Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

HARMONY GOLD MINING CO LTD
Form 6-K
August 19, 2003



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 6-K

REPORT OF FOREIGN PRIVATE ISSUER PURSUANT TO
RULE 13a-16 OR 15d-16 UNDER THE SECURITIES
EXCHANGE ACT OF 1934

For August 19, 2003

Harmony Gold Mining Company

Limited

Suite No. 1
Private Bag X1
Melrose Arch, 2076
South Africa

(Address of principal executive offices)

(Indicate by check mark whether the registrant files or will file annual reports

F or Form 40-F.)

Form 20-F X Form 40-F

(Indicate by check mark whether the registrant by
furnishing the information contained in this form
is also thereby furnishing the information to the
Commission pursuant to Rule 12g3-2(b) under the

Securities Exchange Act of 1934.)

Yes No X

under cover of F



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

"This Report on Form 6-K is incorporated by reference into the registration statement on Form F-3

(file no. 333-13516) for Harmony Gold Mining Company Limited, filed on December 23, 2002, and into the prospectus that forms a
part of that registration statement."
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

Action required

1. If you are in any doubt as to the action that you should take, please consult your stockbrok
immediately.

2. If you have sold or otherwise disposed of all your shares in Harmony Gold Mining Company Linm
form of proxy (blue), should be handed to the purchaser of such shares, or to the stockbroker, ba
3. Certificated shareholders and shareholders who hold dematerialised shares and have elected "

Securities Depository Participant ("CSDP") who are unable to attend the general meeting of shareh
2003 at the corporate office of Harmony, Randfontein Office Park, Corner Main Reef Road and Ward
thereat, should complete and return the attached form of proxy (blue) in accordance with the inst
Harmony, Ultra Registrars (Pty) Limited, 11 Diagonal Street, Johannesburg, 2001 (PO Box 4844, Joh
Beckenham Road, Beckenham, Kent BR3 4TU, England, so as to be received by not later than 09:00 on

4. Shareholders who hold dematerialised shares through a CSDP or broker, other than those who h

the general meeting must request their CSDP or broker to provide them with a Letter of Representa
action they wish to take. This must be done in terms of the agreement entered into between them a
dematerialised their shares, other than those who have elected "own name" registration, must not

Harmony Gold Mining Company Limited

(Incorporated in the Republic of South Africa)
(Registration number 1950/038232/06)
Share code: HAR ISIN: ZAE000015228

("Harmony" or the "company")

CIRCULAR TO SHAREHOLDERS

relating to an authority for

= the increase of Harmony's authorised ordinary share capital from 250 000 000 ordinary shares
50 cents each to 350 000 000 ordinary shares with a par value of 50 cents each ("Harmony shares")
= the approval of the merger between Harmony and African Rainbow Minerals Gold Limited ("ARMgo

consideration for which will be discharged by the issue of up to 64 000 000 Harmony shares to ARM
2 Harmony shares for every 3 ARMgold shares, to be implemented by way of a scheme arrangement pro
between ARMgold and its shareholders, in terms of section 311 of the Companies Act, 1973 (Act 61

and incorporating

= information relating to Harmony as required for inclusion in a pre-listing statement in comp
Requirements of the JSE Securities Exchange South Africa;

= a notice of a general meeting of shareholders; and

= a form of proxy for certificated and own name dematerialised shareholders.
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This circular contains "forward-looking statements" within them eaning of Section 27A of the
Securities Act of 1933, as amended, and 21E of the Securities Exchange Act of 934, as amended,
that are intended to be covered by the safe harbor created by such sections. All statements other
than those of historical facts included in this presentation are forward-looking statements,
including , without limitation, (i) estimates of future earnings, and the sensitivity of earnings to the
gold and other metals prices; (ii) estimates of future gold and other metals production and sales,
(iii) estimates of future cash costs; (iv) estimates of future cash flows, and the sensitivity of cash
flows to the gold and other metals prices; (v) statements regarding future debt repayments; (vi)
estimates of future capital expenditures; (vii) estimates of reserves, and statements regarding
future exploration results and the replacement of reserves; and (viii) statements regarding
modifications to the Company's hedge position. Where the Company expresses or implies an
expectation or belief as to future events or results, such expectation or belief is expressed in good
faith and believed to have a reasonable basis. However, forward-looking statements are subject to
risks, uncertainties and other factors, which could cause actual results to differ materially from
future results expressed, projected or implied by such forward-looking statements. Such risks
include, but are not limited to, gold and other metals price volatility, currency fluctuations,
increased production costs and variances in ore grade or recovery rates from those assumed in
mining plans, as well as political and operational risks in the countries in which we operate and
governmental regulation and judicial outcomes. For a more detailed discussion of such risks and
other factors, see the Company's Annual Report on Form 20-F for the year ended June 30, 2002,
which is on file with the Securities and Exchange Commission, as well as the Company's other SEC
filings. The Company does not undertake any obligation to release publicly any revisions to any
"forward-looking statement" to reflect events or circumstances after the date of this presentation,
or to reflect the occurrence of unanticipated events, except as may be required under applicable
securities laws.
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Important dates and times

2003

Last day to lodge forms of proxy for the general meeting to be received by 09:00 on
28 August 2003

Forms of proxy for the scheme meeting to be received by
29 August 2003

General meeting to be held at Harmony's corporate office, Randfontein Office Park,
Corner of Main Reef Road and Ward Avenue, Randfontein, P.0O. Box 2, Randfontein, 1760,
South Africa, at 09:00 on

1 September 2003

Announcement regarding results of general meeting of shareholders released on SENS and
other relevant exchanges on

1 September 2003
Scheme meeting to be held at 10:00 on
1 September 2003

Announcement regarding results of scheme meeting and declaration of ARMgold dividend
released on SENS and other relevant exchanges on

1 September 2003

Announcement regarding results of general meeting published in the South African press on
2 September 2003

Court hearing to sanction the scheme on
9 September 2003

Expected announcement regarding results of scheme released on SENS and other
relevant exchanges on

9 September 2003

Expected announcement regarding results of scheme published in the South African
press on

10 September 2003

Last day to trade for ARMgold shareholders wishing to receive the consideration shares and
the ARMgold dividend on

12 September 2003

Suspension of listing of ARMgold shares at commencement of trading on
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15 September 2003

Consideration record date, being the date on which shareholders must be recorded in the
register of ARMgold by 17:00 to receive the consideration shares on

19 September 2003

Operative date of the scheme at commencement of trading on
22 September 2003

Termination of listing of the ARMgold shares on the JSE at commencement of trading on
23 September 2003

Notes:

The definitions set out on pages 4 to 6 apply to the information on this page.

All times shown in this circular are South African local times.

Any change to the above dates and times will be advised by notification in the South African press and released on
SENS and other relevant exchanges.

4.

Copies of this circular may be obtained from:

- Harmony;

= Ultra Registrars (Pty) Limited; and

= St James's Corporate Services Limited,

at the addresses set out on the inside front cover.
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Definitions
In this circular and its annexures, unless otherwise indicated:
= the words in the first column have the meanings stated opposite them in the second column, w

include the plural and vice versa, words signifying one gender include the other genders, and ref
include references to juristic persons and associations of persons and vice versa;

= all monetary values are in South African rands and cents unless otherwise stated; and
= all times indicated are South African local times.

n Act n

the Companies Act, 1973 (Act 61 of 1973), as amended;

n ADRS n

American Depository Receipts;

"ARMgold"

African Rainbow Minerals Gold Limited (registration number 1997/015869/06),
incorporated in South Africa and listed on the JSE;

"ARMI"

African Rainbow Minerals and Exploration Investment (Proprietary) Limited
(registration number 1997/020158/07), incorporated in South Africa;

"ARMgold shares"

ordinary shares having a par value of 0.1 cents each in the issued share capital of
ARMgold;

"ARMgold shareholders"

holders of ARMgold shares;

"Articles"

the articles of association of Harmony;
"Avmin"

Anglovaal Mining Limited (registration number 1933/004580/06), incorporated
in South Africa and listed on the JSE;

"board of directors" or "directors"
the board of directors of Harmony;

or "board"
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"business day"

any day, excluding Saturday and Sunday, on which banking institutions are
generally open for normal banking business in Johannesburg;

"certificated shares"

Harmony shares which have not yet been dematerialised in terms of STRATE, title
to which is represented by a share certificate or other document of title;

"certificated shareholders"
holders of certificated shares;
"circulazr"

this bound document, dated 7 August 2003, including the annexures, the attached
notice of general meeting and form of proxy;

"completion date"
the date upon which the merger becomes effective;
"conditions"

the conditions precedent to which the merger is subject as reflected in
paragraph 7;

"consideration shares"

up to 64 000 000 new Harmony shares, to be issued in the ratio of 2 Harmony shares for every 3 ARMgold shares as
consideration for the merger, it being recorded that as at the last practicable date, based on the current number of
ARMgold shares in issue and the agreed ratio, consideration shares shall mean 63 666 667 Harmony shares;
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"CSDP"

a Central Securities Depository Participant as defined in section 91A of the Act;
"dematerialised shares"

Harmony shares which have been dematerialised through a CSDP or broker;
"dematerialised shareholders"

holders of dematerialised shares;

"Employee Share Schemes"

collectively, The Harmony (1994) Share Option Scheme, as amended, and The Harmony (2001) Share Purchase

Scheme;
"Free Gold"

ARMgold/Harmony Freegold Joint Venture Company (Proprietary) Limited, the 50/50 incorporated joint venture with
ARMgold, which has acquired the Tshepong, Matjhabeng, Bambanani, Joel and St. Helena mines as well as certain

other surface operations;
"general meeting"

the general meeting of shareholders to be held at 09:00 on 1 September 2003 at Harmony's corporate office,
Randfontein Office Park, Corner of Main Reef Road and Ward Avenue, Randfontein, PO Box 2, Randfontein, 1760;

"Harmony"

Harmony Gold Mining Company Limited (registration number 1950/038232/06), incorporated in South Africa and
listed on the JSE, the LSE, Euronext Paris, Euronext Brussels, in the form of International Depository Receipts, and
the NYSE in the form of ADRs;

"Harmony Group"

Harmony and its subsidiaries;

"Harmony shares"

ordinary shares with a par value of 50 cents each in the issued ordinary share capital of Harmony;
"Harmony shareholders" or

holders of Harmony shares from time to time;

"shareholders"

n IDC n

Industrial Development Corporation of South Africa Limited;
n JSE n

the JSE Securities Exchange South Africa;

"Kalgold"

Kalahari Goldridge Mining Company Limited (registration number 1982/002818/07), incorporated in South Africa;

"last practicable date"
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the last practicable date prior to finalisation of this circular, being 1 August 2003;
IILSEII
the London Stock Exchange plc;

"merger"

the acquisition by Harmony of the entire issued share capital of ARMgold, the consideration for which will be
discharged by the issue of the consideration shares, which is to be implemented by means of the scheme or the

substitute offer;
"merger agreement'

the agreement dated 22 July 2003 entered into between Harmony, ARMgold and ARMI in relation to the merger;
"NYSE"

the New York Stock Exchange;

"scheme"

the scheme of arrangement proposed by Harmony between ARMgold and the ARMgold shareholders in terms of
section 311 of the Act;

"scheme meeting"

the scheme meeting convened by order of the High Court for purposes of considering and voting on the scheme which

is expected to be held on 1 September 2003;
5
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"SENS"

the Securities Exchange News Service;
"Simane"

Simane Security Investments (Pty) Limited;
"South Africa"

the Republic of South Africa;

"SRK"

Steffen, Robertson and Kirsten (South Africa) (Pty) Limited (registration number 1995/012890/07), incorporated in
South Africa;

n SRP n

the Securities Regulation Panel;

"St. Helena"

the St. Helena Mine located in the south-western rim of the Witswatersrand Basin;

"STRATE"

STRATE Limited (registration number 1998/022248/06), incorporated in South Africa, and is the electronic clearing

and share settlement system used by the JSE;
"substitute offer"

the implementation of the merger by means of an offer to ARMgold shareholders, which will be deemed to be made if

the scheme fails as a result of the non- fulfilment of the conditions which specifically relate to the scheme; and
"transfer secretaries"

Ultra Registrars (Pty) Limited (registration number 2000/007239/07) in South Africa and Capita Registrars in
England.
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Harmony Gold Mining Company Limited

(Incorporated in the Republic of South Africa)
(Registration number 1950/038232/06)

Directors

Adam Fleming*#

Bernard Swanepoel

Ferdi Dippenaar

Frank Abbott

Ted Grobicki

John Smithies*#

Mike Pleming*#

Nolitha Fakude*#

Lord Renwick of Clifton KCMG*#
Simo Lushaba*#

* Independent
# Non-executive

Circular to shareholders

PART I

INTRODUCTION

On Friday, 2 May 2003, Harmony and ARMgold announced that they had reached agreement, in terms of a
memorandum of understanding, regarding their proposed merger. It is intended that the merger will be implemented
by means of a scheme of arrangement to be proposed by Harmony between ARMgold and ARMgold shareholders, in
terms of section 311 of the Act, which will be subject to the fulfilment of the conditions.

Harmony will issue up to 64 000 000 new Harmony shares in consideration for the merger in the ratio of 2 Harmony
shares for every 3 ARMgold shares held.

This circular sets out the details of the special resolution and ordinary resolutions that are required to be approved by
Harmony shareholders to enable the merger to be implemented, including an increase in the authorised share capital of

Harmony.
2.

INCREASE IN AUTHORISED ORDINARY SHARE CAPITAL

In order to ensure that a sufficient number of Harmony shares are available for issue for the purposes of
implementation of the merger and future share issuances, the board of directors propose that the authorised ordinary
share capital of Harmony be increased to 350 000 000 Harmony shares from the current authorised ordinary share
capital of 250 000 000 Harmony shares. The special resolution providing for such increase is contained in the attached
notice of general meeting. The effect of the special resolution is to increase the authorised ordinary share capital of

Harmony from R125 million to R175 million.
7
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PART II
S

BACKGROUND AND RATIONALE FOR THE MERGER

In November 2001, Harmony and ARMgold formed a 50/50 joint venture, Free Gold, that acquired certain gold mines
and related surface operations and assets from Anglogold Limited, with effect from 1 January 2002. At the same time,
Harmony and ARMgold entered into a co-operation agreement for a period of twelve months, to jointly explore
opportunities for the acquisition and establishment of gold mining and related businesses and the acquisition and
exploitation of mineral rights within South Africa.

Since that time, Harmony and ARMgold have worked together pursuing various opportunities, including the
acquisition of the St Helena mine, through Free Gold, and the acquisition of 34,5% of the issued shares in Avmin
through a newly formed joint venture company. The investment in Avmin was primarily to obtain a foothold in
Avgold Limited, a company with significant growth opportunities.

The two companies have similar management structures with reduced management and decision-making levels. Both
the companies have proven skills and expertise to turn loss-making and marginal mines into highly profitable
operations.

The two large joint ventures the companies have entered into, coupled with their similar management styles and their
proven ability to work together, as evidenced by the successes achieved in Free Gold, contributed to the decision to
merge the two companies.

It is intended that the merged company will trade under the name Harmony, with conspicuous and distinctive
emphasis on the letters "ARM" to include ARMgold's identity in the merged company. Following the merger, the
enlarged Harmony will become the fifth largest gold producer in the world and the largest unhedged South African
gold producer. It will also be truly representative of the new South Africa with historically disadvantaged South
Africans holding in excess of 19% of its issued share capital and participating in excess of 26% of the operations.

The new Harmony will own operating mines in all the major gold producing regions of South Africa. It is also
expected to realise synergies in the Free State in the short term, by consolidating the region into one operating unit,
thereby optimising the use of infrastructure and exploitation of the ore bodies, which should deliver enhanced return
for shareholders.

The merger will result in the best practices developed by both companies being incorporated in the current operations,
and will create exciting opportunities for growth that will be to the benefit of the shareholders of both Harmony and
ARMgold.

To date the proposed merger has been well received by the market and institutional shareholders of both companies
and the merged company should be in an even better position to raise funds and to explore and exploit further growth
opportunities in the industry.

4.
BACKGROUND INFORMATION ON ARMGOLD

4.1

Introduction

ARMgold was incorporated in 1997 and was listed on the JSE in May 2002. Its registered address is ARM House, 29
Impala Road, Chislehurston, Johannesburg, 2196.
4.2

Nature of business

44



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

ARMgold has become South Africa's fourth largest gold producer and the tenth largest gold producer worldwide.
ARMgold has achieved its stated objective of producing in excess of one million attributable ounces of gold in 2003.
ARMgold has been involved in a successful joint venture, Free Gold, with Harmony since January 2002. In addition

to Free Gold, ARMgold operates mines in the Orkney and Welkom areas.
4.3

Strategy and prospects

ARMgold has developed a "We Do It Better" philosophy that has enabled ARMgold to establish a successful track
record of turning around previously loss-making and under-performing shafts, making them profitable and
competitive.
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Since its successful listing on the JSE in May 2002, ARMgold has been a model company for black economic
empowerment in the mining sector.
4.4

Litigation statement

There are no legal or arbitration proceedings (including any such proceeding that are pending or threatened of which
ARMgold is aware) that may have or have had in the recent past (being the 12 month period immediately prior to the
date of this circular) a material effect on the financial position of ARMgold or any of its subsidiaries.

4.5

Financial information on ARMgold

All financial information on ARMgold is set out in Annexure 5.

Details of any significant contracts

ARMgold's significant contracts are reflected in Annexure 6.

Material changes

Apart from the acquisition, jointly with Harmony, of a 34,5% interest in Avmin, there have been no material changes
in the financial or trading position of ARMgold and its subsidiaries since the last annual financial statements were
published.

=)

THE MERGER CONSIDERATION AND SALIENT TERMS

The merger consideration

As consideration for the merger, Harmony will issue the consideration shares to ARMgold sharehold

The merger ratio is 2 Harmony shares for every 3 ordinary ARMgold shares held. The ratio of Harmony shares to
ARMgold shares was calculated with reference to the 30-day volume weighted average traded ordinary share prices of
Harmony and ARMgold prior to the final negotiation of the terms of the merger.

In addition:

= prior to the completion date, ARMgold has the right to declare and pay a cash dividend of 50

share to ARMgold shareholders recorded as such on a date prior to the completion date, provided t
entitled to increase the amount of such dividend if the circumstances envisaged below arise;

= Harmony shall be entitled, at any time prior to the date which is not less than 7 days prior

scheme meeting, to declare and pay any cash dividend to Harmony shareholders recorded as such on
to the completion date, provided that, upon declaration of such dividend, ARMgold shall be entitl
the amount of the dividend it is obliged to declare and pay as aforesaid by an amount equal to tw
dividend declared per Harmony share or 100 cents per ARMgold share, whichever is the greater.

Harmony has undertaken in favour of ARMgold as follows:
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= it will not declare and pay any dividend during the period reckoned from 7 days prior to the
the completion date; and

= insofar as it is lawfully able, its next dividend following the completion date will be:

= not less than 150 cents per Harmony share, so as to ensure that each ARMgold shareholder who

consideration shares pursuant to the merger will, together with the dividend which ARMgold is obl
declare, receive a minimum dividend of 600 cents per ARMgold share acquired from him;

= declared and paid as soon as possible after the completion date.

The aggregate number of Harmony shares to be issued in terms of the merger is expected to represent approximately
35% of the issued ordinary share capital of Harmony. The Harmony consideration shares will rank pari passu in all
respects with the existing issued Harmony shares.

The resolution in terms of which this authority will be granted (ORDINARY RESOLUTION NUMBER 1) is

contained in the attached notice of general meeting.
9
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Salient terms

Harmony and ARMgold have further agreed that, following implementation of the merger, it is their intention to give
effect to the following regarding Harmony's board and executive management:

= ARMgold and Harmony intend to integrate their respective boards and executive teams in an ef

as to retain their respective strengths and attributes, particularly ARMgold's strong empowerment
Harmony's international profile and global reach;

= with that objective in mind, ARMgold and Harmony intend to reorganise the board of directors

soon as possible after the completion date the board will conform with the following requirements

— it will consist of not more than 19 (nineteen) directors, of whom not more than 8 (eight) wi

directors;

- it will include 10 (ten) directors who will be nominated by ARMgold, of whom not more than 4

executive directors;

= any resignations from the present board which are necessary to permit the appointment of AR

nominees will be obtained; and

= Mr Patrice Motsepe will be appointed non-executive chairman of the board for a period of at

years from the completion date.

= In order to retain in Harmony the significant empowerment credentials present in and identif

following the completion date, Mr Patrice Motsepe's functions and responsibilities as the non-exe
of Harmony will be broader and more extensive than those normally allocated to a non-executive ch

The identities of the directors nominated to the board of directors by ARMgold are as follows:

Executive directors

A J Wilkens
P Taljaard
W M Gule

D V Simelane

Non-executive directors

P T Motsepe

Dr M M M M Bakane-Tuoane
M W King

C M L Savage

Dr R V Simelane

Dr S P Sibisi

Subject to Harmony having procured the appointment of ARMgold's nominees to the board of directors as aforesaid,
ARMI has undertaken to exercise the votes attaching to its ARMgold shares in favour of the scheme at the scheme
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meeting or to accept the substitute offer as the case may be.
ARMI has undertaken to Harmony that it will not dispose of any of the consideration shares received by it pursuant to

the implementation of the merger for a period of 6 months reckoned from the completion date.
6.

FINANCIAL EFFECTS OF THE MERGER ON HARMONY AND ARMGOLD

The table below sets out the illustrative financial effects of the merger based on the unaudited financial information of
Harmony for the nine months ended 31 March 2003. The effect of the Avmin acquisition or the acquisition of 11,5%
of the issued share capital of Avgold Limited is not included in the table below. These financial effects are for
illustrative purposes only and may not give a true picture of Harmony's financial position and future results.
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Harmony before

Harmony after %

merger

merger

Change

Basic earnings per share (cents):2

635

645

1,6

Headline earnings per share (cents):

622

657

5,6

Net asset value per share (cents)s

4 850

5 858

20,8

Net tangible asset value per share (cents)s

4 850

5 274

8,7

Weighted average number of shares in issue

175 850 256
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239 516 923

Number of shares in issue

184 163 265

247 829 932

Notes:

1. The Harmony before merger financial information was extracted from Harmony's published quar

ended 31 March 2003.

2. The basic and headline earnings per share effects are based on the assumption that the merg
3. The net asset and net tangible asset value per share effects are based on the assumption th
4. Earnings and headline earnings per share after the merger are after the following adjustme
(a) the consolidation of ARMgold's earnings and headline earnings for the nine months ended 3

tax effect of the lower interest earned during the period as
assumed to have been paid at the beginning of the period;

(b) the fair value adjustment, arising on the merger, is

nine months period (after tax);

(c) goodwill, arising from the merger, is amortised over

period; and

the result of the payment of a speci

amortised over the lives of the mine

a period of 17 years and results in

(d) amortisation of the goodwill arising on the merger is reversed for determination of headl
5. Net asset and tangible asset values per share after the merger are after the following adj
(a) the consolidation of ARMgold's assets and liabilities, at fair value, as at 31 March 2003

dividend of 500 cents per ARMgold share;

(b) the issue of 63 666 667 shares at R87,75 per share as consideration.

CONDITIONS PRECEDENT

The implementation of the scheme is conditional, inter alia,

upon:

the passing of the special resolution and ordinary resolutions set out in the notice of general n

attached to this circular by the Harmony shareholders at the
propose and implement the scheme;

general meeting, to enable Harmony t
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the approval of the scheme by ARMgold shareholders at the scheme meeting;

the sanctioning of the scheme by the High Court of South Africa in accordance with the requiremen
the Act;

the registration of the High Court's Order sanctioning the scheme by the Registrar of Companies i
accordance with the requirements of the Act;

the obtaining of all rulings and approvals required from any regulatory authorities and from the
the SRP;

the JSE approving the listing of the consideration shares on the JSE; and

= the completion date occurring by no later than 31 December 2003

The implementation of the substitute offer, which will be deemed to be made if the scheme fails a
the non-fulfilment of the conditions which specifically relate to the scheme, is conditional upon

the passing of the special resolution and ordinary resolutions set out in the notice of general n
attached to this circular by the Harmony shareholders at the general meeting, to enable Harmony t
propose and implement the substitute offer;

offerees holding at least 90% (or such lesser percentage as Harmony may determine) of the ARMgold
accepting the substitute offer;

the registration of the Harmony shares comprising the substitute offer consideration in the Unite
America i1if and to the extent required by the Securities Exchange Commission; and

the substitute offer becoming unconditional by 31 December 2003.

The condition that the completion date of the scheme occurs by no later than 31 December 2003, or the substitute
offer becomes unconditional by no later than 31 December 2003, as the case may be, is capable of waiver or extension

by agreement between Harmony and ARMgold.
11
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GENERAL MEETING AND SHAREHOLDER APPROVAL

General meeting

Attached to this circular is a notice of a general meeting of Harmony shareholders to be held at Harmony's corporate
office, Randfontein Office Park, Corner Main Reef Road and Ward Avenue, Randfontein, at 09:00 on 1 September
2003. The general meeting will be held for the purposes of considering the special resolution required to increase
Harmony's authorised share capital and the ordinary resolutions required to approve the merger. Certificated
shareholders and dematerialised shareholders who have "own name" registration and who are unable to attend the
general meeting and who wish to be represented thereat are requested to complete and return the attached form of
proxy (blue) to the transfer secretaries, by not later than 09:00 on 28 August 2003.

Dematerialised shareholders who do not have "own name" registrations and who wish to attend the general meeting
must request their CSDP or broker to provide them with a Letter of Representation or must instruct their CSDP or
broker to vote by proxy on their behalf in terms of the agreement entered into between the shareholder and their CSDP

or broker.
8.2

Shareholder approvals

In accordance with the JSE Listings Requirements, the merger is subject to approval by ordinary resolution passed by
a majority of Harmony shareholders present or represented by proxy and entitled to vote at the general meeting.

The increase in authorised ordinary share capital is subject to approval by special resolution passed by at least 75% of
Harmony shareholders, present or represented by proxy and entitled to vote at the general meeting of which not less
than 21 clear days' notice will be given and at which not less than 25% of the total votes of all Harmony shareholders
entitled to attend and vote are present or represented.

9.

EXCHANGE CONTROL REGULATIONS

In terms of the Exchange Control Regulations of the Republic of South Africa:

= the share certificates of non-resident shareholders issued by the transfer secretaries in So

endorsed "Non-Resident";

= new share certificates, dividend and residual cash payments based on emigrants' shares contr

Exchange Control Regulations will be forwarded to the Authorised Dealer in foreign exchange contr
blocked assets. The election by emigrants for the above purpose must be made through the Authoris
foreign exchange controlling their blocked assets; and

= dividend and residual cash payments due to non-residents are freely transferable from South

PART III
10. INFORMATION ON HARMONY
10.1 Introduction
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Harmony was incorporated in South Africa on 25 August 1950. The names, dates and places of incorporation of
Harmony's operating subsidiaries are reflected in Annexure 13. Brief particulars of alterations of Harmony's capital
over the last 3 years are reflected in paragraph 12.3. The primary listing of Harmony's shares is on the JSE. The
Harmony shares are also listed on the LSE and Euronext Paris and are quoted on Euronext Brussels in the form of

International Depository Receipts and on the NYSE in the form of ADRs.
10.2 Nature of business

Harmony is a gold miner and producer with an international diversified portfolio of gold mining projects in South
Africa, Canada, Australia, and Russia. Harmony adopts focused operational and management philosophies throughout
the organisation. Its growth strategy is focused on building a leading international gold mining company through
acquisitions, organic growth, and focused exploration. The bulk of its assets are located in the Witswatersrand basin of
South Africa. The deep level gold mines located in this basin include
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the Free State operations and the operations of Free Gold in the Free State Province, the Evander gold mine in
Mpumalanga Province and the Randfontein and Elandskraal mines on the West Rand goldfields in Gauteng Province.
In addition, Harmony and ARMgold have recently jointly acquired a 34,5% shareholding in Avmin and Harmony has
acquired an 11,5% shareholding in Avgold Limited.

Harmony's international operations are held under Harmony Gold (Australia) (Pty) Ltd and comprise the
wholly-owned New Hampton Goldfields Limited and Hill 50 Limited, a 31,8% shareholding in the Bendigo Mining
NL operation, a 32,5% interest in Highland Gold Mining Limited, a 21% interest in High River Gold Mines Limited,

as well as an 87% interest in Abelle Limited.
10.3 Strategy and prospects

Harmony is a growth oriented company in the gold production business and is distinguished by the focused
operational and management philosophies which it employs throughout the organisation. Its growth strategy is
focused on building a leading international gold mining company through acquisitions, organic growth, and focused
exploration.

Since undergoing a change in management in 1995, Harmony has employed a successful strategy of growth through a
series of acquisitions and through the evolution and implementation of a simple set of management systems and
philosophies, which Harmony refers to as the "Harmony Way", and which it believes is unique in the South African
gold mining industry. A significant component of the success of Harmony's strategy to date has been its ability to
acquire under performing mining assets, mainly in South Africa, and within a relatively short time frame, to transform
these mines into cost-effective production units.

Harmony is managed according to the philosophy that Harmony shareholders have invested in Harmony in order to
hold a growth stock that will also participate in movements in the gold price. Accordingly, Harmony has consistently
maintained a policy of not hedging its future gold production.

11. DIRECTORATE

11.1 Directors

The current functions, nationalities and addresses of the directors of Harmony are set out below:
Name

Function

Address

A R Fleming

Non-executive Chairman

Harmony Corporate Office, Randfontein Office Park,

(British)

Corner of Main Reef Road and Ward Avenue,
Randfontein, PO. Box 2, Randfontein, 1760,
South Africa

Z B Swanepoel
Chief Executive
Harmony Corporate Office, Randfontein Office Park,

(South African)
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Corner of Main Reef Road and Ward Avenue,
Randfontein, PO Box 2, Randfontein, 1760,
South Africa

F Abbott

Financial Director

Harmony Corporate Office, Randfontein Office Park,
(South African)

Corner of Main Reef Road and Ward Avenue,
Randfontein, PO Box 2, Randfontein, 1760,
South Africa

T S A Grobicki

Executive Director

Harmony Corporate Office, Level 1, 10 Ord Street,
(South African)

West Perth, WA, 6005

F Dippenaar

Marketing Director

Harmony Corporate Office, Randfontein Office Park,
(South African)

Corner of Main Reef Road and Ward Avenue,
Randfontein, PO Box 2, Randfontein, 1760,
South Africa

V N Fakude

Non-executive Director

1st Floor Block C, Sandhurst Office Park,
(South African)

Corner Katherine Street and Rivonia Road, Sandton,
PO Box 781220, Sandton, 2146

Lord Renwick of Clifton
Non-executive Director
JPMorgan plc., 125 London Wall, London EC2Y 6A J,

KCMG
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(British)

13

Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

67



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

68



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

69



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

14

Name

Function

Address

D S Lushaba

Non-executive Director

522 Impala Road, Glenvista, 2058, PO Box 1127,
(South African)

Johannesburg, 2000

M F Pleming

Non-executive Director

30 Hydewoods, Townshend Road, Hyde Park, 2196
(South African)

J G Smithies

Non-executive Director

Point House, Eastford, Knysna 6570, PO Box 930,
(South African)

Knysna, 6570

Further details on the executive directors of Harmony are as follows:

Zacharias Bernardus Swanepoel (42), BSc (Mining Engineering), B Com(Hons), Chief Executive and a director. Mr.
Swanepoel has been a director of Harmony and its Chief Executive since February 1995. Mr. Swanepoel has
approximately 20 years of experience in the mining industry. Prior to joining Harmony he was General Manager of
the Beatrix Mine within the Gengold Group Limited.

Frank Abbott (48), BCom, CA (SA), MBL, Chief Financial Officer and a director. Mr. Abbott has been a director of
Harmony since 1994 and Chief Financial Officer since October 1997. He retired by rotation and was duly re-elected at
the annual general shareholders' meeting held on 16 November 2002. Mr. Abbott has approximately 22 years'
experience in financial management. Prior to joining Harmony he was Financial Director of Randgold & Exploration
Company Limited from 1994 to 1997.

Ferdinand Dippenaar (42), BCom, BProc, MBA, Marketing Director. Mr. Dippenaar has been a director of Harmony
since June 1997. He retired by rotation and was duly re-elected at the annual general shareholders' meeting held on 16
November 2002. Mr. Dippenaar has approximately 16 years' commercial and financial experience. He was Managing
Director of The Grootvlei Proprietary Mines Limited and East Rand Proprietary Mines Limited from 1996 to 1997.
Prior to 1996, Mr. Dippenaar served as Project Leader for the East Rand companies of Randgold & Exploration
Company Limited in 1995 and Financial Manager of Beatrix Gold Mines Limited in 1994.
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Thaddeus Steven Anthony Grobicki (53), BSc (Hons) (Geology), MSc (Minerals Exploration), Executive Officer for
offshore operations and a director. Mr. Grobicki has been a director of Harmony since 1994 and an Executive Director
since October 1999. Mr. Grobicki has approximately 25 years' experience in the mining industry. He was a Chief
Executive Officer of West Rand Consolidated Mines Limited and Kalgold until July 1999. In March 2002, he was
appointed Chairman of the Board of Directors of Hill 50 Limited.

Further details on the non-executive directors of Harmony are set out below:

Adam Richard Fleming (54), Non-executive Chairman of the Board and an independent director. Mr. Fleming has
been a director and the Chairman of Harmony since 14 October 1999. His current term will expire at Harmony's next
annual general shareholders' meeting, currently scheduled for 14 November 2003, at which time he will be eligible for
re-election. Mr. Fleming was the Non-executive Chairman of West Rand Consolidated Mines Limited and of Kalgold
before the acquisition of these companies by Harmony.

Victoria Nolitha Fakude (39) BA (Hons) (Psychology, Education and English), Non-executive Director and an
independent director. Ms. Fakude has been a director of Harmony since September 2002. She has completed executive
training programs at the Harvard Business School and Carl Duisberg Gesellschaft, and been the Managing Director of
the Black Management Forum, or BMF, since 2001. Her role as Managing Director of the BMF involves stakeholder
and relationship management with BMF members, corporate members, government and other organisations.

Lord Robin William Renwick of Clifton (64), KCMG, Non-executive Director and an independent director. Lord
Renwick has been a director of Harmony since October 1999. He retired by rotation and was duly re-elected at the
annual general shareholders' meeting held on 16 November 2002. Lord Renwick was in the diplomatic service, inter
alia as British ambassador to Pretoria and Washington, until his retirement in 1997. He is currently chairman of Fluor
Limited and is a director of several public companies, including British Airways Plc., Compagnie Financire
Richemont AG, BHP Billiton Plc, Fluor Corporation, SABMiller Plc and Fleming Family and Partners.

Dugmore Simosezwes Lushaba (37) BSc (Advanced Biochemistry), MBA, Non-Executive Director and an
independent director. Mr. Lushaba has been a director of Harmony since October 2002. He is Chief Executive Officer
of Rand Water Limited and has completed courses in industrial marketing, strategic capability, executive development
and corporate governance.
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Michael Frank Pleming (66), Pr Eng, FIMM, Non-executive Director and an independent director. Mr. Pleming has
been a director of Harmony since September 1998. He retired by rotation and was duly re-elected at the annual general
shareholders' meeting held on 16 November 2001. Mr. Pleming has approximately 30 years mining and approximately
14 years' mining investment experience. He is also a director of Impala Platinum Holdings Limited.

John Gabriel Smithies (57), BSc (Mining Engineering) (Chemistry), Non-executive Director and an independent
director. Mr. Smithies has been a Director of Harmony since April 2002. Mr. Smithies has approximately 29 years
experience in the mining industry. From 1973-1976 he worked in the gold division of Union Corporation Limited.
From 1976-2001, he held various positions at Impala Platinum Holdings Limited, including consulting engineer from
1996-1999, Operations Director from 1999-2000, and Chief Executive Officer from 2000-2001.

11.2 Appointment and remuneration of directors

The Articles provide that the board of directors must consist of not less than four nor more than 20 directors at any
time. The board of directors currently consists of ten directors.
The Articles provide that the longest serving one-third of directors retire from office at each annual general meeting of
Harmony. Retiring directors normally make themselves available for re-election and can be re-elected at the annual
general meeting at which they retire. Officers of Harmony, who are also directors, retire as directors in terms of the
Articles, but their service as officers is regulated by standard industry employment agreements.
The directors, under the chairmanship of Adam Fleming, meet on a quarterly basis. They are mandated to effect key
decisions that ensure that they retain proper direction and full control of Harmony and monitor executive
management.
Extracts from the Memorandum of Association and the Articles concerning the directors are set out in Annexure 1.

The remuneration of directors for the year ended 30 June 2002 was as follows:

Directors'

Salaries

Retirement

Bonuses paid

fees

and benefits

Contributions

during the year

Total

R'000

R'000

R'000

R'000

R'000

Executives:

F Abbott
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9717
81
2 000
3 058

F Dippenaar

923
75

2 000
2 998

T S A Grobicki

1 279
115

2 000
3 394

Z B Swanepoel

1 597

150

3 000

4 747

Total executive
4 776

421

9 000

14 197

: HARMONY GOLD MINING CO LTD - Form 6-K
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Non-executives:
A R Fleming

100

100
A M Edwards

100

100
M F Pleming

100

100
R W Renwick

100

100
G S Sibiya

100
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100
J G Smithies
Total non-executive

500

500
Total
500
4 776
421
9 000
14 697

Remuneration is not expected to change as a result of the transaction.

All the directors have confirmed in terms of Schedule 21 of the Listings Requirements of the JSE that they have not

been:
15
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= disqualified by any court from acting as a director of a company or from acting in the manage

conduct of the affairs of any company or been the subject of any public criticisms by statutory o
authorities (including recognised professional bodies);

= convicted of an offence resulting from dishonesty, fraud or embezzlement or convicted in any

of any criminal offence or any offence under legislation relating to the Act;

- adjudged bankrupt or entered into any voluntary creditors' liquidation or been sequestrated in any
jurisdiction or been a director of any company at the time or within the 12 months preceding any
following events taking place: receiverships, compulsory liquidations, creditors voluntary liquid
administrations, company voluntary arrangements or any composition or arrangement with creditors
generally or any class of creditors; or

barred from entry into any profession or occupation.
11.3 Directors' interests in capital of Harmony
11.3.1 Details of Harmony shares held by directors at 31 March 2003 are set out below:
31 March 2003
Beneficial
Non beneficial
Share Held Hel

schemes

directly

indirectly

F Abbott

80



F Dippenaar

T S A Grobicki

10 000

0,003

30 000

0,01

Z B Swanepoel

A R Fleming

4 600 000

1,84
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M Edwards

F Pleming

N Fakude

S Lushaba
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J G Smithies

11.3.2 Details of share options held by directors at 31 March 2003 are set out below:
% of total
Number of
option in
Issue price
options
issue

Issue date
(Rands)
Expiry date
F Abbott

73 400

0,57
20/11/2001
49,60
20/11/2011
F Dippenaar
20 000

0,16
31/01/2001

35,40

83



31/01/2010

73 400

0.57

20/11/2001

49,60

20/11/2011

T S A Grobicki

98 000

0,76

21/09/1999

22,90

21/09/2009

40 000

0,31

31/01/2000

35,40

31/01/2010

131 000

1,02

20/11/2001

49,60

20/11/2011

Z B Swanepoel

13 350

0,10

31/01/2000

35,40

31/01/2010
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128 800

1,00

20/09/2001

49,60

20/09/2011

A R Fleming

A M Edwards

M F Pleming

J G Smithies
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N Fakude

S Lushaba
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None of the directors or, to the knowledge of Harmony, their families, had any interest, direct or indirect, in any
transaction during the last financial year or in any proposed transaction with any company in the Harmony Group that
has affected or will materially affect Harmony or its investment interests or subsidiaries.
None of the directors or any associate of such director is currently or has been at any time during the past fiscal year
indebted to Harmony.

11.4 Directors' responsibility statement

The directors, whose names appear in paragraph 11.1 of this circular, collectively and individually, accept full
responsibility for the accuracy of the information given, insofar as it relates to Harmony, and certify that to the best of
their knowledge and belief there are no other facts the omission of which would make any statement in this circular
false or misleading, and that they have made all reasonable enquiries to ascertain such facts.

12. SHARE CAPITAL

12.1 Capitalisation

All the Harmony shares in issue rank pari passu with each other and are fully paid. Any variation of rights attaching to
such shares will require a special resolution of shareholders in general meeting in accordance with the Articles.
Details of Harmony's shareholders' equity before and after giving effect to the issue of consideration shares are
detailed as follows:

At 31 March 2003

Actual

Pro forma

Authorised ordinary share capital

Ordinary shares

(millions)

250

350

R millions

125

175

Issued ordinary share capital

Ordinary shares

(millions)

184

248

R millions

92
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Share premium (additional paid-in capital)
R millions

6 760

12 314

Retained earnings

R millions

2 480

2 480

Other

R millions

(400)

(400)

Total shareholders' equity
R millions

8 932

14 518

The authorised, but unissued Harmony shares have been placed under the control of the directors of Harmony until the
next annual general meeting of shareholders, subject to the provision of section 221 of the Act. The new authorised

but unissued Harmony shares will be placed under the control of the directors.
12.2 Voting rights and rights to dividends

At a general meeting of Harmony, subject to any restrictions as to voting to which any Harmony shareholder or
Harmony share may be subject, every Harmony shareholder who is present in person or in a representative capacity
shall, on a show of hands, have one vote, irrespective of the number of Harmony shares the shareholder holds or
represents. On a poll, every Harmony shareholder shall have one vote for every Harmony share held.

