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Tertiary Minerals plc
At a Glance

Tertiary Minerals plc 1s an AlM traded mineral exploration
and development company building a strategic position in

the fluorspar sector.

ABOUT FLUORSPAR

Fluorspar 1s an essential raw matenal in the basic
chemical, steel and aluminium mdustnes and in a
growing number of high-tech green technologies
and pharmaceutical applications

Fluorspar has a growing economic and strategic
importance, ranked the fourth most important
strategic mineral In the US, identified by the
European Commission as a critical raw matenal
facing a supply shortage

OUR OPPORTUNITY IN FLUORSPAR

As China evolves from a major exporter of
fluorspar to a potential net importer in the
future our opportunity s to supply fluorspar to
European and North Amencan markets from
our strategically located flucrspar deposits in
Scandinavia and the USA

COMPANY STRATEGY

To develop strategic resources of
fluorspar in stable, democratic and mining
frendly junsdictions

To acquire and develop long-life fluorspar
deposits close to establishing infrastructure

Established to become Europe’s largest
fluorspar producer through development of the
Storuman project in Sweden and the Lassedalen
deposit in Norway

To capitalise on current and future fluorspar
supply shortages
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FLUORSPAR PROJECT LOCATIONS

SWEDEN
STORUMAN
NORWAY
LASSEDALEN
USA
NEVADA
HIGHLIGHTS

Posttive outlook for fluorspar market supported by Chinese policy initiatives to preserve domestic
resources for domestic consumption

Maiden JORC Mineral Resource for Lassedalen — 4 million tonnes grading 25% fluorspar
Posritive Scoping Study completed for Lassedalen
Prefeasibility studies and environmental permmitting studies progressing at Storuman

Acquisition of MB Project in Nevada in ine with strategy to develop long-life fluorspar resources in
strategic locations with favourable mining junsdictions

Due dihgence review of MB Project demonstrates world class potential

£10 million Equity Finance Facility agreed with Darwin Strategic

Qur Performance
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Chairman’s Statement
Patnck Cheetham

“I have great pleasure in presenting the Company’s results
for the year ended 30 September 2012 and to report another
year of significant progress towards realising our ambition
to become an important supplier of fluorspar to European
and US markets. It was a year in which we expanded our
project interests to the USA with the acquisition of a major
and strategic deposit of fluorspar in Nevada.”

In 2012, despite a slowdown in growth in China, we have
seen a continuation in the decline in Chinese fluorspar
exports to world markets as Chinese Government policies,
aimed at preservation of domestic resources for domestic
consumption, take effect China’s fluorspar policy 1S to
restact fluorspar raw material exports by consolidating
mine supply and down-stream fluonne chemical production
INto a number of vertically integrated fluonne chemical
manufacturers China, now the world's largest consumer of
fluorspar, 1s Iikely to become a net importer in future years

This has helped to support fluorspar prices but with wastern
economies stagnant in 2012 1t1s not surpnsing that fluorspar
markets have weakened this year with pnces for acid grade
fluorspar coming off their lighs 1n 2011 Nevertheless
fluorspar prices remain well above the levels at which our
vanous projects are economuically attractive and we remain
confident that in the longer term price trend will recover wath
demand

Consequently Chinese exports of acid grade fluorspar, the
essenbial raw matenal for the fluonne chemical Industry,
continue to dechne and western consumers are lookang

to new sources of raw matenal supply This is dnving the
Company’s strategy and objective to become a reliable
long term supplier of fluorspar, supporting the fluonne
chemical supply chain through development of fluorspar
mining projects in stable, democratic and mining fnendlty
junsdictions

Against this very positive back-drop, | am pleased to report
that the Company has made considerable progress at its
flagship fluorspar project at Storuman in Sweden dunng
the year

Storuman Fluorspar Project

At Storuman the Company 1s continuing with preliminary
feasibility and permitting studies for the development of
its 28 millon tonne fluorspar resource We are targeting
production of 100,000 tonnes per year of acid grade
fluorspar from an open pit mine starting in 2016 A mining

operation on this scale would be a medium scale producer
n world terms and the deposit 1s large encugh to underpin a
later expansion of production

Work in 2012 has focused on extended development and
testing of the metallurgical process on the Lower Zone
mineralisation amed at production of an acid grade fluorspar
product at a more favourable, coarser, grain size than

was abtained In previous testwork This has already been
achieved for samples from the Upper Zone mineralisation
with very high recoveries

The extended metallurgical programme has delayed

the award of the prefeasibility engineering study but
environmental baseline studies, which determine the overall
timeline to production, continue on schedule

Lassedalen Fluorspar Project

The definition of a robust maiden Mineral Resource at
Lassedalen earler this year {4 milicn tonnes grading
25% fluorspar) added 1 million tonnes of fluorspar to
the Company's resource base, now 3 8 million tonnes of
contained fluorspar across the two projects

The resource estimate provided a platform for a prekminary
technical and economic scoping study for development of
Lassedalen which indicated that an underground mine and
processing plant 1s commercially wable, giving the Company
confidence to progress the Lassedalen project to the next
stage of development where the prionty 1s further dnling and
resource expansion

Nevada Fluorspar Project

In September this year the Board announced a 50 year
renewable lease agreement and option to purchase the MB
Fluorspar Project in Nevada USA and the start of a three
month due ditgence review

As announced at the end of Novemnber, that review resulted
N the recovery and compilation of a large volume of histonic
exploration data that clearly dedfines a major fluorspar deposit
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with widespread thick and flat-lying zones of open-pit
mineable flucrspar mineralisation, not bettomed by the
majonty of dnling carned out to-date

| betieve that the MB Project 1s an exciting opportunity with
potential for definition of a world class deposit

