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This Management’s Discussion and Analysis (“MD&A”) of Keegan Resources Inc. (“Keegan” or the “Company”) has been
prepared by management as of June 26, 2009 and should be read in conjunction with the audited consolidated financial
statements and related notes thereto of the Company, as at and for the years ended March 31, 2009 and 2008, which
were prepared in accordance with Canadian generally accepted accounting principles.

This MD&A may contain “forward-looking statements” which reflect the Company’s current expectations regarding the
future results of operations, performance and achievements of the Issuer, including potential business or mineral property
acquisitions and negotiation and closing of future financings. The Issuer has tried, wherever possible, to identify these
forward-looking statements by, among other things, using words such as “anticipate,” “believe,” “estimate,” “expect” and
similar expressions. The statements reflect the current beliefs of the management of the Company, and are based on
currently available information. Accordingly, these statements are subject to known and unknown risks, uncertainties and
other factors, which could cause the actual results, performance, or achievements of the Issuer to differ materially from
those expressed in, or implied by, these statements.

" ow

The Company undertakes no obligation to publicly update or review the forward-looking statements whether as a result of
new information, future events or otherwise.

Historical results of operations and trends that may be inferred from the following discussions and analysis may not
necessarily indicate future results from operations.

1.2 Over-all Performance
The Company was incorporated under the provisions of the Company Act (British Columbia) on September 23, 1999, and
completed its initial public offering and listed its shares for trading on the TSX Venture Exchange (the “Exchange”) on June

25, 2001. The Company’s principal business is the acquisition and exploration of resource properties.

The Company graduated to the Toronto Stock Exchange (“TSX") and commenced trading on the TSX on December 20,
2008 under the trading symbol “KGN”.

The Company has been judicious in its protection of the capital it has on hand. The Company has been investing only in
Bankers’ Acceptance Notes and Guaranteed Investment Certificates and has no investments in asset-backed commercial

paper which is currently experiencing liquidity issues.

As at the date hereof, the Company has mining interests in West Africa and has entered into the following agreements as
at December 31, 2008:

1. Esaase Gold Property

The Company entered into an option agreement dated May 3, 2006 with Sametro Co. Ltd. (“Sametro”) to
purchase a 100% interest in the Esaase gold property in southwest Ghana, subject to the underlying 10%
interest, 3% NSR of the Ghanaian government in all mining projects in Ghana, and a 0.5% NSR owed to the
Bonte Liquidation Committee. The agreement is subject to the following terms:
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@ Cash payments:

-US$100,000 to the bank from which Sametro borrowed funds by May 17, 2006 (paid);

-US$100,000 to Sametro by June 30, 2006, which payment Sametro will deliver to the Esaase
Liguidation Committee (the “Committee”) (paid);

-US$100,000 to the Committee by December 30, 2006 (paid);

-US$40,000 to Sametro on May 3, 2007 (obligation renegotiated, see below);
-US$100,000 to the Committee by June 30, 2007 (paid);

-US$100,000 to the Committee by December 30, 2007 (paid);

-US$50,000 to Sametro on May 3, 2010 and every year thereafter until production (obligation
renegotiated, see below);

-US$200,000 to the Committee on production (paid in advance); and

-US$100,000 to Sametro on production (obligation renegotiated, see below).
(b) Issuance of 780,000 common shares of the Company to Sametro over a three year period:

-40,000 common shares of the Company to Sametro upon Exchange approval  (issued);

-120,000 common shares of the Company to Sametro on May 3, 2007 (obligation renegotiated, see
below);

-240,000 common shares of the Company to Sametro on May 3, 2008 (obligation renegotiated, see
below); and

-380,000 common shares of the Company to Sametro on May 3, 2009 (obligation renegotiated, see
below);

(c) Work exploration expenditures of US$2,250,000 over a three year period:

-$500,000 by May 3, 2007 (incurred);
-$750,000 by May 3, 2008 (obligation renegotiated, see below); and
-$1,000,000 by May 3, 2009 (obligation renegotiated, see below);

The Company entered into a finder's fee agreement dated June 5, 2006, whereby the Company paid
US$10,000 and issued 4,000 common shares as finder's fees with respect to this acquisition.

During the year ended March 31, 2008, after having already issued the cash and share payments as detailed in
1(a) and 1(b) and completing the full work expenditure indicated in 1(c), the Company renegotiated the option
agreement so that all further cash and share payments as indicated in 1(a) and 1(b) are no longer owed. In lieu
of these payments, the Company paid $850,000 to a creditor of Sametro and issued 40,000 additional common
shares to Sametro. The Company has been granted the full Esaase Mining Lease by the Minerals Commission
and Minister of Mines, Lands and Forestry with no further obligation to any party aside from the NSR and
government commitments. During the period, the Company paid US$85,000 and issued 4,000 common shares
of the Company as finder’s fees with respect to the renegotiation of the option agreement.

During the year ended March 31, 2008, the Company purchased 100% private ownership of the Jeni
Concession mining lease and exploration rights. The Jeni Concession lies directly to the southwest and
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contiguous to the Esaase Gold property. In consideration for the acquisition of the mining lease, Keegan paid
US$50,000 to the Bonte Liquidation Committee and US$50,000 to the Minerals Commission of Ghana for the
title transfer. The Ghanaian government retains a standard 10% carried interest and 3% NSR and the Bonte
Liquidation Committee retains a 0.5% NSR.

The Property:

On February 27, 2009, Keegan received updated resource estimation at the Esaase gold property in southwest Ghana.
The resource includes 2.025 million ounces in an indicated category with an average grade of 1.5 g/t Au at a 0.6 g/t Au
cutoff and 1.451 million ounces in an inferred category at an average grade of 1.6 g/t Au applying a 0.6 g/t Au cut-off. A
total of 450 holes drilled at collar spacing ranging from 25m by 40m to 40m by 80m were used to establish the resource.
This resource estimation represents 2.8 km of strike length along the A-1 structure and does not include drilling done in
the B-1 or D-1 mineralized zones. Please see www.keeganresources.com for a map showing the surface area included in
this estimate.

Third party database verification, grade shell geometry, variography, and multiple indicator kriging were executed out of
the Brisbane office of Coffey Mining (formerly RSG Global).

The deposit remains open along strike and down dip and Keegan is currently planning an aggressive drill program for
2009 designed to further delineate the Esaase deposit. Keegan is also in the midst of extensive metallurgical, hydrological,
engineering and environmental scoping studies and is actively continuing its community development programs.

The Company will continue to aggressively explore for additional gold discoveries on Esaase and at the Jeni concession.

Richard Haslinger, P.Eng., is the Qualified Person with respect to NI 43-101 at Esaase. RC samples were taken at one
meter intervals under dry drilling conditions by geologic and resource consultant Coffey Mining Pty Ltd, utilizing drilling and
sampling techniques widely accepted in resource definition studies of other West African gold deposits. All reverse
circulation drill samples are weighed on site. Core portions of the drill holes consist predominantly of HQ core. They were
logged and sawn on site with half samples sent to the lab. All samples are analyzed for gold using standard 50 gram fire
assay with atomic absorption finish by Transworld Laboratories (GH) Ltd. in Tarkwa, Ghana, SGS Labs in Tarkwa, Ghana,
and ALS Chemex Labs in Kumasi, Ghana. QA/QC programs emplaced by Keegan and Coffey Mining show industry
acceptable precision and accuracy limits on both Certified Standards and duplicate samples. Coffey Mining Pty Ltd, under
the direction of Brian Wolfe, who is a Qualified Person with respect to NI 43-101, validated the database and QA/QC
programs, supervised the wireframing of the grade shells, and performed the variography, block modeling, multiple
indicator kriging and resource estimate and has approved this news release. Top cuts of 16 g/t Au and 18 g/t Au were
applied to the mineralized zones. Change of support was applied to emulate increased selectivity at mining. The estimate
was evaluated by an internal peer review panel at Coffey Mining. Coffey Mining has subsequently delivered a 43-101
report to the Toronto Stock Exchange, which is now available at www.sedar.com.
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Table 1. Grade Tonnage Report Using a Multiple Indicator Kriging Estimatel. Grades are given in grams per ton gold.

Lower
Cutoff Grade Tonnes Average Grade Gold Metal
(g/t Au) (Mt) (g/t Au) (Mozs)
Indicated
0.4 57.987 1.2 2.278
0.5 49.248 14 2.153
0.6 41.942 15 2.025
0.7 35.748 17 1.898
0.8 30.656 1.8 1.777
0.9 26.322 2.0 1.660
1.0 22.782 21 1.552
Inferred
0.4 41.664 12 1.653
0.5 34.054 14 1.546
0.6 28.573 1.6 1.451
0.7 24.430 1.7 1.365
0.8 20.649 1.9 1.275
0.9 17.914 21 1.201
1.0 15.852 22 1.139
Total

0.4 99.651 12 3.931
0.5 83.302 14 3.699
0.6 70.515 15 3.475
0.7 60.179 1.7 3.264
0.8 51.306 1.9 3.052
0.9 44.236 2 2.862
1.0 38.634 2.2 2.69

The most recent drill results on the Esaase Gold project may be found at www.keeganresources.com.

2. Asumura Gold Project

The Company entered into an option agreement with GTE Ventures Limited (“GTE”) dated February 18, 2005
and subsequently amended, whereby the Company may acquire 100% of the Asumura Reconnaissance
Concession (“Asumura property”) located in the Republic of Ghana, West Africa, under the following terms:

@ payment of US$100,000 to GTE as follows:

-US$10,000 upon signing the agreement (paid); and
-US$30,000 on or before October 8, 2006 (paid through the issuance of 16,775 shares).
-US$60,000 on or before October 8, 2007 (paid through the issuance of 20,087 shares).

(b) issuance of common shares of the Company with a value of US$100,000 to GTE as follows:

-common shares with a value of US$10,000 upon regulatory approval (issued 13,899 shares);
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1.3

-common shares with a value of US$30,000 based on the 10 day average closing price prior to
issuance on or before October 8, 2006 (issued 16,775 shares); and

-common shares with a value of US$60,000 based on the 10 day average closing price prior to
issuance on or before October 8, 2007 (issued 20,088 shares).

(c) completion of US$1,000,000 of exploration work on the Asumura property as follows:

-US$80,000 on or before July 31, 2005, (incurred);
-an additional US$400,000 on or before July 31, 2006 (incurred); and
-an additional US$520,000 on or before July 31, 2007 (incurred).

As the Company has met the above commitments, it now has an undivided 100% private interest in the
Asumura property subject to a 3.5% net smelter return, 50% of which may be purchased for US$2,000,000. If
the property is converted to a Mining License, it may become subject to a 3-6% NSR (3% is the standard
amount) and 10% ownership by the Ghanaian government. 11,270 shares were issued to Hunter Dickinson Inc.
(“HDI”) as finder’s fees with respect to the Asumura property.

During the year, the Company acquired an option to purchase the remaining 50% of the GTE NSR for an
additional US$4,000,000.

The Company entered into an option agreement dated March 27, 2008 with Mt. Olives Goldfields, Ltd. (“Mt.
Olives”) to earn a 100% ownership of the Mt. Olives Reconnaissance Concession located in Ghana. Under the
option agreement, the Company is required to pay US$70,000 upon signing of the agreement and US$300,000
over a four year period. In addition, the Company will pay US$80,000 when the full interest is earned and title to
the property is transferred in the Company’s name. The Company must expend US$500,000 in work
commitments over a four year period. The Company also has the right to accelerate both cash and work
expenditures to earn a full interest in the property at any time.

During the year ended March 31, 2009, the Company decided not to pursue its option agreement on the Mt.
Olives concession and as a result, $170,596 in acquisition and deferred exploration expenditures were written-

off.

Selected Annual Information

2009 2008 2007
$ $ $
Revenues (interest and other income) 222,703 476,034 97,135
Net loss 4,176,396 4,316,042 4,381,139
Loss per share, basic and diluted 0.15 0.17 0.28
Total assets 33,717,800 34,669,516 21,493,513
Total long-term financial liabilities Nil Nil Nil
Cash dividends declared Nil Nil Nil
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1.4 Results of Operations
Years ended March 31, 2009 and 2008

During the current year, Keegan terminated the agreement to acquire an interest in the Mt. Olives concession.
Consequently it wrote off $170,596 in acquisition and deferred expenditures pertaining to the Mt. Olives concession.

During the year ended March 31, 2009, Keegan reported a loss of ($4,176,396) or ($0.15) per share compared to a loss
of ($4,316,042) or ($0.17) per share during the previous year, a decrease of $139,646.

