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The 2003 Annual General Meeting of the shareholders of Argent Resources Ltd. is being held at 620 — 650 W.
Georgia St, Vancouver, B.C., V6B 4N9, on Wednesday, May 14, 2003
at 10:00 a.m,
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NOTICE OF ANNUAL GENERAL MEETING AND
XTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the “Meeting”} of the
shareholders of ARGENT RESOURCES LTD. (the “Company’) w11l be held at Suite 620 - 650 West
Georgia Street, Vancouver, British Columbia, on Wednesday, the 144 day of May, 2003 at 10:00 a.m.
for the following purposes (the “Notice of Meeting”):

1. To receive, consider and approve the repoﬁ of the Directors to the shareholders of the
Company.
2. To receive and consider the audited financial statements of the Company for the year ended

November 30, 2002 together with the report of the auditors of the Company on those audited
financial statements of the Company.

3. Approval of the acts of the Directors of the Company. To consider and, if thought advisable,
pass the following ordinary resolution, with or without amendment:

“RESOLVED, by ordinary resolution, that the actions, deeds and conduct of the Directors of
the Company on behalf of the Company since the date of the last Annual General Meeting of
the Company are hereby ratified and confirmed.” -

4. Approval of appointiné Davidson & Company as auditor of the Company. To consider and, if
thought advisable, pass an ordinary resolution, with or without amendment:

“RESOLVED, by ordinary resolution, that Davidson & Company be appointed as auditor of the
Company ‘until the next Annual General Meeting of the Company or until a successor is
appointed, at a remuneration to be fixed by the Directors of the Company, and that the Directors
of the Company are hereby authorized to fix the remuneration.” ,

5, Election of Directors of the Company. To consider and, if thought advisable, pass an ordinary
" resolution, with or without amendment:

“RESOLVED, by ordinary resolution, that Gary Schellenberg, Bernard Dewonck, John Fraser
and Donald Penner be appointed as Directors of the Company until the next Annual General
Meeting of the Company or until a successor is appointed.”

6. Approval of Future Financings by the Company. To consider and, if thought advisable, pass
the following ordinary resolution, with or without amendment:

“RESOLVED, by ordinary resolution, that, subject to regulatory approval and in compliance
with the policies of the applicable stock exchange, the filing and form of which being at the
sole and absolute discretion of the Directors of the Company, the shareholders of the Company
hereby approve and authorize the Company to enter into one or more distributions of securities
of the Company, during the ensuing 12 month period, providing for the issuance by the
Company of such number of common shares (or units consisting of up to one common share
and up to one common share purchase warrant) of the Company in accordance with the terms of
any proposed private placement, shares for debt, rights offering or prospectus financing or
financings, and any corresponding agent’s warrants or finder’s fees or commissions resulting
and payable therefrom, at such price or prices (less any allowable discounts), in such amount or
amounts and to such individuals or entities as may be determined by the Directors of the
Company, in their sole and absolute discretion, and as are acceptable with the appropriate
regulatory authorities (collectively, the “Financing™); that the shareholders of the Company
approve any possible effective change in control of the Company resulting from the completion

7/




of any such Financing transaction or transactions; and, furthermore, that the Directors of the
Company are authorized, in their sole and absolute discretion, to abandon or alter any portion of
any proposed Financing at any time without the further approval of the shareholders of the
Company.”

Approval of Fixing the Number of Directors of the Company between Meetings To consider
and, if thought advisable, pass the following ordinary resolution, with or without amendment:

“RESOLVED, by ordinary resolution, that, subject to regulatory approval, the filing and form
of which being at the sole and absolute discretion of the Directors of the Company, the number
of Directors of the Company for the ensuing year be fixed at not less than three and no more
than ten until the next Annual General Meeting of the Company (the “Fixed Number of
Directors™); and, furthermore, that the Directors of the Company are authorized, in their sole
and absolute discretion, to abandon or alter any portion of the proposed Fixed Number of
Directors at any time without the further approval of the shareholders of the Company.”

Approval of Adoption of a New Stock Option Plan To consider and, if thought advisable, pass
the following ordinary resolution, with or without amendment:

“RESOLVED, by ordinary resolution, that, subject to regulatory approval and in compliance
with the policies of the applicable stock exchange, the filing and form of which being at the
sole and absolute discretion of the Directors of the Company, the shareholders of the Company
hereby approve and authorize the adoption by the Company of a proposed and new stock option
plan (the “Srock Option Plan™) to: (1) fix the maximum number of common shares for which
options may be granted under the Stock Option Plan until the next annual general meeting of
the Company a maximum of up to 961,482 common shares of the Company’s share capital; (ii)
specify that the options issued pursuant to the Stock Option Plan are non-transferable; and (iii)
specify that in no event may the maximum number of shares reserved for any one individual
under the Stock Option Plan exceed 5% of the issued and outstanding share capital of the
Company; that the Directors of the Company are authorized, in their sole and absolute
discretion, to abandon or alter any portion of the Stock Option Plan at any time without the
further approval of the shareholders of the Company; and furthermore, that the Directors and
officers of the Company be authorized and directed to perform all such acts and deeds and
things and execute, under the seal of the Company or otherwise, all such documents,
agreements and other writings as may be required to give effect to the true intent of this
resolution.”

Approval of the Granting of Stock Options Under the New Proposed Stock Option Plan. To
consider and, if thought advisable, pass the following ordinary resolution, with or without
amendment:

“RESOLVED, by ordinary resolution, that, subject to regulatory approval and in compliance
with the policies of the applicable stock exchange, the Company approve the granting of
incentive stock options to such Directors, Officers, employees and consultants of the Company
during the ensuing year and at such prices and in such amounts as may be determined by the
Directors of the Company, in their sole and absolute discretion, and as are acceptable with the
appropriate regulatory authorities.”
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Approval of Discretion to Fix Number of Directors, Adoption of a New Stock Option Plan and

the Granting of Stock Options under the New Proposed Stock Option Plan To consider and, if
thought advisable, pass the following ordinary resolution, with or without amendment:

“RESOLVED, by ordinary resolution, that, subject to applicable corporate and securities laws
and regulatory authorities, the Directors of the Company are authorized, in their sole and
absolute discretion, to abandon or alter any portion of the Fixed Number of Directors, Adoption
of a New Stock Option Plan and the Granting of Stock Options under the New Proposed Stock
Option Plan at any time without the further approval of the shareholders of the Company.”

Other Business. To transact any other business which may properly come before the Meeting.

Information relating to the matters to be brought before the Meeting is set forth in the

Information Circular which accompanies this Notice of Meeting and which is supplemental to
and expressly made a part of this Notice of Meeting.

It is important that your common shares be represented at this Meeting to ensure a

quorum. If you cannot be present to vote in person, please ensure that your proxy or, if a
corporation, your representative, is appointed and present to vote on your behalf at the Meeting.
Instructions regarding the appointment of a proxy or representative are contained in the
Information Circular.

DATED at Vancouver, British Columbia, on this gt day of April, 2003.

BY ORDER OF THE BOARD OF DIRECTORS OF
ARGENT RESOURCES LTD.

“Bernard Dewonck”

Bemard Dewonck
President
and a Director




ARGENT RESQURCES LTD.

INFORMATION CIRCULAR

FOR THE ANNUAL GENERAL MEETING
OF SHAREHOLDERS OF ARGENT RESOURCES LTD.
TO BE HELD ON MAY 14, 2003

SOLICITATION OF PROXIES

This information circular (the “/mformation Circular”) is furnished in connection with the
solicitation of proxies by the management of ARGENT RESOURCES LTD. (the “Company”) for use
at the Annual General Meeting (the “Meeting”) of shareholders of the Company to be held at the time
and place and for the purposes set forth in the Notice of Meeting distributed with this Information
Circular. The cost of this solicitation will be borne by the Company.

APPOINTMENT OF PROXYHOLDER

A shareholder unable to attend the Meeting may appoint a proxyholder to vote his common
shares at the Meeting by completing the form of proxy (the “Proxy”) provided with this Information
Circular. The persons named as proxyholder on the accompanying Proxy have been provided by
management for selection by the shareholder. A shareholder desiring to appoint some other person
may do so by inserting the name in the space provided. If no choice of proxyholder is made then the
first named proxyholder will exercise the Proxy with automatic substitution of the succeeding named
proxyholder if such first named is not able to attend the Meeting. A person appointed as proxyholder
need not be a shareholder of the Company. All completed Proxy forms must be deposited with Pacific
Corporate Trust Company at 1o* Floor, 625 Howe Street, Vancouver, B.C., V6C 3BS8, not less than 48
hours before the time of the Meeting.

REVOCATION OF PROXY

. A Proxy may be revoked either by signing a Proxy bearing a later date and depositing it at the
place and within the time aforesaid or signing and dating a written notice of revocation (in the same
manner as the Proxy is required to be executed as set out in the notes to the Proxy) and either
depositing the same at the place and within the time aforesaid or with the Chairman of the Meeting on
the day of the Meeting, or on the day of any adjournment thereof, or registering with the Scrutineer
thereat as a sharcholder present in person, whereupon such Proxy shall be deemed to have. been
revoked. :

EXERCISE OF DISCRETION BY PROXYHOLDER

The proxyholder in the enclosed form of Proxy will vote the common shares in respect of which
they are so appointed in accordance with the direction of the shareholders appointing them.
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In the absence of any such direction such common shares will be voted in favour of the matters
described on the Proxy. .

The enclosed form of Proxy confers discretionary authority upon the proxyholder with respect
to amendments or variations of matters identified in the Notice of Meeting and other matters which
may properly come before the Meeting unless revoked by the shareholder as provided in the form of
Proxy. At the time of printing this Information Circular management of the Company knows of no
such amendments, variations, or other matters which are to be presented for action at the Meeting,
other than the matters referred to in the Notice of Meeting.

Matters which may properly come before the Meeting shall be any matter not effecting a change
in the articles or memorandum of the Company or nriot disposing of all or substantially all of the assets
of the Company.

RECORD DATE

Those registered members entitled to vote at the Meeting will be determined by the record of
such holders at the close of business on April 9, 2003.

PRINCIPAL HOLDERS OF COMMON SHARES AND VOTING RIGHTS

The Company is authorized to issue 100,000,000 common shares without par value of which
9,614,824 common shares are issued and outstanding as of the date hereof. The Company has no other
class of voting securities.

Holders of the outstanding common shares in the capital of the Company on the record date
will, on a poll or ballot, be entitled to such votes per common share as provided by the Articles and
Memorandum of the Company, provided they are present in person or by Proxy.

To the knowledge of management of the Company, the following beneficially own, directly or
indirectly, or exercise control or direction, over common shares carrying more than 10% of the voting
rights attached to any class of voting securities of the Company:

Member - - . :| Number of Common Shares: | Percentage of Issued
CDS & Co. " | ‘ 6,902,809 @ N8%
Teck Cominco Corporation 1,700,000 @ 17.7%
Gary Schellenberg 1,104,902 11.5%

Notes:

(13 The Company is informed that this shareholder is a share depository, the beneficial ownership
of which is unknown to the Company.

(2)  This information was supplied to the Company by the Company’s registrar and transfer agent,
Pacific Corporate Trust Company.