Harmony in general meeting or the board of directors may from time to time declare a dividend to be paid in
proportion to the number of Harmony shares held. No dividend shall be declared except out of the profits of Harmony.
Dividends are declared payable to Harmony shareholders recorded in the register as such at a date subsequent to the
date of the declaration of the dividend or the date of confirmation of the dividend, whichever is the later, as
determined by the board of directors. Any dividend declared may be paid and satisfied, either in whole or in part, by
the distribution of specific assets as the board of directors may at the time of declaring the dividends determine and

direct.
17
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All unclaimed dividends may be retained by Harmony and may be invested or otherwise utilised by the board of
directors for the benefit of the Company until claimed. Any dividend unclaimed after a period of twelve years may be

declared forfeited to Harmony.
12.3 Share issues, consolidation, and sub-division of shares

On 31 April 2000, Harmony had 106 708 609 ordinary shares in issue. Since that date, the following changes have

occurred in Harmony's issued share capital:
12.3.1

between 17 March 2000 and 30 June 2000, 14 909 631 Harmony shares were issued to the holders of ordinary shares,
Share Warrants to Bearer and options in respect of ordinary shares issued by Randfontein Estates Limited, or
Randfontein, at an imputed issue price of R37,77 per Harmony share, in accordance with the offer made to

Randfontein shareholders;
12.3.2

1 000 000 Harmony shares were placed with certain institutional shareholders at a market-related cash subscription

price of R38,00 per Harmony share on 16 August 2000 under a general authority to issue shares for cash;
12.3.3

1 189 700 Harmony shares were placed with certain institutional shareholders at a market-related cash subscription

price of R37,00 per Harmony share on 4 September 2000 under a general authority to issue shares for cash;
12.3.4

1 012 000 Harmony shares were placed with certain institutional shareholders at a market-related cash subscription

price of R35,31 per Harmony share on 8 February 2001 under a general authority to issue shares for cash;
12.3.5

500 000 Harmony shares were placed with certain institutional shareholders on 5 April 2001 at a market-related

subscription price of R40,03 under a general authority to issue shares for cash;
12.3.6

800 000 Harmony shares were placed with certain institutional shareholders on 26 April 2001 and a further 200 000
Harmony shares were placed with certain institutional shareholders on 30 April 2001 at market-related subscription

prices of R38,19 and R38,06 per share, respectively, both under a general authority to issue shares for cash;
12.3.7

8 500 000 Harmony shares were issued to international investors on 30 April 2002 for a subscription (including

premium) of R139,65 (US$13,20) per Harmony share;
12.3.8

Harmony entered into an agreement with Simane and the IDC on behalf of Simane, pursuant to which Simane and the
IDC subscribed for, respectively, 222 222 Harmony shares and 10 736 682 Harmony shares at R36,00 per Harmony

share.
12.3.9

10 958 904 Harmony shares were issued on 4 February 2002, pursuant to the conversion of 10 958 904 convertible

redeemable preference shares, at a conversion price of R41,50 per preference share, held by the IDC on behalf of

Simane;

12.3.10 8 000 000 Harmony shares were issued on 29 January 2003 for a subscription price (including premium) of
R136,00 per Harmony share, in terms of a general authority to issue shares for cash; and
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12.3.11 6960 964 Harmony shares were issued on 21 January 2003 for a subscription price of R92,75 per Harmony
share,
in exchange for a 11,5% stake in Avgold Limited

The issues in 12.3.1 to 12.3.11 were all made at a price above the par value of 50 cents per Harmony share. The

premium in all cases was allocated to additional paid-in capital account of the shareholders' equity of Harmony.
12.4 Preferential rights over Harmony shares

12.4.1 Employee Share Schemes

Harmony has a share option scheme for its employees that, as at 31 March 2003, had a total of 4 887 700 (1994) and 8
000 000 (2001) Harmony shares reserved for issuance thereunder. The maximum number of share options that may be
outstanding at any time under the employee share option scheme is equal to 10% of the outstanding Harmony shares
then in issue. The exercise price of
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each option granted under the scheme is set at the closing market price of Harmony's ordinary shares on the JSE on
the day prior to the date of grant. Each option remains open for acceptance for 10 years after the date of grant, subject

to the terms of the employee share option scheme.
12.4.2 Listed warrants in respect of Harmony shares

All of the warrants previously issued by Harmony have been exercised. The warrants entitled the holder to purchase,
on any business day on or before 29 June 2003, one ordinary share at the rand public offering price per ordinary share

or the U.S. dollar equivalent. The price paid for the warrant was R43,00 per warrant.
12.5 Major shareholders

At the date of issue of this circular, the following shareholders beneficially held more than 5% of the issued ordinary
share capital of Harmony.

Number of shares

Percentage

Name of shareholder

(million)

shareholding

Bank of New York

78, 4

42,6

JP Morgan Chase Bank

11,3

6,13

JP Morgan (Pty) Limited

10,9

5,97

Simane Security Investments (Pty) Limited

10,9

5,95
Harmony has no controlling shareholder, as the shares held by Bank of New York are held on behalf of shareholders
who participate in Harmony's ADR program.

13. FINANCIAL INFORMATION ON HARMONY

13.1 Information relating to Harmony

13.1.1 Financial information relating to Harmony is set out in Annexure 4.

13.1.2 Annexure 2 contains the accountant's report on Harmony
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13.1.3 Annexure 7 sets out the trading history of Harmony shares on the JSE since 1 June 2000.
13.1.4 There have been no material changes with regards to the financial or trading position o
the quarter ended 31 March 2003.

13.1.5 Pro forma financial effects are set out in Annexure 3.

13.1.6 A competent person's report on the mining assets of Harmony is reflected in Annexure 8.

13.2 Working capital

The directors are of the opinion that the working capital available to the Harmony Group, including ARMgold, is

sufficient for its present requirements, that is for the next 12 months from date of issue of this circular.
13.3 Borrowings and material loans

The board of directors may raise, borrow or secure the payment of any sums of money for the purposes of Harmony as
they see fit. However, the aggregate principal amount outstanding in respect of monies raised, borrowed or secured by
Harmony and any of its subsidiaries may not exceed R40 million or the aggregate from time to time of the issued and
paid-up capital of Harmony, together with the aggregate of the amount standing to the credit of all distributable and
non-distributable reserves, the share premium account and the share premium accounts of Harmony's subsidiaries,
whichever is the greater, except with the consent of the Harmony shareholders in general meeting.

The borrowing powers of Harmony have never been exceeded. The details of material loans to Harmony are reflected

in Annexure 10.
No loan capital is outstanding.

19
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13.4 Material inter-company finance

All details regarding inter-company finance are set out in Annexure 14.

13.5 Contingent liabilities and capital commitments

Details of contingent liabilities and capital commitments are reflected in Annexure 12.
13.6 Details of material loans by Harmony Group

Details of material loans made by Harmony Group are reflected in Annexure 11.

PART V
14. GENERAL
14.1 Litigation statement

Save as indicated in Annexure 15, the Harmony Group is not a party to any legal or arbitration proceedings (including
any pending or threatened proceedings of which Harmony is aware) that may have or have had in the recent past, a

material effect on the Harmony Group's financial position.
14.2 Expenses

The costs and expenses of the merger payable by Harmony are currently estimated at approximately R20 million.
14.3 Experts consent

PricewaterhouseCoopers Inc. and SRK Consulting have given, and have not withdrawn, their consent to the inclusion

of their names and reports in this circular in the form and context in which they appear.
14.4 Corporate Governance

Harmony is committed to effective corporate governance and endorses the Code of Corporate Practices and Conduct
contained in the King II Report on Corporate Governance. All the key principles underlying the King
recommendations have been reflected in Harmony's corporate governance structures. These are reviewed from time to
time to take into account corporate changes and international developments with regard to corporate governance.
Harmony fully subscribes to the principles of fairness, integrity, accountability and transparency. Harmony is
committed to an open governance process, through which its employees, shareholders and stakeholders can be assured
that the organisation is managed ethically, according to sound and effective risk management and in compliance with
best international practices. The underpinning principles of Harmony's corporate governance practices rest upon the
three cornerstones of an effective and efficient organisation, namely: day-to-day management processes, a long-term

strategic planning process and effective transformation processes.
Board of directors and board committees

Harmony has a unitary board structure. The board comprises 10 directors, of whom six are independent directors, one
of whom is the chairman, and four are executive directors. The non-executive and independent directors are of
sufficient calibre and number for their views to carry significant weight in the board's decisions. In addition, the roles
of chairman and chief executive are not vested in the same person. The board of directors meets on a quarterly basis
and has a fiduciary duty to act in good faith with due diligence and care, in the best interests of Harmony and all its
stakeholders. It is responsible for guiding and reviewing corporate strategy, monitoring performance, and determining
policies and procedures to ensure the integrity of the company's risk management and internal controls.

All directors have access to the advice and services of the company secretary. They are also entitled to seek
independent professional advice regarding the affairs of Harmony at the company's expense. The company secretary is
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responsible to the board for ensuring that procedures and applicable statutes and regulations are complied with. The
board has established a number of committees in which non-executives play an active role and which operate within
defined terms of reference laid down by the board.
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The board of directors exercises control over the operations of the Company through a structured approach via the

following:
Audit Committee

The Audit Committee comprises three independent non-executive directors, being M F Pleming (Chairman), J G
Smithies and D S Lushaba. The Audit Committee meets periodically with Harmony's external and independent
internal auditors and executive management to review accounting, auditing and financial reporting matters so as to
ensure that an effective control environment in Harmony is maintained. The committee also monitors proposed
changes in accounting policy, reviews the internal audit function and discusses the accounting implications of major

transactions. The committee operates in accordance with written terms of reference confirmed by the board.
Health Safety and Environmental Audit Committee

The Health Safety and Environmental ("HSE") Committee comprises three independent non-executive directors,
namely J G Smithies (Chairman), M F Pleming and V N Fakude. This committee meets periodically with executive
management to review Harmony's policies, practices and standards. The committee monitors HSE performance and
makes recommendation to the board where particular attention is required. The committee operates in accordance with

specific terms of reference confirmed by the board.
Remuneration Committee

The Remuneration Committee comprises three independent non-executive directors, namely A R Fleming
(Chairman), M F Pleming, and J G Smithies. The committee, in consultation with management where necessary,
meets at least once a year and ensures that Harmony's directors and senior executives are fairly rewarded for their
individual contributions to Harmony's overall performance, as well as determining the remuneration policy pertaining

to all employees.
Insider trading

Employees and directors are prohibited from dealing in Harmony shares during price sensitive periods. In line with
regulatory and governance requirements, they must furthermore disclose their own and the dealings of their concert

parties in Harmony shares to the company secretary.
Risk management and internal control

Harmony's operations are subject to the provisions of numerous South African Acts of law and the regulations
promulgated thereunder, the principal acts being the Minerals Act and the Mine Health and Safety Act. The provisions
of these Acts and regulations ensure that extensive and well-managed risk control initiatives are an integral part of
Harmony's operations. The Harmony board, through its Audit Committee, retains risk management control through
the final review of key risk matters affecting Harmony, and is responsible for facilitating risk assessments to
determine the material risks to which the company may be exposed and for evaluating the strategy for managing those
risks.

The focus of risk management is on identifying, assessing, managing and monitoring all known forms of risk.
Harmony endeavours to minimise operating risk by ensuring that the appropriate infrastructure, control systems and
people are in place throughout its business units. Key policies and procedures employed in managing operating risk
involve segregation of duties, transaction authorisation, monitoring and financial and managerial reporting. Financial
risks are managed within predetermined procedures and constraints. Compliance is measured through regular
reporting against these standards, internal audit checks and external audit verification. Risk control with regard to
numerous potential loss exposures, such as the health and safety of Harmony's workers and third parties, the
protection of assets, the prevention of business interruption losses, the safeguarding of the environment, and the
minimisation of exposure to civil and criminal litigation, are integral aspects of Harmony's operations.

Internal controls comprise methods and procedures adopted by management to assist in achieving the objectives of
safeguarding assets, preventing and detecting errors and fraud, ensuring the accuracy and completeness of accounting

records and preparing reliable financial statements. The internal audit function
21
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has been outsourced to an independent accounting firm and serves the board and management by performing
independent evaluations of the adequacy and effectiveness of the company's controls, financial reporting mechanisms
and records, information systems and operations.

The board of directors, operating through its Audit Committee, oversees the financial reporting process and is satisfied

that the controls systems are adequate for this purpose.
Integrated sustainability

The role of the stakeholders in the sustainability of Harmony is recognised. In this regard, programmes and
involvement in projects have been initiated addressing areas in which meaningful contributions can be made.

Stakeholder relationships are strengthened through adherence to a formal code of ethics.
14.5 Significant contracts

Save for the merger agreement and agreements relating to the acquisitions and disposals of companies, businesses and
properties set out in Annexure 9, Harmony has not entered into any contract, other than in the ordinary course of
business, within the period of two years immediately preceding the date of this circular which is or may be material to
Harmony. In addition, Harmony has not entered into any contract which contains provisions, in terms of which there

are any obligations or entitlements, which are material to Harmony.
14.6 Acquisitions and disposals of property

Details of the acquisitions and disposals of companies, businesses and properties by Harmony over the past 3 years are

reflected in Annexure 9.
15. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business hours at the registered
office of Harmony and at the office of St James's Corporate Services Limited:
= a signed copy of this circular;
= the Memorandum of Association and the Articles;
- the merger agreement;
= the significant contracts relating to ARMgold referred to in paragraph 4.6;
= the written consents of advisers to Harmony to the publication of their names in this circul
context in which they appear;

= copies of service agreements with directors;

= the Competent Person's Report;

the audited annual reports of Harmony for the three financial years ended 30 June 2002; and
= report of PricewaterhouseCoopers Inc. on the pro forma financial information of Harmony.
Signed by Frank Abbott and Ferdi Dippenaar on 5 August 2003 on behalf of the directors.

Harmony Gold Mining Company Limited
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Annexure 1

Extracts from the Memorandum and Articles relating to the directors of Harmony

APPOINTMENT, QUALIFICATION, REMUNERATION OF DIRECTORS AND BORROWING POWERS
OF THE COMPANY AS THEY MAY BE EXERCISED BY THE DIRECTORS

"80.

Extracts from the Articles of Association of Harmony:

Qualification of directors

Directors shall not be required to hold any shares in the Company to qualify them for appointment as
directors."

Remuneration of directors
"85. The directors shall be entitled to such remuneration as may be determined from time to ti

in general meeting or by a quorum of disinterested directors. In addition, the directors shall be
reasonable expenses in travelling to and from meetings of the directors."

"86. If any director be called upon to perform extra services or to make any special exertion

abroad, or otherwise, for any of the purposes of the Company, the Company in general meeting or a
of disinterested directors may determine the remuneration to be paid to any such director for suc
services or special exertions. Such remuneration may be so determined either by way of a salary o
or a percentage of profits or otherwise and such remuneration may be either in addition to, or in
for any other remuneration determined under article 85. The Company may also refund to such direc
reasonable expenses incurred by him while acting in the course of the business of the Company."

3.
Disclosure of interests
"88. (a) Save as set out in sub-paragraph (d), a director shall not vote in respect of any co

which he is interested (and if he shall do so his vote shall not be counted) nor shall he be coun
purpose of any resolution regarding the same, in the quorum present at the meeting, but this shal
to any of the following matters:

(1)

Any arrangement for giving to him any security or indemnity in respect of money lent by him or
obligation undertaken by him for the benefit of the Company.

(ii) Any arrangement for the giving by the Company of any security to a third party in respe

or obligation of the Company for which he himself has assumed responsibility in whole or in part
under a guarantee or indemnity or by the deposit of a security.

(1ii) Any contract by him to subscribe for or underwrite shares or debentures of the Company.

(iv) Any contract or arrangement with any other company in which he is interested in shares r
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no more than one per cent of either any class of the equity share capital, or the voting rights c
company .

(v) Any such scheme or fund as is referred to in Article 146, which relates both to director

employees or a class of employees and does not accord to any director as such any privilege or
advantage not generally accorded to the employees to which such scheme or fund relates.

(vi) Any contracts, transactions or dealings of any nature whatsoever between the Company and
company :
(a) which is its subsidiary, where the director's interest in the contract, transaction or dea

by virtue of the other company being a subsidiary of the Company; or

(b) in which it is a shareholder or is otherwise interested, where the director's interest in

transaction or dealing is only by virtue of the Company being a shareholder of or otherwise
interested in the other company; or

23
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(c) which is its holding company, where the director's interest in the contract, transaction o
is only by virtue of the other company being the Company's holding company; or

(d) which is a subsidiary of its holding company, where the director's interest in the contrac

transaction or dealing is only by virtue of the other company being a subsidiary of the Company's
holding company; or

(e) in which its holding company is a shareholder or is otherwise interested, where the direc

interest in the contract, transaction or dealing is only by virtue of the Company's holding
company being a shareholder or otherwise interested in the other company."

"88. (b) The provisions of this Article may by the Company in general meeting at any time be s

to any extent and either generally or in respect of any particular contract, arrangement or trans
any particular contract, arrangement or transaction carried out in contravention of this Article
ratified by the Company in general meeting. Notwithstanding the provisions of article 58, any dec
the Company in general meeting in terms of this article 88 (b) shall be decided by a 75% (seventy
percent) majority of votes."

"88. (c) A director, notwithstanding his interest may be counted in the quorum present at any

or any other director is appointed to hold any office or place of profit under the Company or whe
directors resolve to exercise any of the rights of the Company (whether by the exercise of voting
otherwise) to appoint or concur in the appointment of a director to hold any office or place of p
any other company or whereat the terms of any such appointment as hereinbefore mentioned are
considered or varied, and he may vote on any such matter other than in respect of his own appoint
the arrangement or variation of the terms thereof."

Borrowing powers
"124. Subject to articles 125 and 127 the directors may from time to time at their discretion

secure the payment of any sum or sums of money for the purposes of the Company as they see fit, a
particular may pass mortgage bonds or issue debentures or debenture stock of the Company whether
unsecured or secured by all or any part of the property of the Company, whether present or future

"125. Where the Company is a listed company and is not a subsidiary of a listed company, the

restrict the borrowing of the Company and exercise all voting and other rights or powers of contr
exercisable by the Company in relation to its subsidiary companies (as regards subsidiary compani
as by such exercise they can procure) and that the aggregate principal amount outstanding in resp
monies so raised, borrowed or secured by the Company and any of its subsidiary companies for the

being (hereinafter referred to as "the Group"), as the case may be, exclusive of inter-company bo
shall not except with the consent of the Company in general meeting, exceed R40 000 000 (forty mi
Rand) or the aggregate from time to time of the issued and paid-up capital of the Company, togeth
the aggregate of the amounts standing to the credit of all distributable and non-distributable re
(including minority interests in subsidiary companies and provision for deferred taxation), any s
premium accounts of the Company and its subsidiaries certified by the Company's auditors and as a
to or forming part of the last annual financial statements of the Company or of the Group, as the
be, which shall have been drawn up to be laid before the Company in general meeting at the releva
whichever is the greater; provided that no such sanction shall be required to the borrowing of an
intended to be applied and actually applied within 90 (ninety) days in the repayment (with or wit
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premium) of any monies then already borrowed and outstanding and notwithstanding that such new
borrowing may result in the abovementioned limit being exceeded."

"126. For the purposes of article 125 "borrowings" shall:

(a) without limitation, include monetary guarantees executed by the Company or by any controll
company or subsidiary of the Company other than:

(1) guarantees in respect of the borrowing of moneys, where the amount of such borrowing is al
included in the aggregate referred to in article 125;

(ii) guarantees of the obligations of any subsidiary where such obligations arise from acts wh

had been performed by the Company as principal, would not constitute borrowings within the
meaning of this Article;
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provided that where the guarantees have been executed to secure bank overdraft or other facilitie
variable nature, such guarantees shall only be deemed to be borrowings to the extent to which suc
overdraft or other facilities are used from time to time;

(b) not include any borrowing by the Company from any of its subsidiaries or by any of its sub
the Company or from any other of its subsidiaries.”
"127. In the event that the Company is a subsidiary of a listed holding company, the total am

Company in respect of monies so raised, borrowed or secured shall not exceed the amount authorise
listed holding company."

"128. No lender or person dealing with the Company shall be obliged to see or enquire whether
imposed by articles 125 and 127 are observed."
"129. Debentures, debenture stock, bonds and other instruments of debt may be issued at par c

at a premium, and with any special privileges as to redemption, surrender and drawings, provided
special privileges as to allotment of shares or stock, attending and voting at general meetings,
of directors or otherwise shall be given save with the sanction of the Company in general meeting

5
Appointment of directors and managing directors
"79.

The directors shall have power at any time to appoint any eligible person as a director, either t
vacancy, or as an addition to the Board, but the total number of the directors shall not at any t
maximum number fixed. Any director so appointed shall hold office only until the next following a
general meeting of the Company and then shall be eligible for election.”

"110. The directors may from time to time appoint one or more of their body to any executive
Company, and may from time to time remove or dismiss the person or persons so appointed and appoi
another person or persons in his or their place or places. Every such appointment shall be made b

of disinterested directors. No director shall be appointed to any such office for a period in exc
years at any one time."

"111. If a director is appointed to any executive office in the Company the contract under wh

may provide that he shall not for a period of 5 (five) years or for the period during which he cc
hold that office, whichever period is the shorter, be subject to retirement by rotation. In such
be taken into account in determining the retirement of directors by rotation. Notwithstanding the
where the Company is a listed company the number of directors who may be appointed to an executiv
on the condition that they shall not be subject to retirement by rotation shall not equal or exce
the total number of the directors at the time of such appointment."

"112. The remuneration of executive directors appointed in terms of article 110 shall from ti
a quorum of disinterested directors or by the Company in general meeting."
"113. The directors may from time to time entrust to and confer upon a managing director or o

director for the time being such of the powers exercisable under these Articles by the directors
deem fit, and may confer such powers either collaterally with or to the exclusion of and in subst
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or any of the powers of the directors in that behalf, and may from time to time revoke, withdraw,
all or any of such powers."

"114. A person appointed to an executive office in terms of article 110 shall be subject to t

to vacation of office as the other directors of the Company, and if he ceases to hold the office
any cause he shall ipso facto cease to hold such executive office."

25
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Annexure 2

Report of the independent reporting accountants on the pro forma financial effects of the merger to the

shareholders of Harmony
"The Directors
Harmony Gold Mining Company Limited
PO Box 2
Randfontein
1760

25 July 2003

Report of the independent reporting accountants on the unaudited pro forma financial information relating to

the proposed merger with ARMgold
INTRODUCTION

Harmony Gold Mining Company Limited ("Harmony") has reached agreement for a merger with African Rainbow
Minerals Gold Limited ("ARMgold"). It is intended that the merger will be implemented by means of a scheme of
arrangement to be proposed by Harmony between ARMgold and its shareholders in terms of section 311 of the
Companies Act.
We report on the unaudited pro forma financial effects and balance sheet ("the pro forma financial information") set
out in paragraph 6 and Annexure 3, respectively, of the circular to Harmony shareholders to be dated on or about 7
August 2003 ("the Circular").
The unaudited pro forma financial information has been prepared for illustrative purposes only to provide information
on how the merger would have impacted on the financial position and results of Harmony. Because of their nature, the
unaudited pro forma financial information may not give a fair reflection of Harmony's financial position after the
merger, nor the effect on future earnings.
At your request, and for purposes of the merger, we present our report on the unaudited pro forma financial
information of Harmony in compliance with the Listings Requirements of the JSE Securities Exchange South Africa
("JSE").

RESPONSIBILITIES

The directors of Harmony are solely responsible for the preparation of the unaudited pro forma financial information
to which this independent reporting accountants' report relates, and for the financial statements and financial
information from which it has been prepared.

It is our responsibility to form an opinion on the unaudited pro forma financial information and to report our opinion
to you. We do not accept any responsibility for any reports previously given by us on any financial information used
in the compilation of the unaudited pro forma financial information, beyond that owed to those to whom those reports

were addressed at their dates of issue.
BASIS OF OPINION

Our work, which did not involve any independent examination of any of the underlying financial information,
consisted primarily of agreeing the unadjusted financial information to the published quarterly results of Harmony for
the three quarters ended 31 March 2003, considering the evidence supporting the adjustments to the unaudited pro
forma financial information, recalculating the amounts based on the information obtained and discussing the
unaudited pro forma financial information with the directors of Harmony.

Because the above procedures do not constitute either an audit or a review made in accordance with statements of
South African Auditing Standards, we do not express any assurance on the fair presentation of the unaudited pro
forma financial information.
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Had we performed additional procedures or had we performed an audit or review of the financial statements in
accordance with statements of South African Auditing Standards, other matters might have come to our attention that
would have been reported to you.
OPINION
In our opinion:
= the unaudited pro forma financial information has been properly compiled on the basis stated
= such basis is consistent with the accounting policies of Harmony; and
= the adjustments are appropriate for the purposes of the unaudited pro forma financial informn
section 8.29 of the JSE Listings Requirements.

Yours faithfully

PricewaterhouseCoopers Inc.
Chartered Accountants (SA)
Registered Accountants and Auditors

Sunninghill"

27
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Annexure 3

Pro forma financial information of Harmony

The unaudited pro forma balance sheet of Harmony has been prepared for illustrative purposes only to provide
information on how the merger would have impacted on the financial position of Harmony. Because of its nature, the
unaudited pro forma balance sheet may not give a fair reflection of Harmony's financial position after the merger

The report thereon of PricewaterhouseCoopers Inc. is set out in Annexure 2 of this circular.

Specific issue

Harmony

ARMgold

of shares in

before

before Dividend consideration

Harmony

merger

merger

adjustment

of merger

after merger

R'million

R'million

R'million

R'million

R'million

Note 1

Note 2

Note 3

Note 4

BALANCE SHEET

ASSETS
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Non-current assets

10 361

1 571

4 819

16 751

Tangible assets

8 986

1 571

3 371

13 928

Intangible assets

448

448

Investments

1 375

1 375

Current assets

3 899

2 575

130



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

(471)

6 003
Inventories

449

449
Trade and other receivables
322

178

500

Cash and cash equivalents
3 128

2 397

(471)

5 054

Total assets

14 260

4 146

(471)

4 819

22 754

EQUITY AND LIABILITIES

Ordinary shareholders' interest
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8 932
2 249
(471)
3 808
14 518

Outside shareholders' interest

Total shareholders' interest
8 932

2 249

(471)

3 808

14 518

Long-term borrowings

2 015

529

2 544
Deferred taxation

851

1 011

1 862

Deferred financial liabilities
491

Long-term provisions

686 248
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934
Current liabilities
1 285

1 120

2 405
Trade and other payables
1 008

1 120

2 128
Taxation

272

272

Shareholders for dividends

Total equity and liabilities

14 260
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4 146

(471)

4 819

22 754

Shares in issue ( 000)

184 163

247 830

Net asset value per shares (cents)

4 850

5 858

Net tangible asset value per share

4 850

5 274

Notes:

(cents)

1. Extracted from Harmony's published quarterly report for the period ended 31 March 2003.

2. Extracted from ARMgold's published quarterly report for the period ended 31 March 2003.
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3. The net asset value per share has been adjusted to take account of a special dividend of 500
dividend is a condition of the merger and will be paid prior to the completion date.
4. The purchase price was calculated as 95 500 000 ARMgold shares at R58,50 per share on the da

price of R87,75 at close of business on 22 July 2003, being the most recent share price). The dif
R5 587 million and the net asset value at 31 March 2003 of R2 249 million, as well as the decreas
payment, is R3 808 million. After the deferred tax gross up of Rl 011 million the total fair valu
follows:

= R3 371 million to tangible assets; and
= R1 448 million to intangible assets.

29
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Annexure 4

Historical financial information of Harmony

The following information was extracted from the audited company financial statements for the years to 30 June 2002,
30 June 2001, 30 June 2000 and the unaudited quarterly for 9 months to March 2003.

Harmony income statement

Unaudited

Audited

Audited

Audited

9 months

Year

Year

Year

ended

ended

ended

ended

31 March

30 June

30 June

30 June

R'million

2003

2002

2001

2000

Revenue

7 152

140



Edgar Filing

7 806

4 495

2 996

Cash operating costs
(4 962)

(5 215)

(3 822)

(2 535)

Cash operating profit
2 190

2 591

673

461

Income from associates

24

Interest and dividends

138

45

63

Other income - net
141

94

81

54

: HARMONY GOLD MINING CO LTD - Form 6-K
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Employment termination and restructuring costs

(35)

(83)

(36)

(1)

Corporate, administration and other expenses
(90)

(78)

(19)

(12)

Exploration expenditure
(80)

(61)

(27)

(16)

Marketing and benefication development

(89)

(38)

(12)

Profit/ (Loss) of sale of listed investments
469

46

(11)

16

Interest paid
(182)

(230)

(114)
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(20)

Cash profit

2 437

2 328

554

533

Depreciation and amortisation

(403)

(308)

(237)

(136)

(Provision) /Reversal of provision for
rehabilitation costs

(34)

(20)

52

Gain/ (Loss) on financial instruments

210

48

58

54

Gain on listed investments

(523)

595

(9)

Foreign exchange losses

(49)
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Impairment of assets

(362)

(215)

(Provision) /Reversal of provision for former
employees' post-retirement benefits

17

25

Profit before tax
1 638

2 279

229

469

Tax (520)

(583)

(111)

(86)

Net profit before minority interests
1 118

1 696

118

383

Minority interests
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(19)

Net profit

1 118

1 680

115

364

Basic earnings per share (cents)

1 094

112

435

Fully diluted earnings per share (cents)
1 017

108

425

Basic headline earnings per share (cents)
1 316

254

382

Fully diluted headline earnings per share (cents)
1 223

246

373

Interim dividends per share (cents)

75

50

50
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Proposed final/final dividends per share (cents)
425

70

70

Total dividends per share (cents)

500

120

120
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Harmony balance sheet
Unaudited at
Audited at
Audited at
Audited at

31 March

30 June

30 June

30 June

2003

2002

2001

2000

R'million
R'million
R'million
R'million

ASSETS

Non-current assets
10 361

11 502

5 996

4 259

Property, plant and equipment
8 986

9 433

5 424
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3 738
Investments
1 375

1 778

572

425

Investment in associate

291

Investments in subsidiaries

Other assets

47

Restricted cash

49
Current assets

3 128
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2 574
2 258
932

Inventories

448
300
189

Receivables

685

799

215

Cash and cash equivalents
3 128

1 441

1 159

528

Total assets
13 489

14 076

8 254

5 191

EQUITY AND LIABILITIES

: HARMONY GOLD MINING CO LTD - Form 6-K

Ordinary shareholders' interest

8 932

7 963

4 594
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2 875

Share capital

85

72

49

Share premium

5 462

3 727

2 021

Options issued

69

69

Non-distributable reserves

88

54

(16)

Retained earnings

2 328

672

752

Non-current liabilities

4 043
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4 232
2 420
1 299

Long-term borrowings

1 771
1 212
316

Preference shares

Deferred taxation

770
368

330

: HARMONY GOLD MINING CO LTD - Form 6-K

Deferred financial liability

971

397

272

Provision for environmental rehabilitation

711

427

356
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Provision for post-retirement benefits

25

Minority interests

Current liabilities
514

1 881

1 240

1 017

Accounts payable and accrued liabilities

1 648
1 083
926

Income and mining taxes

228
50
17

Shareholders for dividends
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107

74

Total equity and liabilities
13 489

14 076

8 254

5 191
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Harmony cash flow statement
Unaudited Audited
Audited

Audited

9 months

year

year

year

ended

ended

ended

ended

31 March

30 June

30 June

30 June

R'million

2003

2002

2001

2000

Cash flow from operations
Cash generated from operations
2 436

473

298

Interest and dividends received
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138

45

19

Interest paid

(230)

(114)

(20)

Income and mining tax paid

(88)

(30)

(8)

Net cash inflow from operating activities

1 687

2 256

374

289

Cash flows from investing activities

Net increase in amounts invested
in environmental trusts

(61)

(6)

(5)

Decrease in short-term investments

65

Cash cost to close Randfontein Hedges

(250)
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Restricted cash

50

(50)

Cash held by subsidiaries on acquisition

154

64

Cash paid for Randfontein

(349)

Cash paid for West Rand Cons and Kalgold

Cash paid for New Hampton mines

Cash paid for Elandskraal mines

(210)

(1 053)

Cash paid for Free Gold Mines

(900)
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Cash paid for Hill 50 mines

(1 419)

Investment in associate acquired

(292)

Investment in Highland Gold acquired

(188)

Loan repaid by Khumo Bathong

90

Proceeds on disposal of listed investments

158

Increase in other non-current investments
(156)

(64)

24

Proceeds on disposal of mining assets

34

87
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70

Additions to property plant and equipment
(733)

(422)

(158)

Foreign currency translation adjustments

105

Net cash utilised in investing activities
(228)

(3 668)

(1 532)

(345)

Cash flow from financing activities

Long term borrowings raised - net

335

468

353

Preference shares issued

Ordinary shares issued net of expenses
1 580

1 435

37

Dividends paid
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(221)

(120)

(81)

Net cash generated by financing activities
228

1 694

1 789

309

Net increase in cash and cash equivalents
1 687

282

631

253

Cash and equivalents at beginning of period
1 441

1 159

528

275

Cash and equivalents at end of period

3 128

1 441

1 159

528
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Harmony statement of changes in equity
Number of
Harmony
ordinary
Number of
listed
Non-
shares
options
Share
Share
options
Retained
distributable
issued
issued
capital
premium
issued
earnings
reserves
Total
R'million
R'million
R'million
R'million

R'million
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R'million

Harmony
Balance - 30 June 2000

97 310 435
7 579 900
49

2 021

69

752

(16)

2 875

Net income

115

115

: HARMONY GOLD MINING CO LTD - Form 6-K

Change in accounting policy
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Dividends declared

(152)

(152)
Issue of shares
— Public offerings

31 784 200

16

1 324

1 340

IDC/Simane offering

10 736 682

386

: HARMONY GOLD MINING CO LTD - Form 6-K
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- Private offering

568 774

23

- Share trust

2 000 000

34

35

Exercise of employee share
options

2 153 200

52

53

Share issue expenses
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(108)

Issue of warrants

9 027 500

Reversal of marked-to-market
Due to sale of Western Areas
Limited shares

28
28

Foreign exchange translation reserve

170



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

(20)

(20)

Mark-to-market of listed and other
investments

80

80

Mark-to-market of hedging
instruments

(18)

(18)

Balance - 30 June 2001

144 553 291
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16 607 400
72

3 727

69

672

54

4 594

Net income

1 680

1 680

Dividends declared

(119)

(119)

Issue of shares
— Public offerings

222 300

: HARMONY GOLD MINING CO LTD - Form 6-K
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International private placement

8 500 000

1 139

1 143
Exercise of employee share options

3 998 800

132

134
Conversion of preference shares

10 958 904
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455

461

Share issue expenses

(42)

Conversion of warrants

1 014 054
(1 014 054)
1

43

44

Listed options expired

(7 579 900)
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(26)

Foreign exchange translation reserve

83
83

Mark-to-market of listed and other
investments

(87)
(87)

Mark-to-market of hedging
instruments
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64

64

Balance - 30 June 2002
169 247 349

8 013 446

85

5 462

2 328

88

7 963

Currency translation reserve
(489)

Net earnings

1 118

Issue of share capital
1 305

Dividend paid

(965)

Balance - 30 March 2003

8 932

Accounting policies

Basis of preparation
The annual financial statements are prepared on the historical cost basis except for certain financial instruments,

which are carried at fair value. The Group's accounting policies as set out below have been consistently applied, and
comply with the accounting standards issued by the International Accounting Standards Board, South African
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Statements of Generally Accepted Accounting Practice and the South African Companies Act.
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Use of estimates

The preparation of the financial statements in conformity with South African Statements of Generally Accepted
Accounting Practice and International Accounting Standards requires Harmony's management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities
at the date of the financial statements, and the reported amounts of revenues and expenses during the reporting period.
Significant estimates used by management include the valuation and amortisation of long lived assets as well as
estimates of exposure and liabilities with regard to rehabilitation costs, employee benefit liabilities, taxation and

hedging and financial derivatives. Actual results could differ from those estimates.
Consolidation

Consolidated entities

The consolidated financial information includes the financial statements of Harmony, its subsidiaries, its proportionate
interest in joint ventures and its interests in associates. A company in which Harmony has, directly or indirectly,
through subsidiary undertakings, a controlling interest is classified as a subsidiary undertaking. The results of any
subsidiary or joint venture acquired or disposed of during the year are consolidated from the date power of control was
acquired and up to the date power of control ceased. Any excess or deficit of the purchase price, when compared to
the net book value of the subsidiary acquired, is attributed to mineral property interests and amortised in terms of
Harmony's accounting policies unless a permanent diminution in the value of the assets occurs, in which case it is

written-off. Inter-company profits, transactions and balances have been eliminated.
Investments in associates

An associate is an entity, other than a subsidiary, in which the Group has a material long-term interest and in respect
of which Harmony exercises significant influence over operational and financial policies, normally owning between
20% and 50% of the voting equity.

Investments in associates are accounted for by using the equity method of accounting based on the most recent audited
financial statements or unaudited interim financial statements. Equity accounting involves recognising in the income
statement the Harmony's share of the associates' profit or loss for the period. Harmony's interest in the associate is
carried in the balance sheet at an amount that reflects the cost of the investment, the share of post- acquisition earnings
and other movement in reserves. The carrying value of an associate is reviewed on a regular basis and, if an
impairment in the carrying value has occurred, it is written off in the period in which such permanent impairment is
identified.

Investments in joint ventures

A joint venture is an entity in which the Group holds a long-term interest and which is jointly controlled by Harmony
and one or more ventures under a contractual arrangement. The Group's interest in jointly controlled entities is
accounted for by proportionate consolidation. Under this method the Group includes its share of the joint venture's
individual income and expenses, assets and liabilities in the relevant components of the financial statements on a
line-by- line basis.

Foreign currencies

Foreign entities

For self sustaining foreign entities, assets and liabilities are translated using the closing rates at year-end, and income

statements are translated at average rates. Differences arising on translation are taken directly to shareholders' equity,

until the foreign entity is sold or disposed of, when the translation differences are recognised in the income statement

as part of the gain or loss on sale.

Goodwill and fair value adjustments arising on the acquisition of foreign entities are treated as assets and liabilities of
the foreign entity and translated at the closing rate.
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Foreign currency transactions

The South African Rand is the functional currency of Harmony. Transactions in foreign currencies are converted at
the rates of exchange ruling at the date of these transactions. Monetary assets and liabilities denominated in foreign
currencies are translated at rates of exchange ruling at balance sheet date. Gains and losses and costs associated with
foreign currency transactions are recognised in the income statement in the period to which they relate. These

transactions are included in the determination of other net income.
Financial instruments

Financial instruments are initially measured at cost. Subsequent to initial recognition these instruments are measured
as set out below. Financial instruments carried on the balance sheet include cash and bank balances, money market

instruments, investments, receivables, trade creditors and borrowings.
Cash and cash equivalents

Cash and cash equivalents are defined as cash on hand, deposits held at call with banks and short-term highly liquid
investments with insignificant interest rate risk and original maturities of three months or less. Cash and cash

equivalents are measured at fair value, based on the relevant exchange rates at balance sheet date.
Investments

Listed investments

Investments in listed companies, other than investments in subsidiaries, joint ventures and associates, are carried at
market value. Market value is calculated by reference to stock exchange quoted selling prices at the close of business
on the balance sheet date. Changes in the carrying amount of strategic investments are credited to revaluation and
other reserves in shareholders' equity. Movement in the carrying amount of trading securities are charged to the
income statement. On disposal of an investment, the difference between the net disposal proceeds and the carrying
amount is charged to the income statement. On disposal of strategic investments, amounts in the revaluation and other

reserves relating to that investment, are transferred to retained earnings.
Unlisted investments

Unlisted investments are reflected at fair value, or cost, where fair value cannot reliably be measured. If the directors
are of the opinion that there has been a permanent diminution in the value of these investments they are written- down

and recognised as an expense in the period in which the diminution is recognised.
Inventories

Inventories which include gold in process and supplies, are stated at the lower of cost or net realisable value after
appropriate allowances for redundant and slow-moving items. Stores and materials consist of consumable stores and
are valued at average cost. Bullion on hand and gold in process represents production on hand after the smelting
process in the case of deep level mines and in the case of open pit operations placement on heap leach pads. It is
valued using the weighted average cost method. Costs included are average production costs at the relevant stage of
production and relevant administration costs. Net realisable value is the estimated selling price in the ordinary course

of business.
Receivables

Accounts receivable are stated at the gross invoice value, adjusted for payments received and an allowance for
doubtful debt, where appropriate, to reflect the fair value of the anticipated realisable value. Bad debts are written- off

during the period in which they are identified.
Accounts payable

Accounts payable are stated at cost, adjusted for payments made to reflect the value of the anticipated economic
outflow of resources.
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Hedging

Derivatives are recognised on the balance sheet at their fair value, unless they meet the criteria for normal purchase,
normal sales exemption. On the date a derivative contract is entered into, Harmony designates it for accounting
purposes as either:

a hedge of the fair value of a recognised asset or liability (fair value hedge) ;
a hedge of a forecasted transaction (cash flow hedge);
a hedge of a net investment in a foreign entity; or

a derivative to be marked-to-market.

Certain derivative transactions, however, while providing effective economic hedges under Harmony's risk
management policies, do not qualify for hedge accounting.

Changes in the fair value of a derivative that is highly effective, and that is designated and qualifies as a fair value
hedge, are recorded in the income statement, along with the change in fair value of the hedged asset or liability that is
attributable to the hedged risk.

Changes in the fair value of a derivative that is highly effective, and that is designated and qualifies as a cash flow
hedge, are recorded directly in equity. Amounts deferred in equity are included in the income statement in the same
periods during which the hedged firm commitment of forecasted transaction affects net profit or loss.

Hedges of net investments in foreign entities are accounted for similarly to cash flow hedges. Recognition of
derivatives which meet the criteria for the normal purchases, normal sales exemption under the International
Accounting Standards are deferred until settlement, under these contracts Harmony must physically deliver a specified
quantity of gold at a future date at a specified price and to the contracted counter party. Changes in the fair value of
derivatives which are not designated as hedges or do not qualify for hedge accounting are recognised in the income
statement.

Harmony formally documents all relationships between hedging instruments and hedged items, as well as its risk
management objectives and strategy for undertaking various hedge transactions. This process includes linking
derivatives as hedges to specific assets and liabilities or to specific firm commitments or forecasted transactions.
Harmony also formally assesses, both at the hedge inception and on an ongoing basis, whether the derivatives that are

used in hedging transactions are highly effective in offsetting changes in fair values or cash flows of hedged items.
Borrowings

Borrowings are recognised at amortised cost, comprising original debt less principal payments and

Exploration costs

Exploration costs are expensed as incurred. When a decision is taken that a mining property is capable of commercial
production, all further pre-production expenditure is capitalised. Costs related to property acquisitions and mineral and
surface rights are capitalised. Where the directors consider that there is little likelihood of the properties or rights
being exploited or the value of the exploration rights have diminished below cost, a write-down is effected against
exploration expenditure.
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Property, plant and equipment

Mining assets

Mining assets, including mine development costs and mine plant facilities, are recorded at cost. Costs include
pre-production expenditure incurred in the development of the mine and the present value of future decommissioning
costs. Interest on borrowings to specifically finance the establishment of mining assets is capitalised until commercial
levels of production are achieved. Development costs incurred to evaluate and develop new orebodies, to define
mineralisation in existing orebodies to establish or expand productive capacity are capitalised. Mine development
costs in the ordinary course to maintain production are expensed as incurred. Initial development and pre-production
costs relating to a new orebody are capitalised until the orebody achieves commercial levels of production at which
time the costs are amortised as set out below.

