing gold
preducing area in Austratia with over 40 miflion
ounces of geld in new projects developed since
the 1880's. Significant projects include
Cadia/Ridgeway, Cowal, Browns Creek, Lewis
Pords, Tomingley, Peak Hill, Northparkes,
Mineral Hill and the deposits near Hill End such
as Scfala, Hargraves and the Bowdens Gift
silver deposit.

Previous production from the Hawkins Hill
workings is estimated at 400,000 ounces, with
approximatety five million cunces produced from
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gold deposits similar to Hawking Hill — Reward
and from weathered gold deposits in the Hill End
area. i is noted that these figures are quite
conservative since most of the gold was
produced before records were kegt.

The Hill End host rocks and style of
mineralisation are simifar to the large high grade
deposits of Bendigo and Balilarat, Victoria. Gold
occurs in a variety of deposit types such as
exiensive bedded quartz veins, wide zones of
sheeted guartz veins, stock works and bonanza
style infitl mineralisation in flat and near-vertical
cross-structures. The controlling structural
features for gold mineralisation are now better
understood and it is expected that drilling and
devalopment will .and significant deposits below
the existing workings and along the mineralised
structural zones flanking the Hill End Anticline.

Mawkins Hill — Reward Development

Surface and underground facilities have been
established af the Amalgamated site for the
reopening of Hawking Hill and development
below the workings to the Reward area.

A gravity bulk sampling plant has been
commissioned after some initiat challenges with
the crushing and handling of slatey material and
the pumping of coarse tailings material to the
tailings dam. Plant commissioning was
completed using stope backfill from the Star of
Peace stope, which was last mined during the
1920's.

Redevelopment of approximately 750 metres of
tunneis on the Amalgamated and Consolidated

levels was completed during the year including
30 metres of fresh development.

Rising from the Amalgamated level commenced
on the Star of Peace vein in the Central group of
veins (Mica, Star of Peace, Middle and Paxtons)
te open new ground to the south of previous
stoping. Gold mineralisation encountered in the
rise is an up plunge extension of a partially
minied shoct on the

Star of Peace vein. Paraliel shoots have been
identified in the adjacent veins and are expected
to be enriched at the intersection with the
Holtermann's crosscourse to the south. These
veinfcrosscourse intersections are very high
grade targets, which have produced strong
mineralisation such as the Holtermann’'s
“nugget”. This is the world's largest specimen of
gold at approximately 3,100 cunces, which was
extracted from the Mica vein / Holtermann's
crosscourse intersection.

Site facilities established include water storage
and supply, mine office, amenities, workshop,
power supply and compressed air and mining
equipment acquired including two Tore 150
underground loaders. Mining was undertaken
with assistance from mining contractor Comet
Enterprises.

Devealopment is planned to continue to the north
from Hawkins Hill to test the interpreted down
plunge extensions of the high grade zones
below the old workings and to provide a platform
for further drilling and development.

Downplunge axfénsmn of
Central group of veins

Flawkins Hill
460,000 oz production

HEGL,




Exploration

The Hill End Goldfield lies within turbidite
sequences in the North Hill End Trough. Rocks
in the Hill End area have undergone biotite
grade, greenschist-factes metamorphism with
the north striking Hifl End Anticline intruded to
the south of the goldfield by the Bruinkun
Granite which is of Lower Carboniferous age.
The Hill End Anticline regionally plunges at
approximately 10° to the north and in the
Hawking Hill area an east-dipping internal fold of
the Hill End Anticline containg the majority of the
gold bearing guartz veins.

It is now known that that mineralisation
associated with the Hill End Anticline has a
close spatial relationship with the axdal plane of
the anticline. The majority of workings, whether
they be bedded veins, fault veins or stock works,
are located in zones which are paraliel to, and
within a criticat distance of, the axial plane of the
Hill End Anticline on both the eastern and
western flanks. These strongly mineralised
zonas of 50 -100 metres width and many
kKilometres length have been Identified in the
Hawkins Hill - Reward area, Red Hili — Old
Company area and the Whites — Clines area.

Surface mapping and drilling have also identified
extensive zones of shallow oxide gold
mineralisation along these structural zones,
particutarly north of Hill End, where deap
weathering {0 a depth of 70 metfres and gently
unduiating topography is ideal for open pit
development. During the year reverse circulation
drifling outlined contiguous zones of shaliow
weathered gold resources in the Red Hill project
area within an area of about 75 metres in width
and 750 metres in strike length.

The Red Hill zones contain geld mineralisation
in a dilatant central zone of approximately 50
metres width associated with sast dipping guartz
veing. The Whites and Qld Red Hill oxide and
transitional (partially oxidised) resources are
open along strike and primary mineralisation is
open at depth and along strike with many drill
hotes finishing in good grade.

Metailurgical testing of oxide, fransitional and
primary samples from Whites and oxide
samples from the Old Red Hill resource dril]
intersections was carried out with results
indicating excellent gold recovery using simple
gravity and leach processing at a relatively
coarse grind.

Whites Old Red Hill
Mineralisation Tonnes Grade JORC Category | Tonnes | Grade JORC Category
Category
Oxide 208,000 1.086 indicated 177,600 | 1.50 Inferred
Transition 275,700 1.27 Indicated
Total 484,100 1.18 indicated 177,600 | 1.50 inferred
Contained gold 18,300 ounces 8,600 ounces
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The cross sectional polygonat resource estimation for oxide and transitionat material was completed for
the Whites and Old Red Hill areas using the following parameters:

Parameter Criteria

Lower Cut Off Grade 0.2g/Au {low cost mining and processing)
Upper Cut Off Grade Nil, no composite > 5g/tAu

Assay Interval 1 metre

Intersection Grade Averaging Arithmetic

Sectiocnal Grade Averaging Polygon area weighted

Internal Dilution Two assay intervals (2m)

Mining Dilution Nil

Polygon influence on Section Half distance to adjacent drill hole
Polygon influence between Sections Halt distance to adjacent section
Nominal Pit Slopes 80° east siope, 45° west slope
Bulk Density 2.54m’

Qutlook for exploration

Exploration is focused on additional discoveries of deposits in the Hill End area, which may be mined by
underground or open pit methods. Prospectivity is considered high by Australian standards given the
minor exploration undertaken fo date on such a prolific gold field. During the coming year surface
exploration will continue to test the extensive structural zones for large deposits along the Hill End
Anticiine.

