





STATEMENT OF DIRECTORS’ RESPONSIBILITIES

The directors are responsible for preparing the Annual
Report and the financial statements in accordance with
applicable law and regulations.

Company law requires the directors to prepare financial
statements for each financial year. The directors are
required by the IAS Regulation to prepare the group
financial statements under IFRSs (IFRSs) as adopted by
the European Union and have also elected to prepare the
parent company financial statements in accordance with
IFRSs as adopted by the European Union. The financial
statements are also required by law to be properly
prepared in accordance with the Companies Act 1985
and Article 4 of the IAS Regulation.

International Accounting Standard 1 requires that
financial statements present fairly for each financial year
the company’s financial position, financial performance
and cash flows. This requires the faithful representation
of the effects of transactions, other events and conditions
in accordance with the definitions and recognition
criteria for assets, liabilities, income and expenses set
out in the International Accounting Standards Board’s
‘Framework for the preparation and presentation of
financial statements’. In virtually all circumstances, a
fair presentation will be achieved by compliance with all
applicable IFRSs. However, directors are also required to:

* properly select and apply accounting policies;

* present information, including accounting policies,
in a manner that provides relevant, reliable,
comparable and understandable information; and

* provide additional disclosures when compliance
with the specific requirements in IFRSs are
insufficient to enable users to understand the
impact of particular transactions, other events and
conditions on the entity’s financial position and
financial performance.

The directors are responsible for keeping proper
accounting records that disclose with reasonable accuracy
at any time the financial position of the Company and
enable them to ensure that the financial statements
comply with the Companies Act 1985. They are also
responsible for safeguarding the assets of the Company
and hence for taking reasonable steps for the prevention
and detection of fraud and other irregularities.

By order of the Board

L %
il '._H__
J P Nelson M Smith
Chief Executive Officer Financial Director
24 November 2008 24 November 2008

33



INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS
OF PAN AFRICAN RESOURCES PLC

We have audited the group and parent company financial
statements (the "financial statements") of Pan African
Resources PLC for the year ended 30 June 2008 which
comprise the Consolidated and Company Income
Statements, the Consolidated and Company Balance
Sheets, the Consolidated and Company Cash Flow
Statements, the Consolidated and Company Statement
of Recognised Income and Expenses and the related notes
1 to 38. These financial statements have been prepared
under the accounting policies set out therein.

This report is made solely to the company’s members, as
a body, in accordance with section 235 of the Companies
Act 1985. Our audit work has been undertaken so that
we might state to the company’s members those matters
we are required to state to them in an auditors’ report and
for no other purpose. To the fullest extent permitted by
law, we do not accept or assume responsibility to anyone
other than the company and the company’s members
as a body, for our audit work, for this report, or for the
opinions we have formed.

RESPECTIVE
RESPONSIBILITIES OF
DIRECTORS AND AUDITORS

The directors' responsibilities for preparing the Annual
Report and the financial statements in accordance with
applicable law and International Financial Reporting
Standards (IFRSs) as adopted by the European Union are
set out in the Statement of Directors' Responsibilities.

Our responsibility is to audit the financial statements
in accordance with relevant legal and regulatory
requirements and International Standards on Auditing

(UK and Ireland).

We report to you our opinion as to whether the financial
statements give a true and fair view and whether the
financial statements have been properly prepared in
accordance with the Companies Act 1985 and, as
regards the group financial statements, Article 4 of the
IAS Regulation. We also report to you whether in our
opinion the information given in the Directors' Report is
consistent with the financial statements. The information
given in the Directors' Report includes that specific
information presented in the Chief Executive Officer’s
Report that is cross referred from the Business Review
section of the Directors' Report.

In addition we report to you if, in our opinion, the
company has not kept proper accounting records, if we
have not received all the information and explanations we
require for our audit, or if information specified by law
regarding directors' remuneration and other transactions
is not disclosed.

We read the other information contained in the Annual
Report, as described in the contents section, and consider
whether it is consistent with the audited financial
statements. We consider the implications for our report
if we become aware of any apparent misstatements or
material inconsistencies with the financial statements. Our
responsibilities do not extend to any further information
outside the Annual Report.

BASIS OF AUDIT OPINION

We conducted our audit in accordance with International
Standards on Auditing (UK and Ireland) issued by the
Auditing Practices Board. An audit includes examination,
on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements. It also includes
an assessment of the significant estimates and judgments
made by the directors in the preparation of the financial
statements, and of whether the accounting policies are
appropriate to the Group's and company's circumstances,
consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all
the information and explanations which we considered
necessary in order to provide us with sufficient evidence to
give reasonable assurance that the financial statements are
free from material misstatement, whether caused by fraud
or other irregularity or error. In forming our opinion we
also evaluated the overall adequacy of the presentation of
information in the financial statements.

OPINION

In our opinion

* the financial statements give a true and fair view, in
accordance with IFRSs as adopted by the European
Union, of the state of the Group's and the parent
Company's affairs as at 30 June 2008 and of the
Group's and Company’s profit for the year then
ended;

* the financial statements have been properly prepared
in accordance with the Companies Act 1985 and, as
regards the group financial statements, Article 4 of
the IAS Regulation; and

* the information given in the Directors’ Report is
consistent with the financial statements.

Deloitte & Touche LLP

Chartered Accountants and Registered Auditors
London, UK

24 November 2008



CONSOLIDATED AND COMPANY INCOME STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2008

Group Company
£ £
15 months

Year ended  Year ended  Year ended ended
Notes 30 June 2008 30 June 2007 30 June 2008 30 June 2007

Revenue
Gold sales 4 39,254,557 26,684,796 - -
Gross revenue 39,254,557 26,684,796 — -
Realisation costs (106,277) (60,783) - -
On-mine revenue 39,148,280 26,624,013 - -
Cost of production 5  (25,163,675) (21,623,538) = -
Depreciation 16 (1,965,872) (1,865,997) - -
Mining profit 12,018,733 3,134,478 - -
Other (expenses)/income 8 (273,786) 803,561 (14,491)  (1,362,960)
Finance income 9 217,288 49,018 39,349 37,195
Finance costs 9 (17,006) (35,893) - -
Profit/(loss) before taxation 10 11,945,229 3,951,164 24,858  (1,325,765)
Income tax expense 13 (4,366,543)  (1,156,590) = —
Profit/(loss) for the period 7,578,686 2,794,574 24,858  (1,325,765)
Attributable to:
Equity holders of the parent 5,460,067 2,067,985 24,858  (1,325,765)
Minority interests 2,118,619 726,589 - -
7,578,686 2,794,574 24,858  (1,325,765)
From continuing operations:
Basic earnings per share (pence) 14 0.52 0.35 - -
Diluted earnings per share (pence) 14 0.51 0.35 - -

As the acquisition of Barberton Mines in the year, represented a reverse acquisition, the year ended 30 June 2008 Group
Income Statement includes 11 months of PAR and 12 months of Barberton Mines. The Group’s comparatives are those of
Barberton Mines.



CONSOLIDATED AND COMPANY BALANCE SHEETS

AT 30 JUNE 2008
Group Company
£ £
Notes 2008 2007 2008 2007
ASSETS
Non-current assets
Property, plant and equipment 16 20,069,814 20,731,502 21,670 -
Intangible asset other than goodwill 17 12,837,045 - = -
Goodwill 18 21,000,714 — — —
Investments 19 34,223,594 3,069,705
Rehabilitation trust fund 20 187592522 1,743,648 = —
55,647,095 22,475,150 34,245,264 3,069,705

Current assets
Inventories 21 377,974 125,498 = -
Trade and other receivables 22 2,972,776 2,185,552 310,193 3,640,646
Receivables from other Group companies = - 10,270,252 -
Cash and cash equivalents 23 5,419,489 422,416 1,455,587 326,797

8,770,239 2,733,466 12,036,032 3,967,443
Total assets 64,417,334 25,208,616 46,281,296 7,037,148
EQUITY AND LIABILITIES
Capital and reserves
Share capital 24,25 10,998,664 4,180,032 10,998,664 4,180,032
Share premium account 24 37,267,475 4,076,769 37,267,475 4,076,769
Preference share capital and premium 24 = 5,578,175 = -
Hedging and translation reserve 24 (1,118,262) (1,041,234) = -
Retained earnings 24 9,946,021 4,485,954 (4,073,273) (4,098,131)
Share option reserve 24 285,312 128,360 491,320 296,162
Merger reserve 24 (10,705,308) (6,189,702) 1,560,000 1,560,000
Equity attributable to equity holders of parent 46,673,902 11,218,354 46,244,186 6,014,832
Minority interest 24 3,694,869 1,576,250 - -
Total equity 50,368,771 12,794,604 46,244,186 6,014,832
Non-current liabilities
Borrowings 26 16,822 115,665 - -
Long-term provisions 27 2,219,954 2,284,142 = -
Deferred tax liabilities 28 5,201,245 5,526,973 = -

7,438,021 7,926,780 — —
Current liabilities
Trade and other payables 2,754,795 1,926,944 37,110 1,022,316
Borrowings 26 89,269 170,017 - -
Short-term provisions 27 711,085 711,903 = -
Derivative financial instruments 29 - 1,092,232 = -
Current tax liabilities 3,055,393 586,136 = -

6,610,542 4,487,232 37,110 1,022,316

Total equity and liabilities 64,417,334 25,208,616 46,281,296 7,037,148




The financial statements were approved by the Board of Directors and authorised for issue on 24
November 2008. They were signed on its behalf by:

A ’ I

ST
J P Nelson M Smith
Chief Executive Officer Financial Director
24 November 2008

24 November 2008




CONSOLIDATED AND COMPANY CASH FLOW
STATEMENTS FOR THE YEAR ENDED 30 JUNE 2008

Group Company
£ £
Notes 2008 2007 2008 2007
NET CASH FROM/(USED IN) OPERATING
ACTIVITIES 37 11,239,529 5,728,021 2,092,178 (381,921)
INVESTING ACTIVITIES
Dividends received - - 473,085 -
Additions to property, plant and equipment (3,031,659) (1,552,258) (21,670) -
Additions to intangibles (2,652,270) - = -
Proceeds on disposal of property, plant and
equipment - 17,302 - -
Loans to subsidiaries = - (2,199,795) (1,233,025)
Funding of rehabilitation trust fund 4,126 (119,156) - -
Cash acquired with subsidiary 226,164 - - -
NET CASH USED IN INVESTING
ACTIVITIES (5,453,639)  (1,654,112)  (1,748,380) -
FINANCING ACTIVITIES
Preference dividends paid — (645,161) = -
Borrowings raised - 167,661 - -
Borrowings repaid (179,591) (174,577) = -
Redemption of preference share capital - (2,939,068) - -
Shares issued 784,624 - 784,624 67,091
NET CASH (USED IN)/FROM FINANCING
ACTIVITIES (605,033)  (3,591,145) 784,624 201,082
NET INCREASE/(DECREASE) IN CASH AND
CASH EQUIVALENTS 6,390,923 482,769 1,128,422  (1,547,855)
Cash and cash equivalents at the beginning of the
period 422,416 (27,590) 326,797 1,874,652
Effect of foreign exchange rate changes (1,393,849) (32,763) 368 -

CASH AND CASH EQUIVALENTS AT THE
END OF THE PERIOD 5,419,489 422,416 1,455,587 326,797



CONSOLIDATED AND COMPANY STATEMENT OF RECOGNISED
INCOME AND EXPENSE FOR THE YEAR ENDED 30 JUNE 2008

Group Company
£ £
15 months

Year ended  Year ended  Year ended ended
30 June 2008 30 June 2007 30 June 2008 30 June 2007

Profit for the year/period 7,578,686 2,794,574 24,858  (1,325,765)
Exchange differences on translation of foreign operations (77,028) 2,700,177 = -
Total recognised income and expense for the year/period 7,501,658 5,494,751 24,858 (1,325,765)

Attributable to:

Equity holders of the parent 5,383,039 4,768,162 24,858  (1,325,765)

Minority interests 2,118,619 726,589 - -
7,501,658 5,494,751 24,858  (1,325,765)
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CONSOLIDATED AND COMPANY NOTES TO THE
FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 2008

1. GENERAL INFORMATION

Pan African is a company incorporated in England and Wales under
the Companies Act 1985. The Company’s has a primary listing on
the Alternative Investment Market (‘AIM’) of the London Stock
Exchange and a secondary listing on the Alternative Exchange (‘AleX)),
a division of the JSE Limited. The nature of the Group’s operations and
its principal activities are set out in the Directors Report on page 32.