187



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

188



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

189



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

37

Stripping costs incurred during the production phase to remove waste ore are deferred and charged to operating costs
on the basis of the average life of mine stripping ratio. The average stripping ratio is calculated as the number of
tonnes waste material removed per tonne of ore mined. The average life of mine ratio is revised annually in the light
of additional knowledge and change in estimates. The cost of "excess stripping" is capitalised as mine development

costs when the actual stripping ratio exceeds the average life of mine stripping ratio.
Mining operations placed on care and maintenance

The net assets of operations placed on care and maintenance are written-down to net realisable value. Expenditure on

the care and maintenance of these operations is charged against income, as incurred.
Non-mining fixed assets

Land is shown at cost and not depreciated. Buildings and other non-mining fixed assets are shown at cost less

accumulated depreciation.
Depreciation and amortisation

Depreciation and amortisation of mineral property interests, mineral and surface rights, mine development costs and
mine plant facilities are computed principally by the units of production method based on estimated proved and
probable reserves. Proved and probable ore reserves reflect estimated quantities of economically recoverable reserves
which can be recovered in future from known mineral deposits. Amortisation is first charged on mining ventures from
the date on which the mining ventures reach commercial production quantities. Other non-mining fixed assets are

depreciated by straight-line over estimated useful lives of two to five years.
Impairment

The recoverability of the carrying value of the long-term assets of Harmony, which include development costs are
annually compared to the net book value of the assets, or whenever events or changes in circumstances indicate that
the net book value may not be recoverable. The recoverable amount is the higher of value in use and net selling price.
In assessing the value in use the expected future cash flows from the asset is determined by applying a discount rate to
the anticipated pre-tax future cash flows. The discount rate used is Harmony's weighted average cost of capital as
determined by the capital asset pricing model. An impairment is recognised in the income statement whenever the
carrying amount of the asset exceeds its recoverable amount, to the extent that the carrying amount exceeds the assets'
recoverable amount. The revised carrying amounts are amortised in line with Harmony's accounting policies.

A previously recognised impairment loss is reversed if the recoverable amount increases as a result of a change in the
estimates used to determine the recoverable amount. This reversal is recognised in the income statement and is limited
to the carrying amount that would have been determined, net of amortisation, had no impairment loss been recognised
in prior years.

The estimates of future discounted cash flows are subject to risks and uncertainties including the future gold price and
exchange rates. It is therefore reasonably possible that changes could occur which may affect the recoverability of

mining assets.
Environmental obligations

Estimated long-term environmental obligations, comprising pollution control, rehabilitation and mine closure, are
based on Harmony's environmental management plans in compliance with current technological, environmental and
regulatory requirements. The net present value of future rehabilitation cost estimates are recognised and provided for
in full in the financial statements. The estimates are reviewed annually and are discounted using rates that reflect the
time value of money.

Annual changes in the provision consist of finance cost relating to the change in the present value of the provision and
inflationary increases in the provision estimate, as well as changes in estimates. The present value of environmental
disturbances created are capitalised to mining assets against an increase in the rehabilitation provision. The
rehabilitation asset is amortised as noted in Harmony's accounting policy. Rehabilitation projects undertaken, included
in the estimates, are charged to the provision as incurred. The cost of ongoing current programmes to prevent and
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control pollution is charged against income as incurred.
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Environmental trust funds

Annual contributions are made to Harmony's trust funds, created in accordance with statutory requirements, to fund
the estimated cost of pollution control, rehabilitation and mine closure at the end of the life of Harmony's mines.
Contributions are determined on the basis of the estimated environmental obligation over the life of the mine. Income
earned on monies paid to environmental trust funds is accounted for as investment income. The funds contributed to

the trusts plus growth in the trust funds are included under investments on the balance sheet.
Provisions

Provisions are recognised when Harmony has a present legal or constructive obligation as a result of past events
where it is probable that an outflow of resources embodying economic benefits will be required to settle the

obligation, and a reliable estimate of the amount of the obligation can be made.
Deferred taxation

Harmony follows the comprehensive liability method of accounting for deferred tax using the balance sheet approach.
Under this method deferred income and mining taxes are recognised for the tax consequences of temporary
differences by applying expected tax rates to the differences between the tax base of certain assets or liabilities and its
balance sheet carrying amount. Deferred tax is charged to the income statement except to the extent that it relates to a
transaction that is recognised directly in equity, or a business combination that is an acquisition. The effect on
deferred tax of any changes in tax rates is recognised in the income statement, except to the extent that it relates to
items previously charged or credited directly to equity.

The principal temporary differences arise from amortisation and depreciation on property, plant and equipment,
provisions, post-retirement benefits and tax losses carried forward. Deferred tax assets relating to the carry forward of
unused tax losses are recognised to the extent that it is probable that future taxable profit will be available against

which the unused tax losses can be utilised.
Pension plans and other employee benefits

Pension plans

Pension plans are funded through annual contributions. Harmony's contributions to the defined contribution pension
plans are charged to the income statement in the year to which they relate. Harmony's liability is limited to its annually

determined contributions.
Medical plans

Harmony provides medical cover to current employees and certain retirees through one fund.

The medical accounting costs for the defined benefit plan are assessed using the projected unit credit method. The
health care obligation is measured as the present value of the estimated future cash outflows using market yields
consistent with the term and risks of the obligation. Actuarial gains and losses as a result of these valuations are
recognised in the income statement. No contributions are made for employees retiring after 30 June 1996. A liability

for retirees and their dependents prior to this date is accrued in full based on regular actuarial valuations.
Equity compensation benefits

Harmony grants share options to certain employees under an employee share plan. Costs incurred in administering the
scheme are expensed as incurred. No compensation cost is recognised in these financial statements for options or

shares granted to employees from employee share plans.
Revenue recognition

Revenue
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Revenue represents gold sales and is recognised when the risks and rewards of ownership has passed to the buyer with
delivery from the refinery. Sales revenue excludes value-added tax but includes the net profit and losses arising from
hedging transactions to the extent that they relate to that metal and have been matched at the date of the financial
statements.
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Interest income

Interest is recognised on a time proportion basis, taking into account the principal outstanding and the effective rate

over the period to maturity, when it is determined that such income will accrue to Harmony.
Dividend income

Dividend income is recognised when the shareholder's right to receive payment is established, recognised at the last

date of registration.
Dividends declared

Dividends paid are recognised when declared by the board of directors. Dividends are payable in South African
Rands. Dividends declared which are payable to foreign shareholders are subject to approval by the South African
Reserve Bank in terms of South African foreign exchange control regulations. In practice, dividends are freely
transferable to foreign shareholders.

Comparatives

Where necessary comparative figures have been adjusted to conform with changes in presentation in

CASH OPERATING COSTS
R'million

2002

2001

Cash operating costs include mine production, transport and
refinery costs, general and administrative costs, movement in
inventories and ore stockpiles as well as transfers to and from
deferred stripping. These costs, analysed by nature, consist of the
following:

Labour costs, including contractors
2 458

2 388

Stores and materials

1 101

912

Water and electricity

475

457

Changes in inventory
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(68)
Other
1 204
133
5 215

3 822

INCOME BEFORE TAX

R'million

2002

2001

The following have been included in income before tax:
Professional fees

32

18

Auditors' remuneration

Fees current year

Fees other services
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OTHER INCOME NET

R'million

2002

2001

Profit on sale of property, plant and equipment

21

80

Foreign exchange gains

99

Other (expenditure)/income — net

(26)

(8)

94

81

EMPLOYMENT TERMINATION AND RESTRUCTURING COSTS

R'million

2002

2001

Free State

16

Randfontein and Elandskraal

36

34
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Evander

Kalgold

Australian operations

32

Bissett mine

(3)

83

36

6.

PROFIT/ (LOSS) ON SALE OF LISTED INVESTMENTS

R'million

2002

2001

Profit/ (Loss) on sale of listed investments

46

(11)

The closure of Virginia 2 shaft and Harmony 4 in the Free State resulted in certain excess labour, which could not be
accommodated on the other shafts, becoming surplus and made redundant. Elandskraal continued the process of
restructuring, which was started in the previous year, which lead to certain positions becoming redundant. The
acquisition of Hill 50 in Australia resulted in the merger of the New Hampton and Hill 50 operations, which lead to
certain restructuring and employment termination costs being incurred. The Bissett mine was placed on care and
maintenance at 30 June 2001, due to the mining operations being uneconomic at gold prices at the time. As
restructuring has been completed, over-provision on restructuring have been reversed.

During the year ended 30 June 2001, due to the closure of No. 4 shaft at Randfontein and the restructuring of
Elandskraal certain restructuring costs were incurred which included the termination of service of certain production
employees.
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As part of the initial public offering of ArmGold, Harmony subscribed to 2 860 000 shares at R38,67 per share. These
shares were subsequently disposed of.

With the acquisition of Randfontein Estates Limited, Harmony acquired 4 944 948 shares in Western Areas Limited.
These shares were disposed of at a loss of R11 million in the 2001 financial year.

7.

GAIN ON LISTED INVESTMENTS
R'million

2002

2001

Gain on mark-to-market of listed investments

595

The gain on the mark-to-market of listed investments is due to the reclassification of Harmony's investment in Aurion
Gold to a trading security from a strategic security. This reflected a change in the Group's intentions regarding the
Aurion Gold investment from a strategic, long term investment to a non-core investment. As a result of the
reclassification, Harmony recorded a gain in the mark-to-market of listed investments of R595 million. These shares,
which were purchased at Australian $1.29 per share, were revalued at Australian $3.93 per share at year end.
Subsequent to year-end these shares were disposed of.
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IMPAIRMENT/ (REVERSAL OF IMPAIRMENT) OF ASSETS
R'million

2002

2001

Free State operations

63

(43)

Randfontein operations

12

(12)

Evander operations

(11)

Bissett operations

(149)
New Hampton operations

(437)

(362)

(215)

The current higher Rand gold price has resulted in significantly more economically mineable reserves being available
at some of the older shafts, which has extended the life of several shafts and made them more profitable. Therefore
some of the impairments of prior years have been reversed.

Harmony completed the redevelopment programme at New Hampton's Big Bell underground mine during the year.
Production have indicated however that the grade is significantly less than expected. Therefore it has been deemed
prudent to reduce the grade estimates for future production, which gave rise to a severe cut in the underground
reserves at this mine. This has resulted in a significant impairment to the carrying value of this asset in Harmony's
balance sheet.
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Due to the depletion of economically mineable reserves, certain shafts at Randfontein, Evander and Free State were
closed and the remaining net book value written -off during the prior financial year.
The Bissett mine was placed on care and maintenance at 30 June 2001 due to the mining operations being uneconomic
at gold prices at that time.The write-down reflected the excess of book value of long-term and other assets over the
estimated salvage values of those assets.
The recoverable amount for the impairment calculation was determined at the cash-generated unit level (the shaft) and
represents the value in use. Discount rates of 11,5% for the South African operations and 10% for the Australian
operations were used in the calculations of the recoverable amount.

9.

TAXATION

R'million

2002

2001

Current income and mining taxes

(265)

(63)

Deferred income and mining taxes

(318)

(48)

Total income and mining taxation (expense) /benefit

(583)

(111)

Mining tax on mining income is determined on a formula basis which takes into account the profit and revenue from
mining operations during the year. Non-mining income is taxed at a standard rate. Tax on mining and non-mining
income of Australian operations are taxed at a standard tax rate. Deferred tax is provided at the estimated expected
future mining tax rate for temporary differences. Major items causing the Company's income tax provision to differ
from the estimated effective mining rate of 29%" (2001: 20.5%) were:
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R'million

2002

2001

Tax on net income at estimated mining statutory rate

(659)

(26)

Valuation allowance raised against deferred tax assets

53

(75)

Non-taxable income/additional deductions

40

(4)

Difference between non-mining tax rate and estimated

mining statutory rate on non-mining income

(17)

(6)

Income and mining tax (expense)/benefit

(583)

(111)
Deferred income and mining tax liabilities and assets on the balance sheet as of 30 June 2002 and 30 June 2001, relate
to the following:

Deferred income and mining tax liabilities

Depreciation and amortisation

1 257

653

Product inventory not taxed

33

35
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Other

198

30

Gross deferred income and mining tax liability
1 488

718

Net deferred income and mining tax assets
(718)

(350)

Deferred financial liability

(238)

(55)

Unredeemed capital expenditure

(4106)

(250)

Provisions, including rehabilitation accruals
(34)

(98)

Tax losses

(30)

(15)

Valuation allowance

68

770

368

The Group's net deferrred tax liability is made up as follows:
Deferred tax assets

(243)
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Deferred tax liabilities
1 013

368

770

368

As at 30 June 2002 the Group has unredeemed capital expenditure of R1 573 million (2001: R1 046 million) and tax
losses carried forward of R93 million (2001: R53 million) available for deduction against future mining income.
These future deductions are utilisable against mining income generated only from the Group's current mining
operations and does not expire unless the Group ceases to trade for a period longer than one year.
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10. MINORITY INTERESTS

With effect from 1 April 2002, Harmony re-acquired the 10% participation interest in the Elandskraal mine that it had
sold to a subsidiary of Khuma Bathong, a Black Economic Empowerment Company (BEE).
This has allowed Khuma Bathong to realise its investment and pursue other opportunities in the South African mining
industry. The aggregate consideration paid by Harmony to Khuma Bathong was R210 million. This was netted off
against the remaining R91 million due to Harmony under its original loan of April 24, 2001 to Khuma Bathong. This

10% participation interest in Elandskraal had been disposed of in the prior year, and minority interest had

subsequently been separately accounted for.
11. EARNINGS PER SHARE

2002

2001

R'million

R'million

Basic earnings per share

Basic earnings per share is calculated by dividing the net income

attributable to
shares in issue

shareholders by the weighted number of ordinary
during the year

Net income attributable to shareholders

1 680

115

Weighted average number of ordinary shares in issue

153 509 862

102 997 239

Basic earnings per share (cents)

1 094

112

Fully diluted earnings per share

For the diluted
ordinary shares
options granted
options used in

earnings per share, the weighted average number of

in issue is adjusted to assume conversion of all share
and warrants in issue. The average number of

the calculation of diluted earnings per share is

calculated by taking the average number of ordinary options
allocated in terms of the share option scheme multiplied by the
weighted average option price divided by the average price of the

ordinary shares

on the JSE.
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Weighted average number of ordinary shares in issue

153 509 862

102 997 239

Adjustments for share options

7 346 070

3 348 123

Adjustments for warrants in issue

4 361 156

Weighted average number of ordinary shares for diluted
earnings per share

165 217 088

106 345 362

Fully diluted earnings per share (cents)

1 017

108

Headline earnings per share

The calculation of headline earnings per share is based on the basic
earnings per share calculation adjusted for the following items:

Net income attributable to shareholders

1 680

115

Profit on sale of property, plant and equipment

(21)

(80)

Net impairment of assets

362

215

Other
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Headline earnings

2 021

261

Basic headline earnings per share (cents)

1 316

254

Fully diluted headline earnings per share (cents)
1 223

246
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12. DIVIDENDS DECLARED

2002

2001

R'million

R'million
As a result of adopting IAS 10 (revised), dividends now relate to those declared in the current financial year. The final
dividend proposed for this financial year was only approved after the balance sheet date.

Dividends declared

Interim dividend no. 74 of 75 cents per share (2001: 50 cents)

119

51

Final dividend (2001: 70 cents per share)

101
119 152

Under the previous accounting policy, the dividends proposed
would have been as follows:

Dividends proposed
Final dividend no. 75 proposed of 425 cents per share (2001: Nil)

719

Dividend cover based on total declared and proposed (times)
Based on attributable income

2,0

0,8

Based on headline earnings

2,4

1,7
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The final dividend in respect of the 2002 financial year was approved on 2 August 2002. These financial statements
does not reflect the final dividend proposed. It will be accounted for in the 2003 financial year.

13. PROPERTY, PLANT, AND EQUIPMENT

2002

2001

R'million

R'million

Mining properties, mine development costs and mine plant facilities

9 285

5 273

Other non-mining assets

148

151

9 433

5 424

Mining properties, mine development costs and mine plant facilities

2002

2001

R'million

R'million

Cost at beginning of year

8 771

6 614

Acquired through the purchase of subsidiaries

3 843

1 751

Additions

735 411

Disposals
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Foreign currency translation adjustments

1 060

14 387

8 771

Accumulated depreciation and amortisation at beginning of year
3 498

2 972

Acquired through the purchase of subsidiaries
515

93

Impairment of fixed assets

355

202

Disposals

(8)

(2)

Foreign currency translation adjustments

447 -
Charge

295 233

5 102

3 498

Net book wvalue

9 285

5 273
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Other non-mining assets
2002

2001

R'million

R'million

Cost at beginning of year
189

177

Additions

Disposals

(3)

Foreign currency translation adjustments

193 189

Accumulated depreciation and amortisation at beginning of year
38

33

Disposals

(3)

Foreign currency translation adjustments

Charge for the year
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38

Net book value

148

151

Total net book value

9 433

5 424

Other non-mining assets consist of mineral subscription and participation rights,

equipment and motor vehicles.

14. NON-CURRENT INVESTMENTS

2002

2001

R'million

R'million

Listed investments

Investments in listed shares (a)

988

320

Other investments

Investment in Highland Gold Limited (b)

188

Unlisted investments and loans (c)

26

23

Amounts contributed to environmental trust funds (d)

freehold land,
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193

Loan to Harmony Share Trust (e)

89

36

790 252

Total non-current investments

1 778

572

(a) Listed investments consist of 43 350 992 shares in Aurion Gold Limited (previously Goldfie

valued at R22,78 per share. The shares are listed on the Australian Stock Exchange. The market va
shares at the close of business on 30 June 2002 by reference to stock exchange quoted prices and

rates was R988 million (2001: R320 million). Subsequent to year end this investment was disposed
Dome (refer to note 34). Dividends received during the year from Aurion Gold amounted to R11 mill
(b) The company has acquired a strategic 32,5% shareholding in Highland Gold Limited on 31 May

US$18 million. Highland Gold Limited is a Jersey-based company which holds Russian gold assets, c
of a producing gold mine together with projects and potential projects at various stages of devel

(c) Unlisted investments comprise of various industry related investments and loans, which hav

book wvalue by the directors. The directors of the Company perform independent valuations of the i
on an annual basis to ensure that no permanent diminution in the value of the investments has occ
Dividends received from these investments amounted to R2 million in the financial year.

(d) The environmental trust funds are irrevocable trusts under the Group's control. The monies
invested primarily in interest bearing short-term and other investments and opproximate their fai
(e) A loan of R89 million was made to the Harmony Share Trust to acquire 2 716 600 shares for

participating in the Harmony Share Option Scheme. Refer to note 29 for details on the share optio
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15. INVESTMENT IN ASSOCIATE AND SUBSIDIARIES
2002

2001

R'million

R'million

Listed investment in associate

Shares, at cost

292

Share of results before tax

(14)

Costs capitalised

14

Net share of results of associate

Exchange differences

(1)

Closing carrying amount

291

Valued by the directors at book value.

As at 30 June 2002 the Group held 294 222 437 shares in Bendigo Mining NL, a company incorporated in Australia.
The investment represent a 31,8% interest in a single project gold company, listed on the Australian Stock Exchange.
The company is developing into virgin underground orebodies which have been proved to exist beneath old workings
which made up this gold field which closed in the early 1950's after 100 years of continuous production. All
pre-production costs are capitalised. The market value of this investment as determined by closing prices on the
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Australian Stock Exchange at the close of business and closing exchange rates amounted to R503 million. Harmony
has also been granted options to acquire 360 million shares in Bendigo any time before 31 December 2003 at
Australian $0,30 per share.

The Group's interest of 31,8% in the summarised balance sheet of the associate is as follows:
2002

2001

R'million

R'million

Capital and reserves

79

Non-current liabilities

81

Fixed assets

Net current assets

75
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16. INTEREST IN JOINT VENTURE

The Group has a 50% interest in a joint venture with ARMgold Limited, the ARMgold/Harmony Freegold Joint
Venture Company (Pty) Limited, which operates as a gold mining company in the Welkom area of the Free State
goldfields. The joint venture company purchased the Free Gold and Joel assets from Anglogold limited for
approximately R2 831 million and took operational control of these assets on 3 January 2002. The following amounts
represent the Group's share of the assets and liabilities and revenue and expenses of the joint venture and are included
in the consolidated balance sheet and income statement:
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2002

2001

R'million

R'million

Property, plant and equipment

1 079

Investments

229 -

Current assets

571

1 879

Non-current interest-bearing borrowings

517

Non-current intergroup borrowings

907

Deferred income and mining taxes

(213)

Provision for environmental rehabilitation

200

Provision for post-retirement benefits
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Current liabilities

181

1 593

Net assets
286
Profit before taxation

422

Taxation

(136)

Profit after taxation
286
Operating cash flows

525

Investing cash flows

(922)

Financing cash flows

900

Total cash flows

503

: HARMONY GOLD MINING CO LTD - Form 6-K
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Proportionate interest in joint venture commitments

14

There are no contingencies relating to the Group's interest in the joint venture. The number of employees in the joint
venture was 13 734 at year-end.
Freegold has announced that it has reached an agreement in principal with Goldfields Limited to acquire the assets of
St Helena gold mine for a gross sale consideration of R120 million. In addition the joint venture company will pay a
royalty of 1% of revenue to Goldfields from the effective date for a period of 48 months. The agreement is subject to
the fulfilment of certain conditions precedent. Thereafter implementation of the agreement will be subject to the
obtaining of all necessary regulatory consents and approvals by 31 October 2002. It is expected that this deal will be
concluded after year-end.

17.  INVENTORIES

2002

2001

R'million

R'million

Gold in-process

286

195

Stores and materials at average cost

162

105

448 300

18. RECEIVABLES

2002

2001

R'million

R'million

Value-added tax

92

103

Trade receivables

238



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

103

70

Amount owing relating to share issue
292

Interest and other

490

334

685 799
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19. SHARE CAPITAL AND SHARE PREMIUM

2002

2001

R'million

R'million

Share capital

Authorised

250 000 000 (2001: 250 000 000) ordinary shares of 50 cents each

10 958 904 (2001: 10 958 904) redeemable convertible preference
shares of 50 cents each

Issued

169 247 349 (2001: 144 553 291) ordinary shares of 50 cents each

Ordinary shares of 50 cents each at 1 July 2001

72

49

Issued in terms of the share option scheme

Issued for cash to repay debt

21

Conversion of preference shares

Warrants converted

Balance at 30 June 2002
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85

72

Share premium
5 462

3 727

The unissued shares are under the control of the directors until the forthcoming Annual General Meeting. The
directors report and note 29 set out details in respect of the share option scheme.

The Company has a general authority to purchase its shares up to a maximum of 20% of the issued share capital in
any one financial year. This is in terms of the annual general meeting of shareholders on 16 November 2001. The
general authority is subject to the Listings Requirements of the JSE and the Companies Act of South Africa, as
amended.

20. HARMONY LISTED OPTIONS AND WARRANTS

2002

2001

R'million

R'million

For the acquisition of Vermeulenskraal Noord, 1 125 000 warrants
were issued at a fair value of South African Rand 10 per warrant
on 3 December 1996

11

For the acquisition of Lydex, 6 418 855 warrants were issued at a fair
value of South African R8,89 per warrant during the period January
through March 1997

58

For obtaining the credit facility from NM Rothschild 36 045 warrants
were issued at fair value of South African R5,70 per warrant on 6 June 1998

- 69

The options were exercisable at a price of South African R60,00, at which time they could have been converted into
ordinary shares of the Company, on or before July 31, 2001. None of the options were exercised and they lapsed.

In terms of a transaction dated 29 June 2001, 27 082 500 ordinary shares and 9 027 500 options to purchase 9 027 500
additional ordinary shares were issued. Ordinary shares were purchased in integral multiples of three and investors
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received one option for every three shares purchased. Each option will entitle its holder to purchase, on any business
day on or before 28 June 2003, one ordinary share at South African R43,00. As at 30 June 2002, 1 013 554 options
were exercised, leaving a balance of 8 013 946 options still to be exercised. These warrants are traded on the JSE.
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21. NON-DISTRIBUTABLE RESERVES

2002

2001

R'million

R'million

Foreign exchange translation reserve

64

(19)

Mark-to-market of listed investments

86

Mark-to-market of financial instruments

47

(18)

Other

(23)

88 54

22. BORROWINGS

Long-term borrowings

2002

2001

The balance of the foreign exchange translation reserve represents the cumulative translation effect of the Company's
off-shore operations.
The mark to market of listed investments consisted of listed shares in AurionGold held by the Company as a strategic
interest. Subsequently this investment was reclassified as a trading security, from an strategic investment, to reflect a
change in the Company's intentions regarding this investment from a strategic long-term investment to a non-core
investment. This resulted in movements in the share price being reflected against earnings instead of equity.
Subsequent to year-end this interest was sold as described in note 34.
The mark-to-market of financial instruments relate to the currency hedge taken out in Harmony and to the movement
in the derivative instruments of Randfontein which qualified for hedge accounting, in the prior year. Refer to note 30
for detail on financial instruments.
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R'million

R'million

Unsecured

Senior unsecured fixed rate bonds (a)
1 200

1 200

Fair value adjustment

(21)

Less: Amortised discount and bond issue costs
(20)

(25)

Total unsecured long-term borrowings
1 159

1 184

Secured

BAE Systems Plc (b)

37

28

BOE loan (c)

500

Less: Short term portion

(125)

375 -
Anglo Gold (d)

516
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Less: Short-term portion

(316)

200 _
Total secured long-term borrowings

612 28
Total long-term borrowings

1 771

1 212
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(a) On 16 June 2001, Harmony launched and priced an issue of senior unsecured fixed rate bonds

principal amount of Rand 1 200 million, with semi-annual interest payable at a rate of 13% per an
These bonds will be repayable on 14 June 2006, subject to early redemption at Harmony's option. T
listed on the Bond Exchange of South Africa. The bonds were issued to settle existing debt and fu
of Elandskraal and New Hampton. As long as the bonds are outstanding, Harmony will not permit
encumbrances on its present or future assets or revenues to secure indebtness for borrowed money,
securing the outstanding bonds equally and ratably with such indebtedness, except for certain spe
permitted encumbrances. Including in the amortisation charge as per the income statement is R5 mi
amortisation of the bond issue costs.

(b) The loan from BAE Systems Plc is a US dollar denominated term loan of R36 million ($3,5 mi

the design, development and construction of a facility for the manufacture and sale of value-adde
at Harmony's premises in the Free State. The loan is secured by a notarial covering bond over cer
proceeds and other assets and is repayable in full on 30 April 2004. The loan bears interest at L
is accrued daily from the drawdown date and interest is repayable on a quarterly basis.

(c) On 18 April 2002 Harmony entered into a term loan facility of R500 million with BOE Bank L

purpose of partially funding loans made by Harmony to the Free Gold in connection with the acquis
mining assets. The facility is collateralised by a pledge of Harmony's shares in the Free Gold Jo
Company and is guaranteed by Randfontein, Evander, Kalgold and Lydex. The loan is repayable in fu
23 April 2006 by way of eight semi-annual capital installments which are due beginning 23 October
The loan bears interest at a rate equal to the JIBAR rate for deposits in Rand plus 1,5% plus spe
is accrued daily from the drawdown date and is payable quarterly in arrears commencing 23 July 20
The following restrictive covenants apply:

(1) a consolidated net worth must be more than R4 600 million;

(idi) the total debt to EBITDA ratio not to exceed 1,5; and

(1ii) EBITDA to total debt service ratio should not be less than 3,5.

(d) On 24 December 2001 Free Gold entered into a agreement with Anglogold Limited to purchase

assets for R2 832 million. R1 800 million was payable on 1 January 2002 at the call rate from thi
10th business day after the date of fulfilment of the last of the conditions precedent. R400 mill
1 January 2005 at no interest charge. The balance of the consideration is payable five business d
Anglogold is obliged to pay recoupment tax, capital gains tax and any other income tax on the dis
assets at no interest charge. Harmony's 50% portion of the outstanding loan balance at 30 June 20
R516 million, which was proportionately consolidated.

Other borrowings

The level of the Company's borrowing powers, as determined by its Articles of Association, is such that, taking into
account the obligations as at 30 June 2002, the Company will have unrestricted access to loan financing for its
reasonably foreseeable requirements. At year end, total borrowings amounted to R2 212 million.

23. PREFERENCE SHARES

Harmony entered into an agreement with Simane Security Investments (Pty) Limited ("Simane"), a South African
empowerment group, and the Industrial Development Corporation of South Africa Limited ("IDC") on behalf of
Simane, pursuant to which, subject to the fulfilment of certain specified conditions, Simane and the IDC subscribed
for, respectively, 222 222 Harmony ordinary shares and 10 736 682 Harmony ordinary shares at R36,00 per share.
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Under the agreement, the IDC also subscribed for 10 958 904 redeemable convertible preference shares at a price
equal to their par value of Rand 0,50 each. The preference shares could be converted into ordinary Harmony shares for
a period of 5 years from their issue at the payment of an additional R41,50 per preference share. During January and
February 2002, all of the preference shares were converted into ordinary shares, leaving Simane with a stake of 6,4%
in the Company.
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24. DEFERRED FINANCIAL LIABILITY/ (ASSET)

2002

2001

R'million

R'million

Mark-to-market of speculative financial instruments at year-end
84

390

Amount owing on close out of derivatives
22
Mark-to-market of hedging financial instruments at year-end

887

971 397

The Randfontein hedge book was closed during the year at a net cost of R135 million after tax. The balance currently
provided relates to the Hill 50 hedge book, acquired with the acquisition of Hill 50, as well as the remaining portion of
the New Hampton hedge book. These hedge books have been restructured as normal sales. The financial liability will
be reflected in the income statement as gold is delivered into the contracts. Refer to note 30 for more detail on the
financial instruments outstanding.

25. PROVISION FOR ENVIRONMENTAL REHABILITATION
2002

2001

R'million

R'million

Provision raised for future rehabilitation
Opening balance

427

356

Acquisition of subsidiaries
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264

123

Charge to income statement
20

(52)

Closing balance

711

427

While the ultimate amount of rehabilitation costs to be incurred in the future is uncertain, the Group has estimated that
based on current environmental and regulatory requirements, the total cost for the mines, in current monetary terms,
will be R1 085 million (2001: R655 million).

The movements in the investments in the Group Environmental Trust Funds, were as follows:

2002

2001

R'million

R'million

Opening balance

193

124

Transferred from other trust funds

222

55

Interest accrued

23

13

Contributions made

50

Reimbursement of costs incurred
(1)
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(2)

Closing balance

487

193

Future net obligations
598

462

The Group intends to finance the ultimate rehabilitation costs from the money invested with the environmental trust

funds, ongoing contributions, as well as the proceeds on sale of assets and gold from plant clean-up at the time of
mine closure.
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26. PROVISION FOR POST-RETIREMENT BENEFITS

The provision for former employees' post-retirement benefits comprise medical benefits for former employees who
retired. The amounts were based on an actuarial valuation conducted during the current year.

2002

2001

R'million

R'million

The amounts recognised in the balance sheet are as follows:

Present value of unfunded obligation

The amounts recognised in the income statement are as follows:

Interest cost

Additional liability raised Elandskraal

Benefits paid

Net actuarial gains

1 (17)
The movement in the liability recognised in the balance sheet is as follows:

At beginning of year

261



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

25

Total expenses as above

(17)

At end of year

The principal actuarial assumptions used for accounting purposes were:

Discount rate

27. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
2002

2001

R'million

R'million

Trade payables

263

220

Short-term portion of long-term borrowings

441

Short-term borrowings
36

78
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Payroll and leave liabilities

408

253

Other (including accrued liabilities)
500

532

1 648

1 083

Leave liability

Employee entitlements to annual leave are recognised on an ongoing basis. A provision is made for the estimated
liability for annual leave as a result of services rendered by employees up to the balance sheet date.
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28. EMPLOYEE BENEFITS

2002

2001

R'million

R'million

Number of permanent employees:

Harmony Free State

12 644

14 671

Evander

7 384

6 909

Kalgold

222 229

Randfontein

7 455

9 700

Elandskraal

7 559

7 200

Australian operations

309

169

Bissett

Exploration

20 13
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35 599
39 099
Free Gold Joint venture (50%)

6 867

Total

42 466

39 099

Aggregate earnings:

The aggregate earnings of employees including directors were:
Salaries and wages and other benefits

1 780

1 667

Retirement benefit costs
191

123

Medical aid contributions
40

31

2 011

1 821

29. EMPLOYEE BENEFIT PLANS

PENSION AND PROVIDENT FUNDS: The Group contributes to several pension and provident funds governed by
the Pension Funds Act, 1946, for the employees of its South African subsidiaries. The pension funds are multi-
employer industry plans. The Group's liability is limited to its annually determined contributions.

The provident funds are funded on the ““money accumulative basis" with the member's and employer's contributions
having been fixed in the constitution of the funds.

The Australian group companies make contributions to each employee's Superannuation (pension) funds in
accordance with the Superannuation Guarantee Scheme (SGS). The SGS is a Federal Government initiative enforced
by law which compels employers to make regular payments to regulated funds providing for each employee on their
retirement. The Superannuation Guarantee Contributions were set at a minimum of 8% of gross salary and wages for
the 2002 year.

Substantially all the Group's employees are covered by the above mentioned retirement benefit plans. Funds
contributed by the Group for fiscal 2002 amounted to R191 million (2001: R123 million).
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POST-RETIREMENT BENEFITS OTHER THAN PENSIONS: Skilled workers in South Africa participate in the
Minemed medical scheme, as well as other medical schemes. The Group contributes to these schemes on behalf of
current employees and retired employees who retired prior to 31 December 1996 (Minemed scheme). The Group's
contributions to these schemes on behalf of retired and current employees amounted to R40 million and R31 million
for 2002 and 2001, respectively.

No post-retirement benefits are available to other workers. No liability exists for employees who were members of
these schemes who retired after the date noted above. The medical schemes pay certain medical expenses for both
current and retired employees and their dependents. Current and retired employees pay an annual fixed contribution to
these schemes.

An updated actuarial valuation was carried out during the current fiscal year on the Minemed medical scheme
following the last actuarial valuation in fiscal 2000.
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Assumptions used to determine the liability relating to the Minemed medical scheme included, investment returns of
12%, no increases in employer subsidies (in terms of the agreement) and mortality rates according to the SA ““a mf "
tables and a medical inflation rate of 0% to 7%.

Randfontein had a liability to certain retirees and their dependants who retired prior to 30 September 1991 in terms of
the JCI medical scheme. During the June 2001 year an agreement was reached with these retirees whereby they were
transferred to the Minemed medical scheme and the provision was therefore reversed in June 2001.

SHARE OPTION SCHEME: The Company has an Employee Share Option Scheme (" Harmony Share Option
Scheme'") hereunder referred to as the HSOS scheme under which certain qualifying employees may be granted
options to purchase shares in the Company's authorised but unissued ordinary shares. Of the total of 8 000 000
ordinary shares under the specific authority of the directors in terms of the Harmony (2001) Share Option Scheme, 5
968 200 shares have been offered to participants leaving a balance of 2 031 800. In addition a total of 3 108 800
shares were still outstanding under the Harmony (1994) Share Option Scheme. In terms of the rules of the HSOS
scheme, the exercise price of the options granted is equal to fair market value of the shares at the date of the grant.
Options currently expire no later than 10 years from the grant date and annually from the grant date, a third of the total
options granted are exercisable. Proceeds received by the Company from the exercise are credited to share capital and

share premium.
Share option activity was as follows:

Number of

Average

share

exercise

options

price per

granted

share

Rand

Balance at 30 June 2000

6 899 000

Share options granted during year

1 728 400

Share options exercised during year

(2 835 700)
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20,89
Balance at 30 June 2001

5 791 700

Share options granted during year

5 968 200

Share options exercised during year
(2 682 900)

26,88

Balance at 30 June 2002

9 077 000

The number of shares held by the Harmony Share Trust at year end amounted to 2 185 200 (2001: 1 1
The following table summarises the status of share options outstanding at 30 June 2002:

Grant

Number of

Option

date

options price
Rand

2 December 1997
18 500

11,70

31 August 1998

5 000

19,50

21 September 1999

1 268 800
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22,90

23 February 1999

18 000

25,75

15 November 2000

584 500

27,20

31 January 2000

752 600

35,40

24 April 2001

461 500

36,50

20 November 2001

5 968 100

49,60

9 077 000

30,00
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30. DERIVATIVE FINANCIAL INSTRUMENTS AND FAIR VALUE AND CREDIT RISK OF FINANCIAL
INSTRUMENTS

Harmony is exposed to market risks, including credit risk, foreign currency, commodity price, interest rate and
liquidity risk associated with underlying assets, liabilities and anticipated transactions. Following periodic evaluation
of these exposures, Harmony may enter into derivative financial instruments to manage these exposures. Harmony

does not hold or issue derivative financial instruments for trading or speculative purposes.
Commodity price sensitivity

As a general rule, Harmony sells its gold production at market prices. Harmony, generally, does not enter into forward
sales, derivatives or other hedging arrangements to establish a price in advance for the sale of its future gold
production. In order to secure loan facilities, there have been instances where Harmony has made use of commodity
contracts (all of which have subsequently expired). In addition, a significant proportion of Randfontein Estate's, New
Hampton and Hill 50's production was already hedged when acquired by Harmony. The inherited Randfontein hedge
which had previously been treated as speculative was closed out during the year at a cost of R250 million (US$22
million). The Group's remaining commodity contracts relate to a portion of both New Hampton's and Hill 50°s
production. These contracts were restructured towards the end of the year to normal purchase, normal sale agreements
where we will physically deliver a specified quantity of gold at a future date, subject to the pricing arrangements
described below.

The Harmony Group's commodity contracts by type as at 30 June 2002

Maturity scheduled for delivery in

2003

2004

2005

2006

2007

2008

2009

Total

Normal sales
contracts

Forward Sales
Agreements

Ounces
*1
425 792

229 000
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205 000

187 500

125 000

100 000

100 000 1 372 292

AS$/ounce

514

522

524

523

514

518

518

519

Variable price
sales contracts
(with "caps")

Ounces

*2

62 425

175 500

130 000

40 000

407 925

AS$/ounce

545
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544
512

552

535

Variable price
sales contracts
(with "floors")

Ounces
*3

33 000

33 000
AS/ounce

500

500
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521 217

404 500

335 000

227 500

125 000

100 000

100 000 1 813 217

*1 The Group must deliver into these agreements at the prices indicated.

*2 The Group must deliver its production into these agreements subject to the capped price in

*3 The Group must deliver its production into these agreements subject to the floor price ind
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The contracts are treated as normal purchase, normal sales contracts. The mark-to-market of these contracts was a
negative R913 million (US$88 million) as at 30 June 2002 based on independent valuations provided by Standard
Risk and Treasury Management Services (Pty) Ltd (SRTMS). The value was based on a gold price of US$316
(A$557) per ounce, exchange rates of R/US$10.39 and US$/A$0.57 and prevailing market interest rates and

volatilities at the time.
Foreign currency sensitivity

In the ordinary course of business, Harmony enters into transactions denominated in foreign currency (primary US
dollars). In addition, the Group has investments and liabilities in Canadian, Australian and US dollars. As a result
Harmony is subject to transaction and translation exposure from fluctuations in foreign currency exchange rates.
Harmony does not generally hedge its exposure to foreign currency exchange rates, however during the year, it
entered into monthly forward sales agreements totalling US$90 million, at an average of R/US$11.76 maturing over
the period July to December 2002. These contracts were entered into to preserve the revenue streams for the Free State
operations.

These contracts are accounted for as cash flow hedges and are recorded in each period in reserves and subsequently
reclassified to revenue on the contract expiry date.

The mark-to-market value of the transactions making up the positions was a positive R47 million (US$5 million) as at
30 June 2002, the valuation was based on an exchange rates of R/$10.42 and the prevailing interest rates and

volatilities at the time.
Concentration of credit risk

Financial instruments, which subject the Company to significant concentrations of credit risk, consist principally of
cash and equivalents, short-term investments and various derivative financial instruments. The Group's financial
instruments do not represent a concentration of credit risk because the Group deals and maintains cash and cash
equivalents, short-term investments and derivative financial instruments with a variety of well established financial
institutions of high quality and credit standing. The credit exposure to any one counter party is managed by setting
exposure limits, which are reviewed regularly. The Group's debtors and loans are regularly monitored and assessed,

and an adequate level of provision is maintained.
Interest rates and liquidity risk

Fluctuations in interest rates and gold lease rates impact on the value of short-term cash and financing activities.
Harmony generally does not undertake any specific actions to cover its exposure to gold lease rates in respect of its
lease rate swaps. Through its acquisitions of New Hampton and Hill 50, Harmony holds certain gold lease rate swaps,
which are listed below:

2003

2004

2005

2006

2007

2008

2009

2010

Ounces
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1 906 500 1 879 000 1170 000 1 170 000
900 000
675 000

675 000

Lease rate received

o
oe

1,

J
~

o
oe

J

~
N
oe

J

~
N
oe

J
~

o
oe

J

~
J
oe

J

~
J
oe

The above instruments are all treated as speculative. The mark-to-market of the above contracts was a negative R84
million (US$8 million) as at 30 June 2002, based on valuations provided by independent treasury and risk
management experts.

The Group has interest rate swap agreements to change R600 million of its R1,2 billion fixed rate bond to variable rate
debt. The interest rate swap runs over the term of the loan and comprises two separate tranches: (a) R400 million:
receive interest at a fixed rate of 13% and pay floating at JIBAR (reset quarterly) plus a spread of 1,8%.
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(b) R200 million: receive interest at a fixed rate of 13% and pay floating at JIBAR (reset quarterly) plus a spread of
2,2%. These transactions which mature in June 2006 are designated as fair value hedges. The marked-to-market value
of the transactions was a negative R21 million (US$2 million) as at 30 June 2002.
In the ordinary course of business, the Group receives cash from its operations and is required to fund its working
capital and capital expenditure requirements. The cash is managed to ensure that surplus funds are invested to provide
sufficient liquidity at the minimum risk.
Fair value
The fair value of the financial instrument is defined as the amount at which the instrument could be exchanged in a
current transaction between willing parties. The carrying amount of the receivables, all accounts payable and cash and
equivalents are a reasonable estimate of the fair values because of short-term maturity of such instrument. The
investments in the environmental trust funds approximates fair values as the funds are invested in short-term maturity
investments. Listed investments (including those in the environmental trust fund) are carried at market value.
Long-term loans, other that the bonds, approximates fair value as they are subject to market-based rates. The carrying
value of the bond approximates their market value at 30 June 2002.

31. CASH GENERATED FROM/ (UTILISED IN) OPERATIONS

2002

2001

R'million

R'million

Reconciliation of profit before taxation to cash generated from operations:

Income before taxation

2 279

229

Adjustments for:

Interest and dividends received

(138)

(45)

Interest paid

230

114

Loss/ (Profit) on sale of other assets and listed investments

(46)

Profit on sale of mining assets
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(21)

(80)

Depreciation and amortisation

308

237

Impairment of assets

362

215

Gain on financial instruments

(46)

(140)

Mark-to-market of listed investments

(595)

Net (decrease)/increase in provision for

20

(52)

Net decrease/ (increase) in provision for

(17)

Other non cash transactions

(4)

(2)

environmental rehabilitation

former employees' post-retirement benefits

Effect of changes in operating working capital items:

Receivables

127 (274)

Inventories (93)

(82)
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Accounts payable and accrued liabilities
51

363

Cash generated by operations

2 436

473
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32. ADDITIONAL CASH FLOW INFORMATION

The income and mining taxes paid in the statement of cash flow represents actual cash paid.
(a) Non cash-items

Excluded from the statements of consolidated cash flows are the following for the years ended 30
30 June 2001:

The minorities' share in the profits of Elandskraal.