3) Teck Cominco Corporation is a public company listed on the Toronto Stock Exchange.

s



Executive Compensation

SHARE HOLDINGS OF PERSONS SOLICITING PROXIES !
The Board of Directors and Officers of the Company are soliciting Proxies by issuance of the b
within Information Circular. ‘Those persons, their present offices, and their common shares o
beneficially owned in the Company, directly or indirectly, are as follows: '
1| Gary Schellenberg Chief Executive Officer, Director 1,104,902
' and Chairman
* Bernard Dewonck President and a Director 165,811
:[ John Frasef A Director , 0
Donald Penner A Director 10,000 }
< Eileen Browne Secretary 0
ADVANCE NOTICE OF MEETING
R An advance Notice of Meeting was published in-a Vancouver newspaper on March 18, 2003.
; FINANCIAL STATEMENTS :
The audited financial statements of the Company for the year ending November 30, 2002 will
g be placed before the Meeting for review by the shareholders of the Company. b
APPOINTMENT OF AUDITORS
5 . Management of.the Company will recommend to the Meeting to appoint Davidson &
Company, as auditor of the Company, and to authorize-the Directors of the Company to fix the g
auditor’s remuneration. Davidson & Company was first appointed auditor of the Company May 9, L
2000.
REMUNERATION OF MANAGEMENT AND OTHERS

The Company’s fiscal year end is the 30" day of November.

Pursuant to Form 41 of the Securities Rules (British Columbia), the Company is a “small
business issuer”, which is defined as a company that:
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had revenues of less than $25,000,000 in its last completed financial year,;
~is not a non-redeemable investment fund or mutual fund;

has a public float of less than $25,000,000; and i

if it is a subsidiary of another company, that other company is also a small business 5

issuer.

The Company has created three Executive Offices, namely that of President, Secretary, and ;
Chief Executive Officer. In this regard the Company s named Executive Officers (collectively, the
“Named Executive Officers”) are as follows: :

Gary Schellenberg - Mr. Schellenberg was appointed the Chief Executive Ofﬁcer and Director
of the Company on September 22, 1997.

Bemard Dewonck - Mr. Dewonck was appointed the President and Director of the Company on
May 25, 1998.

John Fraser — Mr. Fraser was appointed a Director of the Company on January 10, 2003.

Donald Penner — Mr. Penner was appointed a Director of the Company on June 26, 2001.

Eileen Browne —Ms. Browne was appointed the Secretary of the Company on June 20, 2000.

For the purpose of this Information Circular, except as otherwise expressly provided or unless
the context otherwise requires, the foliowing words and phrases shall have the following meanings:

“Equity security” means securities of a company that carry a residual right to participate in
earnings of that company and, upon liquidation or winding up of that company, its assets;

“Option” means all-options, share purchase warrants and rights granted by a company or any of P
its subsidiaries (if any) as compensatxon for services rendered’ or otherw15e in connection with I
office or employment;

“LTIP” means a long-term incentive plan, which is any plan providing compensation intended
to serve as incentive for performance to occur over a period longer than one financial year,
whether the performance is measured by reference to financial performance of the company or
an affiliate of the company, the price for the company’s securities, or any other measure, but
does not include Option or SAR plans or plans for compensation through restricted shares or
restricted share units; and

“SAR” means stock appreciation right, which is a right granted by a company or any of its
subsidiaries (if any) as conpensation for services rendered or otherwise in connection with
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office or employment to receive a payment of cash or an issue or transfer of securities based
wholly or in part on changes in the trading price of publicly traded securities.

Securities Act
Statement of Executive Compensation

Summary Compensation Table

The following table details the compénsaﬁon received by the named executive officer (the
“Named Executive Officer”) of the Company during the three most recently completed financial years:

Summary Compensafion Table
” T Restricted
Name and Principal Other Securities Shares

Position ) Annual under or -

: Year | Salary | Bonus | Compensation Options Restricted

(a) %) %) %) Granted Share Units
®! © | @ © ) ®

(9
Gary Schellenberg ¥ | 2002 | 19,673 | Nil - Nil Nil Nil
Chief Executive 2001 | 42,000 Nil - Nil |- Nil ‘ Nil
Officer and a Director | 2000 | 42,000 Nil Nil Nil ~ Nil
Bernard Dewonck | 2002 { 13,673 | Nil Nil Nil Nil
President and a 2001 | 27,000 Nil Nil Nil Nil
Director 2000 | 18,000 Nil Nil Nil Nil
John Lando 2002 Nil Nil Nil "~ Nil Nil
A Director 2001 |~ Nil Nil Nil Nil Nil
2000 Nil Nil Nil Nil Nil
Eileen Browne 2002 Nil Nil Nil Nii - Nil
Secretary 2001 Nil Nil Nil Nil | Nil
2000 Nil Nil Nil Nil Nil
Notes
(1) Gary Scheilenberg is paid as a corporate administrator and f through 519820 B.C. Lid., a private B.C.

company of which Gary Schellenberg owns 50%, at $3,500/mo.

The Company anticipates that compensation will be provided by the Company during the
Company’s next financial year to certain of the Named Executive Officers of the Company and
in conjunction with certain management and administrative services to be provided to the
Company by such Named Executive Officers.




Long-term Incentive Plans - Awards in most recently completed Financial Year

During its most recently completed financial year, and for the two previously completed
financial years, the Company has not awarded or instituted any LTIPs in favour of its Named Executive
Officers.

Options/SAR Grants during the most recently completed Financial Year

No individual grants of Options to purchase or acquire securities of the Company or any of its
subsidiaries (whether or not in tandem with- SARSs) or any freestanding SARs were granted or were in
effect and in favour of any of the Company’s Named Executive Officers during the Company’s most
recently completed financial year (see the section captloned “Stock’ Optlons” herembelow for further
particulars in this regard).

Aggregate Options/SAR Exercises dufing the most recently completed Financial Year and
Financial Year-End Option/SAR Value

No Options (or tandem SARs) or freestanding SARs were exercised during the Company’s
most recently completed financial year by any of the Company’s Named Executive Officers, and the
aggregate net value of common shares under Option (or tandem SARs) or freestanding SARs (market
value less exercise pnce) as at the date of the Company’s most recently completed financial year end
was Nil.-

Defined Benefit Plans .
The Company does not have, and at no time during its-most recently completed financial year
had, any defined benefit or actuarial plans in respect of which any of its Named Executive Officers

were eligible to participate.

Compensation of Directors

For the Company’s most recently completed fiscal year:

(a) no compensation of any kind was accrued, owing or paid to any of the Company’s
current Directors for acting in their capacity as such;

_(b) . no arrangements of any kind existed with respect to the payment of compensation of any
- kind to any of the Company’s current Directors for acting in their capacity as such;

(c) no compensation of any kind was accrued, owing or paid to any of the Company’s
current Directors for services rendered to the Company as consultants or experts, other
than as outlined in the Summary Compensation Table above

®‘
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(d).  no arrangements of any kind existed with respect to the payment of compensation of any
kind to any of the Company’s current Directors for services rendered, or proposed to be
rendered, to the Company as consultants or experts, other than the management contract
currently in place with 519820 B.C. Ltd, of which Gary Schellenberg owns 50%, and
ongoing consulting services provided by Bernard Dewonck ;

(¢)  no SARs or LTIPs were outstanding or in effect in favour of any of the Company’s
Directors; and

® no Options were outstanding and in favour of any Directors of the Company who are not
also Named Executive Officers of the Company.

MANAGEMENT CONTRACTS

. During the Company’s most recently completed financial year ended November 30, 2002, the
Company paid or accrued $42,000 for corporate administration and consulting services to 519820 B.C.
Ltd., a private B.C. company, which is controlled by a director of the Company.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Other than as disclosed hereinabove, none of the Directors or Senior Officers of the Company,
nor any proposed nominee for election as a Director of the Company, nor any person who beneficially
owns, directly or indirectly, common shares carrying more than 10% of the voting rights attached to all
outstanding common shares of the Company, nor any associate or affiliate of the foregoing persons, has
any material interest, direct or indirect, in any transactions since the commencement of the Company’s
last completed financial year, or in any proposed transaction which, in either case, has or will
materially affect the Company.

ELECTION OF DIRECTORS

The Directors of the Company are elected annually and hold office until the next Annual
General Meeting of the shareholders or until their successors in office are duly elected or appointed.
The term of office of each member of the Board of Directors expires at the Meeting. Management of
the Company proposes to nominate the persons listed below for election as Directors of the Company.
MANAGEMENT DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE
UNABLE TO SERVE AS A DIRECTOR. IN ADDITION TO THE SLATE OF NOMINEES
HEREIN LISTED, SHAREHOLDERS OR SPECAIL WARRANT HOLDERS PRESENT AT THE
MEETING SHALL BE ENTITLED TO NOMINATE AND VOTE FOR THE ELECTION OF ANY
OTHER PERSON OR PERSONS AS A DIRECTOR. THE COMPANY HAS NOT RECEIVED
NOTICE OF AND MANAGEMENT IS NOT AWARE OF ANY PROPOSED NOMINEES
ADDITIONAL TO THOSE NAMED.

The following persons are proposed to be nominated by management for election as Directors
of the Company at the Meeting.

comseo s e




Gary Schellenberg Chief Executive Officer and | September 22 1,104,902
a Director of the Company. 1997

Bernard Dewonck President and a Director of | May 25, 1998 165,811
) the Company and
consulting geologist

John Fraser Director of the Company January 10, 0
and consulting geologist 2003

Donald Penner Director of the Company June 26, 2001 10,000
and consulting geologist

All of those nominees who are presently Directors will have their term of office as Directors
expire as of the date of the Meeting. All of the Directors who are elected will have their term of office
expire at the next Annual General Meeting of the Company.

All of the nominees for Directors of the Company are ordinarily resident in Canada.

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

Management of the Company is presently seeking shareholder consideration and ratification of the
following matters. In this regard, and where referenced, “ordinary resolution” is herein defined to mean a
resolution passed by a majority of not less than one-half (1/2) of the votes cast by members of the
Company who, being entitled to do so, vote in person or by Proxy at this Meeting of the Company, and, in
addition, “special resolution” is herein defined to mean a resolution passed by a majority of not less than
three-quarters (3/4s) of the votes cast by members of the Company who, being entitled to do S0, vote in
person or by Proxy at these Meetmg of the Company.

Aglgroval'of Future Financings by the Company

One of the sources of capltal presently available to the Company 'is equity ﬁnancmg In order
for the Company to raise funds to carry on its ongoing programs the Company might arrange private
placement subscriptions or public offerings of shares or securities convertible into shares.

As set forth in the attached Notice of Meeting, shareholders are also being asked to hereby pass
an ordinary resolution allowing the Company’s Directors to permit the Company, subject to regulatory
approval and in compliance with the policies of the applicable stock exchange, that being at present the
Exchange, to enter into one or more distributions of securities of the Company, during the ensuing 12
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month period, providing for the issuance by the Company of such number of common shares (or units
consisting of up to one common share and up to one common share purchase warrant) of the Company
in accordance with the terms of any proposed private placement, shares for debt, rights offering or
prospectus financing or financings, and any corresponding agent’s warrants or finder’s fees or
commissions resulting and payable therefrom, at such price or prices (less any allowable discounts), in
such amount or amounts and to such individuals or entities as may be determined by the Directors of
the Company, in their sole and absolute discretion, and as are acceptable with the appropriate
regulatory authorities (collectively, the “Financing”), that the shareholders of the Company approve
any possible effective change in control of the Company resulting from the completion of any such
Financing transaction or transactions; and, furthermore, that the Directors of the Company are
authorized, in their sole and absolute discretion, to abandon or alter any portion of any proposed
Financing at any time without the further approval of the shareholders of the Company.

