Company Registration No 03896382 (England and Wales)

PREMIER GOLD RESOURCES PLC

DIRECTORS’ REPORT AND FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 31 DECEMBER 2012

|

\\

A

N

05/06/2013
COMPANIES HOUSE




Chairman’s report

Directors’ report

Independent auditors’ report
Statement of comprehensive income
Statement of financial position
Statement of changes 1 equity
Statement of cash flows

Notes to the financial statements

CONTENTS

PREMIER GOLD RESOURCES PLC

Page
3-4

10-11
12

13




PREMIER GOLD RESOURCES PLC

COMPANY INFORMATION

Directors Colonel Robert Stewart {Appomnied 1 June 2012)
Richard Nolan
Dr Resa Tabrizt
Gerry Dester FCA
Chnstian Schalfalitzky

Garth Earls {Appomted 1 November 2G12)
Secretary Gerry Desler FCA
Company number 03896382
Registered office Stonebridge House

Chelmsiord Road

Hatfield Heath

Essex CM22 7BD

Auditors Adler Shine LLP
Chartered Accountants & Stalutory Auditor
Aston House
Cornwall Avenue
London N3 ILF

Bankers Royal Bank ot Scotland Plc
L.ondon Blackinars Branch
36 — 37 New Bridge Street
London EC4V 6BJ

Solicitors Nabarro LLP
Lacon House
Theobald s Road
London WC1X 8RW

Nomnated Adviser Sanlam Secunues UK Limited

and Sole¢ Broker (formerly Merchant Securities Limited)
10 King William Street
London EC4N 7TW

Registrars Capna IRG PLC
The Registry
34 Beckenham Road Beckenham
Kent BR3 4TU

[R8]




PREMIER GOLD RESOURCES PL.C

CHAIRMAN’S REPORT

2012 marked Premuier Gold's first year as an operational gold explorer and the achievement of a number
of operational and corporate successes

On 30 March 2012, following the acquision of Central Asia Resources Lid, Priemier Gold began
trading on the AIM market of the London Stock Exchange The acquisition dehvered the Cholokkaindy
licence 1n the Kyrgys Republic, held through an 80%-owned subsidiary, within which four signilicant
gold prospects had been 1deniified The geology of the Kyrgy. Republic 1s domimated by the Tien Shan
gold belt which 1s lighly prospective and host o several world class deposits Cholokkaindy 1s situated
in the Northern Tien Shan, 20 kilometres south of Kara Balta and 80 kilomeltres southwest of the caputal
Bishkek There are several key indicators lound at Cholokkaindy which are assoctated with other large
gold deposits in the northern Tien Shan metallogenic belt

Operational Developments

Exploration activines i the Tien Shan typically take place outside of the winter months, when the snow
has melted Premier Gold’s explotation programme n 2012 began in May and produced mghly
encouraging results Where Premmer Gold had previously identified a strike length i one of the four
identified prospects of 1,200 metres and a width of 400 metres, the newly acquired data depicts a
sigmificantly larger munerahsing system with two trends of a mimimum of 3 5 kilometres 1n length and
totalhing over five square hlometres (open n all direcuions) thereby hinking all four prospects Highlights
included trench samples of 3 7 grammes per tonne ol gold (g/t Au) over 8 metres and a 64 g/t Au grab
sample Significant progress towards establishing an aceess route for a dnlling rig on the lower slopes of
the Talbaital prospect area has been made n preparation tor the dnlling planned for this year

In February 2013, after the period under review, Premier Gold was sucesiul wn achieving a licence
extension on Cholokkaindy through to 31 December 2017 This was an excellent outcome for the
Company and indicative of Premier Gold’s standing with the Kyrgys Government at both a local and
national mmistenal level The length ol the extension 1s also demonsirative ol the ellorts being made
by the Kyrgys Government to make 1ts mining sector increasingly altracuive 1o outside imvestors

In May 2013 Premier Gold also announced the sanctiomng of an 8 square kilometre extension of the
Cholokkaindy hcence boundary, into an area in which we believe the mineralised zone fuither extends
Thus has obvious beneficial impacts on the size of the future potential resource at Cholokkaindy

National and Regional Engagement

Deep cngagement and alignment with the local communities hies at the heart of any successful
exploration and development programme This 1s a prionity for Premuer Gold The Company has strong
local support and 1s intent upon marntaming this for the long 1erm benefit of the project

During 2012 our local management engaged 1n an ntensive local community relations programme (0
mmprove knowledge and understanding among the local communities and wider areas about Premier
Gold and 1ts objectives at Cholokkaindy

In August 2012 [ travelled to Bishkek to meet semor Kyrgys Goverment ministers including the Pnme
Minister, Deputy Pime Minister and the Governor of Chuy Valley, the county i which Premier Gold's
Cholokkaindy hcence 15 located Each of them offered their unequivocal support of Premuer Gold's
activities

Kyrgyz Republic

1 have repeatedly been struck by just what potenuial exists n the Kyrgys Repubhc To start with it has
genuine elections where the people actually do choose who governs them Their chorce 1s then put into
practice in Government This approach 1s tantastie 1n a region that too oflen pays scant allentien 1o
democracy Such poliics 1s tremendous for business I have met many members of Lhe current
Government 1n the Kyrgys Republic and they have impressed me with their determination to make the
cconomy thnive They defimitely want western investment and expertise and have asked me repeatedly
to encourage Brnuish businessmen and missions lo come and sec the opportumitics lor themselves New
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mining laws have encouraged foreign investment by increasing transparency and easing the acquisition
and maintenance of exploration licences by both local and foreign investors [ was delighted to observe
that these improvements were being recognised by the mnternational mining mdustry when tn March the
Kyrgyz Republic was named as the “Mining Country of the Year” in the 2013 Asia Mining Awards

With huge mineral potential and politics which both encourages and guarantees support for the long run,
the mining opportunities i the Kyrgyz Republic are among the best in the world at the moment

Corporate Developments

Key to the success of Prermer Gold 1s the quality of its board and management which, 1 believe, 15
befitting of a larger, more advanced mining company I was extremely pleased to be appointed 1in May
2012 as Non-executive Chairman of Premier Gold

In November 2012 Richard Nolan was promoted to the posiion of Chief Executive Officer, following
his previous role as Chief Operating Officer Since joining the Company wn September 2011 Richard
has led the Company from both an operational and executive level

Garth Earls, previously Head of Exploration, was appointed to the board as Chief Operating Officer m
November 2012 Garth joined Prermier Gold it May 2012 with significant experience of exploration and
development of gold, stlver and base metal deposits He 1s highly thought of within the industry having
recetved numerous awards and 1s a Member of the Institute of Miming, Matenals and Metallurgy, a
Member of the Soctety of Economic Geologists and a Member of the Society for Geology Applied to
Mineral Deposits

I believe we have an effective blend of relevant expenence, from my own n politics and international
relations to Richard Nolan’s ability to manage the project and interface with the investment community,
Dr Reza Tabnn’s extensive knowledge of the Kyrgyz Republic, Gerry Desler’s financial acumen,
Chnstian Schaffalitzky’s wealth of expenience on the boards of exploration mining companes and
Garth Earls’ previous geological track record of taking projects from exploration through to production

Gross funds of £1 55 million were invested m Premer Gold, m two 1ssues dunng 2012 (May and
December), to advance 1ts exploration programme as described above The most significant of these
investments came from Lanstead Capital L P, an insututional investor which, following an investment
of £1 milhon in December 2012 by way of an Equity Swap Agreement, became Premuier Gold’s largest
sharcholder T am delighted to welcome them to the sharcholder register and grateful for their support
of Premuer Gold’s strategy to develop what we believe 15 the potential for a world class gold deposit.
Perhaps the strongest indication of the board’s own behef 1n this potential 1s 1llustrated in the
investments made by every board member 1n the company’s December 2012 subscription

Financial Results

Premuier Gold 15 an early-stage exploration company and, as such, has no revenues The Company’s
expenditure relates predominantly to the exploration, development and analysis work on the
Cholokkaindy gold project The Company recorded a loss before tax for the perod of £1,473,742
(2011 £892,651) The Company had cash and cash equivalents at 31 December 2012 of
£181,857(2011 £919,427)

Outlook

The Company’s operational focus 1s now to test the bedrock minerahsation by dnlling at the Talbartal
prospect within the Cholokkaindy licence and to upgrade and extend, through further wrenching work
and soil samphng, the known mineralisation 1n the area The dniling will allow a three dimensional
picture of the mineralisation to be assessed and will facilitate Premer Gold’s establishment of a maiden
gold resource at Cholokkaindy This will be an important milestone tn the Company’s development and
the board looks forward to updating shareholders on progress towards this goal

B&SM__
Colonel Robert Stewart DSO MP
Chairman

31 May 2013




PREMIER GOLD RESOURCES PL.C

DIRECTORS’ REPORT

The directors present their report and financial statements for the year ended 31 December 2012