Attribution

Resources comment and data herein are based on information provided by Mr John Gallo of JNK
Exploration Services. Mr Gallo is a Fellow of The Australasian institute of Mining and Metallurgy and has
sufficlent relevant experience in the styles of mineralisation being reported on to qualify as a Competent
Person as defined in the “Australasian Code for Reporting of Identified Mineral Resources and Ore
Reserves”.

Tenements
The Company has a 100% interest in all of its Mining Leases and a 100% interest in all of its Exploration
Licenses except for 2 small portion of EL 5868, in which the Company has an 85% interest.
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HILL END GOLD LIMITED
DIRECTORS® REPORT

The Directors present their report on the Company for the year ended 30 June 2004,
Directors
The Directors of Hill End Gold Limited during the financial year and until the date of this report are:

Alfred Lampard Paton (Chairman}

Philip Francis Bruce {Managing Director)
Graham Charles Reveleigh (Executive Director)
ian Noet Stuart Sloan (Non-Executive Director)

Principat Activities
The principal activities of the Company during the financial year were:

+ [Establishing faciliies and constructing plant at Hill End mine site, following the Company's listing on the
Australian Stock Exchange Limited {‘{ASX") on the 17 July 2003;

» Underground development and exploration in the Hawking Hilt Project Area and development towards the
Reward Project Area; and

s Surface exploration on the Company exploration licences surrounding Hill End.

Results
The Company incurred a pre-tax operating loss of $ 427,473 {2003: loss $287,225),
Dividends

No dividend has been paid since the end of the previous financial year and no dividend is recommended for
the current year, (2003 — nil}.

Review of Operations

The Company completed an Initial Public Offering raising $2.57 million after fees and listed on the ASX on the
17 July 2004, It immediately set about establishing operational facilities, hiring staff and constructing plant for
the underground activities and for the bulk sampling of gold bearing material. Redevelopment of the Hawkins
Hill workings on the Amaigamated level was completed and developing commenced towards the Company's
Reward project at Hifl End, New South Wales

Redevelopment of the historic Hawkins Hill workings revealed that significant mineralised potential still
remains adjacent to the previously mined areas. 1n addition, exgloration targets continue to be identified
along the entire Hawkins Hill to Reward area below the previous workings. These targets are in a shallow
north-plunging zone about 100 metres wide which outcrops over a strike length of approximately one
kilometre. This zone has already produced some 400,000 ounces of goid from shallow workings at Hawkins
Hill.

In March 2004 the Company made a placement of $1 million to undertake surface exploration at the Red Hill
project area located five kilometras fo the north of Hill End.  This was supplemented with a Share Purchase
Plan in Agril 2004, which raised a further $315,513. The first stage reverse circulation drilling program was
undertaken and resulted in the discovery of a resource of approximately 27,000 ounces of gold in three
contiguous zones of shaliow gold mineralisation, known as White's, Old Red Hilf and Marshall McMahon.
Further drilling is required to extend these rescurces in the Red Hill area, paricularly along strike and to test
the extensive mineralised structurat corridor to the east and west of the HEl End Anticline.



HILL END GOLD LIMITED
DIRECTORS' REPORT
{continued)

Significant Changes in the State of Affairs

There were no significant changes in the state of affairs in the Company during the year other than:

+ Listing of the Company on the Australian Stock Exchange Limited on 17 July 2003

+ 5.7 million shares voluntary restricted, 1.2 million shares compuisory restricted shares and 612,928
options were released from escrow on 28 Qctober 2003.

s A Placement in March 2004 {0 sophisticated investors raising for $1 million; and

s A Share Purchase Plan issued in April 2004 to Shareholders raising $315,513.

Subsequent Events
The Company is in the process of raising further cash to fund its operations through a placement and a non-
rencunceable entittement issue. These funds will be used to fund the Company's future operations at Hill End.

Likely Developments and Results
Information on likely developments is included in the Chairman's Report accompanying this Financial Report.

Environmental Issues
The Hifl End Project Area is located on mining leases issued by the Department of Mineral Resources and
operates under an environmental licence issued by the Envirenmental Protection Authority.

These licences reqiire the preparation of an annual Environmental Management Report and a Mining
Ogerations Plan, which will be prepared and forwarded to the Depariment within two years of the
commencement of development at Reward.

The Company had statutory cbligations to protect the environment in which it was exploring. During the
reporting period the Company did not fail to meet its obligations pursuant to any environmental legislation.

Information on Directors
(a) Qualifications and Experience

Alfred Lampard Paton, B.Eng, FAIM, MIE, MAusIMM, FAICD
Chairman (non executive),

Mr Paton has an engineering background and has over 50 years’ experience in business including the
mining industry. From 1987 to 1990 he was Managing Director of Placer Pacific Limited and Kidston
Gold Mines Limited, and was Chairman of these Companies from 1830 to 1994, when he aiso refired
as a Director of Placer Dome inc. Canada. Mr Paton, with his long and distinguished career as a
Company Director brings & wealth of experience fo the Board. Mr Paton is a Director of CARE
Australia.

Philip Francis Bruce, B.E. (Mining) (Hons) FAusiMAM.
Managing Director

Mr Bruce over twenty-five years mining indusiry experience In Australia, South Africa and Indonesia in
gold, platinum and base metals operations and senior corporate management. He has developed and
managed profitable underground and open pit operations from small to large scate. He was the CEO
of PT BHP Indonesia and has been a director of Buka Minerals Limited, Ausmelt Limited and Managing
Director of Triake Resources Limited. As the General Manager — Development for Plutenic Resources
Limited {PRL}, he was responsible for the technical aspects of the acguisition and development of the
PRL gold mining projects during the growth of the comgany from $35 milfien te over $1 billion market
capitalisation. Mr Bruce was appointed Managing Director of the Company on 1 July 2004,
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HILL END GOLD LIMITED
DIRECTORS' REPORT
{continued)

Graham Charles Reveleigh, M.Sc., MAusiMM, CPMan, MCINAM,
Executive Director

Mr Reveleigh has wide experience in the mining industry, covering exploration, development,
construction and mine operations.  Graduating from University of Queensland in 1968 with a BSc
majoring in Geology, Mr Reveleigh spent 10 years in active exploration for gold, uranium, copper, and
other minerals before becoming Mine Manager at Noble's Nob, where he ran the operations for seven
years. During his exploration years Mr Reveleigh comgleted an MS3c at James Cook University of
North Queensland in 1977. Subsequently, he has worked on numerous projects both in Australia and
oversess as a consuitant. Mr Reveleigh worked for Northern Gold NL at Hilf End NSW. Eiders
Resources at Red Dome, Qid as Mine Superintendent /Mine Manager; Cyprus Gold Australia Corp as
Project Manager for the feasibility study, construction, and operation of Moline Gold Mine in the
Northern Territory, as Project Manager for Arimeco at Gold Ridge, Solomen Islands,; as part of the
Pacific Deilta team for Kennecott at Lihir; as well as smaller jobs in Philippines, New Caledonia, Siberia
and most States in Australia. Mr Reveleigh has been the Site Manager for Nugget Resources Inc at Hil
End NSW since the commencement of the project, and for the iast four years was Managing Director of
that Company.