It is not the current intention of management to issue the entire number of common shares
authorized pursuant to the proposed Financing resolution; however, it is the policy of the Exchange
that the shareholders of the Company are required to approve a private placement (including common
share purchase warrants granted as part of such placement) if the number of common shares to be
issued to one placee, or to a group of placees who intend to vote their common shares as a group, is
equal to or greater than 20% of the number of the Company’s common shares outstanding after giving
effect to the issuance of the private placement common shares (including the exercise of any common
share purchase warrants attached thereto). In addition, shareholder approval is required if the private
placement may result in or is part of a transaction involving a change in the effective control of the
Company or the creation of a control block. Management considers that it is in the best interests of the
Company to obtain a blanket authorization from the shareholders for additional private placements to
be entered into during the next 12 months. Blanket approval may, and subject to prior Exchange
approval, obviate the necessity of obtaining shareholder approval for each specific private placement,
thereby reducing the time required to obtain regulatory approval therefor and decreasing the
Company’s administrative costs relating to such private placements.

Any future private placement will only be negotiated if management believes the subscription
price is reasonable in the circumstances and if the funds are required by the Company to continue or
expand its activities. Each future and proposed private placement transaction authorized hereunder
will be made with placees who may or may not deal at arm’s length with the Company; however, the
subscription prices will comply with the policies of the Exchange. The following sets out the policy of
the Exchange on pricing of private placements.

In a private placement of equity shares, the purchase price shall not be less than the market
price for those shares. The Exchange defines “market price” as being, subject to certain exceptions,
the closing price of the company’s listed shares on the trading day before the day the Exchange
receives the news release or notice letter from the company’s authorized agent (which must be on the
agreement day and which, if a notice letter, must be followed as soon as possible by a news release)
and if the securities are subject to a hold period imposed under the Securities Regulation (which
securities are required to be legended if the company is an exchange issuer), less the following
discounts from the closing price:

Closing Price Discount
Up to $0.50 25%;
$0.51 to $2.00 20%; and
above $2.00 15%,;

.
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and not iess than $0.10 per share.

The Exchange defines “agreement day as the day on which a private placement is agreed to by
the listed company and all placees or, in the case of a brokered private placement, the day the listed
company agrees to enter into an agency agreement with an agent with respect to the private placement.
In the event that the shareholders do not pass the resolution authorizing the Company to issue such
common shares by way of one or more private placement transactions with placees wherein the placees
in each private placement may or may not deal at arm’s length to the Company, the Company may be
required to seek shareholder approval for private placements negotiated thereafter. In order to approve
the ordinary resolution, a majority of the votes cast at the Meeting must be voted in favour thereof.

Approval of Fixing the Number of Directors of the Company

As set forth in the attached Notice of Meeting, management of the Company hereby also
proposes to seek shareholder approval, by way of ordinary resolution, with or without amendment, that,
subject to applicable corporate and securities laws and regulatory authorities, the number of Directors
of the Company for the ensuing year be fixed at not less than three and no more than ten until the next
Annual General Meeting of the Company (the “Fixed Number of Directors”); and, furthermore, that the
Directors of the Company are authorized, in their sole and absolute discretion, to abandon.or alter any
portion of the proposed Fixed Number of Directors at any time without the further approval of the
shareholders of the Company. :

Approval of Adoption of a New Stock Option Plan

As set forth in the attached Notice of Meeting, management of the Company hereby also
proposes to seek shareholder approval, by way of ordinary resolution, with or without amendment, that,

subject to regulatory approval and in-compliance with the policies of the applicable stock exchange, the’

filing and form of which being at the sole and absolute discretion of the Directors of the Company, the
shareholders of the Company hereby -approve and authorize the adoption by the Company of a
proposed and new stock option plan (the “Stock Option Plan™) to: (i) fix the maximum number of
common shares for which options may be granted under the Stock Option Plan unti! the next annual
general meeting of the Company a maximum of up to 961,482 common shares of the Company’s share
capital; (ii) specify that:the options issued pursuant to the Stock Option Plan are non-transferable; and
(iii) specify that in no event may the maximum number of shares reserved for any one individual under
the Stock Option Plan exceed 5% of the issued and outstanding share capital of the Company; that the
Directors of the Company are authorized, in their sole and absolute discretion, to abandon or alter any
portion of the Stock Option Plan at-any time without the further approval of the shareholders of the
Company; and furthermore, that the Directors and officers of the Company be authorized and directed
to perform all such acts and deeds and things and execute, under the seal of the Company or otherwise,

all such documents, agreements and other writings as may be requxred to give effect to the true intent of
this resolution.

On August 21, 2002, the TSX Venture Exchange (the “Exchange”) published its revised
Corporate Finance Manual. Under the Exchange’s revised policy governing stock options, all issuers
are required to adopt a stock option plan pursuant to which stock options may be granted. The
Company currently has no stock option plan and has granted stock options on an individual basis.

I
L
I

4




Kgem e

ATy e

s
&
b
I

RO

N R A

Prior to the meeting date the directors of the Company will, subject to shareholder and
regulatory approval, consider and approve a stock option plan (the “Plan”), pursuant to which up to
961,482 common shares will be available for purchase upon the exercise of options (10% of the issued
and outstanding common shares as of the record date). The Plan complies with the requirements of
Exchange Policy 4.4 for Tier 2 issuers.

A copy of the Plan will be available at the Meeting for review by the shareholders. In addition,
upon request, shareholders may obtain a copy of the Plan from the Company prior to the Meeting.

Plan
The following is a summary of the principal terms of the Plan.

The Plan provides that stock options may be granted to directors, senior officers, employees,
consultants of the Company and any of its affiliate, and consultant companies. A consultant (a
“Consultant™) is defined under B.C. Instrument 45-507 as an individual (or a company wholly owned
by individuals) who:

(a)  isengaged to provide on a bona fide basis consulting, technical, management or other
services to the issuer or to an affiliated entity of the issuer, other than services provided
in relation to a distribution and, in the case of senior-listed issuers only, includes
consultants conducting investor relations activities,

(b)  provides the services under a written contract between the issuer or the affiliated entity
and the individual or a consultant company or consultant partnership of the individual,
and

(c)  inthe reasonable opinion of the issuer, spends or will spend a significant amount of time
and attention on the affairs and business of the issuer or an affiliated ertity of the issuer.

As the Company is not a “senior listed issuer”, it will not be able to grant options to
Consultants conducting investor relations activities at this time. ’

Under the Plan, the Company’s board of directors (the “Board”) may, from time to time,
designate a director or other senior officer or employee of the Company as administrator (the
“Administrator”) for the purposes of administering the Plan. Initially, the Administrator will be the
Secretary of the Company. ‘

If a stock option expires or otherwise terminates for any reason, the number of common shares
in respect of that expired or terminated stock option shall again be available for the purposes of the
Plan.

The Plan may be terminated by the Board at any time, but such termination will not alter the
terms or conditions of any option awarded prior to the date of such termination. Any stock option
outstanding when the Plan is terminated will remain in effect until it is exercised or expires or is
otherwise terminated in accordance with the provisions of the Plan.




The Plan provides that other terms and conditions, including vesting schedules, may be attached
to a particular stock option, such terms and conditions to be referred to in a schedule attached to the
option certificate.

The Plan provides that it is solely within the discretion of the Board to determine who should
receive stock options and in what amounts. The Board may issue a majority of the options to insiders
of the Company. However, in no case will the issuance of common shares upon the exercise of stock
options granted under the Plan result in:.

(a)  the number of options awarded in a one-year period to any one Consultant exceeding 2% of the
issued shares of the Company (calculated at the time of award);

(b)  the number of options awarded in a one-year period to any one individual exceeding 5% of the B
outstanding shares of the Company (calculated at the time of award); I

(c)  the aggregate number of options awarded in a one-year period to Employees undertaking |
investor relations activities exceeding 2% of the issued shares of the Company (calculated at the L
time of award); or : :’

(d)  the aggregate number of common shares reserved for issuance to any one individual upon the
exercise of options awarded under the Plan or any previously established and outstanding stock
option plans or grants, exceeding 5% of the issued shares of the Company (calculated at the :
time of award) in a one-year period. _ . |

Options granted under the Plan will be for a term not to exceed five years from the date of their
grant. Unless the Company otherwise decides, in the event an option holder ceases to be a Consultant
or employee of the Company (other than by reason of death), the stock option will expire on the earlier
of the expiry date stated in the option certificate (“Fixed Expiry Date”) and the 90" day following the
date of termination, unless the holder holds the stock option as an employee of the Company ;
performing investor relations activities, in which case the stock option will expire on the earlier of the P
Fixed Expiry Date and the 30™ day following the date of termination. In the event an option holder :
ceases to be a director or senior officer of the Company (other than by reason of death), the stock
option will expire on the earlier of the Fixed Expiry Date or 90 days following the date the director or
senior officer ceases to be a director or senior officer of the Company. Notwithstanding the foregoing,
a stock option will expire immediately in the event a director or senior officer ceases to be a director or
senior officer of the Company as a result of ceasing to meet the qualifications under the Company Act
(British Columbia), a special resolution is passed by the shareholders, or an order is made by a
regulatory authority. A stock option will also expire immediately in the event an employee ceases to be
an employee as a result of termination for cause or an employee or Consultant ceases to be an -
employee or Consultant as a result of an order made by a regulatory authority. In the event of the death
of an option holder, the stock option will expire six months after the date of death or on the Fixed
Expiry Date, whichever is earlier.

The price at which an option holder may purchase a common share upon the exercise of a stock
option will be as set forth in the option certificate issued in respect of such option and in any event will
not be less than the discounted market price of the Company’s common shares as of the date of the
grant of the stock option (the “Award Date”). The market price of the Company’s common shares for a
particular Award Date would typically be the closing trading price of the Company’s common shares
on the last trading day immediately preceding the Award Date, or otherwise in accordance with the
terms of the Plan. Discounted market price means the market price less a discount to be determined by

b
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the Board, which shall in any event not exceed the amount set forth under Policy 1.1 of the Exchange’s
Corporate Finance Manual. )

In no case will a stock option be exercisable at a price less than the minimum prescribed by
each of the organized trading facilities or the applicable regulatory authorities that would apply to the

award of the stock option in question.

A stock option will be non-assignable except that it will be exercisable by the personal
representative of the option holder in the event of the option holder’s death or incapacity.

Common shares will not be issued pursuant to stock options granted under the Plan until they
have been fully paid for. The Company will not provide financial assistance to option holders to assist

them in exercising their stock options.

The Company will ask its members to vote on resolutions to approve the Plan at the Meeting:

Approval of the Granting of Stock Options under the New Proposed Stock Option Plan

As set forth in the attached Notice of Meeting, management of the Company hereby also
proposes to seek shareholder approval, by way of ordinary resolution, with or without amendment, that,
subject to regulatory approval and in compliance with the policies of the applicable stock exchange, the
Company approve the granting of incentive stock options to such Directors, Officers, employees and
consultants of the Company during the ensuing year and at such prices and in such amounts as may be
determined by the Directors of the Company, in their sole and absolute discretion, and as are
acceptable with the appropriate regulatory authorities.

Approval of Discretion to Fix the Number of Directors, Adoption of a New Stock Option Plan
and the Granting of Stock Options under the New Proposed Stock Option Plan

As finally set forth in the attached Notice of Meeting, management of the Company hereby also
proposes to seek shareholder approval, and again by way of ordinary resolution, with or without
amendment, that, subject to applicable corporate and securities laws and regulatory authorities, the
Directors of the Company are authorized, in their sole and absolute discretion, to abandon or alter any
portion of the proposed Fixed Number of Directors, Adoption of a New Stock Option Plan and the
Granting of Stock Options under the New Proposed Stock Option Plan at any time without the further
approval of the shareholders of the Company.

