AFRICO RESOURCES LTD.
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August 15, 2008
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Office of International Corporate Finance
100 F Street N.E. SU PPL .
Washington, D.C. 20549 USA | v

Ladies and Gentlemen:

Re: Rule 12g3-2(b) Supplemental Materials
Africo Resources Ltd.
Furnished Pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934, as amended
(SEC File No. — 82-35147)

On behalf of Africo Resources Ltd. (the “Company”), we hereby furnish to the Securities and
Exchange Commission (the “SEC™) the following documents pursuant to the requirements of Rule 12g3-
2(b)(1)(iii) of the Securities Exchange Act of 1934, as amended (the “Exchange Acf’). Pursuant to Rule
12g3-2(b)(5), the furnishing of this information to the SEC does not constitute an admission by the
Company that it is subject to the Exchange Act.

Pursuant to Rule 12g3-2(b)(1)(iii), the Company submits the information attached hereto as

Schedule A, which consists of the following documents:

1. [nterim consolidated financial statements for the second quarter ended June 30, 2008;

2. Management’s Discussion & Analysis for the second quarter ended June 30, 2008, dated
August 14, 2008;

3. CEO and CFO Certifications dated August 14, 2008.

If you have any questions regarding the enclosures, please do not hesitate to contact Michael

O’Brien at (604) 646-3225., . PROCESSED
Africo Resources Ltd. ‘AUG 2 8 2008 E
“Michael O 'Brien” THOMSON REUTERS

o

Michael O’Brien
Chief Financial Officer
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SCHEDULE A
1. Interim consolidated financial statements for the second quarter ended June 34, 2008;
2. Management’s Discussion & Analysis for the second quarter ended June 30, 2008, dated
August 14, 2008,
3. CEQ and CFO Certifications dated August 14, 2008.



AFRICO RESOURCES LTD.

Interim Consolidated Financial Statements
(Stated in US Dellars)

Second Quarter ended June 30, 2008

NOTICE TO READER
The attached financial statements have been prepared by the managemeat of Africo Resources Ltd. and have not been
reviewed by the auditors of Africo Resources Ltd.
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AFRICO RESOURCES LTD.

Consolidated Balance Sheets fe T
Stated in US Dollars, Unaudited

.....

2 June 30, December 31,
3 2008 2007
ASSETS
. Current v \
Cash and cash equivalents $ 2,555,037 $ 5,516,295
~.Accounts receivable and prepayments 201,227 248,047
Total Current Assets - 2,756,264 5,764,342
Other assets . 17,203 27,559
Mineral properties (note 6} ./ 30,840,459 28,900,007

Total Assets $ 33,613,926 $ 34,691,908
LIABILITIES

- Current ) . . S oo
Accounts payable and accrued Itabllmes . v $ 763,552 : S:- . 885,241

~Total current liabilities -1 - " | o 763,552: . 885,241
Asset retlrement obllgatmn oy e W T - 202 560 202,560
Future income tax liability o T o ' 3,856,292 3,856,292
Total Liabilities 4,822,404 4,944,093
Shareholders’ equity : . L e

* Conition shares (dte 7) - - £ 33392832 ¢ 33,392,832
Subscription receipts advanced (note 7) 1,980,200 -
Contributed surplus 4,033,408 4,033,408
Warrants 2,718,496 2,718,496
Deficit Ce e e (13,333,414 2.7 1(10,396,921)
Total Shareholders’ Equity, . : 7 . ... 28,791,522,: ., 29,747 815

. _Total Liabilities and Shareholders Equity '$ 33,613,925 - 8 34,691,908

‘. "..- W

TR
AR U

“rurt

P

See accampanymg notes 1o the interim consohdared fi snancial stalemems

Nature of operations (note i)

Contingencies and measurement uncertainty (note 2)

Subsequent event (note 9)
Approved by the Board of Directors: _
“Chris Theodoropoulos”

Chris-Theodoropoulos
Director

.

“John Dixon™

John Dixon -
Director
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AFRICO RESOURCES LTD.

Consolidated Statements of Operations, Comprehensive Loss and Deficit - :
Stated in US Dollars, Unaudited . R P O

Three months Three months Six months Six months
- ... ended _ended . . ended __ _ _ ended
June 30, June 30, June 30, June 30,
2008 . _2(_)07 A 2008 i 2007
Expenses N
General and admmlstrallve costs $944,668 $ 1,173,015 § 2,262,996 % 1,761,827
Professional fees - 253,364 204,017 - i 40-],'198- Lol 279,043
Stock based compensation . ) X oL m 39384 v s +-199,336
- Stock exchange, filing, and transfer agents fees 9,185 49,202 44 032 " *..80,654
" Travel and accommodation 32,550 110,966 190,099 . « - i 164,673
Loss'before other items:- - -~ (1,239,767)  (1,576,584)" - (2,898,325) ° 1(2485,533)
' Foreign exchange gain / (loss) T T 9843 T 298,695 "(99.902) 294,433
Interest and other income 21,644 108,608 61,734 - 231,495
Loss on equity accounted investment - - - (167,489}
_ Loss for the period . (1,198,280) .-+ (1,169,281) - ; 1+ (2,936 493) (2,127,090)
Deficit, beginning of the period T T a2,135134)  (5,462,815) - 31(10,396,921), . (4,505,006)
Déficit, end of the period. $(13,333,414) $ (6,632,096)+ $(13,333,414) ~$ (6,632,096)
o ' o U SR
Basic and diluted loss per common share 5 (0.04) % (0.05) % .11y § (0.09
Weighted average number of shares outstanding 27,213,092 25,005,286 ‘272124067 24,927,916
: ‘ . Lty Shole A
o ey ey
{ e e
Comprehensive Loss L
Loss for the perlod before comprehenswe income l$"_l,_1__9.§12F80__._$__(“1‘,~1_6_9,_.2’§-!_) $ (2, 936 493) $ (2 127,090)
Unrealised gain on available for sale. mvestments gt 408215 0 - e 512 247
Comprehensive Loss for the period U 8 1,198280 8 (761,066)  $(2,936,493) $ (1,614,843)
oo e o LT : “a
' ut 1
. Cee U
Accumulated Other Comprehensive Income R
Unrealised gain on available for sale investments 5 - 8 408,2I5" $ - L $ rf“5..12,247’
Balance, beginning of period 3 - 104,032 § - -
Balance, end of period - . 5 - % 512247 §°¢ - % 512247
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AFRICO RESOURCES LTD.
Consolidated Statements of Cash.Flows.
Stated in US Dollars, Unaudited