On 29 March 2012, the Company changed uts name from Premier Management Holdangs Ple to Premuer
Gold Resources Plc

Principal activities and review of the business

The principal activity of the Group during the year ended 31 December 2012 15 mineral exploration for
gold and precious metals The Group 1s cusrently operating in Kyrgysstan

A review of the Group’s acuvities and future development are set out 1n the Chairman’s Report on pages
3tnd

Results and dividends
The results for the year are sel oul on page 4

The direclors do not recommend payment ol an ordinary dividend

Key performance indicators

The business Key Performance Indicators (‘KPI') monitored by the Board are tocussed on managing
the activities ol the Group in the exploration and appraisal of mineral reserves The financial KPI s 10
cnsure that there 15 adequate funding 1n place to cover the Group’s exploration expenditure and holding
Company costs

Principal risks and uncertainties

The Board regularly reviews the nsks to which the Group 15 exposed and seeks to minimise the elects
ol these nisks through caretul monttoring ol the risks on an ongoing basis

The principal nisks and uncertainues facing the Group at this stage n s development aie

Operational

In common with other businesses operating in mnerals exploration, the Group s activities are
speculative and are imherently subject te a high degree of nsk

The Group's operational work mvolves geological exploration and the implementation of geological
work programines Interpretation of the results ol these programmes 1s dependent upon judgements and
assessmenls thalt by thewr very nature arc speculative, these interpretations are applied 1n designing
further work programmes to which the Group can commiut sigaificanl resources

Work programmes may involve excavation of former mine workings, dnlhing operations and other
geological work that present significant enginecring challenges which are subject to unexpected
operatonal problems The actual cost of programmed operations can vary signtficantly irom planned
levels as a result of such unexpected 1Ssues ansing

The Group 1s, with the assistance of external experts, conducting numerous geological studies and
assessments and modelling of the resources and reserves of 1ts project The projections contained within
these models will be regularly reconciled 1o the actual results of miming and producuon activity and the
medels updated as appropriate The knowledge of the deposits acquired through this process allows
management to mitigate mining and producuon nisk

Commodity Prices

The demand for and price of, precious metals and other minerals 15 dependent on global and local
supply and demand, actions of governments or cartels and general global economic and political
developments Gold prices have fluctuated widely in recent years and any dechine 1n 1is price may have
a ncgative 1impact on the Group The market price of commeodities 1s volahle and 1s affected by
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numerous tactors beyond the Group s control These other lactors include dehvery uncertainties related
to the proximity of resources to processing facilities and government regulation relating io price (axes,
royalues, allowable production land tenure, the import and export of minerals and precious metals and
many other aspects of the mining business The impact of the price of minerals and precious metals on
the economics of the Group's project 1s kept under close review

Climate

The Group’s activities gencrally take place m remole locations that can be subject to severe climale
evenls, particularly dunng the winter season Severe winter weather can cause delays in implementation
of planned programmes and can have cost consequences 1n recovering from damage caused by chmatic
cvents

Political, econonuc, legal, regulatory and social

The Group operates in Kyrgysstan and may be subject to political, cconomic and other uncertainties,
including but not limited Lo lerrorism, wdar or unrest, changes 1 national laws and energy polivies and
exposure (o 11s legal sysiem

The Group assesses legal and poliical risks as part of 1ts evaluation of potential projects It actively
monitors legal and political developments in Kyrgyzstan where its operation 15 located The Group
actively engages in dialogue with the local government and legal policy makers to discuss alil key legal
and regulatory developments applicable 10 1ts operations

Foreign exchange

The Group operates internationally and thereloie 1s exposed o the effects of changes in currency
exchange rates The Group has cash resources principally denomunated in Pounds Sterling but the
majority of 1ts expenditure 1s denomunated 1n other currencies The Group does nol currently hedge this
risk

Organisational

The Company is highly dependent on the Directors and John McKeon, a consultant of the Company
Whilst the board will continue to ensure that the Directors and John McKeon are appropniately
incentivised, their services cannol be guaranteed, and the loss of their services to the Company may
have a material adverse eftect on the performance of the Company and the Group In addition, the
compettion for qualified personnel 1n the mining industry can be 1intense and there can be no assurance
that the Company will be able to attract and retain all personnel neccssary n the required jurisdictions
for the future development and operation of (s business

Financal instruments

The company s financial nsk management objectives and polictes are set out in note 26 to the financial
stalements

Going concern

The Company 1s currently seeking to obtain further equity funding o progress the exploration
programme and fund working capital However, the receipt of these funds 1s not certain and the amount
realised may or may not provide sufficient funds to cover future requirements Should these expected
transactions not take place, the Company would need to obtain alternative finance There can be no
certamnty that further financing will be available

These conditions constitute a material uncertamty that may cast doubt about the Company’s abihity 1o
conuinue as a gomg concern The financial statements do not contain the adjustments that would result
if the Company were unable 10 continue as a going concern
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Subsequent events

On 3 February 2013, the State Agency for Geology and Mineral Resources of the Kyrgyz Republic
prolonged the term ot vahdity of License No 1684 AP provided to Aljn LLC for geological exploration
ol gold and silver on Cholokkaindy licensing area in Chui region until 31 December 2017

In May 2013, the State Agency for Geology and Mineral Resources, the controlling minming authority 1n
the Kyrgyz Republic, has granted an 8 square kilometre extension 1o the south-east of the Company’s
Cholokkaindy licence Premier Gold made the application for expansion on the basis of strong evidence
that the muneralised trends dentified at Cholokkandy are kikely to continue beyond the south-eastern
boundary of the pre-existing licence wnto the newly expanded area of the hicence The apphication for
the additional hicence area was approved by the Kyrgys mining authotity on the basis that Premier Gold
had provided jusufication for increasing its area of operanon The expanded area now forms part of the
Cholokkaindy heence which was recently extended through to 31 December 2017

Directors
The tollowing Directors held office during the penod

Colonel Robert Stewant  (Appomnted 1 June 2012)
Richard Nolan

Dr Resa Tabrizi

Gerry Desler FCA

Chrisuan Schatfialitzky

Garth Earls {Appowted 1 November 2012)

Directors’ interests
Share mterests

The Directors of the Company held the following beneficial interests 1n the ordinary shates of the
Company

31 December I January

2012 2012

Colonel Robert Stewart 3,000,000 —_
Richard Nolan 5,000,000 —
Dr Rersa Tabnin 21,666,667 16,666,667
Gerry Desler 5,488,169 488,169
Chnisuan Schaffalitzky 9,166,667 4,166,667
Garth Earls 5,000,000 —

49,321,503 21,321,503

Share options

The Directors ol the Company held share options granied under the Company share option scheme, as
indicated below No share options were exercised during the year

31 December I January

2012 2012

No of shares  No of shaies

Colonel Robert Stewart 2 000,000 —
Richard Nolan 10,000,000 —
Dr Resa Tabnazi 10,000,000 —_
Gerry Desler 14 250,000 4 250000
Christian Schaffalitzky 10,000,000 —
Garth Earls 10,600,000 —

56,250,000 4 250,000
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Directors’ insurance

The Directors and otficers of the Company are insured against any claims against them for any wrongful
act in thewr capacity as a Director officer or employee of the Group, subject Lo the terms and conditions
of the pohcy

Substantial shareholdings

So tar as the Directors are aware the parties who are directly or indirectly interested 1n 3% or more of
the nominal value of the Company’s share capilal are as lollows

% of

Number of wssued share

ordmary shaies capital

[.anstead Captial L. P 275,000,000 27 26%
John McKeon 128 557,877 t2 74%
Baity Gold 87.138,699 8 64%
TD Wealth 52,549,079 521%
Mark Pearson 32,833,334 325%

The market value of the Company's shares at 31 December 2012 was 0 43p and the high and low share
prices during the penod were i O0p and 0 25p respectively

The Company’s shares were temporarily suspended from trading on 16 November 201 1 untl 30 March
2012 tollowing the completion of the acquisition of Central Asia Resources Limnmted

Creditor payment pohicy
The company’s current policy concerning the payment of trade creditors 1s 1o

— settle the terms ot payment with suppliers when agreeing the terms ol each transacuion,

- ensure that suppliers are made aware of the terms of payment by inclusion of the relevant lerms
1n contracts, and

- pay 1n accordance with the company’s contractual and other legal obligations On average, trade
creditors at the year end represented 56 days’ purchases

Auditors

In accordance with section 489 of the Companies Act 2006, a resolution propostng that Adler Shine
LLP be reappointed as auditors ol the company will be pul to the Annual General Meeting

Statement of disclosure to auditor

So far as each person serving as a Direetor of the Company at the date this report 1s approved s aware,
there 1s no relevant audit mformation of which the Company's audutors are unaware The Directors have
taken all the steps that they ought to have taken as directors in order 1o make themselves aware of any
relevant audit information and to estabhish that the Company’s auditors are aware ol that inlormation