Other Matters

The Company will consider and transact such other business as may properly come before the
Meeting or any adjournment thereof. Management of the Company knows of no other matters to come
before the Meeting other than those referred to in the Notice of Meeting. Should any other matters
properly come before the Meeting the common shares represented by the Proxy solicited hereby will be
voted on such matter in accordance with the best judgment of the persons voting by Proxy.




Matters which may properly come before the Meeting shall be any matter not effecting a
change in the Articles or Memorandum ‘of the Company or not disposing of all or substantially i
all of the assets of the Company.

DATED at Vancouver, British Columbia, on this 9th day of April, 2003.

BY ORDER OF THE BOARD OF DIRECTORS OF
ARGENT RESOURCES LTD.

“Bernard Dewonck”

Bernard Dewonck
President and Director
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ARGENT RESOURCES LTD.
QUARTERLY AND YEAR END REPORT - FORM 51-901F
NOVEMBER 30, 2002

SCHEDULE A: FINANCIAL INFORMATION

See attached audited financial statements for the year ended November 30, 2002.

SCHEDULE B: SUPPLEMENTARY INFORMATION
1. Sec attached audited financial statements for the year ended November 30, 2002.

2. See Note 12 of the attached audited financial statements.

3. a) For the year to date, common shares were issued as follows:
. Price

Type of Number per Total Typeof
Date Security Type of Issue of Shares Share Value  Consideration Commissions
November 14, Common shares  Debt settlement 1,906,390 $0.19 § 362,214 Debt setticment s
2002
November 14,  Common shares  Debt settlement 511,431 0.10 51,143 Debt scitlement -
2002
November 14,  Common shares  Mineral - 60,000 0.19 11,400 Mincral
2002 property option property interest
November {4, Common.shares . Debt settlement 850,000 ~ 0.4509 383,278  Debtsettfement’ - -
2002 . N
November 27, Common shares  Debt settlement 27,243 0.19 5,176 Debt settlement -
2002 ’ .

b} No incentive stock options were granted duﬁng the year ended November 30, 2002.
4. a) Authorized: 100,000,000 common shares without par value
b} Issued: 9,614,824 common shares with a stated value of $6,705,468.

c) There are no incentive stock options outstanding at November 30, 2002.

d) There are no shares held in escrow or subject to a pooling agreement.

S. List of directors and officers:  Gary Schellenberg — Director and CEO
Bernard Dewonck — Director and President
John Lando — Director (resigned January 10, 2003)
Donald Penner — Director
John Fraser — Director
Eileen Browne - Secretary
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ARGENT RESOURCES LTD.

QUARTERLY AND YEAR END REPORT - FORM 51-901F
NOVEMBER 30, 2002

SCHEDULE C - MANAGEMENT DISCUSSION AND ANALYSIS

A)

B)

Description of Business

Argent Resources Ltd. is currently an active company classified as a resource issuer, having acquired a mineral
property of merit.

Prior to the acquisition of the mineral property, the Issuer’s principal asset consisted of its share holdings in
Secureview Systems Inc. and therefore according to TSX regulations was no longer a resource company and had to go
through a change in business. The Issuer completed a transaction that divested it of the share haldings for promissory
notes, which were subsequently written-down (see section C below).

Discussion Of Operations

At Argent’s 2002 Annual General Meeting held on May 22, 2002, management sought and received shareholder
approval. for a possible share consolidation as well as a possible change of control in the event that post consolidation
shares are issued for debt. These measures were not implemented.

On June 26, 2002 Argent was suspended from trading by order of the TSX Venture Exchange as a result of the
company terminating its proposed Change of Business as mentioned in its news release dated April 25, 2002, not
maintaining Tier 2 maintenance requirements and having been designated an Inactive Issuer for more than {8 months.
This action was anticipated by management as it had requested direction from the TSX Compliance Department to
expedite the resumption of trading of Argent’s securities. The company was required to submit a reactivation plan that
included acquisition of a property of merit in order to reactivate as a resource issuer, have working capital to maintain
operations for six months and reduce outstanding debts.

Argent signed a formal agreement dated July 19,2002 with Eastfield Resources Ltd., which was approved by the TSX
Venture Exchange (“TSX™), whereby Argent has an option to earn up to a 70% interest in the 92 unit Iron Lake
copper-gold-palladium property located in the Cariboo region of BC. Argent may eam a 55% interest in the Iron Lake
property by making staged share issuances totalling 300,000 common shares, option payments totalling $100,000 and
completing exploration work totalling $1,000,000 within the five-year term of the agreement. The TSX has also
approved the independent geological report on the property.

Argent negotiated a $150,000 loan from 515175 B.C. Ltd., DBA Capital Associates, to be used for exploration on the
Iron Lake property and for working capital. The loan has a term of one year at a 12% interest rate per annum. This
wransaction was approved by the TSX.

Argent received approval from the TSX for a debt settlement plan involving both cash settlements to certain creditors
and shares for debt to others. A total of 3,295,064 shares were issued.

Argent also completed a transaction that divested it of the share holdings in Secureview Systems Inc., for promissory
notes, thereby eliminating the share holdings as its principal asset and the requirement of a change of business.

Having met the TSX requirements for reactivation, trading in Argent shares on the TSX resumed on October 3, 2002.
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ARGENT RESOURCES LTD.
QUARTERLY AND YEAR END REPORT - FORM 51-901F
NOVEMBER 30, 2002

SCHEDULE C - MANAGEMENT DISCUSSION AND ANALYSIS

C)  Discussion of Financial Operations

ii)

1ii)

i)

vi)

Deferred Exploration Expenditures

The Issuer had defeérred exploration expenditures in this year ot $5,612 primarily for consuiting on the Iron Lake
Property. i :

Financial Information

Since incorporation the Issuer has not received any revenues from operations and as a consequence, reports an
annual deficit:

For the year ended November 30, 2002, the Issuer has posted a loss of $496,562 for the year ended November 30,
2001, the loss was $414,117.

The losses reported are the result of administrative expenses relating to the operation of the Issuer’s business.

The Company now has 9,614,824 shares outstanding on a fully diluted basis.

Transactions with Related Parties

On October 1, 1997, The Issuer entered into a Management and Administration Services Agreement with 519820
B.C. Ltd., owned 50% by a Director and 50% by the spouse of a Director. 519820 B.C. Ltd receives $2,500 per
month for management services and an additional $1,000 per month for services of a clerical or administrative
nature. No fees were accrued or paid in the third quarter. Total fees of 34,673 were accrued or paid in the fourth
quarter. ’

Investor Relations

Investor relations activities continued during a majority of the year to a limited extent, consisting primarily of
responses by management ta inquiries received. Effective October 1, 2002, the Issuer entered into an investor
relations agreement for $5,000 per month which can be terminated on fourteen days notice.

Legal Proceedings

The Issuer has no legal proceedings in process or pending.

Transactions Requiring Regulatory Approval

All transactions prior to year end requiring regulatory approval have received such approval.
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ARGENT RESOURCES LTD.
QUARTERLY AND YEAR END REPORT - FORM 51-901F
NOVEMBER 30, 2002

SCHEDULE C - MANAGEMENT DISCUSSION AND ANALYSIS

D)

Subsequent Events

Argent arranged a non-brokered private placement of 6 million units at 30.15 per unit to total $900,000. Each unit
consists of 1 share plus 1 share purchase warrant which can be exercised over a 2-year period at $0.20 during the first
year and at $0.25 during the second year. The proceeds-of the private placement will be used to evaluate several
potential Canadian gold project acquisitions, advance the Company's Iron Lake prospect in B.C., repayment of loans
and for general corporate purposes. A 5% finder’s fee is payable an a portion of this placement. Regulatory approval
has been received for this placement.

Mr. John Fraser, P.Geo. has been appointed to the Board of Directors. Mr. John Lando has resigned as Director to
allow for the appointment of Mr. Fraser.

Argent has granted stock options to certain directors and employees of Argent entitling them to purchase up to 900,000
common shares of the capital stock in the Company at a price of $0.15 for the next two years. This stock option plan is
subject to shareholder ratification at the Company’s Annual General Meeting on May 14, 2003.

The Company has signed a letter agreement o enter into a formal option agreement with Black Pear! Minerals
Consolidated Inc. (“Pearl™) whereby Argent can eam up to a 60% interest in Pearl's 100% owned Nickel Offsets Gold
Deposit, located in Tully Township, Porcupine Mining Division, approximately 40km northeast of Timmins, Ontario

Highlights of the option agreement include Argent spending $3 million Cdn. over a 4 year period to earn a 60% interest
in the deposit, paying Pear] $25,000 on signing, $25,000 upon exchange approval, $50,000 upon completion of a 45
day due diligence period and cash payments of $50,000 for four years. In any year during the initial vesting period that
a minimum work program of $500,000 is not completed, an additional $50,000 fee will be paid to Pearl by Argent.
Upon Argent eaming its 60% interest, a joint-venture will be formed with Pearl. Any party diluting below a 10%
interest will convert to a 10% NPI. Pearl has granted Argent a one-time election after vesting its interest to earn an
additional 10% interest in the property by completing a feasibility study. The above agreement is subject to regulatory
approvals, and a finders fee is payable with respect to this transaction.
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AUDITORS' REPORT

To the Shareholders of
Argent Resources Ltd.

We have audited the balance sheets of Argent Resources Ltd. as at November 30, 2002 and 2001 and the statements of
operations and deficit ‘and cash flows for the years then ended. These financial statements are the responsibility of the
Company's management. Qur responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards require that we
plan and perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatemnent.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. :

In our opinion, these financial statements present fairly, in all material respects, the financial position of the Company as at
November 30, 2002 and 200! and the results of its operations and its cash flows for the years then ended in accordance with
Canadian generally accepted accounting principles. As required by the Company Act of British Columbia, we report that, in
our opinion, these principles have been applied on a consistent basis.

Lhidso = Capy

Vancouver, Canada )  Chartered Accountants

February 27, 2003

A Member of SCINTERNATIONAL

1200 - 609 Grunsitle Street, PO. Box 10372, Pacific Centre, Vancouver, B.C., Canada V7Y 1G6
Tefephone (604) 6870947 Fux (604) 687-6172

e




ARGENT RESOURCES LTD.

BALANCE SHEETS :
AS AT NOVEMBER 30
2002 2001
‘ ASSETS
“ Current
Cash 3 69,525 § 6,724
Receivables 1,928 53,972
Notes receivable (Note 4) 31,300 -
102,753 60,696
Long-term investment (Note 5) - 315,000
Capital assets (Note 6) 1,158 1,829 L
Mineral properties (Note 7) 17.012 - ;

$ 120923 3 377,525

Deficit : _{6,802,966) _ (6.306,404)

LIABILITIES AND SHAREHOLDERS' DEFICIENCY s
Current r ’

Accounts payable and accrued liabilities R | 47,010 3 138,525 i
Notes payable (Note 8) 35,000 653,147 L

82,010 791,672 !

Debenture payable (Note 9) . . . 136,411 i - i

218421 791,672
[

Shareholders’ deficiency (
Capital stock (Note 10) 6,705,468 5,892,257 '2

(97498) __ (414,147 .

$ 120923 3§ 377,525

Nature and continuance of operations (Note 1)
Subsequent events (Note 16)

On behalf of the Board: m
éé Director ( Director
/

The accompanying notes are an integral part of these financial statements.




