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Obtala Resources Plc

Chairman’s Statement

I am pleased to present the first Annual Report of Obtala Resources Plc (“Obtala”) for the period from 1 August 2007 to
31 December 2008.
Obtala is the holding company of a mineral exploration and development Group that was established on 1 August 2007 and
which acquired Mindex Invest Ltd in November 2007, followed by the acquisition of Uragold Ltd. in February 2008.
The Group raised £6.0 million net of costs from investors during the period from 1 August 2007 to 31 December 2008, which
included a share placing and admission to the AIM market in April 2008. The Group’s loss before tax for the period amounted
to £0.2 million and net equity attributable to shareholders of Obtala at 31 December 2008 amounted to £28.3 million inclusive
of consolidated cash balances of £3.2 million, and a foreign exchange reserve of £7.5 million arising on retranslation of US$
denominated assets.
Exploration and development
The acquisition of Mindex and its 12 Tanzanian mineral licences at a cost of £15.0 million was settled by issue of 100 million
new ordinary shares. The acquisition of Uragold and the 6 Tanzanian mineral licences held in its 75 per cent. subsidiary
Uragold (T) Ltd., was for a cash consideration of US$1.86 million. Atlas Africa Ltd, a local partner, holds the remaining 25 per
cent. of the issued share capital of Uragold (T) but has granted to Uragold the exclusive option to purchase all or part of that
25 per cent. holding for cash of US$0.5 million. This option lapses after two years.
These acquisitions have been treated as a purchase of mining licences and provided the Group with an initial focus in gold,
nickel, copper, iron ore and uranium opportunities in Tanzania, East Africa.
Our initial focus on Tanzania is primarily based upon recognition of Tanzania’s stable geopolitical environment, established legal
system and mining legislation, coupled with a fast growing mining industry with a relatively strong infrastructure to support this.
Many of the Group’s mineral licence assets have been primarily selected due to their proximity to large existing resources and
producing assets which provides us with a favourable regional geology for exploration.
Since the AIM listing in April 2008, the Group has significantly increased its gold prospecting licence areas to 2,175 km2
following the award of 4 prospecting licences. The Group also subsequently acquired a Platinum exploration licence covering
an area of 712 km2 as well as a further Uranium exploration licence which increased its Uranium holdings to 1,737 km2. As a
result, the Group currently holds a portfolio of base metal mineral exploration licence assets in Tanzania comprised of exclusive
or majority interests in a total of 24 licences as follows: 13 Gold; 2 Nickel; 3 Copper; 4 Uranium; 1 Platinum and 1 Iron ore.
In May 2008, the Group also acquired holdings of between 71 per cent. and 75 per cent. in 6 new emerald gemstone mining
licences totaling 6 km2 in the Manyara area of Tanzania at a cost of US$450,000 and was subsequently granted a further 100
per cent. owned ruby gemstone licence in July 2008 covering an area of 2.77 km2 in the Morogoro District of Tanzania. These
new gemstone licences provide Obtala with the foundations for creating a gemstone division and complement the Group’s base
metal licences portfolio as well as progressing the Group’s strategy of working with local partners in the exploration and
development of mineral assets, with an initial focus in Tanzania.
The Board
The Company’s Board has been strengthened since our admission to the AIM market with the appointment of Simon Rollason
as Managing Director and the appointment of Professor John Monhemius and Nicholas Clarke as Non-Executive Directors.
Simon Rollason has over 18 years experience in mining and geological exploration having worked with both multi-nationals
and junior resources companies on nickel, gold, copper, base metals and gemstone projects. Professor Monhemius is Professor
of Mineral and Environmental Engineering at Imperial College, London and has over 40 years experience in gold, copper,
nickel, zinc and other metals. Nicholas Clarke is a highly experienced Chartered Engineer and company director and is currently
a Non-Executive Director to both Caledon Resources Plc and Sunkar Resources Plc.
Outlook and events subsequent to the year end
The Board was pleased to announce a placing of 9,450,000 new ordinary shares in February 2009, raising a gross cash
amount of £1.6 million to fund potential investment opportunities for quality resource assets in Africa.
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In March 2009, Obtala acquired a 23.0 per cent. interest in the ordinary shares of Kopane Diamond Developments, an AIM
quoted diamond mining company with its main assets in Lesotho, through a private placing cash subscription of £1.75 million.
In addition, the Company has made further market purchases of shares in Kopane to increase Obtala’s current holding to 28.1
per cent. and I have been appointed to the role of Non-Executive Chairman of Kopane. The funds provided to Kopane under
the share subscription will mainly be used to finance development and feasibility study work in respect of Kopane's main
kimberlite pipe project at Liqhobong in Lesotho, in which it has a 75 per cent. interest and which has the potential to produce
at a rate of over one million carats per annum for 20 years. I believe that this investment will be value enhancing for Obtala
shareholders.
Furthermore, Obtala has completed an agreement with the AIM quoted company, Gemstones of Africa Limited (“GOA”), in
March 2009 under which GOA purchased an initial 12.5 per cent. interest in the Group’s 6 emerald gemstone mining licences
in the Manyara area of Tanzania with an option to increase their interest by a further 12.5 per cent. to 25.0 per cent. in total. The
purchase and option consideration was settled in exchange for issuing Obtala with shares equivalent to 5.0 per cent. of GOA’s
issued share capital equating to a value of £450,000. In order to exercise their option, GOA are required to have incurred
exploration expenditures on these licence interests of not less than US$75,000 within 24 months of the agreement completion
date. This deal complements the exploration activity currently being carried out by Obtala and allows the Group to benefit from
the expertise offered by the GOA team to bring these assets in to production.
I am confident that Obtala will make considerable further progress in its development during 2009. We may use a number of
strategies to enhance shareholder value such as developing mineral licence assets using our own team, development in
partnership with other groups or by way of disposal of mineral licence assets where appropriate. Furthermore, the Group will
continue to evaluate opportunities to acquire additional assets at the exploration, development and production stages both in
Tanzania, and globally.
Finally, I would like to thank my colleagues and our employees for all their hard work in what has been a successful period in
the development of the Group.
Francesco Scolaro
Executive Chairman
7 May 2009
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Introduction
Since listing in late April 2008 the main focus areas for the on-going field activities within Tanzania, have been the gold properties
in the Lake Victoria Goldfields and the Rulenge nickel licence in the western part of the country. Reconnaissance trips have
been made to the gold properties south of Dodoma, the legislative Capital of Tanzania, to the Kigoma copper licences close
to Lake Tanganyika and also to the Mbinga uranium licence in the south.
Obtala is fully operational with offices established in Dar es Salaam and in Mzwanza, in the Lake Victoria Goldfields District.
Geological staff have been recruited and field service vehicles and operational field equipment purchased.
The main operational highlights since listing in April 2008 are:
•

Positive results from Shinyanga gold licence returned from soil sampling

•

Positive results from soil sampling at the Buckreef gold licence

•

Significant soil anomalies and outcropping gossan identified at Rulenge

•

The acquisition of six 1km2 emerald gemstone mining licences in the Manyara area of Tanzania and a Ruby gemstone
licence at Matombo, in the Morogoro District of Tanzania

•

An increase in prospective gold licence holdings by 2,175km2 to a current total of 2,483km2

•

Uranium holdings in southern Tanzania increased by 411km2 to a total of 1,737km2

•

Preliminary ground magnetic geophysical surveys completed at Rulenge and Shinyanga

•

As at the year end over 11,700 samples collected

Lake Victoria Goldfields
The Lake Victoria Goldfield (LVGF) of northern Tanzania is recognized as a world-class gold province having become the third
largest gold producing area of Africa. A number of multi-million ounce gold mines such as at Bulyanhulu, Geita, North Mara,
Golden Pride and Buzwagi, are in production and operated by international mining houses.
The LVGF is underlain by “greenstone belts”, composed predominately of volcanic and sedimentary rocks interspersed with
granitic intrusive bodies and extends from central Tanzania northward into Kenya and Uganda. The greenstone rocks are
considered to be of Achaean age having geological & structural similarities to major gold districts in the Canadian Shield and
the Yilgarn Craton of Western Australia.
Subsequent to the Option Agreement concluded with Atlas Africa Limited on 30 January 2009, Obtala’s total interest in gold
land holdings within the Lake Victoria Goldfield is 16 licences covering 983.44 km2.
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Project updates
Shinyanga
The licence covers 68.56km2 lying 14km north of Shinyanga town, which is also the administrative centre for the Shinyanga
District, serviced by road, rail and air. The Mwadui (Williamson) Diamond Mine occurs 14km northeast of the licence.
A total of 2,152 samples have been collected from two
phases of sampling in June and August 2008, with values
over 600 parts per billion (“ppb”) gold being reported from
soil samples. This represents a new zone of mineralisation
that has not been either previously tested by either
trenching or drilling. Active artisanal mining of the bedrock
occurs 2km west of the licence, with values up to 40 grams
per tonne (“g/t”) gold recorded from vein grabs samples.
Sampling has been conducted over the licence at an initial
sample interval spacing of 500m x 100m (section line
spacing x interval along section line). This resulted in the
identification of two geochemical anomalies, one of which
reported a high of 630ppb gold-in-soil.
Additional sampling was conducted at 100m x 50m over
the two anomalies, now referred to as the North and South
Anomaly.
The South Anomaly is defined by a 1km long northeast
trend of gold in soil values greater than 10ppb with highs
to 628ppb. The North Anomaly is more diffuse and less
well defined, covering an area in excess of 0.7km2 with
values up to 179ppb gold. To the southwest of the North
Anomaly gold-in-soil values of 249ppb and 658ppb were
reported during the sampling.
Geological mapping has been completed over the licence. Although the outcrop is less well defined in the area it is determined
that the geochemical anomalies lie with the greenstone units, comprising metasediments and occasional outcrops of banded
iron formation (BIF), adjacent to the contact with a medium grained biotite-rich granite.
Buckreef
The Buckreef licence covers an area of 16.46km2 and is located 120km southwest of Mwanza and 4km west of the Buckreef
Gold Mine, currently under evaluation by IAMGold. The town of Geita lies 30km to the northeast and is home to the multi-million
ounce Geita Gold Mine owned by AngloGold Ashanti.
2,919 soil samples were collected from 2 phases of sampling on the project, with a maximum gold grade of 704 ppb being
reported from one soil sample. Initial sampling over the licence area was completed with a sample interval spacing of 250m
x 50m (section line spacing x interval along section line) over the greenstone lithologies and 250m x 100m where underlain
by granite. The subsequent in-fill samples were collected to reduce the sample interval to 125m x 25m over the anomalous
zones.
From the results 24 samples returned values greater than or equal to 50ppb and 13 samples reported gold values greater than
100ppb. Quality control and assurance samples represented 10% of the total number of samples collected.
The main ‘low-grade’ anomaly trends north-easterly in the west part of the licence, swinging to a west-northwest trend on the
eastern side of an inferred fault structure along the granite-greenstone contact. The horizontal distance covered by the anomaly
is over 4,000m. There are a number of north to northwest trending anomalous zones associated with higher gold-in-soil values.
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Reconnaissance level geological mapping has been completed over the licence and has revealed that the geochemical
anomalies lie within the greenstone units, which occur in the southern and western parts of the licence. Sub-cropping granite
tends to be restricted to the northern part of the licence although the actual contact is not defined on the surface. Based on
the current soil results a surface trenching programme will be implemented, supported with a ground magnetic survey over
the area to provide additional geochemical and geological data to assist in the interpretation of the sub-cropping structure and
lithological contacts which may be associated with the mineralisation with a view to identifying drill targets.