Sunrnise Resources plc

The Gompany has retaned its shareholding in Sunnse
Resources plc (formerly Sunnse Diamonds plc) and although
the value of this shareholding shows an increase in the
accounting perod, it has fallen since and its share price
remamns volatile

Financials

| am pleased to be able to report that the Company has,
despite very difficult capital market conditions throughout
2012, been able to raise the funds necessary to make
significant advances on its projects duning the year The
Company was also able to secure a £10 milion equrty
finance facility with Darwin Strategic and will use this
judiciously when appropnate and as market conditions allow

The Group reported a loss of £484,945 for the year (2011
£289,673) The audited financial statements are prepared
under International Financial Reporting Standards (IFRS), as
adopted by the European Union

Annual General Meeting

At the next Annual General Meeting shareholders will be
asked to renew the usual share 1Issue authonties and | hope
you will once again support the Board in putting these in
place

As in 2011, both of the non-executive Directors are offered
for re-election this year as they are no longer considered
“independent” under the UK Corporate Governance Code,
both having served the Company for more than 9 years
Whilst we recognise the need to strengthen and refresh
the Board in the future, | consider that their continuing
contnibution represents value for money that 1s hard to
replace

Prctured
Charrman Patnck Cheetham
at Lassedalen

Richard Clemmey was appointed to the Board dunng the
year as full ime Operations Director and 1s therefore offered
for re-appointment

| commend the vanous re-elections to you

Conclusions

Despite good progress dunng the year, difficult market
conditons persist and it 1s frustrating that our value creating
achievements are not always reflected in the Company’s
share pnce performance Nevertheless we are pleased

that we have been able to secure access to capital for

the iImmediate future and to continue the realisation of our
strategic objectives

Your Board 18 working hard to buld a wider appreciation
of the value of the business we are bulding for cur
shareholders and stakeholders

We look forward to an exciting year ahead

=

Patrick Chestham
Executive Chairman
12 December 2012
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Operating Review

in 2012 the Company continued to expand the resource base for

its Scandinavian fluorspar projects with the completion of a JORC
compliant Mineral Resource Estimate and a positive scoping study
for the Lassedalen fluorspar project in Norway. Preliminary feasibility
and permitting studies are continuing at Storuman in Sweden and a
major new strategicfluorspar project acquisition has been

made in Nevada USA.

Fluorspar Projects

About 6 million tonnes of fluorspar are used annually Of this,
60% 15 produced as acid-grade fluorspar in the manufacture
of hydrofluonc acid {HF) and denvative fluonne chemicals
Including refngerant gases (ffucrocarbons), flucropolymers

{e g Teflon™), and aluminium tnfluonde {a flux used in the
reduction of alumina to alumimium) and 40% 1s produced as
metallurgical grade fluorspar for use as a flux in the Iron and
steel ndustry

There are also a number of smaller but nonetheless
important uses for fluonne - for example as LPFG electrolyte
N Lithium-ion battenes, via UFE in the manufacture of
nuclear fuel, in petroleum cracking and in pharmaceuticals
where over 50% of new drugs include fluorine in ther
formulations

Storuman Fluorspar Project, Sweden

The Company's 100% owned Storuman project is located
in north central Sweden and is Inked by the E12 highway to
the port city of Mo-1-Rana in Norway and by road and rail to
the port of Umed on the Gulf of Bothnia

Preliminary Feasibility Study Progressing

At Storuman, which hosts a 28 million tonne fluorspar
resource, the Company 1s engaged in a preliminary feastbility
study based on an open pit mine producing 100,000 tonnes
per year of acid grade fluorspar (>97% CaF, and less than

Abave Trench on south side of
Citto Peak, B Proect

Left View over MB Project
Nevada trom Ditto Peak

1% silica) from two mineralised zones A scoping study was
completed in 2010

A mining operation on this scale would be a medium scale
producer in world terms and the deposit is large enough to
consider a later expansion of production

Consuftants have been selected for the vanous aspects
of the prefeasibility study, ncluding hydrological,
hydrogeological and taiings disposal studies A transport
and logistics study 1s ongomng with support and iNput from
the Swedish Government funded Nordic Logistics Centre

Tenders have now been receved for the mam part of the
study which will draw together these external component
studies and include the main ming design, engineenng
design, capital and operating costs estimation This
mayor study Is expected to be awarded n early 2013 for
completton by the end of 2013

Of particular significance was the opening this year of a new
railhead faciity completed in Storuman with a direct link to

the wharf at Umed port and this export facility could result in
significant transport and capital costs savings for the Project
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Pictured
Field vistt to Storuman

Metallurgical Testwork

An important cormponent of the preliminary feasibility study 18
the design of the process flow-sheet, which will be based on
the results of the metallurgical testwork underway

The Scoping Study, which indicated very positive financial
retumns, was based on a flow-sheet that assumed blending
and fine gnnding the ore fromn the Upper and Lower ore
zones based on testing a composite of the two zones

The PFS testwork programme 1s evaluating the different
metallurgical charactenstics of the two ore zones separately
and aims to produce acid-grade fluorspar at a coarser grind
size as this will bring further financial benefits in terms of
lower gnnding energy costs as well as a wider customer
base for the product This testwork has been progressing
throughout 2012

Excellent results have been obtained from the Upper Zone
{approx 40% of deposit) where fluorspar meeting the above
acid-grade chemical spectfiications has been produced

with very high recovenes (>90%) Work s currently focused
on the Lower Zone (approx 60% of deposit) and aims to
improve recovery at coarser product sizing which can be an
important specification for some fluorspar consumers