fan Noel Stuart Sloan, B. Tech (Mech.}, J.P. MAICD.
Non Executive Director

Mr Sloan is & Mechanical Engineer with experience in engineering, mining and business management.
Mr Sloan graduated from QUT with a degree in mechanical engineering. He has variously been
Production Engineer for Nauru Phosghate Corporation on Naury Isiand, Central Pacific and National
Manufacturing Manager for Harbison ACE Pty Limited where he managed manufacturing plants in
Unanderra, New South Wales and Dandenong, Victoria and a magnesite mine in Fifleld, NSW. In
1981, Mr Sioan acquired a steel fabrication business, which he operated for 3 years after which he
established the computer company, Magnasoft Pty Lid.

{b) Meetings of Directors

The following table sefs out the number of meetings of the company's Directors during the year ended
30 June 2004 and the number of meetings attended by each Director.

Board Meetings Committee Meetings
Name Directors Meetings Remuneration Audit
Eligible  Attended  Eligible Attended Eligible Attended
G. C. Reveleigh g 8 - - - -
A. L. Paton g g 1 1 2 2
. N. & Sioan g g 1 1 2 2
P. F. Bruce 9 9 1 1 2 2

No Nomination Committee Meetings was held during the year, with ali relevant matiers being
considered by the fult Board of Directors.
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HILL END GOLD LIMITED
DIRECTORS' REPORT
{continued)
{c} Share Options
Options issued in the current financial year

Curing the financial year the company issued a total of 8,515,728 as part of the initial public offering
completed on 14 July 2004,

Total outstanding options at the date of this report

The following options are outstanding at the date of this report.

Listed options Exercisable at 25 cents on or before 30 June 2005 8,044 526
Restricted — 17 July 2005 Exercisable at 25 cents on or before 30 June 2005 1,471,202
Employee Exercisable at 20 cents on or before 30 August 2008 §50,000

Total options on issue 10,465,728

{(d} Corporate Governance

In recognising the need for the highest standards of corporate behaviour and accountability, the
Directors support and have adhered to the srinciples of corporate governance.

(e} Directors and Officers Indemnification
During or since the financial year, the Company has paid no premiums in respect of a contract insuring
alf the directors and officers of Hill End Gold Limited against costs incurred in defending proceedings for
conduct involving:

{a} a wilful breach of duty; or
{0} a contravention of Sections 182 or 183 of the Corporations Law,

as permitted by Section 188B of the Corporations Law.
The totat amount of insurance contract premiums paid during the year was — Nil (2003 - $Nil).

This report is made in accordance with a resolution of the directors.

ALFRED PATON PHILIP BRUCE
Chairman Managing Director
29 September 2004 29 September 2004
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HILL END GOLD LIMITED

STATEMENT QF FINANCIAL PERFORMANCE

FOR THE YEAR ENDED 30 JUNE 2004

Notes
Revenues from ordinary activities 2
Expenses from ordinary activities

- Advertising

- Printing

- Share Registry

- Stock Exchange Fees

- Bank Fees

- Auditors

- Directors Emoluments

- Office Expenses

- Accounting Fees

- Corporate Advisory Fees
- Corperate Travel

- Depreciation

- Doubtful Debts

- Capital ralsing expenses
- Other expenses from ordinary activities

Loss from ordinary activities before income
tax expense 3

ncome tax expense 4

Loss from ordinary activities after income
tax expense

Total changes in equify other than those
resulting from transactions with owners as
owners 12

Basic earnings per share 20
Diluted earnings per share 20

2004 2003
$ $
111,948 21,183
{64,382} -
(5,843} -
(20,284} -
{20,821} -
(7,838} -
(8.278) -
{164,733} -
(63,110} {55 763)
(36,000} -
{11,708} -
(20,444} -
{77,884} -
{34,243} -
- {205,365}
{3,833 {47 290)
(427,563} {287,225)
(427,563} {287,225)
(427,563} {287,225)
Cents Cents
(0.01) (0.01)
(0.01) (0.01)

The accompanying notes form an infegral part of these financial statements.
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HILL END GOLD LIMITED

STATEMENT OF FINANCIAL POSITION

Current Assets

Cash assets

Recelvables

Totat Current Assets
Non-Current Assets

Other financial assels
Deferred Exgloration & Development
Property Plant & Equipment
Total Non-Current Assets
Total Assets

Current Liabilities

Payables

Totat Current Liabilities

Totat Liabilities

Net Assets

Equtity
Contributed equity
Accumulated losses

Total Equity

AS AT 30 JUNE 2004

2004 2003
Notes 3 $

5 1,014 887 18,726
8 55 285 25,724
1,070,152 42,450
7 200,000 41,000
8 3,456,315 1,523,888
g 487 BB7 -
4,144 202 1,564,888
5,214,354 1,607,348
10 415 802 243,334
415 802 243,334
415 802 243,334
4,798,362 1,364,015
11 6,089 320 2,237,410
12 {1,300,858} {873,385}
4,798,362 1,364,015

The accompanying notes form an integral part of these financial statements.
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HILL END GOLD LIMITED

STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 30 JUNE 2004

Cash Flows From Operating Activities
interest received

Payments to suppliers and employees
Net cash outflows from operating activities
Cash Flows From Investing Activities
Exploration Bends

Progerty Plant & Equipment

Exploraticn Exgenditure

Net cash outflows from investing activities

Cash Flows From Financing Activities
Proceeds from the issue of shares

Net cash inflows from financing activities

Net Increase in Cash Held
Cash at the Beginning of the Financial Year

Cash at the End of the Financial Year

Notes

17

2004 2003
$ $
111,049 21,183
(318,503) (512,112}
(208,554) (490,918}
(159,000) -
(565,781) -
(1,932,415} (47 200}
(2,657,196} (47 200}
3,861,811 539,411
3,861,811 539,411
998,161 1,202
16,726 15,524
1,014,887 16,726

The accompanying notes form an integral part of these financial statements.
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HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

The financial report is a general-purpese financial report that has been prepared in accordance with Australian
Accounting Standards, Urgent Issues Group Consensus Views and other autheritative pronouncements of the
Australian Accounting Standards Board and the Corgorafions Law. The financial report has been prepared on
an accruals basis and is based on historical costs and does not take inte account changing meney values or,
excent where stated, current valuations of non-current assets.