(b) Acquisitions of subsidiaries/businesses
(1) For the year ended 30 June 2002
(a) With effect from 3 January 2002, the Company had acquired a 50% shareholding in the ArmGol

Free Gold Joint Venture Company (Proprietary) Limited. The aggregate fair value of the assets aco
the liabilities assumed were as follows:

2002

R'million

Environmental Trust Fund

222

Property, plant and equipment
1 090

Accounts payable and accrued liabilities
(53)

Long-term liabilities

(190)

Deferred tax

347

Total purchase price

1 416

Paid for by way of borrowings
(516)

Paid for by cash
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(900)

Cash and cash equivalents at acquisition

(b) With effect from 1 April 2002, Harmony acquired the remaining 10% interest in Elandskraal
Bathong. The fair value of assets acquired were as follows:
2002

R'million

Property, plant and equipment

110

Net minority interest in Elandskraal

100

Total purchase price

210

Paid for by cash

(210)
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(c) With effect from 1 April 2002, Harmony acquired the entire share capital of Hill 50 Gold N
subsidiaries. The aggregate fair value of the assets acquired and the liabilities assumed were as
2002

R'million

Inventories

54

Accounts receivable

29

Property, plant and equipment

2 754

Accounts payable and accrued liabilities
(134)

Long-term liabilities

(52)

Deferred financial liability

(944)

Deferred tax

(442)

Total purchase price

1 265

Paid for by cash

(1 419)

Cash and cash equivalents at acquisition

(154)
(ii) For the year ended 30 June 2001
(a) With effect from 9 April 2001, the Company acquired Elandskraal (Elandsrand and Deelkraal

Anglogold. The aggregate fair value of the assets required and liabilities assumed were as follow
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2002

R'million

Property, plant and equipment
1 053

Investments

55

Long-term liabilities

(55)

Total purchase price

1 053

Paid for by cash

(1 053)

(b) With effect from 1 April 2001, the Company had acquired a majority shareholding in New Han

during the period to 30 June 2001 increased its shareholding such that as at 30 June 2001, the Co
acquired 100% of the issued share capital of New Hampton. The aggregate fair value of the assets
and liabilities assumed were:

2002

R'million

Inventories

44

Accounts receivable

18

Investments

26

Property, plant and equipment
610

Accounts payable and accrued liabilities
(149)

Long-term liabilities
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(320)

Total purchase price
229

Paid for by cash

(229)
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(c) Disposal of subsidiaries/businesses

(1) For the year ended 30 June 2001

(a) With effect from 24 April 2001, Harmony disposed of a 10% interest in Elandskraal to Khuma

book value of assets and liabilities disposed of were:
2002

R'million

Property, plant and equipment

107

Stores

Total sales price

114

Paid for by way of receivables
(114)

33. COMMITMENTS AND CONTINGENCIES
2002

2001

R'million

R'million

Capital expenditure commitments
Contracts for capital expenditure
33

123

Authorised by the directors but not contracted for
267

199

300 322

300



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

This expenditure will be financed from existing cash resources.
Contingent liabilities

Guarantees and suretyships

Environmental guarantees

82

87

34. SUBSEQUENT EVENTS AFTER BALANCE SHEET DATE

(a) On 27 May 2002, Harmony announced that it had entered into a pre-acceptance agreement with

whereby it agreed to accept Placer Dome's offer for its 9,8% holding in AurionGold. The Company h
subsequently accepted Placer Dome's increased, final and unconditional offer on 29 July 2002, whi
an Australian $0,35 cash payment per AurionGold share held. Harmony held 43 350 992 shares in Aur
which were converted into 7 586 422 shares in Placer Dome.

(b) Refer to note 16 for the proposed acquisition of the St Helena assets by Free Gold.
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35. GEOGRAPHICAL AND SEGMENT INFORMATION

The primary reporting format of the Company is by business segment. As there is only one business segment, being
mining, extraction and production of gold, the relevant disclosures have been given in the financial statements. The
secondary reporting format is by geographical analysis by origin. The accounting policies of the segments are the

same as those described in the accounting policy notes.
The results of the Free Gold joint venture have been included from 3 January 2002 and Hill 50 frc

Segmental information includes the results of operations of Elandskraal and New Hampton from date of acquisition
with effect from 1 March 2000 and 1 April 2001 respectively. Gold operations are internally reported based on the
following geographic areas: Free State, Evander, Kalgold, Randfontein, Elandskraal, New Hampton, Hill 50 and Free
Gold. The Free State, Randfontein, Kalgold, Evander and Elandskraal are specific gold producing regions within
South Africa. The Bissett mine is located in Canada and the New Hampton and Hill 50 mines are located primarily in
Western Australia. The Company also has exploration interests in Southern Africa and Australia which are included in
Other. Selling, administrative, general charges and corporate costs are allocated between segments based on the size

of activities based on production results.
The segmental split on a geographical basis is:
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Year ended 30 June 2002
FreeGold

New
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Free State
Evander
Kalgold
Randfontein
Elandskraal
Joint Venture
Hampton

Hill 50

(*)

(South Africa)
(South Africa)
(South Africa)
(South Africa)
(South Africa)
(South Africa)
(Australia)
(Australia)
Other

Total
R'million
R'million
R'million
R'million
R'million
R'million
R'million
R'million

R'million

306



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

R'million

Profit and loss

Revenue

1 829

1191

179

628

365

806

Production costs

(1 351)

(723)

(130)

(1 013)

(950)

(431)

(474)

(134)

(9)

(5 215)

Cash

operating

profit

478

468

918

49

493

615
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2

591

Non-cash items:
Depreciation and amortisation
(82)

(26)

(11)

(51)

(36)

(30)

(25)

(44)

(3)

(308)
Impairment

63

12

(437)

(362)
Mark

to

market
of listed

investment

595

595
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Financial

instruments

10

(121)

46

113

Operating

profit

before

tax

513

441

279

Taxation expense

(75)

(150)

43

(140)

(15)

(136)

(5)

(105)

(583)

Net profit/(loss) for the year

before

minority

interest

36

355

48
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438

291

696

Kilograms gold (*¥*)

19 034

12 920

1 934

17 469

14 807

8 681

5 957

1 912

257

82 971

Tonnes milled (**) ('000)

4 536

2 352

961

4 799

3 279

2 186

3 833

949

39

22 934

Capital expenditure

95

79

215
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98 25 15
735

Total assets
5 801

1 222

332

2 233

393

981

1 488

1 496

130

14 076

Total liabilities

443
372 (23)

504 133 608

373 47

113

(*)

The Bissett mine in Canada was placed on care and maintenance at the end of the previous financia
(**)

Production statistics are unaudited.

Year ended 30 June 2001

Free State
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Evander

Kalgold

Randfontein

Elandskraal

New Hampton

Bissett

(South Africa)

(South Africa)

(South Africa)

(South Africa)

(South Africa)

(Australia)

(Canada)

Other

Total

R'million

R'million

R'million

R'million

R'million

R'million

R'million

R'million

R'million

Profit and loss
Revenue

1 431

479

952

283

103

137
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495

Production costs

(1 385)

(693)

(98)

(1 205)

(195)

(135)

(111)

(3 822)

Cash operating profit

46

259

274

88

(3)

673

Non-cash items:

Depreciation and amortisation

(90)

(15)

(17)

(53)

(26)
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(10)

(25)

(1)

(237)
Impairment

(43)

(11)

(12)

(149)
(215)
Financial
instruments
43
Operating profit/(loss) before tax
(135)
282
(12)
219
37
(1)
(187)
26
229
Taxation
expense
8 (76)
(31)

(16)

314
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4 (111)

Net profit/(loss) for year
before minority interest

(127)
206
(12)
188

21

(1)
(187)
30

118
Kilograms gold (**)
21 346
14 251
1 535
22 500
3 822
1 731

1 378

66 563

Tonnes milled (**) ('000)
5 289

2 481

959

6 285

706

1 088
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266

17 074

Capital expenditure

120

Total assets

2 234

876

172

2 175

1 216

1 033

66

482

8 254

Total liabilities

035

660

(**)

Production statistics are unaudited.

69

286

33

30
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Annexure 5
Historical information of ARMgold
ARMgold income statement
Unaudited
Audited
Audited
Audited

3 months

12 months
12 months
12 months
ended
ended
ended
ended

31 March

31 December
31 December
31 December
R'000

2003

2002

2001

2000
Revenue

718 480

3 537 791
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1 181 947

1 090 791
Cost of sales
560 069

2 052 703
(911 119)

(937 542)
Profit from metals mined
158 411

1 485 088

270 828

153 249

Corporate, administration and
other expenditure

14 145

(37 965)
(26 455)
(21 704)

Tribute expenditure

(53 653)

(124 828)

Profit from operations
144 266

1 447 123

190 720

6 717

Net non-mining income
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6 652

31 258

6 000

Net finance income

49 560

69 790

19 325

10 333

Profit before tax

200 478

1 548 171

216 045

17 050

Tax

74 924

(565 588)

(83 574)

(3 225)

Net profit attributable to
ordinary shareholders

125 554

982 583

132 471

13 825

Profit on sale of mining assets

(5 466)

(8 351)

321



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

Profit on redemption of long-term debt

(21 000)

Headline earnings

120 088

974 232

111 471

13 825

Earnings per share (cents)

131,47

1 222,43

264,94

27,65

Headline earnings per share (cents)
125,75

1 212,05

222,94

27,65

Diluted earnings per share (cents)
131,47

1 222,43

264,94

27,65

Dividends per share (cents)
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ARMgold balance sheet
Unaudited

Audited

Audited

Audited

31 March

31 December

31 December

31 December

R'000

2003

2002

2001

2000

Assets
Non-current assets
1 868 659

1 855 116

101 172

101 935

Property, plant and equipment
1 095 700

1 103 286

77 219

81 767

Investments and loans
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362 423

354 185

18 268

7 280

Deferred taxation

112 500

143 917

Restricted cash

298 036

253 728

5 685

5 685

Long-term receivables

7 203

Current assets

2 277 524

2 049 232

200 945

205 718

Inventories

34 749

26 502

10 833
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6 895

Accounts receivable
143 378

135 687

78 217

54 009

Cash and cash equivalents
2 099 397

1 884 185

111 895

144 814

Short-term portion of deferred tax

2 858

Total assets

4 146 183

3 904 348

302 117

307 653

Equity and liabilities
Capital

Ordinary share capital
96

96

50

50
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Share premium
1 132 454

1 132 454

Retained income

1 116 732

991 178

8 613

76 142

Ordinary shareholders' interest
2 249 282

2 123 728

8 663

76 192

Non—-current liabilities
777 671

745 826

51 079

97 366

Long-term borrowings
529 305

503 963

51 786

Deferred taxation
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9 539

395

Rehabilitation and closure cost obligations
247 253

240 750

41 540

45 185

Provision for post-retirement liability

1 113

1 113

Current liabilities
1 119 230

1 034 794

242 375

134 095

Accounts payable
334 519

282 089

144 971

124 296

Short-term portion of borrowings
452 288

450 695

30 786

Current tax liability
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332 423

302 010

66 618

9 799

Total equity and liabilities

4 146 183

3 904 348

302 117

307 653

Weighed number of shares in issue ('000)

95 500

80 379

50 000

50 000

Net asset value per share (cents)

2 355,27

2 642,14

17,33

152,38

Net tangible asset value per share (cents)

2 355,27

2 642,14

17,33

152,38
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ARMgold cash flow statement

Cash flow statements

Unaudited

Audited

Audited

Audited

3 months

12 months

12 months

12 months

ended

ended

ended

ended

31 March

31 December

31 December

31 December

R'000

Notes

2003

2002

2001

2000

Cash generated from
operating activities

Cash receipts

710 789
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3 525 656
1 157 739
1 081 500

Cash paid to suppliers
and employees

(490 961)
(1 898 820)
(964 849)
(1 013 566)

Cash generated by operations

219 828

1 626 836

192 890

67 934

Net finance income
45 811

81 158

17 859

10 333

Normal taxation paid

(5 921)
(81 031)
(17 611)
(6 991)

Dividends paid
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(12 196)

(187 822)

Net cash inflow from
operating activities

259 718

1 614 767

5 316

71 276

Cash flows from
investing activities

Acquisition of businesses

(960 000)

Mining and other fixed
assets acquired

(23 805)

(115 201)

(39 716)

(14 795)

Proceeds on disposal of
mining assets

11 469

3 800

54

Costs of acquisitions capitalised
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(1 881)

Movement in investments

(8 232)
(75 149)
(2)

Movement in long-term receivables

7203

1 097

Net increase in investment in
Rehabilitation Trust Fund

(6 503)

(21 583)

(9 522)

(2 858)

Net cash outflow from
investing activities

(25 540)

(1 162 345)

(38 235)

(16 504)

Cash flow from financing activities

Proceeds from shares issued -
net of expenses
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1 132 454

Movement in long-term borrowings
25 342

435 457

Net cash inflow from
financing activities

25 342

1 567 911

Net movement in cash and
cash equivalents

259 520

2 020 333
(32 919)
54 772

Cash and cash equivalents at
beginning of period

2 137 913
117 580
150 499
95 727

Cash and cash equivalents at the
end of period

2 397 433

2 137 913
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117 580

150 499
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Notes to cash flow statements:
Unaudited
Audited
Audited
Audited

3 months

12 months
12 months
12 months
ended
ended
ended
ended

31 March

31 December
31 December
31 December
R'000

2003

2002

2001

2000

CASH GENERATED FROM OPERATIONS
Profit before taxation

200 478
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1 548 171

216 045

17 050

Adjusted for non-cash items:

- Amortisation and depreciation

31 391

121 171

40 464

37 850

- Profit on sale of mining assets

(5 466)

(8 351)

— Proceeds on loan waived

(21 000)

— Provision for irrevocable loans and debtors

15 000

- Movement in gold inventory

(1 564)

(7 216)
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- Bad debts

275

— Movement in provision for
post-retirement benefits

1 113

(3 645)

2 151

— Movement in environmental
rehabilitation obligation

6 502

14 101

Adjustment for:
Net finance income
(49 569)

(69 790)

(19 325)

(10 333)

Operating profit before working
capital changes

181 772

1 599 474

227 539

46 718

Working capital changes

- Movement in accounts receivable
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(7 691)

(56 672)

(39 208)

(9 291)

— Movement in inventories

(6 683)

(8 453)

(3 938)

2 571

- Movement in accounts payable

52 430

92 487

8 497

27 936

Cash generated from operations

219 828

1l 626 836

192 890

67 934

TAXATION PAID

Charge as per the income statement

(74 924)

(565 588)

(83 574)

(3 225)

Liability - previous period

(302 010)
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(66 618)

(9 799)

451

Liability - current period
332 423

302 010

66 618

9 799

Movement in deferred tax liability
38 590

249 165

9 144

(14 01e6)

Taxation paid

(5 921)

(81 031)

(17 611)

(6 991)

3.

DIVIDENDS PAID

Charge as per the statement of
changes in equity

(200 000)

Capitalisation issue of 18 000 000
ordinary shares of R0,001 each
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Shareholders for dividends at beginning

of period

(12 178)

Shareholders for dividends at
of period

12 178

Dividends paid

(12 196)

(187 822)

end

347



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

348



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

349



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

67

Audited
Audited
Audited

12 months
12 months
12 months
ended
ended
ended

31 December
31 December
31 December
R'000

2002

2001

2000

ACQUISITION OF BUSINESSES

With effect from 1 January 2002, Free Gold
purchased the Free Gold assets and liabilities
from Anglogold for R2 741 million of which

R1 370,5 million relates to ARMgold's 50%
portion. The aggregate fair value of the assets
acquired and liabilities assumed were as follows:

Environmental trust fund

221 936

Property, plant and equipment

978 359
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Accounts payable and accrued liabilities

(58 633)

Long-term borrowings

(158 590)

Deferred tax

387 457

Total purchase price

1 370 529

Paid for by way of borrowings

(470 529)

Paid for by cash

(900 000)

Cash and cash equivalents at acquisition
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With effect from 30 October 2002, Free Gold
purchased the St Helena assets and liabilities
from Gold Fields for R120 million of which

R60 million relates to ARMgold's 50% portion.
The aggregate fair value of the assets acquired
and liabilities assumed were as follows:

Environmental trust fund

17 250

Property, plant and equipment

54 879

Accounts payable and accrued liabilities

1 073

Long-term borrowings

(23 772)

Deferred tax

18 022

Total purchase price

67 452
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Paid for by way of borrowings

(7 452)

Paid for by cash

(60 000)

Cash and cash equivalents at acquisition
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ARMgold statement of changes in equity

Retained

R'000

Share capital

Share premium

income

Total

Audited movements

Balance at 31 December 1999

50

62 317

62 367

Net income for the year

13 825

13 825

Balance at 31 December 2000

50

76 142

76 192

Net income for the

year

356



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

132 471

132 471

Dividends paid

(200 000)

(200 000)

Balance at 31 December 2001

50

8 613

8 663

Net income for the year

982 583

982 583

Dividends paid

(18)

(18)

Share premium raised
during the period

1 209 973

1 209 973

Expenditure written-off

against
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share premium

(77 519)

(77 519)
Shares issued during the period

46

46

Balance at 31 December 2002
96

1 132 454

991 178

2 123 728

Unaudited movements

Net income for the period

125 554

125 554

Balance at 31 March 2003
96

1 132 454

1 116 732

2 249 282

Accounting policies

Basis of preparation
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The financial statements are prepared according to the historical cost accounting convention. The Group's accounting
policies set out below are consistent in all material respects with those applied in the previous years, except for the

adoption of South African Standard AC 133: Financial Instruments: Recognition and Measurement.
Use of estimates

The preparation of the financial statements in conformity with South African Statements of Generally Accepted
Accounting Practice requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements, and the
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those

estimates.
Consolidation

The Group financial statements incorporate the financial statements of the company and its proportionate interest in
joint ventures.

The financial statements for joint ventures are prepared for the same reporting period as the holding company, using
the same accounting policies.

A joint venture is an entity in which the Group holds a long-term interest and which is jointly controlled by the Group
and one or more other ventures under a contractual arrangement. The Group's interest in a jointly controlled entity is
accounted for by proportionate consolidation from the date on which joint effective control is transferred to the Group
and is no longer consolidated from the date on which joint control is ceased. Under this method, the Group includes its
share of the joint venture's income and expenditure, assets and liabilities and cash flows on the relevant components of
the financial statements.
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All inter-company transactions, balances and unrealised surpluses and deficits on transactions between Group

companies have been eliminated.
Goodwill

Where an investment in a subsidiary or joint venture is made, any excess of the purchase price over the fair value of
the attributable mineral reserves and the net assets is recognised as goodwill. Goodwill that represents resources is
amortised on a systematic basis, which recognises the depletion of resources over the lesser of the life of the mine or
20 years. Goodwill in respect of subsidiaries and proportionately consolidated joint ventures is disclosed as an
intangible asset in the balance sheet.

The carrying amount of goodwill is reviewed on a regular basis and written-down for impairment where the

recoverable amount exceeds the carrying amount.
Foreign currencies

Foreign currency transactions are accounted for at the rates of exchange ruling at the date of the transaction. Monetary
assets and liabilities are translated at year-end exchange rates unless hedged by forward exchange contracts, in which
case the rates specified in such forward contracts are used. Gains and losses arising on settlement of such transactions,
and from the translation of foreign currency monetary assets and liabilities arising from such transactions, are

recognised in the income statement, except when deferred in equity as qualifying cash flow hedges.
Revenue recognition

Revenue is recognised to the extent that it is probable that the economic benefits will flow to ARMgold and the

revenue can be reliably measured. The following criteria must also be present:
= Revenue from the sale of gold and silver is recognised when the risks and rewards of owners

buyer of the products.

= Interest income is recognised as it accrues (taking into account the effective yield on the
in doubt.

= Dividend income is accrued when ARMgold's right to receive payment, is established.

Exploration expenditure

Exploration expenditure is expensed as incurred. When a decision is taken that a mining venture is capable of
commercial production, all further pre-production expenditure is capitalised. Expenditure incurred to evaluate and
develop new ore bodies, to define mineralisation in existing ore bodies, to establish or expand productive capacity
and, expenditure designed to maintain productive capacities, are capitalised until commercial levels of production are

achieved.
Property, plant and equipment

Mining assets

Mining assets, including mineral and surface rights, ore reserves, mine development costs and mine plant facilities,

are recorded at cost less accumulated amortisation and impairments.
Mine development costs

Mine development costs include expenditure incurred to develop new ore bodies, to define further mineralisation in
existing ore bodies and to expand the capacity of the mine.

Mine development and pre-production costs are capitalised until the ore body is brought into production. Mine
development costs relating to major programmes to expand production capacities at existing mines, are capitalised.
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Mine development costs in the ordinary course to maintain production, are expensed as incurred.
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Undeveloped properties

Undeveloped properties, upon which the Group has not performed sufficient exploration work to determine whether
significant mineralisation exists, are carried at original cost. Where the directors consider that there is little likelihood
of the properties being exploited, or the value of the exploitable right has diminished below cost, a write-down is

affected against exploration expenditure.
Borrowing costs

Interest costs on borrowings to finance the construction of mining assets, property, plant and equipment, requiring a
substantial period of time to prepare for their intended future use, are capitalised during the period that is required to
prepare the asset for its intended use and until the asset achieve commercial levels of production. All other borrowing

costs are expensed.
Non-mining assets

Land is recorded at cost and is not depreciated as it is deemed to have an unlimited life. Buildings and non-mining

assets are shown at cost less accumulated depreciation and any impairment losses.
Amortisation and depreciation

Mining assets

Mining assets (includes mineral property, mineral and surface rights, ore reserves, exploration costs, mine
development costs, capitalised interest and mine plant facilities) are amortised using the units-of-production method
based on estimated economically recoverable proven and probable ore reserves. Proven and probable ore reserves
reflect estimated quantities of economically recoverable reserves, which can be recovered in the future from known
mineral deposits. Amortisation begins on new mining ventures from the date on which the mine produces commercial

quantities.
Non-mining assets

Non-mining assets are depreciated on the straight-line method to write-off the cost of each asset to their residual
values over their estimated useful lives, as follows:

Office equipment

Vehicle

5 years

Computer equipment

3 years

Impairment property, plant and equipment

Management, on a continuous basis, reviews the recoverability of the carrying amounts of mining and non-mining
assets of ARMgold. When the carrying amount of an asset is greater than its recoverable amount, an allowance is

made for impairment.
Investments

During the period under review, ARMgold adopted AC 133 and classified its investments into the following
categories: trading, held-to-maturity and available-for-sale. Investments that are acquired principally for the purpose
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of generating a profit from short-term fluctuations in price are classified as trading investments and included in current
assets. Investments with fixed maturity, that the management has the intent and ability to hold to maturity, are
classified as held-to-maturity and are included in non-current assets. Investments intended to be held for an indefinite
period of time, which may be sold in response to needs for liquidity or changes in interest rates, are classified as
available-for-sale and are included in non-current assets, unless management has the express intention of holding the
investment for less than 12 months from the balance sheet date, or unless they will need to be sold to raise operating
capital, in which case they are included in current assets. Management determines the appropriate classification of its
investments at the time of the purchase and re-evaluates such designation on a regular basis.

All purchases and sales of investments are recognised on the trade date, which is the date that ARMgold commits to
purchase or sell the asset. Cost of purchase includes transaction costs. Trading and available-for-sale investments are
subsequently carried at fair value, whilst held-to-maturity investments are carried at amortised cost using the effective
yield method. Realised and unrealised gains and losses arising from changes in the fair value of trading investments
and of available-for-sale investments, are included in the income statement in the period in which they arise.
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Listed investments, other than investments in subsidiaries and joint ventures, are subsequently measured at fair value,

which is calculated by reference to the quoted selling price at the close of business on the balance sheet date.
Unlisted investments are classified as available for sale financial assets and are measured at fa

Changes in the fair values of the investments are recognised in the income statement.

On disposal of an investment, the difference between the net disposal proceeds and the carrying value is charged or
credited to the income statement.
At each reporting date, the Group reviews its investments for declines that are other than temporary. Unrealised losses

that are other than temporary would be realised in the income statement.
Investment in rehabilitation trust fund

Annual contributions are made to the ARM Environmental Rehabilitation Trust Fund, created in accordance with
South African statutory requirements, to fund the estimated cost of rehabilitation during and at the end of the life of
the Group's mines. Interest earned on funds paid to the environmental trust fund is accrued and credited to the income
statement on an annual basis. The funds that have been paid into the trust fund, plus the growth in the trust fund, are

shown as an asset on the balance sheet.
Short-term investments

Short-term investments consist of similar investments to cash and cash equivalents, but mature in periods greater than

three months but less than twelve months and are classified as available-for-sale financial instruments.
Short-term investments are measured at fair value and the changes in fair value are recognised in

Inventories

In-process metal on hand is stated at the lower of cost and net realisable value. The cost is based on the weighted
average production costs. Production costs includes raw materials used, direct labour, other direct costs and related
production overheads, which includes amortisation, but excludes interest expenses.

Stores and material are valued at the lower of cost and net realisable value on a first-in, first-out basis. The cost is
based on the supplier's cost and includes delivery charges. Obsolete, redundant and slow-moving stock is identified
and written- down to economic or realisable values.

Net realisable value is the estimate of the selling price, in the ordinary course of business, less the cost of completion

and selling expenses.
Trade and other receivables

Trade and other receivables are carried at net realisable value. Estimates are made for doubtful debts based on a
review of all outstanding amounts at year-end. [rrecoverable amounts are written-off during the year in which they are

identified.
Cash and cash equivalents

Cash and cash equivalents are defined as cash in hand, demand deposits, and short-term, highly liquid, investments,
with a maturity of less than three months at the date of purchase, readily convertible to known amounts of cash and

subject to insignificant risk of changes in value.
Environmental expenditure

ARMgold provides for future rehabilitation cost on the full liability method, which is based on ARMgold's
environmental management plans, in compliance with the current environmental and regulatory requirements. Under
this method the estimated future cost of repairing past damage and other related shut down costs are provided for in
full as soon as the commitment is incurred. The estimates are reviewed annually to take the effect of inflation and
other changes into account and are discounted using rates that reflect the time value of money. Annual increases in the
provision are charged to income and relate to increases in costs due to the change in the present value of the provision,
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inflationary increases and changes in estimates. The present value of additional environmental disturbances created is
capitalised to mining asset with a corresponding increase in the rehabilitation provision.
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The rehabilitation asset is amortised in terms of ARMgold's accounting policy for mining assets (refer accounting
policy on "Property, plant and equipment").

Based on current environmental regulations and known rehabilitation requirements, management has included its best
estimate of these obligations in its rehabilitation requirements. It is however possible that this estimate could change
as a result of changes in regulations or cost estimates. Ongoing rehabilitation and environmental costs are charged to
the income statement in the period in which it is incurred. Rehabilitation projects undertaken, included in the
estimates, are charged to the provision as incurred. Gains from the expected disposal of assets are not taken into

account when determining the provision for environmental rehabilitation.
Deferred taxation

Deferred taxation is provided in full, using the liability method, on all temporary differences at the balance sheet date
between the tax bases of assets and liabilities and their carrying values in the financial statements.

Under this method, ARMgold is required to make provision for deferred income taxes by applying an estimated future
tax rate to the difference between the tax values and carrying amounts of assets and liabilities at the balance sheet
date. The estimated tax rate is the rate at which the directors estimate any deferred tax liabilities and assets will be
realised, and is based on current legislation. Tax losses are only recognised to the extent that they are considered to be
recoverable.

Deferred tax assets are only recognised to the extent that it is probable that the temporary differences will reverse in
the foreseeable future and future taxable profit will be available against which the temporary differences can be
utilised.

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

utilised.
Pension obligations

Independent defined benefit and defined contribution funds provide pension and other benefits to all ARMgold's
permanent employees.

The expected costs of defined post-retirement benefits are assessed in accordance with the advice of qualified
actuaries. Contributions to the relevant funds, including cost of improved benefits or experience adjustments, are
charged to income over the service lives of employees entitled to those benefits. Contributions to defined

contributions funds are charged against income, as incurred.
Other post-retirement obligations

Except for those mentioned above, ARMgold does not supply any other employee benefits that will result in

post-retirement obligations.
Financial liabilities

Financial liabilities, other than trading financial liabilities and derivatives, are measured at amortised cost, being the
original obligation less principal payments and amortisations. Trading financial liabilities and derivatives are

measured at fair value.
Provisions

Provisions are recognised when ARMgold has a present legal or constructive obligation as a result of past events, it is
probable that an outflow of resources embodying economic benefits will be required to settle the obligation, and a

reliable estimate of the amount of the obligation can be made.
Employee annual leave and holiday leave allowances
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Employee entitlements to annual leave and holiday leave allowances are recognised when they accrue to employees.
A provision is made for the estimated liability for unused annual leave and holiday leave allowances as a result of
services rendered by employees up to the balance sheet date.
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Leases

Leases where a significant portion of the risks and rewards of ownership are retained by the lessor, are classified as
operating leases. Payments made under operating leases are charged to the income statement on a straight-line basis

over the period of the operating lease
Financial instruments

Financial instruments recognised on the balance sheet include trade and other receivables, loans, cash and bank
balances, investments, trade and other payables, and borrowings. Financial instruments are initially measured at cost,
including transaction costs, when ARMgold becomes a party to their contractual arrangements. The subsequent
measurement of financial instruments is dealt with in the accounting policies of trade and other receivables, cash and

cash equivalents, investments, financial liabilities and derivative instruments.
Derivative instruments

AC 133 requires that derivative instruments be treated as follows:

= Commodity based ("normal purchase or normal sale") contracts that meet the requirements of

in earnings when they are settled by physical delivery.

= Where the conditions in AC 133 for special hedge accounting are met the derivative is recog

as either a financial asset or financial liability, and recorded at fair value. When ARMgold ente
the effective portion of fair value gains or losses are recognised in equity until the underlying
the gains or losses are recognised in earnings or included in the initial measurement of the asse
The ineffective portion of fair value gains and losses is recorded in earnings in the period to w

= All other derivative instruments are subsequently measured at their estimated fair value, w

fair value at each reporting date being reported in earnings in the period to which they relate.

= The estimated fair values of derivative instruments are determined at discrete points in ti

market information. These estimates are calculated with reference to the market rates using indus
valuation techniques.

Business segments

Based on risks and returns, the directors consider that the primary reporting format is by business segment. The
directors consider that there is only one business segment, being mining, relating to the extraction and production of
gold. Therefore the disclosures for the primary segment have already been given in these financial statements.
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Annexure 6
Significant contracts of ARMgold

1,

On 15 January 1998, ARMgold concluded a Sale of Assets Agreement with Anglogold Limited ("Anglogold") in
terms of which ARMgold, with effect from 27 January 1998, acquired Shafts Numbers 1 and Numbers 3 to 7 as well
as certain associated assets, mining leases, mineral rights and certain movable assets and surface rights permits in
respect of the Vaal River Operations in Orkney, North West Province. The purchase price for the Vaal Reefs Sale

Assets was R38,2 million, which ARMgold has since paid in full.
2.

On 27 July 2001, ARMgold concluded a Sale of Assets Agreement with Anglogold in terms of which ARMgold
acquired Shaft No. 2 of the Vaal River Operations, in Orkney, North West Province. This agreement replaced the

Tributing Agreement under which ARMgold had been mining Shaft No. 2 on a tribute basis.
3.

On 5 February 1999, ARMgold and Anglogold concluded an agreement in respect of the supply of services, which
agreement is deemed to have commenced on 27 January 1998. This agreement continues indefinitely for so long as

ARMgold conducts mining operations at Shafts Numbers 1 to 7 at Vaal Reefs, Orkney, North West Province.
4.

On 5 February 1999, ARMgold concluded a Toll Ore Processing Agreement with Anglogold, which agreement is
deemed to have commenced on 27 January 1998. Anglogold for cannot terminate this agreement for so long as
ARMgold conducts mining operations at any of the Orkney operations, unless ARMgold breaches the agreement and

fails to remedy the breach.
5.

On 18 March 1999, ARMgold concluded a Transport of Bullion Agreement with Anglogold, which agreement is
deemed to have commenced on 27 January 1998. The agreement continues indefinitely subject to either party having
the right to cancel the agreement on 60 days' notice. The agreement also terminates when Anglogold ceases to produce
bullion for ARMgold in terms of the Toll Ore Processing Agreement referred to above. In terms of the agreement,
Anglogold transports by helicopter or other means, the bullion produced pursuant to the Toll Ore Processing

agreement to Rand Refinery for a fee of R18 000 per month.
6.

On 17 September 1998, ARMgold concluded a Sale of Assets Agreement with Anglogold in terms of which
ARMgold acquired portions of the mining lease area, surface rights permits, movable assets, excluding the major
rotating equipment, and all other assets relating to the mining and associated operations of Free State Consolidated

Mines Limited at the Western Holdings Mine Shafts Numbers 1 to 4 and Numbers 6 and 7.
7.

A Memorandum of Co-operation Agreement was concluded between ARMgold and Harmony on 13 October 2001
and endured for a period of 12 months from such date. In terms of the agreement, ARMgold and Harmony agreed to
negotiate the Joint Venture Agreement in respect of their relationship as regards Free Gold and to refer to each other
all gold mining opportunities that each wished to pursue in South Africa. Such gold mining opportunities exclude the

exploitation or expansion of the parties' existing gold mining and related assets.
8.
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On 24 December 2001, ARMgold concluded a Sale of Business Agreement with Anglogold, Free Gold and Harmony,

which agreement was implemented with an effective date of 1 January 2002. In terms of the agreement, certain gold

mines and related assets and surface operations in the Free State were acquired by Free Gold.
The purchase price is payable by Free Gold (50% of which is the responsibility of ARMgold) 1is as
= R1,8 billion plus interest of R54,9 million that was paid on 23 April 2002;
= R400 million is payable on 1 January 2005; and

= tax payable by Anglogold resulting from the sale of the Free Gold Assets is payable five bu

Anglogold is obliged to make any such tax payments. This amount has now been paid.

On 24 December 2001, Free Gold and Anglogold concluded a Sale of Property Agreement. The assets purchased in
terms of this agreement are the immovable properties used in connection with the businesses purchased in terms of the
Free Gold Sale of Business Agreement referred to above. The purchase price in respect of these immovable properties
is included in the purchase price as set out in the Free Gold Sale of Business Agreement.
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10.
On 5 April 2002, ARMgold and Harmony (collectively, the "shareholders") and Free Gold entered into a Joint
Venture Agreement governing the relationship of the shareholders as shareholders of Free Gold.

11.

In terms of an agreement reached on 22 April 2003, ARMgold and Harmony jointly acquired a 34,5% shareholding in
Avmin for a consideration of R1,7 million.
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Annexure 7

Trading history of Harmony shares
The high, low and closing prices of Harmony shares on the JSE, and the volumes traded, since 31 July 2000, were as
follows:

High

Low

Close

Volume

(cents)

(cents)

(cents)

Quarter ended
31 August 2000

3 900

3 300

3 670

8 610 069

30 November 2000
3 700

2 600

3 525

12 946 300

28 February 2001
4 700

3 080

3 860

12 254 756

31 May 2001
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5 100

3 615

4 690

20 690 449

31 August 2001

4 920

3 850

4 900

22 217 1718

30 November 2001

9 9700

4 800

7 850

38 280 991

28 February 2002

13 360

7 000

12 740

59 093 052

31 May 2002

18 730

11 000

14 200

86 643 890

31 August 2002

18 150

10 350

16 700
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78 034 135

30 November 2002

16 520

11 550

14 700

61 230 817

28 February 2003

15 620

8 650

9 760

68 846 490

31 May 2003

11 750

7 100

9 850

102 654 014

Month ended
30 June 2002

17 400

12 000

14 200

30 361 439

31 July 2002

17 100

10 350

11 810

32 404 342

31 August 2002

15 200
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10

14

15

30

18

14

16

30

31

16

11

13

20

30

15

11

11

15

31

15

11

14

25

31

15

13

13

24
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400

850

174 230

September 2002

150

400

700

455 563

October 2002

520

910

500

341 047

November 2002

600

550

799

492 925

December 2002

800

560

700

396 845

January 2003

620

100

100

945 829
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28 February 2003

13 600

10 540

11 050

23 470 805

31 March 2003

11 390

8 650

9 760

20 429 856

30 April 2003

9 850

7 100

7 700

19 952 328

31 May 2003

11 070

7 900

10 539

62 449 097

30 June 2003

11 750

9 600

9 850

20 252 589

Trading day

1 July 2003

10 280
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9 950

10 250

1 642 970

2 July 2003

10 480

10 150

10 350

1 010 884

3 July 2003

10 470

10 150

10 350

782 947

4 July 2003

10 255

10 000

10 165

679 761

7 July 2003

10 050

9 620

9 688

1 759 006

8 July 2003

10 000

9 600

9 900

1 343 626
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9 July 2003

9 950

9 700

9 700

664 135

10 July 2003

9 675

9 330

9 400

1 421 818

11 July 2003

9 575

9 360

9 456

856 481

14 July 2003

9 800

9 400

9 551

1 206 263

15 July 2003

9 900

9 275

9 275

1 234 498

16 July 2003

8 990

8 400
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8 400

6 975 720

17 July 2003

8 690

8 475

8 580

4 410 245

18 July 2003

8 600

8 370

8 420

1 806 711

21 July 2003

8 699

8 381

8 699

2 390 159

22 July 2003

8 850

8 640

8 775

1 777 358

23 July 2003

8 900

8 650

8 900

2 146 532

24 July 2003
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9 060

8 850

9 060

2 440 559

25 July 2003

9 400

9 070

9 270

1 053 470
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Annexure 8

Competent person's report on Harmony and ARMgold

AN INDEPENDENT COMPETENT PERSON'S REPORT ON CERTAIN MINING ASSETS OF
HARMONY GOLD MINING COMPANY LIMITED

AND

AFRICAN RAINBOW MINERALS GOLD LIMITED

Prepared for:

HARMONY GOLD MINING COMPANY LIMITED AND AFRICAN RAINBOW MINERALS
GOLD LIMITED

Prepared by:

Steffen, Robertson and Kirsten

(South Africa) (Proprietary) Limited

SRK House, 265 Oxford Road

Illovo, Johannesburg

Gauteng Province

Republic of South Africa

Tel: +27-(0)11-441 1111

Fax: +27-(0)11-441 1139

July 2003
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An independent competent person's report on certain mining assets of Harmony Gold Mining
Company Limited and African Rainbow Minerals Gold Limited

INTRODUCTION

Background

Steffen, Robertson and Kirsten (South Africa) (Pty) Limited ("SRK") is a subsidiary of the International group
holding company, SRK Global Limited (the "SRK Group"). SRK has been commissioned by the directors of Harmony
Gold Mining Company Limited ("Harmony") and African Rainbow Minerals Gold Limited ("ARMgold") to prepare
an independent competent person's report ("CPR") on certain mining assets (the "Mining Assets") of Harmony and

ARMgold (the "Companies").

The Mining Assets of Harmony include:

= a 50% interest in ARMgold/Harmony Free Gold Joint Venture Company

Gold") ;

= a 100% interest

= a 100% interest

= a 100% interest

= a 100% interest

= a 100% interest

= a 100% interest

in

in

in

in

in

in

Randfontein Estates Limited ("Randfontein");

Evander Gold Mining Company Limited ("Evander");

Kalahari Goldridge Mining Company Limited ("Kalgold");

(Proprietary) Limited ("

Harmony Gold (Australia) Pty Limited ("Harmony Australia");

Harmony Gold (Canada) Inc ("Harmony Canada");

various mining operations situated in the Free State Goldfield, South Af

defined as Harmony Free State ("Harmony Free State"). Ownership of these assets is held at the Ha

level; and

= a 100% interest in various significant exploration properties,

("Rolspruit"), the Poplar gold project ("Poplar") and the Kalplats PGM project

notably the Rolspruit gold

("Kalplats") .

In addition Harmony holds interests in wholly-owned, joint venture and associate companies through direct and
indirect subsidiaries, which comprise dormant companies, exploration companies, investment holding companies,
management service companies, marketing companies, benefication companies, mineral rights holding companies and

property holding companies.

The Mining Assets of ARMgold include:

o)

= a 50 % interest in Free Gold;

= a 100% interest in ARMgolds'

and

A 100% interest in ARMgolds' mining operations situated in Welkom,

mining operations situated in Orkney,

South Africa

South Africa ("ARMgold C

("ARMgold Welkor
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All assets incorporating operating mines and exploration assets for which the Companies, collectively, hold less than

100% and/or do not have legal rights to disclose information, other than that already reported in the public domain,

have been excluded from the collective term Mining Assets in this report. Specifically the assets, which are not

reported upon in this CPR, include:
= a 34.5% interest in Anglovaal Mining Limited ("Avmin") which was recently acquired through
ARMgold/Harmony joint venture. The principal assets in Avmin include:
= 50.3% of Assmang Limited which operates various manganese ore, iron ore and chrome ore oper
located in the Republic of South Africa ("South Africa"),
= 42% of Avgold Limited ("Avgold") which operates the Target gold mine ("Target") located in
State Province, South Africa,
- 41.3% of Two Rivers Platinum (Proprietary) Limited ("Two Rivers") which is currently develo
platinum mining operation located in Mpumalanga Province, South Africa,

= 75% of the Nkomati nickel mine ("Nkomati") located in Mpumalanga Province, South Africa;

87
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= Harmony's 32.5% interest in Highland Gold Mining Limited ("Highland Gold"), a company liste

Alternative Investment Market ("AIM") of the London Stock Exchange plc ("LSE") which owns, operat

and has various interests in gold mining assets in the Russian Federation;

= Harmony's 21% interest in High River Gold Mines Limited ("High River"), a company listed on
Stock Exchange ("TSE"), Canada which has gold mining assets in the Russian Federation, Canada and
Africa;

= Harmony's 31.8% interest in Bendigo Mining NL ("Bendigo") a company listed on the Australia

Exchange ("ASX") which owns a single gold development project in Australia; and

= Harmony's 87% interest in Abelle Limited ("Abelle") a company listed on the ASX, which oper

mining operation in Australia and has various interests in exploration properties in Australia an

New Guinea.

Appendix 1 to this report includes brief technical summaries of these assets, which have been reproduced from public
domain information. As SRK has not had access to either the underlying information or supporting data no opinion is

provided herein.
1.2

Requirement for the CPR

SRK has been informed that Harmony and ARMgold have reached an agreement, in terms of a merger agreement,
regarding their proposed merger (the "Merger"). It is intended that the merger will be implemented by means of a
Scheme of Arrangement (the "Scheme") to be proposed by Harmony, between ARMgold and its shareholders.