The financial statements are presented in Pounds Sterling.  Foreign
operations are included in accordance with the policies set out below. The
individual financial statements of each Group company are presented in
the currency of the primary economic environment in which it operates.
For the purpose of the consolidated financial statements, the results and
financial position of each group company are expressed in Pounds Sterling.

The financial statements have been prepared on the going concern basis.

The financial statements have also been prepared in accordance with
IFRS adopted by the European Union and therefore the group financial
statements comply with Article 4 of the EU IAS Regulation.

As a result of the reverse takeover of Barberton Mines mentioned below,
the Group accounts have been prepared as a combination of Barberton’s
accounts using IFRS.

2. ACCOUNTING POLICIES

Basis of preparation and general information

The annual financial statements have been prepared under the historical-
cost basis, except for certain financial instruments which are stated at fair
value, and in accordance with International Financial Reporting Standards.
The principal accounting policies are set out below and are consistent in
all material respects with those applied in the previous year; except where
otherwise indicated. For all periods up to and including the year 30 June
2007, the Company prepared its financial statements in accordance with
the United Kingdom Generally Accepted Accounting Practice (UK GAAP).
These financial statements, for the year ended 30 June 2008, are the first
that the Company has prepared in accordance with IFRS as adopted by the
European Union (EU). The financial statements have also been prepared
in accordance with the International Financial Reporting Interpretations
Committee (IFRIC) interpretations and with those parts of the Companies
Act 1985 applicable to companies reporting under IFRS. As a result of the
conversion from UK GAAP to IFRS, no adjustments have been required
to be made to the comparatives for the year ended 30 June 2007, or the
balance sheet at the transition date of 1 July 2006.

Reverse Acquisition

On 31 July 2007 the Company acquired 74% of Barberton Mines (Pty)
Limited (‘Barberton’) in a share-for-share transaction.

IFRS3 ‘Business Combinations defines the acquirer in a business
combination as the entity that obtains control. Accordingly, the
combination was accounted for as a reverse acquisiton.

As a consequence of applying reverse acquisition accounting, the results of
the Group at 30 June 2008 comprise the results of Pan African Resources
for the 11 months ended 30 June 2008 and the 12 months ended 30 June
2008 of Barberton Mines. The comparative figures for the Group are those
of Barberton Mines for the 12 months to 30 June 2007.

New accounting policies adopted

IFRS 7 - Financial Instruments: Disclosure

In the current year, the Group has adopted IFRS 7 Financial Instruments:
Disclosure which is effective for annual reporting periods beginning on or
after 1 January 2007. The impact of the adoption of IFRS 7 has resulted
in increased disclosure relating to the significance of financial instruments
on the Group’s financial position and performance and the nature and
extent of risks arising from these financial instruments to which the Group
is exposed during the period and at year-end and the manner in which the
Group manages these risks.

New and revised International Financial Reporting Standards not yet
adopted

At the date of authorisation of these financial statements, the following
Standards and Interpretations which have not been applied in these
financial statements were in issue but not yet effective:

IFRS8  Operating segments

IFRIC 11 TFRS 2 — Group and Treasury Share Transactions

IFRIC 12 Service Concession Arrangements

IFRIC 14 IAS 19—The Limit on a Defined Benefit Asset,
Minimum Funding Requirements and their Interaction

IFRS3 Business combinations (revised)

The directors anticipate that the adoption of these Standards and
Interpretations in future periods will have no material impact on the
financial statements of the Group except for additional segment disclosures
when IFRS 8 comes into effect for periods commencing on or after 1
January 2009.

Basis of consolidation

The consolidated financial statements incorporate the financial statements of
the Company and entities controlled by the Company (its subsidiaries) to
30 June each year. Control is achieved where the Company has the power to
govern the financial and operating policies of an investee enterprise so as to
obtain benefits from its activities.

On acquisition, the assets and liabilities of a subsidiary are measured at
their fair values at the date of exchange of assets given, liabilities incurred
or assumed and equity instruments issued by the Group in exchange for
control of the acquiree plus any costs directly attributable to the business
combination. The interest of minority shareholders is stated at the minority’s
proportion of the fair values of the assets and liabilities recognised.

The results of the subsidiaries acquired or disposed of during the year are
included in the consolidated income statement from the effective date of
acquisition or up to the effective date of disposal, as appropriate.

Inter-company transactions and balances between Group entities are
eliminated on consolidation.

Business combinations

Acquisitions of subsidiaries and businesses are accounted for using the
purchase method. The cost of the business combinations is measured as
the aggregate of the fair values (at the date of exchange) of assets given,
liabilities incurred or assumed, and equity instruments issued by the Group
in exchange for control of the acquiree, plus any costs directly attributable
to the business combination. The acquiree’s identifiable assets, liabilities
and contingent liabilities that meet the conditions, for recognition under
IFRS 3 Business Combinations are recognised at their fair values at the
acquisition date, except for non-current assets (or disposal groups) that are
classified as held-for-sale in accordance with IFRS 5 Non-current Assets
Held-for-Sale and Discontinued Operations, which are recognised and
measured at fair value less costs-to-sell.

Goodwill arising on acquisition are recognised as an asset, and initially
measured at cost, being the excess of the cost of the business combination
over the Group’s interest in the net fair value of the identifiable assets,
liabilities and contingent liabilities recognised. If, after reassessment,
the Group’s interest in the net fair value of the acquiree’s identifiable
assets, liabilities and contingent liabilities exceeds the cost of the business
combination, the excess is recognised immediately in profit or loss.

The interest of minority shareholders in the acquiree is initially measured
at the minority’s proportion of net fair value of the assets, liabilities and
contingent liabilities recognised.

Property, plant and equipment

Mining assets

Mining assets, including mine development costs and mine plant facilities,
are recorded at cost of acquisition less provision for impairment and
accumulated depreciation.



CONSOLIDATED AND COMPANY NOTES TO THE
FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 2008

Expenditure incurred to develop new ore bodies, to define mineralisation
in existing ore bodies, to establish or expand productive capacity and
expenditure designed to maintain productive capacities, are capitalised
until commercial levels of production are achieved.

Mineral and surface rights
Mineral and surface rights are recorded at cost of acquisition less provision
for impairment and accumulated depreciation.

Land
Land is shown at cost and is not depreciated.

Gain or loss on disposal or retirement of assets

The gain or loss arising on the disposal or retirement of an item of
property, plant and equipment is determined as the difference between the
sales proceeds and the carrying amount of the asset and is recognised in
profit or loss.

Depreciation

Depreciation of mining assets and mineral and surface rights

Mining assets, mine development costs, mineral and surface rights and
plant mine facilities are depreciated over the life of the mines to their
residual values using the units-of-production method based on estimated
proved and probable ore reserves or where impractical, directors” estimates
subject to a maximum life of mine of 20 years.

The assets of the underlying mines are depreciated over the following
periods:
Barberton Mines 12 years

Other mining plant and equipment is depreciated on the straight-line
basis over the shorter of the life of the mine or their estimated useful lives.

Depreciation of non-mining assets

Buildings and other non-mining assets are recorded at cost and depreciated
on the straight-line basis over their expected useful lives, which vary
between 4 to 10 years.

Mining exploration

Expenditure on exploration activities is capitalised until the viability of
the mining venture has been proven. If the mining venture is subsequently
considered non-viable the expenditure is charged against income as and
when that fact becomes known.

Impairment (except for goodwill)

At each balance sheet date, the Group reviews the carrying amounts of its
tangible and intangible assets to determine whether there is any indication
that those assets have suffered an impairment loss. If any such indication
exists both the value in use and the recoverable amount of the asset
is estimated in order to determine the extent of the impairment loss (if
any). Where it is not possible to estimate the recoverable amount of an
individual asset, the Group estimates the recoverable amount of the cash-
generating unit to which the asset belongs.

Impairment losses are immediately recognised as an expense. A reversal of
an impairment loss is recognised immediately in the income statement,
unless the relevant asset is carried at a revalued amount, in which case the
reversal of the impairment loss is treated as a revaluation increase.

Goodwill

Goodwill arising on consolidation represents the excess of the cost of
acquisition over the Group’s interest in the fair value of the identifiable
assets and liabilities of a subsidiary, associate or jointly controlled entity at
the date of acquisition. Goodwill is initially recognised as an asset at cost
and is subsequently measured at cost less accumulated impairment losses.

For the purpose of impairment testing, goodwill is allocated to each of
the Group’s Cash Generating Units (‘(CGU’) expected to benefit from the
synergies of the combination. Cash-generating units to which goodwill
has been allocated are tested for impairment annually, or more frequently
when there is an indication that the unit may be impaired. If the
recoverable amount of the cash-generating unit is less than the carrying
amount of the unit, the impairment loss is allocated first to reduce the
carrying amount of any goodwill allocated to the unit and then to the
other assets of the unit pro rata on the basis of the carrying amount of
each asset in the unit. An impairment loss recognised for goodwill is not
reversed in a subsequent period.

On disposal of a subsidiary, associate or jointly controlled entity, the
attributable amount of goodwill is included in the determination of the
profit or loss on disposal.

The Group’s policy for goodwill arising on the acquisition of a subsidiary
is described above.

Taxation

The charge for current tax is based on the results for the year as adjusted for
items which are non-deductible or disallowed. It is calculated using tax rates
that have been enacted or substantively enacted by the balance sheet date.

Deferred tax is accounted for using the balance sheet liability method in
respect of temporary differences arising from differences between the
carrying amount of assets and liabilities in the financial statements and
the corresponding tax basis used in the computation of taxable profit. In
principle, deferred tax liabilities are recognised for all taxable temporary
differences, and deferred tax assets are recognised to the extent that it is
probable that taxable profit will be available against which deductible
temporary differences can be utilised. Such assets and liabilities are not
recognised if the temporary difference arises from goodwill or from the
initial recognition (other than a business combination) of other assets and
liabilities in a transaction, which affects neither tax nor accounting profit.

Deferred tax is calculated at the tax rates that are expected to apply to the
period when the asset is realised or the liability is settled, based on tax rates
(and laws) that have been enacted or substantively enacted by the balance
sheet date. The measurement of deferred tax liabilities and asset reflects the
tax consequences that would follow from the manner in which the Group
expects, at the reporting date, to recover or settle the carrying amount of
its assets and liabilities. Deferred tax is charged or credited to the income
statement, except when it relates to items credited or charged directly to
equity, in which case the deferred tax is also recorded within equity, or
where they arise from the initial accounting for a business combination. In
a business combination, the tax effect is taken into account in calculating
goodwill or in determining the excess of the acquirer’s interest in the net
fair value of the acquiree’s identifiable assets, liabilities and contingent
liabilities over the cost of the business combination.

The carrying amount of deferred tax assets are reviewed at each balance
sheet date and reduced to the extent that it is no longer probable that
sufficient taxable profits will be available to allow all or parts of the asset
to be recovered.

Provisions
Provisions are recognised when the Group has a legal or constructive
obligation resulting from past events and it is probable that an outflow
of resources embodying economic benefits will be required to settle the
obligation and a reliable estimate can be made of the amount of the
obligation.

The amount recognised as a provision is the best estimate of the
consideration required to settle the present obligation at the balance sheet
date, taking into account the risks and uncertainties surrounding the
obligation.