Expenses incurred during the fiscal year ended March 31, 2009 decreased by $551,149 as compared to expenses
incurred during the fiscal year ended March 31, 2008.

The primary reason for the decrease in the loss was the decreases in the amount of $1,124,259 in stock-based
compensation, $13,536 in foreign exchange loss and $281,595 in travel, advertising and promotion, being offset by
increases in amortization by $17,373, consulting fees, directors’ fees and wages and benefits by $467,197, office, rent
and administration by $38,548, professional fees by $288,500, regulatory fees by $44,002 and write-off of interest in
resource properties by $170,596 and a decrease in interest income by $253,331.

Below are the discussions on the significant changes in general and administrative expenses:

Stock-based compensation decreased by $1,124,259 as there were no stock option grants during the year ended March
31, 2009. Stock-based compensation of $586,652 recorded during the year ended March 31, 2009 relates to
compensation expense calculated for vested options during the year. In addition, a majority of the outstanding options
were already vested as of March 31, 2009.

Travel, promotion and investor relations decreased by $281,595 as a result of a fee paid related to a mail out of
investment materials during the prior year. No such expense was incurred during the year ended March 31, 2009.

Consulting fees, directors’ fees and, wages and benefits increased by $467,197 as result of an increase in wages and
benefits due to the Company’s hiring of additional personnel in support of its increasing exploration operations in Ghana,
payment of directors’ fees of $600 per month to three directors of the Company effective November 1, 2007, an increase
in consulting fees of US$5,000 per month to the CEO of the Company effective November 1, 2007, an increase in fees of
$5,000 per month to a consultant effective February 1, 2008 and bonuses in the aggregate amount of $165,000 paid to its
CEO, employees and consultants. The Company also incurred additional investor relations fees and expenses related to
its investment conferences participation in North America. In addition, the Company incurred IT consulting expenses
during the year. During the prior year, no directors’ fees were paid and no additional investor relations and IT consulting
expenses were incurred.

Professional fees increased by $288,500 as a result of increases in legal fees of $155,685 and audit and accounting fees
of $132,815. The increase in legal fees resulted from various services performed related to the Company's listing
application on the Toronto Stock Exchange, Annual Report on Form 20-F, annual general meeting and other corporate
general matters. The increase in audit and accounting fees resulted from audit and audit related fees paid to the
Company’s auditors during the year. During the year, audit related services included a review of the Company’s interim
financial statements in connection with the Company’s short form prospectus filing and related due diligence assistance.
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During the current year, Keegan terminated the agreement to acquire an interest in the Mt. Olives concession.
Consequently it wrote off $170,596 in acquisition and deferred expenditures pertaining to the Mt. Olives concession.

15 Summary of Quarterly Results

The following is a summary of certain consolidated financial information concerning the Company for each of the last
eight reported quarters:

Quarter ended Interest and Loss and Loss
other comprehensive per

income loss share

March 31, 2009 $ 67,172 $ 2,122,936 $ 0.08
December 31, 2008 $ 34,591 $ 119,068 $ 0.00
September 30, 2008 $ 30,531 $ 900,508 $ 0.03
June 30, 2008 $ 90,409 $ 1,033,884 $ 0.04
March 31, 2008 $ 219,617 $1,182,959 $ 0.04
December 31, 2007 $ 72,827 $ 1,897,042 $ 0.07
September 30, 2007 $ 80,210 $ 625,014 $ 0.03
June 30, 2007 $ 103,380 $ 611,027 $ 0.03

1.6/1.7 Liquidity and Capital Resources

The Company reported working capital of $2,504,131 at March 31, 2009 compared to working capital of $15,063,520 at
March 31, 2008, representing a decrease in working capital by $12,559,389. As at March 31, 2009, the Company had
cash and cash equivalents of $2,001,118 and short-term investments of $1,000,000 compared to cash and cash
equivalents of $15,241,053 at March 31, 2008. Financing for the Company’s operations was funded primarily from private
placements and the exercise of share purchase warrants and share purchase options. During fiscal 2009, $1,982,700 of
capital was obtained from the exercise of share purchase warrants and $242,793 was obtained from the exercise of share
purchase options. Subsequent to March 31, 2009, the Company raised $18,240,000 net of commission of $960,000.

During the fiscal year ended March 31, 2009, Keegan expended $3,618,899 in general and administrative expenses
including property evaluation costs prior to acquisition. Keegan has budgeted $3,700,000 for general and administrative
expenses and $11,155,000 for property exploration and acquisition costs through the end of fiscal 2010.

The Company believes it currently has sufficient working capital on hand to meet its expected capital requirements for
fiscal 2010. The Company will require additional financing going forward. Additional funds may be received through the
exercise of currently outstanding common stock warrants, as well as the possible exercise of common stock options. The
Company may also sell additional common shares either as a private placement or common stock offering during the year.
However, there can be no assurance that any such additional funds will be obtained.

Current assets decreased by $12,283,265 from $15,440,052 at March 31, 2008 to $3,156,787 as at March 31, 2009. The
decrease in current assets is primarily attributable to capital expenditures of $12,258,320 related to resource property
acquisition costs, deferred exploration costs, short-term investments and purchase of furniture, equipment and leasehold
improvements.
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Non-cash working capital balances decreased by $29,049 for the fiscal year ended March 31, 2009 and cash utilized in
operating activities totaled $3,207,108. During the prior year, non-cash working capital increased by $163,361 while cash
utilized in operating activities was $2,382,527.

During the year, the Company utilized an aggregate of $237,161 of its cash to acquire various interests in resource
properties, utilized $10,901,528 for deferred exploration, $119,631 to purchase equipment, furniture and leasehold
improvements and acquired a short-term investment of $1,000,000.

During the year, the Company generated net cash of $1,982,700 from the exercise of 623,000 warrants at a price of $2.40
per share and 150,000 warrants at a price of $3.25 per share. The Company also raised $242,793 from the exercise of
263,905 stock options at an exercise price of $0.92 per share.

The other sources of funds potentially available to the Company are through the exercise of outstanding 400,000 share
purchase warrants at $3.10 per share which expire November 27, 2010, 609,410 stock options at $0.92 per share which
expire February 3, 2010, 220,000 options at $1.16 per share which expire November 22, 2010, 60,000 options at $2.48
per share which expire February 2, 2011, 1,230,000 options at $2.44 per share which expire November 10, 2011, 19,000
options at $3.38 per share which expire March 7, 2012, 87,500 options at $3.60 per share which expire October 17, 2012,
657,000 options at $4.20 per share which expire February 5, 2013 and 25,000 options at $1.12 per share which expire
January 15, 2014. There can be no assurance, whatsoever, that any of these outstanding exercisable securities will be
exercised.

Financing for the Company’s operations was funded primarily from various share issuances through private placements
and exercise of warrants and options. The Company has and may continue to have capital requirements in excess of its
currently available resources. In the event the Company’s plans change, its assumptions change or prove inaccurate, or
its capital resources in addition to projected cash flow, if any, prove to be insufficient to fund its future operations, the
Company may be required to seek additional financing.

Although the Company has been successful in raising the above funds, there can be no assurance that the Company will
have sufficient financing to meet its future capital requirements or that additional financing will be available on terms
acceptable to the Company in the future. The Company has just recently acquired interests in resource properties and its
overall success will be affected by its current or future business activities.

The Company is in the process of acquiring and exploring its interests in resource properties and has not yet determined
whether these properties contain mineral deposits that are economically recoverable. The continued operations of the
Company and the recoverability of expenditures incurred to earn an interest in these resource properties are dependent
upon the existence of economically recoverable reserves, securing and maintaining title and beneficial interest in the
properties, obtaining necessary financing to explore and develop the properties, and upon future profitable production or
proceeds from disposition of the resource properties.
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Commitments:

During the nine months ended December 31, 2008, the Company signed an office premise lease agreement for
approximately $17,637 per month commencing December 1, 2008 and expiring on November 30, 2013.

After
Contractual Obligation Total 1-3 years 4-5 years 5 years

Lease commitments Y $1,039,972 $668,553 $371,419 -

W The Company has entered into lease agreements for its corporate office premises.
The Company entered into option agreements with respect to the Esaase and Asumura properties in Ghana and
pursuant to these agreements the Company has expended an aggregate of $30,357,945 for acquisition and deferred
exploration costs on these properties.
1.8 Off-Balance Sheet Arrangements
The Company does not utilize off-balance sheet arrangements.
1.9 Transactions with Related Parties
During the year ended March 31, 2009, the Company entered into related party transactions as follows:
Included in professional fees is $Nil (2008 - $24,119; 2007 - $60,508) paid or accrued for legal fees to a company
controlled by a director of the Company and $76,660 (2008 - $51,380; 2007 - $51,375) for accounting fees to a company

controlled by an officer of the Company during the year ended March 31, 2009.

Included in consulting fees, wages and benefits is $91,270 (2008 - $65,722; 2007 - $50,758) paid or accrued for
consulting fees paid to an officer of the Company during the year ended March 31, 2009.

The Company has entered into a consulting agreement with a director and officer of the Company in the amount of
US$7,000 per month plus benefits. The fee was increased to US$12,000 per month effective November 1, 2007. During
the year ended March 31, 2009, the Company paid consulting fees and benefits of $211,632 (2008 - $183,258; 2007 -
$113,758) under this agreement.

During the year ended March 31, 2009, the Company paid or accrued $155,404 (2008 - $125,138; 2007 - $105,036) for
geological fees to a director of the Company. These costs have been included in resource properties.

During the year ended March 31, 2009, the Company paid directors’ fees of $21,600 (2008 - $6,000; 2007 - $nil) to
certain directors of the Company.

These transactions were measured by the exchange amount, which is the amount agreed upon by the transacting
parties.

Included in accounts payable and accrued liabilities at March 31, 2009 is $61,939 (2008 - $55,933; 2007 - $97,910)
owing to directors of the Company and a company controlled by a director and officer of the Company.
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1.10 Fourth Quarter and Subsequent Events:

During the fourth quarter, Keegan terminated the agreement to acquire an interest in the Mt. Olives concession.
Consequently it wrote off $170,596 in acquisition and deferred expenditures pertaining to the Mt. Olives concession.

The following events occurred subsequent to March 31, 2009:

1. The Company completed a brokered private placement with a syndicate of underwriters pursuant to an
underwriting agreement dated May 8, 2009, under which the underwriters purchased an aggregate of 8,000,000
common shares of the Company at a price of $2.40 per common share for total gross proceeds of $19,200,000.

Pursuant to the underwriting agreement, the Company paid a commission to the underwriters equivalent to 5%
of the gross proceeds raised or $960,000. In addition, the Company issued 400,000 warrants to the
underwriters which is equal to 5% of the total common shares sold. Each warrant will entitle the underwriters to
purchase a common share of the Company at a price of $3.10 per share for a period of 18 months.

2. The Company granted incentive stock options to a director and consultants to purchase 170,000 common
shares at an exercise price of $3.31 per share expiring five years from date of grant.

3. 154,348 common shares were issued for gross proceeds of $256,000 on exercise of options.
1.11 Critical Accounting Estimates

The presentation of financial statements requires management to make estimates and assumptions which affect the
reported amounts of assets and liabilities, and the disclosure of contingent assets and liabilities at the date of the financial
statements and reported amounts of revenues and expenses during the period. Significant areas requiring the use of
estimates include the assessment of impairment of long-lived assets including mineral properties, amortization of
furniture, equipment and leasehold improvements and the valuation of stock-based compensation. Actual results could
differ from those estimates.

The accounting policies described below are considered by management to be essential to the understanding and
reasoning used in the preparation of the Company’s financial statements and the uncertainties that could have a bearing
on its financial results.

Asset retirement obligations: The fair value of a liability for an asset retirement obligation, such as site reclamation
costs, is recognized in the period in which it is incurred if a reasonable estimate of the fair value of the costs to be
incurred can be made. The Company records the estimated present value of future cash flows associated with site
reclamation as a liability when the liability is incurred. The discount used to calculate the present value is the Company’s
estimated cost of capital. Future costs are calculated using an estimated inflation rate in the country that the third party
costs are expected to be incurred. At the end of each reporting period, the liability is increased to reflect the passage of
time (accretion expense) and changes in the estimated future cash flows underlying any initial fair value measurements
(additional asset retirement costs).