Cost is based on the fair values of the consideration given in exchange for assets. The accounting policies
have been consistently applied, uniess otherwise stated.

The following is a summary of the material accounting policies adogted by the Comgany in the pregaration of
the financial report.

{a} Explorafion, Evaluation and Development Expenditure

Exploration, evaluation and development expendifure incurred is accumulated in respect of each
identifiable area of interest. These costs are ondy carried forward to the extent that they are expected to
be recouped through the successful development of an area or where activities in the area have not yet
reached a stage, which permits reascnable assessment of the existence of economically recoverable
reserves.

Accumtiated costs in relation to an abandoned area are written off in full against profits in the year
which the decision to abandon the area is made.

When preduction commences, the accumulated costs for the relevant area of interest are amortised
cver the life of the area according to the rate of depletion of the economically recoverable reserves. Any
costs of site restoration are provided for during the relevant production stages and included in the costs
of that stage.

A reguiar review is undertaken of each area of interest to determine the appropriateness of continuing
to carry forward costs in relation to that area of interest.

Costs of site restoration are provided over the fife of the faciiity from where exploration commences and
are included in the costs of that stage. Site restoration costs include the dismantling and removal of
mining plant, equipment and building structure, waste removal, and rehabilitation of the site in
accordance with clauses of the mining permits. Such costs have beean determined using estimates of
future costs, current legal requirements and technotogy on an undiscounted basis.

Any changes in the estimates for the costs are accounted on a prospective basis. In determining the
costs of site restoration, there is uncertainty regarding the nature and extent of the restoration due to
community expectations and future legislation. Accordingly, the costs have been determined on the
hasis that the restoration will be completed within one year of abandaoning the site.

(b} Trade creditors

A liability is recorded for goods and services prior to balance date, whether invoiced to the Company or
not. Trade creditors are normally setiled within 30 days.

{c} Cash

For the purpeses of the statement of cash flows, cash included cash on hand and at call deposits with
banks or financial institutions, investments in money market instruments maturing within less than two
months and net of bank overdrafts.

16



HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 20604

NOTE 1: STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES continued

{d)

(e

H

{9)

{h)

{0

Net fair value
The net fair value of cash, investments and trade creditors approximates their carrying value.

Revernue

Interest revenue is recognised on a proportional basis taking in to account the inlerest rates applicable
to the financial assets.

Gther revenue is recognised when the right te recelve the revenue has been established.
Income Tax

Tax effect accounting procedures are followed whereby the income tax expense in the statements of
financial performance is matched with the accounting profit or loss (afler allowing for permanent
differences). The future tax benefit refating to tax losses is not carred forward as an asset uniess the
benefit can be regarded as being virtually certain of realisation. Income tax on net cumulative timing
differences is set aside to the deferred income tax and future Income tax benefit accounts at the rates,
which are expected to apply when those timing differences reverse.

Acquisitions of Assets

The cost method of accounting is used for all acquisitions of assets regardiess of whether shares or
other assets are acquired. Cost is determined as the fair value of the assets given up at the date of
acquisition pius costs incidental te the acquisition.

Property, Plant and Equipment

Progerty, plant and equipment is depreciated so as to write off the cost of each asset over its expected
economic life. Additiens during the year are depreciated on a pro-rata basis from the date of
acquisition.

The depreciation rates used are as follows:

Plant and eguipment 20-25% straight line
Office furniture and equipment 25-33%:% straight line
Motor vehicles 33%% straight line

Employee Entitlements
Wages, salaries and annual leave

Lizbilities for wages, salaries and annual leave are recognised, and are measured as the amount
unpaid at the reporting date at current pay rates in respect of employees’ services up to that date.
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HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES (continued)

il

&

)

Earnings Per Share

Basic earnings per share

Basic earnings per share s determined by dividing net profit after income tax attributable to
members of the company by the weighted average number of ordinary shares outstanding during
the financial year.

Diluted sarnings per shate

Difuted earnings per share adiusts the figures used in the determination of basic earnings per
share to take inte account the after income tax effect of interest and other financing costs
associated with dilutive potential ordinary shares and the weighted average number of shares
assumed to have been issued for no consideration in relation to dilutive potential ordinary shares.

Comparative Figures

Where required by Accounting Standards, comparative figures have been adiusted to conform to
changes in presentation for the current financial year.

Impact of Adopting AASB Equivalents to tASB Standards

Hill End Gold Limited will be reguired to adopt the Australian equivalents of the International
Financial Reporting Standards (IFRS8} commencing with the financial year ending 30 June 2008.
In order to manage the transition to FRS, the company has allocated internal resources and
engaged expert consultants to perform an assessment of the key areas that will be impacied by
the transition. Set out below is the key areas where accounting policies will change and may
have an impact on the financial report of the company. At this siage the company has not bean
able to refiably guantify the impacts on the financial regort.

impairment of Assets

The recoverable amount of an asset is to be determined as the higher of net selling price or value
in use. This will result in a change in the company's current accounting policy, which datermines

the recoverable amount of an asset on the basis of discounted cash flows. it is not expected that
there will be a material Impact as a result of the adoption of this standard.

income Taxes

The comgany will be recuired to use a balance sheet liability method, which focuses on the tax
effects of transactions or other events that affect amounts recognised in either the Statement of
Financial Position or a tax-based balance sheet.
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HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004

2004 2003
$ $

REVENUE
Revenue from outside the operating activities
Interest received 111,949 21,193
OPERATING LOSS FROM ORDINARY ACTIVITIES
The operating loss from ordinary activities before
income fax is arrived at after charging:
- Advertising 84,382 -
- Printing 5,843 -
- Share Registry 20,284 -
- Stock Exchange Fees 20,821 -
- Bank Fees 7,838 -
- Augditors 8,278 -
- Directors Emoluments 164,733 -
- Office Expenses 63,110 55,783
- Accounting Fees 36,000 -
- Corporate Advisory Fees 11,708 -
- Corporate Travel 20,444 -
- Depreciation 77,864 -
- Doubtful Debts 34,243 -
- Capital raising expenses - 205,365
- Other expenses from ordinary activities 3,833 47 280
INCOME TAX
{a} Income Tax Expense
The prima facle tax calculated on the operating loss from
ordinary activities before income tax is reconcited to
income tax as follows:
Operating loss before Income tax {427,563} {287,225)
Prima facie income tax benefit at 30% on operating loss 128,269 86,168
Add tax effect of:
Income tax losses not recognised as a benefit (150,402) {58,832)
Timing differences 22,133 {26,338)
Income fax attributable to operating loss - -
{b} Deferred Tax Assets Not Recognised
Income tax loss carried forward 294,276 143,871
Timing differences 96.011 118,146