Three months Three months  Six months Six months
ended ended ended ended
June 30, June 30, June 30, June 30,
. .. 2008 2007 2008 2007
feir e )
Operating Activities s e TS
Net loss for the penod $(1,198,280) §(1,169.281) $(2,936,493) §(2,127,090)
Adjustment for i items which do not mvolve cash ’ . R '
., Stock based compensauon : : . 39,384 - 199,336
: Loss on equity accounted investment - " - - 167,489
o ‘ : e (1,198:280) © (1,129,897) . (2,936,493) - (1,760,265)
Changes in non-cash working capital components: R a0 - et
Accounts receivable (18 820) (66 397 46, 818 - (112,207)
Accounts payablc and accmed liabihties ) (277 960y ., ' 33,341 h (299 690)' . .(20,058)
Cash used in operating activities !, .(i,495,Q6_Q) (1,162,953) ,(3,189.365) - . (1,892,530)
lnvestmg Activities
Funds held intrust 7T o e : e 1,251,293
Deferred mineral pro'perty_ costs ., .o (975,144) (2,526,749) (1,752,093) (2,526,749)
Acquisition of assets of subsidiary:. ' - '
Deferred mineral property costs sii. - - - - (2,352,589}
Other assets, net of cash- e . - - - (930,190}
Cash used in investing activities 7 (975,144)  (2,526,749) (1,752,093) ' (4,558,235)
Financing Activities R N . - HoT
Subscription receipts advanced 1,980,200 - 1,980,200 -
Common shares issued for cash - - sao-e 616,859
Cash provided by ﬁnancir_ig activities 1,980,200 - 1,980,200 616,859
Net decrease in cash durmg the permd o (490 004 (3,689,702)  (2961,258)  (5:833.906)
Cash and cash eqmvalents, begmmng of ihe perlod . 3,045 041 1 l,l?l,i30 ' .‘_'5',516,‘295 13,231,302
Unrealised foreign currency gains included in cash . e 408,215, L - 512,247
Cash and cash equivalents, end of the period $ 2,555,037 % 7,909,643 § 2555037 $ 7,909,643
* See accompanymg ‘notes to the interim consoha’ared fi nancral sraremems ‘ ’_ ' ) -+
- ] .
s 4 Vot
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AFRICO RESOURCES LTD.

Notes to the Consolidated Financial Statements — for the three and six months ended June 30 1008 and 20u7
(Stated in US Dollars, Unaudited).

1. NATURE OF OPERATIONS

Africo Resources Lid. (“the Compan};" or “Africo”™), is a mineral resource company engaged in exploring,
acquiring and developing precious metal and base metal properties. These activities are conducted

principally in the Democratic Republic of the Congo (“DRC”).

The recoverability of the cost of mineral properties and related deferred exploratlon expendltures is
dependent upon the discovery of economically recoverable tesetves, preservation of the Company’s
interest in the underlying mineral claims, the ability of the Company to obtain necessary financing to
complete the project, and future profitable production, or alternatively, upon the: Company’s ability to
- dispose of its interests on an advantageous basis. Changes in future conditions could require a material

reduction in the carrying amounts of mineral properties.

PRI g

The mmera! properties. are also subject to title and sovereign risks, including polmcal and €économic
. .'mstablllty government regulations relating to mining,_civil disorder, currercy fluctuations and inflation,
_all-or.any of which may impede the Company’s activities or may result in'the impairment or loss of part or

all of the Company’s interest in the properties.

The viability of the Company’s principal asset, the Kalukundi project, is dependent on future financing,
and the resolution of the legal dispute outlmed in note 2 below. Based on discussions with equ;ty partners
and potential debt providers, management believes that a viable financing strategy can bé concluded for
the development of Kalukundi, subject to the matters referred to in note 2 being resoived. !The'Company
completed a $100 million private placement subsequent to the period end, on-July:24,,2008; as-further
described in note 9, and continues to engage in discussions with lenders. Nevertheless, there can be no

~assurance that these initiatives will be succesz‘ul

ey qrite w

2. CONTINGENCIES AND MEASUREMENT UNCERTAINTY LR
P Lol L et

Legal dlspute - ‘

ERT S ing

Cne of Aﬁleo s ex-consultants, Mr. Alessandro Berardone, who was on a $5 000 per month contract, and
who had provided general releases to both Africo and Swanmines s,p.r.l. (“Swanmines”) following the
payment of agreed upon severance and termmatlon payments from both 1A ffico and Swanmines, obtained
a default judgment for $3,000,400 in the courts of Lubumbdsn®ih”September, 2006 in respect of the
termination of his employment. Neither Africo nor Swan:uires were provided with advance hotice of the

- court proceedmgs T : “ R e RS

TERETY R, s - - . . . e a

In December, 2006, pursuant to the default judgment there was a purported share sale of Africo’s shares in
Swanmines by Mr. Berardone for $600,000 to Akam Mining s.p.r.l. (“Akam”). Africo was again not
notified of this purported sale. Africo has never been the registered owner of the shares in Swanmines as
these shares have always been held and owned by its subsidiary, H & J Swanepoe! Family Trust s.p.r.}
(H&J). At the time of these judgments Africo was the holder of 48% of H&J and the remainder was

acquired in March 2007,

5o0fl12



AFRICO RESOURCES LTD.

Notes to, the Consolidated Financjal Statements — for the three and six months ended June 30, 2008 and 2007
(Stated in US Dollars, Unaudited). )

2.

CONTINGENCIES AND. MEASUREMENT UNCERTAINTY (continued)

. +Based on the purported sale of Africols shares a further declaration was made by the Lubumbashi courts
on Aprll 4, 2007, again, w1thout any nottce to Afnco or to k{&.!, dtrectmg Gecammes the DRC state
owned entity holdmg 25% of Swanmmes to recogmze Akam as tts partner

The Company initiated the appropriéte légal ste'ps to have the defehltjudgment obtained by Mr. Berardone
set aside and did.not make provision for any expense in this regard. In addition, Africo and its associated

. companies took various. Iegal steps to have the purported share sale and subsequent actions set as:de

Subsequent to the perlod end and eoncurrently w:th the private placement described in note 9 below, the
Company entered into a settlement agreement with Akam whereby the Company acquired from Akam the
shares in Swanmmes purportedly held by it. Akam has released Africo from all claims it has agamst

i Afrlco apd Afrlco has released Akam from the legal proceedmgs breught agatnst 1t Further deta:]s of the
. agreement are descrtbed m note 9 .

. . H 1 3 . .. N
i b (AN Lte g . - TR

. ) deow S Do s
Mining review

On February 11, 2008, the Ministry of Mines in the DRC issued a letter to Swanmines detailing certain
findings from its recently completed mining review and recommending actionis, some of'which could have
the effect of reducmg Africo’s eqmty interest m the Kalukundi pl‘Q]ECI lt is anticipated that Africo will

" have to negotlate an addltlona] payment to Gecammes

i, . ' '

H&J has responded to the letter, for and on behalf of Swanmines, indicating that it has met its contractual

obligations and that the Company’s ownership mterest was obtained in fair and balanced negotiations that

yielded an outcome in litie with similar transactions belng concluded at the time. Africo éxpects to énter
into negotiations with Gecamines in the foreseeable future, the outcome' of which cannot be Toreseen at
this time,

BASIS OF PRESENTATION AND CONSOLIDATION

[FEETS koo " oat o

The consolidated-'fifiancial “statements dre prepared in"accordance with’ generally accepted accounting
principles accepted in Canada for interim reporting, ‘buit do not include all of the informdtion required for
annual financial statements and should be read in conjunction with the December 31, 2007 financial
stitements. These consolidated fifiancial staterhénts include the accounts of Africo Resources Ltd. and its
material wholly owned subsidiaries, Africo Resources (B.C.) Ltd., KisanKala* Mining Corp., H&)J
Swanepoel Family Trust s.p.r.l., and Swanmines s.p.r.l.. All significant inter-company transactions are

eliminated on consolidation. .
Ve ' '
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AFRICO RESOURCES LTD.
Notes to the Consolidated Financial Statements — for the three and six moriths’ ended June 30, 2008 and 2007
(Stated in US Dollars, Unaudited). AR

3. BASIS OF PRESENTATION AND CONSOLIDATION (continued)’

The accounting policies followed by the Company are set out in ' Noté'3 to’ ‘the audlted consolidated
financial statements fof the year ended December 31, 2007 and have been con31stently followed'in the
preparation of these consolidated financial statements as compared to prior years-excepf that the‘Company
~ has adopted the followmg CICA gu1del1nes effeetlve 1 January 2008
: [} A P KT
Capital Dtsc!osure Secllon 1535 establishes disclosure requirements regardmg an entlty s cap:tal and how
it is managed. The purpose is to enablé users of the financial statemients to evaluate the entity’s objectives,
pohcws,and processes for managmg capltal Dlsclosures required bx IhlS standard are mcluded in note 7.
" 'Fmancnal lnstruments - Secuons 3862 and 3863 replaces ‘Section 3861, Financial Instruments — Disclosure
and Presentatlon revnsmg and enhancmg its dlsclosure requirements and carrymg forward unchanged its
presentatlon requlrements "These new sections place mereased‘emphas:s on dtsclosure about the nature and
extent of risks arising from financial instruments and how the entity ‘managés those-risks. Disclosures
required by these standards are included in note 8.