Stock-based compensation: The Company accounts for all stock-based payments and awards made to employees and
non-employees under the fair value based method. Fair value is estimated using the Black-Scholes Option Pricing Model.
Option pricing models require the input of highly subjective assumptions including the expected price volatility and the
period in which the option will be exercised or the expected life of the options. The estimates concerning volatility are
made with reference to historical volatility, which is not necessarily an accurate indicator of future volatility. Changes in
the subjective input assumptions can materially affect the fair value estimate, and therefore the existing models do not
necessarily provide a reliable single measure of the fair value of the Company’s stock options.
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Changes in Accounting Policies including Initial Adoption

Adoption of New Accounting Standards

The Company has adopted the following new accounting standards issued by the Canadian Institute of Chartered
Accountants (CICA) effective April 1, 2008.

Handbook Section 3862, Financial Instrument - Disclosures, and Section 3863, Financial Instruments -
Presentation, replace Section 3861, Financial Instruments - Disclosure and Presentation, revising its disclosure
requirements, and carrying forward unchanged its presentation requirements. These new sections place
increased emphasis on disclosures about the nature and extent of risks arising from financial instruments and
how an entity manages those risks. The Company has included disclosures recommended by the new
Handbook section in note 13 to the consolidated financial statements.

Handbook Section 1535, Capital Disclosures, specifies the disclosure of (A) an entity’s objectives, policies and
processes for managing capital; (B) quantitative data about what the entity regards as capital; (C) whether the
entity has complied with any externally imposed capital requirements; and (D) if it has not complied, the
consequences of such non-compliance. The Company has included disclosures recommended by the new
Handbook section in note 14 to the consolidated financial statements.

Handbook Section 1400, General Standards on Financial Statement Presentation, has been amended to
require management of the Company to assess at each balance sheet date and, if necessary, disclose any
uncertainty surrounding the ability of the Company to continue as a going concern.

Recent accounting pronouncements

1.

Credit risk and the fair value of financial assets and financial liabilities

EIC-173, Credit Risk and the Fair Value of Financial Assets and Financial Liabilities, provides guidance on how
to take into account an entity’s own credit risk and the credit risk of the counter party in determining the fair
value of financial assets and financial liabilities, including derivative instruments, for presentation and disclosure
purposes. These changes are effective for the Company commencing April 1, 2009.

Goodwill and intangible assets

CICA Handbook Section 3064, Goodwill and Intangible Assets (Section 3064) replaces CICA Handbook Section
3062, Goodwill and Intangible Assets and establishes standards for the recognition, measurement and
disclosure of goodwill and intangible assets. CICA Handbook Section 1000, Financial Statement Concepts is
amended to clarify criteria for recognition of an asset. CICA Handbook Section 3450, Research and
Development Costs is replaced by guidance in Section 3064. EIC 27 Revenues and Expenditures During the
Pre-Operating Period is no longer applicable for entities that have adopted Section 3064. A number of other EIC
abstracts have consequential amendments. CICA Accounting Guideline 11 Enterprises in the Development
Stage is also amended to delete references to deferred costs and to provide guidance on development costs as
intangible assets under CICA 3064. These changes are effective for the Company commencing April 1, 2009.

Mining exploration costs
EIC-174, Mining Exploration Costs, provides guidance on the capitalization of exploration costs and the

impairment review of exploration costs. These changes are effective for the Company commencing April 1,
2009.
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1.13

International financial reporting standards (IFRS)

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 IFRS over an expected five year transitional period. In February 2008, the
AcSB announced that 2011 is the changeover date for publicly accountable companies to use IFRS, replacing
Canadian GAAP. This 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 comparative
purposes of amounts reported by the Company for the year ended March 31, 2010. In July 2008, the Canadian
Securities Administrators announced that early adoption will be allowed in 2009 subject to seeking exemptive
relief. We are currently assessing the financial reporting impact of the transition to IFRS and the changeover
date.

Consolidations and non-controlling interests

Section 1601, Consolidated Financial Statements, and Section 1602, Non-Controlling Interests, replace Section
1600, Consolidated Financial Statements. Section 1601 establishes standards for the preparation of
consolidated financial statements. Section 1602 establishes standards for accounting for a non-controlling
interest in a subsidiary in consolidated financial statements subsequent to a business combination. It is
equivalent to the corresponding provisions of IFRS standard, IAS 27 (Revised), Consolidated and Separate
Financial Statements. The Sections apply to interim and annual consolidated financial statements relating to
fiscal years beginning on or after January 1, 2011. Earlier adoption is permitted as of the beginning of a fiscal
year. The Company expects to adopt this standard on April 1, 2011.

Business combinations

Section 1582, Business Combinations, replaces Section 1581 and establishes standards for the accounting for a
business combination. It provides the Canadian equivalent to International Financial Reporting Standards
(“IFRS") 3 - Business Combinations. The Section applies prospectively to business combinations for which the
acquisition date is on or after the beginning of the first annual reporting period beginning on or after January 1,
2011. Sections 1601 and 1602 together replace Section 1600, Consolidated Financial Statements. Section
1601, establishes standards for the preparation of consolidated financial statements. Section 1601 applies to
interim and annual consolidated financial statements relating to fiscal years beginning on or after January 1,
2011. Section 1602 establishes standards for accounting for a non-controlling interest in a subsidiary in
consolidated financial statements subsequent to a business combination. It is equivalent to the corresponding
provisions of IFRS IAS 27 - Consolidated and Separate Financial Statements and applies to interim and annual
consolidated financial statements relating to fiscal years beginning on or after January 1, 2011. The Company is
in the process of evaluating the requirements of the new standards.

Financial Instruments and Other Instruments

As at March 31, 2009, the Company’s financial instruments consist of cash and cash equivalents, short-term investments,
receivables, and accounts payable and accrued liabilities. Unless otherwise noted, it is management’s opinion that the
Company is not exposed to significant credit, liquidity, or market risks arising from these financial instruments. The fair
value of these financial instruments approximates their carrying value, unless otherwise noted.
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The risk exposure is summarized as follows:

1.

1.14

Credit risk

Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails to meet its
contractual obligations. The Company is subject to credit risk on the cash balances at the bank, its short-term
bank guaranteed investment certificates and accounts receivable. The investments are with Schedule 1 banks
or equivalent, with the majority of its cash held in Canadian based banking institutions, authorized under the
Bank Act to accept deposits, which may be eligible for deposit insurance provided by the Canadian Deposit
Insurance Corporation. The receivables consist primarily of goods and services recoverable of $49,041 which
are not considered past due.

Liquidity risk

The Company’s approach to managing liquidity is to ensure that it will have sufficient liquidity to settle
obligations and liabilities when due. As at March 31, 2009, the Company had in cash and cash equivalents a
balance of $2,001,118 and a short-term investment of $1,000,000 to settle current liabilities of $652,656 which
mainly consist of accounts payable that are considered short term and settled within 30 days. Subsequent to the
year end, the Company raised net proceeds of $18,240,000 from a brokered private placement financing. To
maintain the Company in good standing and maintain its interests in its exploration properties, management
estimates its capital requirements for the next twelve months to be approximately $14,855,000. This cost
estimate does not include expenses related to the evaluation of potential property acquisitions.

Market risk

(@ Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates.

The Company’s cash and cash equivalents attract interest at floating rates and have maturities of 90
days or less. The interest is typical of Canadian banking rates, which are at present low, however the
conservative investment strategy mitigates the risk of deterioration to the investment. A change of 100
basis points in the interest rates would not be material to the financial statements.

(b) Foreign currency risk

The Company is exposed to the financial risk related to the fluctuation of foreign exchange rates. The
Company has offices in Canada and Ghana and holds cash in Canadian, United States and Ghanaian
Cedi currencies in line with forecasted expenditures. A significant change in the currency exchange
rates between the Canadian dollar relative to US dollar and Ghanaian Cedi could have an effect on the
Company'’s results of operations, financial position or cash flows. At March 31, 2009, the Company had
no hedging agreements in place with respect to foreign exchange rates.

Other Requirements

Internal Control over Financial Reporting

Management is responsible for the establishment and maintenance of a system of internal control over financial
reporting. This system has been designed to provide reasonable assurance that assets are safeguarded and that the
financial reporting is accurate and reliable. The consolidated financial statements have been prepared by management in
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accordance with Canadian generally accepted accounting principles (GAAP) and in accordance with accounting policies
set out in the notes to the consolidated financial statements for the period ended March 31, 2009.

There has been no change in the Company'’s internal control over financial reporting during the year ended March 31,
2009 that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial

reporting.

Evaluation and Effectiveness of Disclosure Controls and Procedures

Evaluation of Disclosure Controls and Procedures and Changes in Internal Control Over Financial Reporting Disclosure
controls and procedures are designed to provide reasonable assurance that all relevant information is gathered and
reported to senior management, including the Company’s Chief Executive Officer and Chief Financial Officer, on a timely
basis so that appropriate decisions can be made regarding public disclosure. Internal control over financial reporting is a
process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with Canadian GAAP. Management of the Company, with the
participation of the Chief Executive Officer and the Chief Financial Officer, have evaluated the design and effectiveness
of the Company’s disclosure controls and procedures and the design of internal controls over financial reporting as at
March 31, 2009, as required by Canadian securities laws, and have concluded that such procedures are adequate and
effective to ensure accurate and complete disclosures in public filings.

There are inherent limitations in all control systems and no disclosure controls and procedures can provide complete
assurance that no future errors or fraud will occur. An economically feasible control system, no matter how well
conceived or operated, can provide only reasonable, not absolute, assurance that the objectives of the control system
are met.

There have been no changes in the Company’s internal control over financial reporting during the year ended March 31,
2009 that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial

reporting.

Summary of outstanding share data:

The Company is authorized to issue an unlimited number of common shares without par value and 100,000,000
preferred shares without par value. As at the date of this MD&A, there were 36,636,201 common shares issued and
outstanding.

The following stock options were outstanding as at the date of this MD&A:

Number outstanding at Number exercisable at

Exercise price June 26, 2009 Expiry date June 26, 2009
$0.92 609,410 February 3, 2010 609,410
$1.16 220,000 November 22, 2010 220,000
$2.48 60,000 February 2, 2011 60,000
$2.44 1,230,000 November 10, 2011 1,230,000
$3.38 19,000 March 7, 2012 19,000
$3.60 100,000 October 17, 2012 100,000
$4.20 876,000 February 5, 2013 657,000
$1.12 100,000 January 15, 2014 25,000
$3.31 170,000 June 2, 2014 42,500
3,384,410 2,962,910
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The following warrants were outstanding as at the date of this MD&A:

Number of Shares Exercise Price Expiry Date

400,000 $3.10 November 27, 2010

Additional disclosures pertaining to the Company’s filing statement, technical report, management information circulars,
material change reports, press releases and other information are available on the SEDAR website at www.sedar.com.
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Telefax: (604) 688-5132
E-mail: vancouver@bdo.ca
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders,
Keegan Resources Inc.
(An Exploration Stage Company)

We have audited the consolidated balance sheets of Keegan Resources Inc. (An Exploration Stage Company) as at
March 31, 2009 and 2008 and the consolidated statements of operations and deficit and cash flows for each of the
years in the three-year period ended March 31, 2009. These financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these financial statements based on our
audits.

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

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position
of the Company as at March 31, 2009 and 2008 and the results of its operations and its cash flows for each of the
years in the three-year period ended March 31, 2009, in accordance with Canadian generally accepted accounting
principles.