390,287 262,017
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HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004

INCOME TAX {Continued)
The benefit for the above tax losses will only be obtained if:

(i} the Company derives future assessable income of a nature and of an amount sufficient to enable
the benefit from the deductions for the losses to be realised;

(il the Company contirues to comply with the conditions for deductbility imposed by the law; and

(iliy no changes in tax legistation adversely affect the Company in reafising the benefit from the
deductions for the losses.

2004 2003

$ $
CASH ASSETS
Cash at bank and on hand 1,014,888 16,726
Cash at the end of the financial year as shown in the
statement of cash flows is reconciled in the related items
in the statement of financial position as foliows:
Cash assets 1,014,888 16,726
RECEIVABLES
Other Debtors 88,5608 25,724
Provision for Doubtful Debts {34,243) -

55,265 25,724
OTHER FINANCIAL ASSETS
Non-Current
Performance guarantee bonds 200,000 41,000
OTHER
Non-Current
Exploration expenditure
Costs carried forward in resgect of areas of interest in:
Exploration and evaiuation phase
Opening balance 1,523,808 1,523,888
Expenditure in the period 1,832 4186 A7.280
Expenditure written off - (47,290}

3,456,315 1,623,880
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HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004

2004 2003
$ $
PROPERTY, PLANT AND EQUIPMENT
Plant and equipment - at cost 426,329 -
Less: Accumulated depraciation {67,600} -
358,729 -
Motor vehicles - at cost 139,452 -
Less: Accumulated depraciation (10,294) -
129,158 -
487,887 -

Reconciiation

Recenciliation of the carrying amounts of each class of property, plart and equipment at the beginning
and end of the current financial year are as foliows:

Plant & Motor Total
Equipment Vehicles
$ $
Carrying value at start of year - - -
Additions 426,329 139,452 505,020
Disposals - - -
Depreciation (67,600) (10,294) (77884,
Carrying value at end of year 358,729 129,158 487,887
2004 2003
$ $
PAYABLES
Current
Trade creditors and accruals 415,992 243,334
CONTRIBUTED EQUITY
{a} Issued and paid up capital
Balance at the beginning of the financial year 2,237 410 1,687,999
Issue of shares to raise capital 3,861,810 530411
Balance at the end of the financial vear 6,099,320 2,237,410

Consisting of 42,208,625 ordinary shares {2003:
20,484,122 ordinary shares)
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11.

12.

13.

HILL END GOLD LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004

2004 2003
$ $

CONTRIBUTED EQUITY {Continued)

{a} Issued and paid up capital {continued)
Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of
the company in proportion to the number of and amounts pald on the shares held.
On a show of hands, every hotder of fully paid ordinary shares present at 2 meeting in person or
by proxy is entitied to one vote, and upon a goll each share is entitled to one vote.
{b} Share Options
During the financial year the company issued a total of 9,498,228 listed options as part of the
Company's’ Initial Public Offering on 14 July 2003, In addition, 17,500 isted options were issued
in fieu of cash for the payment of exgenses. These options are exercisable on or before 30 June
2006 at 25 cents per share.
There are also on issue 950,000 employee options.  Under the terms of the Emgployee Option
Plan, the exercise price for an Option is 20 cents per Share. In accerdance with clause 5(c) of the
option plan, and upon the expiration of the non-exercise period, the Option Holder has the choice
of paying the full exercise price 20 cents per Share or, afternatively, paying 1 cent of the issue
price per share in which case the Option Holder shail be entitled to be issued partly paid Shares,
which will be converted to fully paid Shares when the batance of 18 cents per share is paid.
2004 2003
Number Number
Movements in opfions
Balance at the beginning of the financial year 850,000 950,000
Issue of options 8,515,728 -
Balance at the end of the financial year 10,465,728 950,000
2004 2003
$ $
ACCUMULATED LOSSES
Opening balance 873,395 586,170
Net foss for year 427 563 287,225
Closing balance 1,300,958 873,395
AUDITORS’ REMUNERATION
Remuneration for audit or review of the financial reports of
the parent entity or any entity in the Company:
Current auditors of the parent entity:
Audit and review of the financial statements 8,278 5,000
Other services - 8,515
8,278 14,515
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HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004

14. REMUNERATION OF DIRECTORS AND EXECUTIVES

{a} Names of directors and specified executives the and positions held at any time during the year:

Directors

A Paton Chairman — Non-Executive

P Bruce Cirector — Non-Executive

G Reveleigh Girector — Executive

| Sioan Girector — Non-Executive

Specified Executives

K Lynn Chief Financiai Officer and Company Secretary

(b} Relevant Interests in Options and Ordinary Shares at the Date of this Report

Employee Balance Granted as Options Net Change Balance 30
Options 1 July 2003 Remuneration Exercised Gther June 2004
Specified Directors

A Paton 250,000 - - - 280,000
{3 Reveleigh 200,000 - - - 200,000
P Bruce 200,000 - - - 200,000
| Stoan 200,000 - - - 200,000
Specified Executives

K M Lynn 100,000 - - - 160,000
Total 950,000 - - - 850,000
Listed Balance Granted as Options Net Change Batance 30
Options 1 July 2003 Remuneration Exercised Gther June 2004
Specified Directors

A Paton 100,000 - - - 140,000
G Reveleigh 1,127,500 - - - 1,127,500
P Bruce 1,138,702 - - - 1,138,702
| Sloan 230,000 - - - 230,000
Specified Executives

K M Lynn - - - - -
Total 2,596,202 - - - 2,598,202
Ordinary Balance Granted as Options Net Change Balance 30
Shares 1 July 2003 Remuneration Exercised Gther June 2004
Specified Directors

A Paton 200,000 - - 52,728 252 728
G Reveleigh 3,858,722 - - A2 728 3,801,450
P Bruce 2,480,736 - - 264 458 2,755,182
| Sloan 800,955 - - 79,718 880,673
Specified Executives

K M Lynn - - - - -
Total 7,350,413 - - 439,630 7,790,043
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HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004

14. REMUNERATION OF DIRECTORS AND EXECUTIVES {Continued)

{c)

(d)

(e}

Directors and Senior Officers Emoluments

The Remuneration Commitiee is responsible for making recommendations to the Board on
remuneration policies applicable to Board members and senior officers of the Company. The Board's
remuneration policy is to ensure the remuneration level progerly reflects the persom's duties and
responsibiliies and that remuneration is competitive in attracting, retaining and motivating people of the

highest quality.