Testwork on the Lower Zone needs to be completed
before the process flow-sheet ¢can be defined to support
the engineenng studies and capital and operating cost
estmates The work will determine whether the two
mineralised honzons are best blended or processed
separately through a concentration plant

Mine & Environmental Permitting Studies
Continuing

Base Ine environmental sampling, which commenced last
year, has continued this year in order to establish the two
year record considered necessary for the submission of an
environmental management plan and permut apphication
Vanous component studies for the permit application

have been completed including archaeological, reindeer
herding stuches and other socio-environmental studies The
Company hosted its first public information meeting in May

Pictured
Nordic Logistics Centre
Photograph by kand permission of Andreas Nilsson and Lars Lind

2012 and 1t continues its dialogue with the local reindeer
herding community leaders, in order to develop mutual
understanding and trust

The current objective 1s to submit a mining lease application
and environmental permit application by the end of 2013
Mine construction s targeted to start in 2016

Lassedalen Fluorspar Project, Norway

The Lassedalen Fluorspar Mine 1s favourably located near
Kongsberg, 80km to the south-west of Oslo in Norway It

1S less than 1km from highway E134 and approximately
50km from the nearest Norwegian port It 1s well placed

for European export markets as well as an important
established market within southern Norway where fluorspar
I1s used to manufaciure aluminium fluonde for use N
Norway's large hydro-powered alumimum smelting and
refining industry

Dunng 2012 the Company completed a JORC compliant
Mineral Resource Estimate and a positive techmical and
economic scoping study for development of the project

Maiden Mineral Resource Estimate

In January thes year SRK Consutting (Sweden) AB (“SRK")
delivered therr JORC compliant Inferred Mineral Resource
Estimate of 4 million tonnes grading 24 6% fluorspar
{Cak)

“During 2012 the Company
completed a JORC comphant
Mineral Resource Estimate and a
positive technical and economic
scoping study for development
of the project.”
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Operating Review continued

Fluorspar Projects continued

The Mineral Resource Estimate 1s based on a database that
Includes geological and other data from 29 surface dril holes
dnlled by Norsk Hydro A/S in the 1970s, histonic assay data
from 26 of these holes and recent assay data generated

by the Company from re-logging and re-sampling of 23 of
the surface dnil holes camed out n 2011 The database

also includes drill sampling data from an underground
development level established 50m below surface dunng World
War

The Company considers that mineralisation at Lassedalen
has not been closed off by the histoncal drilling along strike
or at depth and that there I1s good potential for the discovery
of addtional mineralisation

Positive Technical & Economic Scoping

Study Completed

In Apnl 2012 the Company commissionad Wardell
Armstrong Internatronal Ltd (WAI) to undertake a preliminary
techmical and economic evaluation of the Lassedalen project
utiising the SRK Mineral Resource Estimate

The study envisaged an underground mine and surface
plant processing an average of 543,000 tonnes of ore per
year and producing 100,000 tonnes per year of acid grade
fluorspar concentrate

WA also camed out a programme of metallurgical testwork
{bench scale) dunng which acid-grade fluorspar concentrate
has been produced The testwork formed the basis of the
mineral processing flowsheet whereby ore 1s processed
using three stage crushing, ball mifing, pre-fiotation of the
sulphide mingrals and flotation of the fluonte to produce acid
grade fiucrspar {87 5% CaF,)

A pre-tax cash flow modet was generated for the project
by using the study’s estimates for capital expenditure and
annual operating expenditure for the Ife of mine production
schedule which have been estmated to a cost accuracy of
+/-35%

Pictured
Operatons Director Richard Clemmey presenting Lessedalen
prolact 10 Ragonal Governmeant nterests in Norway

Inthial capital costs were estmated to be US$78 million and
for the purpose of the study, a selling price for acid grade
fluorspar of US$491 per tonne CIF Rotterdam was assumed
based on the average mid-market price in the years 2009,
2011 and 2012 (feaving out 2010 which was heavily affected
by the global financial cnsis}

The study’s financial model Indicates a Net Prasent Value
for the project of $31 6 million and a pre-tax Internal Rate of
Return of 20 2% over a 6 6 year mine Iife

The project 1s therefore considered sufficiently robust to
support progress of the Lassedalen project to the next stage
of development The first prionty will be additional drling to
dentify additional resources along stnke and down dip

A plan and timetable for environmental permitting has been
completed and a programme of engagement mitiated with
local government bodies

ME Fluorspar Project, Nevada USA

As part of its strategy to become a significant global player in
the strategically important fluorspar mining business, Tertiary
Minerals announced m September 2012 a lease agreement
and option to acquire a group of mining clams n Nevada
{"the MB Property™), western USA which has potential to
host a major fluorspar deposit with word class potential

The MB Property claims are located 19km southwaest of
the town of Eureka in central Nevada, USA Eureka, on US
Highway 50, 15 the admunustrative centre for Eureka County
Nevada 1s long recognised as one of the most attractive
mining junsdictions in the world and the most attractive in
the USA Eighty-five per cent of Eureka’s inhabitants are
employed in the mining industry

The lease of the MB Property IS in Ine with the Company's
strategy to acquire and develop long-Iife fluorspar mining
assets in stable, democratic, mining fnendly junsdichions
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The US Government considers fluorspar to be a strategic
mineral There I1s a large market for fluorspar in the US and
around the Pacific Rim, but currently no signsficant US
production