41
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CONSOLIDATED AND COMPANY NOTES TO THE
FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 2008

When some or all of the economic benefits required to settle a provision
are expected to be received from a third party, the receivable is recognised
as an asset if it is virtually certain that reimbursement will be received and
the amount of the receivable can be measured reliably.

Foreign currencies

Transactions in currencies other than the functional currency of the
relevant subsidiary are initially recorded at the rates of exchange ruling on
the dates of the transactions. Monetary assets and liabilities denominated
in such currencies are retranslated at the rates ruling at the balance sheet
date. Profits and losses arising on exchange are dealt with in the income
statement.

In order to hedge its exposure to foreign exchange risks, the Group
may enter into forward contracts (see note 29 for details of the Group’s
accounting policies in respect of such derivative financial instruments).

On consolidation, the assets and liabilities of the Group’s foreign
operations are translated into Pounds Sterling at exchange rates ruling
at the balance sheet date. Income and expense items are translated at
the average exchange rates for the period. Exchange differences arising
from the translation of foreign operations are classified as equity and are
recognised as income or expenses in the period in which the operation
is disposed of. Translation differences on foreign loans to subsidiaries
which are classified as equity loans are accounted for as non-distributable
reserves.

Goodwill and fair value adjustments arising on the acquisition of a foreign
operation are treated as assets and liabilities of the reporting entity and are
recorded using the exchange rate at the date of the transaction.

Consumable stores and product inventories

Consumable stores are valued at the lower of cost, determined on a
weighted average basis, and estimated net realisable value. Net realisable
value represents the estimated selling price less all estimated costs of
completion and costs to be incurred in marketing, selling and distribution.
Obsolete and slow-moving consumable stores are identified and are written
down to their economic or realisable values. Product inventories are valued
at the lower of cost, determined on a weighted-average basis, and net
realisable value. Costs include direct mining costs and mine overheads.

Retirement benefits

Payments to defined contribution retirement benefit plans are charged as
an expense as they fall due. Payments made to state-managed schemes are
dealt with as defined contribution plans where the Group’s obligations
under the schemes are equivalent to those arising in a defined contribution
retirement benefit plan.

Post-retirement benefits other than pension

Certain companies within the Group provide retirement benefits by way
of medical-aid schemes for employees. Charges to the income statement
are based on an accrual basis. The estimated cost for retiree health-care is
accrued during the participants’ actual service periods, up to the date they

become eligible for full benefits.

Equity participation plan

Equity-settled share-based payments to employees and others providing
similar services are measured at the fair value of the equity instruments
at the grant date. Details regarding the determination of the fair value of
equity-settled share-based transactions are set out in note 33.

The fair value determined at the grant date of the equity-settled share-
based payments is expensed on a straight-line basis over the vesting period,
based on the Group’s estimate of equity instruments that will eventually
vest. At each balance sheet date, the Group revises its estimate of the
number of equity instruments expected to vest. The impact of the revision
of the original estimates, if any, is recognised in profit or loss over the

remaining vesting period, with a corresponding adjustment to the equity-
settled employee benefits reserve.

Provision for environmental rehabilitation costs

Long-term environmental obligations are based on Barberton Mines (Pty)
Ltd environmental plans, in compliance with current environmental and
regulatory requirements.

Full provision is made based on the net present value of the estimated cost
of restoring the environmental disturbance that has occurred up to the
balance sheet date. Increases due to additional environmental disturbances
are capitalised and amortised over the remaining lives of the mines.

The estimated cost of rehabilitation is reviewed annually and adjusted as
appropriate for changes in legislation or technology. Cost estimates are not
reduced by the potential proceeds from the sale of assets or from plant
clean-up at closure.

Provision for closure costs

The Group provides for closure costs other than rehabilitation costs when
the directors have prepared a detailed plan for closure of the particular
operation, the remaining life of which is such that significant changes to
the plan are unlikely; and the directors have raised a valid expectation in
those affected that it will carry out the closure by starting to implement
that plan or announcing its main features to those affected by it.

Revenue recognition

Revenue represents the value of minerals sold, excluding value-added tax
and is recognised when goods are delivered and risk and reward has passed,
and is measured at the fair value of the consideration received or receivable.

Interest income is accrued on a time basis, by reference to the principal
outstanding and at the interest rates applicable, which is the rate that exactly
discounts estimated future cash receipts through the expected life of the
financial asset to that asset’s net carrying amount.

Dividend income from investments is recognised when the shareholders’
rights to receive payment have been established.

Revenue is recognised when the buyer takes title, provided:

(a) it is probable that delivery will be made;

(b) the item is on hand, identified and ready for delivery to the buyer at
the time the sale is recognised;

(c) the buyer specifically acknowledges the deferred delivery instruc-
tions; and

(d) the usual payment terms apply.

Investment

Investments are recognised and derecognised on trade date where the
purchase or sale of an investment is under a contract whose terms require
delivery of the investment within the timeframe established by the market
concerned, and are initially measured at fair value, plus transaction costs,
except for those financial assets classified as at fair value through profit or
loss, which are initially measured at fair value.

Fixed asset investments in subsidiaries are shown at cost less provision for
impairment.

Loans and receivables

Trade reccivables, loans and other receivables that have fixed or
determinable payments that are not quoted in an active market are
classed as loans and receivables. Loans and receivables are measured at
amortised cost using the effective interest method, less an impairment.
Interest income is recognised by applying the effective interest rate, except
for short-term receivables when the recognition of interest would be
immarterial.
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Impairment of financial assets

Financial assets, other than those at Fair Value Through Profit and Loss
(‘FVTPL), are assessed for indicators of impairment at each balance sheet
date. Financial assets are impaired where there is objective evidence that,
as a result of one or more events that occurred after the initial recognition
of the financial asset, the estimated future cash flows of the investment
have been negatively impacted.

Derecognition of financial assets

The Group derecognises a financial asset only when the contractual rights
to the cash flows from the asset expire; or it transfers the financial asset and
substantially all the risks and rewards of ownership of the asset to another
entity. If the Group neither transfers nor retains substantially all the risks
and rewards of ownerships and continues to control the transferred asset,
the Group recognises its retained interest in the asset and an associated
liability for amounts it may have to pay. If the Group retains substantially
all the risks and rewards of ownership of a transferred financial asset, the
Group continues to recognise the financial asset and also recognises a
collateralised borrowing for the proceeds received.

Financial liabilities and equity instruments issued by the Group
Classification as debt or equity

Debt and equity instruments are classified as either financial liabilities or
as equity in accordance with the substance of the contractual arrangement.

Equity instruments
An equity instrument is any contract that evidences a residual interest
in the assets of an entity after deducting all of its liabilities. Equity
instruments issued by the Group are recorded at the proceeds received, net
of direct issue costs.

Financial liabilities
Financial liabilities are classified as either financial liabilities FVTPL or
“other financial liabilities”.

Financial liabilities at FVTPL
Financial liabilities are classified as at FVTPL where the financial liability
is either held for trading or it is designated as at FVTPL.

A financial liability is classified as held for trading if:

. it has been incurred principally for the purpose of repurchasing in
the near future; or

. it is part of an identified portfolio of financial instruments that the
Group manages together and has a recent actual pattern of short-
term profit-taking; or

. it is a derivative that is not designated and effective as a hedging
instrument.

A financial liability other than a financial liability held for trading may be
designated as at FVTPL upon initial recognition if:

e such designation eliminates or significantly reduces a measurement
or recognition inconsistency that would otherwise arise; or

e the financial liability forms part of a group of financial assets or
financial liabilities or both, which is managed and its performance
is evaluated on a fair value basis, in accordance with the Group’s
documented risk management or investment strategy, and
information about the grouping is provided internally on that basis;
or

. it forms part of a contract containing one or more embedded
derivatives, and IAS 39 Financial Instruments: Recognition and
Measurement permits the entire combined contract (asset or liability)

to be designated as at FVTPL.

Financial liabilities at FVTPL are stated at fair value, with any resultant
gain or loss recognised in profit or loss. The net gain or loss recognised in
profit or loss incorporates any interest paid on the financial liability.

Other financial liabilities
Other financial liabilities are subsequently measured at amortised cost
using the effective interest method, with interest recognised on an effective

yield basis.

The effective interest method is a method of calculating the amortised cost
of a financial liability and of allocating interest expense over the relevant
period. The effective interest rate is the rate that discounts the estimated
future cash payments through the expected life of the financial liability, or,
where appropriate, a shorter period.

Derecognition of financial liabilities
The Group derecognises financial liabilities when, and only when, the
Group’s obligations are discharged, cancelled or they expire.

Derivative financial instruments

In the ordinary course of its operations, the Group enters into a variety
of derivative financial instruments to manage its exposure to commodity
prices, volatility of interest rates and foreign exchange rate risk.

Derivatives are initially recognised at cost at the date a derivative contract
is entered into and are subsequently re-measured to their fair value at each
balance sheet date. The resulting gain or loss is recognised in profit or loss
immediately unless the derivative is designated and effective as a hedging
instrument, in which event the timing of the recognition in profit or loss
depends on the nature of the hedge relationship.

A derivative is presented as a non-current asset or a non-current liability if
the remaining maturity of the instrument is more than 12 months and it is
not expected to be realised or settled within 12 months. Other derivatives
are presented as current assets or current liabilities.

Hedge accounting

The Group designates certain hedging instruments, which include
derivatives, embedded derivatives and non-derivatives in respect of foreign
currency risk, as either fair value hedges, cash flow hedges, or hedges of
net investments in foreign operations. Hedges of foreign exchange risk or
firm commitments are accounted for as cash flow hedges.

At the inception of the hedge relationship, the entity documents the
relationship between the hedging instrument and the hedged item, along
with its risk management objectives and its strategy for undertaking
various hedge transactions. Furthermore, at the inception of the hedge
and on an ongoing basis, the Group documents whether the hedging
instrument that is used in a hedging relationship is highly effective in
offsetting changes in fair values or cash flows of the hedged item.

Note 29 sets out details of the fair values of the derivative instruments
used for hedging purposes. Movements in the hedging reserve in equity
are also detailed in the statement of changes in equity.

Fair value hedge

Changes in the fair value of derivatives that are designated and qualify as
fair value hedges are recorded in profit or loss immediately, together with
any changes in the fair value of the hedged item that are attributable to
the hedged risk. The change in the fair value of the hedging instrument
and the change in the hedged item attributable to the hedged risk are

recognised in the line of the income statement relating to the hedged item.

Hedge accounting is discontinued when the Group revokes the hedging
relationship, the hedging instrument expires or is sold, terminated, or
exercised, or no longer qualifies for hedge accounting. The adjustment to
the carrying amount of the hedged item arising from the hedged risk is
amortised to profit or loss from that date.
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Cash flow hedge
The effective portion of changes in the fair value of derivatives that are
designated and qualify as cash flow hedges are deferred in equity. The
gain or loss relating to the ineffective portion is recognised immediately
in profit or loss, and is included in the “other gains and losses” line of the
income statement.

Amounts deferred in equity are recycled in profit or loss in the periods
when the hedged item is recognised in profit or loss, in the same line of
the income statement as the recognised hedged item. However, when the
forecast transaction that is hedged results in the recognition of a non-
financial asset or a non-financial liability, the gains and losses previously
deferred in equity are transferred from equity and included in the initial
measurement of the cost of the asset or liability.

Hedge accounting is discontinued when the Group revokes the hedging
relationships, the hedging instrument expires or is sold, terminated, or
exercised, or no longer qualifies for hedge accounting. Any cumulative gain
or loss deferred in equity at that time remains in equity and is recognised
when the forecast transaction is ultimately recognised in profit or loss.
When a forecast transaction is no longer expected to occur, the cumulative
gain or loss that was deferred in equity is recognised immediately in profit
or loss.

Cash and cash equivalents

Cash and cash equivalents comprise cash-on-hand and demand deposits,
and other short-term highly liquid investments that are readily convertible
to a known amount of cash and are subject to an insignificant risk of
changes in value.