The Company has not employed any executive officers, other than Directors, who were invelved in,
concerned in, or who took part in the management of the Company’s affairs. Details of the nature and
amount of the remuneration of each Director of the company are set out below:

Emolument Of Directors

Safary
Fees &
Commissions Superannuation Total

2004 $ $ $
A. L. Paton 24,000 - 20,000
P.F. Bruce 47,083 4237 51,320
I. N. 8. Sloan 15,000 1,830 16,630
G.C. Reveleigh 75,000 8,250 81,250

There were no shares or options issued as remuneration to directers during the financial year ended
June 2004,

There were no directors fees paid in the financial year ended June 2003,

Emociuments of the Execufives

Salary Superannuation Total
Fees &
Commissions
2004 § $ $
K M Lynn 36,000 - 36,000

The Board sefs all remuneration packages. The broad remuneration policy is to ensure that each
senior staff member's remuneration package properly reflects the person's duties and responsibifities.
Current market conditions are also taken into account in determining the appropriate remuneration

package.

There were no shares or optiens issued as remuneration to executives during the financial year ended
June 2004.

There were no executive salaries pald in the financial year ended June 2003,
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15.

16.

17.

18.

HILL END GOLD LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004
RELATED PARTY TRANSACTIONS
Related parties of Hilt End Gold Limited fail into the following categories:

Directors

Other Transactions with Director Related Entities

Payment/provision of the following payments were made for consuliing and other services to related

entities of the following directors:

2004
$
G C Reveleigh 248748
I NS Sloan 15,575

All transactions were on normat commercial terms.
SEGMENT INFORMATION

Business Segments

2003
$
198,031
24.000

The Comgany cperates in the mining industry in Australia only. Operations comprise the exploration,

dgevelopment and mining of precicus minerals.

2003

(287,225)

47,290
(250,984)

{490,919)

200,000

2004
$

RECONCILIATION OF OPERATING LOSS AFTER
INCOME TAX TO NET CASH FLOWS FROM
OPERATING ACTIVITIES
Operating loss after income tax (427 583)
Coubtful Debts 34,234
Depreciation 77.894
Exploration Expenditure written off -
Increase {(decrease) in trade creditors and accruals 108,881
Net cash outflows from operating activities {206,554)
COMMITMENTS FOR EXPENDITURE
Operating Leases
Total operating lease expenditure contracted for at
halance date but not provided for in the financial
statements:
Due within cne year 200,000
Cue beyond one year and within five years -

200,000

200,000
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HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 20064

19.  FINANCIAL INSTRUMENT DISCLOSURES

{a} Infersst Rate Risk

The Company's 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 effective weighted average

interest rates on those financial assets and financial liabilities, is as follows:

Weighted Floating Fixed Interest Rate Non- Total

Average  Interest Maturing interest

Effective Rate Bearing

Interest

Rate
Within 1 year Over 1 year
% $ $ $ $ $
2004
FINANCIAL ASSETS
Cash assets 4.5 - 1,014,887 - - 1,014,887
Performance guarantee bonds - - 200,000 - 200,000
Other financial assets - - - 55,265 55,265
- 1,014,887 200,000 55265 1,270,152
FINANCIAL LIABILITIES
Payabies - - - (415,8092) (415,082)
NET FINANCIAL ASSETS {LIABILITIES) - 1,014,887 200,000 (360,727} 354,160
2003
FINANCIAL ASSETS
Cash assets 4.5 - 16,726 - - 16.726
Performance guarantee bonds - - 41,000 - 41,000
Other financial assets - - - 25724 25724
- 16,726 41,000 25724 83,450
FINANCIAL LIABILITIES
Payables - - - - (243,334) (243,334)
NET FINANCIAL ASSETS {LIABILITIES) - 18,726 41,000 {217,610} (159,884)
(b}  Reconciliation of net financiai assets per statement of financial position:
2004 2003
$ $

Net financial assets per above 854,160 (159,884)
Property Plant & Equipment 487,887 -
Deferred Exploration 3,456,315 1,523,899
Net assets per statement of financial position 4,798,362 1,364,015
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HILL END GOLD LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2004

19. FINANCIAL INSTRUMENT DISCLOSURES (continued)
(¢  Credi Risk
The maxdmum exposure to credit risk, excluding the value of any collateral or other security in
respect of recegnised financial assets, is the carrying amount as disclesed in the statements of
financial position and notes to the financial statements.

() Net Fair Values

The net fair values of the financial assets and financial liabilittes apgroximate their carrying
vaiues.

N financial assets and financial liabilities are readily raded on organised markets.

The aggregate net fair values and carrying amounts of financial assets and financial liabilites are
disclosed in the statements of financial position and in the notes to the financial statements.

2004 2003
Cents Cents
20. EARNINGS PER SHARE
Basic earnings per share (0.01) (0.01)
Ciluted earnings per share (0.01) (0.01)
Number Number
Weighted average number of shares used as the
denominator
Weighted average number of ordinary shares used as the
dencminator in calculating basis earnings per share and
alternative basis earnings per share 36,823,014 20,484,122
Weighted average number of ordinary shares and
potertial ordinary shares used as the denominator in
calculating difuted earnings per share and aiternative
diluted earnings per share 46,828,858 24,131,175
$ $
Reconciiation of earnings used in calculating
earnings per share
Earnings used in calculating basic and diluted earnings
per share {427,663) {287,225)

Options granted fo employees and directors are considered to be potential ordinary shares and have
been included in the determination of difuted earnings per share. The options have not been included
in the determination of basic earnings per share. Details relating to the options are set out in Note 10.
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HILL END GOLD LIMITED

DIRECTORS' DECLARATION

The Directors declare that the financial statements and notes set out on pages 13 to 27:

(&} comply with Accounting Standards, the Corporations Regulations and other mandatory professicnal
reporting requirements, and

(B} give a frue and fair view of the company’'s and Company's financial position as at 30 June 2004 and
of their performance, as represented by the resuits of their operations and their cash flows, for the
financial year ended on that date.

in the Directors’ opinion:

(&} the financiat statements and notes are in accordance with the Corporations Act 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.