Review of Historic Exploration Results Defines
Major Deposit of Fluorspar

The ME Property was expiored in the 1960s by Urion
Carbide for beryllum and subsequently for different
commedities by a number of different companies including
Asarco, Bear Creek Mining, U S Borax, Amselco, Anmetco
and Homestake A total of 108 dnll holes were completed

Over the past three months the Company has been able

to source all of the drill results for previous explorers, which
although mainly explonng for other commocdities, included
fluorspar {fluorneg) in therr analyses The data includes a
report by Asarco which refers to a tonnage-grade estimate
of 110 milkon tonnes grading 10% GaF, All of the Asarco
dnling falls within the property Dnlling camed out after
Asarco included even deeper dnling by Bear Creek Mining
which shows that fluorspar mineralisation was continuing at
the end of holes nearly 400m deep

Significant dniling results extend over an area of 1 5km by

1 5km with drilf imtersections both from surface and at
depths of up to 400m Drill intersections in the range of
20-130m thick grading ¢ 10% fluorspar are numerous
and the majorty of such holes ended in fluorspar
mineralisation Higher grade intersections are also reported
eg 13 7m grading 21 3% CaF, from 44 20m in Asarco
hole A10 and 14 9m grading 20 6% CaF, from 331
metres in Bear Creek hole BC11

Mineralisation on the property remains open In most
directions and at depth

In additton to compiling and reviewing historical data the
Company has camed out a legal compliance review of the
clams and staked a further 49 claims to extend the property

Pictured

MB Project
Nevada

The MB Property now comprises 89 contiguous unpatented
mining claims covenng an area of 1,712 acres

Geology & Style of Mineralisation

At the MB Property flat tying fluorspar mineralisation occurs
as a skarn-type replacement of flat lying Imestone beneath
a quartzite cap The source of the mineralising fluids in skam
systems I1s usually a granite intrusive and mineral grades
tend to increase where fluid flows are focused or pooled -
for example at impermeable barners such as the overlying
quartzite The style of mineralisation also tends to change
with distance from the source intrusion and is often higher
grade, sometimes with associated base or precious metal
mineralisation, proximal to the source granite and lower
grade in more distal zones The source granite has not been
Intersected and so there 15 an exciting addisonal target for
high grade minerahisation in proximal zones yet to be tested
by driling

The Next Step

The Company has been unable to locate drill core or other
dnll samples from the proyect, they may not have been
preserved Consequently the Company 1s not currently

I” a position ta carry out any re-sampling of histonc
samples to generate comparative data that wouid allow
the histoncal resufts to be used in a modern estmate of

a Mineral Resource to a recognised standard Mowever, it
1S anticipated that the avalable data 1s sufficiently detailed
to allow a tonnage-grade estimate to be produced and
classified as an Exploration Target under JORC Quotations
are now being obtained for this work

It 1s anticipated that only imited nfill drilling wall then be
needed to define a JORC Compliant Mineral Resource
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Operating Review continued

Other Projects

Finland Gold Project

The Company’s gold projects in Fintand include the
Kaaresselkd and Kiekeromaa gold prospects in the Lappland
Greenstone Belt This belt hosts a number of advanced

gold projects and two operating gold mines mcluding the six
million ounce Kittlla Gold mine operated by Canadian major,
Agnico Eagle Mines

Drniing was carned out last year and applications were
made in 2012 to extend the life of the exploration clams A
decision 15 awaited

Rosendal Tantalum Project
In Novermnber 2012 the Company's exploration licence
application was granted after a four year application pencd

The Rosendal project was evaluated by Tertiary Minarals in
2002 when dnlling and resource estimation was carned out
and preliminary feasibility studies (“PFS") commenced

A pegmatrte hosted JORC compliant Minerals Resource of

1 millon tonnes grading 255ppm tantalum pentoxide (Ta,Q)
was defined, open at depth The majonty of the pegmatite
comprnises sodium feldspar which 1s used i the manufacture
of glass, glazes and in other Industnal applications Tantalum
1s used mainly In electronic applications

The PFS evaluation considered production of tantalum only
using the 2002 prevailing tantafite pnce of US$35-40/b
Ta,Q, It showed the project to be marginal and no further
work was carned out Since 2002, the price for tantalite has
increased four fold and 15 now being sustained in the range
$120-1301b Ta,O, A Scandinavian source of tantalum
could be well receved as tantalite buyers and consumers
of tantalurm metal now seek sthically sourced, conflict-free
supphes in compliance with the requirements of the 2011 US
Dodd-Frank Wall Street Reform and Consumer Protection
Act The Company will now determine how best to valonse
the project

Prctured
Driling Rosendal Projact

Sivakkalehto Project, Finland

This project 1s a legacy from the Company's exploration for
Iron-Oxide-Copper-Gold exploraton at Kolan in northern
Finland A legacy claim application has now been refused
on the grounds that an exception to the statutory 5-year
moratonum on new clam applications over the area of the
Company's previous clam holding was not, in thts case,
Justified

No news has been received dunng the year from Saud
Arabia regarding the progress of the Company’s Ghurayyah
exploration icence application
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Fluorspar Market Summary

The current global demand for fluorspar 1s around 6 million
tonnes per year Acid-spar represents the largest share

of the fluorspar market by volume, with current demand
being around 3 5 millon tonnes per year, and also has

the highest value added concentrate In terms of price per
tonne The two pnimary uses of acid-spar are

The manufacture of Alurmimium Fluonde (AIR,) which iz
used as a flux in the aluminium manufactunng process