(signed) “BDO Dunwoody LLP”
Chartered Accountants

Vancouver, Canada
June 26, 2009
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KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Consolidated Balance Sheets
March 31, 2009 and 2008

Expressed in Canadian Dollars

2009 2008
Assets
Current assets:
Cash and cash equivalents (note 3) $ 2,001,118 $ 15,241,053
Short — term investments (note 4) 1,000,000 -
Receivables 49,041 136,150
Prepaid expenses and deposits 106,628 62,849
3,156,787 15,440,052
Furniture, equipment and leasehold improvements (note 5) 203,068 124,895
Resource properties (note 6) 30,357,945 19,104,569
$ 33,717,800 $ 34,669,516
Liabilities
Current liabilities:
Accounts payable and accrued liabilities (note 8) $ 652,656 $ 376,532
Shareholders’ Equity
Share capital (note 7) 43,096,076 40,489,334
Contributed surplus (note 7) 6,580,224 6,238,410
Deficit accumulated in the exploration stage (16,611,156) (12,434,760)
33,065,144 34,292,984
$ 33,717,800 $ 34,669,516

Commitments (notes 6 & 9)
Contingencies (note 11)
Subsequent event (note 15)

SEE ACCOMPANYING NOTES



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Consolidated Statements of Operations and Deficit
Years ended March 31, 2009, 2008 and 2007

Expressed in Canadian Dollars

2009 2008 2007
Expenses:
Amortization $ 40,346 22,973 $ 9,503
Bank charges and interest 25,287 25,043 20,477
Consulting fees, directors’ fees and wages
and benefits (note 8) 1,379,953 912,756 559,431
Office, rent and administration 411,322 372,774 270,676
Professional fees (note 8) 448,308 159,808 188,690
Regulatory 131,785 87,783 25,197
Stock-based compensation (note 7(c)) 586,652 1,710,911 1,785,810
Transfer agent and shareholder information 110,214 111,373 103,669
Travel, promotion and investor relations 485,032 766,627 677,233
3,618,899 4,170,048 3,640,686
Other expenses (income):
Interest and other income (222,703) (476,034) (97,135)
Write-off of equipment 1,112 - -
Write-off of interest in resource properties (Note 6) 170,596 - 784,694
Foreign exchange loss 608,492 622,028 52,894
557,497 145,994 740,453
Loss and comprehensive loss for the year 4,176,396 4,316,042 4,381,139
Deficit accumulated in the exploration stage,
beginning of year 12,434,760 8,118,718 3,737,579
Deficit accumulated in the exploration stage,
end of year $ 16,611,156 12,434,760 $ 8,118,718
Loss per share - basic and diluted $ 0.15 0.17 $ 0.28
Weighted average number of shares outstanding 28,233,377 24,605,326 15,594,720

SEE ACCOMPANYING NOTES



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Consolidated Statements of Cash Flows

Years ended March 31, 2009, 2008 and 2007

Expressed in Canadian Dollars

2009

2008

2007

Cash provided by (used in):

Operations:
Loss for the year
Items not involving cash:

$ (4,176,396)

$ (4,316,042)

$ (4,381,139)

Amortization 40,346 22,973 9,503
Stock based compensation 586,652 1,710,911 1,785,810
Write-off of equipment 1,112 - -
Write-off of interest in resource properties 170,596 - 784,694
Changes in non-cash working capital:
Receivables 87,109 (79,157) (31,904)
Prepaid expenses and deposits (43,779) (17,993) (23,019)
Accounts payable and accrued liabilities 127,252 296,781 91,193
(3,207,108) (2,382,527) (1,764,862)
Investing:
Purchase of furniture, equipment and leasehold
improvements (119,631) (110,459) (9,482)

Acquisition of interest in resource properties (237,161) (1,515,725) (856,700)

Short-term investments (1,000,000) - -

Deferred exploration (10,901,528) (9,861,207) (4,924,500)

(12,258,320) (11,487,391) (5,790,682)
Financing:

Shares issued for cash, net of share issue costs 2,225,493 14,954,456 20,873,250
Increase (decrease) in cash and cash equivalents (13,239,935) 1,084,538 13,317,706
Cash and cash equivalents, beginning of year 15,241,053 14,156,515 838,809
Cash and cash equivalents, end of year $ 2,001,118 $ 15,241,053 $ 14,156,515
Supplemental disclosure of cash flow information:

Cash paid for:

Interest $ - $ - $ -
Income taxes - - -
Non-cash investing and financing activities:
Shares issued pursuant to resource property
option agreement - 158,360 367,592
Change in Accounts payable related to
Investing activities 148,872 - -
Reclassification of contributed surplus on exercise
of options and brokers’ warrants (note 7(e)) 381,249 296,181 62,825
Warrants issued for services:
Share issue costs - 378,839 826,405

SEE ACCOMPANYING NOTES



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Consolidated Schedule of Resource Property Costs

Years ended March 31, 2009 and 2008 Expressed in Canadian Dollars
Ghana
Esaase Asumura Total
Balance, March 31, 2008 $ 14,508,394 $ 4,596,175 $ 19,104,569
Acquisition costs:
Cash 195,569 41,592 237,161
Deferred exploration costs:
Assays 654,647 213,257 867,904
Consulting 515,622 86,278 601,900
Drilling 6,212,649 480,600 6,693,249
Equipment and related costs 581,870 188,397 770,267
Field supplies 241,204 67,261 308,465
Geological fees and expenses 146,845 10,678 157,523
Office and miscellaneous 79,127 19,312 98,439
Property maintenance (5,705) - (5,705)
Stock-based compensation 136,411 - 136,411
Travel and accommodation 153,358 10,258 163,616
Wages and salaries 968,380 426,362 1,394,742
9,684,408 1,502,403 11,186,811
Less: write-off of property costs - (170,596) (170,596)
Balance, March 31, 2009 $ 24,388,371 $ 5,969,574 $ 30,357,945

SEE ACCOMPANYING NOTES



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Consolidated Schedule of Resource Property Costs

Years ended March 31, 2008 and 2007 Expressed in Canadian Dollars
Ghana
Esaase Asumura Total
Balance, March 31, 2007 $ 4,452,189 $ 2,745,551 $ 7,197,740
Acquisition costs:

Cash 1,144,145 371,580 1,515,725
Shares 158,360 - 158,360
1,302,505 371,580 1,674,085

Deferred exploration costs:
Assays 482,581 220,013 702,594
Consulting 421,758 - 421,758
Drilling 5,095,204 678,144 5,773,348
Equipment and related costs 669,700 2,634 672,334
Field supplies 315,796 100,757 416,553
Geological fees and expenses 55,609 - 55,609
Office and miscellaneous 33,027 2,903 35,930
Property maintenance 62,927 13,773 76,700
Stock-based compensation 643,488 - 643,488
Travel and accommodation 435,849 202,108 637,957
Wages and salaries 537,761 258,712 796,473
8,753,700 1,479,044 10,232,744
Balance, March 31, 2008 $ 14,508,394 $ 4,596,175 $ 19,104,569

SEE ACCOMPANYING NOTES



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Notes to Consolidated Financial Statements, page 1
Years ended March 31, 2009, 2008 and 2007 Expressed in Canadian Dollars

1. Nature of operations

The Company was incorporated on September 23, 1999 under the laws of British Columbia. The Company is in
the exploration stage and its principal business activity is the sourcing and exploration of resource properties. The
Company has interest in resource properties located in the Republic of Ghana.

The recoverability of amounts shown for resource properties and related deferred exploration costs and the
Company'’s ability to continue as a going concern is dependent upon the discovery of economically recoverable
reserves, continuation of the Company's interest in the underlying resource claims, the ability of the Company to
obtain necessary financing to complete their development and upon future profitable production or proceeds from
the disposition thereof. Although the Company has been successful in the past in obtaining financing, there is no
assurance that it will be able to obtain adequate financing in the future or that such financing will be available on
acceptable terms.

2. Significant accounting policies

The consolidated financial statements of the Company have been prepared in accordance with Canadian generally
accepted accounting principles. The preparation of financial statements in conformity with Canadian generally
accepted accounting principles requires management to make estimates and assumptions that affect amounts
reported in the financial statements and accompanying notes. Actual results could differ from those estimates.
The consolidated financial statements have, in management’s opinion, been properly prepared using careful
judgment within the framework of the significant accounting policies summarized below.

€) Basis of consolidation

The consolidated financial statements include the accounts of the Company and its wholly owned
subsidiaries, Quicksilver Ventures (Nevada), Inc. and Keegan Resources Ghana Limited (“Keegan
Ghana”). All significant intercompany amounts and transactions have been eliminated on consolidation.

(b) Financial instruments
i.  Comprehensive loss

Comprehensive income consists of net loss and other comprehensive income (“OCI”). OCI
represents changes in shareholders’ equity during a period arising from transactions and other
events with non-owner sources. For the period covered by these financial statements comprehensive
loss and net loss are the same.

ii. Financial assets and financial liabilities

The Company’s financial instruments are comprised of cash and cash equivalents, receivables and
accounts payable and accrued liabilities. Financial instruments are measured and classified as
follows:

e Held-for-trading financial instruments are measured at fair value. All gains and losses resulting
from changes in their fair value are included in net earnings (loss) in the period in which they
arise. Cash and cash equivalents are classified as held-for-trading and are measured at fair
value.



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Notes to Consolidated Financial Statements, page 2
Years ended March 31, 2009, 2008 and 2007 Expressed in Canadian Dollars

2.

Significant accounting policies (continued)

(b)

©

(d)

Financial instruments (continued)
ii. Financial assets and financial liabilities (continued)

e Held-to-maturity investments, loans and receivables, and other financial liabilities are initially
measured at fair value and subsequently measured at amortized cost. Amortization of premiums
or discounts and transaction costs are amortized into net earnings (loss), using the effective
interest method less any impairment. Receivables are classified as loans and receivables and
accounts payable and accrued liabilities are classified as other financial liabilities.

e Available-for-sale financial assets are measured at fair value, with unrealized gains and losses
recorded in other comprehensive income until the asset is realized, at which time they will be
recorded in net earnings (loss). Other than temporary impairments on available-for-sale financial
assets are recorded in net earnings (loss).

e Derivatives embedded in other financial instruments or non-financial contracts (the “host
instrument”) are treated as separate derivatives with fair value changes recognized in the
statement of operations when their economic characteristics and risks are not clearly and closely
related to those of the host instrument, and the combined instrument or contract is not held for
trading. There were no embedded derivatives identified in a review of the Company’s contracts.
Free-standing derivatives that meet the definition of an asset or liability are measured at their fair
value and reported in the Company’s financial statements.

iil  Transaction Costs

The Company has chosen to recognize all transaction costs in operations on all financial instruments
in the period they are incurred.

Cash and cash equivalents

Cash and cash equivalents consist of cash and short-term investments with original maturity dates of less
than ninety days. The Company places its cash with institutions of high-credit worthiness.

Furniture, equipment and leasehold improvements
Furniture, equipment and leasehold improvements are carried at cost less accumulated amortization.

Amortization is determined at rates which will reduce original cost to estimated residual value over the
useful life of each asset. The annual rates used to compute amortization are as follows:

Asset Basis Rate
Furniture and equipment declining balance 20%
Computers declining balance 30%
Leasehold improvements straight-line term of lease

Amortization is recorded at half the annual rate in the year of acquisition.



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Notes to Consolidated Financial Statements, page 3

Years ended March 31, 2009, 2008 and 2007 Expressed in Canadian Dollars
2. Significant accounting policies (continued)
(e) Resource properties and deferred exploration costs

The Company accounts for resource property costs in accordance with the Canadian Institute of Chartered
Accountants Handbook Section 3061, “Property, plant and equipment” (“CICA 3061"), and abstract EIC-
126, “Accounting by Mining Enterprises for Exploration Costs” (“EIC-126") of the Emerging Issues
Committee. CICA 3061 provides for the capitalization of the acquisition and exploration costs of a resource
property where such costs are considered to have the characteristics of property, plant and equipment.
EIC-126 provides that a mining enterprise is not precluded from considering exploration costs to have the
characteristics of property, plant and equipment when it has not established resource reserves objectively
and therefore does not have a basis for preparing a projection of the estimated future net cash flow from
the property.

The fair value of resource properties acquired in exchange for the issuance of the Company’s shares is
determined by the trading price of the Company’s shares on the date of the shares were issued.

Resource property costs include initial acquisition costs and related option payments, which are recorded
when paid. Exploration and development costs are capitalized until properties are brought into production,
when costs are amortized on a unit-of-production basis over economically recoverable reserves. Option
payments are credited against resource property costs when received. No gain or loss on disposition of a
partial interest is recorded until all carrying costs of the interest have been offset by proceeds of sale or
option payments received.

CICA 3061 also provides that property, plant and equipment be written down when the long-term
expectation is that the net carrying amount will not be recovered. EIC-126 states that a mining enterprise
which has not objectively established resource reserves and therefore does not have a basis for preparing a
projection of the estimated future cash flow from a property is not obliged to conclude that the capitalized
costs have been impaired. However, EIC-126 references certain conditions that should be considered in
determining subsequent write-downs, such as changes or abandonment of a work program or poor
exploration results, and management reviews such conditions to determine whether a write-down of
capitalized costs is required. When the carrying value of a property exceeds its net recoverable amount,
provision is made for the impairment in value.

Accounting standards subsequently issued by the CICA dealing with Intangible Assets (CICA 1581 and
CICA 3062) include reference to “Use rights such as drilling, water, air, mineral, timber cutting, and route
authorities” as examples of intangible assets. CICA 3062 also states, inter alia, that intangible assets
should be amortized over their useful life and tested for impairment. Management has reviewed this
potential reporting conflict with the previously issued standards and is of the opinion that it is appropriately
accounting for its resource properties as having the characteristics of property, plant and equipment.