This declaration is made in accordance with a resolution of the Directors.

A Paton Philip Bruce
Chairman Managing Director
Sydney Sydney

29 September 2004 29 September 2004
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HILL END GOLD LIMITED

INDEPENDENT AUDIT REPORT

To the Members of Hill End Geld Limited:
Scope

We have audited the financial report of Hill End Gold Limited for the financial year ended 30 June 2004 as set
out on pages 13 to 28. The company's directors are responsible for the fimancial report, which includes the
consolidated financial statements of the Company comprising the comgany and the entities it condrolied at the
year's end or during the financial year. We have conducted an independent audit of this 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 te provide reasonable
assurance as to whether or not the financial report is free of matetial misstatement. 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 policles and significant accounting estimates. These procedures have been
undertaken to form an opinicn as to whether or not, In all material respects, the financial report is presented
faitly in accordance with Accourting Standards, other mandatory professional reporting requirements and the
Corporations Act 2001 in Austrafia so as to present a view which is consistent with our understanding of the
company's and the Company's financial position, and performance as represerted by the results of their
operations and thelr cash flows.

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

in our opirdon, the financiat report of Hill End Gold Limited is in accordance with:
(a} the Corporations Act 2001, including:

(i} giving a true and fair view of the company's and Company's financial position as at 30 June 2004
and of their performance for the year ended on that date; and

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

(b} other mandatory professional reporting requirements in Australia.

WILLIAM BUCK
Chartered Accountants

D W LANGDON
Partner

Brisbane
29 September 2004

29



HILL END GOLD LIMITED
CORPORATE GOVERNANCE STATEMENT

BOARD OF DIRECTORS

The Company presently has two non-executive directors including the Chairman and two executive directors,
including a Managing Director; which is not in conformity with the Board's policy that the Board have a
majority of non-executive directors. Profiles of the members of the Board are set out in the Directors’ Report.

The Beard has the responsibility for ensuring the Company {8 properly managed so as to protect and enhance
shareholders' Interests in a manner which i3 consistent with the Company's responsibility to meet its
obligations to all parties with which the Company interacts.

For the purposes of the proper performance of their duties, directors are entitled to seek independent
professional advice at the Company's expense, unless the Beard determines otherwise.

The Board encourages non-executive directors o own shares in the Company.

COMMITTEES OF THE BOARD

It is the Board's policy that committees of the Board dealing with corporate governance matters should;

s e chaired by a non-executive director;

s have sufficient non-executive directors so that the Committees are sufficlently independent of
manhagement;

s bhe entitied to obtain independent professional or other advice at the cost of the Company, urniless the
Beoard determines otherwise;

s be entitied to obtain such rescurces ankd information from the Comgany, including direct access to
employees of and advisers to the Company, as they may require; and

s operate in accordance with terms of reference established by the Board.

All committees operate principally in a review or advisory capacity.

PRINCIPAL FUNCTIONS OF BOARD COMMITTEES
Audit Committee {Mr A. L. Paton {Chairman), Mr I. N. 8 Sloan, Mr . C. Reveleigh)

s assisting the Board in the discharge of its responshilities in respect of the preparation of the Company’s
financiatl statements and the Company's internal controls;

recommending to the Board, nominees for appointment as externat auditors;

reviewing the performance of the external auditors;

providing a fine of communication between the Board and the external auditors; and

examining the external auditor's evaluation of internal controls and Management's response.

Remuneration Committee (Mr 1. N. S. Sloan {Chairman)}, Mr A. L. Paton, Mr G. C. Reveleigh)

s terms and conditions relating to the appeintment and retirement of the Managing Director, and the non-
executive directors,

= the remuneration policies and practices for the Company including pasticipation in the incentive plan,
share scheme and other benefits: and

= superannuation arrangemsents.

Nomination Committee {Mr A. L. Paton, {Chairman), Mr P. F. Bruce, Mr G. C. Reveleigh)

assessing the performance of the Board and each director;
assessing the appropriateness of the current siructure of the Board;
if appropriate, recruiting directors for the Beard, and

ensuring that directors are aware of thelr responsibilities.
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HILL END GOLD LIMITED

CORPORATE GOVERNANCE STATEMENT
{continued)
BUSINESS RISKS

The exploration for and the development of mineral deposits, and the processing of the material from such
deposits to extract saleable minerals are speculative activities that involve a high degree of financiat risk.

The Beard has identified the significant areas of potential business and legal risk for the Company.

The identification, monitoring and, where appropriate, the reduction of significant risk to the Comgany are
highlighted in the —

« annual budget presented to the Board by the Managing Director;

* operating and financial performance reports to the Board;

« annuai insurance arrangements with major Australian insurers.

The Beard reviews and approves the parameters under which such risks will be managed.

ANNUAL REVIEW
It s the Board's policy that the Board should meet at least annually to:

+ review the performance of the Board, the Company and Management; and

s review the zllocation of the work of the Company between the Board and Management.
ETHICAL STANDARDS

The Company recognises the need for directors and employees to observe the highest standards of
behaviour and business ethics when engaging In corporate activity.

The Company intends to maintain a reputation for integrity. The Board has adepted a Code of Ethics which
sets out the principles and standards with which ali officers and employees are expected to comgly in the
performance of thelr respective functions.

A key element of that Code is the requirement that officers and emgloyees act in accordance with the law and
with the highest standards of propristy. The Code and its implemertation are to be reviewed each year.
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HILL £ND GOLD LIMITED
SHAREHOLDER INFORMATION

The shareholder information set out below was applicable as at 29 September 2004.

1.

(a)

Distribution of Shareholders

Analysis of number of shareholders by size of holding:

Category of holding

1

1,001
5,001
10,001

100,001 shares and over

1,000
5,000
14,000
100,000

Number Number of Percentage
Shares %
18 8,117 .02
87 326,960 0.77
192 1,827,905 4.33
365 13,251,773 3140
72 26,754,870 £3.48
734 42,209,625 100.00

There are 197 shareholders with less than a2 marketable parcel of ordinary shares.

There are two substantial sharehclders in the Company's Register of Substantial Shareholders as at 29
Septembar 2004, being Graham Reveleigh, who holds 8.24% and Philip Bruce, who holds 6.5% of the

ordinary shares on issue.