ARGENT RESOURCES LTD.
STATEMENTS OF OPERATIONS AND DEFICIT
YEAR ENDED NOVEMBER 30

2002 2001
EXPENSES
Adninistration fees $ 7,000 § 12,000
Amortization 671 841
Consulting fees 15,294 27,000
Financing fees - 25,771
Interest and loan bonus 33,643 39_,327
Management fees 19,673 30,000
Office and miscellanecus 10,171 22,191
Professional fees 29,777 57,984
Property evaluation - 11,547
Rent 24,971 25,000
Shareholder communications 10,884 8,747
Transfer agent and filing fees 10,778 8,441
Travel - 2,398
(162.862) (271.247)
OTHER ITEMS
Loss on settlement of advances (Note 3) - (142,870)
Write-off of receivable (Note 3) (50,000) -
Write-down of notes receivable (Note 4) (283.700) -
(333,700) (142,870)
Loss for the year (496,562) (414,117)
, Deficit, beginning of year (6.306,404) _ (5.892,287)
Deficit, end of year $ (6,802,966) $ (6,306,404)
Basic and diluted loss per share $ (0.08) § (0.07)
Weighted average number of shares outstanding 6,405,861 6,174,245

The accompanying notes are an integral part of these financial statements.




-ARGENT RESOURCES LTD.
STATEMENTS OF CASH FLOWS
YEAR ENDED NOVEMBER 30

2002 2001
CASH FLOWS FROM OPERATING ACTIVITIES )
Loss for the year $ (496,562) $ (414,117)
[tems not affecting cash:
Amortization 671 841
i Interest accrued 29,368 31,287
Shares issued for loan bonus - 7,000
E Loss on settlement of advances - 142,870
: Write-off of receivable 50,000 -
5 Write-down of notes receivable 283,700 -
Changes in non-cash working capital items: }’
(Increase) decrease in receivables 2,044 (892) i
Increase in accounts payable and accrued liabilities 69,192 79,644 v
Cash used in operating activities (61,587) (153.367)
& CASH FLOWS FROM INVESTING ACTIVITIES { *
Mineral properties (5.612) - i
Cash used in investing activities (5.612) -
CASH FLOWS FROM FINANCING ACTIVITIES
: Proceeds from debenture payable 150,000 35,000
3 Repayment of debenture payable (20,000) -
;.j_ Capital stock issued - 106,400
Cash provided by financing activities 130,000 141,400
: Change in cash position during the year 62,801 (11,967)
Cash position, beginning of year ' 6724 18,601 b
Cash position, end of year B . $ 69,525 § 6,724

Supplemental disclosures with respect to cash flows (Note 11) .

The accompanying notes are an integral part of these financial statements.




ARGENT RESOURCES LTD.
] NOTES TO THE FINANCIAL STATEMENTS
i NOVEMBER 30, 2002

1. NATURE AND CONTINUANCE OF OPERATIONS

The Company is incorporated under the laws of the Province of British Columbia and is in the business of
exploration and development of mineral properties. In fiscal 2001, the Company abandoned its attempt to acquire a
software development, training and consulting company (Note 3).

These financial statements have been prepared in accordance with Canadian generally accepted accounting
principles with the assumption that the Company will be able to realize its assets and discharge its liabilities in the
normal course of business rather than through.a process of forced liquidation. Continued operations of the Company
are dependent on the Company's ability to receive continued financial support, complete public equity financing, or
generate profitable operations in the future.

2002 2001
Deficit $ (6,802,966) $ (6,306,404)
Working capital (deficiency) 20,743 (730,976)

2. SIGNIFICANT ACCOUNTING POLICIES ?f

Estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
the disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.

Capital assets and amortization

Capital assets are recorded at cost and are amortized annually over their estimated useful life using the following

methods:
Computer software 3 years straight-line
Computer equipment 30% declining balance

Long-term investment

The Company accounts for its investments in affiliated companies over which it has significant influence on the
equity basis of accounting, whereby the investments is initially recorded at cost, adjusted to recognize the
Company’s share of eamings or losses of the investee company and reduced by dividends received.

z Portfolio investments are accounted for on the costs basis. Declines in market value below costs are recognized
7 when such declines are considered to be other then temporary.




ARGENT RESOURCES LTD. , :
NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 2002

2. SIGNIFICANT ACCOUNTING POLICIES (cont'd...)

Mineral properties

The Company records its interests in mineral properties and areas of geological interest at cost. All direct and
indirect costs relating to the acquisition of these interests are capitalized on the basis of specific claim blocks or areas
of geological interest until the properties to which they relate are placed into production, sold or management has
determined there to be an impairment. These costs will be amortized on the basis of units produced in relation to the
proven reserves available on the related property following commencement of production. Mineral properties which
are sold before that property reaches the production stage will have all revenues from the sale of the property
credited against the cost of the property. Properties which have reached the production stage will have a gain or loss )
calculated based on the portion of that property sold.

i
The recorded cost of mineral exploration interests is based on cash paid, the assigned value of share considerations f
and exploration and development costs incurred. The recorded amount may not reflect recoverable value as this will {
be dependant on the development program, the nature of the mineral deposit, commodxty prices, adequate funding !
and the ability of the Company to bring its projects into production.

Deferred exploration costs

The Company defers all exploration expenses relating to mineral properties and areas of geological interest until the
properties to which they relate are placed into production, sold or abandoned. These costs will be amortized over the
proven reserves available on the related property following commencement of production.

Environmental protection and rehabilitation costs : “ '

Liabilities related to environmental protection and rehabilitation costs are accrued-and.charged to income when their
likelihood of occurrence is established. This includes future removal and site restoration costs as required due to :
environmental law or contracts. ‘ L

[
Values L

The amounts shown for mineral properties and deferred exploration costs rcpresent costs to date, and do not
necessarily represent present or future values, as they are entirely dependent upon the economic recovery of current
and future reserves.

Stock-based compensation

The Company grants incentive stock options in accordance with the policies of the TSX Venture Exchange
(“TSX-V™) as described in Note 10. No compensation expense is recognized when stock options are granted or
extended. Any consideration received on exercise of stock options is credited to capital stock. If common shares are
repurchased, the excess or deficiency of the consideration paid over the carrying amount of the common shares
cancelled is charged or credited to contributed surplus or deficit.
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4. NOTES RECEIVABLE

ARGENT RESOURCES LTD.
NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 2002

2. SIGNIFICANT ACCOUNTING POLICIES (cont'd...)
Income taxes

Future income taxes are recorded using the asset and liability method. Under the asset and liability method, future
tax assets and liabilities are recognized for the future tax cansequences attributable to differences between the
financial statement carrying amounts of existing assets and liabilities and their respective tax bases. Future tax assets
and liabilities are measured using the enacted or substantively enacted tax rates expected to apply when the asset is
realized or the liability settled. The effect on future tax assets and liabilities of a change in tax rates is recognized in
income in the period that substantive enactment or enactment occurs. To the extent that the Company does not
consider it more likely than not that a future tax asset will be recovered, it provides a valuation allowance against the
€XCess.

Earnings (loss) per share

The Company uses the treasury stock method to compute the dilutive effect of options, warrants and similar
instruments. Under this method the dilutive effect on earnings per share is recognized on the use of the proceeds that
could be obtained upon exercise of options, warrants and similar instruments. It assumes that the proceeds would be
used to purchase common shares at the average market price during the period. For loss per share the dilutive effect
has not been computed as it proved to be anti-dilutive.

Basic earnings (loss) per share is calculated using the weighted-average number of shares outstanding during the
year.

3. ADVANCES TO LUTE LINUX.COM CORP.

During fiscal 2000, the Company entered into an agreement to acquire 100% of the issued and outstanding share
capital of Lute Linux.com Corp. ("Lute") pursuant to which the Company advanced $273,000 to Lute.

During fiscal 2001, the agreement was terminated. As settlement of the $273,000 in advances to Lute, the Company
received 2,000,000 common shares of Secureview Systems Inc. ("Secureview"), a company listed on the TSX-V.
Secureview is a related party by virtue of a common director. In addition, Secureview was required to pay the
Company $50,000, and the Company assumed Lute's debt to Quest Ventures Inc. ("Quest") in the amount of
$200,000 plus accrued interest. During the current year, the Company issued 1,356,982 common shares to settle the
amount owing to Quest (Note 8). The settlement resuited in the Company incurring a loss totalling $142,870 during
fiscal 2001. During the curtent year, the company wrote-off the amount of $50,000 due from Secureview.

The notes receivable totaling $31,300 are non interest bearing, mature on September 12, 2003 and are secured by
2,000,000 common shares of Secureview (Note 5). The notes receivable, originally for $315,000 (US $200,000),
were received in exchange for the common shares of Secureview (Note 3) and were subsequently written down by
$283,700 to reflect the market value of the 2,000,000 Secureview shares held as collateral.

S. LONG-TERM INVESTMENT

The investment consisted of 2,000,000 common shares of Secureview (Note 3) which were sold for cost during the
current year in exchange for notes receivable of $315,000 (US $200,000) (Note 4).




ARGENT RESOURCES LTD.
NOTES TO THE FINANCIAL STATEMENTS

NOVEMBER 30, 2002
6. CAPITAL ASSETS
2002 2001
Accumulated Net Book . Accumuléred Net Book
Cost _Amortization Value Cost  Amortization Value
Computer software $ ‘810 8 586§ 224 $ - 810§ 35 8 495
Computer equipment 2471 1,537 934 2471 137 1334
$ 3281 § 2,123 § 1,158 $ 3281 § 1452 § 1,829
7. MINERAL PROPERTIES
Total
Deferred
Acquisition Exploration ‘
Costs Costs 2002 2001
Iron Lake Claims, British Columbia $ 11400 § . 5612 $ 17,012 $ -

Title to mineral propetties involves certain inherent risks due to the difficultics of determining the validity of certain
claims as well as the potential for problems arising from the frequently ambiguous conveyancing history
characteristic of many mineral properties. The Company has investigated title to all of its mineral properties and, to
the best of its knowledge, title to all of its properties are in good standing.

Iron Lake Claims, British Columbia

The Company entered into an option agreement with Eastfield Resources Ltd. (“Eastfield”) whereby the Company
may eamn up to a 70% interest in the Iron Lake Claims located in British Columbia. To eamn a 55% interest, the
Company is required to incur $1,000,000 in exploration expenditures, make cash payments totalling $100,000 and
provide a staged issuance of 300,000 common shares of the Company over the next four years. To earn an
additional 15%, the Company must incur an additional $1,000,000 in exploration expenses.

During the current year, the Company incurred 35,612 on exploration expenditures and issued 60,000 shares valued
a1 $11,400. '




ARGENT RESOURCES LTD.
NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 2002

7. MINERAL PROPERTIES (cont'd...)

Deferred exploration costs

Iron Lake

Claims British

Columbia

Balance, beginning of the year 3 -

Additions during the year:

Assaying, testing and analysis 156

Consulting 4,210

Maps and drafting 1,246

Balance, end of the year $ 5,612

8. NOTES PAYABLE

2002 2001
Note payable, bears interest of 9% per annum, is unsecured and was originally
due on August 30, 1999. The Company settled this note and accrued
interest for 850,000 common shares of the Company during the current

year. - 3 342,132
Note payable, bears interest at 1% per month, is unsecured and due on
demand. The Company settled this note and accrued interest for 1,356,982

common shares of the Company during the current year (Note 3). - 200,000
Note payable, bears interest at 1% per month, secured by a general security
agreement and was originally due on July 31, 2002. Subsequent to the year

- ended November 30, 2002, the note was repaid in full. 35,000 35.000

Accrued interest

35,000 3 577,132
- 76015

35,000 38 653,147




ARGENT RESOURCES LTD.
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9. DEBENTURE PAYABLE

¢

2002 2001
, Debenture payable, bears interest at 12% per annum, secured by a fixed ‘
i charge over the Company's assets and due on December 31, 2003.  The P
B debenture payable includes a principle balance of $130,000 and accrued
i : interest of $6,411 $ 136,411 - L
10.  CAPITAL STOCK L
;
!
Number %
; of Shares Amount
Authorized
100,000,000 common shares without par value
Issued and outstanding
At November 30, 2000 _ 5,686,260 § 5,719,857
For cash - exercise of warrants 538,500 165,400
For loan bonus o ) 35,000 7,000
AtNovember 30,2001 S ‘ 6,259,760 5,892,257
' For acquisition of minieral property 60,000 11,400
For settlement of debt 3.295.064 801,811
At November 30, 2002 3 ' 9,614,824 § 6705468

Stock options and warrants

The Company, in accordance with the policies of the TSX-V, is authorized to grant options to executive officers and
directors, employees and consultants enabling them to acquire up to 10% of the issued and outstanding common
stock of the Company. The exercise price of each option equals the market price of the Company's stock as
calculated on the date of grant. The options can be granted for a maximum term of 5 years.