This CPR principally comprises a technical-economic appraisal of the Mining Assets, and has been prepared in
compliance with the Listings Requirements of the JSE Securities Exchange South Africa (the "JSE"), specifically
Sections 12.3, 12.8, 12.9 and 12.14.

A copy of this CPR will be included in the Scheme document and circular to be dispatched to the Companies'
shareholders. In this CPR, SRK provides assurances to the directors of the Companies that the technical- economic
projections ("TEPs"), including production profiles, operating expenditures and capital expenditures, of the Mining
Assets as provided to SRK by the Companies and reviewed by SRK are reasonable, given the information currently

available. These audited TEPs have also been provided to the Companies' financial advisers.
1.3

CPR Structure

For reporting purposes SRK note that the valuations of the Mining Assets have been grouped in accordance with the
following Tax Entities, herein referred to as ("the Tax Entities") and that all entries (including text, tables and other

data) are not quoted on an attributable basis:
= ARMgold/Harmony Free Gold Joint Venture Company (Pty) Limited ("Free Gold Tax Entity");

the tax entity within which Joel is assessed ("Joel Tax Entity");
= Harmony Free State ("Harmony Free State Tax Entity");

= ARMgold Welkom ("ARMgold Welkom Tax Entity");

= Randfontein Estates Limited ("Randfontein Tax Entity");

- Evander Gold Mines Limited ("Evander Tax Entity");
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= ARMgold Orkney ("ARMgold Orkney Tax Entity");

= Kalahari Goldridge Mining Company Limited ("Kalgold Tax Entity"); and
= Harmony Gold (Australia) (Pty) Limited comprising:

= Mt. Magnet & Cue Tax Entity,

= South Kalgoorlie Tax Entity.

Technical descriptions of the Mining Assets have been grouped into operations that broadly reflect the management
structures and/or common geographical entities. All entries included within this CPR (including text, tables and other

data) are not quoted on an attributable basis and are grouped into the following operations:
88
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= Free Gold Operations;

- Harmony Free State Operations;

= ARMgold Welkom;

= West Wits Operations (including Randfontein, Elandsrand and Deelkraal);

= Evander Operations;

= ARMgold Orkney;

= Kalgold Operation; and

= International Operations, sub-divided into Harmony Australian Operations and Harmony Canadia

Operations.

Limitations and Reliance on Information

SRK's opinion is effective 1 July 2003 and is based on information provided by the Companies throughout the course
of SRK's investigations, which in turn reflect various technical-economic conditions prevailing at the time of writing.
These conditions can change significantly over relatively short periods of time and as such the information and
opinions contained in this report may be subject to change.

The achievability of Life-of-Mine ("LoM") plans, budgets and forecasts are neither warranted nor guaranteed by SRK.
The forecasts as reported upon herein have been proposed by the Companies' management and cannot be assured; they
are necessarily based on economic assumptions, many of which are beyond the control of the Companies. Future cash
flows and profits derived from such forecasts are inherently uncertain and actual results may be significantly more or
less favourable.

This report includes technical information, which requires subsequent calculations to derive subtotals, totals and
weighted averages. Such calculations may involve a degree of rounding and consequently introduce an error. Where

such errors occur, SRK does not consider them to be material.
1.4.1

Disclaimers and Cautionary Statements for US Investors

In considering the following statements SRK notes that the term "Mineral Reserve" for all practical purposes is
synonymous with the term "ore reserve".

The United States Securities and Exchange Commission (the "SEC") permits mining companies, in their filings with
the SEC, to disclose only those mineral deposits that a company can economically and legally extract or produce
from. Certain terms are used in this report, such as "resources", that the SEC guidelines strictly prohibit companies
from including in filings.

Mineral Reserve estimates are based on many factors, including, in this case, data with respect to drilling and
sampling. Mineral Reserves are determined from estimates of future technical factors, future production costs, future
capital expenditure, future product prices and the exchange rate between the South African Rand ("ZAR") and the
United States Dollar ("USS$"). The Mineral Reserve estimates contained in this report should not be interpreted as
assurances of the economic life of the Mining Assets or the future profitability of operations. Because Mineral
Reserves are only estimates based on the factors and assumptions described herein, future Mineral Reserve estimates
may need to be revised. For example, if production costs increase or product prices decrease, a portion of the Mineral
Resources, from which the Mineral Reserves are derived, may become uneconomical to recover and would therefore
result in lower estimated Mineral Reserves.
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The LoM plans and the TEPs include forward-looking statements that are required in compliance with the JSE
Listings Requirements. These forward-looking statements are necessarily estimates and involve a number of risks and
uncertainties that could cause actual results to differ materially.
1.5
Basis of Valuation of the Mining Assets
1.5.1
Technical-Economic Appraisal
The technical-economic appraisals reported herein have been determined according to the following
= inspection visits to surface and underground operations, processing facilities, surface stru

associated infrastructure at each of the Mining Assets during May and June 2003;

— access to key mine Business Units ("BU") and head office personnel for discussion and enquir

89
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= a review and, where considered appropriate by SRK, modification of the Companies' estimates
their classification of Mineral Resources and Mineral Reserves;
= a review of the Companies' plans and supporting documentation and, where considered appropri

by SRK, modification of the Companies' LoM plans and the associated TEPs, including assumptions
regarding future operating costs, capital expenditures and gold production of the Mining Assets;
and

= an examination of historical information and results made available by the Companies in resp

the Mining Assets in support of, in particular, the forecasts contained in the LoM plans and one-
budgets.

SRK's approach in undertaking a review of the Mineral Resource and Mineral Reserve estimations and classifications
is detailed in Section 4 of this CPR. In summary, SRK has generated Mineral Resource and Mineral Reserve
statements based on a review of the LoM plans and the methodologies applied for estimation and classification of
Mineral Resources and Mineral Reserves. Given the generally extensive history of the Mining Assets and geological
investigations undertaken by the Companies, SRK has not independently verified the underlying data, including

sampling and assay data.
1.5.2

Technical-Economic Models

In complying with Section 12.14 of the JSE Listings Requirements, specifically the non-technical requirements of
12.14(b), SRK has obtained certain inputs to the technical-economic models (the "TEMs") for each of the Mining
Assets, inter alia, from the Companies' Financial Advisors. These inputs, as described in Section 13, are duly
acknowledged by SRK. Further, in reproducing the results of the TEMs, SRK provides assurances to the directors of
the Companies that the technical-economic inputs of the Mining Assets as provided to and reviewed by SRK (Sections
12.14(b)(, ii, iii, v, vi and vii)), including operating costs, capital expenditure and production profiles, are accurately
incorporated into the TEMs. SRK also duly acknowledges the Companies' Financial Advisors' opinion, that the
remaining inputs to the TEMs required in compliance with Section 12.14(b)(iv, viii, iX, X, Xi, Xii, Xiii, Xiv, XVi, XV, XVi,
xvii and xviii), are accurately reflected in the TEMs.

For the purpose of establishing the TEMs, the Companies' Financial Advisors have provided, inter alia, various
macro-economic parameters to enable derivation of assumed expenditures in nominal ZAR. For the purpose of this
report, the inputs represent Financial Years ending 30 June and commencing 1 July.

Further, all assumed costs, unless otherwise stated, including total operating and capital expenditures are quoted in 1
January 2004 terms. The nominal exchange rate in Table 1.1 is calculated using purchase price parity ("PPP").

Table 1.1 Base Case Macro-Economic Parameters
Parameter

Units

2004

2005

2006

2007

2008
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Gold Price - Nominal
(USS$/oz)
350

357

364

371

379
(ZAR/kQ)
93,000
98,580
104,495
110, 764
117,410
(AUSS/0z)
547

567

581

595

610

RSA PPI
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Nominal Exchange Rate - PPP
(USS:ZAR)
8.26

€59

© .93

928

9.64
(US$:AUSS)
1.49

1.50

1.51

1.51

1.52
(AUSS : ZAR)
5.54

5,73

473



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

LoM Plans

The LoM plans and associated Mineral Reserve statements for the Mining Assets have been derived using a gold price
of ZAR93,000/kg for the Mining Assets located in South Africa and AUS$522/0z for the Mining Assets located in
Australia.

The post-tax pre-finance cash flows from each tax entity have been developed on the basis of a US$ gold price of

US$350/0z and macro-economic factors as defined in Table 1.1 above.
90
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Qualifications of Consultant

The SRK Group comprises 500 staff, offering expertise in a wide range of resource engineering disciplines. The SRK
Group's independence is ensured by the fact that it holds no equity in any project. This permits the SRK Group to
provide its clients with conflict-free and objective recommendations on crucial judgement issues. The SRK Group has
a demonstrated track record in undertaking independent assessments of resources and reserves, project evaluations and
audits, CPRs and independent feasibility evaluations to bankable standards on behalf of exploration and mining
companies and financial institutions worldwide. The SRK Group has also worked with a large number of major
international mining companies and their projects, providing mining industry consultancy service inputs. SRK also
has specific experience in commissions of this nature.

This CPR has been prepared based on a technical and economic review by a team of 30 consultants sourced from the
SRK Group's offices in South Africa, the United Kingdom and Australia over a two-month period. These consultants
are specialists in the fields of geology, resource and reserve estimation and classification, underground and open pit
mining, rock engineering, metallurgical processing, hydrogeology and hydrology, tailings management, infrastructure,
environmental management and mineral economics.

Neither SRK nor any of its employees and associates employed in the preparation of this report has any significant
beneficial interest in the Companies or in the assets of the Companies. SRK will be paid a fee for this work in
accordance with normal professional consulting practice.

The individuals who have provided input to this CPR, who are listed below, have extensive experience in the mining
industry and are members in good standing of appropriate professional institutions:

= Andrew MacDonald MSc, MBL, C.Eng., Pr.M., MIMMM, MISRM;

= Andrew Pooley, Pr. Eng, MSAIMM, AMIMM, B.Eng (Mining);

= Andrew Smithen, Pr. Eng., MBL, MSAICE, MSAIAE, MSAIMM, MSc;
= Andrew Vigar, FAusIMM, BSc (Applied Geology);

= Awie Swart, MSAIMM, MSANIRE, COM Adv. Rock Eng. Cert. B.Eng.;
= Boet van der Vyfer, FMVS, Adv. Cert. Mine Env. Control;

= Dawood Wepener, BSc Eng., MSAIME, Govt. Cert of Comp.;

— Ian Home, MIAIA, MSc;

= Iestyn Humphreys, AM.I.Min.E, AIME, PhD;

= Jim Williams, ACSM, C.Eng., FAusIMM;

= Jonathan Suthers, B.Eng.;

- John Miles, C. Eng., MIMMM, MSc;

— Kenneth Owen, FSAIMM, MAMMSA, MSc Eng;

- Kirsty Sells, CPEnv, FAuSIMM, BSc, MBS;

- Lee Barnes, B. Eng., MSc;

- Louis Voortman, CPGeo, FAusIMM, MAIG, MGAA, MGASA, SIA(aff), AIM(Aff), Sc MSc;
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Louie Human, COM Adv. Rock Eng. Cert., NHD (Geology);

Mark Campadonic FGS, AIQ, Msc;

Michael Boylett, C.Eng, MA (Met.), MSAIMM, MIMMM;

Michael Harley, Pr. Sci Nat., MSAIMM, MAusIMM, PhD;

Michael McWha Pr.Sci Nat., FGSSA, MSAIMM, BSc Hons;

Mike Warren, MAuSIMM, BSc (Mining), MBA;

Neal Rigby, C. Eng, MIMM. MAIME, PhD;

Peter Munro, MAuSIMM, B. Appl. Sc., B. Comm, B. Econ;

Peter Theron, Pr. Eng, MSAICE, BSc., GDEm;
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- Robert Wilson, Pr. Eng, FSAIMM, B.Sc.Eng. (Mech.);

= Roger Dixon, Pr. Eng, FSAIMM, BSc (Mining);

= Victor Hills, Pr.Eng., MSAIMM, B.Eng.;

= Wally Waldeck, Pr. Eng, MSAIMM, BSc (Mining), MBA; and

= William Schoeman, Pr. Eng, MSAIME, BSc.Eng (Mech).

The collective group of companies defined earlier as SRK has prepared this report. In this context and as considered
by various international exchanges, SRK the Company is the Competent Person, which takes ultimate responsibility
for this report. Notwithstanding this statement and in compliance with Section 12.3 of the JSE Listings Requirements,
the following should be noted:

= the Competent Person with overall responsibility for the compilation of this CPR is Mr.

H.

Eng who is an employee of SRK. Mr. Waldeck is a mining engineer with 28 years' experience in the
industry and has supervised numerous due-diligence reviews and various technical studies on the

Witwatersrand Basin during the past five years. In compliance with the SAMREC requirements,

= in compliance with the SAMREC requirements and definitions, the Competent Person with overa

responsibility for Mineral Resources is Dr. Michael Harley who is an employee of SRK. Dr. Michael
is a mining geologist with 14 years' experience in the mining industry and has been responsible f
reporting of Mineral Resources on various properties in South Africa and internationally during t

five years.

The information with respect to Mineral Resources and Mineral Reserves as defined by the Companies has been
prepared under the direction of the following individuals:

= for Harmony: The information with respect to the Mineral Resources and Mineral Reserves has

prepared under the direction of Mr. Graham Briggs, Pr. Sci. Nat, BSc (Hons) Geology. Mr. Briggs i
responsible for ore reserve management, organic growth and capital projects on the executive comn
Harmony. He has 29 years' experience in the gold mining industry and is a registered geological s

and

= for ARMgold: The information with respect to the Mineral Resources and Mineral Reserves has

Mr.
Waldeck also assumes responsibility for the reporting of Mineral Reserves as included in this CPR

prepared under the direction of Mr. Chris Lerm, Pr. MS, GDE, FIMSSA, MIMSA, MSc. Mr Lerm is the

Strategic Planning Leader for ARMgold and Competent Person for Mineral Resource and Mineral Reser
accounting. He has 24 years' experience in gold mining evaluation and is registered with the Sout
Council for Professional and Technical Surveyors ("PLATO"). Mr. Lukas Korff also assisted Mr.

Mr Korff has 24 years' experience in the gold mining industry.

MINING ASSETS

Introduction
This section gives a brief overview of the Companies and Mining Assets, property description, mining methods,

operating results, location and historical development. Specifically where reference is made to legal compliance
within the regulatory environment in which the Companies operation, SRK has placed reliance on the Companies and
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their respective legal advisors.
2.2

Companies and Operating Structures
2.2.1

Harmony

Harmony is a public listed company. Its primary listing is on the JSE and secondary listings are on the LSE, the Paris
Bourse, with International Depository Receipts ("IDR") traded on the Brussels Bourse, and an American Depositary
Shares ("ADS") programme on the New York Stock Exchange ("NYSE").

Harmony, either through wholly-owned subsidiaries or joint venture agreements, manages and operates BUs,
comprising operating and developing mines in three countries, comprising underground, open-pit and surface
reclamation operations. In addition, Harmony's exploration programme targeting gold and PGEs extends its country

presence through direct and indirect subsidiaries to five countries.
92
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Harmony's company ownership comprises holdings in direct subsidiaries, indirect subsidiaries, direct and indirect
joint venture companies, and indirect associate companies. These comprise dormant companies, exploration
companies, gold mining companies, investment holding companies, management service companies, marketing
companies, benefication companies, mineral rights holding companies and property holding companies.

Harmony's operating structure principally comprises two reporting entities represented by South African Operations
and International Operations. South African Operations are sub-divided into six reporting entities: Free State
Operations (excluding Free Gold), Evander Operations, Randfontein Operations, Elandskraal Operations, Kalgold
Operations and Free Gold Operations. International Operations are sub-divided into two operations, namely the
Australian Operations and Canadian Operations.

Harmony's principal executive offices are located at 4 High Street, First Floor, Melrose Arch, Melrose North 2196,
Johannesburg, Gauteng Province, South Africa.

Table 2.1 gives the recent historical development of Harmony to date. By measure of attributable annual gold
production Harmony is ranked 6th and by attributable total cash costs ranked 13th in terms of the world's gold mining
companies. Harmony's core business is gold mining whose activities include the exploration, development and
operation of gold mines, including direct interests in the marketing of gold and indirect interests in the manufacturing
and retailing of gold jewellery.

Table 2.2 gives attributable historical and forecast operating statistics for Harmony from 2001 through to 30 June
2004, inclusive, with figures reported on a financial year basis.

Table 2.1 Harmony: company development
Date
Activity

August, 1950

Harmony Gold Mining Company Limited incorporated and registered as a public
company in South Africa.

1994

Management agreement between Randgold & Exploration Company Limited
("Randgold") and Harmony cancelled and replaced with service agreement.

1997

Service agreement between Randgold and Harmony cancelled resulting in Harmony
operating as a completely independent gold mining company.

1997

Acquisition of Lydenburg Exploration Limited ("Lydex") for a consideration of
ZAR204m.

June, 1998

Acquisition of Bissett gold mine from the liquidators of Rea Gold corporation for a
consideration of ZAR26m.

July, 1998
The acquisition of Evander Gold Mines Limited for a consideration of ZAR545m.

October, 1999
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Acquisition of Kalahari GoldRidge Mining Company Limited and West Rand
Consolidated Mines Limited for a consideration of ZAR321m.

March, 2000
Acquisition of Randfontein Estates Limited for a consideration of ZAR931m.
April, 2001

Acquisition of the Elandskraal mining operations from Anglogold Limited for a
consideration of ZAR1l,053m.

April, 2001
Acquisition of New Hampton Goldfields Limited for a consideration of ZAR229m.
September, 2001

Acquisition of 31.8% of the issued share capital of Bendigo Mining NL for a
consideration of ZAR292m.

December, 2001 (effective Acquisition of 50% of the issued share capital of Free Gold wh
date 3 January 2002)

Free Gold operations and certain other assets for approximately ZAR1l, 4bn.
April, 2002

Acquisition of Hill 50 Limited for a consideration of ZAR1l,419m.

May, 2002

Acquisition of 32.5% of the ordinary share capital of Highland Gold Limited for a
consideration of ZAR188m.
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Date
Activity
October, 2002

Joint acquisition by Free Gold of St Helena BUs from Gold Fields Limited, for a
gross sale consideration of ZAR120m.

November, 2002
Harmony lists on the New York Stock Exchange ("NYSE") .
November, 2002

Acquisition of 21% of the ordinary share capital of High River Gold Limited for a
consideration of ZAR141m.

February, 2003

Harmony announces offer for Abelle Limited ("Abelle") which values Abelle at
ZAR689m.

May, 2003
Announcement of merger with ARMgold.
May, 2003

Announcement of an acquisition by Clidet No 454 (Pty) Limited, a 50-50 JV
between harmony and ARMgold of 34.5% of the shares of Avmin for a
consideration of ZAR1,888m in which Harmony and ARMgold each have 50%.

Table 2.2 Harmony: salient historical and forecast operating statistics
(1), (2)

Statistic

Units

2001

2002

2003

Production

Area Mined
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2,027,043

2,286,395

2,444,772

2,816,196

Tonnes Milled

(kt)

17,074

22,934

31,752

27,513

Yield

(g/t)

Gold Production

(koz)

2,140

2,668

3,431

3,089

Development

(m)

128,625
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152,006

167,041

139,808

Productivity

TEC

(No.)

43,448

46,873

46,074

41,164

Centares

(m

/TEC/month)

Milling

(t/TEC/month)

32

41

57

56

Gold Production

(g/TEC/month)

125

147
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193

194

Health and Safety
Fatalities

(No.)

26

37

29

Fatality Rate
(per mmhrs)
0.28

0.35

0.27

LTIFR

(per mmhrs)
28

23

23

Expenditures

Cash Operating Costs
(ZARm)

3,822

5,215

7,425

6,746

: HARMONY GOLD MINING CO LTD - Form 6-K
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Capital Expenditure

(ZARm)

424

735

763

1,104

Cost Performance

Cash Operating Costs

(ZAR/t)

224

227

234

245

(ZAR/kQ)

57,419

62,853

69,577

70,221

Capital Expenditure

(ZAR/t)

25

32

24

40

(ZAR/kQ)

6,370

881519

7,152
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11,492

(1)

TEC and productivity statistics exclude the Canadian operations as TEC figures unavailable.
(2)

Health and Safety statistics for Canadian and Australian operations for 2001 are unavailable.
(3)

2003 incorporates actual results to Q3 and forecast results for Q4 ending June 2003.

(4)

2004 comprises forecasts for the first year of the current LoM plans.

ARMgold

ARMgold is a public listed company on the JSE. Table 2.3 gives the recent historical development of ARMgold to
date. By measure of attributable annual gold production ARMgold is ranked 10th and by attributable total cash costs
ranked 7th in terms of the world's gold mining companies. ARMgold states its core business as that directly associated
with a gold company whose activities include exploration for, development of and operation of gold mines.
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ARMgold's Mining Assets are managed via the Joint Venture and the ARMgold Sandton Office, which manages the

Orkney Operations and Welkom Operations, which are in turn sub-divided into various BUs. ARMgold provides
managerial and operational support from an Operations Office situated in Orkney, North West Province, South Africa.
Table 2.3 ARMgold: company development
Date
Activity

1994

Future Mining (Pty) Limited was formed and entered into a contractual agreement
to undertake mining activities for Vaal Reefs Exploration and Mining Company at
BU No. 8 at the Vaal Reef Complex.

November, 1997
African Rainbow Minerals and Exploration (Pty) Limited was registered.
January, 1998

Acquisition of six mining BUs (BUs No's 1 to 7, excluding No. 2) situated in Orkney
area, from Vaal Reefs Exploration and Mining Company Limited for a consideration
of ZAR38.2m.

September, 1998

Acquisition of six mining BUs (No's 1 to 7, excluding No. 5) and a gold plant in the
Welkom area from Free State Consolidated Gold Mines Operations Limited ("Free
State Consolidated") for a consideration of ZAR28m.

July, 2001

Acquisition of the Orkney BU No. 2 from Anglogold Limited for a consideration of
ZAR10m.

December, 2001 (effective Acquisition of 50% of the issued share capital of Free Gold wh
date January, 2002)

Free Gold operations and certain other assets for approximately ZAR1l.4bn.
October, 2002

Acquisition by Free Gold of St. Helena from Gold Fields Limited for a gross sale
consideration of ZAR120m.

May, 2003
Announcement of merger with Harmony.
May, 2003

Announcement of an acquisition by a new joint venture company between
ARMgold and Harmony of 34.5% of the issued share capital of Avmin for a
consideration of ZAR844m.
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Table 2.4 gives the historical and forecast attributable operating statistics for ARMgold from 2001 through to 30 June
2004, inclusive.

Table 2.4 ARMgold: salient historical and forecast operating statistics

Statistic

Units

2001

2002

Production
Area Mined

(m

421,523
400,752
899,729
1,018,153
Tonnes Milled
(kt)
2,400
3,352
7,023
7,049
Yield

(g/t)
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Gold Production

(koz)

524

546

1,047

993

Development

(m)

8,240

13,773

34,174

21,207

Productivity

TEC

(No.)

8,071

15,321

15,675

14,445

Centares

(m

/TEC/month)
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Milling

(t/TEC/month)

25

36

37

41

Gold Production

(g/TEC/month)

168

185

173

178

Health and Safety

Fatalities

(No.)

14

Fatality Rate

(per mmhrs)

0.63

0.29

0.12
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LTIFR

(per mmhrs)

26

16

15

Expenditures

Cash Operating Costs

(ZARm)

875

949

2,065

2,141

Capital Expenditure

(ZARm)

40

46

123

263

95
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Table 2.4 ARMgold: salient historical and forecast operating statistic (continued)
Statistic

Units

2001

2002

Cost Performance
Cash Operating Costs
(ZAR/t)

364

283

294

304

(ZAR/kQ)

53,681

55,897

63,414

69,349

Capital Expenditure
(ZAR/t)

17

14

17

37
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(ZAR/kQ)

2,437

2,708

3,767

8,524

(1)

2002 comprises six months to 30 June 2002.

(2)

2003 incorporates actual results to Q3 and forecast results for Q4 ending June 2003.
(3)

2004 comprises forecasts for the first year of the current LoM plans.
2.3

Overview of the Mining Assets

2.3.1

Free Gold Operations

The Free Gold Operations are situated in the Free State Province, South Africa, some 270km southwest of
Johannesburg. Located at approximately latitude 2800'S and longitude 2630'E, the site is accessed via the national
highway N1 between Johannesburg and Bloemfontein.

Exploration, development and production history in the area dates from the early 1940s, leading to commercial
production by 1947. Subsequent consolidation and restructuring led to the formation of Free State Consolidated,
which in addition to HJ Joel, became a wholly-owned subsidiary of Anglogold Limited ("Anglogold") in June 1998.
Free Gold acquired the assets from Anglogold in December 2001 and St Helena BUs from Goldfields during May
2002.

Mining operations comprise nine underground mining BUs: Tshepong, Phakisa, Bambanani, West, Eland, Sable &
Kudu, Nyala, Joel and St. Helena (comprising BUs No.2, No.4, No.8, and No.10). Phakisa is currently a project for
which capital is committed and is anticipated to commence in 2004. The mining operations feed four process
facilities: FS1 Plant; FS2 Plant; Joel Plant and St. Helena Plant.

Table 2.5 gives the salient operating statistics and Table 2.6 gives the historical and forecast operating statistics for
Free Gold Operations from 1 January 2001 through to 30 June 2004 inclusive. Note that 2001 is reported on a
calendar year, 2002 comprises six months to 30 June 2002, and 2003 comprises nine-months actual results to March
2003 and three-months forecast results to June 2003. 2004 is reported as the twelve-month forecast to June 2004.

Table 2.5 Free Gold operations: salient operating statistics
Production Unit

Design Capacity

Operating Capacity 2004
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Life

(ktpm)

(ktpm)

(years)

Classification

Business Units

Tshepong BU

165

147

16

long-1life

Bambanani BU

195

134

medium-1ife

West BU

80

19

short-1life

Eland BU

70

36

short-1life

Kudu & Sable BU

120
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22

short-1ife

Nyala BU

280

22

medium-1ife

Joel North and South BU

350

44

11

long-1life

Phakisa BU

150

80

medium-1ife

St. Helena 335

48

medium-1ife

Total Hoisting Capacity

1,745

473

18

long-life

Surface Sources
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300

296

short-1ife

Processing Plants

FS1 Plant

420

402

18

long-1life

FS2 Plant

300

300

short-1life

Joel Plant

150

72

11

long-1life

St. Helena 100

93

short-1life

Total Processing Capacity

970

867

18
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long-life

96
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Table 2.6 Free Gold Operations: salient historical and forecast operating statistics

Statistic

Units

2001

2002

2003

2004

Production

Area Mined

(m

1,045,758

395,496

974,682

1,173,912

Tonnes Milled

(kt)

8,479

4,371

9,371

9,546

Yield

(g/t)
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Gold Production

(koz)

1,199

558

1,155

1,259

Development

(m)

41,455

19,324

48,768

30,727

Productivity

TEC

(No.)

20,368

14,722

15,478

17,211

Centares

(m

/TEC/month)

Milling
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(t/TEC/month)

35

49

50

46

Gold Production

(g/TEC/month)

153

197

193

192

Health and Safety

Fatalities

(No.)

11

10

Fatality Rate

(per mmhrs)

0.35

0.24

0.05

LTIFR

(per mmhrs)

17

15
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15

Expenditures

Cash Operating Costs

(ZARm)

2,409

883

2,167

2,612

Capital Expenditure

(ZARm)

58

32

113

380

Cost Performance

Cash Operating Costs

(ZAR/t)

284

202

231

274

(ZAR/kQ)

64,619

50,879

60,300

66,038

Capital Expenditure
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(ZAR/t)
7
7
12
40
(ZAR/kQ)
1,555
1,827
3,131
9,698
2.3.2

Harmony Free State Operations

The Harmony Free State Operations are situated in the Free State Province, South Africa, some 270km southwest of
Johannesburg. Located at approximately latitude 2810'S and longitude 2630'E, the site is accessed via the national
highway N1 Between Johannesburg and Bloemfontein.

Exploration, development and production history in the area dates from the early 1940s. Harmony's Free State
Operations commenced with amalgamation of Harmony, Virginia and Merriespruit mining operations. Subsequent
acquisitions included: Unisel BU in 1996; Saaiplaas BU in 1997; Brand BU's in 1998 and Masimong BU in 1998.
Table 2.7 gives the salient operating statistics and Table 2.8 gives the historical and forecast operating statistics for
Harmony Operations from 1 January 2001 through to 30 June 2004 inclusive. Note that 2003 comprises nine-months
actual results to March 2003 and three-months forecast results to June 2003. 2004 is reported as the twelve-month

forecast to June 2004.
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Table 2.7 Harmony Free State Operations: salient operating statistics
Production Unit

Design Capacity
Operating Capacity 2004
Life

(ktpm)

(ktpm)

(years)

Classification

Business Units

Harmony No. 2 BU

227

46

medium-1ife
Harmony No. 3 BU

90

non-operational
Harmony No. 4 BU

146

non-operational
Merriespruit No. 1 BU
129

35
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medium-1ife

Merriespruit No. 3 BU

197

60

medium-1ife

Virginia No. 2 BU

103

non-operational

Unisel BU

137

61

11

long-1life

Saaiplaas No. 3 BU

176

25

10

long-1life

Brand No. 2 BU

120

non-operational

Brand No. 3 BU
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120

41

medium-1ife

Brand No. 5 BU

151

short-1life

Masimong Complex

149

109

15
long-1life
- No. 4 BU
30

10
long-1life
- No. 5 BU
80

15
long-1life

Total Hoisting Capacity

1,745

378

15

long-1life

Surface Sources
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200

197

13

long-1life

Processing Plants

Central Plant

240

240

11

long-1life

Virgina Plant

180

162

medium-1ife

Saaiplaas Plant

220

222

15

long-1life

Total Processing Capacity

640

624

15

long-1life

Table 2.8 Harmony Free State Operations:

Statistic

Units

salient historical and forecast operating statistics
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2001

2002

2003

2004

Production

Area Mined

(m

721,709

738,793

807,334

917,293

Tonnes Milled

(kt)

5,289

4,536

5,351

7,487

Yield

(g/t)

Gold Production

(koz)

686

523



612

606

692

Development

(m)

50,027

51,188

58,272

26,513

Productivity

TEC

(No.)

15,668

12,776

12,219

12,896

Centares

(m

/TEC/month)

Milling

(t/TEC/month)

28

30
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36

48

Gold Production

(g/TEC/month)

114

124

129

139

Health and Safety

Fatalities

(No.)

Fatality Rate

(per mmhrs)

0.26

0.27

0.07

LTIFR

(per mmhrs)

35

26

24

Expenditures
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Cash Operating Costs

(ZARm)

1,385

1,351

1,500

1,617

Capital Expenditure

(ZARm)

120

95

130

63

Cost Performance

Cash Operating Costs

(ZAR/t)

262

298

280

216

(ZAR/kQ)

64,883

70,978

79,619

75,162

Capital Expenditure

(ZAR/t)

23

21
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24

8
(ZAR/kQ)
5,622
4,991
6,912

2,925

98
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2.3.3

ARMgold Welkom Operations

The ARMgold Welkom Operations are situated in the Free State Province, South Africa, some 270km southwest of
Johannesburg. Located at approximately latitude 2800'S and longitude 2630'E, the site is accessed via the national
highway N1 between Johannesburg and Bloemfontein.

Exploration, development and production history in the area dates from the 1940s leading to commercial production
by 1947. Mining operations comprise five underground mining BUs: BU No. 1; BU No. 2; BU No. 4; BU No. 6; and
BU No. 7 which have a combined rock hoisting capacity of 313ktpm. The mining operations process their ore via a
toll agreement with Free Gold.

Table 2.9 gives the salient operating statistics and Table 2.10 gives the historical and forecast operating statistics for
ARMgold Welkom Operations from 1 January 2001 through to 30 June 2004, inclusive. Note that 2001 is reported on
a calendar year, 2002 comprises six months to 30 June 2002, and 2003 comprises nine-months actual results to March
2003 and three-months forecast results to June 2003. 2004 is reported as the twelve-month forecast to June 2004.

Table 2.9 ARMgold Welkom Operations: salient operating statistics
Production Unit

Design Capacity

Operating Capacity 2004

Life

(ktpm)

(ktpm)

(years)

Classification

Business Units

No. 1 BU
68

25

3
short-1life
No. 2 BU
54

6

2
short-1life
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No. 3 BU

55

short-1ife

No. 4 BU

55

short-1life

No. 6 BU

68

short-1life

No. 7 BU

68

24

medium-1ife

Total Hoisting Capacity

368

72

medium-1life

Table 2.10 ARMgold Welkom Operations:

Statistic

Units

salient historical and forecast operating statistics

531



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

2001

2002

2003

2004

Production

Area Mined

(m

73,178

38,065

104,571

173,703

Tonnes Milled

(kt)

340

224

575

861

Yield

(g/t)

Gold Production

(koz)

56

532



35

63

96

Development

(m)

1,296

1,483

5,168

96

Productivity

TEC

(No.)

1,492

1,786

2,092

2,007

Centares

(m

/TEC/month)

Milling

(t/TEC/month)

19

21
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23

36

Gold Production

(g/TEC/month)

97

102

78

124

Health and Safety

Fatalities

(No.)

Fatality Rate

(per mmhrs)

0,92

0.35

0.27

LTIFR

(per mmhrs)

17

12

13

Expenditures
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Cash Operating Costs

(ZARm)

144

101

201

241

Capital Expenditure

(ZARm)

10

28

Cost Performance

Cash Operating Costs

(ZAR/t)

425

449

349

280

(ZAR/kQ)

82,737

92,093

102,745

80,927

Capital Expenditure

(ZAR/t)

28

33
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49
(ZAR/kQ)
5,444
6,778
14,508

99
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2.3.4

West Wits Operations

The West Wits Operations principally comprise Elandsrand, Deelkraal, Cooke 1, Cooke 2, Cooke 3, and Doornkop
and the non-operational Randfontein No.4 BU. Elandsrand and Deelkraal are situated in the Gauteng and North West
Province, South Africa, some 85km southwest of Johannesburg. Located at approximately latitude 2600'S and
longitude 2700'E, the site is accessed via the national highway N12 between Johannesburg and Kimberley. Cooke and
Doornkop are situated in the Gauteng Province, South Africa, some 50km west of Johannesburg. Located at latitude
2622'S and longitude 2742'E, the site is accessed via the local R28 highway between Randfontein and Westonaria.
Exploration, development and production history in the Elandsrand and Deelkraal area dates from 1930, leading to
large-scale production by the 1940s whilst exploration, development and production history in the Cooke and
Doornkop areas dates back to 1889.
Table 2.11 gives the salient operating statistics and Table 2.12 gives the historical and forecast operating statistics for
West Wits Operations from 1 January 2001 through to 30 June 2004, inclusive. Note that 2003 comprises nine-months
actual results to March 2003 and three-months forecast results to June 2003. 2004 is reported as the twelve-month
forecast to June 2004.

Table 2.11 West Wits Operations: salient operating statistics

Production Unit

Design Capacity

Operating Capacity 2004

Life

(ktpm)

(ktpm)

(years)

Classification

Business Units

Elandsrand BU

331

128

19

long-1life

Deelkraal BU

187

46

6
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medium-1ife

Cooke 1 BU

176

53

medium-1ife

Cooke 2 BU

187

64

16

long-1life

Cooke 3 BU

265

85

16

long-1life

Cooke 4 BU

149

non-operational

Doornkop BU

50

39

19

long-1life

Total Hoisting Capacity

1,345

540
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415

19

long-life

Surface Sources

200

188

medium-1ife

Processing Plants

Elandsrand Plant

190

156

19

long-1life

Deelkraal Plant

135

94

medium-1ife

Cooke Plant

280

235

19

long-1life

Doornkop Plant

220

172
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short-1life

Total Processing Capacity
825

657

19

long-life

100
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Table 2.12 West Wits Operations: salient historical and forecast operating statistics
Statistic

Units

2001

2002

2003

2004

Production

Area Mined

(m

870,966
946,311
803,624
889,064
Tonnes Milled
(kt)
6,991
8,078
7,914
7,444
Yield

(g/t)
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Gold Production

(koz)

846

1,038

879

920

Development

(m)

47,738

59,155

56,015

68,886

Productivity

TEC

(No.)

17,640

16,907

15,162

12,250

Centares

(m

/TEC/month)

Milling
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(t/TEC/month)

33

40

43

51

Gold Production

(g/TEC/month)

124

159

150

195

Health and Safety

Fatalities

(No.)

12

20

20

Fatality Rate

(per mmhrs)

0.32

0.47

0.54

LTIFR

(per mmhrs)

24

23
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23

Expenditures

Cash Operating Costs

(ZARm)

1,400

1,963

1,896

1,901

Capital Expenditure

(ZARm)

115

262

179

335

Cost Performance

Cash Operating Costs

(ZAR/t)

200

243

240

255

(ZAR/kQ)

53,187

60,819

619,335

66,409

Capital Expenditure
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(ZAR/t)

16

32

23

45

(ZAR/kQ)

4,369

8,117

6,542

11,693

2.3.5

Evander Operations

Evander Operations are situated in the Mpumalanga Province, South Africa, some 120km east- southeast of
Johannesburg. Located at latitude 2828'S and longitude 2906'E, the site is accessed via the local R29 road between
Leandra and Bethel in the vicinity of Kinross.

Exploration, development and production history in the area dates from 1903, leading to full-scale production by
1955. Evander Operations originally comprised Kinross, Bracken, Leslie and Winkelhaak that were merged in 1996
due to declining Mineral Reserves. In August 1998, Harmony acquired Evander as a wholly-owned subsidiary.

Table 2.13 gives the salient operating statistics and Table 2.14 gives the historical and forecast operating statistics for
Evander Operations from 1 January 2001 through to 30 June 2004 inclusive. Note that 2003 comprises nine-months
actual results to March 2003 and three-months forecast results to June 2003. 2004 is reported as the twelve-month
forecast to June 2004.
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Table 2.13 Evander Operations: salient operating statistics
Production Unit

Design Capacity
Operating Capacity 2004
Life

(ktpm)

(ktpm)

(years)

Classification

Business Units

Evander No. 2 BU

69

44

10

long-1life

Evander No. 3 BU

20

long-1life
Evander No. 5 BU
94

25

10

long-1life
Evander No. 7 BU
106

42
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11

long-1life

Evander No. 8 BU

147

58

15

long-1life

Evander No. 9 BU

83

16

short-1life

Total Hoisting Capacity

517

185

15

long-life

Surface Sources

Processing Plants

Kinross Plant

198

202

15

long-1life

553
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Winkelhaak Plant

72

71

10

long-1life

Total Processing Capacity

270

273

15

long-life

Table 2.14 Evander Operations:

Statistic

Units

2001

2002

2003

2004

Production

Area Mined

(m

434,368

403,543

346,473

422,883

Tonnes Milled

(kt)

salient historical and forecast operating statistics
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2,481

2,352

2,135

2,428

Yield

(g/t)

Gold Production

(koz)

458

415

354

396

Development

(m)

30,861

32,002

28,371

29,045

Productivity

TEC

8,805

8,639

8,261
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6,631

Centares

(m

/TEC/month)

Milling

(t/TEC/month)

23

23

22

31

Gold Production

(g/TEC/month)

135

125

111

155

Health and Safety

Fatalities

(No.)

556



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

Fatality Rate

(per mmhrs)

0.27

0.33

0.23

LTIFR

(per mmhrs)

22

24

33

Expenditures

Cash Operating Costs

(ZARm)

693

723

801

891

Capital Expenditure

(ZARm)

69

98

99

105

Cost Performance

Cash Operating Costs

(ZAR/t)
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279

307

375

367
(ZAR/kQ)
48,628
55, 960
72,638
72,384
Capital Expenditure
(ZAR/t)
28

42

46

43
(ZAR/kQ)
4,842
7,585
8,996
8,505
2.3.6

ARMgold Orkney Operations

The ARMgold Orkney Operations are situated in North West Province, South Africa, some 175km south-west of
Johannesburg. Located at approximately latitude 2630'S and longitude 2645'E, the site is accessed via the national
highway N12 between Johannesburg and Kimberley.

Exploration, development and production history in the area dates from 1886, and following dormant periods, large
scale production commenced during the 1940s with the formation of Vaal Reefs Gold Mining and Exploration

Company Limited ("Vaal Reefs") in 1944.
102
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Mining operations comprise six underground mining BUs: BU No. 1, BU No. 2, BU No. 3, BU No. 4, BU No. 6 and
BU No. 7. BU No. 1 will shortly become non-operational and BU No. 5 has been closed. The mining operations
process their ore via a toll agreement with Vaal River Operations ("VRO") of Anglogold.
Table 2.15 gives the salient operating statistics and Table 2.16 gives the historical and forecast operating statistics for
ARMgold Orkney Operations from 1 January 2001 through to 30 June 2004, inclusive. Note that 2001 is reported on a
calendar year, 2002 comprises six months to 30 June 2002, and 2003 comprises nine-months actual results to March
2003 and three-months forecast results to June 2003. 2004 is reported as the twelve-month forecast to June 2004.

Table 2.15 ARMgold Orkney: salient operating statistics

Production Unit

Design Capacity

Operating Capacity 2004

Life

(ktpm)

(ktpm)

(years)

Classification

Business Units

No. 1 BU

non-operational
No. 2 BU

142

35

3.0

short-1life

No. 3 BU

130

22
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short-1ife

No. 4 BU

160

36

medium-1ife

No. 5 BU

110

non-operational

No. 6 BU

135

18

medium-1ife

medium-1ife

Total Hoisting Capacity

949

118

medium-1life

Table 2.16 ARMgold Orkney:

Statistic

salient historical and forecast operating statistics
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Units
2001
2002
2003
2004
Production
Area Mined

(m

348,345
164,939
307,817
257,494
Tonnes Milled
(kt)
2,060
942
1,763
1,415
Yield

(g/t)

Gold Production

(koz)

563



468

232

407

267

Development

(m)

6,944

2,628

4,622

5,747

Productivity

TEC

(No.)

6,579

6,174

5,845

3,833

Centares

(m

/TEC/month)

Milling

(t/TEC/month)

26
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25

25

31

Gold Production
(g/TEC/month)
184

194

180

181

Health and Safety
Fatalities
(No.)