4. RELATED PARTY. TRANSACTIONS S s ,
Consultmg fees relatmg to legal ﬁnanmal mvestor relations and other corporate matters, and salanes paid
to Directors, former Directors, and organizations having common Directors’ totalled $296,749 (2007 -
$49O 020) in the three months, and $648 498 (2007 - $711,352) in the six months ended June 30, 2008.

These transactlons are in the normal course of operatlons and are measured at the exchange amount whlch
is the.amount of conSIderatlon agreed to by.| lhe related parties. ;.

ot e

5. ACQUISITION OF H&J

At June 30, 2008 the Company held 100% of the shares of H&J, $2% of which were being held in trust for
the company,by its CEO, Dr.Tony Harwood.; H&J, holds a 75%,interest.in Swanmines, the entity that
owns the Kalukundl copper/cobalt deposn in, the DRC PRI ‘, hr .

Iil"

The Company mereased 1ts shareholdmg in H&J to from 48%' go 100% as at March 31 2007 and H&J has

_ been consolidated with,effect from that date et norls . ,
Co RN AT L1311
6. MINERAL PROPERTIES

For the period ended June 30, 2008 K"('g‘;:g:; M':;'::l"‘gf:) Total
Balance beginning of period $ 28,749,463 3 150,544 $ 28,900,007
Development expenditure 1,818,295 - 1,818,295
Exploration costs

Consulting fees - 122,157 122,157
Total costs incurred during the year 1,818,295 122,157 1,940,452
Balance June 30, 2008 S 30,567,758 $ 272,701 $ 30,840,459

Tofi2



AFRICO RESOURCES LTD.

Notes to the Consolidated Financial Statements ~ for the three and six months ended June 30, 2008 and 2007

(Stated in US Dollars, Unaudited).

6. MINERAL PROPERTIES (continued)
Kalukundi Mporokoso
F
or toe year ended Dscembelr 31, 2007 (Congo) (Zambia) Total
Balan¢e beginning of year : § 4,672,223 8 - $ 4672223
Development expenditure 5,671,728 - 5,671,728
Asset retirement obligation 202,560 : - 202,560
Exploration costs
_Consulting fees .} ~ . L - . - 150,544 150,544
-Stock based compensation .’ 963,949 S, 963,949
Arising on acquisition of subsidiary {net of
future income taxes) 15,369,336 - 15,369,336
Future income tax component..* .. o 1,869,667 . o= o 1,869,667
Total costs incurred during the period ' s Ge 24077240 0 - 150,544 - . 24,227,784
Balance December 31, 2007 $ 28,749,463 $ 150,544 ~° $ 28,900,007
The Company’s significant mineral properties are as follows: . -
Kalukundi
The. Kalukundi' Project;, consists of a number of copper and cobalt dep051ts located within the Kolwezi
District of Katanga Province in-the south—¢ast of the. DRC. The.project is located 65km by, | road from the
mining centre of Kolwezi in the Katanga Province. The Company has completed a feasibility study and
front end engineering design work for an open pit mine and processing facility to be constructed on site.
'Mpdrokoso~‘ B I R . o N
*"The Company ’acqunred an mterest in the Mporokoso gold prOJect in Zambia as part of a basket of
properties acquired along with the Kalukundi project. Geological work is currently underway to define
past work and current geology in order to delmeate a future possible exploratlon program for the property.
[ ¥ LTI BV o [ S . 0
. n e T - J"_' . . . . T . . . . , ui‘. .
7. EQUITY ' C B U T
Common Shares
- . T A L
Authorised: ORPE N T

" Unlimited common shares without par value ~ °

8ofl2



AFRICO RESOURCES LTD.

Notes to the Consolidated Financial Statements — for the three and six months ended June 30,2008 and 2007
(Stated in US Dollars, Unaudited). e

7. EQUITY, (continued)

. Nlumb'er Oi' Amount‘
Issued: o Shares - D)
Balance, December 31, 2007 27,211,705 - $ 33,392,832
Shares issued under the plan of arrangement 1,387 -

Balance, June 30, 2008 27,213,092. $ 33,392,832

Under ihe plan of arrangement completed durmg 2006, the Company has reserved shares for issuance to
opticn and warrant holders of Rubicon Minerals Corp for no further consideration., At the quarter end,
231,121 shares remain to be issued under the p]an ) R

Subscription receipts advanced

Concurrently with execution of the Subscription Agreement in :espzct of the private,placement to Cararose
Resources Ltd (“Camrose”) as further described in note 9, Camrose has loaned C$2,000,000 to Africo.
Interest is payable at a rate equal to the London Interbank Offer Rate plus 2% per annum.

The pnvate placement was completed subsequent to the period end, and the loan principal amount was set off
agamst subscnptlon pro..eeds in aeeordanee w1th the terms of the foan agrsement. '

v [ o P

CapltalDlsclosure o R R RIS UL

The Company manages its capital structure and makes adjustments to it, based on the funds avzilable {0 the
Company, in order to support the exploration and development of mineral property. The Board of Directors
has not established quantitative capital structure criteria for management; but:will review:on a regular basis
the capital structure of the Company to ensure ns appropnatenees 1o *he stage of devehopment of the business.
. e e g e
The property in Wthh the Company current!y has a 75% interest is in the development stage and the
Company is dependent on external financing to fund its activities. In order to carry out planned exploration
and development and pay for administrative costs, the Company will spend its existing working capital and
raise additional amounts as needed.

Management reviews its capital management approach on an ongoing basis and believes that this approach,
given the relative size of the Company, is reasonabie.

There were no changes in the Company's approach to capital management during the period ended Jure 30,

2008 compared to the year ended December 31, 2007. The Company is not subject to externally imposed
capital requirements.
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AFRICO RESOURCES LTD.

Notes to the Consolidated Financial Statements — for the three and six months ended June 30, 2008 and 2007
(Srated in US Dollars, Unaudited). ) ‘

8. FINANCIAL INSTRUMENTS

Fair Value - .
The Company has classrf‘ ed rts cash and cqulvalcms and. short term investments as ava1lable for sale.
Amounts receivable are classified as loans and reéeivables. Accounts payable and accrued liabilities are
classified as other liabilities. As of June 30, 2008, the Balance Sheet carrying amounts of these financial
instruments equal their fair value, and the Company held noderivative instruments.

co PR e T

Farr value estimates are made at the balance sheet date, based ‘on reievant market mformatron and other
_information .about the. ﬁnancral mstruments Fair valugs are determmed directly by reference to publrshed
price quotations in an active. market when avarlable or by ,using a. valuatron techmque that uses mputs
observed from the markets. '

Financial risk management

O T A T A . I
The Company 5 actwmes expose ittoa varrety of ﬁnancral rrsks mcludmg credit risk, forelgn exchange rlsk
interest rate risk, quurdlty risk, copper and cobalt prrce rlsk and qumdrty risk.