Corporate governance

Given the current size of the Company, 1t 15 not considered practical nor appropnale by the Directors
that the Company should adopt all of the recommendations on Corporate Govemance contamed i the
Combined Code However, the Company has adopted a code of corporale governance practice
embodying those pnncipal tenets of the Combined Code which are relevant o the Company The
following commuittees deal wath specific aspects of the company’s affairs -

Remuneration committee

The Remuneration Committee 15 chawed by G Desler It reviews the performance of the Executive
Directors and sets the scale and structure of therr remuneraton The Remuncranon Commuittee also
administers and establishes performance targets for the Company’s employee share schemes and
execulive incentive schemes for key management
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Audit committee

The Audit Commuttee 1s chaired by G Desler The purpose of the commuttee s to ensure good financial
practices are followed, to momtor the integnty of the financial information and to review the interim
and annual financial statements

Directors’ responsibilities
The Directors are responsible for preparing the Directors’ Report and the financial statements 1n
accordance with apphicable law and regulations

Company law requires the Directors to prepare financial statements for each financial year Under that
law, as required by the AIM Rules of the London Stock exchange, the Directors have chosen to prepare
financial statements for the Group and the Company in accordance with International Financial
Reporting Standards (‘IFRSs’) as adopted by the European Umion

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
defimoions and recogmuion criteria for assets, liabihuies, income and expenses set out 1n the
International Accounting Standards Board’s ‘Framework for the preparation of financial statements’ In
virtually all circumstances, a fair presentauon will be achieved by compliance with all applicable
IFRSs A fair presentanion also requires Directors to

- consistently select and apply appropnate accounting policies,

- present information, including accounting poltcies, in a manner that provides relevant, rehiable,
comparable and understandable information, and

- provide additional disclosures when compliance with the specific requirements mm IFRSs 18
sufficient to enable users to understand the impact of particular transactions, other events and
conditions on the entity’s financial position and financial performance

The Darectors are responsible for keeping adequate accounting records that are sufficient to show and
explain the Company’s transactions and disclose with reasonable accuracy at any time the financial
position of the Company and to enable them to ensure that the financial statements comply wath the
Companies Act 2006 They are also responsible for safeguarding the assets of the Company and hence
for taking reasonable sieps for the prevenuon and detechion of fraud and other irregulanues

Website publication

Financial statements are published on the Group’s website 1n accordance with legislation in the United
Kingdom governing the preparation and dissenunation of financial statements, which may vary from
legislation 1n other junsdictons The maintenrange and ntegnty of the Group’s website 1s the
responsibility of the Directors The Directors’ respgnsibility also extends to the ongoing integnty of the
financial statements contained therein

This report was approvdd by the Poard of directorg andfsigned on 1ts behalf by

Richard Nolan
Director

31 May 2013
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INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF PREMIER GOLD RESOURCES PLC

We have audited the Group and Parent Company financial statements (the “financial statements™) of
Premier Gold Resources Plc for the year ended 31 December 2012 which compnse the Group
Statement of Comprehensive Income. the Group and Parent Company Stalement of Financial Position,
the Group and Parent Company Statement of Cash Flows, the Group and Parent Company Stalement of
Changes in Equity and the related notes The financial reporung fiamework that has been apphed 1n
their preparation 1s applicable law and International Financial Reporung Standards (IFRSs) as adepted
by the European Umon

This report 15 made solely to the Company’s members, as a body, 1n accordance with Chapter 3 of Part
16 of the Compames Acl 2006 Our audit work has heen undertaken so that we might state to the
Company’s members those matters we are required to state to them i an auditors report and for no
other purpose To the fullest extent permutted by law, we do not accept or assume responsibility o
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 foimed

Respective responsibilities of directors and auditors

As explamed more fully 1n the Directors’ Responsibilities Statement set out on page 9, the directors are
responsible lor the preparation of the financial stalements and lor being sanisfied that they give a true
and fair view Our responstbility 1s to audit and express an opinion on the financial statements n
accordance with applicable law and International Standards on Auditing (UK and Ireland) Those
standards require us to comply with the Auditing Practices Board's Ethical Standards {or Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures 1n the financial statcments
sufficient to give reasonable assurance that the financial statements are free from material misstatement
whether caused by traud or error This includes an assessmeni of whether the accounting policies are
appropriate Lo the Group’s and Lthe Parent Company’s circumstances and have been consistently apphed
and adequately disclosed, the reasonableness of sigmificant accounting esumates made by the Directors
and the overall piesentation of the financial statements In adduion, we read all the financial and non-
financial information tn the annual report and financial statements to 1dentfy matenal inconsistencies
with the audited financial statements 1f we become aware ol any apparent material musstalements or
inconsistencies we consider the implications for our report

Opinmon on financial statements
In our opinton the financial statements

- give a true and lair view ol the stale ol the Group’s and the Parent Company’s allaurs as at
31 December 2012 and of the Group's loss for the year then ended

- have been properly prepared in accordance with International Financial Reporting Standards as
adopted by the European Umion. and

- have been prepared i accordance with the requirements of the Companies Act 2006

Emphasis of matter

In forming our opinton, which 15 not qualified, we have considered the adequacy of the disclosures
made n note | 2 to the financial statements concerning the Company’s ability to continue as a going
concern The going concern assumpuon is predicated on the receipt of funds from the 1ssue of shares
The 1eceipt of these tunds 1s not yet certain These conditions indicate the existence of a matenal
uncertainty which may cast significant doubt about the Company’s ability to continue as a going
concern The financial statements do not include the adjustments that would result if the Company was
unable to continue as a gong concemn
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Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given 1n the Directors’ Report for the financial year for which the
financial statements are prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report 1n respect of the following matters where the Companies Act 2006 requires
us to report (o you if, in our opinion

adequate accounting records have not been kept by the Parent Company, or returns adequate for
our audit have not been received from branches not visited by us, or

the Parent Company financial statements are not in agreement with the accountng records and
returns, or

certain chsclosures of directors’ remuneration specified by law are not made; or

we have not recetved all the information and explanations we require for our audit

/U(Uﬁ;ear

Christopher Taylor

{Senior Statutory Auditor) 3 M 2’0 3
for and on behalf of Adler Shine LLP Aston Hduse
Chartered Accountants Cornwall Avenue
Statutory Auditor London

N3 ILF
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2012

Administrative expenses
Share based payments

Operating loss

Finance immcome
Fair value loss on derivative financial assets
Finance expense

Loss before income taxation
Income tax expense

Loss on ordinary activities after taxation
Non-controlling interests

Loss for the year and total comprehensive income

attributable to owners of the parent

Loss per share — basic and diluted
From continuing operations

Notes

Year

ended

37 Deceniber

2012

£
(1,232,234)
(69,655)

(1,301.889)

1.802
(193,750)
(34,523)

(1,528,360)

(1,528,360)
54,618

(1,473,742)

The notes on pages 18 ~ 38 form an integral part of these linancial statements

1 Months
ended

31 December
2011

£

(931,970)
5,034

(926,936)
34,285

(892,651)

(892,651)

(892,651)

0 I'Dp



PREMIER GOLD RESOURCES PLC

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2012
2012 2011
Notes £ £
ASSETS
Fixed assets
Intangible assets 10 3,780,831 —
Tangible assets 11 23,789 —
Denvative financial assets 16 436,719 —
4,241,339 —
Current assets
Inventones 14 68 _
Trade and other receivables 15 117,699 727287
Denvative financial assets 16 369,531 —_
Cash and cash equivalents 17 181,857 919,427
669,155 1,646,714
LIABILITIES
Current liabilities
Trade and other payables 18 (218,145) (174,916)
Net current assets 451,010 1,471,798
Net assets 4,692,349 1,471,798
EQUITY
Share capital 20 1,951,415 1,471,207
Share premium account 5,932,983 4,821,530
Capital redemption reserve 43,333 43,333
Merger reserve 2,416,667 _—
Profit and loss account (6,268,359) (4,864,272)
Foreign currency reserve 26,230 —
4,102,269 1,471,798
Non-controlling intelle 590,080 —
Total equity 4,692,349 1,471,798

Approved by the Bogldland agthonised for 1sspe on 31 May 2013

Richard Nolan
Drrector

Company Registration Ne. 03896382

The notes on pages 18 — 38 form an integral part of these financial statements
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COMPANY STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2012
2012 2011
Notes £ £
ASSETS
Fixed Assets
Investments 12 2,503,170 —
Denvative financial assets 16 436,719 —_
2,939,889 —
Current Assets
Trade and other receivables 15 1,099,789 727,287
Denvauve financial assets 16 369,531 _
Cash and cash equivalents 17 170,304 919,427
1,639,624 1,646,714
LIABILITIES
Current liabilities
Trade and other payables 18 (199,956) (174,916)
Net current assets 1,439,668 1,471,798
Net assets 4,379,557 1,471,798
EQUITY
Share capital 20 1,951,415 1,471,207
Share premium account 5,932,983 4,821,530
Capital redemption reserve 43,333 43,333
Merger reserve 2,416,607 —
Profit and loss acdbunt (5,964.841) (4,864,272)
Total shareholde 4,379,557 1,471,798