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Notes to Consolidated Financial Statements, page 4
Years ended March 31, 2009, 2008 and 2007 Expressed in Canadian Dollars

2. Significant accounting policies (continued)

()

(@

(h)

@)

Asset retirement obligations

The fair value of a liability for an asset retirement obligation, such as site reclamation costs, is recognized
in the period in which it is incurred if a reasonable estimate of fair value can be made. The Company is
required to record the estimated present value of future cash flows associated with site reclamation as a
liability when the liability is incurred and increase the carrying value of the related assets for that amount.
The obligations recognized are statutory, contractual or legal obligations. The liability is accreted over
time for changes in the fair value of the liability through charges to accretion, which is included in the
Statement of Operations. The costs capitalized to the related assets are amortized in a manner
consistent with the depletion and asset retirement obligations. As at March 31, 2009 and 2008, the
Company had no asset retirement obligation.

Comprehensive loss

Comprehensive income consists of net loss and other comprehensive income (“OCI”). OCI represents
changes in shareholders’ equity during a period arising from transactions and other events with non-
owner sources. For the period covered by these financial statements comprehensive loss and net loss
are the same.

Foreign currency translation

The Company’s functional currency is the Canadian dollar. Foreign denominated monetary assets and
liabilities are translated to their Canadian dollar equivalents using foreign exchange rates which prevailed
at the balance sheet date. Non-monetary items are translated at exchange rates prevailing when the
assets were acquired or the obligations incurred. Foreign currency denominated revenue and expense
items are translated at exchange rates prevailing at the transaction date. Exchange gains or losses arising
on foreign currency translation were charged to the Statement of Operations during the period.

Loss per share

Basic earnings per share are calculated by dividing net income available to common shareholders by the
weighted average number of common shares outstanding during the year. Diluted earnings per share is
calculated by dividing net income available to common shareholders by the weighted average number of
diluted common shares outstanding during the year. Diluted common shares reflect the potential dilutive
effect of exercising the stock options and warrants based on the treasury stock method.

For the years ended March 31, 2009, 2008 and 2007, common equivalent shares (consisting of shares
issuable on exercise of stock options and warrants), totaling 5,194,410, 9,347,565 and 7,657,035
respectively, were not included in the computation of diluted loss per share because the effect was anti-
dilutive.



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Notes to Consolidated Financial Statements, page 5

Years ended March 31, 2009, 2008 and 2007 Expressed in Canadian Dollars
2. Significant accounting policies (continued)
0] Stock-based compensation

(k)

The Company has a stock option plan as described in note 7(c). The Company records all stock-based
compensation using the fair value method.

Under the fair value based method, stock-based payments to non-employees are measured at the fair
value of the consideration received, or the fair value of the equity instruments issued, or liabilities incurred,
whichever is more reliably measurable. The fair value of stock-based payments to non-employees is
periodically re-measured until counterparty performance is complete, and any change therein is
recognized over the performance period of the award and in the same manner as if the Company had paid
cash instead of paying with or using equity instruments. The cost of stock-based payments to non-
employees that are fully vested and non-forfeitable at the grant date is measured and recognized at that
date.

Compensation cost attributable to awards to employees is measured at fair value at the grant date and
recognized over the vesting period. Compensation cost attributable to awards to employees that call for
settlement in cash or other assets is measured at intrinsic value and recognized over the vesting period.
Changes in intrinsic value between the grant date and the measurement date result in a change in the
measure of compensation cost. Compensation cost is generally recognized on a straight-line basis over
the vesting period.

Adoption of New Accounting Policies

The Company has adopted the following new accounting standards issued by the Canadian Institute of
Chartered Accountants (CICA) effective April 1, 2008.

i. Handbook Section 3862, Financial Instrument - Disclosures, and Section 3863, Financial Instruments -
Presentation, replace Section 3861, Financial Instruments - Disclosure and Presentation, revising its
disclosure requirements, and carrying forward unchanged its presentation requirements. These new
sections place increased emphasis on disclosures about the nature and extent of risks arising from
financial instruments and how an entity manages those risks. The Company has included disclosures
recommended by the new Handbook section in note 12 to these consolidated financial statements.

ii. Handbook Section 1535, Capital Disclosures, specifies the disclosure of (A) an entity’s objectives,
policies and processes for managing capital; (B) quantitative data about what the entity regards as
capital; (C) whether the entity has complied with any externally imposed capital requirements; and
(D) if it has not complied, the consequences of such non-compliance. The Company has included
disclosures recommended by the new Handbook section in note 13 to these consolidated financial
statements.

iii. Handbook Section 1400, General Standards on Financial Statement Presentation, has been amended
to require management of the Company to assess at each balance sheet date and, if necessary,
disclose any uncertainty surrounding the ability of the Company to continue as a going concern. The
adoption of Section 1400 did not have an impact on the consolidated financial statements for the
year ended March 31, 2009.
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2. Significant accounting policies (continued)

o

Recent Accounting Pronouncements Issued But Not Yet Implemented (continued)

Credit risk and the fair value of financial assets and financial liabilities

EIC-173, Credit Risk and the Fair Value of Financial Assets and Financial Liabilities, provides guidance
on how to take into account an entity’s own credit risk and the credit risk of the counter party in
determining the fair value of financial assets and financial liabilities, including derivative instruments,
for presentation and disclosure purposes. These changes are effective for the Company commencing
April 1, 2009.

Goodwill and intangible assets

CICA Handbook Section 3064, Goodwill and Intangible Assets (Section 3064) replaces CICA Handbook
Section 3062, Goodwill and Intangible Assets and establishes standards for the recognition,
measurement and disclosure of goodwill and intangible assets. CICA Handbook Section 1000,
Financial Statement Concepts is amended to clarify criteria for recognition of an asset. CICA Handbook
Section 3450, Research and Development Costs is replaced by guidance in Section 3064. EIC 27
Revenues and Expenditures During the Pre-Operating Period is no longer applicable for entities that
have adopted Section 3064. A number of other EIC abstracts have consequential amendments. CICA
Accounting Guideline 11 Enterprises in the Development Stage is also amended to delete references to
deferred costs and to provide guidance on development costs as intangible assets under CICA 3064.
These changes are effective for the Company commencing April 1, 2009.

Mining exploration costs

EIC-174, Mining Exploration Costs, provides guidance on the capitalization of exploration costs and the
impairment review of exploration costs. These changes are effective for the Company commencing
April 1, 2009.

International financial reporting standards (IFRS)

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 IFRS over an expected five year transitional period.
In February 2008, the AcSB announced that 2011 is the changeover date for publicly accountable
companies to use IFRS, replacing Canadian GAAP. This 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 comparative purposes of amounts reported by the
Company for the year ending March 31, 2010. In July 2008, the Canadian Securities Administrators
announced that early adoption will be allowed in 2009 subject to seeking exemptive relief. The
Company is currently assessing the financial reporting impact of the transition to IFRS and the
changeover date.
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2. Significant accounting policies (continued)

o

Recent Accounting Pronouncements Issued But Not Yet Implemented (continued)

V.

Vi.

Consolidations and non-controlling interests

Section 1601, Consolidated Financial Statements, and Section 1602, Non-Controlling Interests,
replace Section 1600, Consolidated Financial Statements. Section 1601 establishes standards for the
preparation of consolidated financial statements. Section 1602 establishes standards for accounting
for a non-controlling interest in a subsidiary in consolidated financial statements subsequent to a
business combination. It is equivalent to the corresponding provisions of IFRS standard, I1AS 27
(Revised), Consolidated and Separate Financial Statements. The Sections apply to interim and annual
consolidated financial statements relating to fiscal years beginning on or after January 1, 2011.
Earlier adoption is permitted as of the beginning of a fiscal year. The Company expects to adopt this
standard on April 1, 2011.

Business combinations

Section 1582, Business Combinations, replaces Section 1581 and establishes standards for the
accounting for a business combination. It provides the Canadian equivalent to International Financial
Reporting Standards (“IFRS”) 3 - Business Combinations. The Section applies prospectively to
business combinations for which the acquisition date is on or after the beginning of the first annual
reporting period beginning on or after January 1, 2011. Sections 1601 and 1602 together replace
Section 1600, Consolidated Financial Statements. Section 1601, establishes standards for the
preparation of consolidated financial statements. Section 1601 applies to interim and annual
consolidated financial statements relating to fiscal years beginning on or after January 1, 2011. Section
1602 establishes standards for accounting for a non-controlling interest in a subsidiary in consolidated
financial statements subsequent to a business combination. It is equivalent to the corresponding
provisions of IFRS IAS 27 - Consolidated and Separate Financial Statements and applies to interim
and annual consolidated financial statements relating to fiscal years beginning on or after January 1,
2011. The Company is in the process of evaluating the requirements of the new standards.

3. Cash and cash equivalents

2009 2008

Cash

$ 2,001,118 $ 7,241,552

Banker’'s Acceptance Notes - 7,999,501

Cash and cash equivalents $ 2,001,118 $ 15,241,053

4. Short-term Investments

Short-term investments consists of a Guaranteed Investment Certificate which bears interest at 3.15% per annum,
matured on May 28, 2009 and which is held at a Canadian brokerage firm. At March 31, 2009, both the fair value
and the carrying value of this investment was $1,000,000.
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5. Furniture, equipment and leasehold improvements
Accumulated Net book
March 31, 2009 Cost amortization value
Furniture and equipment $ 142,639 $ 45,096 $ 97,543
Computers 65,365 29,467 35,898
Leasehold improvements 83,933 14,306 69,627
$ 291,937 $ 88,869 $ 203,068
Accumulated Net book
March 31, 2008 Cost amortization value
Furniture and equipment $ 110,921 $ 27,945 $ 82,976
Computers 55,927 16,745 39,182
Leasehold improvements 6,570 3,833 2,737
$ 173,418 $ 48,523 $ 124,895
6. Resource properties

Title to resource properties involves certain inherent risks due to the difficulties of determining the validity of certain
claims as well as the potential for problems arising from the frequent ambiguous conveyancing history
characteristic of many resource properties. The Company has investigated title to all of its resource properties
and, to the best of its knowledge, title to all of its properties are in good standing. However, this should not be
construed as a guarantee to title. The concessions may be subject to prior claims, agreements or transfer and
rights of ownership may be affected by undetected defects.

@ Esaase Gold Property

The Company entered into an option agreement dated May 3, 2006 with Sametro Co. Ltd. (“Sametro”) to
purchase a 100% interest in the Esaase gold property in southwest Ghana, subject to the underlying 10%
interest, 3% net smelter return (“NSR”) royalty of the Ghanaian government in all mining projects in
Ghana, and a 0.5% NSR owed to the Bonte Liquidation Committee. The agreement is subject to the
following terms:

i. Cash payments:

-US$100,000 to the bank from which Sametro borrowed funds by May 17, 2006 (paid);

-US$100,000 to Sametro by June 30, 2006, which payment Sametro will deliver to the Esaase
Liguidation Committee (the “Committee”) (paid);

-US$100,000 to the Committee by December 30, 2006 (paid);

-US$40,000 to Sametro on May 3, 2007 (obligation renegotiated, see below);

-US$100,000 to the Committee by June 30, 2007(paid);

-US$100,000 to the Committee by December 30, 2007 (paid);

-US$50,000 to Sametro on May 3, 2010 and every year thereafter until production (obligation
renegotiated, see below);

-US$200,000 to the Committee on production (paid in advance); and

-US$100,000 to Sametro on production (obligation renegotiated, see below).
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6. Resource properties (continued)
@ Esaase Gold Property (continued)

(b)

ii. Issuance of 780,000 common shares of the Company to Sametro over a three year period:

-40,000 common shares of the Company to Sametro upon TSX Venture Exchange (“Exchange”)
approval (issued);

-120,000 common shares of the Company to Sametro on May 3, 2007 (obligation renegotiated, see
below);

-240,000 common shares of the Company to Sametro on May 3, 2008 (obligation renegotiated, see
below); and

-380,000 common shares of the Company to Sametro on May 3, 2009 (obligation renegotiated, see
below).

iii. Work exploration expenditures of US$2,250,000 over a three year period:

-$500,000 by May 3, 2007 (incurred);
-$750,000 by May 3, 2008 (obligation renegotiated, see below); and
-$1,000,000 by May 3, 2009 (obligation renegotiated, see below).