Joint Ventures

Joint Ventures (‘JVs') are consolidated on a proportianate basis according
to the level of ownership held by the Group.

3. CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

In preparing the annual financial statements in terms of IFRS, the Group’s
management is required to make certain judgements, estimates and
assumptions that may materially affect reported amounts of assets and
liabilities at the date of the financial statements and the reported amounts
of revenue and expense during the reported year and the related disclosures.
The estimates and judgements are based on historical experience, current
and expected future economic conditions and other factors. Actual results
may differ from these estimates.

Judgements made by management

The following judgements, apart from those involving estimates (as
mentioned below) have been made by management in the process of
applying the Group’s accounting policies that have the most significant
effect on the amounts recognised in the financial statements:

e Estimates made in determining the present obligation of
environmental  provisions  including  decommissioning  and
rehabilitation;

. Estimates made in determining the recoverable amount of assets

where there is an indication that an asset may be impaired, this
includes the estimation of cash flows and the discount rates used;

*  Estimates made in determining the life of the mines;
The Life of Mine is determined from development plans based on
mine management’s estimates and includes total mineral reserve and
a portion of the mineral resource. These plans are updated on an
annual basis and take into consideration the actual current cost of
extraction, as well as certain forward projects.

These projections are reviewed by the Board and adjusted from time
to time. The current Life of Mine has been independently aduited
by SRK in a Competent Persons Report (‘CPR’) on Barberton,
dated 4 July 2007, and is available on the Company’s website at

WW \\_Pl]lli] ']'iCilHI'C\()HI'CL‘S.C\)I“

Estimates made of legal or constructive obligations resulting in the
raising of provisions, and the expected date of probable outflow
of economic benefits to assess whether the provision should be
discounted;

Estimates of mineral resources and ore reserves in accordance with
the SAMREC code (2000) for South African properties. Such
estimates relate to the category for the resource (measured, indicated
or inferred), the quantum and the grade.

Estimates of the carrying value of goodwill are limited to the
estimates of mineral resource; and

Estimates of the fair value of assets at acquisition are made in
accordance with IFRS and take into account the replacement value
of assets, in particular, intagibles related to exploration.
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4. REVENUE
An analysis of the Group’s revenue is as follows:
Group Company
£ £

15 months
Year ended  Year ended  Year ended ended
30 June 2008 30 June 2007 30 June 2008 30 June 2007

Sale of goods 39,254,557 26,684,796 = -
Finance income 217,288 49,018 39,349 37,195

5. COST OF PRODUCTION
Group Company
£ £

15 months
Year ended  Year ended  Year ended ended
30 June 2008 30 June 2007 30 June 2008 30 June 2007

Mining (3,941,764)  (4,189,422) = -
Salaries and wages (11,440,555)  (9,444,599) - -
Processing (4,135,470) (2,718,663) - -
Engineering and technical (3,662,348)  (3,378,598) = -
Administration (1,983,538) (1,892,256) = -

(25,163,675) (21,623,538) - -

6. SEGMENTAL ANALYSIS
Primary segment
For management purposes, the Group is currently organised into two reporting divisions — Exploration and Gold Mining. These
divisions are the basis on which the Group reports its primary segment information.

Revenue Mining profit Depreciation Assets Liabilities

before depreciation

£ % £ % £ % £ % £ %
2008
Exploration - - - - - - 35,146,917  24% - -
Gold Mining 39,254,557  100% 13,984,605 100% 1,965,872 100% 28,269,703 44% 14,048,563  100%
Goodwill - - - - - — 21,000,714 32% - -
Group 39,254,557  100% 13,984,605 100% 1,965,872 100% 64,417,334 100% 14,048,563  100%
2007

Exploration - - - - - - - - - -
Gold Mining 26,684,796 100% 5,000,474 100% 1,865,997  100% 25,208,616  100% 12,414,013 100%
Group 26,684,796 100% 5,000,474 100% 1,865,997  100% 25,208,616 100% 12,414,013 100%
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6. SEGMENTAL ANALYSIS (CONTINUED)

Secondary Segment
Total sales by
customer location Depreciation Assets Liabilities Capital Additions
£ % £ % £ % £ % £ %
2008
South Africa 39,254,557 100% 1,965,872 100% 28,269,703  44% 13,533,982  96% 2,751,735 91%
Other* - - - - 15,146,917  24% 514,581 4% 279,924 9%
Goodwill - - - — 21,000,714 32% - - - -
39,254,557 100% 1,965,872 100% 64,417,334 100% 14,048,563 100% 3,031,659 100%
2007
South Africa 26,684,796 100% 1,865,997 100% 25,208,616 100% 12,414,013 100% 1,552,258 100%
Other* - - - - - - - - - -

26,684,796 100% 1,865,997 100% 25,208,616 100% 12,414,013 100% 1,552,258 100%

* Other includes all the Exploration locations.

7. OPERATING LEASES

At the balance sheet date, the Group had outstanding commitments under non-cancellable operating leases mainly in
respect of office equipment, security cameras, building rentals and compressors, which fall due as follows:

Group Company
£ £

15 months
Year ended  Year ended  Year ended ended
30 June 2008 30 June 2007 30 June 2008 30 June 2007

Within one year 123,733 111,857 = —
Years 2 to 5 287,750 348,718 = -
411,483 460,575 - -

Minimum lease payments under operating leases
recognised as an expense in the year: 104,956 109,844 - -

Operating lease payments represent rentals payable by the Group for certain of its office equipment and underground
equipment. Leases are negotiated for an average term of three to five years.
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8. OTHER (EXPENSES)/INCOME

10.

Dividends received - subsidiaries
Foreign exchange loss
Exploration costs

Investments written off

Dump retreatment rebate

Sundry other

. FINANCE INCOME/(COSTS)

Interest received - Bank

Interest paid - Bank

PROFIT/(LOSS) FOR THE PERIOD

Profit/(loss) for the year has been arrived at after charging:

Management Fee

- Metorex

- Shanduka

Share option expense
Exploration expenditure
Depreciation
Impairment

Staff costs

Group

£

Year ended

Year ended

Company
£

Year ended

15 months
ended

30 June 2008 30 June 2007 30 June 2008 30 June 2007

(273,786)
(273,786)

777,898
25,663
803,561

Group

£

Year ended

Year ended

30 June 2008 30 June 2007

217,288
(17,000)
200,282

49,018
(35,893)
13,125

Group

£

Year ended

Year ended

473,085
(74,791)

(412,785)
(14,491)

(75,009)
(4,800)
(1,283,151)
(1,362,960)

Company
£

Year ended
30 June 2008

39,349

39,349

15 months
ended
30 June 2007

37,195

37,195

Company

Year ended

£

15 months
ended

30 June 2008 30 June 2007 30 June 2008 30 June 2007

348,924
50,819
156,952
22,274
1,965,872

11,440,555

343,161
47,934
35,844

183,962

1,865,997

9,444,599

195,158

242,187

222,206
75,009

162,231
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11. AUDITORS’ REMUNERATION

12.

The analysis of auditors’ remuneration is as follows:

Fees payable to the Company’s auditors for the
audit of the Company’s annual accounts

Fees payable to the Company’s auditors and their
associates for other services to the Group

The audit of the consolidated financial statements

- the audit of the Company’s subsidiaries pursuant
to legislation

Total audit fees

- Corporate finance services relating to the report-
ing accounting work for the acquisition

Total non audit fees

STAFF COSTS

The average number of employees were:
Corporate
Mining

Exploration

Their aggregate remuneration comprised:
Wages and salaries
Social security costs

Other pension costs

Group
£

Year ended  Year ended
30 June 2008 30 June 2007 30 June 2008 30 June 2007

10,000

30,000

22,086
62,086

80,000
80,000

Group

21,750

21,750

Company
£
15 months

Year ended ended

10,000 10,000
10,000 10,000
Company
15 months

Year ended  Year ended  Year ended ended
30 June 2008 30 June 2007 30 June 2008 30 June 2007

Number

1,477

1,491

10,467,253

973,302
11,440,555

5
1,548
3
1,556

8,544,643

899,956
9,444,599

* All company staff costs have been allocated to the various exploration projects.

Number
2 1
2 )
4 2
£
242,187 162,231
242,1 8; 162,231



CONSOLIDATED AND COMPANY NOTES TO THE
FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 2008

13.

14.

INCOME TAX EXPENSE
Group Company
£ £

15 months
Year ended  Year ended  Year ended ended
30 June 2008 30 June 2007 30 June 2008 30 June 2007

South African normal taxation

- current year 4,192,231 611,892 = -

Deferred taxation (see note 28)

- current year 174,312 544,698 = -
Total taxation charge - continuing operations 4,366,543 1,156,590 - -
Profit/(loss) before taxation - continuing operations 11,945,229 3,951,164 24,858  (1,325,765)
Taxation at the domestic taxation rate of 28%

(2007: 29%) (UK 2008: 28.75%; 2007:29.75%) 3,344,664 1,145,838 7,174 (394,415)
Non-deductible expenses 10,759 10,752 - -
Taxation rate differentials on non-mining income 1,369,523 - = -
(Utilisation)/creation of tax losses (358,403) - (7,174) 394,415
Taxation expense for the year 4,366,543 1,156,590 - -
Unredeemed capital expenditure/assessable tax loss - 382,005 - -
available and recognised in deferred taxation
Effective taxation rates % % % %
Statutory rate 28.00% 29.00% 28.75% 29.75%
Tax rate differentials on non-mining income 11.47% - - -
Non-deductible expenses 0.09% 0.27% - -
Utilisation/creation of tax losses (3.0%) - (28.75%) (29.75%)
Effective taxation rate 28.09% 29.27% - -

There are no significant unrecognised timing differences associated with undistributed profits of overseas subsidiaries.

South African mining tax on mining income is determined according to a formula which takes into account the profit
and revenue from mining operations. South African mining taxable income is determined after the deduction of all
mining capital expenditure, with the proviso that this cannot result in an assessed loss. Capital expenditure amounts not
deducted are carried forward as unredeemed capital expenditure to be deducted from future mining income.

EARNINGS PER SHARE

Earnings per share (‘EPS’)

EPS is based on the Group’s net profit for the year attributable to equity holders of the parent, divided by the weighted
average number of shares in issue during the year.

2008 2007
Weighted Weighted
Average Average
Number of  Earnings Number of Earnings
Net profit Shares per share Net profit Shares per share
(pence) (pence)
From continuing operations
Basic EPS 5,460,067 1,043,789,285 0.52 2,067,985 593,740,476 0.35
Share options - 30,000,000 (0.01) - - -
Diluted EPS 5,460,067 1,073,789,285 0.51 2,067,985 593,740,476 0.35
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14.

15.

16.

EARNINGS PER SHARE (CONTINUED)

Headline earnings per share

Headline earnings per share is based on the Group’s headline earnings divided by the weighted average number of

shares in issue during the year.

Reconciliation between earnings and headline earnings from continuing operations

2008
Earnings
Net profit Shares per share Net profit
(pence)
Headline earnings per share 5,460,067 1,043,789,285 0.52 2,067,985
Share options - 30,000,000 (0.01) -

5,460,067 1,073,789,285 0.51 2,067,985

Diluted headline earnings per share

593,740,476

593,740,476

2007
Earnings

Shares per share

(pence)
0.35

0.35

Headline earnings per share is required to be disclosed in terms of the Listing Requirements of the JSE Limited. No

reconciliation is performed as earnings per share is the same as headline earnings per share.

DIVIDENDS

In view of the funding requirements of the new projects and the exploration projects, no dividend is declared for the 12

months ended 30 June 2008 (2007 - nil).