The financ:al statginénts\were apprpved §y th¢ Board on 31 May 2013

Richard Nolan
Director

Company Registration No. 6003737

The notes on pages 18 — 38 form an integral part of the financial statements
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PREMIER GOLD RESOURCES PLC

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2012

Cash flows from operating activities

Operating loss

Depreciation

Decrease in inventories

{Decrease)/increase n trade and other receivables
Increase/(decrease) in trade and other payables
Equity-settled sharc based payments

Other movement

Net cash used in operating activities

Investing activities
Finance income
Finance expense

Net cash generated from/(used in)

mvesting activities

Capital expenditure
Payments to acquire intangible assets
Payments to acquire tangible assets

Net cash outflow for capital expenditure

Acquisitions and disposals

Purchase of subsidiary underiakings

Cash acquired on acquuisition of
subsidiary undertakings

Net cash outflow for acquisitions
and disposals

Financing activities

Issue of shaie capital
Cost of share 1ssue

Net cash generated from financing activities

Net(decrease)/increase in cash in period
Cash and cash equivalents at beginning of the vear

Cash and cash equivalents at end of the year

The notes on pages L8 — 38 form an integral pari of these financial statements

Year

ended

31 December
2012

£ £

(1 301.889)
8,334
4,700

659,899
(551,141)

69,655

39,093

(1,071,349)

1.802
(34,523)
(32,721)
(154,613)
(5.805)
(160,418)
(3.170)
21.760
18,590
557,500
(49,172)
508,328
(737,570)
919,427
181,857

1 Months
ended

31 December
2011

£ £

(926.936)

(462.689)
45314
(5,034)

(1,349,345)

2,916

2916

2 348,667

(91.476)

2,257,191

910,762
8.665

919,427




COMPANY STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2012

Cash flows from operating activities
Operating loss

Increase in trade and other receivables
Increase in trade and other payables
Equuty-settled share based payments

Net cash used 1n operating activities

Investing activities
Finance income

Net cash generated from/{used in)
investing activities

Acquisitions and disposals
Purchase ol subsidiary undertakings

Net cash outflow for acquisitions and disposals

Financing activities
Issue of share capital
Cost of share 1ssue

Net cash generated from financing activities

Net (decrease)increase in cash in the year
Cash and cash equivalents at
beginning of the year

Cash and cash equivalents at end of the year

PREMIER GOLD RESOURCES PL.C

Year

ended

31 December
2012

£ £

(1,052,412)

(372,502)
25,040
69,655

(1,330,219)

75,938

75,938

(3.170)

(3,170)
557,500
(49 172)
508,328
(749,123)

919,427
170,304

The notes on pages 18 — 38 form an integral part of these financial statements

11 Months
ended

31 December
2011

£ £

(926.,936)

(462.689)
45314
(5,034)

(1,349,345)

2916

2916

2.348 667
(91.476)

2.257,191
910,762

8,605
919,427




PREMIER GOLD RESOURCES PLC

1.1

1.2

1.4

1.5

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2012

Accounting policies and bhasis of preparation

General information

Premier Gold Resources Ple 1s incorporated in England and Wales and 1s hsted on the AIM
Markel of the London Stock Exchange Plc The address of 1ts registered office s Stonebndge
House, Chelmsford Road Hatfield Heath, Essex CM22 7BD

These financial statements cover the year ended 31 December 2012 The comparauve figures are
for the 11 month pentod from | February 2011 to 31 December 2011

The registered number of the company 1s 03896382

These financial statements are presented 1n pounds sterling hecause that 1s the currency ol the
primary economic environment i which the company opeirates

Going concern

The Company 1s currently seeking lo obtan further equity funding to progress the exploration
programme and fund working capital However, the receipt of these funds 1s not certan and the
amount reahsed may o1 may not provide sufficient tunds to cover future requirements Should
these expected transactions not take place, the Company would need to obtain alternative finance
There can be no certamty that further financing will be available

These conditions constitute a material uncertainty that may cast doubt about the Company’s
abihity to continue as a gomng concern The financial statements do not contain the adjustments
that would resuli 1f the Company were unable 1o continue as a going concern

Basis of preparation

The Group financial statements have been prepared n accordance with International Financial
Reporting Standards as adopted by the Eurapean Umon (IFRSs) and International Financial
Reporting Interpretations Commuttee ('IFRIC) interpretations issued by the Intemational
Accounting Standards Board (IASB) as adopied by the European Union and with those parts of
the Companies Act 2006 applicable to companies 1eporting under [FRS

The Group financial statements have been prepared under the historical cost convention or fair
value where appropnate

Parent company profit and loss account

A separate profit and loss account for the parent company, Premier Gold Resources Ple, has been
omitted under the provisions of Section 408 of the Companies Act 2006 The loss dealt with 1n
the financial statements of the parent company was £1,170.224 (2011 loss — £892.651)

Basis of consolidation

The Group financal statements consohdate the financial statements of the Company and all its
subsidiaries (‘the Group”) Subsidiaries include all entities over which the Group has the power
to govern finanaal and operating policies The existence and efiect of potential voting rghts that
are currently exercisable or convertible are considered when assessing whether the Group
controls another entity Subsidiaries are consolidated trom the date on which control commences
unul the date that control ceases Intra-group balances and any unreahsed gains and losses on
Income or expenses ansing from intra-group transactions, are chimnated 1 prepaning the
consolidated financial statements
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1.7

1.8

PREMIER GOLD RESOURCES PLC

Accounting policies and basis of preparation (continued)

Non-controliing 1nterests 1n the net assets of consohdated subsidiaries are identified separately
from the Group’s equity therein Non-controlling interests consist of the amount of those inlerests
al the date of the oniginal business combination and their share of changes in equity since the date
of the combhination

Business combination

The Group adopts the acqusition methed 1n accounung for the acquisition of subsidiares On
acquisition the cost 15 measuted at the tawr value of the assets given, plus equity nstruments
1ssued and habilibes incurred or assumed at the date of exchange The assets acquired and
liabilites and contingent liabihties assumed 1n a business combinaton are measured at their fawr
value at the date of acquisinon Any excess of the fair value of the consideration over the fair
value ol the idenufiable net assets acquired 15 recorded as goodwill

Any deficiency of the fair value ot the constderation below the fair value of 1dentifiable net assets
acquired 15 credited to the imcome statement in the pertod of the acquisition

Where necessary, adjusiments are made Lo the financial statements ol subsidiaries to bring the
accounting policics used 1nto hine with those used by the Group

Goodwill

Goodw!ll on acquisiuon of subsidiaries represents the cxcess of the cost of acquisition over the
fair value of the Group's share of the net identfiable net assets and contingent habilities acquired
Idenuliable asscts are thosc which can be sold separately or which anise lrom legal nghts
regardless ol whether those nights are separable Goodwill en acquisiion ol subsidiaries 15
ncduded 1n iiangible assets Goodwill 1s not amortised but tested annually, or when trigger
events occur, for impatwrment and 1s carried at cost less accumulated impairment losscs

Goodwill 1s miually recognised al fair value Any negative goodwill 1s credited to the income
statement (n the year ol acquisition Il an undertaking 15 subsequently sold, the amount of
goodwill carned on the balance sheet at the date of disposal 15 charged to the income statement
in the period ol disposal as part of the gain or loss on disposal

Exploration and evaluation development costs
Capualisation

Certain costs (other than payments to acquire the legal nght to explore and cosits which are
directly atinibutable to those payments) incurred pnior to acquiring the nights to explore arc
charged directly to the income statement All costs incurred after the nghls to explore an area
have been obtained, such as geological and geophysical costs and other direct costs of exploration
and appraisal are accumulated and capitalised as mtangible exploration and evaluation (‘E&E™)
assets These costs are only carried forward to the extent that they are expected to be recouped
through the successful development of the areas or where activinies in the areas have not yet
reached a stage which permits reasonable assessment of the existence of economucally
recoverable reserves

E&E costs are not amorused prior to the conclusion of appraisal activities

At completion of appraisal acuvities, 1f technical feasibility 18 demonstrated and commercial
reserves are discovered, then, lollowing development sanction, the carrying value of the relevant
E&E asset will be reclassilied as o development and production { ‘D&P”) assct bul only alter the
carrying value of the relevant E&E asset has been assesscd lor impurment, and where
appropriate, its carrying value adjusted 1f after completion of appraisal acuvities 1n the arca, 1t 15
not possible to determine technical feasibihty and commercial viability or 1f the legal nght to
explore expires or if the Group decides not to continue exploration and evaluation activity, then
the costs of such unsuccesstul exploration and evaluanon are written off to the income statement
in the period the relevant events occur