The Company entered into a finder's fee agreement dated June 5, 2006, whereby the Company paid
US$10,000 and issued 4,000 common shares as finder’s fees with respect to this acquisition.

During the year ended March 31, 2008, after having already issued the cash and share payments as
detailed in 6(a) i) and 6(a) ii) and completing the full work expenditure indicated in 6(a) iii), the Company
renegotiated the option agreement so that all further cash and share payments as indicated in 6(a) i), 6(a)
i) and 6(a) iii) are no longer owed. In lieu of these payments, the Company paid $850,000 to a creditor of
Sametro and issued 40,000 additional common shares to Sametro. The Company has been granted the
full Esaase Mining Lease by the Minerals Commission and Minister of Mines, Lands and Forestry with no
further obligation to any party aside from the NSR and government commitments. During the year ended
March 31, 2008, the Company paid US$85,000 and issued 4,000 common shares of the Company as
finder's fees with respect to the renegotiation of the option agreement.

During the year ended March 31, 2008, the Company purchased 100% private ownership of the Jeni
Concession mining lease and exploration rights. The Jeni Concession lies directly to the southwest and
contiguous to the Esaase Gold property. In consideration for the acquisition of the mining lease, Keegan
paid US$50,000 to the Bonte Liquidation Committee and US$50,000 to the Minerals Commission of
Ghana for the title transfer. The Ghanaian government retains a standard 10% carried interest and 3%
NSR and the Bonte Liquidation Committee retains a 0.5% NSR.

Asumura Gold Project

The Company entered into an option agreement with GTE Ventures Limited (“GTE”") dated February 18,
2005 and subsequently amended, whereby the Company may acquire 100% of the Asumura
Reconnaissance Concession (“Asumura property”) located in the Republic of Ghana, West Africa, under
the following terms:
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6. Resource properties (continued)
(b) Asumura Gold Project (continued)

©

i) payment of US$100,000 to GTE as follows:
-US$10,000 upon signing the agreement (paid); and
-US$30,000 on or before October 8, 2006 (paid through the issuance of 16,775 shares).
-US$60,000 on or before October 8, 2007 (paid through the issuance of 20,087 shares).

ii) issuance of common shares of the Company with a value of US$100,000 to GTE as follows:
-common shares with a value of US$10,000 upon regulatory approval (issued 13,899 shares);
-common shares with a value of US$30,000 based on the 10 day average closing price prior to
issuance on or before October 8, 2006 (issued 16,775 shares); and
-common shares with a value of US$60,000 based on the 10 day average closing price prior to
issuance on or before October 8, 2007 (issued 20,088 shares).

iii) completion of US$1,000,000 of exploration work on the Asumura property as follows:
-US$80,000 on or before July 31, 2005, (incurred);
-an additional US$400,000 on or before July 31, 2006 (incurred); and
-an additional US$520,000 on or before July 31, 2007 (incurred).

The Company has met all the above commitments and now has an undivided 100% private interest in the
Asumura property subject to a 3.5% NSR royalty, 50% of which may be purchased for US$2,000,000. If
the property is converted to a Mining License, it may become subject to a 3-6% NSR (3% is the standard
amount) and 10% ownership by the Ghanaian government. 11,270 shares were issued to Hunter
Dickinson Inc. (“HDI”) as finder’s fees with respect to the original option agreement.

During the year ended March 31, 2008, the Company acquired an option to purchase the remaining 50%
of the GTE NSR royalty for an additional US$4,000,000.

The Company entered into an option agreement dated March 27, 2008 with Mt. Olives Goldfields, Ltd.
(“Mt. Olives”) to earn a 100% ownership of the Mt. Olives Reconnaissance Concession located in Ghana.
Under the option agreement, the Company is required to pay US$70,000 upon signing of the agreement
and US$300,000 over a four year period. In addition, the Company will pay US$80,000 when the full
interest is earned and title to the property is transferred in the Company’s name. The Company must
expend US$500,000 in work commitments over a four year period. The Company also has the right to
accelerate both cash and work expenditures to earn a full interest in the property at any time.

During the year ended March 31, 2009, the Company decided not to pursue its option agreement on the
Mt. Olives concession and as a result, $170,596 in acquisition and deferred exploration expenditures were
written-off.

Nevada Projects
During the year ended March 31, 2007, the Company determined not to pursue its option agreements on

projects commenced in the State of Nevada and as a result, wrote off acquisition and deferred exploration
expenditures totaling $784,694.
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7. Share capital
@ Authorized

Unlimited common shares without par value; and
100,000,000 preferred shares without par value

(b) Issued and outstanding common shares

Number of shares Amount
Balance, March 31, 2006 12,164,418 4,981,915
Issued on acquisition of resource properties
- at $1.43 90,000 128,700
- at $1.47 20,000 29,400
- at $1.65 4,000 6,600
- at $2.00 33,550 67,100
- at $3.38 40,175 135,792
Issued for cash:
Pursuant to private placements
- at $1.80 2,000,000 3,600,000
-at $2.75 5,662,500 15,571,875
Pursuant to the exercise of warrants
- at $0.85 639,100 543,235
- at $1.00 2,078,750 2,078,750
- at $2.40 4,000 9,600
Pursuant to the exercise of options
- at $0.92 71,685 65,950
Share issuance costs - (1,822,566)
Transferred from contributed surplus for the exercise
of options and warrants - 62,825
Balance, March 31, 2007 22,808,178 25,459,176
Issued on acquisition of resource properties
- at $3.65 40,000 146,000
- at $3.09 4,000 12,360
Issued for cash:
Pursuant to a private placement
- at $4.10 3,300,000 13,530,000
Pursuant to the exercise of warrants
- at $1.00 505,250 505,250
- at $2.40 535,220 1,284,528
- at $3.25 75,000 243,750
Pursuant to the exercise of options
- at $0.92 200,000 184,000
Share issuance costs - (1,171,911)
Transferred from contributed surplus for the exercise
of options and warrants - 296,181
Balance, March 31, 2008 27,467,648 40,489,334
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7. Share capital (continued)
(b) Issued and outstanding common shares (continued)
Number of shares Amount
Balance, March 31, 2008 27,467,648 40,489,334

Issued for cash:
Pursuant to the exercise of warrants

- at $2.40 623,000 1,495,200
- at $3.25 150,000 487,500
Pursuant to the exercise of options
- at $0.92 263,905 242,793
Transferred from contributed surplus for the exercise
of options and warrants - 381,249
Balance, March 31, 2009 28,504,553 $ 43,096,076

During the year ended March 31, 2009, an aggregate of 773,000 common shares were issued for gross
proceeds of $1,982,700 on exercise of warrants and broker’'s warrants. In addition, a reclassification of
$228,575 from contributed surplus to share capital was recorded on the exercise of broker’s warrants.

During the year ended March 31, 2009, 263,905 common shares were issued for gross proceeds of
$242,793 on exercise of options. In addition, a reclassification of $152,674 from contributed surplus to
share capital was recorded on the exercise of these options.

During the year ended March 31, 2008, the Company issued 40,000 shares with a fair value of $3.65 per
share and 4,000 shares with a fair value of $3.09 per share pursuant to the Esaase property option
agreement (note 6(a)). The shares issued on acquisition of resources properties fair value was determined
by the trading price of the Company’s shares on the date they were issued.

During the year ended March 31, 2008, the Company completed a brokered private placement of
3,300,000 units of the Company at a price of $4.10 per unit for total gross proceeds of $13,530,000,
pursuant to a letter of engagement with a syndicate of underwriters. Each unit consisted of one common
share and one-half of one transferable common share purchase warrant of the Company. Each whole
share purchase warrant shall be exercisable into one common share of the Company at a price of $5.25
per share for a period of 18 months expiring May 27, 2009. These warrants are subject to an acceleration
clause, see note 7(d). The underwriters received a cash commission of $793,072 plus 330,000 broker
warrants having a fair value of $378,839 and exercisable at a price of $4.25 per broker warrant for a
period of 18 months expiring May 27, 2009.

During the year ended March 31, 2008, an aggregate of 1,115,470 common shares were issued for gross
proceeds of $2,033,528 on exercise of warrants and broker’s warrants. In addition, a reclassification of
$180,477 from contributed surplus to share capital was recorded on the exercise of broker’s warrants.

During the year ended March 31, 2008, 200,000 common shares were issued for gross proceeds of
$184,000 on exercise of options. In addition, a reclassification of $115,704 from contributed surplus to
share capital was recorded on the exercise of these options.
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Share capital (continued)

(b)

©

Issued and outstanding common shares (continued)

During the year ended March 31, 2007, the Company issued 40,000 shares with a fair value of $1.43 per
share and 4,000 shares with a fair value of $1.65 per share pursuant to the Esaase property option
agreement (note 6(a)), 33,550 shares with a fair value of $2.00 per share and 40,175 shares with a fair
value of $3.38 per share pursuant to the Asumura property option agreement (note 6(b)), 50,000 shares
with a fair value of $1.43 per share pursuant to the Regent property option agreement and 20,000 shares
with a fair value of $1.47 per share pursuant to the Black Velvet property option agreement. These fair
value of these shares were determined by the trading price of the Company’s shares on the date they were
issued. The balance of the shares issued for each of the Black Velvet and Regent projects in Nevada were
written off to operations in the year ended March 31, 2007 (Note 6 (c)).

During the year ended March 31, 2007, the Company completed a non-brokered private placement of
5,662,500 units at $2.75 per unit for gross proceeds of $15,571,875. Each unit consisted of one common
share and one-half of one common share purchase warrant. Each whole share purchase warrant entitles
the holder to acquire one additional common share at an exercise price of $3.25 per common share for a
period of two years expiring February 16, 2009. These warrants are subject to an acceleration clause, see
note 7(e). The Company paid cash of $791,363 and issued 452,500 share purchase warrants having a fair
value of $452,457 with the same terms as the private placement, as finder’s fees.

During the year ended March 31, 2007, the Company completed a non-brokered private placement of
2,000,000 units at $1.80 per unit for gross proceeds of $3,600,000. Each unit consisted of one common
share and one-half of one common share purchase warrant. Each whole share purchase warrant entitles
the holder to acquire one additional common share at an exercise price of $2.40 per common share for a
period of eighteen months expiring April 30, 2008. These warrants are subject to an acceleration clause,
see note 7(d). The Company paid cash of $204,798 and issued 169,720 share purchase warrants having
a fair value of $373,948 with the same terms as the private placement, as finder’s fees.

During the year ended March 31, 2007, an aggregate of 2,721,850 common shares were issued for gross
proceeds of $2,631,585 on exercise of warrants and broker’'s warrants. In addition, a reclassification of
$21,354 from contributed surplus to share capital was recorded on the exercise of broker’'s warrants.

During the year ended March 31, 2007, 71,685 common shares were issued for gross proceeds of
$65,950 on exercise of options. In addition, a reclassification of $41,471 from contributed surplus to
share capital was recorded on the exercise of these options.

Stock options

The Company maintains a fixed stock option plan that enables it to grant from time to time options to its
directors, officers, employees and other service providers. During the year ended March 31, 2007, the
Company amended its stock option plan increasing the number of shares reserved for issuance under the
plan to 2,774,683. On October 1, 2007, shareholders of the Company approved a further increase in the
number of shares reserved for issuance under the plan to 4,663,290. The options vest as to 25% on the
date of the grant and 12 % % every three months thereafter for a total vesting period of 18 months. During
the year ended March 31, 2009, the Company amended it stock option plan from a fixed plan to a 10%
rolling plan.
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7. Share capital (continued)
(c) Stock options (continued)

As summary of the status of options granted under the Company’s stock option plan for the year ended
March 31, 2009 is presented below:

Number Weighted average
of shares Exercise price
Balance, March 31, 2006 1,425,000 $ 1.02
Granted 1,349,000 2.48
Exercised (71,685) 0.92
Balance, March 31, 2007 2,702,315 1.75
Granted 1,026,000 4.14
Exercised (200,000) 0.92
Balance, March 31, 2008 3,528,315 2.49
Granted 100,000 1.12
Exercised (263,905) 0.92
Forfeited (150,000) 3.30
Balance, March 31, 2009 3,214,410 $ 254

The following table summarizes the stock options outstanding and exercisable at March 31, 2009:

Number outstanding at
Number exercisable at

Exercise price March 31, 2009 Expiry date March 31, 2009
$0.92 609,410 February 3, 2010 609,410
$1.16 220,000 November 22, 2010 220,000
$2.48 60,000 February 2, 2011 60,000
$2.44 1,230,000 November 10, 2011 1,230,000
$3.38 19,000 March 7, 2012 19,000
$3.60 100,000 October 17, 2012 87,500
$4.20 876,000 February 5, 2013 657,000
$1.12 100,000 January 15, 2014 25,000

3,214,410 2,907,910
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(d)

Stock options (continued)

As at March 31, 2009, 3,214,410 (2008 - 3,528,315; 2007 - 2,702,315) stock options were outstanding, of
which, 2,907,910 (2008 - 2,600,315; 2007 - 1,814,315) were exercisable.