PROPERTY, PLANT AND EQUIPMENT

GROUP

Land*  Mineral Buildingand Plantand Shafts  Exploration

Rights  Infrastructure Machinery

COST
At 1 July 2006 8,034 5,445,913 1,534,009 7,632,623 13,583,183 -
Additions - - - 776,444 802,745 -
Disposals - - - (30,487) - -
Foreign currency translation
reserve 600) (407,045 (114,656)  (592,191)  (1,029,051) -
Balance at 30 June 2007 7,434 5,038,868 1,419,134 7,786,389 13,357,096 -
Additions - - - 794,283 1,687,964 269,488
Foreign currency translation
reserve (659) (446,941) (125,676) (690,642)  (1,184,755) -
Balance at 30 June 2008 6,775 4,591,927 1,293,458 7,890,030 13,860,305 269,488

Other Total

- 28,203,762
- 1,579,189
- (30,487)

- (2,143,543)
- 27,608,921
279,924 3,031,659
—  (2,448,673)

279,924 28,191,907
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16. PROPERTY, PLANT AND EQUIPMENT (CONTINUED)
ACCUMULATED DEPRECIATION

Land* Mineral Buildingand Plantand Shafts  Exploration = Other Total
Rights Infrastructure Machinery

At 1 July 2006 (1,094,576) (306,539)  (1,471,705)  (2,552,855) - - (5,425,675)
Charge for the year (334,994) (94,500) (556,102) (880,401) - - (1,865,997)
Foreign currency translation
reserve 75,636 21,182 141,029 176,406 - - 414,253
Balance at 30 June 2007 - (1,353,934) (379,857) (1,886,778)  (3,256,850) - - (6,877,419)
Charge for the year (323,994) (91,280) (581,804 ) (968,794) - - (1,965,872)
Foreign currency translation
reserve - 138,806 38,855 200,259 343,278 721,198
Balance at 30 June 2008 ~ (1,539,122) (432,282) (2,268,323) (3,882,366) - ~ (8,122,093)
CARRYING AMOUNT
At 30 June 2007 7,434 3,684,934 1,039,496 5,899,611 10,100,246 — - 20,731,502
At 30 June 2008 6,775 3,052,805 861,176 5,621,707 9,977,939 269,488 279,924 20,069,814
COMPANY
COST

Land  Mineral Buildingand Plantand  Shafts  Exploration  Other Total

Rights  Infrastructure Machinery

Balance at 30 June
2007 - - — - - — - -
Additions - - _ 21,670 21,670
Balance at 30 June
2008 - - - - - - 21,670 21,670
ACCUMULATED
DEPRECIATION
Balance at 30 June
2007 — — — - - — - —
Balance at 30 June
2008 — — — — - — - —
CARRYING AMOUNT
At 30 June 2007 — — — - - — - —
At 30 June 2008 - - — - - - 21,670 21,670

* Details of land are maintained in a register at the Company’s registered office, which may be insepected by a
member or their duly authorised agents.

The Group reviews the residual values used for purposes of depreciation calculations annually.
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17.

18.

INTANGIBLE ASSET OTHER THAN GOODWILL
Group Company
£ £
2008 2007 2008 2007
EXPLORATION
Balance at 1 July 2007 = - = -
Acquired (note 34) 6,588,340
Additions - - - -
Exploration expenditure 2,652,270
Purchase of 20% of Manica 3,596,435
Balance at 30 June 2008 12,837,045 — = -
GOODWILL

Goodwill acquired in a business combination is allocated at acquisition to the cash-generating units (CGUs) that are
expected to benefit from that business combination. Goodwill is allocated as follows:

Group Company
£ £
2008 2007 2008 2007

Arising on reverse acquisition of Barberton
Mines (note 34) 21,000,714 - - -

21,000,714 - - -
Balance at 1 July 2007 - - - -
Additonal amount recognised from business
combination of Barberton Mines 21,000,714 _ _ _
Balance at 30 June 2008 21,000,714 - - -

The Group tests goodwill annually for impairment, or more frequently if there are indications that goodwill might be
impaired.

The recoverable amounts of the CGUs are determined from value-in-use calculations. The key assumptions for the
value-in-use calculations are those regarding the discount rates, growth rates and expected changes to selling prices and
direct costs during the period. Management estimates discount rates using pre-tax rates that reflect current market
assessments of the time value of money and the risks specific to the CGUs. The growth rates are based on industry
growth forecasts. Changes in selling prices and direct costs are based on past practices and expectations of future
changes in the market (refer to note 34).

The Group prepares cash-flow forecasts derived from the most recent financial budgets approved by management for
the next five years and extrapolates cash flows for the following five years based on an estimated growth rate. This rate
does not exceed the average long-term growth rate for the relevant markets.
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19. INVESTMENTS

Investments

At 30 June 2008 the Company held the following shares in subsidiary undertakings:

Name of Undertaking
Barberton Mines (Pty) Ltd

Or Oubangui SA

Explorator Limitada

PAR-African Resources (Ghana) Limited

Mistral Resource Development Corporation

Limited

Brampton Capital Overseas Limited

Viking Internet Limited

Country of Principal
Incorporation Activity
South Africa Mining
Central African Republic Exploration
Mozambique Exploration
Ghana Exploration
British Virgin Isles Exploration
British Virgin Isles Exploration

England and Wales Dormant

Company
£
2008 2007

34,223,594 3,069,705
34,223,594 3,069,705

Proportion of

capital held Carrying

by country amount

74% 31,010,450

50% 30,827
100% 88,972
100% 23,640
100% 584,704

100% 2,485,000

100%

1

Metorex Limited is the ultimate controlling company of PAR. The Metorex Group is the only group of which PAR is a

member. Metorex is listed and incorporated in South Africa and their financial statements are publicly available.

20. REHABILITATION TRUST FUND

Funds held in trust fund (refer to note 27)

21. INVENTORIES

Consumable stores

Group
£
2008 2007
1,739,522 1,743,648
1,739,522 1,743,648

Group
£
2008 2007
377,974 125,498
377,974 125,498

Company
£
2008 2007

Company
£
2008 2007
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22,

23.

TRADE AND OTHER RECEIVABLES
Group Company
£ £

2008 2007 2008 2007
Trade receivables 2,630,863 1,123,664 310,193 -
Other receivables and prepayments 341,913 1,061,888 - 292,159
Amounts owed by subsidiaries - - - 3,348,487

2,972,776 2,185,552 310,193 3,640,646

There are no amounts owing that are past due and not impaired. The average credit period is 18 days (2007: 15 days).
No interest is charged on trade receivables.

Before accepting any new customers, the Group uses a credit bureau or performs a credit assessment to assess the
potential customers’ credit limit and credit quality.

The fair value of trade receivables is not materially different from the carrying value presented. No receivables have
been pledged as security.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents comprise cash held by the Group and short-term bank deposits with an original maturity of
three months or less. The carrying amount of these assets approximates their fair value

Group Company
£ £
2008 2007 2008 2007

Cash and cash equivalents 5,419,489 422,416 1,455,587 326,797
CREDIT FACILITIES

The Group has the following credit facilities at 30 June 2008:

Overdraft facility 2,570,694 564,181 = -
Asset finance facility 106,091 437,240 - -
Guarantee 192,802 - - -
Credit card 8,676 - - -

2,878,263 1,001,421 - -

The overdraft facility is unsecured and the asset finance facility is secured.
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24. STATEMENT OF CHANGES IN EQUITY

GROUP
Share Share Preference Hedgingand Retained Share option  Merger Minority Total
Capital ~ Premium share translation earnings  reserve reserve Interest
account  capital and  reserve
premium

Balance at 1 July 2006 4,180,032 4,076,769 8,422,793 (3,741,411) 2,895,683 92,516 (6,189,702) 1,017,40310,754,0823
Issue of shares - - - - - - - - -
Acquisition of PAR - - - - - - - - _
Redemption of shares - — (2,844,618) - - - - — (2,844,618)
Current year movement — - - 2,700,177 - — - - 2,700,177
Profit for the year — — — — 2,067,985 - - 726,589 2,794,574
Dividends (pre-acquisiton) - - - - (477,714) - - (167,742)  (645,456)

Share-based payment -
charge for the year - - - - - 35,844 - - 35,844

Balance at 30 June 2007 4,180,032 4,076,769 5,578,175 (1,041,234) 4,485,954 128,360 (6,189,702) 1,576,250 12,794,604

Issue of shares 6,818,632 33,190,706 - - - - - — 40,009,338
Redemption of shares - - (5,578,175) - - - - - (5,578,175)
Current year movement - - - (77,028) - - - - (77,028)
Profit for the year - - - - 5,460,067 - - 2,118,619 7,578,686
Share-based payment -

charge for the year - - - - - 156,952 - - 156,952
Current year merger reserve - - - - - - (4,515,6006) - (4,515,600)

Balance at 30 June 2008 10,998,664 37,267,475 (1,118,262) 9,946,021 285,312 (10,705,308) 3,694,869 50,368,771

COMPANY
Share Share Preference Hedging Retained Share option = Merger Total
Capital ~ Premium share and earnings reserve reserve
account  capital and translation
premium reserve

Balance at 1 April 2006 4,077,532 3,978,178 - - (2,772,366) 73,956 1,485,000 6,842,300
Issue of shares 102,500 98,591 - - - - 201,091
Loss for the year - - - — (1,325,765) - (1,325,765)
Share-based payment -

charge for the year - - - - - 222,206 75,000 297,206
Balance at 30 June 2007 4,180,032 4,076,769 - - (4,098,131) 296,162 1,560,000 6,014,832
Issue of shares 6,818,632 33,190,706 - - - - - 40,009,338
Profit for the year - - - - 24,858 - - 24,858
Share-based payment -

charge for the year - - - - - 195,158 - 195,158

Balance at 30 June 2008 10,998,664 37,267,475 - - (4,073,273) 491,320 1,560,000 46,244,186
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25.

26.

27.

SHARE CAPITAL
Group Company
£ £

2008 2007 2008 2007
Authorised
2,000,000,000 (2007: 1,000,000,000) ordinary
shares of £0.01 each 20,000,000 10,000,000 20,000,000 10,000,000
Issued and fully paid up 1,099,866,438 (2007:
418,003,235) ordinary shares of £0.01 each 10,998,664 4,180,032 10,998,664 4,180,032
The following issue of shares were made during the year:
a) 28,122,727 ordinary shares were issued at 2.79p per share under the terms of the share option agreement
b) 60,000,000 ordinary shares were issued at 6p on 27 July 2007 for a 20% share in Manica purchased from Pangea
Exploration (Pty) Led
c) 593,740,476 ordinary shares were issued at 6p in 31 July 2007 in terms of the reverse acquisition of Barberton Mines
(Pty) Led
BORROWINGS

Group Company
£ £

2008 2007 2008 2007
Amount due within 12 months 89,269 170,017 - -
Amount due for settlement after 12 months 16,822 115,665 - -
Total Borrowings 106,091 285,682 — -

Borrowings represent instalment finance loans and are secured by plant and equipment with a net book value of
£249, 786 and bear interest at South African prime less 1.5% and are repayable in periods that vary from 5 to 16

months.
PROVISIONS
Post-
Retirement

GROUP Benefits  Rehabilitation
Balance at 1 July 2006 164,663 2,018,676
Provided during the year - 117,200
Utilised during the year (16,397) -
Balance at 30 June 2007 148,266 2,135,876
Provided during the year - 205,822
Utilised during the year (13,307) (62,968)
Foreign currency translation reserve (11,969) (181,766)
Balance at 30 June 2008 122,990 2,096,964
Long term provisions 122,990 2,096,964

Current provisions - -

122,990 2,096,964

Leave pay and
bonuses

645,950
229,350
(163,397)
711,903
229,352
(163,398)
(66,772)
711,085

711,085
711,085

Total
2,829,289
346,550
(179,794)
2,996,045
435,174
(239,673)
(260,507)
2,931,039

2,219,954

711,085
2,931,039
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27.

28.

PROVISIONS (CONTINUED)
COMPANY
There are no provisions in the Company.