10

Fatality Rate
(per mmhrs)
0.56

0.48

0.27

LTIFR

(per mmhrs)
28

24

17
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Expenditures

Cash Operating Costs

(ZARm)

730

407

781

594

Capital Expenditure

(ZARm)

30

23

38

21

Cost Performance

Cash Operating Costs

(ZAR/t)

355

432

443

420

(ZAR/kQ)

50,195

56,450

61,768

71,455

Capital Expenditure

(ZAR/t)

15

566
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24
22
15
(ZAR/kQ)
2,076
3,152
3,011
2,496

103
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2.3.7

Kalgold Operation

The Kalgold Operation is situated some 50km southwest of Mafikeng in the North West Province, South Africa, some
300km west of Johannesburg. Located at latitude 2610'S and longitude 2614'E, the site is accessed via the local R49
road between Mafikeng and Vryburg.
The gold deposits at Kalgold were discovered by Shell South Africa (Pty) limited ("Shell") in 1991 following an
exploration programme focused on the poorly exposed Archaean Greenstone belts of the Kraaipan Group, which
occur in the area. In 1995 a feasibility study was conducted by West Rand Consolidated Mines Limited ("WRCM")
who acquired the mineral and surface rights leading to the development of an open-pit operation in July 1996.
Harmony acquired Kalgold in July 1999.
Table 2.17 gives the salient operating statistics and Table 2.18 gives the historical and forecast operating statistics for
Kalgold Operations from 1 January 2001 through to 30 June 2004, inclusive. Note that 2003 comprises nine-months
actual results to March 2003 and three-months forecast results to June 2003. 2004 is reported as the twelve-month
forecast to June 2004.

Table 2.17 Kalgold Operation: salient operating statistics

Production Unit

Design Capacity

Operating Capacity 2004

Life

(ktpm)

(ktpm)

(years)

Classification

Business Units

Processing Operations

135

131

4.3

short-life

Table 2.18 Kalgold Operation: salient historical and forecast operating statistics

Statistic

Units

2001

2002
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2003

2004

Production

Waste Tonnes Mined

(kt)

8,542

7,323

7,685

9,210

Tonnes Milled

(kt)

959

961

1,089

1,584

Yield

(g/t)

Gold Production

(koz)

49

62

76

93

Stripping Ratio
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waste

ore

Productivity

TEC

453

444

511

481

Milling

(t/TEC/month)

176

180

178

275

Gold Production

(g/TEC/month)

282

363

385

499

572
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Health and Safety
Fatalities

(No.)

Fatality Rate

(per mmhrs)

LTIFR

(per mmhrs)

13

Expenditures

Cash Operating Costs
(ZARm)

98

130

159

220

Capital Expenditure

(ZARm)

: HARMONY GOLD MINING CO LTD - Form 6-K
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33

25

49

Cost Performance

Cash Operating Costs

(ZAR/t)

102

135

146

139

(ZAR/kQ)

63,844

67,218

67,336

76,423

Capital Expenditure

(ZAR/t)

34

26

36

(ZAR/kQ)

21,498

12,927

16,796

324

2.3.8
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International Operations — Harmony Australian Operations

The two main operating groups of Harmony Australia are the Mt Magnet and Cue Operations, and the South
Kalgoorlie Operations. Mt Magnet and Cue Operations are situated in the Murchison region, Western Australia whilst

the South Kalgoorlie operations are located as part of the Eastern Goldfields
104

575



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

576



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

577



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

near the town of Kalgoorlie. Mt. Magnet Operation comprises a number of open-pits and decline operations at
Morning Star and Hill 50 and the processing of surface stockpiles. The Cue Operation comprises a number of
open-pits at Big Bell, Cuddingwarra, Golden Crown and Tuckabianna. The Big Bell underground operation was
recently closed. The South Kalgoorlie operations comprise the Jubilee and New Celebration facilities, the Mt. Marion
mine comprises an underground and open-pit operations.
Exploration, development and production history at Mt. Magnet & Cue, and South Kalgoorlie areas dates from 1896
and 1937, respectively. Mining at Mt. Magnet began with the discovery of gold in 1896 and up to 30 June 2002 some
5Moz has been produced. Gold mining at Big Bell in the Cue area commenced in 1937 but closed between 1955 and
1989 and up until 30 June 2002 gold sales exceeded 2Moz. Mining at South Kalgoorlie substantively commenced in
1987 and up until 30 June 2002 gold production of some 2Moz has been realised.
Table 2.19 gives the salient operating statistics and Table 2.20 gives the historical and forecast operating statistics for
Harmony Australia Operations from 1 January 2001 through to 30 June 2004, inclusive. Note that 2003 comprises
nine-months actual results to March 2003 and three-months forecast results to June 2003. 2004 is reported as the
twelve-month forecast to June 2004.

Table 2.19 Harmony Australian Operation: salient operating statistics

Production Unit

Design Capacity

Operating Capacity 2004

Life

(ktpm)

(ktpm)

(years)

Classification

Business Units

Mount Magnet and Cue Plant

495

208

7.3

medium-1life

Jubilee Plant

110

98

3.0

short-1life

New Celebration Plant
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138

42

short-1ife

Total

743

348

medium-1life

Table 2.20 Harmony Australian Operation:

Statistic

Units

2001

2002

2003

2004

Production

Tonnes Milled

(kt)

1,088

4,782

7,103

3,798

Yield

(g/t)

salient historical and forecast operating statistics
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Gold Production

(koz)

56

253

504

355

Productivity

TEC

(No.)

882

882

831

831

Milling

(t/TEC/month)

103

452

712

381

Gold Production

(g/TEC/month)

164

743

1,571

1,108

Health and Safety

Fatalities

580



Edgar Filing

Fatality Rate
(per mmhrs)
n/a

0.00

0.00

LTIFR
(per mmhrs)
n/a

15

Expenditures

Cash Operating Costs
(ZARm)

135

608

1,219

727

Capital Expenditure
(ZARm)

18

233

: HARMONY GOLD MINING CO LTD - Form 6-K
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179

358

Cost Performance

Cash Operating Costs

(ZAR/t)

124

127

172

191

(ZAR/kQ)

77,990

77,265

77,799

63,631

Capital Expenditure

(ZAR/t)

17

49

25

94

(ZAR/kQ)

10,399

29,610

11,427

31,360
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2.3.9

International Operations - Harmony Canadian Operations

Harmony's Canadian Operations comprise the Bisset gold mine located near Bisset in the Manitoba Province, Canada.
Mining activities were suspended in the second quarter of 2002 for economic reasons. The first mining at Bisset
commenced in 1932 and continued until operations were ceased in June 1998 following the liquidation of the Bisset
Gold Mine Company. Bisset had sold some 1.3Moz up until June 1995.
Table 2.21 gives the historical operating statistics for Harmony Canadian Operations from 1 July 2001 through to 30
June 2003 inclusive. For 2003, there was no production due to suspension of mining operations in the previous year.

Table 2.21 Harmony Canadian Operation: salient historical and forecast operating statistics

Statistic

Units

2001

2002

2003

2004

Production

Tonnes Milled

(kt)

266

39

Yield

(g/t)

Gold Production
(koz)

44

585
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Productivity

TEC

n/a

n/a

Milling
(t/TEC/month)
n/a

n/a

Gold Production
(g/TEC/month)
n/a

n/a

Health and Safety
Fatalities

(No.)

: HARMONY GOLD MINING CO LTD - Form 6-K
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Fatality Rate
(per mmhrs)

n/a

LTIFR
(per mmhrs)
37

32

Expenditures
Cash Operating Costs
(ZARm)

111

Capital Expenditure
(ZARm)
49

=10

Cost Performance

Cash Operating Costs

: HARMONY GOLD MINING CO LTD - Form 6-K
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(ZAR/t)
417

231

(ZAR/kQ)
80,552

35,019

Capital Expenditure
(ZAR/t)
184

-256

(ZAR/kQ)
35,559

=3g, 911

Significant Exploration Properties
2.4.1
Harmony

Harmony has three significant exploration properties: namely Poplar, Rolspruit and Kalplats.

The Poplar Project considers the greenfields development through installation of a twin shaft system to some 1,200m
below surface to access ore some 20km from the existing Evander Operations. Mineral Resources have been estimated
and the project is currently the focus of a pre-feasibility study.
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The Rolspruit Project considers the exploitation of deeper resources of the Kimberley Reef adjacent to the No.§ BU.

Harmony has recently (March 2003) completed a feasibility study, which assesses two distinct options:
— Greenfields Option: the installation of a twin shaft system from surface; and

- Brownfields Option: the installation of a twin sub-vertical shaft system at No.8 BU.
Given the high capital expenditure requirements and long lead-time to full production, current focus is on improving

project economic performance.
106

589



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

590



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

591



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

The Kalplats Project is situated some 90km southwest of Mafikeng in the North West Province, South Africa, some
340km west of Johannesburg. The project is located some 40km to the west of the Kalgold Operation and accessed via
the local R49 road between Mafikeng and Vryburg.

Kalplats is a platinum group metal ("PGM") prospect that was discovered during the course of gold prospecting in the
Kraaipan greenstone belt in 2000. Mineralisation is contained in some seven separate ore zones with strike lengths
between 500m to 1,000m and widths of some 15m to 45m. Exploration has been completed and comprised a
combination of Rotary Air Blast, Reverse Circulation and Diamond Drilling and a Pre-feasibility Study was
completed in July 2002.

The Pre-feasibility Study concluded that the future viability of commissioning a mining operation at Kalplats
depended on selectively mining the higher-grade reef zones. In 2003 work included the excavation of a 500t bulk
sample for metallurgical testing of anticipated flotation recoveries and concentrate grades. Harmony is currently

commissioning a Feasibility Study in order to assess the potential development of an open-pit mining operation.
2.5

Mining Authorisations and Mining Leases

SRK has not reviewed the various agreements relating to mineral rights, authorisations and leases from a legal
perspective and has consequently relied on advice by the Companies to the effect that the Companies are entitled to
mine all material falling within their respective mineral rights and/or mining rights and that all the necessary statutory

mining authorisations are in place.
2.5.1

South African Law: Current Status

Ownership of mineral rights and statutory mining rights in South Africa may be affected through the common law or
by statute. Under the common law, mineral rights vest with the owner of the land. The common law recognises the
principal that mineral rights may be severed from title to land, rendering it possible for the surface rights, the rights to
precious metals and the rights to base minerals to be owned by different persons.

Earlier mining legislation, which has since been repealed, granted, by way of mining leases, statutory rights to mine
for precious metals. Despite the repeal of this earlier legislation, mining leases continue to be valid under the terms of
the Minerals Act (Act 50 of 1991) (the "Act"). Registration of title to mineral rights ensures that real rights are
constituted in and to the minerals concerned. Upon registration, those rights (either common law mineral rights or
statutory mining rights) become effective against third parties. Registered title may be obtained in a number of ways.
For example, where mineral right ownership has been separated from land ownership, registered title to the common
law mineral rights is obtained by the registration of such ownership in the Deeds Registry Office. Alternatively, where
a person has acquired statutory mining rights pursuant to a mining lease, registered title to the statutory mining rights
is effected after receipt of the necessary consent from the Minister of Minerals and Energy and by registration of those
rights in the Mining Titles Office.

The Act currently governs prospecting and mining activities in South Africa. The Act provides that statutory mining
rights supercede common law mineral rights. Thus, pursuant to the Act, the holders of statutory mining rights are

deemed to be the common law holders of the mineral rights.
2.5.2

South African Law: The Minerals and Petroleum Resources Development Act

The Minerals and Petroleum Resources Development Act (Act 28 of 2002) was promulgated by the South African
Parliament during July 2002 as the Minerals Act (the "Minerals Act"). The Minerals Act sets out to "make provision
for the equitable access and sustainable development of the nation's mineral and petroleum resources" by bringing the
country's mining law up to internationally accepted standards. It is also expected to provide many opportunities for
recognised empowerment exploration and mining companies.

The legislation will enforce the "use it or lose it" principle of mineral exploration and development. In platinum, in
particular, it unlocks stagnant areas currently owned by private owners of mineral rights
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unwilling or unable to bring them to account and by mining companies wishing to hold reserves and resources for the
next 30 years and longer. Government's view is that in order to redress the wrongs of the past, it needs to promote
industry to provide employment and to generate revenue for the country- wide Reconstruction and Development
Initiative.

The Minerals Act seeks to address the issue of Historically Disadvantaged South Africans ("HDSA") ownership. The
South African Government's Mining Charter embodies the policy of facilitating the transfer of ownership within the
South African mining industry to HDSA within the next 10 years. All stakeholders have agreed a target of 26%
empowerment status to be achieved in a transparent manner and at fair market value.

The Mining Charter also aspires to achieve employment equity and targets of at least 40% HDSA participation in

management within five years, with 10% being participation by women.
2.5.3

South African Law: Prospecting Permits

The Act addresses both prospecting and mining. Prospecting is defined as "intentionally searching for any mineral by
means which disturb the surface of the earth, including the portion under the sea or under other water or of any
tailings, by means of excavation or drilling necessary for that purpose".

Section 5(2) states that no person may prospect or mine without the necessary authorisations. This requirement departs
from the common law principles governing ownership of minerals and restricts the right of owners to prospect and
exploit Mineral Resources that fall within their ownership. It is a requirement that the applicant for a prospecting
permit be the holder of the mineral right or has acquired the written consent of the mineral right holder to prospect for
his own account. The prospector may not remove or dispose of any mineral found during prospecting operations
unless the Director of Mineral Development has given permission for such removal. Under the Act the Director of
Mineral Development has the power to issue prospecting permits. A prospecting application must be submitted and be
accompanied by proof of right to the minerals, details about the manner in which the applicant intends to prospect and
rehabilitate disturbances of the surface which may be caused by the intended prospecting operations and particulars
concerning the applicants' ability to make the necessary provision to rehabilitate disturbances of the surface which
may be caused by the intended prospecting operations.

The details of the manner in which the applicant intends to rehabilitate disturbances of the surface are to be submitted
in the form of an environmental management programme ("EMP") for approval by the Director of Minerals
Development. Such approval is in addition to the approval of the prospecting permit and no prospecting operation
may commence without approval of the EMP.

A prospecting permit is issued for a period of 12 months but may be granted for longer should it be so determined by
the Director of Minerals Development and can be renewed. The Act restricts and prohibits prospecting on certain
lands including National Parks, townships or urban areas, land comprising public roads, a railway or cemetery and

land that has been reserved for public purposes.
2.5.4

South African Law: Mining Authorisations

Under the Act, no person or mining entity may mine for minerals without being granted a mining authorisation, either
temporary or permanent. Prior to granting a mining authorisation, two requirements must be fulfilled. Firstly, the
mining entity must either be the registered holder of the mineral rights or have obtained the written consent of the
registered holder of the mineral rights to mine the minerals concerned, for its own account. Secondly, the Department
of Minerals and Energy must be satisfied with the scale, manner and duration of the intended mining operations and
must approve an Environmental Management Programme Report ("EMPR").

The Act provides for two forms of permanent mining authorisations namely, mining permits and mining licences. A
mining permit is issued where the minerals occur in limited quantities or will be mined on a limited scale and on a
temporary basis. A mining licence is issued where the minerals occur in more than limited quantities or will be mined

on a larger than limited scale and for a period longer than two years.
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The Act allows a temporary mining authorisation to be issued either to ensure the continuation of existing operations
or to accommodate circumstances where approval of an EMPR is outstanding. Temporary mining authorisations are

generally issued for limited periods but are renewable until the EMPR has been approved.
2.5.5

Australian Law

In Australia, with few exceptions, all onshore mineral rights are reserved to the government of the relevant state or
territory. Exploration for and mining of minerals is regulated by the mining legislation of that state or territory and
controlled by the relevant state or territory department. Where native title has not been extinguished, native title
legislation may apply to the grant of tenure and some subsequent administrative processes. Heritage legislation may
operate to preclude or regulate the disturbance of a particular area. In most Australian states, if the holder of an
exploration license establishes indications of an economic mineral deposit and expends a minimum level of
investment, it may apply for a mining lease which gives the holder exclusive mining rights with respect to all minerals
on the property. It is possible for one person to own the surface of the property and for another to own the mineral
rights. The maximum initial term of a mining lease is 21 years and the holder has the right to renew the lease for a
further period of 21 years. Subsequent renewals are subject to the minister's discretion and the lease can only be
assigned with the consent of the relevant minister. Royalties are payable as specified in the relevant legislation in each
state or territory. A general-purpose lease may also be granted for one or more of a number of permitted purposes.
These purposes include erecting, placing and operating machinery in connection with mining operations, depositing or
treating minerals or tailings and using the land for any other specified purpose directly connected with mining

operations.
2.5.6

Harmony: Current Status

Harmony currently classifies their land holding position into four main categories, existing mining authorisation, area
for which extensions have been applied for, all contiguous mineral rights, and all non-contiguous mineral rights. On
approval of areas currently under consideration for extension Harmony will have mining authorisations totalling
122,615Ha.
Being effectively lease bound, Harmony's South African mining operations do not include any significant mineral
rights external to the current lease areas.
Details relating to the EMPR status as required by section 39(1) of the Minerals Act are also included in Section 11 of
this CPR.

Table 2.22 Harmony - South African Operations land holdings

(1)

Tax Entity

Existing Mining

Extension

Contiguous

Non—-Contiguous

Authorization

Application

Mineral Rights

Sk
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Mineral Rights

(Ha)

(Ha)

(Ha)

(Ha)

Free Gold and Joel

21,204

9,162

4,877

24,484

Randfontein

24,266

3,006

572

Evander

36,898

2,262

2,837

1,462

Harmony Free State

22,583

1,815

3,256

4,094

Kalgold

615

3,810

Total
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105,566

17,049

13,975

30,612

(1)

Evander excludes prospecting rights granted of 162,237Ha.

Harmony Australian Operations control exploration and mineral rights over a total area of 298,355Ha, of which the
active mining areas currently total 75,516Ha.

In Australia, most mineral rights belong to the Government and mining companies must pay royalties to the
government based on production. There are, however, limited areas where the government granted freehold estates
without reserving mineral rights. Harmony has freehold ownership of its Jubilee mining areas, but the other mineral

rights in Harmony Australian Operations belong to the
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Australian Government and are subject to royalty payments. In addition, current Australian law generally requires
native title approval to be obtained before a mining license can be granted and mining operations can commence.
Harmony Australian Operations have approved mining leases for most of their Mineral Reserves, including all
Mineral Reserves that are currently being mined, and Mt. Magnet & Cue Operations has an approved mining license
for its current development area. If Harmony Australia Operations expand into additional areas under exploration,
these operations would need to convert the relevant exploration licenses prior to commencing mining and that process
could require native title approval. There can be no assurance that any approval would be received.

Table 2.23 Harmony - Australian Operations

Tax Entity

Prospecting

Exploration

Mining

Miscellaneous Licence

(No)

(No)

(No)

(No)

Mt. Magnet and Cue

30

153

South Kalgoorlie
85

33

70

16

Total

115

42

223
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25
2.5.7

ARMgold: Current Status

In addition to that stated for Free Gold Operations in Section 2.5.6 ARMgold holds various freehold properties,
mining rights, mineral rights and mining authorisations for both the ARMgold Orkney and ARMgold Welkom
Operations.

Being effectively lease bound, ARMgold's South African mining operations do not include any significant mineral
rights external to the current lease areas.

Details relating to the EMPR status as required by section 39(1) of the Minerals Act are also included in Section 11 of

this CPR.
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Figure 2.1 Mining Assets - location
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GEOLOGY
3.1

Introduction

This section describes the geology of the Mining Assets. The nature and geometry of the orebodies being or planned
to be mined, their structural complexity and the variability of grades is also discussed. In addition to this, a brief

description of the geological potential is presented.
3.2

Witwatersrand Basin Geology

Witwatersrand Basin operations are mostly deep-level underground mines exploiting gold bearing, shallow dipping
tabular bodies, which have collectively produced over S0kt (1,608Moz) of gold over a period of more than 100 years.
The Witwatersrand Basin comprises a 6km vertical thickness of argillaceous and arenaceous sedimentary rocks
situated within the Kaapvaal Craton, extending laterally for some 300km east-northeast and 150km south- southeast.
The sedimentary rocks generally dip at shallow angles towards the centre of the basin though locally this may vary.
The basin sediments outcrop to the south of Johannesburg but further to the west, south and east these are overlain by
up to 4km of Achaean, Proterozoic and Mesozoic volcanic and sedimentary rocks. The Witwatersrand Basin
sediments themselves are considered to be of the order of 2,700 to 3,100 million years old.

Gold mineralisation in the Witwatersrand Basin occurs within laterally extensive quartz pebble conglomerate
horizons, termed reefs. These occur within seven separate goldfields located along the eastern, northern and western
margins of the basin. These goldfields are known as the Evander Goldfield, the East Rand Goldfield, the Central Rand
Goldfield, the West Rand Goldfield, the Far West Rand Goldfield, the Klerksdorp Goldfield and the Free State
Goldfield. As a result of faulting and other primary controls on mineralisation, the goldfields are not continuous and
are characterised by the presence or dominance of different reef units. The reefs are generally less than 2m in
thickness and are widely considered to represent laterally extensive braided fluvial deposits or unconfined flow
deposits, which formed along the flanks of alluvial fan systems that developed around the edge of what was
effectively an inland sea.

All major reef units are developed above unconformity surfaces. The extent of unconformity is typically greatest near
the basin margin and decreases toward more distal areas. Complex patterns of syn-depositional faulting have caused
complex variations in sediment thickness within the basin. Sub-vertical to over-folded reef structures is characteristic
of basin margin features within certain areas.

Numerous dykes and sills of diabasic or doleritic composition are developed within the Witwatersrand Basin. These
are associated with several separate events including the extrusion of the Achaean Ventersdorp Lavas and the
overlying Mesozoic Karoo Volcanic Suite and the emplacement of the Proterozoic Bushveld and Pilanesberg igneous
complexes to the north.

The gold generally occurs in native form, often spatially associated with pyrite and carbon. The main gangue
components within the reef are quartz pebbles and sand, pyrite, chromite, zircon, spinel, arsenopyrite, pyrrhotite,
cobaltite, leucoxene and uraninite. Pyrite and gold within the reefs display a variety of forms, some obviously
indicative of detrital transport within the depositional system and others suggesting crystallisation within the reef
itself.

Most early theories believed the gold to be deposited syngenetically with the conglomerates, but recent research has
confirmed that the Witwatersrand Basin has been subject to metamorphism and that some post- depositional
redistribution of gold has occurred. Other experts regard the gold to be totally epigenetic and to have been deposited
solely by hydrothermal fluids some time after deposition of the reef sediments.

Despite these varied viewpoints, the most fundamental control to the gold distribution remains the association with
quartz-pebble conglomerates on intra-basinal unconformities. The reefs are extremely continuous, as a consequence of
the regional nature of the erosional surfaces. Bedrock (footwall) controls have been established governing the
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distribution of many of the reefs. Preferential reef development within channel systems and sedimentary features such
as facies variations and channel frequency assist in mapping out local gold distributions. In all cases the grade of the
orebodies varies above and below the pay limit. Consequently, the identification and modelling of

erosional/sedimentary features is the key to in-situ resource estimation.
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3.2.1

Free State Goldfield

The Free State Goldfield lies some 270km southwest of Johannesburg on the southwest rim of the Witwatersrand
Basin. Exploration within the Free State Goldfield dates from the mid 1940s when values within the Basal Reef, the
predominant economic reef in the district, were intersected.

Structurally, the Free State Goldfield lies within a north-south trending syncline forming an apex in the southwestern
corner of the Witwatersrand Basin. The northerly plunging syncline is roughly divided by two major faults into three
major blocks: the Odendaalsrus section to the west of the De Bron fault, the Central Horst, between the De Bron and
Homestead faults, and the Virginia Section east of the Homestead Fault. The Central Horst was uplifted and the
Central Rand Group rocks eroded away prior to Ventersdorp time.

The western margin of the Free State Goldfield is characterised by steeply dipping to overturned Central Rand Group
sedimentary rocks associated with the low-angle Rheedersdam Thrust Fault. Unconformity relationships in upper
Central Rand Group rocks indicate that this reverse faulting influenced sedimentation of the Elsburg Formation.

The Odendaalsrus section is further dissected by a series of north-trending normal faults of late Klipriviersburg age,
generally dipping to the west between 30 and 50 with down-throws to the west of the order of 200m to 500m. This
results in loss of mineralised ground across the fault zone of as much as 750m, although the composite nature of these
fault zones gives rise to the potential for the existence of economic blocks of reef within the deformation zone.

From west to east the most important faults in the Odendaalsrus section are the Uitkyk, the Eureka, the Dagbreek, the
Stuurmanspan-Arrarat and the De Bron. Many of these normal faults also display a dextral strike-slip component.
The Central Rand Group in the Free State comprises some 2,000m of sedimentary sequences deposited over
successive unconformity surfaces in an expanding depositional area. The lack of major faulting and folding of Central
Rand Group age has led to the conclusion that subtle tectonic warping of the basin with granite doming on the margins
controlled deposition.

The auriferous horizons are most typically conglomeratic units deposited at the base of each depositional sequence,
although they may also occur as scours within a given formation. The principal reefs mined in the Free State are the
Basal Reef, the Saaiplaas Reef, the Leader Reef, the "B' Reef, the “A' Reef and the Elsburg Reefs.

The Basal Reef is the most extensive, continuous and economically significant reef in the Free State Province,
accounting for over one-half of all of the gold produced there to date. The Basal Reef is the primary reef exploited at
Bambanani, Tshepong, Unisel, Masimong, Eland, Kudu & Sable and Nyala Business Units.

The Basal Reef occurs at the base of the Harmony formation unconformably overlying the Welkom Formation and
represents reworking and redeposition of sedimentary fans in the Welkom Formation. The Basal Reef is commonly
divided into three units or facies: the Black Chert Facies, the Steyn Facies and the Lorraine Facies. All are deposited
on the same unconformity surface, but are slightly different in age, with the Lorraine Facies being the oldest and the
Steyn Facies the youngest. The different facies are derived from different sources and consequently have different
pebble assemblages and characteristics.

The Black Chert Facies is found in the central and northern area of the Free State Goldfield and is often eroded,
reworked, and overlain towards the south by the Steyn Facies. Palaeocurrent directions for the Black Chert Facies are
predominantly to the east. The Black Chert Facies generally consists of a basal scour with a thin (>50cm)
conglomerate lag grading into a sandy quartzite and the total Basal Reef Package varies in thickness from 30cm to
1m. Gold mineralisation is frequently associated with kerogen seams developed within the reef. The Black Chert
Facies is oligomictic with clasts comprising mainly vein and smoky quartz (81%), chert (18%) and quartzite (1%).
The Steyn Facies is found in the southern area of the Free State Goldfield with palaeocurrent directions to the north,
northeast and east depending on position within the fan. The Steyn Facies consists of a basal scour surface with a

robust conglomerate lag grading into a pebbly quartzite, with lags and some
113

615



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

616



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

617



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

pebble bands developed. The basal conglomerate is much thicker than in the Black Chert Facies and often constitutes
50% of the total Basal Reef Package, which is generally up to 2m thick. Kerogen seams are seldom preserved
although small fragments may be present in the matrix. The Steyn Facies is polymictic with pebbles of white and
smoky vein quartz (41%), chert (21%), quartzite (14%), shale (21%) and minor amounts of schist and porphyry (3%).
The Lorraine Facies is found in the far north of the Free State Goldfield and its depositional environment is believed
to have been a low energy, distal braid plain gently dipping to the south. It is characterised by a thin lag in shallow
channels, often only 10cm thick, and predominantly white vein quartz pebbles with very little kerogen present. The
channels are overlain by sand deposited as flow energy dropped and the Basal Reef Package is generally less than
50cm.

The Saaiplaas Reef is a very minor contributor to economic production in the Free State but bears an unusual relation
to the Basal Reef, which can be significant for geological interpretation and resource estimation of the Basal Reef.
The Saaiplaas Reef is a component of the lowermost quartzite member of the Harmony Formation, which overlies the
Basal Reef package. Where the Saaiplaas Reef channels down through the Basal Reef it reworks the Basal Reef while
diluting the grade. The reworked product of this mixing may carry economic grades in places, particularly close to
Saaiplass channel edges, but is generally not economic.

The Saaiplaas Reef, while well mineralised in places, does not develop the thickness or lateral continuity of the Basal
Reef. Local stope grades may be as high as 12g/t, but average stoping grades over areas significant for mining are
generally in the range of 2g/t to 3g/t.

The Middle Reef, which is an inpersistent cherty and/or quartz-pebble conglomerate unit within the Middling
Quartzite of the Harmony formation, is exploited at the St Helena Bus, albeit in relatively small quantities.

The Leader Reef is developed throughout the Free State Goldfield, with an estimated coverage of 200km2, and has
been a significant mining target, particularly in mines towards the south at Harmony Freestate Operations and St.
Helena BU. The Leader Reef unconformably overlies the Harmony formation with thickness typically being between
1m and 3m. The Leader Reef has been interpreted to consist of two, separate, coalescing placers. The Alma placer is
an oligomictic placer and the older of the two, existing as remnants beneath the younger, polymictic Bedelia placer.
Although the coverage of the Leader Reef is sheet-like over its extent, individual conglomerates are lenticular and
limited in extent. Channels range from a few to as much as 200m wide. Gold mineralisation is essentially confined to
clast-supported conglomerate facies.

The "B' Reef lies at the base of the Spes Bona member of the Aandenk Formation and is restricted to discrete,
steep-walled channels incised into the underlying silt/shale member of the Dagbreek Formation. Overbank facies of
“B' Reef are scattered and poorly mineralised single pebble lag. The channels are between 20m and 200m wide and
may be up to 2m thick. Within the channels the “B' Reef is characterised by scattered local scours within the channel
floor, filled with dark-grey, oligomictic conglomerate overlain by polymictic conglomerates and arenites with a more
argillaceous matrix.

Significant gold mineralisation within the *B' Reef exists only within the channels and is usually associated with
abundant kerogen. On the low-angled sides of asymmetrical channels, the sediment may thin to a lag, consisting
predominantly of heavy minerals often having in-situ gold grades in excess of 500g/t. Observations made where the
“B' Reef has been extensively mined suggest that only some 35% of the pre-"B' Reef Dagbreek surface contains "B’
Reef channels.

The “A' Reef is one of the more significant of the Aandenk Reefs, which consist of a variety of locally developed,
generally impersistent and variably mineralised conglomerates found at various stratigraphic locations within the
Aandenk Formation. Several have been found to be economically important for individual mines or BUs including the
Beatrix Reef mined at Beatrix and the Kalkoenkrantz Reef mined at Oryx. The “A' Reef is highly channelised and
consists of up to four unconformable bands of mature, oligomictic conglomerates and pebbly siliceous quartzites
interbedded with argillaceous quartzites. As with the “B' Reef, significant gold mineralisation is confined to the
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channels, however, “A' Reef channels are generally more persistent and predictable than “B' Reef channels.
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The Elsburg Reefs are restricted to Loraine in the northern Free State Goldfield, which has been a significant historic
producer with over 13Mt of ore mined at an average recovered grade of 13.6g/t Au. The Elsburg Formation represents
the last phase of reworking of placer minerals in the Free State Goldfield and consists of a series of high-energy, fan
conglomerates developed from reworked underlying sediments. A total of 18 different placer units have been
exploited within the Elsburg placers, the most persistent and economically significant of which are the EA1, EA3,
EAS8 and EA12. These reefs are mostly siliceous and oligomictic, indicative of greater, sorting and consequent
concentration of heavy minerals. The Elsburg Reef is very impersistent down-slope with only the proximal facies
having economic mineralisation.

The Beatrix Reef conglomerates are found throughout the Joel, Unisel and Bambanani area and generally have
multiple basal degradation and internal scour surfaces, often thinning to a single pebble lag on paleo-topographic
highs. The Beatrix-VS5 Composite Reef represents a reworking of the Beatrix Reef accompanied by a mixing with
lower grade VS5 material. This occupies a 500m to 1,000m wide channel running almost north south through the

centre of the lease area, which is interpreted to widen to the northeast of Joel North BU.
3.2.2

West Rand Goldfield

The Cooke and Doornkop BUs of the West Wits Operations are situated in the West Rand Goldfield, the structure of
which is dominated by the Witpoortjie and Panvlakte Horst blocks which are superimposed over broad folding
associated with the southeast plunging West Rand Syncline. The northern limb of the open syncline dips in a
south-southwesterly direction and the western limb in an east-southeasterly direction. The fold axis of the West Rand
Syncline is located along a line that runs from the West Rand Consolidated Mines Limited lease area near
Krugersdorp and trends southeastwards through the northern part of the Doornkop section.

The structural geology in the north section of the Cooke shafts is dominated by a series of northeast trending dextral
wrench faults. The most significant of these are the Roodepoort/Panvlakte Fault and the Saxon Fault, which have
downthrows of 550m to the southeast, and the Doornkop Fault which has a 250m downthrow to the southeast. Several
other smaller scale faults have downthrows ranging from 20m to 150m. Pilanesburg, Bushveld and Ventersdorp age
doleritic dykes are also present. These strike in a northerly direction, with the exception of some of the latter dykes,
some of which strike in an easterly direction.

At Cooke Section two major fault trends are present. The first set parallel the Panvlakte Fault striking NNE. These
faults are steeply dipping, generally have small throws and do not have any noticeable lateral movement to displace
payshoots. A second major fault system, however trends north-westerly to east-west, which significantly displace
these payshoots. They have small throws and tend to be water bearing showing a connection to the dolomites and
indicating a Transvaal age. Many of them are mylonite or dyke filled.

Six main reef groupings have been identified at West Wits Operations on the West Rand Goldfield, the Elsburg
Formations, the Kimberleys, the Black Reef, the Livingstone Reefs, the Ventersdorp Contact Reef (the "VCR") and
the South Reef. Within these, a total of nine economic reef horizons have been mined at depths below surface between

600m and 1,260m.
3.2.3

Far West Rand Goldfield

Three primary reefs are exploited in the Far West Rand Goldfield, the VCR located at the top of the Central Rand
Group, the Carbon Leader Reef near the base and the Middelvlei Reef, which occurs some 50m to 75m above the
Carbon Leader Reef. Secondary reefs also occur in the area but the only examples of any significance are individual
bands within the Mondeor Conglomerate Reef Zone that sub-crop beneath the VCR at Deelkraal BU and on the
western side of Elandsrand BU.

The separation between the VCR and Carbon Leader Reef increases east to west from 900m to over 1,300m as a result
of the relative angle of the VCR unconformity surface to the regional stratigraphic strike and dip. The Carbon Leader
Reef strikes west-southwest and dips to the south at 25°. The VCR strikes east-northeast and has a regional dip of 21°

to the south-southeast. Local variations in dip are
115

622



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

623



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

624



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

largely due to the terrace-and-slope palaeotopographic surface developed during VCR deposition. In the location of
the Mining Assets the Carbon Leader Reef occurs too deep to allow mining from current infrastructure and is lower in
grade than elsewhere on the Far West Rand Goldfield. Consequently the VCR is the only reef currently exploited.
There are a series of east trending, north dipping normal faults with throws of up to 40m and a series of
north-northeast striking normal faults with generally smaller displacements in the northwest. The original
displacements on these faults are occasionally increased as a function of subsequent post- Bushveld displacement but
overall faulting is much less prevalent than it is in other Witwatersrand goldfields. There are, for example, no major
faults with throws of the order of several hundred meters or more. Moving to the eastern sections of the Far West
Rand Goldfield the structure becomes simpler with few major faults. Most faults are high-angle normal faults trending

north-northwest and eastwards and having throws of less than 70m.
3.2.4

Evander Goldfield

The Evander Basin is a tectonically preserved sub-basin outside of the main Witwatersrand basin, the Devon Dome, a
large granitoid cupola, separates it from the main Witwatersrand Basin. It is the most easterly mined Witwatersrand
gold occurrence. The basin forms an asymmetric syncline, with the fold axis between No.5 BU and No.6 BU,
plunging to the northwest and contains only one economic reef system, the Kimberley Reef.

The Evander Basin was a part of the main Witwatersrand Basin until post Booysens shale times. It was separated from
the East Rand and South Rand Basins by uplift in the areas now marked by the basement Devon and Cedarmont
Domes. Deeper within the basin, the Central Rand Group is overlain by Ventersdorp Lavas and Transvaal Sequence
sedimentary rocks. West Rand Group rocks are present beneath the Central Rand Group. A poorly mineralised reef,
stratigraphically above the Kimberley Reef, termed the Intermediate Reef, is also developed but is not economic
except where it has eroded the sub- cropping Kimberley Reef in the south and west of the basin.

The Evander Basin is one of the more structurally complicated parts of the Witwatersrand. Mining and drilling have
defined the larger elements of the structure of the shallow southern and western basin margins. The northern and
northeastern extent of the basin is poorly drilled because of the depth to the Kimberley Reef and because of the
generally poor grades encountered to the north. The geological structure there has been inferred from two-dimensional
seismic survey lines.

The Kimberley Reef is the basal conglomerate of the Evander Quartzite Formation and varies from an oligomictic
conglomerate, dominated by vein-quartz clasts and chert fragments with minor orthoquartzite fragments and silicified
shale clasts, interbedded with orthoquartzitic sand to a single pebble lag with flyspeck carbon on the bottom contact.
The Kimberley Reef unconformity transgresses over 200m of the underlying stratigraphy, with the youngest footwall
rocks in the east and the oldest to the west. The Kimberley Reef is present from fairly shallow depths (400m to 600m)
in the extreme southeast and northwest going down to 2,700m in the north. The Kimberley Reef in the Evander Basin
is characterised by strongly developed payshoots, the most prominent being a northwesterly direction. The Kimberley
Reef in the Evander Basin is characterised by a strong footwall control on reef development (primarily poor reef

development above the Kimberley Shale) and by strongly developed payshoots.
3.2.5

Klerksdorp Goldfield

The Klerksdorp Goldfield is located on the northwest margin of the Witwatersrand Basin and lays some 150km
south-southwest of Johannesburg. Exploration, development and production history in the area dates from 1886, and
following dormant periods, large-scale production commenced during the 1940s.

The Witwatersrand Basin sedimentary rocks are overlain by up to 2,000m of cover rocks and the reefs themselves
occur at depths of between 80m and 4,000m and, with the exception of the VCR, which dips moderately steeply

west-northwest, generally dip gently to the southeast.
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The most significant structural features of the Klerksdorp Goldfield are northeast striking normal faults, which dip to
the northwest and southeast and have throws of several hundred metres. These features break up the stratigraphy
containing the stratiform orebodies into a series of horsts and grabens, which vary in width from several hundred
metres to over a thousand metres. These horsts and grabens are internally disturbed by small-scale faults sympathetic
to the major faults, which typically have throws of tens of metres and break up the reef into continuous blocks of up to
100m in width. These brittle faults can be identified by drilling from access development and as the dip of the
stratigraphy is reasonably consistent, can usually be negotiated without significant difficulty. There are, however,
smaller-scale faults in the immediate vicinity of these larger faults, which disrupt the reefs and can result in increased
losses and dilution.

All mining to date in the Klerksdorp Goldfield has taken place to the northwest of one of the major
northeast-southwest striking normal faults, the Jersey Fault, which has a down throw to the southeast of up to 1,000m,
displacing the Vaal Reef down to a depth below surface exceed 3,000m. Two further sub-parallel faults occur to the
southeast of the Jersey Fault displacing the reefs down to more than 5,000m below surface.

Two primary conglomerate reefs are exploited within the Klerksdorp Goldfield, namely the Vaal Reef and the VCR.
The Vaal Reef and VCR reef horizons occur at depths between 80m and 4,000m. The VCR dips moderately steeplyly
west-northwest, the Vaal Reef generally dips gently to the southeast. Other, secondary reefs, including the Black Reef,
Zandpan Marker and Denny's Reef exist, however they are not currently considered to be currently economically
viable.

The Vaal Reef is situated above an angular unconformity, there were two main sources of sedimentary material, from
the east and west. It comprises a series of oligomictic conglomerates and quartzite packages. Gold is present
throughout the reef horizon, however it is mostly concentrated close to the basal contact where carbon commonly
occurs as thin seams.

Gold mineralisation in the VCR is largely associated with pyrite and also with lesser flyspeck carbon. The VCR
exhibits a weak tendency to bottom loading, as significant gold is contributed by internal scour surfaces, which may
occur throughout the reef horizon. This relatively even vertical distribution of gold results in a correlation between
total gold content and reef thickness. Consequently the thicker and more robust terrace facies results in a higher
accumulation at the planned stoping widths than the thinner slope and terrace facies.

The Elsburg Reefs are only exploited in conjunction with the overlying VCR where they sub-crop against it. This
sub-crop forms a northeast trending band, south of and sub-parallel to the Buffelsdoorn Fault. The Elsburg Reefs
comprise a series of conglomeratic sequences separated by finer-grained ortho-quartzites and grits as part of a wedge.
The sedimentological characteristics of the Elsburg Reefs in the region of the sub-outcrop are similar with those
exhibited by the VCR.

3.3

Deposit Geology

Most of the operations can be described as mature mining operations with good underlying geological models backed
up with grade models based on vast amounts of historical mining and sampling data. The electronic capture of
sampling data over the past ten-years has allowed a far greater understanding of the grade and payshoot characteristics
of the orebodies than was possible previously. The quality and basis for the geological models has to be taken into
account when looking in particular at the quantity of the Companies Indicated Mineral Resource and the Life of Mine
plans being projected into the Inferred Mineral Resource areas.

3.3.1

Free Gold Operations

The primary reef mined at Tshepong BU is the Basal Reef with minor contribution from the “B' Reef, which lays some
140m stratigraphically above the Basal Reef. The “B' Reef is highly channelised in nature with a much more erratic
grade distribution than the Basal Reef. The relatively incompetent Khaki Shale overlies the Basal Quartzite, which
occurs in the upper portion of the Basal Reef. The Basal Quartzite provides natural support to the Khaki Shale and
where the thickness of this is less than 60cm, mining dilution can increase dramatically.

The Basal Reef dips at shallow angles to the east and is intersected by two significant north-south striking faults, the
Dagbreek and the Ophir Faults. These faults dip at moderate angles to the west and have significant strike-slip and

up-dip throws of the order of 1,000m to 2,000m and 200m to 300m, respectively.
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Economic grades at Tshepong BU are constrained within a broad payshoot, which trends east- southeast. Currently a
geological model of the Basal Reef facies variations is used as a basis for grade estimation. The method of assigning
facies type is a scoring system developed in conjunction with Leeds University, UK. Scoring is based on geological
type (Lorraine Facies or Black Chert Facies), presence of Waxy Brown Quartzite ("WBQ"), which is thought to trap
fluids in the underlying reef, presence of microthrusting, which is thought to encourage fluid flow into the reef and
evidence of reducing minerals such as sulphides and carbon, which are thought to encourage the precipitation of gold
mineralisation.

Phakisa BU is situated immediately to the east of Tshepong BU where shaft-sinking operations ceased prior to
completion. The resources at Phakisa BU comprise the Basal Reef and represent the down-dip extension from
Tshepong BU.