At March 31, 2009, the stock options outstanding have a weighted average remaining contractual life of
2.63 years (2008 - 3.46 years; 2007 - 3.61 years). At March 31, 2009, the stock options exercisable have
a weighted average exercise price of $2.45 (2008 - $2.61; 2007 - $2.01) per share.

During the year ended March 31, 2009, under the fair-value-based method, $586,652 (2008 - $1,710,911;
2007 - $1,785,810) in stock-based compensation expense was recorded in the statements of operations
and deficit and $136,411 (2008 - $643,488; 2007 - $384,595) was capitalized to resource properties for
stock options granted to directors, employees and consultants of the Company.

The fair value of stock options used to calculate compensation expense has been estimated using the
Black-Scholes option valuation model with the following weighted average assumptions:

2009 2008 2007
Risk free interest rate 1.48% 3.18% 3.95%
Expected dividend yield 0% 0% 0%
Stock price volatility 86% 89% 110%
Expected life of options 3.67 years 4.23 years 4.10 years

The weighted average fair value of options granted during the year ended March 31, 2009 was $0.70
(2008 - $2.92; 2007 - $2.56) per option.

Warrants

The following warrants were outstanding at March 31, 2009. Each warrant entitles the holder to purchase
one common share of the Company as follows:

Number of Shares Exercise Price Expiry Date
330,000 $4.25 May 27, 2009
1,650,000 @ $5.25 May 27, 2009

@ These warrants are subject to an acceleration clause whereby if the shares of the Company trade above
$6 for a period of 20 consecutive trading days, the Company will have the option to require the earlier
exercise of the warrants within 30 days of formal notice from the Company.

On May 27, 2009, all of the warrants outstanding as at March 31, 2009 expired unexercised.
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(d) Warrants (continued)

The continuity of share purchase warrants for March 31, 2009 is as follows:

Exercise March 31, March 31,
price Expiry date 2008 Issued Exercised Expired 2009

$ 240 May 16, 2007 630,500 - (623,000) (7,500) -
$ 3.25 February 16, 2009 3,208,750 - (150,000) (3,058,750) -
$ 4.25 May 27, 2009 330,000 - - - 330,000
$ 5.25 May 27, 2009 1,650,000 - - - 1,650,000
5,819,250 - (773,000) (3,066,250) 1,980,000

The continuity of share purchase warrants for March 31, 2008 is as follows:

Exercise March 31, March 31,
price Expiry date 2007 Issued Exercised Expired 2008

$ 1.00 October 13, 2007 505,250 - (505,250) - -
$ 2.40 May 16, 2007 1,165,720 - (535,220) - 630,500
$ 3.25 Jan 19, 2008 3,283,750 - (75,000) - 3,208,750
$ 4.25 May 27, 2009 - 330,000 - - 330,000
$ 5.25 May 27, 2009 - 1,650,000 - - 1,650,000
4,954,720 1,980,000 (1,115,470) - 5,819,250

The estimated fair value of the brokers’ warrants of $nil as at March 31, 2009 (2008 - $378,839; 2007 -
$826,405) is included in share issue costs.

The fair value of broker warrants used to calculate share issuance costs has been estimated using the
Black-Scholes option valuation model with the following weighted average assumptions:

2009 2008 2007
Risk free interest rate - 3.74% 4.04%
Expected dividend yield - 0% 0%
Stock price volatility - 66.4% 65.7%
Expected life of warrants - 1.5 years 1.33 years

The weighted average fair value of broker warrants granted during the year ended March 31, 2009 was
$nil (2008 - $1.15; 2007 - $1.33) per broker warrant.
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7.

Share capital (continued)

(e) Contributed surplus

2009 2008 2007
Balance, beginning of year $ 6,238,410 $ 3,801,353 % 867,367
Stock-based compensation 723,063 2,354,399 2,170,406
Brokers’ warrants issued - 378,839 826,405

Transferred to share capital for the exercise

of options and brokers’ warrants (381,249) (296,181) (62,825)

Balance, end of year $ 6,580,224 $ 6,238,410 $ 3,801,353

)] Shareholder rights plan

The directors of the Company approved the adoption of a shareholder rights plan (the “Rights Plan”). The
objective of the Board of Directors in adopting this Plan is to achieve full and fair value for the Company’s
shareholders in the event of an unsolicited take-over bid for the Company.

The rights become exercisable only when a person or party acquires or announces its intention to acquire
20% or more of the outstanding shares of the Company without complying with certain provisions of the
Rights Plan. Each right would entitle each holder of common shares (other than the acquiring person or
party) to purchase additional common shares of the Company at a 50% discount to the market price at
the time.

Related party transactions

Included in professional fees is $Nil (2008 - $24,119; 2007 - $60,508) paid or accrued for legal fees to a company
controlled by a director of the Company and $76,660 (2008 - $51,380; 2007 - $51,375) for accounting fees to a
company controlled by an officer of the Company during the year ended March 31, 2009.

Included in consulting fees, wages and benefits is $91,270 (2008 - $65,722; 2007 - $50,758) paid or accrued for
consulting fees paid to an officer of the Company during the year ended March 31, 2009.

The Company has entered into a consulting agreement with a director and officer of the Company in the amount of
US$7,000 per month plus benefits. The fee was increased to US$12,000 per month effective November 1, 2007.
During the year ended March 31, 2009, the Company paid consulting fees and benefits of $211,632 (2008 -
$183,258; 2007 - $113,758) under this agreement.

During the year ended March 31, 2009, the Company paid or accrued $155,404 (2008 - $125,138; 2007 -
$105,036) for geological fees to a director of the Company. These costs have been included in resource properties.

During the year ended March 31, 2009, the Company paid directors’ fees of $21,600 (2008 - $6,000; 2007 - $nil) to
certain directors of the Company.
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10.

Related party transactions (continued)

These transactions were measured by the exchange amount, which is the amount agreed upon by the transacting
parties.

Included in accounts payable and accrued liabilities at March 31, 2009 is $61,939 (2008 - $55,933; 2007 -
$97,910) owing to directors of the Company and a company controlled by a director and officer of the Company.

Commitments
During the year ended March 31, 2009, the Company signed an office premises lease agreement for approximately

$17,637 per month commencing December 1, 2008 and expiring on November 30, 2013. Minimum annual lease
payments over the term of the lease are as follows:

2010 $ 222,851
2011 222,851
2012 222,851
2013 222,851
2014 148,568

$ 1,039,972

The Company also has commitments as described in note 6 related to resource properties and exploration costs.

Income taxes

The Company has accumulated foreign resource deductions totaling $25,367,002 and non-capital losses of
approximately $7,674,000 in Canada and CDN$2,300,000 in Ghana for income tax purposes, which may be
carried forward to reduce taxable income of future years. The non-capital losses expire as follows:

Ghana Canada Total
2010 $ - $ 31,000 $ 31,000
2011 55,000 55,000
2012 368,000 370,000 738,000
2013 1,013,000 - 1,013,000
2014 919,000 - 919,000
2026 - 1,098,000 1,098,000
2027 - 1,606,000 1,606,000
2028 - 1,984,000 1,984,000
2029 - 2,530,000 2,530,000

$ 2.300.000 $ 7.674.000 $ 9.974.000
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10. Income taxes (continued)

A reconciliation of the income tax provision computed at statutory rates to the reported income tax provision

is as follows:
2009 2008 2007

Average statutory tax rate 28.50% 31.9% 33.33%
Loss before income taxes $ (4,176,000) $ (4,316,000) $ (4,381,000)
Expected income tax recovery (1,191,000) (1,393,000) (1,463,000)
Increase (decrease) in income tax recovery resulting from:

Mineral exploration costs not deductible for tax 245,000 403,000 1,139,000

Stock based compensation 178,000 445,000 464,000

Other permanent differences 133,000 59,000 -

Change in statutory rates 94,000 226,000 361,000

Share issuance costs - (206,000) (259,000)

Change in the valuation allowance 541,000 466,000 (242,000)
Income tax recovery $ - $ - $ -

The significant components of the Company’s future income tax assets are as follows:

2009 2008 2007

Non-capital losses $ 2,570,000 $ 1,690,000 $ 922,000
Foreign development and exploration expenditures (1,283,000) (1,038,000) (634,000)
Share issuance costs 240,000 349,000 251,000
Capital assets 24,000 11,000 7,000
1,551,000 1,012,000 546,000

Less: valuation allowance (1,551,000) (1,012,000) (546,000)
$ - $ - 3 -

The Company has recorded a valuation allowance against its future income taxes based on the extent to
which it is more likely-than-not that sufficient taxable income will not be realized during the carry forward
period to utilize all the future tax assets.

11. Contingencies

Keegan Ghana Ltd. was named jointly with the Ghana Minerals Commission as a co-defendant in a legal suit by
the company that had originally optioned the Esaase gold property to the Company. The Plaintiff is alleging certain
irregularities in connection with the closing of the option resulting in Keegan Ghana’s acquisition of the Esaase
gold property and the issuing of the requisite regulatory approvals under Ghanaian Law. Keegan Ghana has
refuted the allegations on grounds that it had at all material times acted legally and in good faith and has therefore
filed a defense and counter-claim against the Plaintiff. The Company is of the view after discussion with Ghanaian
Counsel that the allegations are totally without legal merit and will be vigorously defended. The Ghana Minerals
Commission has also denied the allegations and filed a defense to the suit. The Company’s potential liability for
damages, if any, is currently not determinable.
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12. Segmented information

Geographic Information

The Company operates in one reportable operating segment, being the exploration of resource properties.

Canada Ghana Total
2009
Furniture, equipment and leasehold
improvements 159,534 43,534 203,068
Resource properties - 30,357,945 30,357,945
159,534 30,401,479 30,561,013
Canada Ghana Total
2008
Furniture, equipment and leasehold
improvements 55,817 69,078 124,895
Resource properties - 19,104,569 19,104,569
55,817 19,173,647 19,229,464

13. Financial instruments

As at March 31, 2009, the Company’s financial instruments consist of cash and cash equivalents, receivables, and
accounts payable and accrued liabilities. Unless otherwise noted, it is management’s opinion that the Company is
not exposed to significant credit, liquidity, or market risks arising from these financial instruments. The fair value of
these financial instruments approximates their carrying value, unless otherwise noted.

The risk exposure is summarized as follows:

@ Credit risk

Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails to
meet its contractual obligations. The Company is subject to credit risk on the cash balances at the banks
in each of Canada and Ghana, its short-term bank guaranteed investment certificates and accounts
receivable. The short-term investments are with Schedule 1 banks or equivalent, with the majority of its
cash held in Canadian based banking institutions, authorized under the Bank Act to accept deposits,
which may be eligible for deposit insurance provided by the Canadian Deposit Insurance Corporation. The
receivables consist primarily of goods and services recoverable of $49,041 which are not considered past

due.
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(b) Liquidity risk

©

The Company’s approach to managing liquidity is to ensure that it will have sufficient liquidity to settle
obligations and liabilities when due. As at March 31, 2009, the Company had a cash and cash equivalents
balance of $2,011,118 and a short-term investment of $1,000,000 to settle current liabilities of $652,656
which mainly consist of accounts payable that are considered short term and settled within 30 days.
Subsequent to March 31, 2009, the Company raised net proceeds of $18,240,000 from a brokered private
placement financing (see note 14(a)). To maintain the Company in good standing and maintain its
interests in its exploration properties, management estimates its capital requirements for the next twelve
months to be approximately $10,000,000. This cost estimate does not include expenses related to the
evaluation of potential property acquisitions.

Market risk

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in market interest rates.

The Company'’s cash and cash equivalents attract interest at floating rates and have maturities of
90 days or less. The interest is typical of Canadian banking rates, which are at present low,
however the conservative investment strategy mitigates the risk of deterioration to the
investment. A change of 100 basis points in the interest rates would not be material to the
financial statements.