PREMIER GOLD RESQURCES PLC

1.9

1.10

1.11

1.12

1.13

Accounting policies and basis of preparation (continued)
Impatrment

It and when facts and circumstances indicate that the carrying value of an E&E asset may exceed
1ts recoverable amount, an impairment review 15 performed For E&E assets when there are such
indications, an mpairment test 15 carried out by giouping the E&E assets with the D&P assets
belonging to the same geographic segment to form the Cash Generating Umit (“CGU”) tor
impairment testing The equivalent combined carrying value of the CGU 1s compared against the
CGU’s recoverable amount and any resulung immparmment loss 15 wrillen ot 1o the ncome
statement The recoverable amount of the CGU 15 determined as the higher of its fair value less
cosis to sell and 1ts value 1n use

Property plant and equipment

Property, plant and cquipment are stated at cost less deprecianion Depreciation 1s provided at
rates calculated to write oll the cost less esumated residual value of each assel over 1Ls expecled
uselul lile, as follows

Land and buildings Leasehold over the length of the lease
Fixtures, fittings & equipment 1 — 5 years, straight hime
Motor vehicles 3 — 9 years, straight line
Inventories

Inventories are stated at the lower of cost and net realisable value Cost comprises all costs of
purchase and other costs incurred mm bringing the nventories to their present location and
condition

Impairment of non-financial assets

Assets that have an indefimte usetul life, for example goodwill, ate not subject to amortisation
and are tested annually for impairment Assets that are subject to amorusation are tested for
impairment whenever events or changes in circumstances indicate that the carrying amount may
not be recoverable An impairment loss 1s recognised for the amount by which the asset’s carrying
amount exceeds its recoverable amount The recoverable amount 1s the higher of an asset’s fair
value less costs o sell and value i use For the purposes of assessing impairment, assels are
grouped at the lowest levels for which there are separately idenufiable cash flows (Cash
Generating Units) Non-financial assets other than goodwill that have suffered impairment arc
reviewed for possible reversal of the impairment at each reporting date

Financial instruments

Financial assets and financial habihiies are recognised on the Group’s halance sheet when the
Group becomes a party to the contractual provisions of the mstrument

Loans and receivables

These assets are non-denvative financial assets with fixed or determinable payments that are not
quoted 1n an active market The principal financial assets of the company are loans and
receivables, which anse principally through the provision of goods and services to customers
(e g trade recervables) but also incorporate other types of contractual monetary asset They are
included 1n current assets, except for maturities greater than 12 months afier the balance sheet
date These are classified as non-current assets

The Group's loans and receivables are recogmised and carnied at the lower of their onginal
amount less an altowance for any doubtful amounis An allowance 15 made when collection of the
full amount 1s no longer considered possible

The Group's loans and receivables comprise trade and other receivables and cash and cash
equivalents n the consolidated statement of financial position

20
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1.15

1.16

1.17

PREMIER GOLD RESOURCES PLC

Accounting policies and basis of preparation (continued)

Cash and cash equivalents include cash at bank and mn hand and short-term deposits with an
original matunty of three months or less

Derivative financial instruments

Derivauve fnancial instruments are imbally recogmsed at fair value on the date a denvauve
contract 1s entered into and are subsequently carried at fair value with the changes in fair value
recognised 1 the income statement

Trade and other payables

Trade and other payables are mitially measured at fair value and subsequently measured at
amortised cost using the effective interest ratc method

Financial liabilities and equity

Financial liabilines and equity instuments arc classified according to the substance of the
contractual arrangements entered mio An equily mstrument 1s any contract that evidences a
restdual inlerest in the assets ol the entity after deducting all ot its financial labilites

Where the contiactual obligations ot financial instruments (including share capital) are equivalent
to a similar debt instrument, those (inanual mnstruments are classed as financial Liabilities
Financial habihiues are presented as such n the balance sheet Finance costs and gains or losses
refating to financial habihities are included 1n the profit and loss account Finance costs are
calculated so as to produce a constant rate of return on the outstanding hability

Where the contractual terms of share capital do not have any terms meetng the defimtion of a
financial hability then this 1s classed as an equity strument Dividends and distributions relating
to equity instruments are debited direci 1o equuity

Equity comprises the following
- Share capital represents the nomunal value of equuty shares,

- Share premium represents the excess over nominal value of the fair value of consideration
recetved for equity shares, net ot expenses of the share 1ssue,

- Profit and loss reserve represents retained deficit,

- Other reserve represents the capital redemption reserve arising on redemption of shares in
previous years and own share reserve

Equity-settled share-based payment

The Company makes equity-settled share-based payments The fair value of options and warrants
granted 1s recognised as an expense, with a corresponding ncrease in equity The fair value 1s
measured at grant date and spread over the vesting peniod, which 15 the peniod over which all of
the specified vesung conditions are to be sausfied The fair value of the opuons granted 1s
measured based on the Black-Scholes framework taking into account the terms and conditions
upon which the instruments were granted At each balance sheet dale, the Company revises is
estimate of the number of options that are expected to become exercisable It recognises the
impact of the revision to ongmal estimates, 1f any, 1n the income stalement, with a corresponding
adjustment to equity




PREMIER GOILD RESOURCES PLC

1.18

1.19

Accounting policies and basis of preparation (continued)

Foreign currency translation

Transacuions in currenctes other than Sterling. the presentational and functional currency of the
Company, are recorded at the rates of exchange prevailing on the dates of the transactions At
each balance sheet dale monetary assets and habiliies that are denominated in foreign currencies
are retranslated at the rates prevathng on the balance sheet date Non-monelary assets and
ltabilities carried at fair value that are denominated 1n foreign currencies are iranslated at the rates
prevatling at the date when the fair value was deterrined Gains and losses arising on
retranslatton are included n the income statement tor the period, except tor exchange differences
on non-monetary assets and habtlties, which are recognised directly 1n equity, where the changes
in fair value are recogmised directly in equity

On consolidatuon, the assets and hathites of the Group s overseas entities (none of which has the
currency of a hyper-inflationary economy) are translated at exchange rates prevailing on the
balance sheel date Income and expense 1tems are translaled at the average exchange rates for the
period Exchange ditferences ansing 1f any are classified as equity and transferred to the Group’s
translation reserve Such translation differences are recognised as income or as expenses n the
pertod 1in which the operation 1s disposed of

The exchange rate on 31 December 2012 was £1 765925 KGS (‘Kyigysstanmian Som™)
(31 March 2012 £1 74 8254 KGS) the funcuional and presentational currency of the
main subsidiary undertakings The average rate applied Lo transactions during the year were
£1 744318 KGS

Taxation

The icome tax expense or taxation recoverable represents the sum of tax currenlly payable or
recoverable and deferred tax

The tax currently payable 1s based on the taxable profit tor the period using the 1ax rates that have
been enacted or substanually enacied by the balance sheetl date Taxable profit differs from the
net profit as reported in the tncome statement because 1t excludes 1tems of income or expense that
are taxable or deducuble in other years and 1t turther excludes items that are never taxable or
deducuble

Deterred tax 1s provided n full, using the liability method, on temporary differences arising
between the tax bases of assets and habilities and therr carrying amounts for financial reporting
purposes Deferred tax 15 determined using tax rates that have been enacted or substantially
enacted at the balance sheet date and are expected 10 apply when the related deferred income tax
asset 1s realised or the deferred tax liability 15 setiled Deferred tax 1s charged or credited mn the
ncome statement, excepl when il relales 1o items charged or credited to equity, 1n which case the
deferred 1ax 15 also dealt with 1 equity Deferred tax assets are only recogmsed to the extent that
it 1s probable that future taxable profit will be available against which the asset can be utilised

~2
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PREMIER GOLD RESOURCES PI.C

Accounting policies and basis of preparation (continued)

Accounting Standards issued but not yet effective and/or adopted

As at the date of approval of these financial statements. the following standards were in 1ssue but
not vel eftecuve These standards have not been adopted early by the company as they are not
expected to have a matenal impact on the company’s financial statements

IFRS 1 Government loans (amendment)

IFRS 7 Offsetting of financial assets and fnancial abihities (amendment)
IFRS 9 Financial instruments — classification and measurement

IFRS 10 Consohidated financial statements ’

IFRS 11 Jomnt arrangements

IFRS 12 Disclosures of mterests in other entities

IFRS 13 Fair value measurements

IFRS 1, IAS 1, Presentation of financial instruments (amendments)

16, 32, 34

IAS 19 Employee benefits (amendment)

IAS 27 Separale financial statements (revised)

IAS 28 Investment 1n assoclates and joint ventures (revised)

IAS 32 Otftsetting of financial assets and financal habilitics (amendment)

The International Financial Reporting Inmerpretations Commalttee have also 1ssued interpretations
which the company does not consider will have a sigmificant tmpact on the financial statements

Critical accounting estimates and judgements

The preparauion of the financial information m contornmuty with IFRS requires the use of certain
critical accounting estrmates that aftect the reported amounts of assets and liabilities at the date
of the financial information and the reported amounts of revenue and expenses during the
reporting period Although these estimates are based on management’s best knowledge of the
amounts, events or actions, actual results ulumately may difter from these estimates The
estimates and underiying assumptions are as follows