Rulenge Nickel
Rulenge occurs within the region commonly referred to as the Kabanga-Musongati mafic-ultramafic belt, after the importance
of the nickel sulphide bodies at Kabanga and the reef-type PGE concentrations of the Musongati nickel laterite deposit, in
Burundi. The Kabanga-Musongati mafic-ultramafic belt occurs in the Meso-proterozoic Kibaran Orogenic Belt along 350km
with a northeast-southwest trend, exposed in Burundi, Rwanda, southwest Uganda and northwest Tanzania. The intrusions
were emplaced into pelitic sediments of the Karagwe-Ankolean Supergroup that accumulated during the early rifting phase of
the Kibaran Orogeny.
The Rulenge licence covers 77.81km2 and is located 260km west of Mwanza, Tanzania’s 3rd largest city, situated on the shores
of Lake Victoria. Notably the Rulenge licence is located only 15km northwest of the Xstrata-Barrick Joint Venture Kabanga
Nickel Deposit, which is currently undergoing a feasibility study and is considered to be the largest undeveloped high grade
nickel sulphide deposit in the world. Along the western limit of the licence flows the Ruvuvo River, marking the border between
Tanzania and Burundi.
A significant number of massive sulphide and semi-massive sulphide gossan outcrops were identified during geological
mapping. The recognition of these gossans can be considered as highly important. Gossans, by definition, are intensely oxidized
and weathered rocks, usually originating from the upper and exposed part of a sulphide bearing body.
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Soil samples were collected on a 200 x 100 meter grid (section line spacing x interval along section line) over the entire licence,
with three areas undergoing closer spaced sampling (100 x 50 meters) where zones of outcropping gossan were identified.
A review of the 1970’s study of the Kabanga area conducted by the United Nations Development Programme (“UNDP”), which
led to the original discovery of the Kabanga Deposit, indicates that the Rulenge geochemical threshold values are similar to
those determined by the UNDP study at Kabanga.
To date 7 nickel-in-soil anomalies are identified and range from 400-1,200m in strike length and cover an area of 2.2km2. In
addition to the nickel-in-soil anomalies, a 4,300m long copper-cobalt anomaly has been identified trending north-south, parallel
to the strike of the meta-sediments, near the western margin of the licence area.

Outlook
Obtala will continue to investigate the gold licences with a view to increasing the geological understanding and asset potential
of each licence and identify those properties which can be considered as core projects going forward. To this end focused
exploration will be undertaken at Buckreef and Shinyanga, where already the preliminary data is highly encouraging. Towards
the latter part of Q3 2009 exploration efforts will incorporate additional work at Rulenge on the nickel project, and in southern
Tanzania where uranium is a highly active and attractive exploration commodity, with a number of competitor companies
reporting successes.
Simon Rollason
Managing Director
7 May 2009
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Directors’ Report

The Directors submit their report and the financial statements of Obtala Resources Plc for the period from 1 August 2007 to
31 December 2008.
Obtala Resources Plc was incorporated on 20 December 2007 as a new Plc holding company created specifically for
implementing a reorganisation in relation to Obtala Limited. This entailed the purchase by Obtala Resources Plc of the entire
share capital of Obtala Limited in a process that did not change the economics, operations or shareholder structure of the Obtala
Group and the Directors have therefore treated this as a simple reorganisation using the pooling of interests method of
accounting.
Obtala Limited was incorporated on 1 August 2007 and the consolidated financial statements for the Obtala Group are for the
period from 1 August 2007 to 31 December 2008.
PRINCIPAL ACTIVITIES AND CORPORATE DEVELOPMENT
The principal activity of Obtala Resources Plc is the acquisition of mineral resource licences and the exploration and
development of mineral projects which is undertaken through subsidiary operating companies. The Company is listed on AIM
and is incorporated and domiciled in the UK.
Details of the Group’s subsidiary companies held at 31 December 2008 are given in note 8 of the financial statements. The
principal subsidiary companies comprise:
Undertaking

Sector

Mindex Invest Ltd.
Obtala Limited
Obtala Resources (T) Limited
Uragold Ltd.
Uragold (T) Ltd.

Resources
Holding company
Resources
Holding Company
Resources

BUSINESS REVIEW
A review of the Group’s performance and future prospects is included in the Chairman’s statement on pages 2 and 3, and in
the business review on pages 4 to 7.
KEY PERFORMANCE INDICATORS
Key Group performance indicators are set out below:
2008
£000

Net assets
Loss attributable to equity holders before taxation
Cash and cash equivalents
Licences held:
– Purchase of mining licences
– Expenditure on mining licences
– Foreign exchange gains on retranslation of licences and expenditure
RESULTS AND DIVIDENDS
The consolidated trading loss for the period after taxation was £215,000.
The Directors do not recommend payment of an ordinary dividend.
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SHARE CAPITAL AND FUNDING
Full details of the Company’s share capital movements during the period from incorporation to 31 December 2008 are given
in note 15 of the financial statements.
The Company has authorised share capital of £2,500,000 divided into 250,000,000 ordinary shares 1p each, of which
177,500,000 had been issued as at the balance sheet date.
POST BALANCE SHEET EVENTS
On 26 February 2009 the Company completed a placing of 9,450,000 new ordinary shares at 17p raising a gross amount of
£1,606,500.
On 13 March 2009 the Company completed an agreement with the AIM quoted company, Gemstones of Africa Limited (“GOA”),
under which GOA purchased an initial 12.5 per cent. interest in the Group’s 6 emerald gemstone mining licences in the Manyara
area of Tanzania with an option to increase their interest by a further 12.5 per cent. to 25.0 per cent. in total. The purchase and
option consideration was settled in exchange for issuing Obtala with shares equivalent to 5.0 per cent. of GOA’s issued share
capital equating to a value of £450,000. In order to exercise their option, GOA are required to have incurred exploration
expenditures on these licence interests of not less than US$75,000 within 24 months of the agreement completion date.
On 30 March 2009 the Company acquired 23 per cent. of Kopane Diamond Developments (“Kopane”), an AIM quoted diamond
mining company with its main assets in Lesotho for a total cash subscription of £1,750,000. The funds from the share
subscription will be used by Kopane to finance work in respect of the Definitive Feasibility Study and Environmental and Social
Impact Assessment of Kopane’s Main Pipe Project at Liqhobong in Lesotho and for general working capital purposes. Under
the terms of the subscription, Francesco Scolaro has been appointed to the Board of Kopane and has assumed the role of
Non-Executive Chairman.
DIRECTORS AND THEIR INTERESTS
The following Directors who held office during the period are given below:
Francesco Scolaro
Simon Rollason
Michael Bretherton
Nicholas Clarke
James Ede-Golightly
Professor John Monhemius
Jim Bain

(appointed 20 December 2007)
(appointed 22 September 2008)
(appointed 20 December 2007)
(appointed 30 July 2008)
(appointed 20 December 2007)
(appointed 9 June 2008)
(appointed 18 February 2008,
resigned 30 July 2008)

(Executive Chairman)
(Managing Director)
(Finance Director)
(Non-executive Director)
(Non-executive Director)
(Non-executive Director)
(Non-executive Director)

Directors’ interests
Directors’ interests in the shares of the Company, including family interests at 31 December 2008 were:

Francesco Scolaro*
Simon Rollason
Michael Bretherton
Nicholas Clarke
James Ede-Golightly
Professor John Monhemius

Ordinary shares
of 1p each
2008

Number of
share options
2008

–
75,000
300,000
–
–
–

–
1,000,000
–
150,000
–
100,000

Average exercise
exercise price (p)
2008

–
37.6
–
37.6
–
37.6

* Grandinex International Corp, a company in which Francesco Scolaro holds a controlling interest, holds 70,000,000 shares in the Company.

The share options held by the Directors were all granted in the period. No options were exercised or lapsed in the period. The
options vest over a period of 1 to 2 years. The share price of the Company at 31 December 2008 was 23 pence. The highest
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and lowest share prices in the period were 41 pence and 23 pence respectively. The terms of the options are detailed in
note 19.
Directors’ indemnity insurance
The Group has maintained insurance throughout the period for its directors and officers against the consequences of actions
brought against them in relation to their duties for the Group.
Directors’ remuneration
The remuneration of the individual Directors’ who served in the period to 31 December 2008 was:

Francesco Scolaro
Simon Rollason
Michael Bretherton
Nicholas Clarke
James Ede-Golightly
Professor John Monhemius
Jim Bain*
Total