Twenty Largest Shareholders

The names of the twenty largest holders of ordinary shares are listed below:

Name

0000 N R = D00 N O

M} — — —

Total

G E REVELEIGH & CO PTY LTD <THE REVELEIGH S/ A/C>
DIAZILL PTY LIMITED <P B SUPERANNUATION FUND A/C=

G E REVELEIGH & CO PTY LTD <THE ARFAMO AJCH>
NATIONAL NOMINEES LIMITED

MR EDUARDC SIAC

ANZ NOMINEES LIMITED

MR NIGEL KIRWAN <THE GNPK FAMILY A/C>

ALAN THOMAS MCDONALD & WENDY MARGARET MCDONALD
UNLIMITED PTY LIMITED

PHILIP FRANCIS BRUCE

DALETECH PTY LTD <THE PITT STREET A/C~

NEFCO NOMINEES PTY LTD

MR GEFFREY BERNARD UNGER <EA UNGER & CC A/C>

MR ADRIAN GARRONE <GARRONE FAMILY A/C>

MR PETER CHISHOLM DREVERMAN

G M TURNER NCMINEES PTY LTD <TURNER SUPER FUND A/C>
MR GARY MICHAEL TURNER & MRS GILLIAN TURNER
MERRILL LYNCH (AUSTRALIA} NOMINEES PTY LTD
BIGSON PTY LTD <MIKE GIBSON SUPER A/C>
DRILLSEARCH ENERGY LIMITED
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No. of Shares

Percentage of

Held Shares held
2448 450 5,796
2,114,458 5,008
1,455 000 3.447
1,230,110 2914
1,040,000 2.464

802,790 2.115
805,000 1.807
860,687 1.565
800,000 1.421
527.403 1.249
524 531 1.243
500,000 1.185
475,000 1.125
438,728 1.039
427 728 1.013
422728 1.001
422728 1.001
400,550 0.949
400,000 0.948
350,000 0.828
16,133,869 38.22




HILL END GOLD LIMITED
SHAREHOLDER INFORMATION
{continued)

Restricted Securities
As at 28 September 2004 the following shares were subject to escrow provisions:

Description No. of Shares

Restricted — 17 July 2005 6,780,403
Voting Rights
At a general meeting of sharehoiders:

(@)  On a show of hands, each persen who is a member or sole proxy has cne vote.
(b}  On a poll, each shareholder is entitled to one vote for each fuily paid share.
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HILL END GOLD LIMITED

OPTIONHOLDER INFORMATION

The optionhelder information set out below was applicable as at 29 September 2004,

1.
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Distribution of Optionholders

Category of holding Number Number of Percentage
Options
1 - 1,000 1 500 0
1,001 - 5000 154 765,000 B.04
5001 - 14,000 56 482 500 5.07
10,0071 - 100,000 137 4,104 011 4313
100,001 shares and over 15 5113,717 4376
363 10,465,728 100.00

Unlisted Options

Included in the options noted above are the following unlisted options issued to emgloyees:

Expiry Date Exercise Price Number of Number of
Holders Options
30 August 2006 20 cents 5 850,000

Twenty Largest Optionholders
The names of the twenty largest holders of listed options are listed below:

Name No. of Perceniage of
Oplions Held  Options held

DIAZILL PTY LIMITED <P B SUPERANNUATION FUND A/C> 875,000 9.195
G E REVELEIGH & CO PTY LTD <THE REVELEIGH S/F A/C> 835,000 B.775
MR ADRIAN GARRONE <GARRONE FAMILY A/C> 382,250 4.017
MR ALAN CHRISTOPHER WALKER 379,765 3.991
G E REVELEIGH & CO PTY LTD <THE ARFAMO A/C> 302,500 3.179
PHILIP FRANCIS BRUCE 263,702 2.771
MR LOUIS CLINTON 205,000 2.154
MR GEFFREY BERNARD UNGER <EA UNGER & CO A/C> 175,000 1.839
MR JEREMY SUTTON 152,500 1.603
MR CHARLES JOSEPH CILIA 130,000 1.366
DALETECH PTY LIMITED <THE SLOAN SUPER FUND A/C> 125,000 1.314
MR BRIAN PETER BYASS 125,000 1.314
MINORU PTY LTD 108,000 1.135
DALETECH PTY LTD <THE PITT STREET A/C> 105,000 1.103
MR EDUARDO SIAQ 100,000 1.051
MR ALFRED LAMPARD PATON 100,000 1.051
MR STEPHEN JOHN KERSHAW 100,000 1.051
UNLIMITED PTY LIMITED 100,000 1.051
PHILLIP SECURITIES NOMINEES LTD 92,500 0.972
MRS ZHI XIN YU 90,000 0.946
Total 4,746,217 49.88




HILL END GOLD LIMITED
OPTIONHOLDER INFORMATION

4, Restricted Securities

As at 29 September 2004 the following options were sublect to escrow provisions:

Description Expiry Date No. of
Options
Restricted — 17 July 2005 Exercisable at 25 cents on or before 30 June 2005 1,471,202

35



CORPORATE DIRECTORY

Directors
Alffred Lampard Paton
Non Executive Chafrman

Philip Francis Bruce
Managing Director

Graham Charles Reveleigh
Exacutive Director

ian Noet Stuart Sloan
Non Executive Director

Company Secretary
Kevin Martin Lynn

Australian Company Number

072 692 365

Sydney Office

Hill End Goid Limited

Suite 1310, 3 Spring Street
Sydney NSW 2000

Telephone: +81 2 8248 4416
Facsimile: + 81 2 82458 46195

Registered and Technical Office

C/- GR&A Pty Lid

41 Cavendish Street
P { Box 92

Earivile QLD 4870

Telephone: +681 7 4033 1805
Facsimite: +81 7 4033 6415

www. hillendqold.com.au

Field Office
Bowen Street
Hill End NSW 2850

Telephone: +81 2 6337 8343
Facsimile: +81 2 8337 8345

Share Registry

Registries Limited

Level 2, 28 Margaret Sirest
Sydney NSW 2000

Telephone +81 2 8290 8600
Facsimile: +61 2 8279 (664

waww. reqgistriesitd.com.au

Auditor

William Buck

Level 1, 74 Abbotlt Street
Caims QLD 4870

Telegphone: +61 7 4052 3222
Facsimile: +61 7 4051 8827

Legal Adviser

lan Congdon

Solicitor

Level 7, 37 Bligh Street
Sydney NSW 2000
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