Credit risk
Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and cause the
other party to incur a financial loss. Financial instruments that potentially subject the Codmpany to credit risk
consist of cash and.cash equwalents,,and accounts receivable., Afnco deposits its cash and cash equrvalents
with h1gh .credit. quality major Canadlan ﬁnanmal lnstltutrons, as detérmined by ratmgs agencres wnh
original. maturities of less than 90 days Managcment believes the rlsk of Ioss to be remote

wo Lo

Currency risk - I rot

The Company operates in the DRC and Canada and has a functional currency of US Dollars It is therefore
. exposed to foreign exchange risk arising from transactrons denominated in a foreign currency. Afrrco s cash
and cash equ,walents,, accounts recervable accounts payable and accrued liabilities are’held” in “several
currencies (mamly Canadian dollars) and are therefore subject fo ﬂuctuatron agamst the US dollar

,,,,, E

The Company had the. following balances in Canadran Dollars asat June 30, 2008

R T T I IR R TIe , -),| . \_.‘.'- Canadian

ettt e e Dollars
Cash and cash equivalents h) 2,430,456
Accounts recervable and prepayments LT b e - 65,454
Accounts payablc and aecrued Irabrlmes : T Tt (261,865)

. Sde T Lt o T o
r. Net balance T, Ce e, ‘1 , $ 2,230,045
. . [ B [ . R . . ., . -,di ;‘ , . ‘

Equivalent in US Dollars.. ., . _ o b $ 2,190,928

B S R
Based on the balances as, at June 30 2008 a 1% increase (decrease) in the exchange rates on that date would
have resulted in a decrease (1ncrease) of approximately $25,793 in the net loss.
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AFRICO RESOURCES LTD.

Notes to the Consolidated Financial Statements — for the three and six’ months’ ended March 31 2008 and
2007 (Stated in US Dollars, Unaudited). : '

8. FINANCIAL INSTRUMENTS (continued)

Interest rate risk
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuaté due
to changes in market interest rates. Cash and cash equwalcnts include deposits which are at variable interest
rates. Sensitivity to a plus or minus 1% change in change in rates would affect net loss for the year to date by
approximately $20 178

Vo e .
A 7

e Vot . - . ot

Copper and Cobalt price tisk and other price risk o

The Company is exposed to pnce risk with respect to copper and cobalt prices. The prices of these metals
have increased substannaiiy in recent years, and future significant price declines ‘could cause continued
cxploratlon and developmerit of the Kalukundi property to be 1mpract:cal Any potentlal 1mpact ‘of price risk
on the loss for the quarter is remote since the company is not a producing entity.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in raising funds to méet commitments
associated with_ financial instruments. The Company manages hqundlty by maintaining adequate cash and
‘cash equivalent balances. The Company momtors and reviéws both actual and forecasted cash ﬂows and also
matches the maturity profile of financial assets and liabilities. o L

9. SUBSEQUENTEVENT " T e

P
] 1

On July 24, 2008 Afnco completed a private placement ‘of 40,000,000 units at a price of C$2 50 per unit
with Camrose for gross proceeds of C$100,000,000. l:ach umt consu:ts of one comrmon share in the capital of
Africo and one-half of a share purchase warrant. Each "whole 'warrant entitles Camroie (0 acquire an
additional common share in the capital of Africo at a price of C$3.50 per share for an eighteen month period
followmg closmg

- ' ' Loy .
Tyt et M . .. .
AN LA L e N v ' e
. N

This p]accment *has rcsulted in Camrose owmng approxlmalely 60% of the outstandmg share cdpital of
Africo. Camrose will ‘have majority representanon on' the ‘Board of Afnco and ‘the* r1gnt to pammpate in

o St

future financings to maintain its percentage equity ownership; .

Concurrently with execution of thc Subscription’ Agreement on April 17 2008 Cimrose loaned C$2,000,000
to Africo. This loan carried interest at a rate equal to the London Interbank Offer Rate plus 2% per annum
and the entire principal amount was set off against the aggregate subscription price payable to Africo on
closing.

Camrose had previously acquired all of the outstanding shares of Akam Mmmg Sprl (“Akam") Akam
purportedly held, indirectly through Swanmines Sprl (“Swanmines”), the Kalukundi property. Camrose and
Africo have entered into an agreement (the “Akam Agreement”) pursuant to which Africo’s subsidiary
acqmred 75% of the outstanding shares of Swanmines concurrent with completion of the private placement
described above for a purchase price of C$13,500,000, paid by issuing 5,400,000 common shares of Africo at
a price per share of C$2.50. Gecamines, a mining company owned by the Democratic Republic of the
Congo, owns the remaining 25% of the outstanding shares of Swanmines. In terms of the Akam Agreement,
Akam has released Africo from all claims it has against Africo, and Afrlco has re!eased Akam from the legal
proceedings it has brought against Akam. L “
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AFRICO RESOURCES LTD.

Notes to the Consolidated Financial Statements — for the three and six months ended March 31, 2008 and
2007 (Siated in US Dollars, Unaudited).

9. SUBSEQUENT EVENT (continued)

In addition, Africo has agreed to acquire a 75% interest in the Mashitu property from an affiliate of Camrose,
with the remaining 25% interest continuing to be held by Gecamines. The Mashitu property consists of an
exploitation permit for copper, cobalt, gold and nickel in 41 blocks that are contiguous to the Kalukundi
property. The purchase price is to be based on a valuation to be prepared by an independent expert agreed to
by the parties and will be paid in common shares of Africo at a price per share of C$2.50.

The valuation is to be carried out as soon as practicable following the earlier of completion of the exploration
drilling program currently being carried out by Camrose’s affiliate and six months following completion of
the private placement referred to above. Africo is not in a position to reliably estimate what the purchase
price will be, and Africo is obligated to accept the independent expert’s determination of the purchase price.
This acquisition is subject to satisfaction of conditions precedent, including certain assurances with respect to
title.