Post Retirement benefits - refer to note 30

Rehabilitation trust fund

The Group is exposed to environmental liabilities relating to its mining operations. Estimates of the cost of

environmental and other remedial work such as reclamation costs, close down and restoration and pollution control

are made on an annual basis, based on the estimated life of the mine, following which payments are made to a

rehabilitation trust set up as required by the Minerals Act and Regulations. This represents the net present value of the

best estimate of the expenditure required to settle the obligation to rehabilitate environmental disturbances caused by
mining operations. These costs are expected to be incurred over a period in excess of 20 years.

Leave pay

The provision for leave pay is provided for, based on the total cost of employment of employees and the amount of

leave days owing to them.

DEFERRED TAX

Deferred tax liabilities
Property, plant and equipment
Provisions

Net deferred tax liabilities

Reconciliation of deferred tax liabilities

Net deferred tax liabilities at the beginning of the year
Deferred tax charge for the year

Translation difference

Net deferred tax liabilities at end of the
year

Group Company
£ £
2008 2007 2008 2007

5,541,169 5,903,155 = -
(339,924)  (376,182) — —
5,201,245 5,526,973 — —

Group Company
£ £
2008 2007 2008 2007

5,526,973 4,991,104 = _
174,312 544,698 = —
(500,040) (8,829) = _

5,201,245 5,526,973 = —
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29.

FINANCIAL INSTRUMENTS

The Group manages its capital to ensure that the Group will be able to continue as a going concern while maximising
the return to stakeholders through the optimisation of the debt and equity balances. The Group's overall strategy
remains unchanged from 2007.

Group Company
£ £
2008 2007 2008 2007
Capital Risk Management
Interest-bearing debt 106,091 285,682 — -
Cash and cash equivalents (5,419,489) (422,416)  (1,455,587) (326,979)
Net interest-bearing debt (5,313,398) (136,733)  (1,455,587) (326,979)
Equity 50,368,771 12,794,603 46,244,186 6,014,832
Net debt to equity ratio (%) (11%) (1%) (3%) (5%)
Categories of Financial Instruments
Financial Assets
Cash and cash equivalents 5,419,489 422,416 1,455,587 326,797
Receivables 2,972,776 2,185,552 310,193 3,640,646
Derivative Instruments - - - -
Financial Liabilities
Amortised cost 2,860,886 2,212,626 37,110 1,022,306
Derivative Instruments - 1,092,232 - -

Financial Risk Management Objectives

The Group secks to minimise the effects of these risks by using derivative financial instruments to hedge risk exposures
where appropriate. The use of financial derivatives is governed by the Group’s policies approved by the Board of
Directors, which provide written principles on foreign exchange risk, interest rate risk, credit risk, the use of financial
derivatives and non-derivative financial instruments, and the investment of excess liquidity. Compliance with the
policies and exposure limits is reviewed on a continuous basis. The Group does not enter into or trade financial
instruments, including derivative financial instruments, for speculative use.

Credit Risk

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial loss to
the Group. The Group has adopted a policy of only dealing with creditworthy counterparties and obtaining sufficient
collateral, where appropriate, as means of mitigating the risk.

The Group's credit risk is primarily attributable to its trade receivables. The amounts presented in the balance sheet
are net of allowances for doubtful receivables of £267 (2007:£nil), estimated by the Group's management based on
the current economic environment. The credit risk on liquid funds is limited because the counterparties are dealt with
in accordance with the Group’s credit policy. The Group has no amounts from major customers that represent more
than 5% of the trade receivables balance for the individual companies.

The Group does not have any significant credit risk exposure to any single counterparty or any group of counterparties
having similar characteristics. The Group defines counterparties as having similar characteristics if they are related
entities.
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29.

FINANCIAL INSTRUMENTS (continued)

Market Risk

The Group’s activities expose it primarily to the financial risks of changes in foreign currency exchange rates and
the gold price. Where appropriate, the Group enters into a variety of derivative financial instruments to manage its

exposure to foreign currency risk and the commodity price risk. Market risk exposures are measured using sensitivity
analysis.

Foreign currency and commodity price risk
The Group undertakes certain transactions in foreign currencies. Hence, exposures to exchange rate fluctuation arise.

Exchange rate exposures are managed within approved policy parameters.

The Group may enter into forward contracts to hedge their exposure to fluctuations in gold prices and exchange rates
on specific transactions. The contracts are matched with anticipated future cash flows from gold sales.

Currency risk
Currency Closing Rate Average Rate

Pound Sterling / Rand 15.56 14.68

Impact of
10% currency
movement on
Foreign currency sensitivity profit/loss

696,188

The Pounds Sterling carrying amount of the Group's foreign currency denominated monetary assets and liabilities at
balance sheet date is as follows:

Denominated
in South
African
Rand
£ £ Total

2008
Assets 6,129,852 2,262,413 8,392,265
Liabilities 2,321,740 433,055 2,754,795
2007
Assets 2,607,968 - 2,607,968
Liabilities 1,926,944 - 1,926,944

Fair value of financial instruments

Gains and losses on instruments for hedging are not recognised until the exposure that is being hedged is itself
recognised.

Commodity hedges - on balance sheet

Group and Company

Unrecognised gains and losses on instruments used for hedging at year end are:
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29. FINANCIAL INSTRUMENTS (continued)

Ave forward

Maturity Volume rate Fair value loss
2008
Gold - - - -
2007
Gold 6 months 333kg  R102245/kg 1,092,244

Interest rate and liquidity risk

Fluctuations in the interest rates impact on the value of short-term investment and financing activities, giving rise to
interest rate risk.

In the ordinary course of business, the Group receives cash proceeds from its operations and is required to fund
working capital and capital expenditure requirements. The cash is managed to ensure that surplus funds are invested
to maximise returns whilst ensuring that capital is safeguarded to the maximum extent by only investing with
reputable financial institutions.

Contractual arrangements for committed borrowing facilities are maintained with several banking counterparties to
meet the Group’s normal and contingent funding.

Interest rate risk

The Group is exposed to interest rate risk as entities within the Group borrow funds at both fixed and floating interest
rates.

Interest rate sensitivity

Based on the minor long term liability balances on the balance sheet, an interest rate sensitivity is not performed as the
interest rate exposure to the Group is minimal.

Liquidity risk

Ultimate responsibility for liquidity risk management rests with the Board of Directors, which has built an appropriate
liquidity risk management framework for the management of the Group's short term funding and liquidity
management requirements. The Group manages liquidity risk by maintaining adequate reserves, banking facilities and
reserve borrowings facilities by continually monitoring forecast and actual cash flows and matching maturity profiles
of financial assets and liabilities.

The Group has access to financing facilities, of which the total unused portion is £2.9 million (2007: £1.0 million)
(refer to note 23). The Group expects to meets its other obligations from operating cash flows and proceeds of
maturing financial assets.

Liquidity risk analysis

The following table indicates the Group's remaining contractual maturity from its financial liabilities:

Weighted
average Less than 12
interest rate %  months 1 -5 years Total

GROUP

2008

Trade Payables - 2,754,795 - 2,754,795
Long term liabilities 14% - 16,822 16,822
Short term liabilities 14% 89,269 - 89,269
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29.

30.

FINANCIAL INSTRUMENTS (continued)

Weighted
average Less than 12

interest rate %  months 1 -5 years Total
2007
Trade Payables - 1,926,944 - 1,926,944
Long term liabilities 14% - 115,665 115,665
Short term liabilities 14% 170,017 - 170,017

Weighted
average Less than 12
interest rate %  months Total

COMPANY
2008
Trade Payables - 433,050 433,050
2007
Trade Payables - 1,026,493 1,026,493

Fair value of financial instruments
The directors consider that the carrying amounts of financial assets and liabilities recorded approximate their fair
values.

POST RETIREMENT BENEFIT INFORMATION

All full time employees are required to be members of either the Barberton Retirement Fund, Metorex Pension
Fund, Sentinel Retirement Fund or Mine Workers Provident Fund. These are defined contribution funds are
registered under and governed by the Pension Act, 1956 as amended. The assets of the scheme are held separately
from those of the Company in funds and they are in the control of the trustees.

The total costs charged to the income statement of £655,381 represent employer contributions payable to the
schemes by the Company at rates specified in the rules of the scheme.

The calculation of the provision for post retirement medical benefits is performed internally by management using
the South African Revenue Services life expectancy tables as the benefits payable are a fixed amount per pensioner.
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31.

32.

COMMITMENTS, CONTINGENT LIABILITIES AND GUARANTEES
GROUP
Commitments
The Group had outstanding open orders on open votes contracted for at year-end of £139,147 (2007: £49,950).
Contingent liabilities
The Group had a contingent liability of £nil (2007: £9,068) for repairs carried out by the Patcon Sales (Proprietary)
Limited under guarantees.
Guarantees
The Group had guarantees of £192,802 (2007:£215 054) favourable to Eskom, and £1,285 (2007: £nil)
favourable to the Department of Mineral Affairs at year end.
COMPANY
There were no commitments, contingent liabilities and guarantees for the Company for the year ended 30 June
2008 (2007: £nil)
DIRECTORS’ EMOLUMENTS
2008 2007
Executive directors £ £
Emoluments 88,715 74,571
Company contributions - -
Share options 510,000 187,636
Tortal 598,715 162,207
Non-executive directors
Emoluments 38,750 30,000
Total 38,750 30,000
Total remuneration 637,465 192,207
Individual directors' Share Basic Bonuses Share Company 2008 2007
emoluments option salary option  contributions  Total Total
profit expense
£ £ £ £ £ £ £
Executive
Mr K C Spencer * © - - - - - -
Mr ] Nelson 510,000 78,000 10,715 - 88,715 162,207
Mr N Steinberg ¥ - - - - - -
Mr M Smith * ¢ - - - - - -
Total 510,000 78,000 10,715 - 88,715 162,207

¥ For the 15 months ended 30 June 2007.
* Mr K C Spencer and Mr M Smith were appointed during the current year.

0 Mr K C Spencer, Mr M Smith, Mr A S Malone and Mr C D S Needham are directors of Metorex Limited,
therefore no remuneration is paid to them directly. A management fee is charged to PAR by Metorex Limited.
Refer to the Metorex Limited Annual Report for 30 June 2008 for detail on their remuneration.

T Mr N Steinberg resigned during the year. Nathan Steinberg is a partner in Munslows, a firm of Chartered
Certified Accountants. That firm charged fees of £30,000 (2007: £17,625).
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DIRECTORS’ EMOLUMENTS (CONTINUED)
Non-Executive Directors

Non-executive directors consist of Mr R G Still, Dr H Blignault, Mr A S Malone ¢, Mr C D S Needham ¢ and Mr
J Hopwood.

Dr H Blignault and Mr N A Steinberg resigned during the current year. Non-executive directors are entitled to
£15,000 (2007:£13,750) per annum for services rendered.

Average Total
Total option options
options Options Options price 30 June
2008 Share options 1 July 2007 granted exercised (pence) 2008
Mr K C Spencer - 3,000,000 - 6.2 3,000,000
Mr J Nelson 18,000,000 - (12,000,000)* 2.0 6,000,000
Mr N Steinberg 5,200,000 - - 2.8 5,200,000
Mr R G Still 4,000,000 - - 2.5 4,000,000
Dr H Blignault - - - - -
Mr ] Hopwood — 1,000,000 - 6.2 1,000,000
Mr A S Malone - - - - -
Mr C D S Needham - - - - -
Mr M Smith - — - - -
Total 27,200,000 4,000,000 (12,000,000) 19,200,000
* The market price at date of exercise was 6p (9,000,000) and 7p (3,000,000)
Average Total
Total option options
options Options Options price 30 June
2007 Share options 1 July 2006  granted exercised cents 2007
Mr K C Spencer - - - - -
Mr ] Nelson 18,000,000 - - 2.0 18,000,000
Mr N Steinberg 5,200,000 - - 2.8 5,200,000
Mr R G Still 4,000,000 - - 2.5 4,000,000
Dr H Blignault 5,000,000 - (5,000,000) 2.0 -
Mr A S Malone - - - - -
Mr C D S Needham - - - - -
Total 32,200,000 - (5,000,000) 27,200,000

Directors’ interests in shares

As at 30 June 2008, none of the directors held any shares in the capital of Pan African, other than Mr A S Malone,
who held 1,289,230 ordinary shares (2007: nil). There have been no changes to these holdings since the year end.