Salary & fees
£000

Relocation costs
£000

Benefits
£000

Total 2009
£000

21
39
8
17
7
12
4

–
20
–
–
–
–
–

–
1
–
–
–
–
–

21
60
8
17
7
12
4

108

20

1

129

* resigned on 30 July 2008

It is the Company’s policy that executive Directors should have contracts with an indefinite term providing for a maximum of
3-6 month’s notice. In the event of early termination, the directors’ contracts provide for compensation up to a maximum of basic
salary for the notice period. The current basic fee payable to Francesco Scolaro is £25,000 per annum, to Simon Rollason is
£155,000 per annum and to Michael Bretherton is £10,000 per annum. Non-executive Directors are employed on letters of
appointment which may be terminated on not less than 3 months notice. The current basic fee payable to Nicholas Clarke is
£25,000 per annum, to James Ede-Golightly £15,000 per annum and to Professor John Monhemius £25,000 per annum. In
addition some of the executive directors also receive certain benefits in kind, principally private medical insurance.
Profile of the Directors
Francesco (“Frank”) Scolaro, Aged 45, Executive Chairman
Frank Scolaro is an active investor in publicly quoted companies in the resource, leisure and property sectors. Frank was nonexecutive chairman of Regal Petroleum plc from October 2006 to November 2007, in which time he was instrumental in the
successful resolution of local litigation issues in the Ukraine. Until March 2008 Frank was a non-executive director of Regal
Petroleum plc and in 2005 he was a non-executive director of African Minerals Plc.
Simon Rollason, BSc (Hons) Geology, MIMMM, FGS, Aged 43, Managing Director
Simon Rollason has over 18 years international experience in mining and geological exploration having worked in Africa,
Middle East, Central Asia and the Far East with both multi-nationals and junior resources companies. He has worked on nickel,
gold, copper, base metals and gemstone projects, ranging from grassroots to producing assets. He has been involved with
and managed operations which have varied from exploration and evaluation projects to successful feasibility studies.
Michael Bretherton, BA, ACA, Aged 53, Finance Director
Michael Bretherton graduated in Economics from the University of Leeds and then worked as an accountant and manager with
PriceWaterhouse for 7 years in both London and the Middle East. He subsequently worked for The Plessey Company Plc
before being appointed Finance Director of the fully listed Bridgend Group Plc in 1988 where he held the position for 12 years.
More recently, he has worked at the property and services company, Mapeley Limited as Financial Operations Director and
then at the entertainment software games developer, Lionhead Studios Limited, where he helped to complete a trade sale of
the business to Microsoft in March 2006. Michael is currently also a director of Ora Capital Partners Limited.
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Nicholas (“Nick”) Clarke, Aged 56, Non-executive Director
Nick Clarke has over 30 years experience in the mining industry and was previously the managing director of Oriel Resources
Plc from conception in 2004 to the ultimate sale to Mechel OAO (NYSE listed) for a total consideration of US$1.5 billion as at
March 2008. Currently, he is a consultant to Orsu Metals Corp. and Non-Executive Director to Caledon Resources Plc and
Sunkar Resources Plc, both of which are AIM listed. Nick, as Managing Director of Wardell Armstrong International Ltd (“WAI”),
developed WAI from a small consultancy into a senior minerals focused consultancy during the 1990’s. Nick has also been
involved in a number of equity raisings both on AIM and TSX.
James Ede Golightly, MA, CFA, Aged 29, Non-executive Director
James Ede Golightly graduated in economics from St John’s College, Cambridge. He joined Merrill Lynch Investment Managers
where he worked as an analyst covering European Credit and equity markets. James subsequently joined Commerzbank as
an analyst and trader within the Special Situations proprietary trading team.
Professor John Monhemius, BSc, MASc, PhD, DIC, CEng, FIMMM, Aged 66, Non-executive Director
Professor John Monhemius has over 40 years experience in gold, copper, nickel, zinc and other metals. He is Emeritus Professor
of Mineral and Environmental Engineering at Imperial College, London. He was formerly Dean of the Royal School of Mines at
Imperial College and is author of over 100 papers and books. His activities include professional society appointments as
Chairman of the Minerals Processing and Extractive Metallurgy Division of the Institute of Materials, Minerals and Mining (IOM3),
and Chairman of the International Mining and Minerals Association (IMMa). Throughout his career, Professor Monhemius has
conducted numerous consulting assignments for major mining and chemical companies and other organisations, including
Alcoa of Australia, Anglo American Services, Billiton Research, BP Minerals International, British Alcan Aluminium Ltd, Lonrho
Plc, RTZ Technical Services, Solvay-Interox, Thames Water, Tioxide Ltd, UNESCO and UNIDO.
SUBSTANTIAL SHAREHOLDERS
The Company is aware that the following have, at 30 April 2009, an interest in three per cent. or more of the issued Ordinary
Share capital of the Company:

Name

Grandinex International Corp*
Ora (Guernsey) Limited
Capital Research and Management Company
GAM International Management Ltd
Allianz Insurance Plc

Number of 1p
ordinary shares

Percentage of the
issued share capital

70,000,000
59,350,000
14,950,000
11,160,915
6,210,000

37.44%
31.75%
8.00%
5.97%
3.32%

* Francesco Scolaro is the controlling shareholder of Grandinex International Corp which holds 70,000,000 ordinary shares.

CORPORATE GOVERNANCE
The Directors recognise the importance of sound corporate governance and observe the principles of the Combined Code,
to the extent that they consider them to be appropriate for the Group’s size.
The Board
The Board currently comprises three executive and three non-executive directors.
Audit Committee
The Board has established an audit committee with formally delegated duties and responsibilities. The audit committee
comprises the three non-executive Directors, James Ede-Golightly, Nick Clarke and John Monhemius as Chairman. The
committee meets no less than twice in each financial year.
Remuneration Committee
The Company established a remuneration committee in April 2008 which meets as and when required. The remuneration
committee comprises the three non-executive, directors James Ede-Golightly as Chairman, Nick Clarke and John Monhemius.

Financial Statements for the period ended 31 December 2008

11

Obtala Resources Plc

Directors’ Report

The policy of the committee is to reward executive Directors in line with the current remuneration of directors in comparable
businesses in order to recruit, motivate and retain high quality executives within a competitive market place.
There are two main elements of the remuneration packages for executive directors and senior management:
•

Basic annual salary (including directors’ fees) and benefits; and

•

Discretionary annual bonus to be paid in accordance with a bonus scheme which is being developed by the remuneration
committee.

Nominations Committee
The Directors do not consider that, given the size of the Board, it is appropriate at this stage to have a nominations committee.
However, this will be kept under regular review by the Board.
Internal Control
The Board is responsible for maintaining a sound system of internal control. The Board’s measures are designed to manage,
not eliminate risk, and such a system provides reasonable but not absolute assurance against material misstatement or loss.
Some key features of the internal control system are:
(i)

Management accounts information, budgets, forecasts and business risk issues are regularly reviewed by the Board who
meet at least 4 times per year;

(ii) The Company has operational, accounting and employment policies in place;
(iii) The Board actively identifies and evaluates the risks inherent in the business and ensures that appropriate controls and
procedures are in place to manage these risks; and
(iv) There is a clearly defined organisational structure and there are well-established financial reporting and control systems.
Going Concern
Having made reasonable enquiries, the Directors are satisfied that the current cash balance is sufficient to cover all known
financial liabilities for the next 12 months from the date of approval of the financial statements. The Directors therefore confirm
that they are satisfied that the Company has adequate resources to continue in business for the foreseeable future. For this
reason, they continue to adopt the going concern basis in preparing the financial statements.
RISK MANAGEMENT
The business of exploring for minerals and metals involves a high degree of technical, political and regulatory risk. In addition
the Group is exposed to a number of financial risks which the Board seeks to minimise by adopting a prudent approach which
is consistent with the corporate objective of the Group. These risks are summarised below:
Technical Risk
Substantial expenditure is required to establish reserves and to conduct feasibility studies. Although substantial benefits may
be derived from the discovery of a significant mineralised deposit, no assurance can be given that minerals will be discovered
in sufficient quantities or having sufficient grade to justify commercial operations, or that funds required for development can
be obtained on a timely basis.
Political and Regulatory Risk
The Group is currently conducting its exploration operations entirely in Tanzania. The Board believes that the Government of
Tanzania supports the development of natural resources. However, there is no assurance that future political and economic
conditions in Tanzania will not result in the Government of Tanzania changing its political attitude towards mining and adopting
different policies in respect of the exploration, development and ownership of mineral resources. Any such changes in policy
may result in changes in laws affecting ownership of assets, land tenure and mineral licences, taxation, environmental protection
and repatriation of income and capital, which may adversely impact the Group’s ability to carry out its activities.
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FINANCIAL RISK
Market risk
Interest rate risk
The Group has no external financing facilities, therefore its interest rate risk is limited to the level of interest received on its cash
surpluses. Interest rate risk on cash and cash equivalents is mitigated by using fixed-rate deposit accounts.
Liquidity risk
The Group seeks to manage liquidity by regularly reviewing cash levels and expenditure budgets to ensure that sufficient
liquidity is available to meet foreseeable needs and to invest cash assets safely and profitably. The Group had net cash balances
of £3.2 million as at 31 December 2008.
Credit risk
The Group’s principal financial asset is cash. The credit risk associated with cash is considered to be limited.
DONATIONS
A political donation of £5,334 (US$10,000) was made in the period. No charitable donations were made in the period.
POLICY ON PAYMENT OF SUPPLIERS
It is Group and Company policy to agree and clearly communicate the terms of payment as part of the commercial
arrangements negotiated with suppliers and then to pay according to those terms based on the timely receipt of an accurate
invoice.
The Group’s trade creditor days at 31 December 2008 were 50 days.
EMPLOYMENT POLICIES
The Group supports employment of disabled people wherever possible through recruitment, by retention of those who become
disabled and generally through training, career development and promotion.
The Group is committed to keeping employees as fully-informed as possible with regard to the Group’s performance and
prospects and seeks their views, wherever possible, on matters which affect them as employees.
STATEMENT OF DIRECTORS’ RESPONSIBILITIES
The Directors are responsible for preparing the Annual Report and the financial statements in accordance with applicable law
and regulations.
UK Company law requires the Directors to prepare Group and Company financial statements for each financial year. Under
that law the Directors are required to prepare Group financial statements in accordance with International Financial Reporting
Standards as adopted by the European Union, (“IFRS”) and have elected to prepare the Company financial statements in
accordance with IFRS.
The Group financial statements are required by law and IFRS to present fairly the financial position and performance of the
Group; the Companies Act 1985 provides in relation to such financial statements that references in the relevant part of that Act
to financial statements giving a true and fair view are references to their achieving a fair presentation.
The Company financial statements are required by law to give a true and fair view of the state of affairs of the Company.
In preparing each of the Group and Company financial statements, the Directors are required to:
(a) select suitable accounting policies and then apply them consistently;
(b) make judgements and estimates that are reasonable and prudent;
(c) state whether they have been prepared in accordance with IFRS; and
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(d) prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Group and the
Company will continue in business.
The Directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at any time the
financial position of the Company and to enable them to ensure that the financial statements comply with the requirements of
the Companies Act 1985. They are also responsible for safeguarding the assets of the Group and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.
The Directors are also responsible for the maintenance and integrity of the Obtala website, www.obtalaresources.co.uk.
Legislation in the United Kingdom governing the preparation and dissemination of financial statements may differ from legislation
in other jurisdictions.
STATEMENT AS TO DISCLOSURE OF INFORMATION TO THE AUDITOR
The Directors who were in office on the date of approval of these financial statements have confirmed, that as far as they are
aware, that there is no relevant audit information of which the auditor is unaware. Each of the Directors have confirmed that
they have taken all the steps that they ought to have taken as directors in order to make themselves aware of any relevant audit
information and to establish that it has been communicated to the auditor.
AUDITOR
In accordance with section 489 of the Companies Act 2006, a resolution to re-appoint Baker Tilly UK Audit LLP will be put to
the members at the Annual General Meeting.
By order of the board
Scrip Secretaries Limited
Company Secretary
7 May 2009
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Independent Auditor’s Report