The transactions detailed above were approved at an annual and special meeting of Africo’s shareholders held
on June 22, 2008. L o DR
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Management’s Discussion & Analysis
for the Second Quarter ended

June 30, 2008

Dated August 14, 2008
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+ . AFRICO RESOURCES LTD.
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MANAGEMENT’S DISCUSS[ON AND ANALYSIS

Set out below is d review of the activities' results of o;ﬁerairons and ﬁnanczal condition of Africé Resources Lid.
and its subsidiaries (réferred to herein together ‘as “the Company” or “Africo”) for the three and six months
ended June 30, 2008 compared with the same periods in the previous Jear. The following information should be
redd in conjunction with the Company’s Jine 30, 2008 unaudited interim consolidated financial statements and
related notes and with the Company’s audited consolidlated financial statements and related notes for the year -
ended December 31, 2007, which were prepared in accordarice with Canadian generally accepted accounting .
principles: 'The accounting policies havebeen consistently followed in preparation of these financial statements
except that the'Company has adopted the following guidelines: Section 1535, Capital Disclosures; Section 3862,
Financial Instruments — Disclosures; and Section 3863, Financial Instruments — Presentation, effective for the
Company's first quarter commencing January I, 2008. This analysis is prepared as at August | 3 .?008 All
doliar amounts, unless otherwise indicated, are in US Dollars. J

The Company isa repornng isstier in theé Provinces of British Columbia, Alberia, Omar.'o and Quebec in
Canada and is hsted on the TSX in Canab‘o under the symbol ARL Co T e :

Additional information related to the Company, including the Company ’s most recent annual information form
is available on SEDAR at www..s’edar.com._

W el et LE . e . e ' B

R R T . S ‘ 4
OVERVIEW - ' 72 W' w00 e v

Africo Resources Ltd. is a development stage company with an operational base in the Democratic Republic of
the Congo (DRC) and with corporate offices in Vancouver, Canada. Africo is developing the high-grade
Kalukundi copper cobalt deposit near Kolwezi in the DRC. * - o Tt r

Yoy 3 oH " RN N TR Cod T
DEVELOPMENTS REGARDING THE "OWNERSHIP -OF - THE KALUKUND] PROJECT THE
REVIEW OF MINING LICENCES, AND MEASUREMENT UNCERTAINTY

Kalukundi ownership

Gy unil ot gt e ' o . | o

As initially reported in‘a news release datéd February 2312007 ‘and iin subsequent follow up news releases, one
of Africo’s ex-consultants, Mr. Alessandro Bérardone, Who" was'on'a $5,000 per-month contract, and who had
provided general releases to both Africo and Swanmifies Sprl-(“Swanmines”) following the payment of agreed-
upon severance and termination payments from both Africo and Swanmines, obtained a default judgment for
$3,000,400 in the courts of Lubumbashi in September, 2006"intrespect of ‘the! termination of his employment
Neither Africo nor Swanmines were provided with advance notice of the court proceedings.

In December, 2006, pursuant to the default judgment there was a purportéd- share sale of Africo’s shares in
Swanmines by Mr. Berardone for $600,000 to Akam Mining Sprl (“Akam”). Africo was again not notified of
this purported sale. Africo has niever been the registered owner of the shares in Swanmines as these shares have
always been held and owned by its subsidiary, H & J Swanepoel Family Trust s.p.r:l (H&J). At the time of these -
judgments Africo was the holder of 48% of H&J and the remainder was acquired in March 2007.
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Based on the purported sale of Africo’s shares a further decldration was made by the Lubumbashi courts on
April 4, 2007, again without any notice to Affico or to H&J, directing Gecamines, the DRC state owned entity
holding 25% of Swanmines, to recogmze Akam as its partner.

The Company initiated the appropriate legal steps to have the default Judgment obtamcd by Mr. Berardone set
aside and did not make provision for any expense in this regard. In addition, Africo and its, associated
companies took various legal steps to have the purported share sale and subsequent actions set asnde .
The Company is. pleased to report that, on July 24 2008 and concurrently wnh the prlvate placement descrlbed
in under the heading *SUBSEQUENT EVENTS” below, the Company entered into a- settlement agreement with
Akam whereby the Company. acquired from Akam the shares.in Swanmines purportedly held by.it.. Akam has
released Africo from all claims it has against Africo, and Africo has released Akam from the legal proceedmgs
brought against it., Further details of the agreement are described in the- “‘SUB‘SE_QUENT‘ EVENTS” section
below., « v = - oo ceow T L S '

L Lty
TS . . -
i . . . Vo ' Conere o e

Mining Review et g s _

On-February 11,.2008, the Ministry of Mines in the.DRC issued a letter-to.Swanmines detailing certain findings
of its recently completed mmmg review and recommendmg actions,, some, of ‘which could have the gffect of
reducing Africo’s equity interest in the Kalukundi pl‘OjCCt It is anticipated ‘that Africo will have o negottate an
additional payment to.Gecamines.

o . o T e T e e Y

Hé&J has responded to the letter on its own behalf and on behalf of Swanmines indicati‘n'g' that it has met its
contractual obligations and that its equity interest was obtained in fair and balanced negotiations that yielded an
outcome in line with similar transactions being concluded at the time. Africo anticipates that it will-enter into
negotiations with Gecamines in the foreseeable future, the outcome of which cannot be foreseen at this time.

-
PRI Y Ve . I . e . . . ¥ .
! bt e i TR . A R |
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EXPLORATION AND DEVELOPMENT ACTIVITIES. D D

k3

oo o SR S --:,\.-‘.I-Z -'ﬂ):tr:)""‘
Exploration

The main focus during the quarter ended June 30, 2008 continued to be the development of the "geological model
for the proposed mining:studies. . The Company. has; retained. Coffey, Mining/RSG. Global to review the ore
resources for the Kii -and Kalukundi fragments, within the Kalukundi concession, and to provide a new mining
study and an updated technical- report based on this new: data n

All assay data was reccwed in; respect of’ the drrllmg program complcted in the, pl‘lOl‘ year and thrs 15 current]y
being processed. T A T S WIS LTI . RET

. HY
o ' s

Engineering and other development:activity C

. ) """"i--rr ‘I!

Work on the compllatlon of tender documents and the - identifi catlon and short llstmg cf surtable suppllers
continued during the quarterlended June 30, 2008. : e e

-

1 .y ._‘3..—.“
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Mporokoso Project in Zambia , - .. . .

P N

The Company continued to seek joint venture partners to participate in exploration activities on the project,
howgver in light of the current state of the financial markets and exploration activity in general, the Company

does not foresee the completion of a Joint Venture in the near term.

RESULTS OF OPERATIONS

6 months ended June 30, 2008 compared to the 6 months ended June 30, 2007

The ne't_.loss in the period.'increééed to '$2,93t’>,,‘4§3'_—,lfrom $2,f217,090 in .the p'rior_..y'ear.' 1ndi\;idual items

contributing to this increase are as follows:

L PR

- General and administrative costs amounted to $2,262,996.(2007 - $1,761,827). The increase results from the

consolidation of Swanmines and the mcorporatlon of its operatmg results since April 1, 2007, additional
management and consulting fees paid, and a general increase in activity during the period compared with the
same period in the prior year. e _ .
Professional fees of $ 401,996 {2007 — $279,043) were incurred consisting of legal fees which accounted for
the bulk of the.increase,as a result of current legal issues being dealt with in the DRC, the subscription
agreement concluded in the -period and annual. and l:pecnal general meeting of shareholders and the overall
increase in the Company s activities.

v f

. Stock ba.sed compensanon costs amounted to $ ml (2007 - $I99 336) reﬂectmg the fact that ho options

vested in the period.

" L T : . v . i

~ Stock. exchange, ﬁlmg and transfer agent fees totaled $44,032 (2007, - $80 ,654) in line w:th a lower level of

activity in this area in the period. Co L ) . ,
Travel costs amounted to $ 190,099 (2007 - $164,673). The increase results from the increased travel
demands of both raising capital and transitioning the group into a development phase in the DRC, as well as
the added travel requirements resulting from the legal issues being dealt with in the DRC anid concluding the
subscription agreement described in “SUBEQUENT EVENTS” below.
[ TN I

The net foreign exchange loss-for then,oenod amounted to $99, 902 (2007, gain — $294 433} and results
mainly from translation differences arising due to the fact that some of the Company § transactions are

. conducted in Canadian Dollars whereas the Company s functional,currency is US Dollars.