Exploranon and evaluation development costs

Capitahsation of exploration and evaivauon costs 1equires that costs be assessed against the
likelihood that such costs will be 1ecoverable against tuture exploutation or sale or alternauvely.
where acuivities have not reached a stage which permits a reasonable estimate of the existence of
nuneral reserves, a jJudgement that future exploration or evaluation should conunue This requires
management (0 make estimates and judgements and 1o make certain assumptions, often of a
geological nature, and most particularly 1 relation to whether or not an economically viable
muining operation can be established in future Such estimates, judgements and assumptions are
likely to change as new informauon becomes avaullable When 1t becomes apparent that recovery
of expenditure 1s unlikely the relevant capetalised amount 1s writien off to the (ncome statement

Useful economie lives of property, plant and equipment

The Group's mming and nen-runing property, plant and equipment are depreciated on a straight
line basis over their usetul lives or the life of the mine whichever 1s shorter Management
penodically reviews the appropniateness of the economic useful lives of the assets The review 1s
based on the current condition of the assets and the estimated period during which they will
continue to bring economic benefits to the Group




PREMIER GOLD RESOURCES PLC

Critical accounting estimates and judgements (continued)

Impairment of assets

The Group 15 requured to test, on an annual basis whether 1ts non-curtent assets have suttered any
impairment Determuning whether these assets are impaired requires an esimation of the value 1n
use of the cash-generaung umits to which the assets have been allocated The value in use
calculation requires the Directors to estimate the future cash flows expected to anse from the
cash-generating unit and a swtable discount rate in order to calculate the present value
Subsequent changes to the cash generating unit allocation or to the timung of cash flows could
impact on the carrying value of the respective assets

Share based payments

The estimates of share based payments requiies that management selects an appropriate valuation
madel and make decisions on vanous mputs mnto the model including the volaulity of 1ts own
share price, the probable life of the oplions before exercise, and behavioural consideration of
employees

Deferred tax assets

Deterred taxation 1s provided for using the liability method Deferted tax assets are recognised 1n
respect of tax losses where the Directors believe that it 1s probable that future profits will be
relieved by the benefit of tax losses brought forward The Board considers the hkely utilisauon
of such losses by reviewing budgets and medium term plans for each taxable entity within the
Group The Dhrectors have decided that no deferred tax asset should be recogmsed at
31 December 2012 If the actual profits earmned by the Group differs fiom the budgets and
forecasts used then the value of such deferred tax assets may difter from that shown 1n these
financial statcments

Valuation of derivative financial assset

On 17 December 2012, the Company placed 230 million shares with Lanstead Caputal L P
(‘Lanstead’) for a consideraton ot £1 million At the same time, the Company and Lansiead
entered mto equity swap and 1nterest rate swap agreements in respect of the placing for which
consideration will be received on a monthly basis over a 24 month period {note 16) The amount
recetvable each month 15 dependent on the Company’s share price at the settlement date The
Directors have made assumptions n the financial statements about the funds receivable at the
year end However, there 1s sigmificant uncertainty underlymg these assumptions due to the
unpredictable nature of the share price




Segmental information

PREMIER GOLD RESOURCES PL.C

The Directors are of the opmnton that the Group operates i one primary business segment, gold
and precious mineral exploration and 1n one principal geographical arca, Kyrgyzstan The
management information received by the Board 1s prepated on this basis

The Group also conducis business within the UK including tund raising subsequently passed to
subsidiary compames, and the incurring of expenduture in relation to the Company’s activities as
a holdimng company None of this actuvity 1s considered to be sigmficantly different to the principal

activity of the Group m Kyrgyzstan

Geographical market

Loss before taxation
UK
Kyrayz Republic

Net assets
UK
Kyrgys Republhic

Expenses by nature

Dhirectors” emoluments and key management
Travel and subsistence costs

Legal and professional fees

Costs relatng to the acquisition of

Central Asia Resources Limited

Mining consultancy fees

Fiancaial PR

Other expenses

25

2012 2011

£ £
(1 170,224) (892.651)
(358,136) —_
(1,528,360) (892.651)
4,379 557 1,471,798
(337,854 —_
4,041,703 1,471,798
Year 11 Months

ended ended

31 December 31 December
2012 20101

£ £

329,353 153,682
93,616 58,369
443 414 164,728
— 359,241

62,351 129 832
86,872 52,337
216,628 13,781
1,232,234 931,970




PREMIER GOLD RESOURCES PLC

5 Operating loss

Operating loss 1s stated after charging
Depreciation of tangible assets
Loss on loreign exchange transactions
Auditors remuneration — Fees payable to the company’s
auditor tor the audut of the
company’s financial statements
— Fee payable to the company’s
auditors for transaction
1elated services
— Fees payable to the company’s
previous auditors for tax
compliance services

6 Finance income

Bank mierest received
Other interest

7 Finance costs

On bank loans and overdrafts
Other interest

Year 11 Months

ended ended

31 December 31 December
2012 2011

£ £

8,334 —_
14,946 —
20.000 7,500

— 19,389

— 1,000

Year 11 Months

ended ended

31 Deceinber 3! December
2012 2011

£ £

1,802 2916

— 31,369

1,802 34,285

Year 11 Months

ended ended

31 December 31 December
2012 2011

£ £

255 —

34,268 —
34,523 —




Income tax expense

Total tax expenses

Factors affecting the tax charge for the year
Loss hefore income taxation

Loss on ordmary activities betore taxation multuphed by
standard rate of UK corporation tax for small
companies ol 24 00% (2011 - 21 00%)

Eltects of

Non deductible expenses
Tax losses not utlised

Total tax expense

PREMIER GOLD RESOURCES PLC

Yeur 11 Months

ended ended

31 December  3{ December
2012 2041

£ £
(1,528,360) (892.651)
(366,806) (187.457)
117,373 51,904

249 433 135,553
366,806 187,457

There 15 no provision lor UK Corporation Tax due 1o adjusied losses lor lax purposes, subjedt Lo
agreement with HM Revenue and Customs The delerred assel ansing (rom the accumulated 1ax
losses of approximaiely £1 90m (2011 - £1 25m) carmied forward has not been recognised but

would become recoverable agatnst future trading profits

Loss per share

The loss and number ot shares used in the calculation of earmings per ordinary share are set out

below

Basic
Loss for the finanaial penod

Weighted average ot ordinary shares

Year
ended

31 December

2012
£

(1,473,742)
658,129,232

11 Months
ended

31 December
2011

£

(892,651)

511,292,722

There was no dilutive effecl from the options and warrants outstanding during the penod

(note 19)
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Intangible fixed assets

Exploration
and evaluation
Software Licences dssels Total
£ £ £ £
The Group
Cost
At | January 2012 — — — —
On acquisition of subsidiancs —_ 3,447,077 189,455 3,636,532
Adduions 77 — 154,536 154,613
Exchange difterences — —_ {10,314) (10.314)
At 31 December 2012 77 3,447,077 333,677 3,780,831
Net book value
At 31 December 2012 77 3,447,077 333,677 3,780,831
At 31 December 2011 — — — —

Kyrgyzstan Licences

On acquisiton of Central Asian Resources Limited, the company acquired an 8% interest in the
Kyrgyzstan prospecting heences held by Alp LLC This included a Lithium licence 1n the
[Fsunbutak region thal was deemed non-core on acquisition, on this basis none ol the explorauon
asset fair value uplift was allocated to the Lithivm hcence The other licence acquired was the
Cholokkaindy gold prospecting hicence covering 2dkm? Subsequent to the year end this icence
was exiended for a 5 year petwod to 31 December 2017 and expanded to cover an additional 8§
square kilometres

The Group has one CGU being that ot gold exploration i Kyrgysstan as disclosed 1n note 3,
segmental information, which 1s relevant for the purposes of the evaluation of ntangible
exploration assets

The Group has thus far undertaken limited explotation of s hicences and as such 1t does not
currently have any resource or reserve eslimates on which to value 1ls assets

Exploration and evaluation expenditure

Exploraton and evaluation expenditure comprises costs that are directly attributable to

- researching and analysing existing exploration data,

- conducting geological studies, such as as geochemistry. geophysics, dnlling and sampling
- examinming and lesting extraction and treatment methods, and/or

- compiling prefeastbility and feasibility studies

Exploration expenditure relates to the imual search for mineral deposits with economic potential
Evaluation expenditure arises from a detailed assessment of mineral deposits that have bheen
wdenuified as having economic potenttal Expenditure on exploration activity 1s capitahised to the
extent that 1t 1s recoverable Capitalisauon of evaluation expenditure commences when there 1s a
high degree of confidence in the project’s viability and hence 1t 1s probable that future economic
benefits will flow to the Group
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Intangible fixed assets (continued)

Such caputalised evaluauon expenditure 1s reviewed for impairment at each statement of financial
positton date The review 15 based on a status report regaiding the Group's inteniions for
development of the undeveloped property and when available, any CPR report completed on the
relevant assets Subsequent recovery of the resulting carrying value depends on successful
development of the area of interest or sale of the project