We have audited the Group and Parent Company financial statements on pages 17 to 36.
This report is made solely to the Company’s members, as a body, in accordance with section 235 of the Companies Act 1985.
Our audit work has been undertaken so that we might state to the Company’s members those matters we are required to state
to them in an auditor’s report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume
responsibility to anyone other than the Company and the Company’s members as a body, for our audit work, for this report,
or for the opinions we have formed.
Respective responsibilities of directors and auditors
The Directors’ responsibilities for preparing the Annual Report and the financial statements in accordance with applicable law
and International Financial Reporting Standards as adopted by the European Union, (“IFRS”) are set out in the Statement of
Directors’ Responsibilities.
Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory requirements and
International Standards on Auditing (UK and Ireland).
We report to you our opinion as to whether the financial statements give a true and fair view and whether the financial statements
have been properly prepared in accordance with the Companies Act 1985. We also report to you whether in our opinion the
information given in the Directors’ Report is consistent with the financial statements. The information given in the Directors’
Report includes that specific information presented in the Chairman’s Statement that is cross-referenced from the Business
Review section of the Directors’ Report.
In addition we report to you if, in our opinion, the Company has not kept proper accounting records, if we have not received
all the information and explanations we require for our audit, or if information specified by law regarding directors’ remuneration
and other transactions is not disclosed.
We read other information contained in the Annual Report and consider whether it is consistent with the audited financial
statements. The other information comprises only the Chairman’s Statement, Business Review and Directors’ Report. We
consider the implications for our report if we become aware of any apparent misstatements or material inconsistencies with
the financial statements. Our responsibilities do not extend to any other information.
Basis of audit opinion
We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in the
financial statements. It also includes an assessment of the significant estimates and judgements made by the directors in the
preparation of the financial statements, and of whether the accounting policies are appropriate to the Group’s and Company’s
circumstances, consistently applied and adequately disclosed.
We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in
order to provide us with sufficient evidence to give reasonable assurance that the financial statements are free from material
misstatement, whether caused by fraud or other irregularity or error. In forming our opinion we also evaluated the overall
adequacy of the presentation of information in the financial statements.
Opinion
In our opinion:
•

the Group financial statements give a true and fair view, in accordance with IFRS, as adopted by the European Union, of
the state of the Group’s affairs as at 31 December 2008 and of its loss for the period then ended;

•

the Parent Company financial statements give a true and fair view, in accordance with IFRS, as adopted by the European
Union, as applied in accordance with the provisions of the Companies Act 1985, of the state of the Parent Company’s affairs
as at 31 December 2008;
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•

the financial statements have been properly prepared in accordance with the Companies Act 1985; and

•

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

BAKER TILLY UK AUDIT LLP
Registered Auditor
Chartered Accountants
2 Bloomsbury Street
London WC1B 3ST
7 May 2009
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Consolidated Income Statement
For the period from 1 August 2007 to 31 December 2008

Notes

2008
£000

Administrative expenses

2

(406)

OPERATING LOSS
Finance income

3
5

(406)
207

LOSS BEFORE TAXATION
Taxation

6

(199)
(16)

LOSS FOR THE PERIOD

(215)

ATTRIBUTABLE TO:
Equity holders of the parent

(215)

LOSS PER SHARE
Basic and diluted (pence)

7

(0.15)

The loss for the period arises from the Group’s continuing operations.
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Statements of Changes in Equity
For the period from 1 August 2007 to 31 December 2008

The Group

Share
Capital
£000

At 1 August 2007
Loss for the period
Exchange gains on retranslation
of foreign operations

Attributable to the equity holders of the Parent
Share
Foreign
Based
Share
Merger Exchange Payment Retained
Premium
Reserve
Reserve
Reserve
Deficit
£000
£000
£000
£000
£000

Total
Equity
£000

–
–

–
–

–
–

–
–

–
–

–
(215)

–
(215)

–

–

–

7,452

–

–

7,452

Total recognised income and
expense for the period
Issue of shares
Expenses on issue of shares
Share based expense

–
1,775
–
–

–
3,325
(497)
–

–
16,400
–
–

7,452
–
–
–

–
–
–
23

(215)
–
–
–

7,237
21,500
(497)
23

At 31 December 2008

1,775

2,828

16,400

7,452

23

(215)

28,263

The Company
Attributable to the equity holders of the Parent
Share
Based
Share
Share
Merger Payment Retained
Capital Premium
Reserve
Reserve
Deficit
£000
£000
£000
£000
£000

At 20 December 2007
Loss for the period

Total
Equity
£000

–
–

–
–

–
–

–
–

–
(57)

–
(57)

Total recognised income and expense for the period
Issue of shares
Expenses on issue of shares
Share based expense

–
1,775
–
–

–
3,325
(497)
–

–
16,400
–
–

–
–
–
23

(57)
–
–
–

(57)
21,500
(497)
23

At 31 December 2008

1,775

2,828

16,400

23

(57)

20,969
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Balance Sheets
As at 31 December 2008

Notes

Group
2008
£000

Company
2008
£000

8
9
10

–
25,167
66

19,805
–
20

25,233

19,825

37
15
3,184

15
15
1,371

3,236

1,401

28,469

21,226

(190)
(16)

(257)
–

(206)

(257)

28,263

20,969

1,775
2,828
16,400
7,452
23
(215)

1,775
2,828
16,400
–
23
(57)

28,263

20,969

ASSETS
Non-current assets
Investments in subsidiaries
Intangible exploration and evaluation assets
Plant and equipment
Total non-current assets
Current assets
Trade and other receivables
Short-term investments
Cash and cash equivalents

11
12
13

Total current assets
Total Assets
LIABILITIES
Current liabilities
Trade and other payables
Current tax liabilities

14

Total Liabilities
Net Assets
EQUITY
Equity attributable to equity holders of the parent
Share capital
Share premium
Merger reserve
Foreign exchange reserve
Share based payment reserve
Retained deficit

15
16
17

Total Equity
Approved by the board and authorised for issue on 7 May 2009

F Scolaro
Executive Chairman

M Bretherton
Finance Director
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Cash Flow Statements
For the period from 1 August 2007 to 31 December 2008

Notes

OPERATING ACTIVITIES
Operating loss
Adjustment for non-cash items:
Foreign exchange gains
Depreciation of property, plant and equipment
Share based payments
Purchase of short-term investments
Increase in trade and other receivables
Increase in trade and other payables
Net cash inflow from operations
INVESTING ACTIVITIES
Purchases of plant and equipment
Purchase of mining licences*
Expenditure on mining licences
Loans to subsidiary undertakings
Finance income

10
9
9

Group
2008
£000

Company
2008
£000

(406)

(199)

278
12
23
(15)
(37)
190

–
5
23
(15)
(15)
257

45

56

(78)
(2,131)
(862)
–
207

(25)
–
–
(1,805)
142

(2,864)

(1,688)

6,500
(497)

3,500
(497)

Net cash inflow from financing activities

6,003

3,003

INCREASE IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents at 1 August 2007/20 December 2007

3,184
–

1,371
–

3,184

1,371

Net cash outflow from investing activities
FINANCING ACTIVITIES
Proceeds from issue of share capital
Expenses of issue of share capital

Cash and Cash Equivalents at 31 December 2008

15
16

13

* Excludes £15.0 million non cash element of acquisition consideration settled in shares, see note 9.
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Notes to the Financial Statements
For the period from 1 August 2007 to 31 December 2008

1.

ACCOUNTING POLICIES

BASIC OF ACCOUNTING
The financial statements have been prepared in accordance with International Financial Reporting Standards as adopted in
the European Union (“IFRS”). The financial statements have been prepared under the historic cost convention except for shortterm investments, which are included at fair value.
BASIS OF CONSOLIDATION
The consolidated financial statements incorporate those of Obtala Resources Plc and all of its subsidiary undertakings for the
period.
Obtala Resources Plc was incorporated on 20 December 2007 as a new Plc holding company created specifically for
implementing a reorganisation in relation to Obtala Limited. This entailed the purchase by Obtala Resources Plc of the entire
share capital of Obtala Limited on 29 February 2008 in a process that did not change the economics, operations or shareholder
structure of the Obtala Group and the directors have therefore treated this as a simple reorganisation using the pooling of
interests method of accounting.
Obtala Limited was incorporated on 1 August 2007 and the consolidated financial statements for the Obtala Group are for the
period from 1 August 2007 to 31 December 2008.
As provided by section 230 of the Companies Act 1985, no income statement is presented for Obtala Resources Plc. The loss
after tax dealt with in the income statement of the Company for the period ended to 31 December 2008 amounted to £57,000.
Subsidiaries
Subsidiaries are all entities over which the Group has the power to govern the financial and operating policies generally
accompanying a shareholding of more than half of the voting rights. The existence and effects of potential voting rights are
considered when assessing whether the Group controls the entity. Subsidiaries are fully consolidated from the date control
passes.
The purchase method of accounting is used to account for the acquisition of subsidiaries by the Group. The costs of an
acquisition are measured as the fair value of the assets given, equity instruments issued and liabilities incurred or assumed at
the date of exchange, plus costs directly attributable to the acquisition. Identifiable assets acquired and liabilities and contingent
liabilities assumed in a business combination are initially measured at fair value at acquisition date irrespective of the extent
of any minority interest. The difference between the cost of acquisition of shares in subsidiaries and the fair value of the
identifiable net assets acquired is capitalised as goodwill and reviewed annually for impairment. Any deficiency of the cost of
acquisition below the fair value of identifiable net assets acquired (i.e. discount on acquisition) is recognised directly in the
income statement.
The purchase of the entire share capital of Mindex Invest Ltd and Uragold Ltd by Obtala Limited has been treated as a purchase
of assets. Intangible assets have been recognised at cost for the mining licenses held by the respective companies at the time
of their acquisition. These transactions are outside the scope of IFRS 3 Business Combinations.
Intra-group transactions
All intra-group transactions, balances, and unrealised gains on transactions between group companies are eliminated on
consolidation. Subsidiaries’ accounting policies are amended where necessary to ensure consistency with the policies adopted
by the Group. All financial statements are made up to 31 December 2008.
INVESTMENTS IN SUBSIDIARIES
Investments in subsidiaries are stated in the parent company balance sheet at cost less provision for any impairment.
SEGMENTAL REPORTING
A business segment is a group of assets and operations engaged in providing products or services that are subject to risks
and returns that are different from those of other business segments. A geographical segment is engaged in providing products
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or services within a particular environment that are subject to risks and returns that are different from those of segments
operating in other economic environments.
FOREIGN CURRENCIES
Functional and presentation currency
Items included in the financial statements of each of the Group’s entities are measured using the currency of the primary
economic environment in which the entity operates (“the functional currency”). The consolidated financial statements are
presented in sterling, which is the Company’s functional and presentation currency.
Transactions and balances
In individual companies transactions in foreign currencies are initially recorded at the rates of exchange prevailing on the dates
of the transactions. At each balance sheet date, monetary assets and liabilities that are denominated in foreign currencies are
retranslated at the rates prevailing on the balance sheet date. Non-monetary assets and liabilities carried at fair value that are
denominated in foreign currencies are translated at the rates prevailing at the date when the fair value was determined. Gains
and losses arising on retranslation are included in the income statement for the period.
In the consolidated financial statements, the assets and liabilities of subsidiaries with different functional currencies to the
Company, are retranslated into sterling at the rate ruling at the balance sheet date. The results and cash flows are retranslated
into sterling using average rates of exchange. Exchange adjustments arising when the opening net assets and the profits for
the period are translated into sterling are taken directly to a foreign exchange reserve and reported directly in equity. Exchange
gains and losses arising on long-term intragroup foreign currency loans used to finance the subsidiary undertakings, which
are deemed to be part of the net investment in the subsidiary, are also taken directly to equity. On disposal of a subsidiary with
a different functional currency to the Company, the deferred cumulative exchange differences recognised in equity relating to
that particular operation are recognised in the income statement.
Foreign currency translation rates:

US dollars
Tanzanian shilling

At 31 December
2008

Annual average
for period

1.448
1,950

1.875
2,290

INTANGIBLE EXPLORATION AND EVALUATION ASSETS
All costs associated with mineral exploration and evaluation including the costs of acquiring prospecting licenses, rights to
explore, topographical, geological, geochemical and geophysical studies, exploratory drilling, trenching, sampling and activities
to evaluate the technical feasibility and commercial viability of extracting a mineral resource, are capitalised as intangible
exploration and evaluation assets and subsequently measured at cost. The costs are allocated to base mineral/gemstone
groupings within a region (“field”), which are treated as cash-generating units (“CGU”)/projects because the underlying
geological and risks and rewards of exploration within a field are considered to be similar.
If an exploration project is successful, the related expenditures will be transferred at cost to plant and equipment and amortised
over the estimated life of the commercial ore reserves on a unit of production basis.
Where a project does not lead to the discovery of commercially viable quantities of mineral resources and is relinquished,
abandoned, or is considered to be of no further commercial value to the Company, the related costs are written off to the
income statement.
The recoverability of deferred exploration costs is dependent upon the discovery of economically viable ore reserves, the ability
of the Company to obtain necessary financing to complete the development of ore reserves and future profitable production
or proceeds from the extraction thereof.
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PLANT AND EQUIPMENT
Plant and equipment assets are stated at historical cost.
Depreciation is provided on all plant and equipment assets at rates calculated to write each asset down to its estimated residual
value evenly over its expected useful life, as follows:
Motor vehicles
Fixtures and equipment
Computer and IT equipment

over 3 years
over 3 years
over 3 years

IMPAIRMENT OF EXPLORATION AND EVALUATION ASSETS AND PLANT AND EQUIPMENT
Whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable an asset
is reviewed for impairment. An asset’s carrying value is written down to its estimated recoverable amount (being the higher of
the fair value less costs to sell and value in use) if that is less than the asset’s carrying value. Impairment losses are recognised
in the income statement immediately.
Impairment reviews for intangible exploration and evaluation assets are carried out on the basis of mineral/gemstone fields with
each field representing a single CGU. An impairment review is undertaken when indicators of impairment arise but typically
when one of the following circumstances applies:
•

unexpected geological occurrences that render the resources uneconomic;

•

title to the asset is compromised;

•

variations in mineral/gemstones prices that render the project uneconomic;

•

variations in the currency of the operation; and

•

the Group determines that it no longer wishes to continue to evaluate or develop the field.

FINANCIAL ASSETS AND LIABILITIES
Financial assets and liabilities are classified at fair value through profit or loss when either they are held for trading or when
they are initially recognised at fair value. The Group classifies its financial assets and liabilities as follows:
Trade and other receivables
Trade and other receivables do not carry any interest and are initially recognised at fair value. They are subsequently measured
at amortised cost using the effective interest rate method, less any provision for impairment.
Impairment provisions are recognised when there is objective evidence that the Group will be unable to collect all of the
amounts due under the terms receivable, the amount of such a provision being the difference between the net carrying amount
and the present value of the future expected cash flows associated with the impaired receivable.
Short-term investments
Short-term investments are valued at closing bid-market price at the reporting date.
Trade and other payables
Trade and other payables are not interest bearing and are initially recognised at fair value. They are subsequently measured
at amortised cost using the effective interest rate method.
Cash and cash equivalents
Cash and cash equivalents comprise cash at hand and deposits on a term of not greater than 3 months.
Share capital
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares or options are shown
in equity as a deduction, net of tax from proceeds.
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LEASES
Leases where the lessor retains substantially all of the risks and rewards of ownership are classified as operating leases and
the rentals payments are charged to the income statement on a straight-line basis over the lease term.
SHARE BASED PAYMENTS
The share option programme entitles certain employees and directors to acquire shares of the Company. These options are
granted by the Company. The fair value of options granted is recognised as an employee expense with a corresponding
increase in equity. The fair value is measured at grant date and spread over the period during which the employees become
unconditionally entitled to the options. The fair value of the options granted is measured using the Black Scholes valuation
model, taking into account the terms and conditions under which the options were granted. The amount recognised as an
expense is adjusted to reflect the actual number of share options that vest.
PENSION COSTS
Contributions by the Group to personal pension schemes are charged to the income statement on a straight-line basis as they
become due.
TAXATION
The tax expense represents the sum of the tax currently payable and deferred tax.
The tax payable is based on taxable profit for the period. The Company’s liability for current tax is calculated by using tax rates
that have been enacted or substantively enacted by the balance sheet date.
Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amount of assets and
liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, and is accounted
for using the balance sheet liability method.
Deferred tax liabilities are recognised for all taxable temporary differences and deferred tax assets are recognised to the extent
that it is probable that taxable profits will be available against which deductible temporary differences can be utilised. Deferred
tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or the liability is settled based
upon rates enacted and substantively enacted at the balance sheet date. Deferred tax is charged or credited in the income
statement, except when it relates to items credited or charged directly to equity, in which case the deferred tax is also dealt with
in equity.
CRITICAL ACCOUNTING ESTIMATES AND AREAS OF JUDGEMENTS
Estimates and judgements are continually evaluated and are based on historical experience and other factors, including
expectations of future events that are believed to be reasonable under the circumstances. Actual results may differ from these
estimates. The estimates and assumptions that have the most significant effects on the carrying amounts of the assets and
liabilities in the financial statements are those in relation to the impairment of intangible exploration and evaluation assets.
The Group is required to perform an impairment review, for each CGU to which the asset relates, when facts and circumstances
suggest that the carrying amount of the asset may exceed its recoverable amount. The recoverable amount is based upon the
Directors’ judgements and are dependent upon the discovery of economically recoverable ore reserves, the ability of the
Company to obtain necessary financing to complete the development and future profitable production or proceeds from the
disposal until the technical feasibility and commercial viability of extracting a mineral resource becomes demonstrable, at
which point the value is estimated based upon the present value of the discounted future cash flows.
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ACCOUNTING STANDARDS AND INTERPRETATIONS NOT APPLIED
At the date of authorisation of these financial statements, the following standards and interpretations relevant to the Group that
have not been applied in these financial statements were in issue but not yet effective or endorsed (unless otherwise stated):
Effective Date

IFRS 2
IFRS 3
IFRS 5
IFRS 6
IFRS 7
IFRS 8
IFRS 8
IAS 1
IAS 1
IAS 7
IAS 8
IAS 10
IAS 18
IAS 19
IAS 27
IAS 27
IAS 32
IAS 36
IAS 39

Share based payment (amendments)
Business Combinations (revision)
Non-current Assets Held for Sale and Discontinued Operations (amendments)
Exploration for and Evaluation of Mineral Resources (amendment)
Financial Instruments: Disclosures (amendments)
Operating Segments
Operating Segments (amendments)
Presentation of Financial Statements (revision)
Presentation of Financial Statements (amendments)
Statement of Cash Flows (amendments)
Accounting Policies, Changes in Accounting Estimates and Errors (amendment)
Events after the Reporting period (amendments)
Revenue (amendments)
Employee Benefits (amendments)
Consolidated and Separate Financial Statements (revision)
Consolidated and Separate Financial Statements (amendments)
Financial Instruments: Presentation (amendments)
Impairment of Assets (amendments)
Financial Instruments: Recognition and Measurement (amendments)

1 January 2009
1 July 2009
1 July 2009
1 January 2010
1 January 2009
1 January 2009
1 January 2010
1 January 2009
1 January 2009
1 January 2009
1 January 2009
1 January 2009
1 January 2009
1 January 2009
1 July 2009
1 January 2009
1 January 2009
1 January 2009
1 January 2009

The Directors anticipate that the adoption of these Standards and Interpretations in future periods will have no material impact
on the financial statements of the Group.
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2. SEGMENTAL REPORTING
The Group is currently in the process of exploration and development of mineral projects all of which are located in Tanzania.
The Group’s primary reporting segments are geographical segments, being the UK and Tanzania.
The following table shows the geographical segment analysis of the Group’s loss before tax for the period and balance sheet
net assets at 31 December 2008:

Tanzania
£000

Income statement
Revenue
Administrative expenses
Segment loss before interest

UK
£000

Inter-group
elimination
£000

Total
£000

585
(604)

–
(387)

(585)
585

–
(406)

(19)

(387)

–

(406)

Finance income

207

Loss before tax
Taxation

(199)
(16)

Loss after tax

(215)

Balance sheet
Assets
Liabilities:
Current tax liability
Other
Net assets
Other segment items:
Depreciation
Foreign exchange
Capital expenditure:
Plant and equipment
Intangible exploration and evaluation assets

26

26,014

5,031

(2,576)

28,469

–
(2,679)

(16)
(87)

–
2,576

(16)
(190)

23,335

4,928

–

28,263

(7)
7,452

(5)
–

–
–

(12)
7,452

(53)
862

(25)
–

–
–

(78)
862
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3.

OPERATING LOSS
2008
£000

Operating loss is stated after charging:
Depreciation of plant and equipment
Staff costs (see note 4)
Professional and regulatory fees
Foreign exchange gains on operating activities
Operating lease rentals:
Land and buildings

12
324
89
(186)
13

Auditors remuneration:
Audit services
– fees payable to the Company auditor for the audit of the parent and consolidated accounts
Fees payable to Company auditor for other services
– auditing the accounts of subsidiaries pursuant to legislation

4.

30
13

STAFF COSTS
2008
Number

The average monthly number of persons (including directors) employed by the Group during the period was:
Administration and management

12
2008
£000

The aggregate remuneration comprised:
Wages and salaries
Social security costs
Pension contributions
Share based payments

270
28
3
23
324

Directors remuneration included in the aggregate remuneration above comprised:
Emoluments for qualifying services

129

No pension contributions were made on behalf of the Directors.

5.

FINANCE INCOME

The Group

Bank interest receivable

2008
£000

207
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6.