The manufacture of Hydrogen Fluonde (HF} with
the largest use of the HF being the manufacturer of
Refngerant gases

The global supply and demand for fluorspar has seen
steady growth over the decade 1998 to 2008 In 2008 the
global financial cnsis contributed to a contrachon in
acid-spar supply and demand but has since recovered
with demand steadily nsing

China 1s the leading producer of acid-spar representing
over 50% of the total output However dunng the last
decade there has been a continued trend of reducing
Chinese acid-spar exports This significant reduction

In exports 1s due to a combination of growth in internal
demand and China's Government policies aimed at
guaranteeing domestic supply and to protect imited
reserves As the downstream value added fluorspar
consumer industry continues to grow this could result I
China becoming a net imparter of fluorspar i the future

The changing supply-demand dynamics of fluorspar
over the last few years has seen overall prices steadity
increasing and even through the recent global financial
cnsis where pnce levels dropped, they still remained
refatively strong

Pictured
Mexdchemn HF Prant
Reproduced by kind penmission of Mexdchem Fluor

Acid-spar Prices 2009-2012

Source Industrial Minerals

Fluorspar 1s soid on contract and traded globally The
China export price for acid-spar is a traditional benchmark
price and at the end of November 2012 was pubiished

as $400-415/tonne The equivalent price delivered into
Europe {CIF Rottedarm)} was US$500-530/tonne

The largest acid-spar consurning regions outside of China
are Western Europe, Canada and the USA, collectively
Importing more than 980,000 tonnes of acid-spar per year
The uncertainty of Chinese acid-spar supply has resulted
N increasing pressure on these regions to secure long
term sources and recent upstream Merger and Acquisition
Integration in tha industry reflects this position

The changing fluorspar supply and demand dynamics

has been recognised by the European Commission (EC)
who in 2010 classified fluorspar as 1 of the 14 cntical raw
matenals, where the high nsk of supply shortage has been
identified and the subsequent Impact on the economy 1s
higher compared with most of the other raw matenals
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Financial & Risk Review

Financial Review

The results for the Group are set out In detarl on page 18
The Group reports a loss of £494,945 for the year

(2011 £289,673) after administration costs of £466,211
(2011 £282,181) and after crediting interest of £4,050
(2011 £5,114) The loss includes expensed pre-licence

and reconnaissance exploration costs of £32,784 (2011
£12,606) Admiristration costs include as non-cash costs
the value of certain options and warrants held by employees
and others as required by IFRS 2

Administration overhead costs have been shared with
Sunnse Resources pic, to the benefit of both companies
Thig cost sharing 1s continuing

The Group 1s not expected to report profits until it disposes
of or 1s abie 1o profitably develop or otherwise turin o
account rts exploration and development projects

Intangible assets in the financial statements total £1,843,349
at year end

Equity Issues

The Group's exploration activities continue to be funded from
capital and n July 2012 a placing of shares raised £500,225
before expenses

Non-Current Assets

Details of ntangible assets, property, plant & equipment and
investments are set out In notes 8, @ and 10 of the financial
statements

Risks

The Board regularly reviews the risks to which the Group

18 exposed and ensures through its meetings and regular

reporting that these nsks are minimised as far as possible

The principal nsks and uncertanties facing the Group at this
stage n Its development are

Exploration Risk

The Company’s business I1s mineral exploration and
evaluation which are speculative activiies and whilst the
directors are satisfied that good progress is beng made,
thera 1s no certainty that the Group will be successful

m the definition of economic mineral deposits, or that it
will proceed to the development of any of its projects or
otherwise realise therr value

Resource Risk

All mineral deposits have nsk associated with ther defined
grade and continuity Minerals Reserves and Resources
are calculated by the Group in accordance with accepted
industry standards and codes but are always subject to
uncertanties in the underying assumptions which include
geological projection and metal pnce assumptions

Development Risk

Delays In permitting, financing and commissioning a project
may result in delays to the Group meseting future production
targets

Changes in commodity prices can affect the economic
viability of mining projects and affect decistons on continuing
exploration actvity

Mining and Processing Technical Risk

Notwithstanding the completion of metallurgical testwork,
test mining and pilot studies indicating the technical viability
of a rmning operation, vanglons N mineralogy, mineral
continuity, ground stability, ground water conditions and
other geclogical conditions, may still render a mining and
processing operation economically or technically non-viable

Environmental Risk

Exploration and development of a project can be adversely
affected by environmental legislation and the unforeseen
results of environmental studies carmed out dunng evaluaton
of a project Once a project 1s In production unforeseen
events can give nse to environmental habilitigs

Financing & Liquidity Risk

Liquidity nsk 1s the nsk that the Company will not be able to
rasse working capital for its ongoing actvites The Group’s
goal 1s to finance its exploration and evaluation actvities from
futura cash flows but untl that pont 1s reached the Company
1S reliant on raising working caprital from equity markets or
from industry sources There is no certanty such funds will
be avalable when needed

Political Risk

All countnes camry political nsk that can lead to intermruption
of actvity Politically stable countnes can have enhanced
environmental and social permitting nsks, nsks of stnkes
and changes to taxation whereas less developed countries
have enhanced nsks associated with changes to the legal
framework, cvil unrest and government expropnation of
assets
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Partner Risk

Whilst there has been no past evidence of this, the Group
can be adversely affected if jont venture partners are unable
or unwiling to perform their obligations or fund their share of
future developments

Financial Instruments

Details of risks associated with the Group's Financial
Instriuments are given In note 2 to the financial statements on
page 36