If a project does not prove viable, all trrecoverable costs associated with the project net of any
1elated impairment provisions are written off

As of the statement of firancial position date, the Company 15 only engaged in exploration
Exploration expenditures by the Company or s Group members to date have comsistently
demonstrated that the Cholokkaindy licence has, from a geological perspecuve, increasing
economic polenttal Addibional value has been creaied as the Company applied for and received
a five year extension (to December 31, 2017) tor it to carry out further exploration work Taking
this into account along with the licence extension recently announced 1n the south of the original
exploration area, the hicence has been increased by a third, now totalling 32km? up from the
previous 24km’

The licence extension, from both a ime and area perspective, coupled with the positive soil
samples as detatled n the Chairman’s report are considered sufficient to support the conclusion
that the licence 15 not impared This will be reviewed when a CPR report becomes available

Tangible fixed assets

Land and

biddings Plant and

Leasehold machinery Total

£ £ £

Cost
At 1 January 2012 —_— — —
On acquisition of subsidiaries 1,148 30,706 31,854
Exchange ditlerences (37) (1,144) (LLIRH
Additions — 5,805 5,805
At 31 December 2012 1,111 35,367 36478
Depreciation
Al 1 January 2012 — — —
On acqusition ol subsidiaries 335 4 400 4,735
Exchange dillerences (20) (360 (380)
Charge lor the year 333 8,001 8,334
At 31 December 2012 648 12,041 12,689
Net book value
Al 31 December 2012 463 23,326 23,789
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12 Investments in subsidiary undertakings

The Company

Cost

At | January 2012
Addiuons
Disposals

At 31 December 2012

Provisions for diminution 1n value

AL | January 2012
On disposals

At 31 Decentber 2012

Net book value
At 31 December 2012

At 31 December 2011

Subsidiary undertakings:

£

100
2503170
(100)

2,503,170

100
(100)

2,503,170

The company holds more than 20% ol the share capital of the lollowing companics

Compam

Central Asia Resources Limited

Premier Asia Resources LLC
Alp LLC *

Country of registration or
meorporation

England & Wales
Kyrgys Republic
Kyrgyz Republic

Shares held
Class %

Ordinary 100

Ordinary 80
Ordinary 80

At 31 December 2011, the Company owned the whole ol the 1ssued ordinary share capital of
Premier Management Football Limited which 1s incorporated and registered in England and
Wales Duning the year the shares were sold tor £ml consideration The dispesal had no impact
on the statement of income or the cash flows of either the Company or the Group as the Company
had previously made full provision against the carrying value of the invesiment

* The snvestment 1o Al LIC s 100% held by Premier Asta Resources LLC

30
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Acquisitions

PREMIER GOLD RESOURCES PL.C

On 30 March 2012 the Company acquired the whole of the issued share capital of Central Asia
Resources Limited (‘CAR”), with the consideration of £2 5m being sauisfied by the 1ssue by the
Company of 83,333,333 new Ordinary Shares ot ¢} Ip allotted at a price ol 3p per share,

The following table summanises the consideration paid for CAR, the fair value of assets acquired,
liabiliies assumed and the non-controlling interest at the date of acquisiion

£
Recognised amounts of assets acquired and habihities assumed
Property, plant and equipment 27,119
Exploration and evaluation assets 189,455
Licence 193,849
Inventones 4.768
Trade and other receivables 50311
Cash and cash equivalents 21.760
Trade and other payables (3.653)
Borrowings (590,717)
Total identifiable net assets (107,108)
Non-controlling interest {642,950
Lacence — fair value adjustment 3,253,228
2,503,170
Considceration
Equity 1ssued (83 33m ordinary sharcs) 2,500,000
Costs 3,170
2,503,170
Inventories
2012 2011
£ £
The Group
Raw materials and consumables 68 —_
Trade and other receivables
The Group The Company
2012 2011 2012 2011
£ £ f £
Trade recevables 25 — — —
Amounts owed by
subsidiary undertakings — — 1,030,408 —_
Other receivables 113928 721,116 65,635 721,116
Prepayments and accrued income 3746 6171 3,746 6.171
117,699 727.287 1,099,789 727,287

The Directors consider that the carrying amount of trade and othet recervables approximates to

therr fair value

31
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Derivative financial asset

In December 2012, the Company 1ssued 250 muillion new shares of O Ip per share at a price of
0 4p per share to Lanstead Caputal L P (‘Lanstead’) with a notional value of £1 mithon The
Company entered 1nto an equity swap price mechanism with Lanstead for a notienal 75% of these
shares with a notional relerence price of 0 5333p per share Lansiead have hedged the
consideration they pay tor shares in the Company against the performance of the Company’s
share price over a 24 month penod All 250 million shares were allotied with full nghts on the
date ol the transaction

To the extent that the share price 15 greater or lower than the reference price al each swap
settlement, the Company will recerve greater or lower consideration calculated on pro-rata basis
1e shaie price / 1eference price muluplied by the monthly transfer amount The valuation for
cach settlement 1s determined to be the average share pnce for the preceding 5 trading days up to
settlement date

As the amount of the consideration receivable by the Company from Lanstead will vary subject
to the change 1n the Company s share price and will be settled in the future the receivable 1s
treated as a derivative financial asset and has been designated at fair value through profit or loss

The Company also 1ssued 25 million shares 1o Lansiead as a value payment in conncction with
the equity swap agreement

The tair value of the denvative financial assets has been determuncd by reterence to the
Company’s share price and has been estimated as tollows

Notuonal
nuinber of
shares Fuair value
Share price outstanding £
Value recognised on meeption (notional) 05333p 187,500,000 1,000,000
Loss on revaluation of derivative financial asset (193 750
Value of derivative financial assets
at 31 December 2012 043p 187.500,000 806,250
2012 2011
£ £
Due within one year 369,531 -—
Due after more than one year 436,719 —
Value of derivative finanaial assets
at 31 December 2012 806,250 —

Cash and cash equivalents
The Group

The Company

2012 2011 2012 2011
£ £ £ £
Cash at bank and i hand 181.857 919,427 170.304 919 427

The Directors consider that the carrying amount of cash and cash equivalents approximates to
their fair value All of the Company’s cash and cash equivalents are at floating rates of interest
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Trade and other payables

PREMIER GOLD RESOURCES PLC

The Group The Compam
2012 201! 2012 20!
£ £ £ £
Trade payables 74,268 107,705 74,268 107,705
Corporation tax 411 411 411 411
Other Laxes and socual seeurily costs 353,501 — 32,536 —
Other payables 86,223 — 71,247 -
Accruals and deferred income 21.742 66,800 21,494 66,800
218,145 199,956 174,916

174,916

The Directors consider that the carrying amount of trade and other payables approximaltes to their

fair value

Share-based payments

Share options

At 31 December 2012 outstanding awards to subscribe for ordinary shares of O tp cach in the
company, granted 1n accordance with the rules of the Premier Gold Resources Ple (formerly
Premier Management Holdings Plc) share option schemes were as follows

31 December 2011

Brought forward
Granted
Lapsed

Carnied forward

31 December 2012

Brought forward
Granted
Lapsed

Carried forward

Weighted Werghted

average aveiage

Shares remaning exercise
wnder contractieal price
option fife (veary} {pence}
9,250,000 58 103
9,250,000 49 103
Weighted Werghted

average aveluge

Shares remaining exercise
wrder contrac tual price
option fife (vears) {pence)
9,250,000 49 103
54,000,000 93 050
63,250,000 85 058
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Share-based payments (continued)

The fair value of remaining share options has been calculated using the Black Scholes model The
assumptions used 1n the calculation of the fair value of the share options outstanding during the
year are as follows

Granl date 1 September 30 Apnit 31 July 13 August 18 November
2012 2012 2007 2004 2005

Exercise period September Apnl July August  November
2012 - 2012 - 2007 - 2004 — 2005 -

September Apnil July August  November

2022 2022 2017 2014 2015

Exercise price 050p 0 50p 1 00p 225p 1 00p
Number of employees 1 7 3 2 2
Shares under option 2 000,000 52,000,000 6,000,000 250 000 3,000 000
Expected volatility 32% 2% 100% 100% 100%
Expected hife 35years 35 years 5 years 3 years 5 years
Risk-free interest rate 024% -  024% - 4 4% 4 4% 4 4%

043% 043%
Expected dividend yield — — — — —
Possibility of ceasing
employmenlt belore vesting — — — — —
Fair value per option 002p O 19p 033p 0 89p 004p
The share based payments charge relating to the above options n the year ended 31 December
2012 was a charge of £69.655 (2011 — credit — £5.034)

Warrants

On 12 November 2010, the Company issued Warrants to John McKeon, Barry Gold and Baisden
Investments Limited, entutling each of them to subscribe tor 87,138,699, 70,433,699 and
29,143,377 Ordinary Shares 1n the Company respectively The Warrants were exercisable
immediately Irom the date ot 1ssuc tor a period of 3 years a1 an exercise price ot 1p per share