No incentive stock options were outstanding as at November 30, 2001 and 2002.

* During the year ended November 30, 2002, 711,500 share purchase warrants at an exercise price of $0.40, expired.
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ARGENT RESOURCES LTD.
NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 2002

11,

12.

SUPPLEMENTAL DISCLOSURES WITH RESPECT TO CASH FLOWS

2002 2001

Cash paid during the year for interest : 3 4445 § 401

Cash paid during the year for income taxes 3 - $ -

Significant non-cash transactions for the year ended November 30, 2002 included:

a) The Company issuing 1,088,082 common shares to settle accounts payable and accrued liabilities totalling
$160,707.

b) The Company issuing 2,206,982 common shares to settle notes payable and accrued interest totalling $641,104.

c) The Company issuing 60,000 common shares valued at $11,400 to acquire mineral properties.

Significant non-cash transactions for the year ended November 30, 2001 included:

a) The Company issuing 35,000 common shares, valued at $7,000, as a loan bonus.

b) The Company settling $273,000 in advances to Lute by receiving 2,000,000 common shares of Secureview,
accruing $50,000 due from Secureview and assuming Lute's debt to Quest in the amount of $200,000 plus
accrued interest.

RELATED PARTY TRANSACTIONS

The Company entered into the following transactions with related parties:

a) Paid or accrued $7,000 (2001 - $12,000) for administration fees to a company controlled by a director.

b) Paid or accn.’ued $13,673 (2001 - $27,000) for consulting fees to a director.

¢) Paid or accrued $19,673 (2001 - $30,000) for management services to a company controiled by a director.

d) Paid or accrued $19,971 (2001 - $25,000) for rent to a company controlled by a director.

e) Issued 576,691 common shares (2001 - Nil) to a director and companies controlled by a director as settlement of
accounts payable and accrued liabilities totalling $109,564 (2001 - $Nil).

Included in accounts payable and accrued liabilities is $3,320 (2001 - $46,848) owing to companies controlled by a
director.

These transactions are in the normal course of operations, occurring on terms and conditions that are similar to those
of transactions with third parties and, therefore, are measured at the exchange amount.
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NOTES TO THE FINANCIAL STATEMENTS
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13. INCOME TAXES

A reconciliation of income taxes at statutory rates with the reported taxes is as follows:

2002 2001
Loss before income taxes $  (496,562) § (414,117
Current income taxes (recovery).at statutory rate $ (196,639) $  (184,696)
Amortization of capital assets 266 375
Write-down of investments 112,345 -
Unrecognized benefits of non-capital losses 84,028 184,321
\ Total income taxes 3 - 3 -

The tax effects of temporary differences that give rise to significant components of. future income tax assets and
liabilities are as follows:

2002 2001
Future income tax assets:
Capital assets h) 799 % 648
Operating losses available for future periods ) 503,787 538,528
Mineral property costs 209,78t 248,837
Capital losses available for future periods v 66472 70,480
780,839 858,493
"Valuation allowance " {780.839) (858.493)
Net future income tax asset ) i 3 - 8 -

The Company has incurred approximately $1,340,000 of operating losses which, if unutilized, will expire through
2009. Subject to certain restrictions, the Company also has capital losses of approximately $350,000 and resource
exploration expenditures of approximately $575,000 available to reduce taxable income of future years. Future tax
benefits which may arise as a result of these losses and resource deductions have not been recognized in these
financial statements and have been offset by a valuation allowance.

14. SEGMENTED INFORMATION

The Company currently operates in one reportable operating segment, being the exploration and development of
mineral properties in Canada.

e
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NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 2002

15.

16.

FINANCIAL INSTRUMENTS

The Company’s financial instruments consist of cash, receivables, notes receivable, accounts payable and accrued
liabilities, notes payable and debenture payable. Unless otherwise noted, it is management's opinion that the
Company is not exposed to significant interest, currency or credit risks arising from these financial instruments. The
fair value of these financial instruments approximates their carrying value, unless otherwise noted.

SUBSEQUENT EVENTS
The following events occurred subsequent to November 30, 2002:

a) The Company received cash proceeds of $375,000 pursuant to a private placement of up to 6,000,000 units at
$0.15 per unit. Each unit consist of one common share plus one warrant to acquire an additional common share
for $0.20 for the first year and at $0.25 for the second year.

b) The Company granted incentive stock options enabling the holders to acquire up to 900,000 common sharés
exercisable at a price of $0.15 until January 13, 2005.

¢) The Company entered into negotiations on an option, subject to regulatory approval, to eam a 60% interest in the
Nickel Offsets Gold Deposit located in the Tully Township of the Porcupine Mining Division in Ontario for
consideration of cash payments of $25,000 upon signing of a formal agreement, $25,000 upon regulatory
approval, $50,000 upon completion of a forty-five day due diligence period and $50,000 in each of the next four
years. Exploration expenditures are to be $3,000,000 over the next four years and a $50,000 fee is payable in any
year that a minimum work program of $500,000 is not completed.
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ARGENT RESOURCES LTD.
QUARTERLY AND YEAR END REPORT - FORM 51-901F
NOVEMBER 30, 2002 '

SCHEDULE A: FINANCIAL INFORMATION

See attached audited financial statements for the year ended November 30, 2002.

1. See attached audited financial statements for the year ended November 30, 2002,

2. See Note 12 of the attached audited financial statements.

3. . a) For the year to date, common shares were issued as follows:
Price

Type of ) Number: per Total Type of
Date Security Type of Issue of Shares Share Value ~ Consideration Comumissions
November 14, - Common shares  Debt settlement- 1,906,390 $ 0.19 $ 362,214 . Debt settlement 5 -
2002
November 14,  Common shares  Debt éetﬂcmcnt 511,431 0.10 51,143  Debt settlement -
2002 ) :
November 14,  Common shares' Mineral 60,000 0.19 11,400 Mineral
2002 © .property option:: - : property interest
November 14,  Commonshares  Debtsetlement 850,000  0.4509 383,278 Debt settlement ;
2002
November 27,  Common shares - ' Debt settlement 127,243 0.19 ' 5,176 .~ Debt settlement
2002 B : ‘

4

List of directors and officers:

Authorized: 100,000,000 common shares without par value

Issued: 9,614,824 common shares with a stated value of $6,705,468.

There are no incentive stock options outstanding at November 30, 2002,

There are no shares held in escrow or subject to a pooling agreement.

Gary Schellenberg — Director and CEO
Bernard Dewonck — Director and President

‘No incentive stock options ‘were granted during the yéar ended November 30, 2002.

" John Lando — Director (resigned January 10, 2003)
Donald Penner — Director

John Fraser — Director

Eileen Browne — Secretary
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SCHEDULE C - MANAGEMENT DISCUSSION AND ANALYSIS

A)

,B)'

Description of Business

Argent Resources Ltd. is currently an actlve company c1a551ﬁed as a resource issuer, having acqulred a mmeral
property of merit.

Prior to the acquisition of the mineral property, the Issuer’s principal asset consisted of fits sharé holdings in
Secureview Systems Inc. and therefore according to TSX regulations was no longer a resource company and had to go
through a change in business. The Issuer completed a transaction that divested it of the share holdings for promissory
notes, which were subsequently written-down (see section C below).

Discussion Of Operations

At Argent’s 2002 Annual General Meeting held on May 22, 2002, management sought and received- shareholder
approval for a possible share consolidation as well as a possible change of control in the event that post consolidation
shares are issued for debt. These measures were not irmplemented. :

On June 26, 2002 Argent was suspended from trading by order of the TSX Venture Exchange as a result of the
company terminating its proposed Change of Business as mentioned in'its news release dated April 25, 2002, not
maintaining Tier 2 maintenance requirements and having been designated an Inactive Issuer for more than 18 months.
This action was anticipated by management as it had requested direction from the TSX Compliance Department to
expedite the resumption of trading of Argent’s securities. The company: was required to submit a reactivation plan that
included acqmsmon of a property of merit in order to reactivate as a resource 1ssuer have working capital to maintain
operations for six months and reduce outstanding debts. e

Argent signed a formal agreement dated July 19,2002 with Eastfield Resources Ltd., which was approved by the TSX
Venture. Exchange (“TSX”), whereby Argent has an option to eamn up to a 70% interest in the 92 unit Iron Lake
copper-gold-palladium property located in the Cariboo region of BC. Argent may eam a 55% interest in the Iron Lake
property by making staged share issuances totalling 300,000 common shares, option payments totalling $100,000 and
completing exploration work totalling $1,000,000 within the five-year term of the agreement The TSX has also
approved the independent geological report on the property. o

Argent negotiated a $150,000 loan from 515175 B.C. Ltd., DBA Capital Associates, to.be used for exploration on the
Iron Lake property and for working capital. The loan has a term of one year at a 12%-interest rate per annum. This

transaction was approved by the TSX.

Argent received approval from the TSX for a debt settlement plan involving both cash settlements to certain creditors ‘
and shares for debt to others. A total of 3,295,064 shares were issued.

Argent also completed a transaction that divested it of the share holdings in Secureview Systems Inc., for promissory
notes, thereby eliminating the share holdings as its principal asset and the requirement of a change of business.

Having met the TSX requirements for reactivation; trading in Argent shares on the TSX resumed on October 3, 2002.
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SCHEDULE C - MANAGEMENT DISCUSSION AND ANALYSIS

0

Discussion of Financial Operations

i)

: iii)

v)

vi)

Deferred Exploration Expendxtures

-The Issuer had deferred exploranon expendxtures in this year of $5, 612 pnmarlly for consultmg on the Iron Lake
Property.

Financial Information

Since incorporation the Issuer has not recewed any revenues from operations and as a consequence, reports an
annual deficit.

For the year ended November 30, 2002, the Issuer has posted a loss of $496,562 for the year ended November 30,
2001 the loss was 3414, 117

' The losses reported are the result of adrmmstratlve expenses relatmg to the operatlon of the Issuer s business.

The Company now has 9,614,824 shares outstandmg on a fully diluted basm

Transactions with' Related Partxes

On October 1, 1997, The Issuer extered into a Management and Admxmstratwn Services: Agreement with 519820
B.C. Ltd., owned 50% by a Director and 50% by the ‘spouse of a Director. 519820 B.C. Ltd receives $2,500 per
month for management services and an additional $1,000 per month for setvices of a clenical or administrative
nature. No fees were accrued or pald in the ‘third quarter. Total fees of $4,673 were accrued or paid in the fourth
quarter.