Substantial Shareholdings

Pan African is aware of the following substantial interests in the Group’s issued share capital as at 31 October 2008:

Number of Percentage of
ordinary issued share
shares capital

Metorex Ltd 593,740,476 53.95%
Brait S.A. 69,326,975 6.30%
Pangea Exploration (Pty) 45,601,534 4.14%
Led
BMO Nesbitt Burns 34,300,000 3.12%
Sunvest Corporation Ltd 33,200,000 3.02%
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33. SHARE BASED OPTIONS

On 1 September 2005, the Company established a share option programme that entitles all employees, officers,
Directors and qualifying consultants and its subsidiaries to purchase shares in the Company. In accordance with
these programmes, options are exercisable at the market price of the shares at the date of the grant. Directors
determine to whom options are granted.

The exercise of options granted to senior employees is at the approval of the board having regard to the grantee’s
fulfillment of obligations to the Group, achievement of targets and conduct of duties. In the event of the grantee’s
ceasing to hold employment or office, the options will lapse unless exercised within 30 days. Options may be
exercised over a period of 3 years, calculated from the first anniversary of teh date of granting the option and in 3
equal tranches, subject to the Directors discretion. A maximum of 12.25% of the authorised share capital of PAR
are available under the scheme.

The number and weighted average exercise price of share options is as follows:

30 June 2008 30 June 2007
Weighted Number of Weighted Number of options
average exercise options average exercise
price price

Outstanding at 1 July 3.40p 57,822,727 3.15p 54,000,000
Granted during the period 6.50p 17,122,273 5.50p 7,000,000
Exercised during the period 2.70p (26,500,000) 4.00p (1,677,273)
Lapsed in period nil (1,500,000) nil (1,500,000)
Outstanding and exercisable at 30
June 4.70p 46,945,000 3.40p 57,822,727

The fair value of services received for share options granted is based on the fair value of share options granted,
measured using a Black Scholes model, with the following inputs:

Options granted during the year Number of Option price Fair Value
Option £
16 August 2007 6,500,000 0.065 422,500
2 June 2008 10,622,273 0.062 658,581
Total 17,122,273 - 1,081,081
2008 2007
Share price 0.062 3.5
Exercise price 0.070 3.75
Expected volatility 72.39% 71.98%
Expected life 1-3 years 3-4 years
Risk-free interest rate 5.31% 4.0%

The Group does not expect to pay any dividends during the contractual life of the share options.

The volatility of the Group’s share price on each date of grant was calculated as the average of volatilities of share
prices of the Group on the corresponding dates. The volatility of share price of the Group was calculated as

the average of annualised standard deviations of daily continuously compounded returns on the Group’s stock,
calculated over 1,2 and 3 years back from the date of grant. Therefore, volatility of the Group’s share prices was
calculated over the period commensurate with the expected life of the options under consideration, giving more
weight to more recent historical data to account for volatility persistance.

There are no market conditions attached to the exercise of the share options.

The Group recognised total expenses of £156,952 (2007: £35,844) related to equity settled share-based payment

transactions
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34. ACQUISITIONS

Effective 27 July 2007, the Company acquired 74% of Barberton Mines (Pty) Ltd, for £35.6 million satisfied by

the issue of 593,740,476 new shares at 6p per share. The transaction constituted a reverse takover in terms of IFRS
3: Business Combinations. Accordingly, Barberton has been treated for accounting purposes as acquiring Pan
African, the current year results incorporate a full year of Barberton and 11 months of Pan African and prior year
comparatives represent the results of Barberton for 12 months prior to the transaction. IFRS 3 also requires the cost
of the transaction to represent the fair value of Pan African immediately prior to the deal being £25.7 million. The
fair value of the acquired net assets of Pan African amounted to £5.9 million at acquisition, which gave rise to the
recognition of goodwill amounting to £19.8 million, which is to be tested for impairment on an annual basis against
the net asset value of the new Pan African group. In addition, transaction costs of £1.2 million formed part of the
cost of acquisition and allocated to goodwill.

The net loss from Pan African since the date of acquisition was £1.9 million.

2008 Commodity Date of Porportion of  Cost of
acquisition share acquired  acquisition
Barberton Mines (Pty) Ltd Gold 31 July 2007 74% 35,624,429

The major classes of assets and liabilities are as follows:

Non Current Assets * 6,588,340
Current Assets 520,529
Total assets 7,108,869
Non current liabilities -
Current liabilities 1,242,108
Total liabilities 1,242,108
Net assets 5,866,761

Cost of acquisition

Fair value of PAR 25,707,197
Transaction costs 1,160,278
Total value of PAR 26,867,475
Net asset value (as above) (5,866,761)
Goodwill arising on acquisition 21,000,714

Impact of the acquisition on the results of the Group

Barberton Mines contributed £7,553,828 since acquisition, to the profit of the Group for the current year.

* No fair value uplift has been allocated to the resources of Manica or the Group’s other exploration projects as
none of these projects have proven and probable reserves assigned to them for the reasons outline on page 21.
Consequently there is a wide range of uncertainty as to these projects’ underlying fair values at the date of transac-
tion and it has been concluded that the most reliable estimate is the historic costs incurred on each project. No
other intangible assets arose in connection with the transaction and accordingly all excess purchase consideration
arising has been allocated to goodwill as detailed in note 18.



@66

CONSOLIDATED AND COMPANY NOTES TO THE
FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 2008

35.

36.

RELATED PARTIES
The Company entered into the follwoing transactions and held year end balances with related parties:
Income Statement Balance Sheet
2008 2007 2008 2007
£ £ £ £

Pref dividends received from Barberton (473,085) - - -
Loans to subsidiaries

Barberton 91,170

Mistral Resources 8,102,311

Or Oubangui 1,616,887

PAR-African (Ghana)

Transactions between the Group and other related parties are disclosed below:

Mr R G Still is a director of Pangea Exploration (Pty) Ltd which is owned as to 33% by a trust connected with his
family. The exploration expense of £22,274 was made on behalf of Pan African by Pangea Exploration, in respect
of the Manica project in accordance dated 19 November 2003. The Group has reimbursed Pangea Exploration and
the transaction was at arms length.

During the year, 60,000,000 ordinary shares were issued at 6p for a 20% share in, purchased from Pangea
Exploration (Pty) Ltd of which Mr R G Still is a director

The remuneration of the Directors who are the only key management personnel of the Group is shown in note

32 - Directors Emoluments.

POST BALANCE SHEET EVENTS

There are no significant subsequent events between 30 June 2008 and the date of this report.
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37.

38.

RECONCILIATION OF PROFIT/(LOSS) BEFORE TAXATION TO CASH GENERATED BY/(UTILISED

IN) OPERATIONS

Profit/(loss) before taxation
Adjusted for:

Dividends received
Investments written off
Exploration costs written off
Share options costs

Net finance income

Depreciation

Operating profit/ (loss) before working capital

changes

Working capital changes

(Increase)/decrease in inventories
(Increase)/decrease in trade and other receivables

(Decrease)/Increase in trade and other payables
and provisions

Non cash items

Cash generated by/(utilised in) operations
Income taxes paid

Net finance income

Net cash from/(used in) operating activities

TRANSITION TO IFRS

Group Company
£ £
15 months
Year ended  Year ended  Year ended ended
30 June 2008 30 June 2007 30 June 2008 30 June 2007
11,945,229 3,951,164 24,858  (1,325,765)
1,925,622 1,903,168 (317,276) 264,820
- (473,085)
- - - 4,800
- 13,164 — 75,009
156,952 37,133 195,158 222,206
(200,282) (13,125) (39,349) (37,195)
1,968,952 1,865,997 - -
13,870,851 5,854,332 (292,418)  (1,060,945)
(1,108,630) (122,733) 2,345,247 641,829
(252,476) 11,424 — -
(787,224) (228,132) 3,330,453 | (1,367,016)
(504,104) 95,964 (985,2006) 641,829
435,174 — — -
12,762,221 5,731,600 2,052,829 (419,116)
(1,722,974) (16,703) - -
200,282 13,125 39,349 37,195
11,239,529 5,728,021 2,092,178 (381,921)

The Group’s financial statements for the year ended 30 June 2008 have been prepared as a combination of Barberton
due to the reverse takeover during the period. Barberton has historically prepared financial statements under IFRS
and so no adjustments are required to the Group accounts. The Company only accounts have been prepared under
IFRS for the first time for the year ended 30 June 2008. The adoption of IFRS has not required any adjustments to

the financial statements for the previous year prepared under UK GAAP.
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NOTICE IS HEREBY GIVEN that the ninth Annual General Meeting of Pan African Resources PLC will be held at the offices of Fasken
Martineau LLP, Fourth Floor, 17 Hanover Square, London W1S 1HU on Monday, 22 December 2008 at 12h00 (all times stated are
United Kingdom times unless otherwise stated) to consider and, if thought fit, transact the following business:

ORDIN ARY BUSINES S and the Directors may allot relevant securities pursuant to

1. To receive and adopt the Directors’ Report, the Audited any such offer or agreement as if the authority conferred

Statement of Accounts and Auditors’ Report for the year
ended 30 June 2008.

2. To re-elect Mr R G Still as a director of the Company who

retires by rotation pursuant to the Articles of Association

hereby had not expired.

8. THAT the Directors be and they are hereby empowered
pursuant to Section 95 of the Companies Act 1985 (the
“Act”), in substitution for all previous powers granted
thereunder, to allot equity securities (within the meaning
of Section 94 of the Act) for cash pursuant to the authority
granted by resolution 6 above as if Section 89(1) of the
Act did not apply to any such allotment provided that this
power shall expire at the conclusion of the next Annual
General Meeting of the Company or on 31 December
2009, whichever is the earlier, and such power is limited to
the allotment of equity securities:

(a) in connection with rights issues to holders of
ordinary shares where the equity securities
respectively attributable to the interests of such
holders are proportionate (as nearly as may be

SPECIAL BUSINESS practicable) to the respective numbers of ordinary

of the Company.

3. To re-elect Mr C D S Needham as a director, who retires
by rotation pursuant to the Articles of Association of the
Company.

4. To re-elect Mr ] G Hopwood as a director, who was
appointed during the period.

5. To re-elect Mr M Smith as a director, who was appointed
during the period.

6. To appoint Deloitte & Touche LLP as auditors of the
Company and to authorise the Directors to determine

their remuneration.

As special business, to consider and if thought fit, to pass the shares held by them, but subject to such exclusions
following resolutions of which Resolution 7 will be proposed or other arrangements as the directors may deem
as an Ordinary Resolution and Resolutions 8, 9 and 10 will be necessary or expedient to deal with any fractional
proposed as Special Resolutions: entitlements or any legal or practical problems
under law of; or the requirements of any regulatory
7. THAT the Directors be and are hereby generally and body or any recognised stock exchange in, any
unconditionally authorised pursuant to Section 80 of the territory;
Companies Act 1985 (‘the Act), in substitution for all
previous powers granted to them, to exercise all the powers (b) up to a maximum aggregate nominal value of
of the Company to allot and make offers to allot relevant £469,450 in connection with the exercise of
securities (within the meaning of Section 80(2) of the Act) options granted to various parties (including
up to an aggregate nominal amount of £8,994,108.38; Directors) over an aggregate of 46,945,000
such authority shall, unless previously revoked or varied by Ordinary Shares;
the Company in general meeting, expire on the conclusion
of the next Annual General Meeting of the Company or on (c) up to a maximum aggregate nominal value of
31 December 2009, whichever is the earlier, provided that £1,100,589.16 (being 10 per cent. of the issued
the Company may, at any time before such expiry, make share capital of the Company as at the date of this

an offer or enter into an agreement which would or might notice) in connection with the granting of options

require relevant securities to be allotted after such expiry by the Company granted in accordance with the

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the contents of this
document you should consult a person authorised under the Financial Services and Markets Act 2000 who specialises in advising on the acquisition of

shares and other securities.