Foreign currency risk

The Company is exposed to the financial risk related to the fluctuation of foreign exchange rates.
The Company has offices in Canada and Ghana and holds cash in Canadian, United States and
Ghanaian Cedi currencies in line with forecasted expenditures. A significant change in the
currency exchange rates between the Canadian dollar relative to US dollar and Ghanaian Cedi
could have an effect on the Company’s results of operations, financial position or cash flows. At
March 31, 2009, the Company had no hedging agreements in place with respect to foreign
exchange rates.

The Company is exposed to currency risk through the following financial assets denominated in
currencies other than Canadian dollars:

March 31, 2009 Cash and cash equivalents
US dollars $ 159,991
Ghana Cedis $ 744,403

Based on the above net foreign currency exposures at March 31, 2009, a 10% depreciation or
appreciation of the above currencies against the Canadian dollar would result in an approximate
$86,000 decrease or increase in the Company’s net income.



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Notes to Consolidated Financial Statements, page 22
Years ended March 31, 2009, 2008 and 2007 Expressed in Canadian Dollars

13.

14.

15.

Financial instruments (continued)
(d) Fair value

The carrying values of cash and cash equivalents, receivables and accounts payable and accrued
liabilities approximate their respective fair values due to the short-term nature of these instruments.

Capital management

The Company manages its capital structure and makes adjustments to it, based on the funds available to the
Company in order to support the acquisition, exploration and development of mineral properties and to maintain the
Company in good standing with the various regulatory authorities. The Company has no debt and is not subject to
externally imposed capital requirements.

The properties in which the Company currently has an interest in are in the exploration stage, as such, the Company
does not recognize revenue from its exploration properties. The Company’s historical sources of capital have
consisted of the sale of equity securities and interest income. In order for the Company to carry out planned
exploration and development and pay for administrative costs, the Company will spend its working capital and raise
additional amounts externally as needed.

The Company has policies and procedures in place for employee and officer expenditure authorization limits and
capital expenditure authorization. Capital expenditures of $100,000 or more require approval by the Board of
Directors. Management reviews its capital management approach on an ongoing basis and believes this approach,
given the size of the Company, is reasonable.

There were no changes in the Company’s management of capital during the year ended March 31, 2009.

Subsequent event
The following events occurred subsequent to March 31, 2009:

@ The Company completed a brokered private placement with a syndicate of underwriters pursuant to an
underwriting agreement dated May 8, 2009, under which the underwriters purchased an aggregate of
8,000,000 common shares of the Company at a price of $2.40 per common share for total gross
proceeds of $19,200,000.

Pursuant to the underwriting agreement, the Company paid a commission to the underwriters equivalent
to 5% of the gross proceeds raised or $960,000. In addition, the Company issued 400,000 warrants to the
underwriters which is equal to 5% of the total common shares sold. Each warrant will entitle the
underwriters to purchase a common share of the Company at a price of $3.10 per share for a period of 18
months.

(b) The Company granted incentive stock options to a director and consultants to purchase 170,000 common
shares at an exercise price of $3.31 per share expiring five years from the grant date.

(c) There were 154,348 common shares issued pursuant to the exercise of stock options for gross proceeds
of $256,000.
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17.

Comparative Figures

Certain of the comparative figures have been reclassified to conform with the presentation in the current year.

United States generally accepted accounting principles

These consolidated financial statements have been prepared in accordance with Canadian generally accepted
accounting principles (Canadian GAAP). A description of US GAAP and practices prescribed by the US Securities
and Exchange Commission (collectively US GAAP) that result in material measurement differences from Canadian
GAAP are as follows:

@

(b)

©

Resource properties and deferred exploration costs

Under Canadian GAAP, costs of mineral property exploration and development expenditures are deferred.
Both Canadian and US GAAP require that long-lived assets be reviewed for impairment whenever events
or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. US
GAAP requires mineral property exploration and land use costs to be charged to operations as incurred
until commercially mineable deposits are determined to exist within a particular property as cash flows
cannot be reasonably estimated prior to such determination. Accordingly, for all periods presented, the
Company has expensed all mineral property exploration and land use costs for US GAAP purposes. The
costs remaining for US GAAP purposes, if any, relate to mineral property acquisition costs under which
the Company acquired a percentage ownership interest in a mineral property.

For Canadian GAAP, cash flows relating to mineral property exploration and land use costs are reported
as investing activities. For US GAAP, these costs would be characterized as operating activities.

Comprehensive loss

US GAAP requires disclosure of comprehensive loss which, for the Company, is net loss under US GAAP
adjusted for the change in items excluded from net loss under US GAAP. Upon adoption of CICA
Handbook Section 1530 on April 1, 2007 (note 2), there are no ongoing differences between Canadian
and US GAAP in reporting and displaying comprehensive loss.

New Accounting Standards
Recently adopted accounting pronouncements

On September 15, 2006, FASB issued Statement No. 157, “Fair Value Measurements” (“SFAS No. 157").
SFAS No. 157 provides guidance for using fair value to measure assets and liabilities. SFAS No. 157
references fair value as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants in the market in which the reporting entity transacts.
SFAS No. 157 applies whenever other standards require (or permit) assets or liabilities to be measured at
fair value. SFAS No. 157 does not expand the use of fair value in any new circumstances. Originally,
SFAS No. 157 was effective for financial statements issued for fiscal years beginning after November 15,
2007, and interim periods within those fiscal years. Accordingly, we adopted SFAS No. 157 in the first
quarter of fiscal year 2009. In February 2008, the FASB issued FASB Staff Position No. 157-2, “Effective
Date of FASB Statement No. 157", which provides a one year deferral of the effective date of SFAS No.
157 for non-financial assets and non-financial liabilities, except those that are recognized or disclosed in
the financial statements at fair value at least annually. Therefore, the Company has adopted the
provisions of SFAS No. 157 with respect to its financial assets and liabilities only.
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17.

United States generally accepted accounting principles (continued)

(d)

New Accounting Standards (continued)

Recently adopted accounting pronouncements (continued)

In February, 2007, the FASB issued SFAS No. 159 “The Fair Value Option for Financial Assets and
Financial Liabilities”. This Statement permits all entities to choose, at specified election dates, to
measure eligible items at fair value (the “fair value option”). A business entity shall report unrealized
gains and losses on items for which the fair value option has been elected in earnings (or another
performance indicator if the business entity does not report earnings) at each subsequent reporting date.
Upfront costs and fees related to items for which the fair value option is elected shall be recognized in
earnings as incurred and not deferred. If an entity elects the fair value option for a held-to-maturity or
available-for sale- security in conjunction with the adoption of this Statement, that security shall be
reported as a trading security under Statement 115, but the accounting for a transfer to the trading
category under paragraph 15 (b) of Statement 115 does not apply. Electing the fair value option for an
existing held-to-maturity security will not call into question the intent of an entity to hold other debt
securities to maturity in the future. This statement is effective as of the first fiscal year that begins after
November 15, 2007 (i.e. for the Company’s fiscal year beginning April 1, 2008). The effects of SFAS 159
did not have a significant impact on the Company’s financial condition or results of operations.

In December 2007, the SEC issued Staff Accounting Bulletin (“SAB”) No. 110 which amends SAB 107 to
allow for the continued use, under certain circumstances, of the “simplified” method in developing an
estimate of the expected term of so-called “plain vanilla’ stock options accounted for under FAS 123R,
“Share-Based Payment.” When SAB 107 was published, the staff believed that more information about
employee exercise behavior (e.g., employee exercise patterns by industry or other categories of
companies) would become available. Therefore, the staff stated in SAB 107 that it would not expect the
simplified method to be used for stock option grants after December 31, 2007. The staff now understands
that such information will not be widely available by December 31, 2007. Accordingly, the SEC staff will
accept, under certain circumstances, the use of the simplified method beyond December 31, 2007 for
“plain vanilla” options (as described in SAB 110). The adoption of SAB 110 did not have a significant
impact on its consolidated financial statements.

Recent Accounting Pronouncements Not Yet Adopted
i.  Business combinations

In December 2007, the FASB issued SFAS 141R “Business Combinations” which is effective for
fiscal years beginning after December 15, 2008. SFAS 141R, which will replace FAS 141, is
applicable to business combinations consummated after the effective date of December 15, 2008.
The Company is currently evaluating the impact that the adoption of SFAS No. 141R might have on
its financial position or results of operations.
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United States generally accepted accounting principles (continued)

Recent Accounting Pronouncements Not Yet Adopted (continued)

Non-controlling interests

In December 2007, the FASB also issued SFAS No. 160, “Non-controlling Interests in Consolidated
Financial Statements, an amendment of ARB 51”. SFAS No. 160 will change the accounting and
reporting for minority interests, which will be re-characterized as non-controlling interests and
classified as a component of equity. SFAS No. 160 requires retroactive adoption of the presentation
and disclosure requirements for existing minority interests. SFAS No. 160 is effective for fiscal years
beginning on or after December 15, 2008 and interim periods within those fiscal years. The Company
is currently evaluating the impact that the adoption of SFAS 160 might have on its financial position
or results of operations.

Derivative Instruments and Hedging Activities

In March 2008, the FASB issued SFAS 161 “Disclosures about Derivative Instruments and Hedging
Activities — an amendment of SFAS 133. This Statement requires enhanced disclosures about an
entity’s derivative and hedging activities and thereby improves the transparency of financial reporting.
This Statement is effective for financial statements issued for fiscal years and interim periods
beginning after November 15, 2008, with early application encouraged. This Statement encourages,
but does not require, comparative disclosures for earlier periods at initial adoption. The Company is
currently evaluating the impact that the adoption of SFAS 161 might have on its financial position or
results of operations.

Subsequent Events

In May 2009, the FASB issued SFAS No. 165, “Subsequent Events,” which establishes general
standards of accounting for and disclosure of events that occur after the balance sheet date but
before financial statements are issued or are available to be issued. SFAS No. 165 is effective for
financial statements issued for interim and annual reporting periods ending after June 15, 2009. The
Company is currently evaluating the impact that the adoption of SFAS No. 165 might have on its
financial position or results of operations.



KEEGAN RESOURCES INC.

(An Exploration Stage Company)

Notes to Consolidated Financial Statements, page 26
Years ended March 31, 2009, 2008 and 2007

Expressed in Canadian Dollars

17. United States generally accepted accounting principles (continued)

()

Reconciliation

The effect of the above measurement differences between Canadian GAAP and US GAAP (including
practices prescribed by the SEC) on the consolidated balance sheets and statements of loss and deficit

and cash flows is summarized as follows:

Reconciliation of losses reported to US GAAP:

2009 2008 2007
Net loss and comprehensive loss as
reported in accordance with
Canadian GAAP $ (4,176,396) (4,316,042) (4,381,139)
Adjustments:
Mineral property exploration costs
(note 17(a)) (11,057,807) (10,232,744) (5,279,866)
Net loss and comprehensive loss
under US GAAP $  (15,234,203) (14,548,786) (9,661,005)
Net loss per share under US GAAP $ (0.54) (0.59) (0.62)
Reconciliation of total assets, liabilities and shareholders’ equity to US GAAP:
2009 2008
Total assets under Canadian GAAP 33,717,800 34,669,516

Adjustments:
Mineral property exploration costs (note 17(a))

(27,383,154)

(16,325,347)

Total assets under US GAAP 6,334,646 18,344,169
Total liabilities under Canadian and US GAAP 652,656 376,532
Total shareholders’ equity under Canadian GAAP 33,065,144 34,292,984

Adjustments:
Mineral property exploration costs (note 17(a))

(27,383,154)

(16,325,347)

Total shareholders’ equity under US GAAP

5,681,990

17,967,637

Total liabilities and shareholders’ equity under US GAAP

6,334,646

18,344,169
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United States generally accepted accounting principles (continued)

()

Reconciliation (continued)

Reconciliation of consolidated statements of cash flows under US GAAP:

2009 2008 2007
Cash used in operating activities under
Canadian GAAP (3,207,108) (2,382,527) (1,764,862)
Adjustments:
Mineral property exploration costs
(note 17(a)) (10,901,528) (9,861,207) (4,924,500)
Cash used in operating activities under
US GAAP (14,108,636) (12,243,734) (6,689,362)
2009 2008 2007
Cash used in investing activities under (12,258,320) (11,487,391) (5,790,682)
Canadian GAAP
Adjustments:
Mineral property exploration costs
(note 17(a)) 10,901,528 9,861,207 4,924,500
Cash used in investing activities under
US GAAP (1,356,792) (1,626,184) (866,182)
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