Investor Relations

Investor relations activities continued during a majority of the year to a limited extent, consisting primarily of
responses by management to inquiries received. Effective October 1, 2002, the Issuer entered .into an investor

relations agreement for $5,000 per month which can be terminated on fourteen days notice.

Legal Proceedings :

The Issuer has no legal pfoceedings in process or pending.

Transactions Requiring Regulatory Approval

All transactions prior to year end requiring regulatory approval have received such approval.
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SCHEDULE C - MANAGEMENT DISCUSSION AND ANALYSIS

D)

Subsequent Events

Argent arranged a non-brokered private placement of 6 million units at $0.15 per unit to total $900,000. Each unit
consists of 1 share plus 1 share purchase warrant which can be exercised over a 2-year period at $0.20 during the first
year and at $0.25 during the second year. The proceeds of the private placement will be used to evaluate several
potential Canadian gold project acquisitions, advance the Company’s.Iron Lake prospect in B.C., repayment of loans
and for general corporate purposes. A 5% finder’s fee is payable an a portion of ﬂllS placement Regulatory approval
has been received for this placement.

. Mr. John Fraser, P.Geo. has been appoiﬁted to the Board of Directors. Mr. John Lando has resigned as Director to

allow for the appointment of Mr. Fraser.

Argent has granted stoek‘option_s to certain directors and employeeé of Argent entitling them to purchase up to 900,000

common shares of the capital stock in the Company at a price of $0.15 for the next two years. This stock option plan is
subject to shareholder ratification at the Company’s Annual General Meeting on May 14, 2003.

The Company has signed a letter agreement to enter into a formal option ag}eeiﬁent with Black Pearl Minerals
Consolidated Inc. (“Pear!”) whereby Argent can earn up to a 60% interest in Pearl’s 100% owned Nickel Offsets Gold
Deposit, located in Tully Township, Porcupine Mining Division, apprommately 40km northeast of Timmins, Ontario

Highlights of the option agreement mcIude Argent spendmg $3 mllhon Cd.n overa 4 year penod to earn a 60% interest
in the deposit, paying Pearl $25,000 on signing, $25,000 upon exchange approval, $50,000 upon completion of a 45
day due diligence period and cash payments of $50,000 for four years. In any. year during the initial vesting period that
a minimum work program of $500,000 is not completed, an additional $50,000 fee will be paid to Pearl by Argent.
Upon Argent earning its 60%.interest, a joint-venture will be formed. with:Pearl.. Any party diluting below a 10%
interest will convert to a 10% NPI. Pearl has granted -Argent;a one-time: election after vesting its interest to earn an
additional 10%-interest in the: property. by, completing a feasibility study. The above agreement is subject to regulatory
approvals, and a finders fee is payable with respect to this transaction... .
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A Partnership of Incorporated Professionals

DavipsoN & LCoMPANY

Chartered Accountants

AUDITORS' REPORT

To the Shareholders of
Argent Resources Ltd.

We have audited the balance sheets.of Argent Resources Ltd. as at November 30, 2002 and 2001 and the statements of
operations and deficit and cash flows for the years then ended. These financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards require that we
plan and perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement.
An audit includes examlmng, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.

In our opinion, these financial statements present fairly, in all material reépects, the financial position of the Company as at
* November 30, 2002 and 2001 and the results of its operations and its cash flows for the years then ended in accordance with

Canadian generally accepted accounting principles. As required by the Company Act of British Columbia, we report that in
our opinion, these principles have been apphed on a consistent basis.

jm!.!c{ o ‘\ 6"/ 5"0"1

Vancouver, Canada ' Chartered Accountants

February 27, 2003

A Member of SC INTERNATIONAL

1200 - 609 Granville Street, PO. Box 10372, Pacific Centre, Vancouver, B.C., Canada V7Y 166
Telephone (604) 687-0947 Fax (604) 687-6172
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ARGENT RESOURCES LTD.

BALANCE SHEETS
AS AT NOVEMBER 30
2002 2001
ASSETS
Current
. Cash ‘ $ 69,525 S 6,724
. Receivables 1,928 53,972
Notes receivable (Note 4) 31,300 - -
_ N 102,753 60,696
. Long-term investment (Note 5) . - 315,000
Capital assets (Note 6) : , . 1,158 1,829

Mineral properties (Note 7) - 17,012 ' -

$ 120923 § 377,525

LIABILITIES AND SHAREHOLDERS' DEFICIENCY

Current § , '
Accounts payable and accrued liabilities - , $ 47010 $ 138525
Notes payable (Note §) c » 35.000 653,147

» . 82,010 791,672

Debenture payable (Note 9) 136,411 -

218421 791,672

Shareholders' deficiency o

Capital stock (Note 10) 6,705,468 5,892,257

Deficit (6.802.966) _ (6,306,404)

(97.498) _ (414.147)

. $ 120923 § 377,525

- Nature and continuance of operations (Note 1)
Subsequent events (Note 16)
On behalf of ghe Board:

Director Director

The accompanying notes are an integral part of fhgse financial statements.




ARGENT RESOURCES LTD.
STATEMENTS OF OPERATIONS AND DEFICIT

YEAR ENDED NOVEMBER 30
2002 2001
EXPENSES ,
Administration fees $ 7,000 § 12,000
Amortization 671 o 841
Consulting fees 15,294 ‘»27 000
Financing fees - s
Interest and loan bonus 33,643 139,327
Management fees 19,673 30,000
Office and miscellaneous 10,171 22,191
Professional fees 29,777 57,984
Property evaluation T § 547
Rent 24971 25,000
Shareholder communications 10,884 8,747
Transfer agent and ﬁlmg fees 10,778 8,441
Travel - 2,398
{162,862) (271.247)
OTHER ITEMS

Loss on settlement of advances (Note 3)

Write-off of receivable (Note 3)

Write-down of notes receivable (Note 4)
Loss for the year

Deficit, beginning of year

Deficit, end of year

- (142,870)
(50,000) .
(283.700) -

(333,700) __(142.870)

(496,562)  (414,117)

(6.306.404) __(5.892.287)

$ (6,802,966) $ (6,306,404)

$ . (008) $ - (0.07)

Basic and diluted loss per share

Weighted average number of shares outstanding

6,405,861 6,174,245

The accompanying notes are an integral part of these financial statements.




ARGENT RESOURCES LTD.
STATEMENTS OF CASH FLOWS
YEAR ENDED NOVEMBER 30

2002 2001
CASH FLOWS FROM OPERATIN G ACTIVITIES ,
Loss for the year §  (496,562) § (414,117)
“ Items not affecting cash:
Amortization o . ' L 671 841
Interest accrued . o ' _ T 29,368 31,287
Shates issued for loan'bomus o ‘ - 7,000
Loss on settlement of advances R , - 142,870
Write-off of receivable 50,000 -
Write-down of notes receivable 283,700 -
_ . Changes in non-cash working capital items: .
(Increase) decrease in receivables o 2,044 (892)
Increase in accounts payable and accrued liabilities 69,192 79,644
Cash used in operating activities : - (61,587) __ (153,367)
CASH FLOWS FROM INVESTING ACTIVITIES _
Mineral properties ' (5,612) -
Cash used in investing activities -  (5.612) -
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from debenture payable : o 150,000 35,000
Repayment of debenture payable : - ‘ : = {20,000) -
Capital stock issued S e ‘ ‘ ‘ : - 106,400
Cash prbvided by financing activities _ 130,000 141,400
Change in cash position during the year : 62,801 (11,967)
Cash position, beginning of year ' ' 6,724 18,691
Cash position, end of year . $ 69,525 '$ 6,724

Supplemental disclosures with*fespect to cash flows (Note 11)

The accompanying notes are an integral part of these financial statements.




ARGENT RESOURCES LTD.
Y NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 2002

1. NATURE AND CONTINUANCE OF OPERATIONS

The Company is incorporated under the laws of the Province of British, Columbia and is in the business of
exploration and development of mineral properties. In fiscal 2001, the’ Company abandoned its attempt to vaUHC a
software development, training and consulting company (Note 3). C
These financial statements have been prepared in accordance with Canadian generally accepted’ accounting
principles with the assumption that the Company will be able to realize its assets and dxscharge its liabilities in the
‘normal course of business rather than through a process of forced liquidation. . Contmued operanons of the Company
are dependent on the Company's ability to receive continued ﬁnancml support complete pubhc equlty ﬁnancmg, or
generate profitable operations in the future. . ,

2002 2001

Deficit ’ | - o C$7(6:802,966) $ (6,306,404)
Working capital (deficiency) - . 20,743 - (730,976)

2. SIGNIFICANT ACCOUNTING POLICIES

Estimates

The preparation of financial statements in conformity with Canadian generally-accepted accounting, principles
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
the disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenscs during the reportmg period. Actual results could differ from those estimates.

Capital assets and amortization

Capital assets are recorded at cost and are amortized annually over their estimated useful life using the following

methods:
Computer software , 3 years straight-line

Computer equipment 30% declining balance -
Long-term investment
The ‘Company accounts for its investments in affiliated companies over which it has significant influence on the
equity basis of accounting, whereby the investments is initially recorded at cost, adjusted to recognize the

Company s share of earnmgs or losses of the investee company and reduced by dividends received.

Portfolio investments are accounted for on ’r.he costs basis. Declines in market value below costs are recoghized
when such declines are considered to be other then temporary. : ' :
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ARGENT RESOURCES LTD.
NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 2002

2. SIGNIFICANT ACCOUNTING POLICIES (cont'd...)

Mineral properties '

... The Company records its interests in mineral properties and areas of geological interest at cost. - All direct and
indirect costs relating to the acquisition of these interests are capitalized on the basis of specific claim blocks or areas
of geological interest until the properties to which they relate are placed into production, sold or management has
‘determined there to be an impairment. These costs will be amortized on the basis of units produced in relation to the
proven reserves available on the related property followmg commencement of productlon Mineral properties which
are sold before that property reaches the production stage will have all revenues from the sale of the property
credited against the cost of the property. Properties which have reached the production stage will have a gain or loss
calculated based on the portion of that property sold. '

The recorded cost of mineral exploration interests is based on cash paid, the assigned value of share considerations
and exploration and development costs incurred. The recorded amount may not reflect recoverable value as this will
be dependant on the development program, the nature of the mineral deposit, commodlty prices, adequate funding
and the ability of the Company to bring its projects into production.

Deferred exploration costs

The Company defers all exploration expenses relating to mineral properties and areas of geological interest until the
properties to which they relate are placed into production, sold or abandoned. These costs will be amortized over the
proven reserves available on the related property following commencement of production.

Environmental protectlon and rehabllltatxon costs

v

L1ab1lmes related to envuonmental protectxon and rehab111tat10n costs are accrued and chargedsto income when their
likelihood of occurrence: is established. This mcludes future removal and site. restoration costs as required due to
environmental law or contracts : e

~ Values

The amounts shown for mineral properties and deferred exploration costs represent costs to date, and do. not
necessarily represent present or future values, as they are entirely dependent upon the economic recovery of current
and future reserves.

Stock-based compensation

The Company grants incentive stock options in accordance with the policies of the TSX Venture Exchange
(“TSX-V”) as described in Note 10. No compensation expense is recognized when stock options are granted or
extended. Any consideration received on exercise of stock options is credited to capital stock. .If common shares are
repurchased, the excess or deficiency of the consideration paid over the carrying amount of the common shares
cancelled is charged or credited to contributed surplus or deficit.