Key Performance Indicators

The Board constders that key performance inchcators are
not appropnate measures of the progress of an exploration
and development company and refers shareholders to
both the detaled mformation in the Operating Review and
this Financial & Risk Review for further information on the
Group’s progress dunng the year

Forward Looking Statements

Thus Annual Report containg certain forward looking
staternents that have been made by the directors in good
faith based on the information available at the time of the
approval of the Annual Report By ther nature, such forward
looking statements involve nsks and uncertainties because
they relate 10 events and depend on cicumstances that will
or may occur in the future Actual results may differ from
those expressed in such statements

11
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Board of Directors

The Directors ang Officers of the Company are

1 Patrick Cheetham, aged 52
Executnre Chairman

Mr Cheetham, the founder of the Company, 15 a mining
geologist with 31 years expenence in mineral exploration
and 25 years n public company management He started
his caraer as an exploration geologist n Australa with
Waestern Mining Corporation and pror to that worked for
impenal Metals Corporation in Bntish Colurntyia, Canada
From 19886 to 1993 he was joint managing director of
Dragon Mining NL, and he was responstble for the formation
of that company, the identification of and acquisiion

of its exploration projects, its listing on the Australian
Stock Exchange and the subsequent development of its
exploration projects In 1993 Patnck co-founded Archaean
Gold N L which, in 1996, was the subject of a successful
350 million takeover bid by Lachlan Resources NL He 1s
currently also Chairman of Sunnse Resources plc

2 Richard Clemmey, aged 40
Operations Director

Mr Glemmey I1s a Chartered Engineer with more than 20 years
of mine/quarry development and management expenence

A graduate of the Royal School of Mines in London, Richard
spent the first 7 years of his career in the Middle East for
Derwent Mining Lid developing and managing a chromite
mining business, and has held many senior positions ncluding
Operations Manager for Lafarge running ther fiagship
industnal minerals operation in the north of England He was
General Manager for Hargreaves GB Ltd responsible for

therr quarrying and recycling operations and UK Operations
Manager for Marshalls plc responsible for 8 guarrying
operations Richard was General Manager for CFE Rock
managing ther ndustnal minerals operations in Oman before
joining Tertrary Minerals plc in September 2011 He was
appointed by the Beard to the postion of Operations Director
in May 2012

¥ Chaman of the Audit Committee and member of the Remuneration
Committee

T Chairman of the Remunaration Committes and member of the Audi
Committes

3 Donald McAlister, aged 53
Non-Executie Director™

Mr McAhster 1s a founding director of the Company and
has 20 years expenence in all financial aspects of the
resource Industry He was until recently finance director

of Ridge Mining plc Pnor to that he was finance director
of Reurion Mining Donald's expenence includes the
economic evaluation of gold and base metal mines and the
arranging of project finance for feasibility studies and mine
developments He is familiar with all financial aspects of
resource companies including metal hedging, tax planning
and economic modelling He 1s currently finance director of
Mwana Afnca PLC

4 David Whitehead, aged 70
Non-Executve Director

Mr Whitehead 15 a mining geologist He joined Tertiary

In Apnl 2002 on retinng as Vice-President, Integration,
Exploration and Innovation at BHP Billiton Group Plc, having
been wath the Billton Group since 1976 As Chief Executive,
Expleration and Development of Billiton Plc from 1997, David
created and introduced a market onented and commercial
approach to minerals exploration, involving the formation

of strategic allances with junior exploration companies
Following the merger of Billiton with BHP, Dawvid led the
team responsible for the integration of the two companies’
exploration and development groups He has a broad range
of exploration and general mining and management skills
Mr Whitehead was until recently Chairman of ENK plc

5 Colin Fitch LLM, FCIS
Company Secretary

Colin Fitch 1s a Bamster-at-Law, and was previously
Corporate Finance Director of Kleinwort Benson, Partner and
Head of Corporate Finance at Rowe & Pitman (SG Warburg
Secunties) and Assistant Secretary at the London Stock
Exchange He has also held a number of non-executive
directorships of public and prvate companies, including
Merrydown Plc He 1s currently Company Secretary for
Sunnse Resources plc
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Directors’ Report

The directors are pleased to submit therr annual report and
audited accounts for the year ended 30 September 2012

Principal Activities

The prncipal actwvity of the Company is that of a holding
company for its subsidianes The prncipal actmty of the
Group, which compnses the Company and its subsidianes,
15 the identification, acquisition, exploration and development
of mineral projects The main areas of activity are Sweden,
Finland, Norway, USA and Saudi Arabia

The Group's exploration activity In Sweden 1s undertaken
through a Swedish registered branch, Svensk filial till Terhiary
Gold Limited In Finland the exploration activity 1s camed out
through a Finmish registered branch, Tertiary Gold Limited,
Filial 1 Finland and in the USA, through a subsidiary, Terttary
Minerals US Inc

Business Review and Future Developments

The Charman'’s Statement together with the Operating
Review and the Financial & Risk Review provide detailed
information on the development of the Group’s business
dunng the year and indicatrons of likely future developments

Going Concern

In common with many exploraton companies, the Company
raises financs for its exploration and appraisal actmties

In discrete tranches, as and when reguired When any of

the Company’s projects move to the development stage,
specific project financing will be required

The directors prepare annual budgets and cash flow
projections that extend beyond 12 months from the date of
this report These projections iInclude the proceeds of future
fundraising and planned discretionary project expenditures
necessary to mantain the Company and Group as going
concerns Atthough the Company has been succaessful In
raising finance in the past, there 1s no assurance that it will
obtain adequate finance in the future