If you have sold or otherwise transferred all of your shares in Pan African Resources PLC (the “Company”), please send this document, together with the
accompanying Form of Proxy to the purchaser or transferee or to the stockbroker, bank or other agent through whom the sale or transfer was effected
for transmission to the purchaser or transferee. If you have sold only part of your holding of shares in Pan African Resources PLC, please contact your

stockbroker, bank or other agent through whom the sale was effected immediately.

Dematerialised shareholders in South Africa who are not own name dematerialised shareholders and who wish to attend the AGM should instruct their
Central Securities Depository Participant (‘CSDP’) or broker to issue them with the necessary Letter of Representation to attend the meeting in person,
in the manner stipulated in the custody agreement governing the relationship between such shareholders and their CSDP or broker. These instructions
must be provided to the CSDP or broker by the cut-off time and date advised by the CSDP or broker for instructions of this nature. Dematerialised
shareholders in South Africa who are not own name dematerialised shareholders and who cannot attend but who wish to vote at the AGM should
provide their CSDP or broker with their voting instructions, in the manner stipulated in the custody agreement governing the relationship between such

shareholders and their CSDP or broker. These instructions must be provided to the CSDP or broker by the cut-off time and date advised by the CSDP

or broker for instructions of this nature.




Pan African Resources PLC Share Option Plan;
and;

(d) up to a maximum aggregate value of £643,046.22
in connection with the exercise of the option
granted to Shanduka Resources (Proprietary)
Limited (“Shanduka”) to subscribe for Ordinary
Shares;

(e) up to a maximum aggregate value of £2,086,115.79
in connection with the exercise of the option
granted to Shanduka to require the Company
to acquire all of Shandukas 26 per cent. interest
in Barberton Mines (Proprietary) Limited
in consideration of the issue of shares in the
Company; and

(f) up to a maximum aggregate value of £1,100,589.16
(being approximately 10 per cent. of the issued
share capital of the Company as at the date of this
notice) otherwise than pursuant to paragraphs (a)
to (e) above), save that the Company may, before
such expiry make an offer or agreement which
would or might require equity securities to be
allotted after such expiry and the Directors may
allot equity securities in pursuance of any such
offer or agreement as if the authority conferred
hereby had not expired.

That the Company be generally and unconditionally
authorised for the purposes of section 166 of the
Companies Act 1985 to make market purchases (as
defined in section 163 of that Act) of ordinary shares of
the Company on such terms and in such manner as the
Directors of the Company shall determine provided that:

(a) the maximum aggregate number of ordinary
shares which may be purchased is 110,058,916
(representing approximately 10 per
the issued share capital of the Company at 28
November 2008);

(b) the minimum price (excluding expenses) which

cent of

may be paid for each ordinary share is 1p;

(¢) the maximum price (excluding expenses) which
may be paid for any ordinary share does not exceed
5 per cent. above the average closing price of such
shares for the five business days on the London
Stock Exchange prior to the date of purchase; and

d

=

this authority shall expire at the conclusion of the
next Annual General Meeting of the Company or
on 31 December 2009, whichever is the earlier,
unless such authority is renewed prior to that time
(except in relation to the purchase of ordinary
shares the contract for which was concluded before
the expiry of such authority and which might be
executed wholly or partly after such expiry).

10. That the Articles of Association contained in a document

produced to the meeting and signed by the Chairman for
the purposes of identification be approved and adopted
as the new Articles of Association of the Company in

NOTICE OF ANNUAL GENERAL MEETING

substitution for, and to the exclusion of, the existing
Articles of Association, with immediate effect.

By Order of the Board

St James’s Corporate Services Limited

Company Secretary
28 November 2008

6 St James’s Place
London
England

SWI1A INP

EXPLANATORY NOTES

Entitlement to attend and vote

1.

Pursuant to Regulation 41 of the Uncertificated Securities
Regulations 2001, the Company specifies that only those
members registered on the Company’s register of members
at:

* 12h00 on Saturday, 20 December 2008; or,
* if the AGM is adjourned, at 18h00 on the day two days

prior to the adjourned meeting, shall be entitled to attend
and vote at the AGM.

Appointment of proxies

2.

If you are a member of the Company at the time set out
in note 1 above, you are entitled to appoint a proxy to
exercise all or any of your rights to attend, speak and vote
at the AGM and you should have received a proxy form
with this notice of meeting. You can only appoint a proxy
using the procedures set out in these notes and the notes
to the proxy form.

A proxy does not need to be a member of the Company
but must attend the AGM to represent you. Details of
how to appoint the Chairman of the AGM or another
person as your proxy using the proxy form are set out in
the notes to the proxy form. If you wish your proxy to
speak on your behalf at the AGM you will need to appoint
your own choice of proxy (not the Chairman) and give
your instructions directly to them.

You may appoint more than one proxy provided each
proxy is appointed to exercise rights attached to different
shares. You may not appoint more than one proxy to
exercise rights attached to any one share. To appoint
more than one proxy, please contact Capita Registrars
or Computershare Investor Services (Pty) Ltd who will
arrange for the appropriate documentation to be provided
to you.

A vote withheld is not a vote in law, which means that
the vote will not be counted in the calculation of votes
for or against the resolution. If you either select the
“Discretionary” option or if no voting indication is given,
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your proxy will vote or abstain from voting at his or her
discretion. Your proxy will vote (or abstain from voting) as
he or she thinks fit in relation to any other matter which is

put before the AGM.

Appointment of proxy using hard copy
proxy form

The notes to the proxy form explain how to direct your
proxy how to vote on each resolution or withhold their
vote.

To appoint a proxy using the proxy form, the form must
be:

completed and signed;

sent or delivered to Capita Registrars at Proxies
Department, The Registry, 34 Beckenham Road, Kent,
BR3 4TU or Computershare Investor Services (Pty) Ltd,
Ground Floor, 70 Marshall Street, Johannesburg 2001,
South Africa (PO Box 61051, Marshalltown, 2107,
Johannesburg, South Africa); or

received by Capita Registrars or Computershare Investor
Services (Pty) Ltd no later than 12h00 on Saturday, 20
December 2008.

In the case of a member which is a company, the proxy
form must be executed under its common seal or signed
on its behalf by an officer of the company or an attorney
for the company.

Any power of attorney or any other authority under which
the proxy form is signed (or a duly certified copy of such
power or authority) must be included with the proxy
form.

Appointment of proxy by joint
members

7.

In the case of joint holders, where more than one of
the joint holders purports to appoint a proxy, only the
appointment submitted by the most senior holder will be
accepted. Seniority is determined by the order in which
the names of the joint holders appear in the Company’s
register of members in respect of the joint holding (the
first-named being the most senior).

Changmg proxy instructions

To change your proxy instructions simply submit a new
proxy appointment using the methods set out above. Note
that the cut-off time for receipt of proxy appointments (see
above) also apply in relation to amended instructions; any
amended proxy appointment received after the relevant
cut-off time will be disregarded.

Where you have appointed a proxy using the hard-copy
proxy form and would like to change the instructions
using another hard-copy proxy form, please contact
Capita Registrars, The Registry, Proxies Department,
34 Beckenham Road, Beckenham, Kent BR3 4TU or
Computershare Investor Services (Pty) Ltd, Ground Floor,
70 Marshall Street, Johannesburg 2001, South Africa (PO
Box 61051, Marshalltown, 2107, Johannesburg, South
Africa);.

If you submit more than one valid proxy appointment,
the appointment received last before the latest time for the

receipt of proxies will take precedence.

Termination of proxy appointments

9.

In order to revoke a proxy instruction you will need to
inform the Company by sending a signed hard copy
notice clearly stating your intention to revoke your proxy
appointment as above. In the case of a member which is
a company, the revocation notice must be executed under
its common seal or signed on its behalf by an officer of the
company or an attorney for the company. Any power of
attorney or any other authority under which the revocation
notice is signed (or a duly certified copy of such power or
authority) must be included with the revocation notice.

The revocation notice must be received by Capita
Registrars or Computershare Investor Services (Pty) Ltd
no later than 12h00 on Saturday, 20 December 2008. If
you attempt to revoke your proxy appointment but the
revocation is received after the time specified then, subject
to the paragraph directly below, your proxy appointment
will remain valid.

Appointment of a proxy does not preclude you from
attending the AGM and voting in person. If you have
appointed a proxy and attend the AGM in person, your
proxy appointment will automatically be terminated.

Issued shares and total voting rights
10. As at 18h00 on 27 November 2008, the Company’s issued

share capital comprised 1,100,589,162 ordinary shares of
1p each. Each ordinary share carries the right to one vote
at a general meeting of the Company and, therefore, the
total number of voting rights in the Company as at 18h00
on 27 November 2008 was 1,100,589,162.

Directors interests and documents on

display

11. A statement or summary of transactions of directors (and

their family interests) in the share capital of the Company
and copies of their service contracts will be available for
inspection at the Company’s registered office during
normal business hours (Saturdays and public holidays
excepted) from the date of this notice until the conclusion
of the AGM and will also be available for inspection at
the place of the AGM for at least 15 minutes prior to and
during the meeting



CONTACT DETAILS

UNITED KINGDOM SOUTH AFRICA

Registered Office, Company Secretary and Investor Corporate Office

Relations (UK) Viewpoint House

St James’s Corporate Services Limited Cnr. Main Street and Orchard Avenue
6 St James’s Place Bordeaux

London Randburg

SWI1A INP South Africa

United Kingdom Tel: +27 (0) 11 777 7840

Tel: +44 (0) 20 7499 3916 Fax: +27 (0) 11 777 7843

Fax: +44 (0) 20 7491 1989 Email: nicole@paf.co.za

Email: phil.dexter@corpserv.co.uk

Nominated Advisors NOMAD) Sponsor (RSA)

RBC Capital Markets Macquarie First South Corporate Finance (Pty) Led
71 Queen Victoria Street The Place

London 1 Sandton Drive

EC4V 4DE South Wing

United Kingdom Sandown

Tel: +44 (0) 20 7029 7881 Johannesburg

Fax: +44 (0) 20 7029 7924 South Africa

Email: martin.eales@rbccm.com Tel: +27 11 (0) 583 2000

Fax: +27 11 (0) 583 2161

Email: amanda. markman@macquarie.com

Auditors

Deloitte & Touche LLP Transfer Securities (RSA)

2 New Street Square Computershare Investor Services (Pty) Ltd
London 70 Marshall Street

EC4 3BZ Johannesburg

United Kingdom South Africa

Tel: +44 (0) 20 7936 3000 Tel: +27 (0) 11 370 5085

Fax: +44 (0) 20 7583 1198 Fax: +27 (0) 11 688 5248
www.deloitte.co.uk Email: maree.fourie@computershare.co.za
Solicitors Public Relations (RSA)

Fasken Martineau LLP FDBeachhead

17 Hanover Square 1* Floor

London Lumley House

W1S 1HU 177 Jan Smuts Avenue
London Rosebank

United Kingdom South Africa

Tel: +44 (0) 20 7917 8500 Tel: +27 (0) 11 214 2400

Fax: +44 (0) 20 7917 8555 Fax: +27 11 (0) 214 2405
Email: ngordon@fasken.co.uk Email: jennifer.cohen@fd.com
Registrars (UK Postal Address

Capita Registrars PO Box 2768

Northern House Pinegowrie

Woodsome Bridge 2125

Huddersfield South Africa

HD8 0LA

Tel: From UK - 0871 664 0300
(calls cost 10p per minute plus network charges)
Tel: Outside UK +44 20 8639 399

Website

WWW. I);{Illlfl'iCllll resources.com

Company Registration Number
3937466