TAXATION
2008
£000

The Group

Current tax:
UK corporation tax on losses of period
Deferred tax:
Origination and reversal of timing differences

16
–

Tax on losses on ordinary activities

16

The Group
Factors affecting tax charge for the period
The tax assessed for the period varies from the standard rate of corporation tax as explained below:
Loss on ordinary activities before tax
Loss on ordinary activities multiplied by the average rate of corporation tax (29.6%)
Effects of:
Expenses not deductible for tax purposes
Unutilised tax losses in subsidiaries
Other items
Tax charge for the period

199
(59)
55
25
(5)
16

The Group has estimated losses of £89,000 available for carry forward against future trading profit. The Group has not
recognised deferred tax assets of £25,000 relating to these losses as their recoverability is uncertain.

7 LOSS PER SHARE
Basic loss per share is based on the net loss for the period of £215,000 attributable to equity holders of the parent related to
the weighted average number of ordinary shares in issue during the period of 142,997,104. Fully diluted loss per share is the
same as basic loss per share.

8.

INVESTMENTS IN SUBSIDIARIES

The Company

Shares
2008
£000

Loans
2008
£000

Total
2008
£000

Cost at incorporation
Additions

–
18,000

–
1,805

–
19,805

Cost at 31 December 2008

18,000

1,805

19,805

There has been no impairment loss to investments in subsidiaries in the period.
At 31 December 2008 the Company has investments in subsidiaries where it holds 50% or more of the issued ordinary share
capital of the following companies:
Undertaking

Sector

Country of incorporation

Obtala Limited
Obtala Resources (T) Limited
Mindex Invest Ltd.
Uragold Ltd.
Uragold (T) Ltd.

Holding Company
Resources
Resources
Holding Company
Resources

England & Wales
England & Wales
British Virgin Islands
England & Wales
Tanzania
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The investment in Obtala Limited is held directly by the Company. The investments in Mindex Invest Ltd., Uragold Ltd. and
Obtala Resources (T) Limited are held by Obtala Limited and the investment in Uragold (T) Ltd. is held by Uragold Ltd.
Obtala Limited and Uragold Ltd. operates wholly or mainly in England & Wales; Mindex Invest Ltd., Obtala Resources (T) Limited
and Uragold (T) Ltd. operate wholly or mainly in Tanzania.
All of the subsidiaries are included in the consolidated group financial statements.

9.

INTANGIBLE EXPLORATION AND EVALUATION ASSETS
Mindex Licences
2008
£000

Uragold Licences
2008
£000

Total Licences
2008
£000

Cost and book value at 1 August 2007
Purchase of mining licences
Expenditure on exploration and evaluation
Foreign exchange differences

–
15,957
840
6,700

–
1,174
22
474

–
17,131
862
7,174

Cost and book value at 31 December 2008

23,497

1,670

25,167

The Group

Mindex Licences
The Mindex licenses comprise 25 Tanzanian licences held by Mindex Invest Ltd and the Uragold licences comprise 6 Tanzanian
licences held by Uragold (T) Ltd. Following the year end the Group has obtained the option to acquire an additional 5 gold
licences at a cost of $200,000 per licence.
On 29 November 2007, Obtala Limited acquired 100 per cent. of the issued share capital of Mindex Invest Ltd. by issue of
100,000,000 new ordinary shares at 15 pence per share for £15,000,000 together with the settlement in cash of costs of £56,000,
which coupled with net liabilities at acquisition of £121,000 resulted in a cost of £15,177,000 attributed to the purchase of the
Mindex mining licences.
On 15 May 2008, Mindex Invest Ltd acquired holdings of between 71 per cent. and 75 per cent. in 6 new gemstone mining
licences totalling 6 km2 in the Manyara area of Tanzania for a cash consideration of £229,000 (US$450,000).
In addition, Mindex Invest Ltd. has also acquired one additional ruby licence, three additional gold licences and one platinum
and uranium licence for £173,000 (US$250,000), £135,000 (US$195,000) and £243,000 (US$350,000) respectively. The
additional 6 licences cover 2,896km2 in Tanzania.
Uragold Licences
On 8 February 2008, Obtala Limited acquired 100 per cent. of the issued share capital of Uragold Ltd. (including its 75 per cent.
Uragold (T) Ltd. subsidiary which together comprise the Uragold Group), for a cash consideration of £952,000 (US$ 1.86m)
together with the settlement in cash of costs of £41,000 and the repayment of a loan of £181,000 resulting in a total cost of
£1,174,000 attributed to the purchase of Uragold mining licences.
The above values of intangible exploration assets acquired represent the cash and non-cash consideration paid by the Group
at the time of their acquisition.
There were no triggers for carrying out an impairment review in the period. The Directors have considered the following factors:
(a) Geology and lithology on each licence as outlined in the most recent CPR’s (independent Competent Person’s Reports
from the mining and earth resources consultancy company, Wardell Armstrong International Limited)
(b) The expected useful lives of the licenses and the ability to retain the license interests when they come up for renewal
(c) Comparable information for large mining and exploration companies in the vicinity of each of the licenses
(d) History of exploration success in the regions being explored by Mindex and Uragold
(e) Local infrastructure
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(f)

Climatic and logistical issues

(g) Geopolitical environment
The Directors consider that there has been no impairment loss to intangible exploration and evaluation assets in the period.

10. PLANT AND EQUIPMENT
Motor vehicles
£000

Fixtures &
equipment
£000

Computer and
IT equipment
£000

Total
£000

Cost
At 1 August 2007
Additions

–
47

–
11

–
20

–
78

At 31 December 2008

47

11

20

78

Depreciation
At 1 August 2007
Charge for the period

–
6

–
2

–
4

–
12

At 31 December 2008

6

2

4

12

Net book value
At 31 December 2008

41

9

16

66

–

–

–

–

Fixtures &
equipment
£000

Computer
equipment
£000

Total
£000

Cost
At 1 August 2007
Additions

–
5

–
20

–
25

At 31 December 2008

5

20

25

Depreciation
At 1 August 2007
Charge for the period

–
1

–
4

–
5

At 31 December 2008

1

4

5

Net book value
At 31 December 2008

4

16

20

At 1 August 2007

–

–

–

Group
2008
£000

Company
2008
£000

16
21

8
7

37

15

The Group

At 1 August 2007

The Company

11. TRADE AND OTHER RECEIVABLES

Other receivables
Prepayments and accrued income

The Directors consider that the carrying amount of trade and other receivables approximates to their fair value.
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12. SHORT-TERM INVESTMENTS
Group
Quoted investments
2008
£000

Company
Quoted investments
2008
£000

Fair value at 1 August 2007
Additions

–
15

–
15

Fair value at 31 December 2008

15

15

13. RISK MANAGEMENT OF FINANCIAL ASSETS AND LIABILITIES
Capital risk management
The Company manages its capital to ensure that entities in the Group will be able to continue as a going concern while
maximising the return to stakeholders. The overall strategy of the Company and Group is to minimise costs and liquidity risk.
The capital structure of the Group consists of equity attributable to equity holders of the parent, comprising issued share capital,
reserves and retained earnings as disclosed in notes 15 and 16 and in the Group Statement of Changes in Equity.
The Group is exposed to a number of risks through its normal operations, the most significant of which are exploration, credit,
foreign exchange and liquidity risks. The management of these risks is vested in the Board of directors.
Categorisation of financial instruments

Financial assets/liabilities

Trade and other receivables
Short-term investments
Cash and cash equivalents
Trade and other payables

Held
for trading
£000

Loans and
receivables
£000

Financial liabilities
at amortised cost
£000

–
15
–
–

16
–
3,184
–

–
–
–
(190)

16
15
3,184
(190)

15

3,200

(190)

3,025

Total
£000

Management of exploration risk
The Group is exposed to exploration risk in respect of its mineral license projects. The Group mitigates this risk by having
established mineral investment project appraisal processes and asset monitoring procedures which are subject to overall
review by the Board.
Management of market risk
The most significant area of market risk to which the Group and Company are exposed is interest risk.
As the Group has no significant borrowings its risk is limited to the reduction of interest received on cash surpluses held. This
risk is mitigated by using fixed-rate deposit accounts. The principal impact to the Group is the result of interest-bearing cash
and cash equivalent balances held as set out below:

The Group

Cash and cash equivalents

Fixed rate
£000

2,353

31 December 2008
Floating rate
£000

831

Total
£000

3,184

The impact of a 10 per cent. increase/decrease in the average base rates would be £3,000 on the total cash and cash
equivalents balances and on equity.
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Management of credit risk
The principal financial assets of the Company and Group are bank balances and cash assets. The Company and Group
deposit surplus liquid funds with counterparty banks that have high credit ratings.
No aged analysis of financial assets is presented as no financial assets are past due at the reporting date with the exception
of trade and other receivables, which the Directors do not consider to be material.
Management of foreign exchange risk
The Company and Group have a limited level of exposure to foreign exchange rate risk through their foreign currency
denominated cash balances.

The Group

Cash and cash equivalents

GBP
£000

USD
£000

TZS
£000

2008
£000

2,303

874

7

3,184

The table below summarises the impact of a 10 per cent. increase/decrease in the relevant foreign exchange rates versus the
pound sterling rate, on the Group’s pre tax profit for the period and on equity:
2008
£000

Impact of 10% rate change
Cash and cash equivalents

98

Management of liquidity risk
The Group and Company seek to manage liquidity risk by regularly reviewing cash flow budgets and forecast to ensure that
sufficient liquidity is available to meet foreseeable needs and to invest cash assets safely and profitably. The Group deems there
is sufficient liquidity for the foreseeable future.
The Group and the Company had cash and cash equivalents at 31 December 2008 as set out below.

Cash and cash equivalents
Cash at banks

Group
2008
£000

Company
2008
£000

3,184

1,371

Group
2008
£000

Company
2008
£000

40
27
–
123

40
9
175
33

190

257

14. TRADE AND OTHER PAYABLES

Trade payables
Other payables
Loans from subsidiary undertaking
Accruals

The Directors consider that the carrying amount of trade and other payables approximates to their fair value.
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15. SHARE CAPITAL
2008
Number

2008
£000

250,000,000

2,500

Allotted, issued and fully paid:
Issued in the period

177,500,000

1,775

Ordinary shares of £0.01 each

177,500,000

1,775

The Company
Authorised:
Ordinary shares of £0.01 each

The Company was incorporated on 20 December 2007, on which date the authorised share capital was £2,500,000 divided
into 250,000,000 shares of £0.01 each of which one had been issued at par value.
On 29 February 2008 the Company issued 159,999,999 ordinary shares of £0.01 in connection with the acquisition of Obtala
Limited. The shares were issued at a fair value of 11.25p per share, which resulted in an addition to the merger reserve of
£16,400,000 (see note 17). The fair value of 11.25p per share was estimated based on the net assets of Obtala Limited and its
subsidiary undertakings at the date of acquisition, divided by the number of shares issued, which was equal to the number of
shares acquired.
On 24 April 2008 the Company issued 17,500,000 ordinary shares of £0.01 each for cash at a price of 20p to raise gross cash
subscription receipts of £3,500,000 and which resulted in a share premium of £3,325,000 (see note 16).
Obtala Limited was incorporated on 1 August 2007 and the consolidated financial statements for the Obtala Group are for the
period from 1 August 2007 to 31 December 2008.
On 21 August 2007, Obtala Limited issued 59,999,999 ordinary shares of £0.01 each for cash at a price of 5p, resulting in cash
subscription receipts of £3,000,000.
On 29 November 2007, Obtala Limited allotted and issued 100,000,000 new ordinary shares at a price of 15p in connection
with the acquisition of the entire issued share capital of Mindex Invest Ltd for a consideration of £15,000,000.