As at 12 December 2012

Barclayshare Nominees Limited

HSDL Norminees Limited

TD Waterhouse Nominees (Europs) Lid SMKTNOMS
Ronald Bruce Rowan

Patrick Lyn Cheetham

Goldman Sachs Secunties (Nominees) Lid COSEG
Ahmed Hamad Algosaibi and Brothers

However, the directors have a reasonable expectation that
they will secure additional funding when required to continue
meseting corporate overheads and exploration costs for

the foreseeable future and therefore believe that the “going
concemn” basis 15 appropnate for the preparation of the
financial statements

Results
The Group's loss for the year was £494,945 (2011
£289,673)

Dividend
The directors are unable to recommend the payment of any
ordinary dividend

Financial Instruments & Other Risks

Details of the Group’s Financial Instruments and nsk
management objectives and of the Group's exposure to nsk
associated with its Financial Instruments i1s given in note 20
to the financial statements

The business of mineral exploration and evaluation has
inherent nsks Details of nsks and uncertainties that affect
the Group’s business are given 11 the Financial & Risk
Rewview on page 10

Directors
The Directors holding office in the penod were

Mr P L Cheetham

Mr D A R McAlister

Mr D Whitehead

Mr R Clemmey (Appointed May 2012)

Shareholders

As at the date of this report the following interests of 3% or
more in the 1ssued share capital of the Company appeared
in the register

Number of % of share
shares capital
16,200,606 12 41
11,023,284 844
9,763,999 748
8,000,000 613
7,533,288 577
4,903,095 375
4,088,548 313
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Directors’ Report continued

Suppliers and Contractors

Details of the Group's policy and payment of creditors 1s
disclosed on page 16 This policy will continue unchanged in
the next financial year

Charitable and Political Donations
Dunng the year, the Group made no chantable or palitical
donations

Accounting Policies

The financial statements have been prepared on the
basis of the recognition and measurement requirements
of International Financial Reporting Standards (IFRS), as
adopted by the European Umion, and therr interpretations
adopted by the International Accounting Standards Board
(IASB) They have also been prepared In accordance with
those parts of the Companies Act 2006 applicable to
companies reporting under IFRS  Further detalls of the
Group’s accounting policies can be found in note 1 of the
financial statements on page 22

Annual Report

Copies of the Tertiary Minerals ple Group financial
statements are avalable, free of charge, from the Company's
Regqistered Office or from the offices of Seymour Pierce, 20
Old Balley, Lendon EC4AM 7EN and also on the Company's
website www tertiaryminerals com

Statement of Directors’ Responsibilities

The directors are responsible for prepanng the directors’
report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial
statements for each financial year Under that law the
drectors have, as required by the AIM Rules of the London
Stock Exchange, elected to prepare the Group financial
staterments in accordance with International Financial
Reporting Standards as adopted by the European Union and
have also elacted to prepare the parent Company's financtal
statements in accordance with those standards Under
company law the directors must not approve the financial
statements unless they are satisfied Ihat they give a true
and far view of the state of affars of the Company and the
Group and of the profit or loss of the Group for that penod

In prepanng these financral statements the directors are
required to

select suitable accounting polictes and then apply them
consistently,

make Judgments and accounting estmates that are
reasonable and prudent,

state whether the financial statements have been
prepared in accordance with iIFRSs as adopted by the
European Union, and

prepare the financial statements on the going concern
basis unless 1t 1s INappropnate to presume that the
Company and the Group will continue N business

The directors are responsible for keeping adequate
acecounting records that are sufficient to show and explain
the Company’s transactions, to 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 Companies Act 2006 They are also
responstble for safeguarding the assets of the Company and
the Group and hence for taking reasonable steps for the
prevertion and detection of fraud and other imegularities

The directors are responsible for the maintenance and
ntegnty of the corporate and financial informatton included
on the Company’s website Legislatron in the United
Kingdom govermning the preparation and dissemination of the
financial statements and other information included in annual
reports may differ from legislation in other junsdictions

Disclosure of Audit Information

Each of the directors has confirmed that so far as he s
aware, there 1s no relevant audit information of which the
Company's Auditor 1s unaware, and that he has taken all
the steps that he ought to have taken as a director in order
to make himself aware of any relevant audrt information and
to estabhsh that the Company's Auditor 1s aware of that
information

Auditor

A resolution to re-appoint PKF (UK} LLP as Auditor of
the Company and the Group will be proposed at the
forthcoming Annual General Meeting

Annual General Meeting

Notice of the Company's Annual General Meeting convened
far Tuesday 19 February 2013 at 2 00 p m 15 set out on
page 37 of thus report  Explanatory notes giving further
information about the proposed resolutions are set out on
page 38

Approved by the Board of Directors on 12 December 2012

and signed on 1ts behalf z,

Patnick L Cheetham

Chairman
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Corporate Governance

Comparies whose shares trade on AlM are not required to make an
annual statement to shareholders regarding compliance with the UK
Corporate Governance Code The Company s committed to high
standards of corporate governance and the Board seeks to comply
with the principles of the UK Corporate Governance Code, insofar
as It s appropriate to the Company at this stage in iis developmant

The Board of Directors currently compnses the Chairman
and Chief Executive (in combined role), the Operations
Director and two non-executive directors The Board
considers that this structure 1S surtable for the Company
having regard to the fact that 1t 1s not yet revenue-earning
However, it 1s the intention of the Board to separate the roles
of Chaiman and Chief Executive in future, as projects are
developed and financial resources permit