Interest and other income amounted to 361, 734 (2007 Sﬁjl 499); the decline is attributable to the decrease in
average cash balances overthe same period in the prior.year. e v

The loss on equity accounted investment was $ nil in the period (2007,;, $167,489) which reflects the fact
sthat the operating results of Swanmines are now consolidated and mcorporated on a line by line basis rather
_than as equity earnings. .
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3 months ended June 30, 2008 compared to the 3 months ended June 30,2007 -

DR E I L .r){1 et

The net loss for the quarter increased to $1,198, 280 from $l 169,281 in the prlor year " Individual items

contributing to this increase are as follows: Veatesy b Gt

« General and administrative costs amounted to $994,668 (2007 - $1,173,015). The decline over the same
quarter in the prior year reflects the slowdown in operational activities whilst all efforts were put into
resolving the legal issues besetting the Company in thc DRC

a2 oot

«  Professional.fees of $253,364 (2007 — $204,017) were incurred consisting of mamly of legal feos 1ncurred in

respect of legal issues in the DRC. The increase results from additional costs mcurred in concluding the -
subscription agreement during the quarter. '

. Stock based compensatlon costs amounted to $ml (2007 $39 384) refiecting the fact that no cptlons vested
_inthe quarter. ' . )

- . . 2L Py, PR i . N N T
« Stock exchange, filing and transfer agent fees totaled $9,185 (2007 49,202) in line with a lower level of
_act1v1ty in this area in the quarter.

VT

. ;Travcl costs amounted to $32,550 (2007 ~ $140, 966) “The decline results from: the slowdown in activities in
the quarter whilst all efforts were put into resolvirig the legal issues besetiing’ ;he Compan y m the DRL

» The net foreign exchange gain for the period amounted to $ 19,843 (2007 - $298 ,695) and results mamly
from translation diffefences arising due to the fact that some of the Company’s transacucns are ConducLed in
Canadian Dollars whereas the Company’s functional currency is US Dollars. S o

. lntﬂ-rest and other income amounted to $21 644 (2007 $108 608) the declme 15 attnoutable to the decrcase
in average cash balances over the same period in the prior year. e :

' P PR ~ . -
' . . oL . ‘. o

SUMMARY o,r QUARTERLY RESULTS '™ - e e

g o O T LA R U '.H‘h".“__-:)‘_.'_',
2008 2008 © © <2007 - 20077 PV20077- 10Tt 2007 2006
.Second . First Fourth Third Second First Fourth
N Quarter Quarter  “‘Quarter © ' Quartet? ™ Quarter ' Quarler ‘Quarter
- “, X T EI PP B e S A - LR Ll e T
Interest income......... -21,544- ‘ -‘40,090'- g3z tit 67,351 108,608 - 122,891 63,278
Net loss for the (1,198,280)  (1,738,213) (3 001 595) {763,129) (1,169,281) (957,809}  (1,207,717)
QUALET .vvovreieeiaeians S e en e : : : s
Loss per share .......... $0.04 $0.06 TG0 $0.03 . 50.05 $0.04 $0.05

Quarterly expenses in the-fourth 'qua‘rtéi"'o'f,ZOO'i reflect the effect of vesting stock options and include bonuses -
paid to consultants for successful completion of the private placement and plan of arrangement. Interest income
has tracked the cash balances of the Company. Quarterly results above are included from the period in which the
Company first became listed on the Toronto Stock Exchange, namely December 15, 2006.
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LIQUIDITY AND CAPITAL RESOURCES

The Company had net working capital of $1,992,712 at June 30, 2008 (December 31, 2007 - $4,879,101). The
decrease in working capital is attributable to normal operating activities in the period and ongoing costs in the
DRC.

Subsequent to June 30, 2008, the Company closed a private p]aeement for C$100 mtllton wh|ch is detailed in
the “SUBSEQUENT EVENTS” section of this report. These funds were raised primarily for the development of

the Kalukundi project and will ensure that the Company has sufficient working capital, to fund the Company ]

general and admmlstrattve expenses as currently budgeted for the remamder of the ﬁnanc1al year

L.

The feasrbtltty study for the Kalukundl pro;ect which was completed in May 2006 estlmated capltal costs”’

totaling $166.6 million. Taking into account the lead time to build the mine and potenttal workmg capttal
requirements at the start of production, the Company will need to raise approximately $200 million for capital

costs, working capital, and additional mining and exploration activities to enable the Company to meet. its.

development plans. As noted above, the Company has raised C$100 million of equity funding, and discussions

with bankers and advisers are currently underway in order to secure a debt _component, howeve( there can be no

assurance that the Company will be:able to raise the funding requrred to meet its capltal costs. .

The abtltty of the Company to obtam ﬁnancmg for the pl‘OjBCl: is dependent on economic fundamentals mcludlng

commodity prices and; interest rates remaining at levels that support the project economtes contamed in the'_

feasibility study described:previously as well as, the successful outcome of negotiations pursuant to the mining
review described above under the heading “DEVELOPMENTS REGARDING THE OWNERSHIP OF THE
KALUKUNDI PRQIJECT, THE REVIEW OF MINING LICENCES, AND MEASUREMENT
UNCERTAINTY™. N .

Camrose Financing : L e

;11

On Apnl 17, 2008 the Company srgned a subscnptton agreement thh Camrose which is further descrtbed under
the heading “SUBSEQUENT EVENTS?, and. which eompleted on July 24, 2008. As part of thts transactton
Camrose: Resources made a C$2.0, million loan advance to Africo during the quarter ended J une 20 2008 which
was set off against the subscrtptton proceeds on closmg

e

|
.. & . e,
L AT I P A .

- < o, .
O VTS TV TR SO Lo b

OFF BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangements.

T LB L Tl

e } 1

TRANSACTIONS WIiTH RELATED PARTIES - . ;-

st

R RS : .
Consultmg fees relatmg to legal financial, investor relattons and other corporate matters, and salaries patd 10

Directors, former Directors, and organizations having common Directors totalled $296,749 (2007 - $490, 020)
in the three months, and $648,498 (2007 - $711,352) in the six months ended June 30, 2008.

These transactions are in the normal course of operations and are measured at the exchange amount which is
the amount of consideration agreed to by the related parties.
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OUTSTANDING SHARE DATA I INRIERS

I3

As at August 13, 2008 the Company had the Followmg secuntles lssued and outstandmg

. 72,613,092 common shares;
. 3,975,000 common share purchase options
. 21,880,093 share purchase Warrants 7

.o A

v n -

The Cormpany also has the ‘Obligation undet a plan of arrangement with Rubicon' Mmerals Corporation, among
others, which compieted on December ‘8, 2006, to issue shares to pré-existing Rubicon option and warrant
holders, atl consideration in respect of which is payable to Rublcon A total of 231 121 shares remain to be
lssued to these optlon and warrant holuers or to Rublcon '

t . .
S . T

CRITICAL ACCOUNTING ESTIMATES' T e L

The preparation of financial statements’ in conformlty with generally accepted accounting policies requires
management of the Company to make estimates-and assumgptions that affect the reported ‘amounts -of assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reportmg pcrlod These estirnates are based on-past experience,’ industry rends ‘and known commitments and
events. By their nature these estimates are subject to measurement uncertainty and the effects on the financial
statements of changes in such estimates in future perloda could be stgmf‘canl Actual results wﬂl hkcly Giffer
from those estimates. ' 2T ERR O

i - 0 . . :
vl N . vy ' : . PO L

Carrying value of deferred property interests

The Company has capitalized the cost of acquiring mineral property interests and on- going exploration and
maintenance costs. Capitalized property costs are cxpensed in the period in which the Company determines that
the mineral property interests have no future economic value. Capitalized property costs may ‘also be written
down if future cash ﬂow including potential sales proceeds and option’ payments,’ relateéd to the’ property are
estimated to be less than the carrying value of the property. Thé Conpany réviews the oafrying: -value of its.
mineral properties periodically, and whenever events or changes in circumstances indicate the: reafrying value
may not be recoverable, reductions in the carrying value of each property would be recorded to the extent that
the carrying value of the investment exceeds the property’s estimated fair value. Such events or changes in
circumstances involve changes in political risk, economic risk, commadity pfiéésexchange rates, and interest.
rates among others.