16. SHARE PREMIUM ACCOUNT
The Company

2008
£000

At 20 December 2007
Premium on issue of shares (see note 15)
Expenses on issue of shares

–
3,325
(497)

At 31 December 2008

2,828

17. MERGER RESERVE
The Company and Group

2008
£000

At 20 December/1 August 2007
Arising on pooling of interests (see note 15)

–
16,400

At 31 December 2008

16,400
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18. CAPITAL AND OPERATING LEASE COMMITMENTS
The Group
At 31 December 2008 the Group had total commitments under non-cancellable operating leases falling due as follows:
Land & Buildings
2008
£000

Expiring within one year
Expiring in one to two years
Expiring in second to fifth year

28
12
–
40

19. SHARE BASED PAYMENTS
The Group operates a share option plan, under which certain directors and employees have been granted options to subscribe
for ordinary shares. All options are equity settled. The options have an exercise price of 37.6p which was based upon the
average value of the Group’s ordinary shares for the ten days prior to the date of grant. The vesting period was generally 1 or
2 years. If the options remain unexercised after a period of 10 years from the date of grant, the options expire. The Group has
no legal or constructive obligation to repurchase or settle the options in cash. The number and weighted average exercise prices
of share options are as follows:

Number of
share options
2008

Weighted average
exercise price
per share (pence)
2008

At 1 August 2007
Granted during the period
Lapsed during the period

–
2,000,000
–

–
37.6
–

Outstanding at 31 December 2008

2,000,000

37.6

There were no share options outstanding at 31 December 2008 which were eligible to be exercised. To date no share options
have been exercised. There are no market based vesting conditions attached to any of the share options outstanding at
31 December 2008.
The fair value of services received in return for share options granted is measured by reference to the fair value of the share
options granted. This is estimated based on the Black Scholes model which is considered most appropriate considering the
effects of the vesting conditions, expected exercise price and the payment of the dividends by the Company. The weighted
average fair value of each option is 5.14p. A charge has been recognised in the income statement of £22,638 for the period.
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20. RELATED PARTY TRANSACTIONS
Trading transactions
During the period the Group companies entered into the following transactions with related parties:

Loans to subsidiary undertakings
Loans from subsidiary undertakings
Loans between subsidiary undertakings

Transactions
in period
2008
£000

Balance at
31 December
2008
£000

1,805
175
43

1,805
175
43

Transaction
in period
2008
£000

Balance at
31 December
2008
£000

12
20
37

12
4
–

Transactions with other related parties:
Advisory fees
Property recharges
Placing fees

All of the loan amounts referred to above are unsecured and are repayable on demand. The advisory fees and property
recharges are from Ora Capital Limited (formerly Ora Capital Partners plc) a shareholder of the Company. The placing fees
were payable to Novum Securities Limited, a subsidiary of Ora Capital Limited.
Transactions with key management personnel
The Group’s key management personnel comprised only the Executive Directors of the Company.
Short-term employment benefits
Employer’s national
Salaries
insurance
and fees
contribution
£000
£000

Francesco Scolaro
Simon Rollason*
Michael Bretherton

Share based
payments
£000

Total cost
to company
£000

21
95
8

2
9
1

–
10
–

23
114
9

124

12

10

146

* Joined 1 July 2008, appointed to the Board on 22 September 2008.
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21. POST BALANCE SHEET EVENTS
On 20 February 2009 the Company completed a placing of 9,450,000 new ordinary shares at 17p raising a gross amount of
£1,606,500.
On 13 March 2009 the Company completed an agreement with the AIM quoted company, Gemstones of Africa Limited (“GOA”),
under which GOA purchased an initial 12.5 per cent. interest in the Group’s 6 emerald gemstone mining licences in the Manyara
area of Tanzania with an option to increase their interest by a further 12.5 per cent. to 25.0 per cent. in total. The purchase and
option consideration was settled in exchange for issuing Obtala with shares equivalent to 5.0 per cent. of GOA’s issued share
capital equating to a value of £450,000. In order to exercise their option, GOA are required to have incurred exploration
expenditures on these licence interests of not less than US$75,000 within 24 months of the agreement completion date.
On 30 March 2008 the Company acquired 23 per cent. of Kopane Diamond Developments (“Kopane”), an AIM quoted diamond
mining company with its main assets in Lesotho for a total consideration of £1,750,000. The funds were raised to finance work
in respect of the Definitive Feasibility Study (“DFS”) and Environmental and Social Impact Assessment of Kopane’s Main Pipe
Project at Liqhobong in Lesotho and for general working capital purposes. Under the terms of the acquisiton, Francesco Scolaro
has been appointed to the Board of Kopane and has assumed the role of Non-Executive Chairman.

22. ULTIMATE PARENT COMPANY
At 31 December 2008 the Directors do not believe that there was an ultimate controlling party.
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Notice of Annual General Meeting
For the period from 1 August 2007 to 31 December 2008

NOTICE IS HEREBY GIVEN that the 2009 Annual General Meeting of Obtala Resources Plc will be held at the offices of Fasken
Martineau LLP, Fourth Floor, 17 Hanover Square, London W1S 1HU on Monday, 8th of June 2009 at 10.00 a.m. to transact the
following business:
ORDINARY BUSINESS
1. To receive and adopt the Directors’ Report, the Audited Statement of Accounts and Auditor’s report for the period that
commenced on incorporation on 20 December 2007 and ended 31 December 2008.
2.

To re-elect Francesco Scolaro as a director of the Company, who retires by rotation pursuant to the Articles of Association
of the Company.

3.

To re-elect Simon Rollason as a director of the Company, who retires by rotation pursuant to the Articles of Association of
the Company.

4.

To re-elect James Ede-Golightly as a director of the Company, who retires by rotation pursuant to the Articles of Association
of the Company.

5.

To re-elect Michael Bretherton as a director of the Company, who retires by rotation pursuant to the Articles of Association
of the Company.

6.

To re-elect Professor John Monhemius as a director of the Company, who retires by rotation pursuant to the Articles of
Association of the Company.

7.

To re-elect Nicholas Clarke as a director of the Company, who retires by rotation pursuant to the Articles of Association of
the Company.

8.

To re-appoint Baker Tilly UK Audit LLP as auditor of the Company and to authorise the Directors to determine their
remuneration.

SPECIAL BUSINESS
As special business to consider and, if thought fit, pass the following resolutions, of which Resolution 9 will be proposed as
ordinary resolutions and Resolutions 10, 11 and 12 will be proposed as special resolutions:
Allotment of shares
9. THAT the Directors be and they hereby are generally and unconditionally (in substitution for all previous powers granted
thereunder) to allot relevant securities (within the meaning of section 80 of the Companies Act 1985) up to an aggregate
nominal amount of £630,500 provided that this authority shall expire at the conclusion of the annual general meeting of
the Company to be held in 2010 or 30 June 2010 (whichever is the earlier), unless and to the extent that such authority is
renewed, varied, revoked or extended prior to such date, that the Company may before such expiry make an offer or
agreement which would, or might, require relevant securities to be allotted after such expiry and the directors may allot
relevant securities in pursuance of such offer or agreement as if the authority conferred hereby has not expired. This
authority shall be in substitution for any other authority to allot relevant securities but is without prejudice to the continuing
authority of the Directors to allot relevant securities in pursuance of an offer or agreement made before the expiry of the
authority pursuant to which such offer or agreement was made.
Disapplication of pre-emption rights
10. THAT the Directors be and they hereby are authorised and empowered pursuant to section 95 of the Act (in substitution
for all previous powers granted thereunder) to allot equity securities (within the meaning of section 94 of the Companies
Act 1985) (the “Act”) for cash pursuant to the authority conferred by the ordinary resolution at Resolution 9 above as if
section 89(1) of the Act did not apply to such allotment provided that this power shall be limited to:
a.

the allotment of equity securities on a pro rata basis in favour of shareholders where the equity securities respectively
attributable to the interests of such shareholders are proportionate (as nearly as maybe) to the respective number of
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ordinary shares held by them, but subject to such exclusions and other arrangements as the Directors may deem
necessary or expedient to deal with legal or practical problems in respect of overseas holders, fractional entitlements
or otherwise;
b.

the allotment (other than pursuant to sub-paragraph (a) above) of equity securities having in the case of relevant
shares (as defined for the purpose of section 89 of the Act) a nominal amount or, in the case of other equity securities,
giving the right to subscribe for or convert into relevant shares having a nominal amount not exceeding £280,425.00
(representing 15 per cent. of the issued share capital of the Company at the date of this notice) in aggregate;

provided that this power shall expire at the conclusion of the annual general meeting of the Company to be held in 2010
or 30 June 2010 (whichever is earlier) unless and to the extent that such authority is renewed, varied, revoked or extended
prior to such date that the Company may, before expiry of this power, make any offer or agreement which would or might
require equity securities to be allotted after the expiry of this power and the directors may allot equity securities in pursuance
of such offer or agreement as if the power had not expired.
Buy-back of shares
11. THAT the Company be and is hereby generally and unconditionally authorised, pursuant to section 166 of the Companies
Act 1985 to make market purchases (as defined in section 163 of the Companies Act 1985) of its own ordinary shares of
1p each (“Ordinary Shares”) on such terms and in such manner as the directors of the Company shall determine; the
general authority conferred by this resolution shall:
a.

be limited to a maximum of 28,023,805 Ordinary Shares (being 14.99 per cent. of the issued share capital of the
Company as at 7th May 2009);

b.

not permit payment of a price per Ordinary Share, exclusive of expenses of less than 1p or more than 105 per cent.
of the average price at which business was done in the Ordinary Shares of the Company in the five business days
preceding the purchase;

c.

expire on the earlier of the conclusion of the annual general meeting of the Company to be held in 2010 or 30 June
2010 (whichever is earlier) save that the Company may before the expiry of the power hereby conferred contract to
purchase its own Ordinary Shares which contract requires or might require the purchase of such Ordinary Shares
wholly or partly after such expiry.