The primary reefs mined at Bambanani include the Basal Reef and in particular the Steyn Facies which covers
approximately 90% of the mine area. The Khaki Shale in the north and the Waxy Brown Quartzite in the south overlie
the Basal Reef. Secondary reefs such as the Leader Reef have been mined on a small scale historically but has always

been found to be low grade.
The whole package dips at angles of between 25 and 45 to the east and is generally 1m to 3m thick

The lease area is bound to the west by the Stuurmanspan Fault and to the east by the De Bron Fault. The Harrison
Fault, parallel and to the west of the De Bron Fault demarcates the eastern mining limit. Both of these are significant
north-south striking normal faults, which dip at moderate angles to the west and have throws of over 100m. Faults
sympathetic to these occur with displacements of up to 50m, as do east-west faults with lateral shifts of up to 400m on
the northern edge of the mining area.

Joel BU exploits two distinct forms of a single reef, developed on a single unconformity surface. These are known as
the Beatrix Reef and the Beatrix-VS5 Composite Reef. The reefs dip to the northeast at 15 and the composite reef
subcrops against the overlying Karoo Supergroup just to the north of Joel South BU, defining the southern limit of the
orebody.

The Beatrix Reef conglomerates are found throughout the mine area and generally have multiple basal degradation
and internal scour surfaces, often thinning to a single pebble lag on paleo-topographic highs. The Beatrix-VS5
Composite Reef represents a reworking of the Beatrix Reef accompanied by a mixing with lower grade VS5 material.
This occupies a 500m to 1,000m wide channel running almost north south through the centre of the lease area, which
is interpreted to widen to the northeast of Joel North BU.

A deep erosional channel of Waterpan sedimentary rock, known as the Klippan Channel, truncates the reef some
1.8km to the northeast of Joel South BU. This washout is wedge-shaped with its apex to the west and widens to the
southeast. The estimated dimension from the apex to the eastern property boundary is approximately 1.8km. The reefs
have been shown to be continuous to the north of this transgressive feature.

Where unaffected by the Klippan Channel, the reefs are bound to the east by the De Bron Fault, which strikes
north-northeast. The CD Fault, which strikes northeast and is roughly halfway between the two shafts, has a 320m
sinistral lateral displacement, which has moved ground south of the fault towards the northeast.

The complex nature of the reef, due to the multiple pulses of detrital influx and scouring, paleo- topographic highs and
mixing between the Beatrix and Beatrix-VS5 Composite Reef, has resulted in a highly irregular distribution of gold
throughout the mining area. There are broad low and high-grade zones on the scale of 100's of metres, which are
likely to repeat beyond current development, however, the detailed grade distribution within these zones remains very
unpredictable.

For the purposes of resource estimation, a detailed facies model is used and is based on detailed sedimentological
observations and absence of well-mineralised reef at paleo-topographic highs.

Eland BU, Kudu & Sable BUs and Nyala BU are contiguous to the south and west of Tshepong BU and Basal Reef is

mined almost exclusively at these shafts. The geological setting is similar to that described
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for Tshepong BU, however, faulting in the mining lease is the most intense to be found at the Free Gold Operations
(excluding Joel BU). The Dagbreek fault intersects Eland BU lease area and the Rheedersdam thrust fault forms the
western boundary of the remaining three BUs. These and other generally north striking normal faults including the
Eureka, Rietpan and Wesselia faults represent the dominant the structures in the area. The reef in the Rheedersdam
fault zone has been multiply repeated by thrusting which has resulted in stacks of up to eight reef repeats.

Further variability in reef occurrence has been caused by changes in paleo-topographic slope, which controlled the
nature of sedimentation and subsequent mineralisation potential.

The Basal Reef is particularly carbonaceous at Eland BU, Kudu & Sable BUs, and Nyala BU and the gold tends to
concentrate strongly on the kerogen-rich footwall contact and visible gold has been observed in several areas. The best
grades were historically mined at Kudu & Sable BUs. The Nyala BU area is characterised by marginal grades.

Eland BU and Kudu & Sable BUs are predominantly remnant operations with short lives and the extensive historical
mining and the nature of the remaining Basal Reef Mineral Resources minimise uncertainties regarding grade,
structural complexity and loss of ground. Nyala BU has only recently re-opened and the LoM plan is focussed on
exploiting the Basal Reef shaft pillar.

The St Helena BUs has a complex geological structure with faults generally trending north south with downthrows of
up to 2,000m, and dips of between 30 and 50. Reverse and thrust faulting is present, sometimes resulting in local
duplication of reef. Two economic reefs are present within the mine property with the Basal Reef being the most
economically important unit and the Leader Reef, which lies some 15m above the Basal Reef.

St Helena BU is predominantly a remnant operation with extensive historical mining and the nature of the remaining
Basal Reef Mineral Resources minimise uncertainties regarding grade, structural complexity and loss of ground.
Surface sources at the Free Gold Operations comprise numerous Waste Rock Dumps ("WRDs") and Slimes Dams,
which in addition to various plant clean-up tonnages, are processed at FS1 Plant, FS2 Plant and to a lesser extent at
Joel Plant. WRDs comprise both waste material and reef material, the latter of which is sourced from cross-tramming
of mined ore. Typical grades range between 0.5g/t and 1.0g/t, which are either processed directly or pre-screened to
ensure run of mine ("RoM") grades in excess of 1g/t.

Slimes Dams may also contain significant gold grades owing to occasional sub-optimal metallurgical performance,
which resulted in gold being sent to tails. Grade distribution within WRDs and Slimes Dams can vary significantly
owing to fundamental changes in mining, hoisting and processing methods, which have been implemented over

prolonged years of mining.
3.3.2

Harmony Free State Operations

Mining in the area was originally established to exploit the rich Basal Reef, but, as reserves in this orebody became
depleted, production is being increasingly sourced from the more erratically mineralised and lower grade Leader Reef,
Middle Reef, “A' Reef and the "B’ Reef. The Basal Reef is a high grade, generally thin (<100cm) reef, which has been
payable across most of its exposed extent. In the south, at both Harmony and Unisel, the reef pinches out against
elevated footwall and grades deteriorate. The Leader Reef, *A' Reef, "B' Reef and Middle Reef are only payable in
distinctive and often extensive payshoots and discrete pods where these reefs overlie the Basal Reef. Where the
Leader Reef truncates the Basal Reef east of the so-called "line of coalescence" at Harmony, it is more uniformly
payable.

The mineralised meta-conglomerates mined at Masimong BUs are the Basal Reef, "B' Reef and “A' Reef. The Basal is
mined at all three of the Masimong BUs while the “A' Reef is mined at Masimong 4 and the "B' Reef at Masimong BU
No.5. At Masimong BU No.4 and Saaiplaas BU No.3 the Basal Reef is present as the Steyn facies, comprising three to
four upward fining sedimentary cycles. The lower cycle, being the primary gold carrier comprises a basal
conglomerate with an overlying protoquartzite. Carbon seams, which carry most of the gold, occur locally on the

bottom contacts. Channel widths are
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generally below 70cm but in places only the carbon contact between the hanging wall and footwall exists. A
north-south trending payshoot extending through the Saaiplaas No.3 BU towards the north along the western side of
Masimong BU No.4 forms the main target area for the Basal Reef.

The black chert facies Basal Reef at Masimong No.5 BU comprises two upward fining cycles, of which the lower
carbonaceous unit is the primary gold carrier. Channel widths average 60cm. The target area for this facies is a
northwest-southeast trending payshoot that cuts through the shaft and is truncated to the east by younger leader
quartzites.

The “A' Reef at Masimong No.4 BU lies 140m to 160m above the Basal Reef and is characterised by a highly
channelised series of conglomerate bands that are generally only payable in locations where one or more bands exist
within the channel itself. These oligomictic conglomerates are dark in colour with abundant, mostly fine pyrite, and
occasional carbon. Channel thickness is highly variable but can be up to 1.8m, with gold values highly dependent on
the reef thickness and the presence of carbon.

The "B' Reef, lying 110m above the Basal Reef, comprises complex sedimentologically controlled gold mineralisation
within a wide east-west trending channel that cuts through the Masimong No. 5 BU area. Within this channel very
high grade lenticular gravel bars contain abundant visible gold, and form the targets for mining. Gold grades are
erratic and extremely nuggety, while the channel widths also vary from zero to approximately 1.8m.

The two conglomerate horizons at Harmony No.2 BU, the Basal Reef and “A' Reef, are separated by 140m of mostly
quartzites and conglomerate. The reefs dip 5 to 15 towards the west, becoming steeper to the west approaching the De
Bron Fault. Numerous east-west trending dykes cut the reef, resulting in upthrow and lateral shift. The Basal Reef
occurs as thin bands of upward fining conglomerates, with full channel widths of up to 120cm. The payable reefs are
often associated with carbon. Weak shales overlie the Basal Reef and must either be undercut or removed with the
reef. The footwall to the “A' Reef at Harmony No.2 BU is the 1-15m thick Big Pebble Marker, which, where thinnest,
is associated with better developed “A' Reef. Better gold grades are associated with thicker channels greater than 1m
thick.

Brand No.1 BU and Brand No.3 BU are characterised by large north-south trending faults with lateral movement. The
“A' Reef is the predominantly targeted reef, and is found in wide fault displaced east- west pay trends. The Basal Reef
belongs to the former “Basal Placer' facies and is predominantly found in the form of a thin reef, rich in carbon.
Pebbles are not always present. The reef thickness seldom exceeds 20cm and is generally less than 10cm.

Brand No.5 BU is subdivided into fault blocks, with complex north-south structural trends intersected by normal
north-northeast-south-southwest trending faults. Vertical fault displacements are minor, whereas right-lateral
displacements are significant. The reefs on average, dip 40 to the East. The main reefs mined at Brand No.5 BU are
the Basal Reef and Leader Reef. The Steyn Facies Basal Reef comprises four sedimentological conglomerate
sub-facies, with gold best developed at the base of the conglomerates and associated with pyrite. The Leader Reef,
lying between 7m and16m above the Basal Reef is highly channelised with thickness increasing from east to west.
This upwardly fining sequence comprises three sub-facies that can be up to 400cm thick. Gold is generally distributed
evenly throughout the reef package.

The reefs at Unisel BU dip 30 to the East and are structurally complex due to fault intersections and the presence of
sills in the vicinity of the Basal Reef. The principal reefs mined are the Basal Reef and the Leader Reef. The Basal
Reef has been divided into three distinct sedimentological facies, with gold mainly associated with moderate-to-well
developed buckshot pyrite. The Leader Reef is highly channelised with limited sedimentological information and
shows an erratic grade distribution.

The Merriespruit area is structurally complex with extensive north-south and east-west trending faults, with vertical
displacements of up to 650m. Igneous intrusive are associated with the structurally complex areas. The vertical throw
of faults averages 60m. In general the reefs structures strike northeast southwest and dip 20 to the north. The Basal
Reef is typically thin (<1m) and channelised, with payable grades located in northeast-southwest trending payshoots.
This upwardly fining conglomerate is poorly to well mineralised with the local occurrence of buckshot pyrite. Locally
mineralised Middle Reef, found above the Basal Reef in the hanging wall quartzites, is only payable when adjacent to

Basal
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Reef or overlying Leader Reef. The Leader Reef comprises a series of conglomerate bands separated by pebbly
quartzite bands that are variably mineralised, with typically poor to moderate grades. Payable grades are often located
in NE-SW trends. In general the gold is dispersed throughout the package, with gold associated with the pyrite.
Surface sources at the Harmony Operations comprise numerous WRDs, Slimes Dams and Other Sources, which in
addition to various plant clean-up tonnages, are processed at the Central, Virginia and Saaiplaas Plants. WRDs
comprise both waste material and reef material, the latter of which is sourced from cross-tramming of mined ore.
Typical grades range between 0.4g/t and 1.0g/t.

Slimes Dams may also contain significant gold grades owing to occasional and historical sub-optimal metallurgical
performance, which resulted in gold being sent to tails. Grade distribution within WRDs and Slimes Dams can vary
significantly owing to fundamental changes in mining, hoisting and processing methods, which have been

implemented over prolonged years of mining.
3.3.3

ARMgold Welkom Operations

The ARMgold Welkom Operation lease area is centrally located within the Free State Goldfield in an area containing
several other mature operations. The property is bounded to the south by the Free Gold Operation's St Helena,
Harmony Free State Operation's President Brand and President Steyn Gold Mines Limited's President Steyn Mine and
the property is bounded to the north by Free Gold Operation's Eland BU, Kudu & Sable BUs, Nyala BU and
Tshepong BU.

The Basal Reef is the main reef exploited at ARMgold Welkom Operation. In addition to the Basal Reef, No.6 BU
also exploits the Leader Reef, laying some 15m above the Basal Reef. No. 7 BU plans to exploit the Saaiplaas Reef or
“pyrite stringers' as it is commonly referred to at this mine. This consists of thick (up to 6m), low-grade channels
superimposed on the Basal Reef.

The Basal Reef strikes north to north-northwest and generally dips to the east between 20 and 40. The reef is bounded
on the west by the north trending Rheedersdam Fault system and subcrops against the Karoo Supergroup along a
northward trending line representing the basin margin. To the east the north trending De Bron Fault bound the reef.
Two major faults, the Dagbreek and Ararat further dissect the reef into three contiguous blocks.

No.1 BU and No.2 BU are situated within the easternmost of these three blocks, between the De Bron and the Ararat
Faults. No.3 BU and No.4 BU are situated within the central block between the Dagbreek and Ararat Faults and No.6
BU and No.7 BU are situated within the western most block.

The Leader Reef also varies in thickness between 0.3m and 1.7m and comprises a well-packed, small- to-medium
pebble conglomerate with white quartz and black chert clasts and a moderate percentage of buckshot and crystalline
pyrite.

One other reef, the Middle Reef, has been exploited in a very small, opportunistic way. The Middle Reef is an
impersistent, lensoid, cherty and/or quartz-pebble conglomerate unit within the Middling Quartzite of the Harmony
formation. While sometimes of very high grade, individual lenses are typically less than 30m in planar dimensions and

as such too small to systematically drill for, generally resulting in accidental discovery.
3.3.4

West Wits Operations

The economic horizons change from north to south along the length of the Doornkop-Cooke-Western Areas part of
the Witwatersrand Basin, from a few lower Central Rand unconformities in the north to the development of multiple
upper Central Rand unconformities in the south. This complicated pattern of stacked sub-cropping reefs, the
syndepositional tectonics, the structural and depositional history of the goldfield is still not fully understood but the
individual orebodies have detailed grade models to assist evaluation.

A key feature of reef development at Cooke Section is the thickening of the Westonaria Formation to the east of the
anticline and importantly to the south. This wedging of formations indicates that syndepositional uplift along the
Panvlakte trend (before the anticline developed) had an effect on reef formation. The area to the west of the crest of

the current anticline is characterised by narrow single
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band UEI1A reef overlying a pronounced unconformity, whereas to the east the Elsburg Al to AS stacked package of
conglomerate horizons forms a wedge interleaved with barren quartzites. This wedge opens out to the east and to the
south with greater thicknesses of barren quartzites separating the individual reef horizons. To the east the
conglomerates become increasingly distal in nature, to the south more individual horizons are developed.

The Main orebodies on the Cooke 1, 2 and 3 Section shafts of the West Wits Operations are the UE1A and the
Elsburg A5 Reefs. Cooke 4 in the south mined 10 individual horizons including Elsburg Reefs and the VCR. On
Doornkop the Kimberley Reefs and the South Reef are being mined. Moving further, the primary orebodies on the
adjoining Central Rand goldfield were the Lower Central Rand Group orebodies the Main Reef Leader and the Main
Reef.

A pronounced feature of the grade distribution at the Cooke shafts is the location of what were previously described as
fan entry points into the basin. These pronounced fan shaped grade distributions on the grade plans are due in part to
the presentation of the two different aged orebodies, the UE1A and A1, on the same plans; and the lack of palinspastic
reconstruction of payshoots that terminate along these younger lateral movements.

The area covered by the original exploration pattern on the Cooke Shafts has now largely been mined out. Mining is
now concentrating on pillars and areas on the periphery of the initial exploration area that are poorly explored from
surface drilling.

Doornkop has been mining the Kimberley Reefs but attention is now focusing on the South Reef, which has been
previously exploited on nearby operations. The South Reef comprises broad southeasterly trending shoots
(palaeo-depressions) separated by lower grade zones (palaeo-highs). One of these ore shoots, indicated by surface
drilling and confirmed by recent stoping, runs through the Doornkop area.

Elandsrand BU and Deelkraal BU exploit the VCR, which unconformably overlies the Mondeor and Elsburg
Formations of the Central Rand Group. These footwall sediments primarily comprise siliceous quartzites there are
four major polymictic conglomerate zones within the Mondeor, which have supported minor stoping on Deelkraal
BU. The VCR is overlain by the lava of the Alberton Formation, which forms the basal unit of the Klipriviersberg
Group of the Ventersdorp Supergroup. The dip of the VCR at Deelkraal BU is relatively consistent at 24 although
there is some postulation of a slight flattening of dip at depth at Elandsrand BU.

The VCR sits on a highly incised unconformity surface exhibiting a marked palaeotopography. The unconformity
(erosion) surface was covered with a residue of mature quartz pebble conglomerates (reef) preserved on fluvial
terraces and slopes. These now reflect as local variations in the dip and strike of the reef. Terrace reef (being originally
close to horizontal) has the attitude of the regional dip and it tends to be thicker and accompanied by higher gold
accumulations. Terraces are preferentially mined. Slope reef is indicated where the attitude of the reef now departs
significantly from the regional dip. Slope reef represents the inter-terrace slope areas, the reef is thin, has less
conglomerate and less total gold. Slope reef gold values are generally below the paylimit.

The VCR is present throughout Elandsrand BU, but at Deelkraal BU there is a limit of deposition running roughly
north south through the centre of the lease area. The VCR is poorly developed to the west of this line.

The facies and morphological models encompassing the Mining Assets have been developed through reef mapping in
stopes and on-reef development mapping. They are used in the estimation of Mineral Resources to constrain the
interpolation of grade into geologically homogenous areas.

Mondeor Conglomerate bands sub-crop beneath the VCR on the western side of Elandsrand BU and on Deelkraal BU.
They have been mined in places underneath or close to their subcrop on Deelkraal BU.

Structures present at Deelkraal BU and Elandsrand BU include faults, dykes and sills. The sills occur in the footwall
in many areas adjacent to dykes, however, these only affect the reef horizon in old, mined out areas near Elandsrand
BU. The faults and dykes are classified according to the relative geological ages, and comprise Pre-VCR, Early

Ventersdorp, Late Ventersdorp, Bushveld and Pilanesberg Structures.
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The structural model at Elandsrand BU has been developed from information compiled over many years, however
structural mapping of footwall haulages and crosscuts and on reef raises, winzes, drives and stopes. In contrast at
Deelkraal BU, where the low angle faulting is more common, a relatively poor structural database exists, as it was
previously not consistently recorded. Ongoing mapping and re- interpretation is rectifying this situation and enabling

the development of a more detailed model.
3.3.5

Evander Operations

Within the Evander Operations lease area the Kimberley Reef dips predominantly northwards. There are several
distinct fault styles developed within the mine lease. Earliest faults tend to have thrust movements, resulting in
duplication of the reef. These faults strike northwards to westwards and generally are consistent with thrust movement
into the basin. Throws of up to 150m have been encountered within the mine workings. The resulting shallow-dipping
faults trend west-northwest and have up throws to the north. This is an extremely fortuitous situation as the successive
up throws maintain the Kimberley Reef at a consistently shallow depth below surface throughout the main part of the
Evander lease. Significant fault losses are, however, associated with these faults. There has been only minor lateral
movement along these faults. Channels can normally be traced across them with only minor displacements.

Vertical and overturned Kimberley Reef is present in the No.6 BU area in the southeast corner of the mine. This
structurally complex area represents a basin margin structure, in many ways analogous to the structural regimes
observed on the Western Margin of Free State Goldfield. The vertically dipping reef sub-crops against the overlying
Karoo Sequence rocks. Complex wrench faulting is also developed within the No.6 BU area.

Ventersdorp, Bushveld and Karoo age dykes and sills are present within the mining lease. Bushveld age intrusives
occur as dykes and sills, Ventersdorp and Karoo intrusives occur as predominantly north trending dykes. By far the
most problematic is a doleritic footwall sill that varies from 30m to 70m in thickness. In several areas this sill steps
upwards and occupies the same stratigraphic position as the Kimberley Reef, in places splitting the reef into two
separate components. Fortunately interference from the sill is generally localised in areas such as the southern portion
of the previous Winkelhaak mine and specific areas in the western part of Kinross.

Gold in the Kimberley Reef is associated with heavy minerals on re-activation surfaces specifically associated with
the more robust, clast supported oligomictic quartz pebble conglomerates, or in association with flyspeck carbon. The
gold generally occurs in native form often associated with pyrite and carbon. Pyrite, chromite, rutile, zircon and
leucoxene have been identified within the Kimberley Reef. Pyrite dominates the heavy mineral suite and displays
several distinct forms. Pyrite grains displaying detrital characteristics are common. Rounded balls of porous pyrite are
also recognised, as are secondary remobilised pyrites. These latter minerals may occupy fractures across pre-existing
pebbles, as well as overgrowing existing detrital pyrites within the sand matrix. Uraninite is present within the
Kimberley Reef, but in concentrations so low that routine sampling for uranium is not practiced.

Carbon is generally rare within the more robust Kimberley Reef, becoming common in the distal areas as flyspeck
carbon on the footwall contact. This has an effect on gold grades. As the channel width of the reef decreases the gold

accumulation (cmg/t) does not change significantly. This is attributed to high gold grades associated with the carbon.
3.3.6

ARMgold Orkney Operations

The ARMgold Orkney Operation mining area is bounded to the east and north by the North West Operations owned
by Durban Roodepoort Deep, Limited ("DRD"), to the west by Anglogold's Tau Lekoa, and to the south by
Anglogold's Vaal River Operations ("VRO") and the course of the Vaal River.

The major faults within the lease area held by ARMgold are: the Nooitgedacht and Buffelsdoorn faults occurring in
No.6 BU and No.7 BU areas; the Witkop fault between No.6 BU and No.7 BU; the WK22 and No.3 BU Faults
between No.7 BU and No.3 BU; the No.5 BU Fault; and the No.2 BU South Fault. The horsts and grabens are further

disturbed by faults sympathetic to the major faults which typically
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have throws of tens of metres and further divide the reef into blocks of up to 100m in width. Drilling from access
development can identify these brittle faults, as the dip of the stratigraphy is reasonably constant (15 to 20).

The Vaal Reef is by far the most significant reef mined at ARMgold Orkney Operations and is the major contributor
to gold production. The reef strikes northeast, dipping to the southeast and is heavily faulted to form a series of graben
structures. The dip is generally less than 30 but can vary locally in direction and magnitude to exceed 45. Gold is
present throughout the reef horizon, however it tends to be concentrated close to the basal contact where carbon
commonly occurs as thin seams. Well- mineralised carbon seams occur most commonly in three stacked sequences.
The VCR is exploited solely at No.3 BU, No.6 BU and No.7 BU and, like the Vaal Reef, can occur as a composite
reef consisting of several distinct sedimentary packages. In an attempt to improve grade estimation in such packages, a
terrace and slope-based geological model was developed by Anglogold and has been retained by the geologists now
employed by ARMgold. The model divides the orebody into a main channel; lower; middle and upper terraces, and
also involves delineation of certain higher- grade reworked channels. The reef is clearly identifiable and its location at
the contact between the overlying Klipriviersberg Lavas and the underlying Witwatersrand Supergroup Rocks renders
the footwall and hangingwall rocks distinct from the reef, except in areas where Elsburg conglomerates sub-outcrop
against the VCR. The contrasting lithologies aids fault negotiation and have facilitated the use of three-dimensional
seismic survey techniques to image the gross reef topography in the past.

The Elsburg Reefs are exploited at No.6 BU and 7 BU, usually in conjunction with the overlying VCR, against which
it sub-outcrops along a northeast trending band, south of and sub-parallel to the Buffelsdoorn Fault. The
sedimentological characteristics of the Elsburg Reefs in the region of the sub- outcrop are similar to those exhibited by

the VCR.
3.3.7

Kalgold Operations

The Kalgold Operation is situated on the Kraaipan granite-greenstone belt, which is a typical gold- bearing greenstone
formation. It has undergone intense structural deformation that has led to its dislocation into separate units. Within the
mining lease area six steeply dipping zones of mineralisation have been identified. The discrete mineralised ore zones
are the result of the percolation of mineralised fluids into the Banded Ironstone Formation ("BIF") host rocks.

The zones comprise the A, A-West, D, Mealie Field, Watertank and Windmill zones and the mineral resources of the
A, D, Windmill and Watertank Zone have been comprehensively evaluated. The D-Zone is the first area to be
exploited by open-pit mining over a strike length of 1,400m and an ore zone width of between 15m and 40m.

Gold mineralisation is associated with pyrite and pyrrohotite, which was developed as a replacement mineral within a

BIF and also within extensional, cross-cutting quartz veins within the ironstone.
3.3.8

Harmony Australian Operations

Gold mineralisation at the Mt. Magnet operation occurs in the southern tip of the Mt. Magnet Greenstone Belt in the
Murchison Province of the Achaean Yilgarn cratonic block. The belt consists of a series of tholeiitic and komatiitic
volcanics and associated ultramafic volcanics and mafic tuffs. Several folding events led to the formation of the
Boogardie Synform and, after a major period of ductile deformation, selective fracturing of brittle rocks introduced
gold mineralisation synchronous with certain deformation events. Shearing of the country rock usually provided a
conduit for mineralising fluids.

The majority of the gold mineralisation is hosted by BIF that are cross-cut by faults, at or near the contact of
ultramafic and mafic rocks with felsic intrusions. Fault zones and shears are generally northsouth to north-northeast
trending and selective fracturing appears to form a major trap-site for gold mineralisation. Crossing of several shear

directions appear to enhance mineralisation, which is often characterised by an epigenetic pyrrhotite-pyrite alteration.
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At Hill 50, the bulk of the mineralisation is hosted in a thick sequence of intercalated sedimentary BIF with both
komatiitic and tholeiitic volcanics and associated ultramafic volcanics and mafic tuffs. The mineralisation is
characterised by pyrrhotite-pyrite wall rock alteration. The BIF's are locally offset by faults with offsets ranging from
one to two metres to up to tens of metres.

At Morning Star, mineralisation is hosted within quartz-carbonate veins containing molybdenite, scheelite and stibnite
in a series of pyritic, sericite-altered mafic and felsic schists. The gold mineralisation is strongly associated with large
vein packages and detailed geological mapping has indicated that the mineralisation can be correlated from level to
level with a high degree of confidence.

Mineralised zones are primarily defined on the basis of geological mapping while stope designs are also based on
detailed sampling and mapping. Wire framing based on geological mapping and interpretation is routinely carried out
and grade shells are then defined within the geological domains.

In the Cue area, approximately 85km north of Hill 50 and Morning Star, the Big Bell deposit is hosted in a steeply
dipping and locally overturned northeast trending extension of the Achaean Meekatharra- Wydgee Greenstone belt.
This belt forms the west limb of a north-plunging regional anticlinal structure. At Cue, towards the east of Big Bell,
the anticlinal structure changes to a north-plunging regional synclinal structure. In the Big Bell area, three main zones
are recognised in the regional volcano-sedimentary sequence, a lower sequence of ultramafics, graphitic sediments
and BIF, gradationally overlain by a felsic volcanic sequence of andesitic, dacitic and rhyolitic rocks and then by a
sequence of mainly submarine basaltic flows.

The free-milling gold mineralisation at Big Bell is mainly hosted by a sub-vertical series of potassium- altered
metamorphic schists with some mineralisation occurring in hanging wall biotite schists. In the Cuddingwarra area,
gold mineralisation is related to a major phase of porphyritic intrusive activity.

At South Kalgoorlie Operations gold mineralisation was discovered in the Archaean Norseman-Wiluna
granite-greenstone terrain in the late 1890s consisting of extensive volcanic sedimentary rocks deposited in an
extensional environment. The stratigraphy is characterised by mafic/ultramafic rocks and komatitic basalt flows with
intercalated sediments of the Kalgoorlie Group, conformably overlain by a thick series of felsic volcanics and
intercalated sedimentary rocks of the Black Flag Group. The discovery of gold led to the exploitation of major historic
gold mines in the Kalgoorlie "Golden Mile" and to the south at Jubilee.

Jubilee forms part of a major 4km strike length mineralised system that includes the Celebration, Mutooroo, Hampton
Boulder, Mt. Martin, Dawns Hope, White Hope and Golden Hope open pit and underground mines. There are many
sub-parallel northsouth trending tectonic zones in the granite- greenstone terrain with a multitude of deposits
occurring further towards the west near Coolgardie.

Mineralisation is hosted along brittle-ductile shear contacts between biotite schist and ultramafics (Mt. Marion), in
brittle shear in granite (Trojan open-pit), along the Boorara shear in felsic porphyry (GoldenRidge open-pit), in
biotite-tremolite schist (Freddo open-pit), in shears in quartz dolerite and gabbro (Scrubby Tank) or quartz diorite
(Rose Hill) or in Archaean basalts or paleo-channels (Lake Cowan open-pits).

At Mt. Marion, mineralisation is hosted in "lode gneiss" along the Kunanulling Shear, within a sub- vertical package
of gneiss and ultramafics that is footwall as well as hangingwall lode and has a lower grade core. Mineralised zones
are defined on the basis of geological mapping and drilling. Mineralisation occasionally extends from the hangingwall
gneiss into the ultramafic hanging wall, and appears to be moving further into the hangingwall with increasing depth.
The footwall contact of mineralisation generally coincides with the footwall contact of the gneiss and is most

consistent.
3.3.9

Harmony Canadian Operations

The orebodies at Bisset are located within the Red lake Archaen greenstone belt and comprise two major sets of shear
related quartz veins occurring within a steeply dipping intrusive host. One set of veins consists of stockwork breccias
and the other narrower, fault-controlled veins cross-cutting the stockworks. Gold mineralisation occurs in both sets of

veins but is enriched at the intersection of the two vein types.
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3.3.10 Exploration Potential
The majority of the operations are mature and well explored and as such SRK consider there to be limited opportunity

for discovering any new mineralised horizons or areas within the exisiting property boundaries within South Africa.
Some potential does however exist for the Free Gold, Evander and Harmony Austraila Operations:

= the southern extension in Basal Reef at Bambanani BU, the northern extension of certain fac

Tshepong BU and ongoing surface drilling at Joel BU, which is designed to delineate extensions tc

the Joel North BU area;

= the development of the Poplar and Rolspruit projects at the Evander Operations, where explo

has defined significant additional resources and are currently being investigated in the form of

pre—-feasibility and feasibility studies;

= at Harmony Australian Operations there is significant potential for new discoveries in the

of the existing areas and an extensive conceptual exploration programme based on detailed regiona
geological mapping is underway. This potential is enhanced by the consolidation of all available
information in the hands of one organisation. The ore in the South Kalgoorlie area can, however Lk
less free-milling than the Mt. Magnet & Cue ores, signalling a potentially higher risk with regar

the maintenance of the current metallurgical recoveries; and

= the tenements in the South Kalgoorlie area are located just north of the well-known Kambald

nickel sulphide deposits where over a million tonnes of contained Ni metal has been produced to

date. Portions of the tenements cover strike extensions of the Kambalda Dome stratigraphy and
komatites along the Wildcatter's Shear Zone and are considered highly prospective for nickel
sulphide deposits. A number of nickel sulphide deposits have been recognised on the Harmony
South Kalgoorlie tenements.

MINERAL RESOURCES AND MINERAL RESERVES

Introduction

This section summarises the methods used by Harmony and ARMgold to derive and classify the latest Mineral
Resource and Mineral Reserve estimates for the Mining Assets. It also presents SRK's comments and opinions on the
reasonableness of these estimates and presents a SRK Mineral Resource and Mineral Reserve statement. as
appropriate. In addition this section sets out SRK's view regarding the potential for proving up of further Mineral

Resources and Mineral Reserves at the Mining Assets.
4.2

SRK Review Procedures

SRK has not re-estimated the Mineral Resource and Mineral Reserve estimates as calculated by the Companies for
each of the Mining Asset. SRK has, however, undertaken sufficient check calculations and, where appropriate, made
necessary adjustments to the estimates to derive the statements presented herein and incorporated into the respective
LoM plans.

The tables given in this section present SRK's Statements of Mineral Resources and Mineral Reserves. The terms and
definitions are those given in the March 2000 South African Code for Reporting of Mineral Resources and Mineral
Reserves. This is known as the SAMREC Code ("SAMREC") and is published by the South African Mineral
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Resource Committee under the auspices of The South African Institute of Mining and Metallurgy.

Harmony and ARMgold currently report Mineral Resources and Mineral Reserves in accordance with the SAMREC
Code.

SAMREC terminology and guidelines are broadly applied with the following proviso. Resource estimates are
categorised according to distance from current mining faces within geozones that are primarily defined by the grade
characteristics of the orebody rather than purely by a geological model. Generally the Measured and Indicated Mineral
Resource estimates are more conservatively derived than other South African gold mining companies. The limit of the
Indicated Mineral Resource is 60m from current stoping, whereas certain other South African gold mining companies
classify Indicated Mineral Resource utilising confirmed drill intersections which may be at a distance considerably

further than 60m.
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Within the scale of current mining operations this approach does not affect short-term planning, nor does it impact on
the long-term potential for the operations with large Inferred Mineral Resources based on sound geological models.
But it does, however introduce a problem with respect to reporting SAMREC compliant financial valuations where
only projections derived from Proved and Probable Mineral Reserve areas can be presented.
For this reason it is necessary to stress the confidence in the underlying resource models and to include Inferred
Mineral Resources into certain of the base case LoM projection and associated cash flow models.
Further, in presenting the audited Mineral Resource and Mineral Reserve statements the following

= the Measured and Indicated Mineral Resources are inclusive of those Mineral Resources modif

produce Mineral Reserves. Accordingly Mineral Resource statements are sub-divided into those Mine
Resources which have been modified to produce Mineral Reserves (designated by the suffix 1) and t
which have not (designated by suffix 2);

= Mineral Resources are quoted at an appropriate in-situ economic cut-off grade with tonnages
based on the planned minimum mining width;

= all Mineral Reserves, except where noted, are based on a gold price of US$350/0z and ZAR:US
rate of 8.26 (ZAR93,000/kg);

= all Mineral Resources and Mineral Reserves are quoted at 1 July 2003;

= unless otherwise stated all Mineral Reserves and Mineral Resources are quoted as 100% and n
with respect to ownership;

= all Mineral Reserves quoted in terms of RoM grades and tonnage as delivered to the metallu
processing facility and are therefore fully diluted;

= Mineral Reserve statements include only those Measured and Indicated Mineral Resources modi
produce Mineral Reserves and planned for extraction in the LoM plans;

= Mineral Reserve sensitivities have been derived from application of the relevant cut-off-gr

underlying block listings. Accordingly, these have not been based on detailed depletion schedules
should be considered as incremental changes to the Base Case; and

= all references to Mineral Resources and Mineral Reserves relate to the SRK estimates stated

with the SAMREC Code.

Surface sources at the Mining Assets comprise WRDs, Slimes Dams and Other surface sources such as spillage and
small stockpiles. WRDs are notoriously difficult to sample, given the range of particle sizes commonly present and the
heterogeneity of grade. In the majority of instances, SRK has classified those WRDs with sufficient information as
Indicated Mineral Resources. In contrast to WRDs, slimes dams, in general tend to have more homogeneously
distributed grades and the smaller particle size facilitates sampling. With adequate sampling and in-situ
determinations, SRK considers that slimes dams as such may be classified as Measured Mineral Resources. In
instances where the grade and/or the density are known with insufficient confidence, SRK has classified these as

Indicated Mineral Resources.
4.3
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Mineral Resources and Mineral Reserve Estimation Methodology

Mineral Resource and Mineral Reserve estimation and classification is dependent upon the quality and quantity of
data, block definition, grade and tonnage estimation, grade control and reconciliation. Such parameters are considered
by SRK to be typical of Witwatersrand Basin gold mines.

Given the similar nature of the majority of the South African Mining Assets, the following sub-section summarises the

general techniques commonly used by Harmony and ARMgold for estimation.
4.3.1

Quality and Quantity of Data

The resource estimation process at all of the underground operations is based on surface drilling, underground drilling
and underground channel sampling. Unless cropping out the reefs are initially explored by drilling from surface on
regular 500m to 2,000m grids. Once underground access is available, infill development drilling may be undertaken
from access haulages and cross-cuts to provide a 30m by 60m grid of intersections. Evaluation is then by extrapolation

from or interpolation between stoping and development sampling.
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In the case of surface drillholes, the core is halved using a diamond saw, one-half is retained as a geological record,
and one-half is assayed. For underground drillholes, the core diameter is considered to be too small to allow the core
to be split and to yield a sufficiently large sample to allow assaying and, in this instance, the entire core is assayed.
Within the underground workings, exposures of the reef are channel sampled. Individual channels are cut from the
wall rocks using a hammer and chisel or diamond saw and the cuttings are caught using steel pans. A detailed
sampling record is kept showing the reef geometry at each section.

Current channel sampling standards comprise development sampling at 2m intervals, and stope face sampling at Sm
intervals. Channels are defined perpendicular to the reef plane and individual sample lengths of 10cm to 30cm are
taken to reflect the internal geometry of the reef. The sample size collected is in the order of 0.3kg. Two adjacent
samples spanning the footwall contact may be taken in order to double the sample volume of this part of the reef that
frequently contains the highest grades. This is important where the reef is “bottom-loaded’, providing more confidence
in the high-grade values at the footwall contact.

The Evander and West Wits operations use private assay laboratories. All other operations rely on mine owned and
managed laboratories.

Two different assaying techniques are utilised at the Mining Assets. The Aztec Analysis is an automated technique for
analysing underground chip samples using non-destructive energy dispersive X-Ray analysis ("EDAX") that gives
rapid quantitative analyses for gold and uranium. Check assaying is carried out on a proportion of the samples, which
are analysed by fire assay with gravimetric finish. The fire assay method is used for the analysis of reef and waste
dump samples as well as for checking Aztec analysis results. The samples are dried, sorted, crushed and pulverised
then approximately 180g flux is used for a 50g-sample aliquot. A gravimetric finish is used for reef samples and
atomic absorption finish is used for waste samples.

As part of Quality Control and Quality Assurance procedures checks are conducted on the assay laboratories and
sample preparation plants. Blank samples and repeat assays are part of the external check process undertaken regularly
which ensures that the laboratory adheres to assaying standards and procedures.

None of the assay laboratories carry any accreditation. However Performance Laboratories who are the assayists for
the Evander and West Wits operations are in the process of applying for [ISO17025 accreditation.

In SRK's opinion, the long mining history and the quantity and quality of data upon which the Mineral Resource
estimates at the Mining Assets are based, is sufficient to support the Mineral Resource and Mineral Reserve estimates
as derived. All of the current operations comprise mature operating BUs and consequently Mineral Resource and
Mineral Reserve estimates are based largely on underground stope development and pillar sampling.

The Companies are in the process of rationalising and updating its mining software systems. Currently a mixture of
computer systems are being used for survey pegs, sampling data, measuring, geological structure, facies, geozones,
ore reserve management and mine planning. These systems comprise different versions of commercial packages and
proprietary systems. The proprietary systems are being phased out (for support reasons) in favour of the commercial
products.

The majority of the Mining Assets have their sampling data in digital format. MS Excel spreadsheets are used for
Mineral Reserve and Mineral Resource data management. Specifically "Optimiser" which is used to calculate
optimum grade cut-off, and "CLS" which is used to generate the Companies SAMREC compliant Mineral Resource
and Reserve statements.

At Free Gold Operations, Joel uses a newly established computerised system, utilising a 3D mining software package
allowing the completion of all blocking, statistics, geostatistics and grade and tonnage estimation in a fully integrated
evaluation system. This system is currently being developed and managed centrally with specialised support staff.
Bamabanani BU, West BU, Tshepong BU and Phakisa BU use more established 2D CAD computer systems, which
have been developed to suit the tabular nature of the Witwaterand gold deposits. At all these operations all survey data

and sampling information is captured digitally and stored in electronic database.
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4.3.2

Block Definition

Once the geological structure of an area and Reef have been defined, the resource can be blocked out on 2-D plan
projections using major geological features such as faults, facies boundaries, channel structures and payshoots to
define zones of homogeneity. These initial macro-scale blocks are referred to as “Geozones'.

Mining blocks are determined once the Geozones have been defined. Stoping is blocked out per panel in 30
metre-mining blocks; development will be blocked out for 10 metres. Major geological features such as faults, facies
boundaries and payshoots are used to define zones of homogeneity and to terminate blocks. In some circumstances,
the intersection line between the reef and a certain access elevation (e.g. a mine level) may also be used.

The geozones are used to define and separate data populations within the sampling database for further statistical and
geostatistical studies. Once geozones and mining blocks have been defined they are digitised for use in computer

aided grade and tonnage evaluation.
4.3.3

Grade and Tonnage Estimation

Resource estimation techniques at the Mining Assets follow the same basic principles, however different computer
software packages are employed by the different companies.

At all of the following operations, Kudu and Sable BUs, Nyala BU, Eland BU and St Helena BU data capture and
estimation is paper based.

Statistics: Where data is captured digitally each mine uses its defined geozones to sub-divide the Reef data into
discrete data populations that have distinct grade distribution characteristics. Statistical analyses of the metal
accumulation values are undertaken so as to substantiate the different grade populations in each domain. The data will
often be log transformed to allow a lognormal or compound lognormal model to be applied. In some cases other
parameters such as channel width and stope width will be analysed, to look for trends that could be investigated
further with geostatistics and interpolated.

Data are checked and validated and any extreme values investigated to ensure there are no transcription errors and the
data validated. Despiking and grade cutting techniques are used on some of the secondary Reef data to assist with
further statistical and geostatistical studies.

Geostatistics: "Point' variograms are constructed from underground channel sample metal accumulation values (and
borehole data) for each domain. The data generally provide well-structured, two component spherical variograms with
high nugget effects (50% to 80%) and ranges of 10m to 20m and 60m to 90m, these variograms are usually isotropic.
This indicates a high random variability in sample grades and an underlying spatial control on sample grades whose
zone of influence extends for up to 90m in all directions.

Further variography is carried out on data to be used in the macro-kriging process. These data are used to construct
variograms comprised of regularised channel sample data, diamond drillhole intersections and underground drillhole
intersections.

The variograms from these datasets provide a larger scale control on block grade estimation. The large- block
regularised data tends to give excellent structure with little or no nugget effect and produces larger ranges, which can
exceed 1,500m.

Kriging: At Tshepong BU, Phakisa BU, Bambanani BU and West BU kriging is undertaken separately for each
geostatistical domain. Channel sample data is used to estimate grade into 10m by 10m blocks using ordinary kriging
based on the point variograms and a search radius equivalent to the short range in the variograms. Only those blocks
with a high statistical confidence (regression slope greater than 0.6) are evaluated by this method.