The Company has determined that there is no impairment in the carrying value of the Kalukundi property other
than that which could result from an unfavorable resciution of the matters described under the heading
“DEVELOPMENTS REGARDING THE CWNERSHIP OF THE KALUKUNDI PROJECT, THE REVIEW
OF MINING LICENCES, AND MEASUREMENT UNCERTAINTY™. A feasibility study completed in May
2006 had a projected NPV of $l62 9 miliion for the mmc, and copper and cobalt prlces have- c.ppremated
substantially since that time. N .

Stock-based compensation

The Company uses the Black-Scholes option pricing model to calculate the fair value of stock cptions and
compensatory warrants granted. This model is subject to various assumptions. The assumptions the Company
makes will likely change from time to time. At the time the fair value is determined, the methodology the
Company uses is based on historical information, as well as anticipated future events. The assumptions with the
greatest impact on fair value are those for estimated stock volatility and for the expected life of the instrument.
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Future income taxes

The Company accounts for tax consequences of the differences in the carrying amounts of assets and liabilities
and their tax-bases using tax rates expected to apply:when these temporary differences are expected to be settled.
When the future realization of income tax assets does not meef the test of being more likely than not to occur, a
valuation allowance 'in the amount of .the potential future benefit is taken and no future income tax asset is
recognized. The Company has taken a valuation allowance against all such potential tax assets.

[ )
[ |

CHANGES IN ACCOUNTlNG POLlClES
Future accountmg pronouncements _ ) ) " ' . ‘ '
'

1

The Company has adopted the followmg CICA gmdelmes effectwe January I, 2008 Sectlon 1535 Capltal
Disclosures; Section .3862, -Financial- Instruments — Disclosures;, and Section 3863, Fmanc:lal lnstrumen'gs -
Presentation. These new standards are effective for the Company for this quarter beginning .lanuary 1, 2008.

Section 1535 establishes disclosure requirements regarding an entity’s capital and how it is managed. The
purpose is to enable users of the financial statements to evaluate the entity’s objectives, policies and processes for
managing capital,
AR IS - : :

Section 3862 amd 3863 replaced Sectlon 3861 Fmanma] lnstruments - stc]osure and Presentatlon rev1smg and
enhancing-its disclosure requirements and carrying forward unchanged its presentation requirements, These nqw
sections place .increased..emphasis.on disclosure-about the nature and extent of risks arising from financial
mstruments and how the entlty manages those risks.

TR L S ¢ <
- . . * o, 1

Internatlonal Fmanclal Reporting Standards

O . N T T
In 2006, the Canadian Accounting Standards Board ("AcSB") published a new strategic plan that will
significantly affect, financial. reporting requirements: for-Canadian. companies. The AcSB strategic plan outlines
the convergence of.Canadian GAAP with-International Financial Reporting Standards (IFRS) over,an expected
five year transitional rperiod... IniFebruary 2008 theAcSB. announced that 2011 is the changeover date for
publicly-listed companies to use ]FRS, replacmg Canada's own GAAP. The date is for interim and annual
financial statements relating.to:fiscal.years beginning on or, after January 1, 2011, The transition date of January
1, 2011 will require the restatement.for, comparatlvq purposes .of amounts reported by the Cpmpany for the year

endechccmber3l 2010. CTIRAIT S WA . gt E Coon
.~ . B Mt e To RN ER MR i - A
: T R NS RN 2
CONTROLS AND PROCEDURES SRETIRICIF
' EEVH . ! .:rh‘.'i-a"_' . Lot I 3
Internal Control over Financial Reporting : T W R T

The CEO and CFO acknowledge responsibility for the design of internal control over financial reporting
(“ICFR”), and confirm that there were no changes in these controls that occurred during the quarter ended June
30, 2008 wh:ch materially affected, or are. reasonably likely to materially affect, the Company’s ICFR.

The Gompany is tran51t10mng from an exp]oratlon company to the mine construction and operations phase of its

life. Consequently, the system of internal,controls over financial reposting is also changing and growing in
keeping with each stage of evolution of the Company.
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CORPORATE GOVERNANCE

Composition of the Board of Directors

The Board of Directors of Africo is at present comprised 'of five:directors, two of 'whom, Mr. John Dixon dnd
Mr. Emest Montado, are considered to be independent. In determining whether a director is independent, the'™
Board considers, for exampie, whether the directoi has a relationship which could, or could be perceived to
interfere with the director’s ability to objectively “assess the performance of management. On this. basis, Mr.
Chris Theodoropoulos, as Chairperson receiving remuneration for his services, and Dr. Antony Harwood, the
President and Chief Executive Officer are not considered independent. Although Mr. Tinus Maree does not
currently receive compensation other than director’s fees, since he received remiuneration frém Africo or its
predecessors for consulting services during the past three years, he is not considered to be independent pursuant
to applicable securities legislation. Accordingly, the Board anticipates that, since the-transactions involving
Camrose Resources Ltd. (discussed in “SUBSEQUENT EVENTS” below) are now concluded, it will identify
additional qualified candidates that have experience relevant to its needs, are independent of.Africo’s
management and its subsidiaries, and are conswlered independent underl appl:cable corporate governance
legislation and guidelines. RN . ' ‘!

SUBSEQUENT EVENTS T R

On July 24, 2008, Africo completed a private placement of 40,000,000 units at a price of C$2.50 per unit with
Camrose for gross proceéeds of C$100,000,000. "Each unit consists of one common share in'the capital of Africo -
and one-half of a share purchase warrant.'Each-whole warrant entitles Camrose:to acquire an additional-.common
share in the capital of Africo at a price of C$3.50 per share-for an eighteen month period following closing.

This placement has resulted in Camrose owning approximately 60% of the outstanding share capital of Africo.
Camrose will have majority representation on the Board of Africo,-and the right to participate in future
financings to maintain its percentage equity ownershlp

i o ) - ok : . R
Concurrently with execution of the Subscnptlon'Agreement on Aprli 17, 2008 Camrose Ioaﬂed C32,000,000 to".
Africo. This loan carried interest at a rate equal t& the 'London Interbank Offer Rate plus.2% per annum and the
entire prmmpal amount was ‘set off" agamst the aggregate subscription price payab]e to Africo on closing.