ARGENT RESOURCES LTD. '
} NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 2002

2. SIGNIFICANT ACCOUNTING POLICIES (contd...)

Income taxes

Future income taxes are recorded using the asset and liability method. Under the asset and liability method, future
tax assets and liabilities are recognized for the future tax consequences atiributable to differences between the

* financial statement carrymg amounts of existing assets and labilities and their respective tax bases. Future tax assets
“and liabilities ‘are mieasured using the enacted or substantively enacted tax rates expected to apply when the asset is
realized or the liability séttled. The effect on future tax assets and habrhnes of a change in tax rates is recogmzed mn
income in the period that substantive enactment or enactment occurs. To the extent that the- Company does not
consider it more likely than not that a future tax asset will be recovered 1t proVrdes a valuanon allowance against the -
excess.

Earnings (loss) per share

The Company uses the treasury stock: method to compute the dilutive effect of options, warrants and similar

" instruments. Under this method the dilutive effect on earnings per share is recognized on the use of the proceeds that
could be obtained upon exercise of options; warrants and similar instruments. It assumes that the proceeds would be
used to purchase common shares at the average market price during the penod For loss per share the dilntive effect
has not been computed as it proved to be anti-dilutive.

Basic earnings (loss) per share is calculated using the welghted-average number of shares outstanding during the
“year.

“‘",. J.x !

3. ADVANCES TO LUTE LINUX.COM CORP. S

During fiscal 2000, the Company entered into an agreement to acquire 100% of the issued and outstanding share
capital of Lute Linux.com Corp ("Lute") pursuant to whlch the Company advanced $273 000 to Lute.
g Hidweiyy By

During fiscal 2001, the agreement was terminated. As settlement of the §273, OOO in advances to Lute, the Company
received 2,000,000 common shares of Secureview Systems:Ine. (Secureview"), a company listed on the TSX-V.
Secureview'is a related party by virtue of a common director. In addition, Secureview was required-to pay the
Company $50,000, and the Company assumed Lute's debt to Quest Ventures Inc. ("Quest") in the amount of
$200,000 plus accrued interest. During the current year, the Company issued 1,356,982 common shares to settle the
: amount owing to Quest (Note 8). The settlement resulted in the Company incurring a loss totalling $142,870 during
» "~ fiscal 2001.. During the current year, the company wrote-off the amount of $50,000 due from Secureview.

4, NOTES RECEIVABLE
The notes receivable totaling $31,300 are non interest bearing, mature on September 12, 2003 and are secured by
2,000,000 common shares of Secureview (Note S). The notes receivable, originally for $315,000 (US $200,000),
were received in exchange for the common shares of Secureview (Note 3) and were subsequently wntten down by
$283,700 to reflect the market value of the 2,000,000 Securevxew shares held as collateral.
© 5. LONG-TERM INVESTMENT

The investment consisted of 2,000,000 common shares of Secureview (Note 3) which were sold for cost durmg the
current year in exchange for notes recelvable of $315,000 (US $200,000) (Note 4)




- ARGENT RESOURCES LTD.
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6. CAPITAL ASSETS
2002 2001
" Accumulated Net Book "7 Accumulated Net Bobk
Cost  Amortization Value Cost  Amortization Value
Computer software $ 810 &~ 586 % 224 3 810 8 315 % 495
Computer equipment 2471 1,537 934 2471 1137 1334
3 3,281 § 2,123 § 1,158 3 3,281 - § 1452 § 1,829
. MINERAL PROPERTIES
Total
Deferred
Acquisition Exploration L
"~ Costs Costs 2002 2001
Tron Lake Claims, British Columbia -$ 11,400 § 5612 % 17,012 $ -

Title to mineral properties involves certain inherent risks due to the difficulties of determining. the validity of certain
claims as well as the potential for problems arising from: the frequently ambiguous conveyancing history
characteristic of many mineral properties.” The Comipany has investigated title to all of its mineral properties and, to
the best of its knowledge, title to all of its properties are in good standing.

Iron Lake Claims, British Columbia

The Company entered into an option agreement with Eastfield Resources Ltd. (“Eastfield”) whereby the Company
may earn-up to a 70% interest in the Iron Lake Claims located in British Columbia. To earn a 55% interest, the
Company is required to incur $1,000,000 in exploration expenditures, make cash payments totalling $100,000 and
provide a staged issuance of 300,000 common shares of the Company over the next four years. To earn an
additional 15%, the Company must incur an additional $1,000,000 in exploration expenses.

During the current year, the Company incurred $5,612 on exploration expenditures and issued 60,000 shares valued
at $11,400.
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7.

8.

MINERAL PROPERTIES (cont’d...)

Deferred exploratioh costs

Iron Lake
Claims British
Columbia
Balance, beginning of the year 3 -
Additions during the year:: _
Assaying, testing and analysis 156
Consulting ‘ 4,210
Maps and drafting 1,246
Balance, end of the year § 5,612
NOTES PAYABLE
' 2002 ‘ 2001
Note payable, bears interest 0of:9% per annum, is unsecured and was originally
due .on- August 30, 1999.. The Company settled this note and accrued
interest: for 850,000 common shares of the Company during the current - o
year. ‘ . $ - 8 342,132
Note payable, bears interest at 1% per month, is unsecured and due on
demand:. The Company settled this note and accrued interest for 1,356,982 . :
common shares of the Company during the current year (Note 3). - 200,000
Note payable, bears interest at 1% per month, secured by a general security
agreement and was originally due on July 31, 2002. Subsequent to the year :
ended November 30, 2002, the note was repaid in full. 35,000 35,000
35,000 $ 577,132
Accrued interest - 76.015
$ 35,000 $ 653,147




ARGENT RESOURCES LTD.
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9. DEBENTURE PAYABLE

- 2002 2001
Debenture payable, bears interest at ‘12% per annum, secured by a fixed
_charge over the Company’s assets and due on December 31, 2003. The
debenture payable includes a prmmple balance of $130,000 and accrued
interest of $6,411 e : 3 136,411 -
- 10. CAPITAL STOCK
Number
of Shares - Amount
Autﬁon'za_d :
100,000,000 common shares without par value
Issued and outstanding
At November 30, 2000 5,686,260 $ 5,719,857
For cash — exercise of warrants T 538,500 165,400
For loan bonus 35,000 7.000
At November 30, 2001 _ ' 6259, 760 - 5,892,257
For abquisition of mineral property 60,000 : 11,400
For settlement of debt 3.295.064 801,811
At November 30, 2002 ' 9,614,824 $ 6,705,468

Stock pptibns and warrants’

- The Company, in accordance with the policies of the TSX-V, is authorized to grant options to executive officers and
directors, employees and consultants enabling them to acquire up to 10% of the issued and outstanding common
stock of the Company. The exercise price of each option equals the market price of the Companys stock as
calculated on the date of grant. The options can be granted for a maximum term of S years.

No incentive stock options were outstanding as at November 30, 2001 and 2002.

During the year ended November 30, 2002, 711,500 share purchase warrants at an exercise price of $0.40, expired.
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11,

12.-

SUPPLEMENTAL DISCLOSURES WITH RESPECT TO CASH FLOWS

2002 2001

Cash paid during the yeér for interest N 8 4445 % . 401

Ab) Paid or accrued $13,673 (2001 - $27,000) for consulting fees to a duector

Cash paid during the year for income taxes » - 8 - 3 ) -

Significant non-cash transactions for the year ended November 30, 2002 included:

a) The Company issuing 1,088,082 common shares to settle accounts payable and accrued liabilities totalling
$160,707.

b) The Company issuing 2,206,982 common shares to settle notes payable and accrued idl;fést_totaﬂlng .$.641,104.
¢) The Company iSsulng 60,000 common shares valued at $11,400 t0 acquire minéral properties.

Significant nopfcash transactions for the year énded November 30, 200l _lpclq_ded:

a) The Compdny issuing 35,000 common shares, valued at $7,000, as a loan bonus.

b) The Company settling $273,000 in advances to Lute "by recciviné 2:,0()')0;()’(')‘O:c;c'7r1.1mon shares of Secureview,

accruing $50,000 due from Secureview and assuming Lute's debt to Quest in the amount of $200,000 plus
accrued interest. . : :

: _RELATED. PARTY TRANSACTIONS

The Company entered into the following transactions with related parties:

a) Pald or accrued $7,000 (2001 - $12,000) for administration fees to a company controlled by a director.

i

¢} Paid or accrued $l9,673 (2001 - $30,000) for management services to a company controlled by a director.

" _d) Paid or accrued $19,971 (2001 - $25,000) for rent to a company controlled by a director.

¢) Issued 576,691 common shares (2001 - Nil) to a director and companies controlled by a director as settlernent of

accounts payable and accrued liabilities totalling $109,564 (2001 - $Nil). -

Included in accounts payable andaccrued liabilities is $3,320 (2001 - $46 ,848) owmg to cornpames controlled by a
director.

These transactions are in the normal course of operations, occurring.on terms-and conditions that are similar to those
of transactions w1th third parties and, therefore, are measured at the exchange amount.
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13. INCOME TAXES

A reconciliation of income taxes at statutory rates with the reported taxes is as follows:

2002 2001
Loss before income taxes $  (496,562) $  (414,117)
Current income taxes (recovery) at statutory rate : $§  (196,639) §  (184,696)
“s Amortization of capital assets ) . . 266 375
Write-down of investments : : o 112,345
Unrecognized benefits of non-capital losses ' : 84,028 184.321
-Total income taxes ’ , § - 3 -

The tax effects of temporary dlﬁferences that give rise to 51gmﬁcant components of future income tax assets and
--labilities are as follows:

2002 2001

Future income tax assets:
~ Capital assets $ 799 $ 648
Operating losses available for future penods 503,787 538,528
Mineral property costs 209,781 248,837
Capital losses available for future periods _ » 66,472 70,480
780,839 858,493
Valuation allowance : _(780.,839) _(858.493)
Net future income tax asset v $ - 8 -

The Company has incurred approximately $1,340,000 of operating losses which, if unutilized, will expire through
2009. Subject to certain restrictions, the Company also has capital losses of approximately $350,000 and resource
exploration expenditures of approximately $575,000 available to reduce taxable income of future years. Future tax
benefits which may arise as a result of these losses and resource deductions have not been recognized in these
financial statements and have been offset by a valuation allowance. ‘

14. ° SEGMENTED INFORMATION

The Company currently operates in one reportable operating segment being the exploration and development of
mineral properties in Canada.
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15,

16.

FINANCIAL INSTRUMENTS

The Company’s financial instraments consist of cash, receivables, notes receivable, accounts payable and accrued
liabilities, notes payable and debenture payable. Unless otherwise.noted, it is management's opinion that the
Company is not exposed to significant interest, currency or credit risks arising from these financial insttuments. The
fair value of these financial instruments approximates their carrying value, unless otherwise noted.

SUBSEQUENT EVENTS
The following events occurred subsequent to November 30, 2002:

a) The Company received cash proceeds of $375,000 pursuant to a private placement of up to 6,000,000 units at
$0.15 per unit. Each unit consist of one common share plus one warrant to acquue an additional common share
for $0.20 for the first year and at $0.25 for the second year. o ‘

b) The Company granted incentive stock options epabling the holders to acquire up to 900,000 common shares
exercisable at a price of $0.15 until January 13, 2005.

¢) The Company entered into negotiations on an option; subject to regulatory. approval, to earn a 60% interest in the
Nickel Offsets Gold Deposit located in the Tully Township of the Porcupine Mining Division .in. Ontario for
consideration of cash payments of $25,000 upon signing of a formal agreement $25,000 upon regulatory
approval, $50,000 upon completion of a forty-five day due diligence period and $50,000 in each of the next four
years. Explorauon expenditures are to be $3,000,000 over the next four years and a $50,000 fee is payable in any
year that a minimum work program of $500,000 is not completed