Next, 30m by 30m blocks are used to house values generated by a simple kriging process which incorporates the local
area mean (based on the ordinary kriged values) into the estimate and therefore smoothes data more than the ordinary

kriging, but gives more confidence to the kriged values in those
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blocks which were not estimated by the ordinary kriging process. The search radius used is approximately 30m and
therefore restricts the 30m by 30m block estimates to the vicinity of well- sampled areas. Again, only those blocks
with a high statistical confidence within a 3-by-3 neighbourhood search range are evaluated by this method.

A third method is used to extrapolate grades much further using the large-block regularised channel sample data and
incorporating the diamond drillhole intersection data which is more dispersed. This kriging is based on 250m by 250m
blocks and a large search radius. The data is then co-kriged. The blocks from each of the three block models are
combined so as to result in high confidence estimates in the vicinity of the channel sampling using 10m by 10m and
30m by 30m blocks which contribute to the measured resource and well founded long range estimates which
contribute to the indicated and inferred resource.

The kriging technique utilised by Harmony and Joel BU differs to that stated above. Three prototype block models are
created prior to grade estimation, a 15m by 15m measured model, a 30m by 30m Indicated model and a 60m by 60m
Inferred model. The kriged estimates of the measured model are restricted by the range of the semi-variogram and
including a minimum of 15 sample points within the search radius. The kriged estimate of the Indicated model are
restricted by two times the range with a minimum of two sample points. In general the Sitchel-t estimate technique
and application of calculated additive constants is used for estimation of the inferred model. The three grade models
are then combined to form one overall grade model. Channel widths are also estimated using the same technique.
Block Listing: Resource blocks are assigned grades from the block models using the respective software packages.
Resource blocks are kept as an inventory listing with several attributes recorded for each. Availability and status
record whether or not the ground has been abandoned, whether the area is currently accessible and the time required to
access a currently inaccessible area.

Each block is assigned a stoping width, which is based on the expected mining width in virgin ground, or otherwise
the stoping widths encountered historically in the vicinity of that block which accounts for the hangingwall dilution
often incurred on these mines. In addition, the square metres of the block are corrected for dip and discounted for fault
losses on the basis of previously encountered factors and incorporating the results of a fractal analysis of fault
frequency and displacement. The volume described by the resultant square metres and the stoping width is multiplied
by the respective tonnes per cubic metre in order to estimate the block tonnage.

ARMgold's operations, Eland BU, Kudu & Sable BUs, Nyala BU and St Helena BU do not use a computerised system
for resource and reserve estimation. The Eland BU shaft pillar has been kriged using 30m by 30m blocks, using
separate runs for each of the two facies identified in that area, namely the Geduld and the BCF. All other areas are
estimated using either a weighting method or simple stretch averages. These methods are considered to be adequate
given the high pillar content of the resource and therefore the high density of samples available. The virgin areas at
Nyala BU have been estimated using a value contour technique.

Block listing data is generally managed using MS Excel, using company template spreadsheets that perform simple

calculations and present data in common formats.
4.3.4

Classification

The individual resource blocks have been classified as Measured, Indicated or Inferred as defined by the SAMREC
Code.

Where paper estimation methods are employed resource blocks that are adjacent to sampled developments, including
current production and ongoing sampling, are classified as Measured. Blocks that are generally close to sampled
developments, but are themselves usually sampled by only a few underground drillholes, are classified as Indicated.
The remaining blocks, remote from underground developments where the estimation of tonnage and grade is based
upon extrapolation of known geological features such as payshoots/channels as well as faults, are thus classified as

Inferred.
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Classification of Indicated and Inferred Mineral Resources at Tshepong BU and Phakisa BU is based on the kriging
variance applied to the resource block. This is used to derive percentage values, which represent the maximum
theoretical difference between the estimated grade and the actual grade of a block at 95% confidence. The limit of the
Measured blocks is determined by the extent of the simple kriged 30m by 30m blocks.

Harmony Freestate Operations, Joel BU, Bambanani BU, West BU, West Wits Operations and Evander Operations
classify resource blocks according to the Harmony "franchise rules". Measured Mineral Resources are blocked out to
30 metres or against structures and payshoots and are adjacent to sampled stoping. Indicated Mineral Resources are
blocked out to 60 metres from sampled stoping and within geozones. Inferred Mineral Resources are within large
blocks defined by facies, structure and the mining lease boundaries.

SRK consider the Harmony interpretation of the Indicated and Inferred classification boundary to be conservative
relative to the approach used at other Witwatersrand deep-level gold operations. This has particular impact where an
operation has large areas of Inferred Mineral Resources, which are structurally simple and have high payability, such
as Joel BU, Bambanani BU, Elandsrand BU and Evander Operations. As the SAMREC Code states that Inferred
Mineral Resources cannot be converted into Mineral Reserves this approach may in turn lead to conservative

estimates of the Mineral Reserve at these operations.
4.3.5

Selective Mining Units

The choice of Selective Mining Units ("SMU") is dependent upon the mining method to be applied. In the case of
narrow reef mining used at the Mining Assets, the SMU is an agglomeration of contiguous panels, each of dimension
30m by 30m. For practical reasons at this block size, mining of both pay and unpay material is unavoidable and the
halting of stope faces is only triggered by unacceptably high levels of unpay ore being mined.

For remnant extraction, the pillar dimensions define the SMU. Due to the relatively small volumetric size of such
remnant and/or pillar area, the sampling density available from previous mining activities facilitates a high degree of

confidence for grade estimation.
4.3.6

Grade Control and Reconciliation

Grade control and reconciliation practices follow similar procedures to those applied elsewhere in Witwatersrand
Basin gold mining operations. The reefs and the hangingwall and footwall lithologies are visually identifiable and
channel sampling ensures that the face grade is monitored accordingly. As part of the reconciliation exercises,
physical factors, including stope widths, dilution, MCFs and BFs are monitored and recorded on a monthly basis. The
results are used to reconcile Mineral Reserve estimates with actual mined tonnages and grades.

As stopes are mined, surveyors monitor the stope width and face advance to provide an accurate stope tonnage
estimate. The channel samples taken within the stope are reconciled against the pre-mining grade estimate based on
the kriging described above. The difference in gold metal is recorded as a BF, which is a combination of bias in the
resource estimate and mining losses. BF's tend to approximate 100% and accordingly no further adjustment has been
made.

Belt samplers at the shaft head also record grade and tonnage. These figures are compared back to the surveyed
estimates on a monthly basis to give a Shaft Call Factor ("SCF"), which multiplied with the Plant Call Factor ("PCF")
gives the MCF. Generally SRK consider that the underlying grade control and reconciliation processes are appropriate

and do not materially affect the underlying Mineral Resource estimates as presented herein.
4.3.7

Reserve Estimation

The procedure for estimating Mineral Reserves involves the definition of appropriate SMU's, the application of
appropriate survey factors based on tonnage, volume and grade reconciliation exercises, the use of cut-off grade
policies and technical-economic investigations leading through to the development of an appropriately detailed and
engineered LoM plan.
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Tables 4.1 through to 4.6 give the various mine planning parameters utilised in the derivation of cut- off-grades and
the modification of Mineral Resources to Mineral Reserves for each BU separately. All factors relate solely to
underground resources and primarily utilise Block Factor ("BF"), Mine Call Factor ("MCF"), Stoping Width ("SW")
and Milling Width ("MW"). The block factor is a correction factor used to account for historical variance between the
insitu estimate of the mining block and the average block grade post-sampling during block depletion. The mine call
factor is the estimated historical discrepancy between the gold estimated to have been broken from the stoping faces to
that back allocated post-metallurgical metal accounting as received at the plant as a head grade. The stoping width is
the average in-stope mining width achieved during extraction. Finally the milling width is estimated as the total
tonnage delivered to the plant from underground divided into the total stope area depleted over the same period. The
difference between MW and SW expressed as a ratio to MW is the measure of dilution. Surface sources are processed
directly and are generally not screened. As such no modifying factors are applicable for conversion to RoM grades.
BUs supplying RoM material to the same metallurgical plant are assigned the same Metallurgical Recovery Factor
("MRE").
The modifying factors as given below are based on historical reconciliation exercises and as such are considered valid
for the purpose of reporting Mineral Reserves for the Mining Assets.

Table 4.1 Free Gold Operations: assumed modifying factors

Business Units

BF

MCF

SW

(%)

(%)

(cm)

(cm)
Tshepong BU
100%

88%

102

143
Phakisa BU
100%

88%

102

143
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Bambanani BU

100%

2%

151

233

West BU

100%

160

188

Eland BU

100%

73%

141

209

Kudu and Sable BU

100%

73%

167

214

Nyala BU

100%

80%

134

155

St Helena BU

100%

68%
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137

177

Joel BU

100%

84%

139

167

Table 4.2 Harmony Free State Operations: assumed modifying factors
Business Units
BF

MCF

SW

(%)

(%)

(cm)

(cm)

Harmony No. 2 BU
100%

77%

178

188

Harmony No. 3 BU
100%

na

na

na

Harmony No. 4 BU
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100%

na

na

na

Merriespruit No. 1 BU

100%

2%

164

188

Merriespruit No. 3 BU

100%

71%

202

217

Virginia No. 2 BU

100%

na

na

na

Unisel BU

100%

T7%

179

236

Saaiplaas No. 3 BU

100%

78%

158

679



175

Brand No. 2

100%

na

na

na

Brand No. 3

100%

78%

193

223

Brand No. 5

100%

75%

201

265

Masimong No.

100%

78%

139

179

Masimong No.

100%

78%

131

168

132
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Table 4.3 ARMgold Welkom Operations: assumed modifying factors
Business Units

BF

MCF

SW

(%)
(%)
(cm)

(cm)

140
No. 2 BU

100%
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150

189

Table 4.4 West Wits Operations:

Business Units

BF

MCF

SW

(%)

(%)

(cm)

(cm)

Elandsrand BU

100%

87%

126

152

Deelkraal BU

assumed modifying factors
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100%

93%

170

227

Cooke 1 BU

100%

83%

172

205

Cooke 2 BU

100%

2%

144

177

Cooke 3 BU

100%

73%

159

195

Randfontein No. 4 BU

100%

na

na

na

Doornkop BU

100%

70%

244
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Table 4.5 Evander Operations: assumed modifying factors
Business Units

BF

MCF

SW

(%)
(%)
(cm)

(cm)

177
No. 7 BU
100%
75%
135

217

100%
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70%

120

160

No. 9 BU

100%

65%

116

163

Table 4.6 ARMgold Orkney Operations:

Business Units

BF

MCF

SW

(%)

(%)

(cm)

(cm)

No. 2 BU

100%

164

historical and assumed modifying factors
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No. 4 BU
100%
78%

120

152

International Operations
4.4.1

Mineral Resources and Mineral Reserve Estimation Methodology

The International Operations in Australia and Canada principally focus on small and shallow orebodies and orezones
where the gold is hosted by banded iron formations and quartz veins and is steeply dipping. The Mineral Resource and
Mineral Reserve estimation methodology is similar at these operations and it is therefore not described separately. It
should be noted that the procedures and methodologies discussed below are current only for the Harmony Australian

Operations as Bisset, the only asset of Harmony's Canadian Operations, is currently on care and maintenance.
4.4.2

Quality and Quantity of Data

A large quantity of data exists at the various operations that comprise a combination of historic and current drilling
and sampling data. Drilling and sampling methods include open-hole, reverse circulation, diamond drilling, face and

stockpile sampling. Limited information is available on historic
133
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QA/QC procedures and Harmony normally performs ongoing data validation procedures when completing the
geological modelling and resource estimation. In terms of underground sludge drillholes a check analysis is performed
for every 20 sludge holes drilled or sludge samples taken. All current sampling takes place under geological control

and, where applicable, older geological codes are converted to newer codes.
4.4.3

Block Definition

At the underground operations detailed high-quality underground geological and structural mapping is undertaken that
forms the basis for geological modelling, the understanding of the ore genesis and the mapping of gaps within the
sub-vertical oreshoots. In the open-pits, results from reverse circulation, diamond drilling and, if available, earlier
open hole drilling are used to define geological wire-frames and grade shells that conform to the geological
boundaries. As a standard, the reverse circulation and diamond drilling is composited to standard Im or 2m lengths.
Top-cutting of grades is used as a standard. Mineral Resource modelling procedures are well documented and include

a system showing comprehensive listings of all the relevant estimation and block model parameters.
4.4.4

Grade and Tonnage Estimation

Mineral Resource estimation procedures were traditionally based on polygonal methods only but all current resource
models are preferably estimated using ordinary block kriging or by using inverse distance methods. When using
inverse distance methods for open-pits inverse distance squared or inverse distance cubed methods are used. It should
be recognised that block models are based on information from different sampling and drilling support without
extensive QA/QC control and monitoring. Where applicable, the search neighbourhoods for the inverse distance
methods are based on the results of geological modelling.

In the open pit mines, optimised pit outlines are designed around the resource block models. In many of the open-pits
considerable nugget effects occur, dense sampling grids are needed to estimate resources with a high degree of
confidence and the search neighbourhoods employed during estimation are therefore of critical importance.

Tonnage modelling is based on average dry bulk density values that are, in places, based on a limited number of
samples but have shown to be reliable when compared to density values obtained from mining reconciliation between
underground and open-pits.

Mineral Resource models for many of the underground orebodies are not based on block models but on the projection
of historical averages. At a number of the underground mines there is history of a large variation in the thickness of
the undulating sub-vertical oreshoots in the vertical plane that is difficult to predict from the available drillhole
spacing. It has been found that, in these cases, the downward projection of the average mine tonnages and grades
obtained from extensive current mine development is more appropriate than generating a block model. In terms of the
projection of tonnages, gaps in the mineralisation identified by geological mapping of current mine development, are
taken into account in the model. SRK concurs that, at this stage, the method of downward plunge projection of
tonnage and grade from well developed mine production levels provides the best method for resource modelling for

the deeper portions of the mines.
4.4.5

Grade Control and Reconciliation

Grade control drilling in the open-pits consists of angled reverse circulation drilling and takes place at different
drillhole spacing, locally down to a spacing of Sm by Sm. Reconciliation in the open-pits is carried out on each pit
level and compared with grade control drilling or sampling. Channel samples are taken and used as the basis of grade
control and reconciliation at the underground operations whilst grab samples are taken at the surface stockpiles.
Reconciliation between production data and block models shows that tonnages and grade appear to reconcile
reasonably well over longer periods but that gold grades, in places, appear to be over-estimated as well as
under-estimated as is to be expected from inverse distance resource methods. The production results from open-pits is
also compared with the grade from the upper underground levels (where possible) and confirms the average gold
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4.4.6

Reserve Estimation

In the underground mines, resources are converted to reserves by designing stopes on a panel-by-panel basis using
different cut-off grades, determining a practical extraction and adding a percentage for mining dilution. Stopes and
development outlines are designed using computerised mine design software. Cross-sections, long-sections and plans
are generated as required that reflect a combination of drilling results, assays and geology and interpretations and are
used to reflect the stopes, development ends and Mineral Reserves.

In the open-pit mines, an optimised pit outline is developed to represent the economically extractable reserves. The
Mineral Reserves are further confirmed in places by infill drilling though it is understood that Harmony include

confidence factors in financial evaluation to account for areas of lower confidence in Inferred Reserves.
4.5

SRK Mineral Resource and Mineral Reserve Statements

The Mineral Reserves quoted are sensitive to changing operating costs and gold price. Tables within each sub- section
show the Mineral Reserves at eight different gold prices including the Base Case. These sensitivities are presented to
give an indication of the changes relative to gold price. Note that this is an approximation only and accordingly at
different gold prices alternative mining strategies may be pursued to exploit payable material in a more optimal
manner. In turn, these may also affect the operating cost structure and cut-off grades owing to changes in scale of
operation, reflecting the dynamic nature of the mining process.

Mineral Resources and Mineral Reserve statements as presented herein differ from that generated by the Companies
due to the following:

= The Companies present Mineral Resources for the South African assets at an in-situ cut-off

250cmg/t. SRK has reported Mineral Resources at in-situ cut-off grades which are reflective of cu

parameters at each of the individual BUs;

= Mineral Reserve statements include only those Measured and Indicated Mineral Resources modi

produce Mineral Reserves and planned for extraction in LoM Plans;

In considering the following Mineral Resource and Mineral Reserve statements SRK note the followi
= With respect to the classification of Mineral Reserves SRK considers that at the majority o

African operations that the boundary between Indicated Mineral Resources and Inferred Mineral Res
is conservatively defined and that for primary reef units reclassification would increase Indicat
Resources and potentially the Probable Mineral Reserves;

= The LoM Plans in certain instances rely on significant contribution from the Inferred Miner

category and reported at RoM tonnage and grades. Given the generally conservative classification
exists to significantly increase the Indicated Mineral Resource and consequently Probable Mineral
SRK has on a high level basis and reported as the Proven and Probable NPV (Section 14) , determin
relative impact on value should mining operations extract only the currently defined Mineral Rese
assessment assumes that all LoM plans mine Inferred Mineral Resources during the latter part of t
operation. The resulting NPVs should be viewed on a comparative basis only and by definition refl
lower level of technical planning than the LoM plans as presented by the Companies base case proj

= Mineral Resources classified by the suffix (1) represent those groupings of Mineral Resourc

been used as a base for modification to produce Mineral Reserves. Conversion in this instance is
upon all modifying factors inclusive, of Mine Call Factors, Dilution, extraction and other planni
considerations. In certain instances, specifically where this grouping of Mineral Resources conta
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portion of remnant pillars, only a relatively small proportion of this Mineral Resource grouping
planned for extraction. Where this is the case (Freegold Operations) there is an apparent overall
conversion to Mineral Reserves;.

— The Mineral Resources not modified to produce Mineral Reserves as defined by the suffix (2)
include:

= Reef horizons not currently planned to be extracted in the current LoM Plans,

= Groupings of pillars and other resource blocks for which insufficient technical work has be
to convert to Mineral Reserves.
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In such instances, opportunity also exists for future modification to Mineral Reserve status. In contrast, risks also exist
that further technical assessments may also render portions of these Mineral Resources to be excluded from the
Mineral Resource base on technical grounds;
= Vamping tonnages and grades are not currently included in the following statements SRK cons

be insufficient investigations to base continued contribution at current levels of production and
warrant inclusion in the Mineral Resource and Mineral Reserve statements as presented herein. Thi
represents further potential for increasing both the Mineral Resource and Mineral Reserve stateme

= The Mineral Resource statements as presented for Harmony Canada Operations has been reviewe

on a desk top basis alone. SRK, however note that the operation is currently under care and maint
with no near term intent to recommence operations.

4.5.1

Free Gold Operations
Table 4.7 Free Gold Operations: Mineral Resource and Mineral Reserve statement
Mineral Reserve Category
Mineral Resource Category
Tonnage

Grade

Gold

Tonnage

Grade

Gold

(kt)

(g/t)

(koz)

(kt)

(g/t)

(koz)

Proved

Measured

- u/g

(1)

699



18,241

4,637

- u/g

30,447

12.6

12,372

- u/g

44

Subtotal

20,935

4,681

Subtotal
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33, 647

11.6

12,595

Probable

Indicated

- u/g

21,391

- u/g
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292

Subtotal

54,880

10,293

Subtotal

76,659

21,970

Total Reserves

75,815

14,974

Total

110,306

34,565

Inferred in LoM

- u/g

122,126
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35,551

- u/g

12,986
Subtotal

7,475

1,572

Subtotal

205, 634

7.3

48,538

Total in LoM Plan

83,290

16,546

315,940

83,102

In addition to the stated Mineral Resources and Mineral Reserves, over the LoM period Free Gold Operations plan to
deliver to the plant some 892kt of material recovered from vamping operations at an average grade of 4.5g/t. This
material is included in the LoM plan projections, however has not been classified as either Mineral Resources or
Mineral Reserves.

Table 4.8 summarises the sensitivity of the Mineral Resources and Mineral Reserves at a range of gold prices. The

results exclude the material projected from vamping operations.
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Table 4.8 Free Gold Operations: Mineral Resource, Mineral Reserve and LoM plan sensitivity
Gold Price

(ZAR/kg)

46,500

69,750

93,000

116, 250

139,500

186,000

232,500

279,000

Mineral Resources Total
Tonnage

(kt)

96,409

215,905

315, 940

371,103

558, 645

988, 626 1,203,888 1,245,773
Grade

(g/t)
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Metal
(koz)
28,278
62,609
83,102
90,350
90,421
111,100
120,916
123,182
Mineral Reserves Total
Tonnage
(kt)
33,970
55,976
75,815
82,428
189,251
365,977
370,009
371,623
Grade

(g/t)
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Metal
(koz)
9,319
13,333
14,974
15,534
16,916
18,800
19,002
19,068
LoM Plan Total
Tonnage
(kt)
34,815
60,799
83,290
91,064
198,439
375,568
389,200
391,229
Grade

(g/t)
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Metal

(koz)

9,577

14,506

16,546

17,237

18,671

20,587

21,031

21,116

4.5.2

Harmony Free State Operations
Table 4.9 Harmony Free State Operations: Mineral Resource and Mineral Reserve statement
Mineral Reserve Category
Mineral Resource Category
Tonnage

Grade

Gold

Tonnage

Grade
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Gold
(kt)
(g/t)
(koz)
(kt)
(g/t)
(koz)

Proved

Measured

- u/g
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151

Subtotal

27,309

2,190

Subtotal

40,057

6,586

Probable

Indicated

- u/g
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174

131

Subtotal

18,829

3.2

1,927

Subtotal

22,317

5.3

3,808

Total Reserves

46,138

4,118

Total

62,374
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10,394

Inferred in LoM

- u/g

4,348

Subtotal

19,193

2,781

Subtotal

60,403

11,992

Total in LoM Plan

65,331

3.3
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6,899
122,777
5.7

22,386

In addition to the stated Mineral Resources and Mineral Reserves, over the LoM period Harmony Freestate Operations
plan to deliver to the plant some 1,431kt of material recovered from vamping operations at an average grade of 3.3g/t.
This material is included in the LoM plan projections, however has not been classified as either Mineral Resources or
Mineral Reserves.

Table 4.10 summarises the sensitivity of the Mineral Resources and Mineral Reserves at a range of gold prices. The

results exclude the material projected from vamping operations.
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Table 4.10 Harmony Free State Operations: Mineral Resource, Mineral Reserve and LoM plan
sensitivity
Gold Price
(ZAR/kg)
46,500
69,750
93,000
116,250
139,500
186,000
232,500
279,000
Mineral Resources Total
Tonnage
(kt)

6,055
32,807
122,777
199,934
318,105
649,268
824,718 1,000,645
Grade
(g/v

14.1

7.4

5.7

5.3

4.7

33

2.9

2.5

Metal
(koz)
2,747
7,850
22,386
33,803
47,604
69,328
76,800
80,449
Mineral Reserves Total
Tonnage
(kt)

2,468
14,953
46,138
57,175
74,920
173,091
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256,819
262,342
Grade
(g/v

8.1

4.5

2.8

2.7

2.7

1.5

1.1

1.1
Metal
(koz)
640
2,143
4,118
4971
6,451
8,142
9,242
9,445
LoM Plan Total
Tonnage
(kt)
2,563
16,947
65,331
98,465
130,048
268,140
357,699
374,268
Grade
(g/v

8.0

4.4

3.3

3.2

34

2.0

1.6

1.6
Metal
(koz)
662
2,424
6,899
10,210
14,385
17,471
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18,823

19,339

4.5.3

ARMgold Welkom Operations
Table 4.11 ARMgold Welkom Operations: Mineral Resource and Mineral Reserve statement
Mineral Reserve Category
Mineral Resource Category
Tonnage

Grade

Gold

Tonnage

Grade

Gold

(kt)

(g/t)

(koz)

(kt)

(g/t)

(koz)

Proved

Measured

u/g

(1)

1,780

4.4

249

/g

1,806
9.2
531
u/g(z)

5,825

9.1

1,700
Subtotal
1,780

4.4

249
Subtotal
7,630

9.1

2,231
Probable
Indicated
u/g

(D

1,690

3.2

175
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w/g®

1,585
5.8
297
u/g(z)

4,935
7.8

1,232
Subtotal
1,690
3.2

175
Subtotal
6,520
7.3
1,529
Total Reserves
3,470
3.8

424
Total
14,151
8.3
3,760
Inferred in LoM
u/ g(z)

1,307

7.1

298

Subtotal

Subtotal

1,307

7.1

298

Total in LoM Plan

3,470

3.8

424

15,458

8.2

4,058

In addition to the stated Mineral Resources and Mineral Reserves, over the LoM period ARMgold Welkom
Operations plan to deliver to the plant some 97kt of material recovered from vamping operations at an average grade
of 4.8g/t. This material is included in the LoM plan projections, however has not been classified as either Mineral
Resources or Mineral Reserves.

Table 4.12 summarises the sensitivity of the Mineral Resources and Mineral Reserves at a range of gold prices. The
results exclude the material projected from vamping operations.
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Table 4.12 ARMgold Welkom Operations: Mineral Resource, Mineral Reserve and LoM plan

sensitivity
Gold Price
(ZAR/kg)
46,500
69,750
93,000
116, 250
139,500
186,000
232,500
279,000
Mineral Resources
Tonnage
(kt)

4,527
9,285
15,458
23,949
47,625
52,866
65,516
80,476
Grade

(g/t)

Total
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Metal
(koz)
1,777
2,840
4,058
5,274
8,235
8,722
9,423
10,048
Mineral Reserves Total
Tonnage
(kt)
716
2,433
3,470
3,719
3,893
4,003
4,117
4,128
Grade

(g/t)
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Metal
(koz)
130

328

424

443

452

457

460

460
LoM Plan Total
Tonnage
(kt)
716
2,433
3,470
3,719
3,893
4,003

4,117
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4,128
Grade

(g/t)

Metal

(koz)

130

328

424

443

452

457

460

460

4.5.4

West Wits Operations
Table 4.13 West Wits Operations: Mineral Resource and Mineral Reserve statement
Mineral Reserve Category
Mineral Resource Category
Tonnage

Grade
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Gold
Tonnage
Grade
Gold
(kt)
(g/t)
(koz)
(kt)
(g/t)
(koz)
Proved
Measured

u/g

2,452

u/g)

15,046
10.0
4,857

u/g@)

10,435

3,288

s/f
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55

Subtotal

12,508

2,489

Subtotal

26,209

8,201

Probable

Indicated

u/g

3,833

u/g)

18,947

1,7
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7,143

u/g(2)

5,540

176

Subtotal

18,255

3,928

Subtotal

32,477

8,943

Total Reserves

30,763

6,417
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Total

58,687

17,144

Inferred in LoM

u/g (1)

39,712

430

Subtotal

39,712

7,734

Subtotal

69,787

18,174

Total in LoM Plan
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70,475
6.2
14,151
128,474
8.6

35,318

In addition to the stated Mineral Resources and Mineral Reserves, over the LoM period West Wits Operations plan to
deliver to the plant some 5,714kt of material recovered from vamping operations at an average grade of 5.2g/t. This
material is included in the LoM plan projections, however has not been classified as either Mineral Resources or
Mineral Reserves.

Table 4.14 summarises the sensitivity of the Mineral Resources and Mineral Reserves at a range of gold prices. The

results exclude the material projected from vamping operations.
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Table 4.14 West Wits Operations: Mineral Resource, Mineral Reserve and LoM plan sensitivity

Gold Price
(ZAR/kg)
46,500
69,750
93,000
116, 250
139,500
186,000
232,500
279,000
Mineral Resources - Total
Tonnage
(kt)
24,869
63,526
128,474
378,282
602,871
929,647 1,072,178 1,153,731
Grade

(g/t)

14.6
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Metal
(koz)
11,695
21,662
35,318
55,083
70,839
85,688
93,709
98,095
Mineral Reserves Total
Tonnage
(kt)
9,929
21,793
30,763
54,546
64,791
74,682
82,000
86,432
Grade
(g/t)

10.3

735
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Metal
(koz)
3,298
5,415
6,417
7,410
8,279
8,833
9,155
9,308
LoM Plan Total
Tonnage
(kt)
16,230
37,327
70,475
133,984
189, 641
236,265
270,723
285,008

Grade

736



Metal

(koz)

5,101

8,949

14,151

18,535

22,612

25,172

26,855

27,354

4.5.5

Evander

Table 4.

Mineral

Mineral

Tonnage

Grade

Gold

Tonnage
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Operations
15 Evander Operations: Mineral Resource and Mineral Reserve statement
Reserve Category

Resource Category
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Grade
Gold
(kt)
(g/t)
(koz)
(kt)
(g/t)
(koz)
Proved
Measured

u/g)

4,030

740

u/g)

5,494
10.7
1,898

u/g@)

854

11.2

307
Subtotal
4,030

5.7
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740

Subtotal

6,348

10.8

2,205

Probable

Indicated

u/g)

34,929

8,440

u/g)

37,159

14.2

16,926

u/g@)

12,889

11.4

4,744

s/f ()

210,398

2,259

Subtotal
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34,929

8,440

Subtotal

260,446

23,929

Total Reserves

38,959

7.3

9,180

Total

266,795

3.0

26,134

Inferred in LoM

u/g)

4,559

786

u/g)

17,466

740
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43,337
10.2
14,232

s/f)

1,290
0.3

13
Subtotal
4,559
5.4

786
Subtotal
62,093
9.9
19,777
Total in LoM Plan
43,518
7.1
9,966
328, 887
4.3

45,912

Table 4.15 includes Mineral Reserves for the Rolspruit Project amounting to 25,951kt at an average grade of 7.9g/t,
which is contained in the Probable Reserve category. A final decision to proceed with the Rolspruit Project has not
been made and as such the Mineral Reserves and associated capital are excluded from the Evander TEPs, Section 12
and TEMs, Section 13.

In addition to the stated Mineral Resources and Mineral Reserves, over the LoM period Evander Operations plan to
deliver to the plant some 1,525kt of material recovered from vamping operations at an average grade of 6.2g/t. This
material is included in the LoM plan projections, however has not been classified as either Mineral Resources or

Mineral Reserves.
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Table 4.16 summarises the sensitivity of the Mineral Resources and Mineral Reserves at a range of gold prices. The
results exclude the material projected from vamping operations.

Table 4.16 Evander Operations: Mineral Resource, Mineral Reserve and LoM plan sensitivity

Gold Price

(ZAR/kg)

46,500

69,750

93,000

116,250

139,500

186,000

232,500

279,000

Mineral Resources - Total

Tonnage

(kt)

4,792

61,666

328, 887

358,594

398,696

437,200

459, 655

526,397

Grade

(9/t)

17.5

12.0
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Metal
(koz)
2,694
23,885
45,912
51,572
57,796
62,345
64,957
71,061
Mineral Reserves - Total
Tonnage
(kt)
2,614
12,866
38,959
42,349
49,850
59,223
73,992
82,016
Grade

(g/t)

745
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Metal
(koz)
774
3,324
9,180
9,520
10,198
10,756
11,732
12,064
LoM Plan - Total
Tonnage
(kt)
3,054
16,032
43,518
52,655
64,598
77,357

93,736
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102,418
Grade

(g/t)

Metal

(koz)

892

3,939

9,966

10,826

11,810

12,559

13,611

13,968

4.5.6

ARMgold Orkney Operations
Table 4.17 ARMgold Orkney Operations: Mineral Resource and Mineral Reserve statement
Mineral Reserve Category
Mineral Resource Category
Tonnage

Grade
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Gold
Tonnage
Grade
Gold
(kt)
(g/t)
(koz)
(kt)
(g/t)
(koz)
Proved
Measured

u/g

802

u/g)

6,729

1,471

u/g@)

17,294

4,655

Subtotal
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5,181

802

Subtotal

24,023

6,126

Probable

Indicated

u/g

227

u/g)

1,308

10.2

428

u/g@)

95, 932

11,219

Subtotal

1,192

227
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Subtotal

97,240

3.7

11, 647

Total Reserves

6,373

1,029

Total

121,263

17,773

Inferred in LoM

u/g@)

1,041

279

Subtotal

Subtotal

1,041

8.3

279

Total in LOM Plan

6,373

1,029

122,304

750
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4.6

18,052

In addition to the stated Mineral Resources and Mineral Reserves, over the LoM period ARMgold Orkney Operations
plan to deliver to the plant some 90kt of material recovered from vamping operations at an average grade of 3.5g/t.
This material is included in the LoM plan projections, however has not been classified as either Mineral Resources or
Mineral Reserves.

Table 4.18 summarises the sensitivity of the Mineral Resources and Mineral Reserves at a range of gold prices. The

results exclude the material projected from vamping operations.
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Table 4.18 ARMgold Orkney Operations: Mineral Resource, Mineral Reserve and LoM plan

sensitivity
Gold Price
(ZAR/kg)
46,500
69,750
93,000
116, 250
139,500
186,000
232,500
279,000
Mineral Resources
Tonnage
(kt)
10,946
38,358
122,304
154,375
212,191
295,541
310,596
337,424
Grade

(g/t)

Total
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Metal
(koz)
3,940
8,824
18,052
20,938
25,682
32,659
33,577
36,218
Mineral Reserves Total
Tonnage
(kt)
1,265
3,873
6,373
7,849
18,685
22,247
24,594
28,091
Grade

(g/t)

755



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

Metal
(koz)
308

744
1,029
1,160
1,661
1,856
1,953
2,087
LoM Plan Total
Tonnage
(kt)
1,265
3,873
6,373
7,849
18,685
22,247

24,594

756
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28,091
Grade

(g/t)

Metal

(koz)

308

744

1,029

1,160

1,661

1,856

1,953

2,087

4.5.7

Kalgold Operation

Table 4.19 Kalgold Operations: Mineral Resource and Mineral Reserve statement
Mineral Reserve Category
Mineral Resource Category
Tonnage

Grade
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Gold
Tonnage
Grade
Gold
(kt)
(g/t)
(koz)
(kt)
(g/t)
(koz)
Proved
Measured

s/f

38

s/fa)

1,113

421

o/p)
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13,211

909

o/p)

11,334

413

Subtotal

6,772

459

Subtotal

25,658

1,367

Probable

Indicated

o/p(2)

4,485

217

Subtotal

Subtotal

4,485
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217

Total Reserves

6,772

459

Total

30,143

1,584

Inferred in LoM

o/p)

14,804

851

Subtotal

Subtotal

14,804

851

Total in LoM Plan

6,772

459

44,947

2,435

142
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4.5.8
Harmony Australia Operations

Table 4.20 Harmony Australia Operations Mt Magnet and Cue: Mineral Resource and Mineral
Reserve statement

Mineral Reserve Category

Mineral Resource Category

Tonnage

Grade

Gold

Tonnage

Grade

Gold

(kt)

(g/t)

(koz)

(kt)

(g/t)

(koz)

Proved

Measured

u/g

57

u/g)

4,035

763



108

o/p)

o/p)

144

13

Subtotal

1,834

1.7

102

Subtotal

7,520

2.6

620

Probable
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Indicated

u/g

38

o/p)

1,116

100

o/p)
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18,014

1,311

Subtotal

6,295

843

Subtotal

28,304

3.2

2,952

Total Reserves

8,129

3.6

945

Total

35,823

3,572

M + I + INF in LoM

Inferred

u/g)

2,927

628

u/g

766



Edgar Filing: HARMONY GOLD MINING CO LTD - Form 6-K

10,310

1,834

o/p)

3,796

241

o/p)

10,798

663

Subtotal

6,723

870

Subtotal

21,108

3.7

2,497

Total in LoM Plan

14,852

3.8

1,815

56,932

6,069

767



Table 4.
Reserve
Mineral
Mineral
Tonnage
Grade
Gold
Tonnage
Grade
Gold
(kt)
(g/t)
(koz)
(kt)
(g/t)
(koz)
Proved
Measured
u/g
(1)

816
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21 Harmony Australia Operations

statement

Reserve Category

Resource Category

South Kalgoorlie: Mineral Resource and Mineral

768



78

o/p)

105

o/p)

2,870

224

Subtotal

1,383

3.2

143

Subtotal

6,727

2.4

514
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Probable

Indicated

u/g

22

o/p)

1,183

91

o/p)

35,849
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1,987

Subtotal

1,903

3.1

190

Subtotal

38,539

2,234

Total Reserves

3,286

3.2

333

Total

45,266

2,749

M + I + INF in LoM

Inferred

u/g

43

u/g)

3,174
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343

o/p)

271

17

o/p)

45,991

1,888

Subtotal

548

60

Subtotal

49,341

2,235

Total in LoM Plan

3,834

3.2

394

94,607

4,984

143
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4.5.9

Harmony Canadian Operations
Table 4.22 Harmony Canadian Operations: Mineral Resource and Mineral Reserve statement
Mineral Reserve Category
Mineral Resource Category
Tonnage

Grade

Gold

Tonnage

Grade

Gold

(kt)

(g/t)

(koz)

(kt)

(g/t)

(koz)

Proved

Measured

u/g)

u/g

126
Subtotal

Subtotal
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533

126

Probable

Indicated

u/g)

u/g

202

Subtotal

Subtotal

755

202

Total Reserves

Total

1,288

328

M + I + INF in LoM

Inferred

u/g)

u/g
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817

241
Subtotal
Subtotal

817

241
Total in LoM Plan

2,105

569

4.5.10 Harmony

Table 4.23 Harmony: Mineral Resource and Mineral Reserve statement
Mineral Reserve Category
Mineral Resource Category
Tonnage

Grade

Gold

Tonnage

Grade

Gold

(kt)

(g/t)

(koz)

(kt)

(g/t)

(koz)

777



Proved

Measured

u/g)

40,307

7,730

u/g)

67,371

19,973

u/g0(2)

12,523

3,924

s/fa)

18,129

306

s/fa)

22,424

460

s/f ()
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o/p)

5,866

428

o/p)

16,225

1,146

o/p)

11,334

413

Subtotal

64,303

8,464

Subtotal

129,876

25,916

Probable

Indicated

u/g)
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88,874

19,894

u/g)

114,665

11.0

40,431

u/g@)

19,222

10.6

6,552

s/fa)

16,479

390

s/fa)

23,020

513

s/f ()

210,398

2,259
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o/p)

25299

191

o/p)

53,862

3,298

o/p)

4,485

217

Subtotal

107, 652

20,475

Subtotal

425, 652

3.9

53,271

Total Reserves

171, 954

28,939

Total
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555,528

79,187

M + I + INF in LoM

Inferred

u/g)

70,405

12,758

u/g)

197,534

51,114

u/g@)

110,578

25,503

s/fa)

s/fa)

176

s/f ()
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1,290

13

o/p)

4,067

258

o/p)

56,789

2,551

o/p)

14,804

851

Subtotal

74,473

13,017

Subtotal

381,170

80,036

Total in LoM Plan
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246,427

5.3

41,956

936,699

5.3

159,223

144
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4.5.11 ARMgold

Table 4.24 ARMgold: Mineral Resource and Mineral Reserve statement
Mineral Reserve Category
Mineral Resource Category
Tonnage

Grade

Gold

Tonnage

Grade

Gold

(kt)

(g/t)

(koz)

(kt)

(g/t)

(koz)

Proved

Measured

u/g)

16,081

3,370

u/g)

23,758
10.7

8,188

787



u/g@)

23,372

6,445

s/fa)

1,347

22

s/fa)

1,347

22

Subtotal

17,428

3,392

Subtotal

48,477

14,655

Probable

Indicated

u/g)

25,489
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34,571

10.3

11,420

u/g@)

101,485

12,595

s/fa)

4,832

128

s/fa)

6,033

146

Subtotal

30,321

5,549

Subtotal

142,090
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24,161

Total Reserves

47,750

8,940

Total

190,567

6.3

38,815

M + I + INF in LoM

Inferred

u/g)

3,737

786

u/g)

61,063

17,776

u/g@)

44,102

7,070

Subtotal
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3,737

786

Subtotal

105,165

7.3

24,845

Total in LoM Plan

51,487

9,726
341,668

295,732

Mineral Resource and Mineral Reserve Potential

The majority of the deep-level gold operations are mature and other than for re-classification of Inferred and Indicated
Mineral Resources together with conversion of Mineral Resources currently classified by suffix (2) to Mineral
Reserves, SRK consider there to be limited opportunity for significant increases in Mineral Resources or Mineral
Reserves. Some potential does however exist for:
outlining higher-grade components of areas currently classified as Inferred Mineral Resources and Indicated Mineral
Resources;
focusing exploration activity on all of the secondary reef horizons such as the Leader Reef and the "A" Reef,

specifically the "B" reef at Tshepong, and secondary reefs at the West Wits Operations;
exploration into the Jeannette area and the Basal Reef, directly northeast of Tshepong BU; and

further potential for increasing the Mineral Resource tonnage relies on the reductions in cut-

MINING

Introduction
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This section includes discussion and comment on the mining engineering and related aspects of the LoM plans
associated with the Mining Assets. Specifically, comments are given on the mine planning process, mining methods,

geotechnics, mine ventilation and the impact of the foregoing on future mining operations.
5.2

Mine Planning

The mine planning process at the Mining Assets is dependent upon input from the geology/resource management
departments. Responsibility is assigned for addition/revision, and depletion sign-off on the Mineral Resource, which
form the basis for subsequent design, planning and extraction sequencing incorporated into the LoM plan. In the
majority of instances this is completed using a combination of computerised geological modelling, mine planning and

production scheduling, utilising various in house and external software packages.
145
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The planning cycle commences with the ratification of key input parameters, prior to producing a SAMREC
compliant Mineral Resource statement, adjusted for all resource depletion. On completion of the resource update, the
planning process commences incorporating:

targets, objectives and guidelines that are defined by the Companies' respective corporate teams;

detailed short-term (one-year) operating plans extending stoping and development layouts from current face
positions. Reliance is placed on historically achieved production parameters such as development rates, mining widths
and dilution together with metal accounting factors such as mine call factors and metallurgical recovery; and
an extension to the short-term plan resulting in a three-year strategic plan detailing any planned production build-ups
or mine expansion programmes. Beyond the three-year period, LoM projections are developed on a factorised
depletion of the available resources.
In conjunction with the above, a detailed (one-year) operating and capital cost budget is subsequently projected, and
where appropriate modified for the LoM production schedule. The one-year budget is generally prepared on a monthly
basis, extending into quarterly periods and annually thereafter. Of critical importance is the utilisation of historically
achieved data for productivity and operating costs against which operating business units are benchmarked. Where
this is not available, zero-based costing is applied. Specific capital projects are evaluated on individual merits to
demonstrate the anticipated return on investment.
SRK consider that, despite being in line with general industry practice, a more progressive approach to planning
would better assist in assessing the risk profiles and project value drivers of the various operations. SRK consider that
future assessment should extend the business planning window beyond the current three-years to ensure that due
recognition of the longer-term risk environment is considered. Detailed planning generally only extends between one
and three-years for assets where no specific project capital is anticipated, with detailed planning profiles extending
over the capital spend profiles for the specific capital projects. The LoM projections for each business unit vary
between three and twenty-years within the same Tax Entity. In the absence of detailed cost projections beyond the
specific period, SRK has assessed the unit operating costs taking cognisance of increasing depth and distance fr