' A AR ',-_,“|--i| 1|5\,€.g:

Camrose had prewoubly acquired'"all of the ottstariding shares. of Akam::Mining ‘Sprl (“Akam”) Akam
purportedly held, indirectly through Swanmiries Sprl (“Swanmines”),-the: Kalukundi property. Camrose and
Africo have entered into an agreement (the “Akam Agreement”) pursuant to which Africo’s subsidiary acquired
75% of the outstanding shares of Swanmines concurrent with completion of the private placement described
above for a purchase price of C$13,500,000, paid by issuing 5,400,000 common shares of Africo at a price per
share of C$2.50. Gecamines, a mining company owned by the Democratic Republic of the Congo, owns the
remaining 25% of the outstanding shares of Swanmines. In terms of the Akam Agreement, Akam has released
Africo from all claims it has against Africo, and Africo has released Akam from the legal proceedings it has
brought against Akam. '
In addition, Africo has agreed to acquire a 75% interest in the Mashitu property from an affitiate of Camrose,
with the remaining 25% interest continuing to be held by Gecamines. The Mashitu property consists of an
exploitation permit for copper, cobalt, gold and nickel in 41 blocks that are contiguous to the Kalukundi
property. The purchase price is to be based on a valuation to be prepared by an independent expert agreed to by
the parties and will be paid in commor: shares of Africo at a price per share ofC$2 5{) : v

o b
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The valuation is-to be, carried .out as soon-as practicable following the earlier of completion of the exploration
drilting. program currently being carried out by Camrose’s affiliate and six months following completlon of the
private placement referred to above. Africo is,not in a position to reliably estimate what the purchase price will
be, :and Africo is obligated.to accept.the, mdependent expert’s determination of. the purchase price. This
acqmsmon is subJect to satlsfacucm of condmons precedent mcludmg certain assurances with respect to title.

The transactions detalled above were approved at an annual and special meetmg of Africo’ s shareholders held on
June 22, 2008.

RISKS AND UNCERTAINTIES

The success of the Company depends upon a number of factors, many of which are beyond our control. In
addition to the uncertainty facing the Company outlined under the heading “DEVELOPMENTS REGARDING
THE OWNERSHIP OF THE KALUKUNDI PROJECT, THE REVIEW OF MINING LICENCES, AND
MEASUREMENT UNCERTAINTY?” typical risk factors and uncertainties, among others, include political
risks, financing risks, title risks, commodity prices, exchange rate risks, operating and environmental hazards,
encountered in the exploration, development and mining business and changing laws and public po]xcnes Risk’
factors are more fully described in our Annual Information Form for the year ended December 31, 2007 and
dated March 28, 2008, available electronically through the Internet on the Canadian System for Electronic
Document Analysis and Retrieval (SEDAR) under the Company’s name, which can be accessed at
www.sedar.com.

Investment in the Company’s shares is highly speculative and Investors risk losing their entire investment.

FORWARD LOOKING STATEMENTS

The Company’s interim financial statements for the period ended March 31, 2008, and annual financial
statements for the year ended December 31, 2007, and this accompanying MD&A contain certain statements that
may be deemed “forward-looking statements”. All statements in this document, other than statements of
historical fact, that address events or developments that the Company expects to occur, are forward looking
statements. Forward looking statements are statements that are not historical facts and are generally, but not
always, identified by the words “expects”, “plans”, “anticipates”, “believes”, “intends”, “estimates”, “projects”,
“potential”, “interprets” and similar expressions, or that events or conditions “will”, “would”, “may”, *“could” or
“should” occur. Forward-looking statements in this document include statements regarding future exploration
programs and joint venture partner participation, liquidity and effects of accounting policy changes. Although
the Company believes the expectations expressed in such forward-looking statements are based on reasonable
assumptions, such statements are not guarantees of future performance and actual results may differ materially
from those in forward-looking statements. Factors that could cause the actual results to differ materially from
those in forward-looking statements include market prices, exploitation and exploration success, continued
availability of capital and financing, inability to obtain required regulatory or governmental approvals and
general economic, market or business conditions. Investors are cautioned that any such statements are not
guarantees of future performance and actual results or developments may differ materially from those projected
in the forward-looking statements. Forward looking statements are based on the beliefs, estimates and opinions
of the Company’s management on the date the statements are made. The Company undertakes no obligation to
update these forward-looking statements in the event that management’s beliefs, estimates or opinions, or other
factors, should change except as required by law.
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These statements are based on a number of assumptions, including; among others; assumptions regarding' general

business and economic conditions, the timing of the receipt of régulatory and governmental approvals for the

transactions described herein, the ability of Africo and other relevant parties to satisfy stock exchange and other
regulatory requirements in a timeiy manner, the availability of financing for Africo’s proposed transactions and

exploration and development programs on reasonable terms-and the ability of thitd-party service providers to-

deliver services in a timely manner. The foregoing list of assumptions is not exhaustive.

Events or
circumstances could cause results to differ materially. - v S

AFRICO RESOURCES LTD.

By:.
“Antony Harwood" :
PRESIDENT, CEO AND DIRECTOR
August 14, 2008 - ‘ ‘ C R :
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Form 52-109F2 - Certification of Interim Filings

I, Michae! O'Brien, the Chief Financial Officer of Africo Resources Ltd., certify that:

1.

I have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Filings) Africo Resources
Ltd. (the “Issuer™) for the interim period ending June 30, 2008,

Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the interim filings;

Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects
the financial condition, results of operations and cash flows of the Issuer, as of the date
and for the periods presented in the interim filings;

The Issuer's other certifying officers and | are responsible for establishing and
maintaining disclosure controls and procedures and internal control over financial
reporting for the Issuer, and we have:

(a)  designed such disclosure controls and procedures, or caused them to be designed
under our supervision, to provide reasonable assurance that material information
relating to the Issuer, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which the interim
filings are being prepared; and

(b)  designed such internal control over financial reporting, or caused it to be designed
under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external
purposes in accordance with the Issuer's GAAP; and

| have caused the Issuer to disclose in the interim MI&A any change in the Issuer's
internal control over financial reporting that occurred during the Issuer's most recent
interim period that has materially affected, or is reasonably likely to materially affect, the
Issuer's internal control over financial reporting.

‘DATE: August 14, 2008.

“Michael O Brien”

Michael O’Brien
Chief Financial Officer
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Form 52-109F2 - Certification of Interim Filings

I, Dr. Antony Harwood, the President and Chief Executive Officer of Africo Resources Ltd.,
certify that:

1. | have reviewed the interim filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers' Annual and Interim Filings) Africo Resources
Ltd. (the “Issuer™) for the interim period ending June 30, 2008;

2. Based on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made, .
with respect to the period covered by the interim filings; |

3. Based on my knowledge, the interim financial statements together with the other
financial information included in the interim filings fairly present in all material respects
the financial condition, results of operations and cash fiows of the Issuer, as of the date
and for the periods presented in the interim filings;

4, The Issuer's other certifying officers and | are responsible for establishing and
maintaining disclosure controls and procedures and internal control over financial
reporting for the Issuer, and we have:

(a)  designed such disclosure controls and procedures, or caused them to be designed
under our supervision, to provide reasonable assurance that material information
relating to the Issuer, including its consolidated subsidiaries, is made known to uc
by others within those entities, particularly during the period in which the interim
filings are being prepared; and

(b)  designed such internal control over financial reporting, or caused it to be designed
under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external
purposes in accordance with the Issuer's GAAP; and

5. I have caused the Issuer to disclose in the interim MD&A any change in the Issuer's
internal control over financial reporting that occurred during the Issuer's most recent
interim period that has materially affected, or is reasonably likely to materially affect, the
Issuer's internal control over financial reporting.

DATE: August 14, 2008.

“Antony Harwood”

Dr. Antony Harwood
President and Chief Executive Officer

END