Durimg the peniod, 10,916,682 warrants were converted mlo Ordinary Shares, lcaving
175,799,093 wanants outstanding at 31 December 2011

The fair value of shate wartants has been calculated using the Black Scholes model The
assumpuons used n the calculauon of the fair value of the warrants outsianding during the year
are as follows

Date gianted 12 November 2010
Number of participants 3
Expected volatility 106%
Expected Ife 3 years
Risk-free intevest rate 105%

Expected dividend yield —
Possibiliy ol ceasing employment betore vesting —_
Fair value per option 1 90p

Durning the year the Company made an otfer to the warrant holders to purchase their Warrants for

a consideration of £0 0001552 per Warrant tor cancellation As at 11 January 2013, holders of
148,239,065 Warrants had accepted the offer A iotal of 27,560,026 warrants remain n 1$sue

34
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Share capital

2012 2011 2012 2011
Nuntber Number £ £
Allotted, calted up and
fully paid
Ordinary shares of 0 1p each 1,008,953,458 528,745,125 1,008,953 528,745
Delerred shares ot O 1p each 942,462,000 942,462,000 942 462 942,462

1,951,415 1,471,207

On 30 March 2012 the Company completed the purchase of the whole of the issued share capital
of Central Asia Resources Limited 1n exchange for the 1ssue by the Company of 83,333,333 new
ordinary shares of 0 1p each allotted as fully paid at 3 pence per share

On 2 May 2012 the Company raised £350,000, before fees and expenses, by way of a Placing of
70,000,000 new Ordinary Shares of O 1p each at O 5 pence per share, for cash

On 10 December 2012 the Company raised £1,207 500, before fees and expenses, by way of a
Placiag of 301,875,000 new Ordinary Shares of 0 1p each at 04 pence per share £1m of
consideration was satisfied by the 1ssue of a dertvative financial instrument (note 15) with the
balance of £207,500 heing 1ssued for cash

On 10 December 2012, the Company 1ssued 25,000,000 new Ordinary Shares of ( 1p each
alloted as fully paid at 0 4p per share, n settlement of fees in respect of the Placing of the same
date

Directors’ emoluments

Key management personnel are those persons having authonty and responstbiinty tor planning,
directing and controlling activities of the Group, including all directors of the Company

Year I Months
ended ended
31 December 31 December
2012 2011
£ £
Directors
Emoluments for quahifying services 293,833 117,682
Equity-setiled share based payment (note 19) 69,655 (5,034)
363,488 112,648
Directors and key management personnel
Salarics and fees
Directors’ emoluments
Gerry Desler 53,500 49.600
Chnsuan Scaifalitzky 30,500 17,249
Dr Resa Tabnz 77,500 30,833
Richard Nolan 77,250 20,000
Colonel Robert Stewart (appointed 1 June 2012) 27,583 —
Garth Earls (appointed | November 2012) 27,500 —
293,833 117,682
Key management personnel
John McKeon 36,000 36,000
329,833 153.682
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Employees
Number of employees
There were 20 employees during the year including the directors (2011 - 4)

Year 11 Months

ended ended

31 December 31 December

2012 201

£ £

Employment costs

Wages and salanes 343,952 112,648
Social security costs 22,520 —
Equity settled share-based paymens 69,655 (5.034)
436,127 112,648

Control
In the opinton of the dircctors, there 1s no ultimaic controlling party

Related party transactions

During the penod there were consultancy fees of £62,351 (2011 - £129,832) paid to Eurasia
Mining Plc and included in trade payables at the year end 15 £4,698 (2011 — £4,698) owing to

Eurasia Mining Plc Christian Schaifalitzky 15 a director of Eurasta Mining Pl

During the pernod the Company purchased the warrants owned by John McKeon for a

consideration of £13,000 (2001 £nil)

Included 1n trade and other payables are the iollowing balances due to Directors

2012

£

Colonel Robert Stewart 2473
Christian Schaffalizky 20,750
Garth Earls 13,659
Gerry Desler 26,338
Reza Tabriz: 8,027
Richard Nolan — receivable {116)

Kev management compensation

2011

Key management include directors and John McKeon The compensation paid or payable to key

management tor services 1s shown below

Yeur 11 Months

ended ended

3! December 31 December

2002 2011

£ £

Salarics and other short term benefits 329,833 153,682
Share-based payments 69,655 (5.034)
Warrants buy-back 13,000 —
376,488 148 648
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Subsequent events

On 3 February 2013, the State Agency for Geology and Mineral Resources of the Kyrgys
Republic, prolonged the term of validity of License No 1684 AP provided to Aln LLC for
geological exploration of gold and silver on Cholokkaindy licensing area in Chur 1egion until
31 December 2017

In May 2013, the State Agency for Geology and Mineral Resources, the controlling mining
authonty in the Kyrgys Republic, has granted an 8 square kilometre extension to the south-east
of the Company’s Cholokkaindy licence Premier Gold made the application for expansion on the
basis of strong evidence that the mineralised trends i1dentified at Chelokkaindy are likely to
continue beyond the south-eastern boundary of the pre-existing licence nto the newly expanded
area of the licence The apphcauon for the additonal heence area was approved by the Kyrgys
mining authonty on the basis that Premer Gold had provided justification for increasing its area
of operation The expanded area now forms part of the Cholokkaindy heence which was recently
extended through to 31 December 2017

Financial instruments

The principal financial instruments used by the Group, trom which financial mstrument nsk
artses are as [ollows

- Trade and other receivables

- Cash and cash equivalents

- Trade and other payables

The Group does not use or issue financial mstruments of a speculative nature

A summary ol the financial instruments held by calegory 1s provided below

2012 2011
£ £
Financial assets
Loans and recetvables
Trade and other recervables 117,699 727287
Cash and cash equivalents 181,857 919427
Denvative financral assets 806,250 —_—
Total financial assets 1,105,806 1.646,714
2012 2011
£ £
Financial liabilities
Trade and other payables 218,145 174.916

Fatr value measurement

Level | Level 2 Level 3
£ £ £

Denvanve financial assets
At 31 December 2012 — 806,250 —
At 31 December 2011 — — —_

The Directors consider that the carrying amount of trade and other receivables and trade and other
payables approximate their fair value
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Finanacial instruments (continued)

Financial risk management

The Group s activilies expose 1t to a variety of risks including market nsk (foreign currency nsk
and interest rate nisk), credit sk and hiquidity nsk The Group manages these nisks through an
effective nsk management programme and through this programme, the Board seeks to minimmse
potenual adverse effects on the Group’s financial performance

The Board provides written objectives policies and procedures with regards 1o managing
currency and interest risk exposures hiquidity and credut nisk including guidance on the use of
certain derivative and non dervauve financial instruments

Credit risk

Credit nisk 15 the nsk of financial loss 1o the Group it a customer or a counterparty 1o a financial
mstrument fails to meet its contractual obhgations The Group’s credit nisk 1s primanly
attributable 1o its recervables and its cash deposits 1t 1s Group policy to assess the credit rsk of
new customers before entering contracts The credit nsk on hquid funds 1s himited because the
counterparties are banks with high credit-ratings assigned by mternational credit-rating agencies

Liquudity risk and interest rate risk

Liqudity nsk anses from the Group’s management ol working capital It 1s the nisk that the
Group will encounter difficulty m meeting s financial obligations as they tall due The Board
regularly recewves cash flow projections for a mimimum period of 12 months, together with
infomation regarding cash balances monthly

The Group 15 prinuipally lunded by equity and invests in shorl-term deposits, having access to
these funds at short notice The Group’s policy throughout the period has been 1o mimimise
interest rale risk by placing funds in risk free cash deposits but also to maximise the return on
tunds placed on deposit

All cash deposits attract a floating rate of mterest The benchmark rate for determining interest
recewvable and floating rate assets 1s hinked to the UK base rate

Foreign currency exposure

The Group has entiies which operates 1n Kyrgysstan and 1s theretore exposed (o loreign
exchange risk ansing from currency exposure to the Kyrgy/stan Som, the functional currency of
those subsidiaries The overseas subsidiaries operates scparate bank accounts which are used
solely for those subsidianies, thus managing the currency in that country The Group’s net assets
ansing from the overseas subsidiaries 1s exposed to currency nisk resulting in gains or losses on
retranslation nto sterhng Given the levels of materiality, the Group does not hedge 1ts net
mvestments 1n overseas operations as the cost of doing so 1s disproportionate to the exposure

Sensurvity analvses

The effect of a 10% movement on the foreign exchange rate between Sterling and the Kyrgy4stan
Som on the net assels and the Sterling value of cash balances held would be as follows

Nel assets 10% movement either way will result in £30.283 increase or decrease 1n net assels

Cash balances  10% movemenl either way will result in £1,155 increase or decrease m cash
balances