Amendment to Articles
12. That the Articles of Association of the Company be amended by the insertion, with effect from the conclusion of the 2009
annual general meeting of the Company, of the following as Article 107A immediately following Article 107:
“107A.1 For the purposes of section 175 CA 2006 the Board may authorise any matter which would, if not so authorised,
involve a breach of duty by a Director under that section, including, without limitation, any matter which relates to
a situation in which a Director has, or can have, an interest which conflicts, or possibly may conflict, with the
interests of the Company. Any such authorisation will be effective only if:
107A.1.1 any requirement as to quorum at the meeting at which the matter is considered is met without counting
the Director in question or any other interested Director; and
107A.1.2 the matter was agreed to without their voting or would have been agreed to if their votes had not been
counted.
107A.2 The Board may (whether at the time of the giving of the authorisation or subsequently) make any such
authorisation subject to any limits or conditions it expressly imposes but such authorisation is otherwise given to
the fullest extent permitted.
107A.3 The Board may vary or terminate any such authorisation at any time.
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107A.4 For the purposes of these Articles, a conflict of interest includes a conflict of interest and duty and a conflict of
duties, and interest includes both direct and indirect interests.
107A.5 Provided that a Director has disclosed to the Board the nature and extent of his interest in accordance with CA
2006, a Director notwithstanding his office:
107A.5.1 may be a party to, or otherwise interested in, any transaction or arrangement with the Company or in
which the Company is otherwise (directly or indirectly) interested;
107A.5.2 may act by himself or his firm in a professional capacity for the Company (otherwise than as auditor)
and he or his firm shall be entitled to remuneration for professional services as if he were not a Director;
107A.5.3 may be a director or other officer of, or employed by, or a party to a transaction or arrangement with, or
otherwise interested in, any body corporate in which the Company is otherwise (directly or indirectly)
interested.
107A.6 A Director shall not, by reason of his office, be accountable to the Company for any remuneration or other benefit
which he derives from any office or employment or from any transaction or arrangement or from any interest in
any body corporate:
107A.6.1 the acceptance, entry into or existence of which has been approved by the Board pursuant to article
107A.1 (subject, in any such case, to any limits or conditions to which such approval was subject); or
107A.6.2 which he is permitted to hold or enter into by virtue of articles 107A.5.1 to 108A.5.3 above;
nor shall the receipt of any such remuneration or other benefit constitute a breach of his duty under section 176
CA 2006.
107A.7 Any disclosure required by article 107A.5 may be made at a meeting of the Board, by notice in writing or by
general notice or otherwise in accordance with CA 2006.
107A.8 A Director shall be under no duty to the Company with respect to any information which he obtains or has
obtained otherwise than as a Director of the Company and in respect of which he owes a duty of confidentiality
to another person. However, to the extent that his relationship with that other person gives rise to a conflict of
interest or possible conflict of interest, this article applies only if the existence of that relationship has been
approved by the Board pursuant to article 107A.1. In particular, the Director shall not be in breach of the general
duties he owes to the Company by virtue of sections 171 to 177 CA 2006 because he fails:
107A.8.1 to disclose any such information to the Board or to any Director or other officer or employee of the
Company; and/or
107A.8.2 to use or apply any such information in performing his duties as a Director of the Company.
107A.9 Where the existence of a Director’s relationship with another person has been approved by the Board pursuant
to article 107A.1 and his relationship with that person gives rise to a conflict of interest or possible conflict of
interest, the Director shall not be in breach of the general duties he owes to the Company by virtue of sections
171 to 177 CA 2006 inclusive because he:
107A.9.1 absents himself from meetings of the Board at which any matter relating to the conflict of interest or
possible conflict of interest will or may be discussed or from the discussion of any such matter at a
meeting or otherwise; and/or
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107A.9.2 makes arrangements not to receive documents and information relating to any matter which gives rise
to the conflict of interest or possible conflict of interest sent or supplied by the Company and/or for such
documents and information to be received and read by a professional adviser; for so long as he
reasonably believes such conflict of interest or possible conflict of interest subsists.
107A.10 The provisions of articles 107A.8 and 107A.9 are without prejudice to any equitable principle or rule of law which
may excuse the Director from:
107A.10.1 disclosing information, in circumstances where disclosure would otherwise be required under these
articles; or
107A.10.2 attending meetings or discussions or receiving documents and information as referred to in article
107A.9, in circumstances where such attendance or receiving such documents and information would
otherwise be required under these articles.”
By order of the Board
Scrip Secretaries Limited
Secretary
7 May 2009
Registered office:
Fifth Floor
17 Hanover Square
London
W1S 1HU
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Entitlement to attend and vote
1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that only those members
registered on the Company’s register of members at:
•

6.00 p.m. on Saturday, 6th June 2009; or,

•

if this Meeting is adjourned, at 6.00 p.m. on the day two days prior to the adjourned meeting,

shall be entitled to attend and vote at the Meeting.
Appointment of proxies
2. If you are a member of the Company at the time set out in note 1 above, you are entitled to appoint one or more proxies
to exercise all or any of your rights to attend, speak and vote at the Meeting and you should have received a proxy form
with this notice of meeting. You can only appoint a proxy using the procedures set out in these notes and the notes to the
proxy form.
3.

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

4.

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

Appointment of proxy using hard copy proxy form
5. The notes to the proxy form explain how to direct your proxy how to vote on each resolution or withhold their vote.
To appoint a proxy using the proxy form, the form must be:
•

completed and signed;

•

sent or delivered to Capita Registrars (Proxies), The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU; and
received by Capita Registrars no later than 10.00 a.m. on Saturday, 6th June 2009.

In the case of a member which is a company, the proxy form must be executed under its common seal or signed on its
behalf by an officer of the company or an attorney for the company.
Any power of attorney or any other authority under which the proxy form is signed (or a duly certified copy of such power
or authority) must be included with the proxy form.
Appointment of proxy by joint members
6. In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment
submitted by the most senior holder will be accepted. Seniority is determined by the order in which the names of the joint
holders appear in the Company’s register of members in respect of the joint holding (the first-named being the most
senior).
Corporate representatives
7. In order to facilitate voting by corporate representatives at the Annual General Meeting, arrangements will be put in place
at the Annual General Meeting so that:
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•

if a corporate member has appointed the Chairman of the Annual General Meeting as its corporate representative with
instructions to vote on a poll in accordance with the directions of all the other corporate representatives for that member
at the Annual General Meeting, then, on a poll, those corporate representatives will give voting directions to the
Chairman and the Chairman will vote or withhold a vote as corporate representative in accordance with those
directions; and

•

if more than one corporate representative for the same corporate member attends the Annual General Meeting but
the corporate member has not appointed the Chairman of the Annual General Meeting as its corporate representative,
a designated corporate representative will be nominated, from those corporate representatives who attend, who will
vote on a poll and the other corporate representatives will give voting directions to that designated corporate
representative.

Corporate members are referred to the guidance issued by the Institute of Chartered Secretaries and Administrators on
proxies and corporate representatives - www.icsa.org.uk - for further details of this procedure. The guidance includes a
sample form of representation letter to appoint the Chairman as a corporate representative as described above. The
Institute of Chartered Secretaries and Administrators recommends the use of multiple proxies wherever possible in
favour of corporate representatives.
Crest Proxy Instruction
8. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may
do so by using the procedures described in the CREST Manual. CREST personal members or other CREST sponsored
members and those CREST members who have appointed voting service provider(s), should refer to their CREST sponsor
or voting service provider(s) who will be able to take the appropriate action on their behalf.
In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message
(a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s
(formerly CRESTCo’s) specifications and must contain the information required for such instructions, as described in the
CREST Manual. The message, regardless of whether it constitutes the appointment of a proxy or an amendment to the
instruction given to a previously appointed proxy, must in order to be valid, be transmitted so as to be received by Capita
Registrars (ID RA 10) by no later than 6 p.m. on Saturday, 6th June 2009. No such message received through the CREST
network after this time will be accepted. For this purpose, the time of receipt will be taken to be the time (as determined
by the timestamp applied to the message by the CREST Applications Host) from which the registrars are able to retrieve
the message by enquiry to CREST in the manner prescribed by CREST. After this time, any change of instructions to
proxies appointed through CREST should be communicated to the appointee through other means.
CREST members and, where applicable, their CREST sponsors or voting service provider(s) should note that Euroclear
UK & Ireland Limited does not make available special procedures in CREST for any particular message. Normal system
timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. Is it the responsibility of the
CREST member concerned to take (or, if the CREST member is a CREST personal member or sponsored member or
has appointed a voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such
action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular
time. In this connection, CREST members and, where applicable, their CREST sponsors or voting service providers are
referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and
timings.
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001.
Changing proxy instructions
9. To change your proxy instructions simply submit a new proxy appointment using the methods set out above. Note that the
cut-off time for receipt of proxy appointments (see above) also apply in relation to amended instructions; any amended
proxy appointment received after the relevant cut-off time will be disregarded.
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Where you have appointed a proxy using the hard-copy proxy form and would like to change the instructions using
another hard-copy proxy form, please contact Capital Registrars (Proxies), The Registry, 34 Beckenham Road, Beckenham,
Kent BR3 4TU.
If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt
of proxies will take precedence.
Termination of proxy appointments
10. In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard copy notice clearly
stating your intention to revoke your proxy appointment as above. In the case of a member which is a company, the
revocation notice must be executed under its common seal or signed on its behalf by an officer of the company or an
attorney for the company. Any power of attorney or any other authority under which the revocation notice is signed (or a
duly certified copy of such power or authority) must be included with the revocation notice.
The revocation notice must be received by Capita Registrars no later than 10.00 a.m. on Saturday, 6th June 2009. If you
attempt to revoke your proxy appointment but the revocation is received after the time specified then, subject to the
paragraph directly below, your proxy appointment will remain valid.
Appointment of a proxy does not preclude you from attending the Meeting and voting in person. If you have appointed a
proxy and attend the Meeting in person, your proxy appointment will automatically be terminated.
Issued shares and total voting rights
11. As at 6.00 p.m. on 6th May 2009, the Company’s issued share capital comprised 186,950,000 ordinary shares of 1p each.
Each ordinary share carries the right to one vote at a general meeting of the Company and, therefore, the total number of
voting rights in the Company as at 6.00 p.m. on 6th May 2009 was 186,950,000.
Documents on display
12. The following documents will be available for inspection at the registered office of the Company during normal business
hours on any weekday (weekends excepted) from the date of this notice until 8th June 2009 and at the place of the
Meeting for 15 minutes prior to and during the Meeting:
a.

a copy of the Articles of Association as proposed to be amended by Resolution 12;

b.

copies of the service contracts of executive directors of the Company; and

c.

copies of letters of appointment of the non-executive directors of the Company.
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