The two non-executive directors have both served for

more than rune years and under the terms of the Code
cannot now be regarded as independent It 1s proposed
that they should continue to seek annual re-election rather
than retinng by rotation The Company has been fortunate
to secure the services of Donakd McAlister and Dawid
Whitehead dunng that time and both continue to provide
valuable adwice based on ther long expenence of the mining
industry

The Board 1s aware of the need for ndependent non-
executive directors and 1s considenng making additional
appointments

Role of the Board

The Board's role 1s to agree the Group's long term direction
and strategy and monitor achievement of its business
objectives The Board meets four times a year for these
purposes and holds addihonal meetings when necessary
to transact other business The Board receives reports for
consideration on all significant strategic and operational
matters

Notwithstanding that the non-executive directors are not
considered to be independent under the terms of the

Code they are considered by the Board to be independent
of management and free from any business cor other
relationshrp which could matenally interfere with the exercise
of their ndependent judgement Duectors have the faciity
10 take external Independent advice in furtherance of ther
duties at the Group’s expense and have access to the
services of the Company Secretary

The Board delegates certain of its responsibilities to the
Audit, Remuneration and Nomination Commuittees of the
Board These Committees operate within clearly defined
terms of reference

Audit Commitiee

The Audit Committee, composed entirely of non-executive
directors, meets at least twice a year and assists the Board
N meeting responsibiliies N respect of external financial
reporting and nternal controls The Audit Committee also
keeps under review the scope and results of the audit it
also considers the cost-effectiveness, independence and
objectivity of the Auditar taking account of any non-audit
senvices provided by them

Remuneration Committee

The Remuneration Committee also compnses the non-
executive directors The Remuneration Committes meets at
least once a year to determine the appropnate remuneration
for the Gompany's executive directors, ensunng that this
reflects ther performance and that of the Group, and to
demonstrate to shareholders that executive remuneration is
set by Board members who have no personal interest in the
outcome of ther decisions

The Company has in place an Inland Revenue approved
share option scheme and also Issues warrants to subscnbe
for shares fo directors and employees The Board I1s

aware that non-executive directors are not considered to
be independent under the tenms of the Code if they hold
warrants to buy shares in the Company and so the Board
will be taking advice in 2013 on the terms on which their
hotdings might be cancelled and replaced by shares or
alternative means of remuneration

Currently the remuneration of the executive directors
compnses a basic salary and participation in the 1ssue of
warrants The Remuneration Commrttee will set performance
targets for executives when the Group’s projects reach a
more advanced stage Directors' emoluments are disclosed
In note 4 to the financial statements and details of directors’
warrants are disclosed in notg 17

Nomination Committee

The Nomination Committee compnses the Charman,
Operations Director and the non-executive directors The
Nommnation Committee meets at least once per year to lead
the formal process of ngorous and transparent procedures
for Board appointments and to make recommendations to
the Board In accordance with the requirements of the UK
Corporate Governance Code and other applicable rules and
regulatons, insofar as they are appropnate to the Group at
this stage in its development

15
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Corporate Governance continued

Conflicts of Interest

The Companies Act 2006 permits directors of public
companies to authonse directors' confiicts and potential
conflicts, where appropriate and the Articles of Association
contain a provision to this effect

Al 30 September 2012, Tertiary Minerals plc held 7 05%
of the 1ssued share caprtal of Sunnse Resources plc and
the Chairman of Tertiary Minerals pic is also Chairman of
Sunnse Resources plc Terbiary Minerals plc also provides
management services to Sunnse Resources plc, In the
search, evaluation and acquisition of new projects

Proceadures are In place in order to avoid any conilict of
interest between the Company and Sunnse Resources plc

Internal Controls & Risk Management

The directors are responsible for the Group's system of
intarnal financial contral Although no system of internal
financial control can provide absolute assurance against
materal misstatement or loss, the Group’s system 1s
designed to prowide reasonable assurance that problems are
identified on a timely basis and dealt wath appropnatety

In carrying out therr responsibilites, the directors have

put In place a framework of controls to ensure as far as
possible that ongoing financial performance 1s manitored in
a timely manner, that corrective action 1s taken and that nsk
18 identiied as early as practically possible, and they have
reviewed the effectiveness of internal financial control

The Board, subject to delegated authonty, reviews capital
nvestment, property sales and purchases, additional
borrowing facilities, guarantees and insurance arrangsments

Corporate Social Responsibility

The Board takes regular account of the significance of social,
environmental and ethical matters affecting the business

of the Group At this stage in the Group's development the
Board has not adopted a specific policy on Corporate Social
Responsibility as it has a hmited poo! of stakeholders other
than its shareholders Rather, the Board seeks to protect

the interests of the Group's stakeholders through individual
policies and through ethicat and transparent actions

The Company has adopted an Anti-corruption Policy and
Code of Conduct

Shareholders

As set out above, the Board seeks to protect shareholders’
interests by following, where appropnate, the guidelines in
the UK Corporate Governance Code and the directors are
always prepared, where practicable, to enter into a dialogue
with shareholders to promote a mutual understanding of

objectives The Annual General Meeting provides the Board
with an opportunity to informally meet and communicate
directhy with investors

Environment

The Board recegnises that its principal activity, mineral
exploration, has potental to impact on the local environment
and consequently has adopted an Environmental Policy to
ensure that the Group's actwities have rminimal environmental
impact Where appropnate, the Group's contracts with
suppliers and contractors legally bind those supplhiers and
contractors to do the same

The Group's activities, camed out in accordance with
Environmental Policy, have had only mmimal environmental
impact and this policy 1s regularly reviewed Where
appropnate, all work 1s carned out after advance consuttation
with affected parties

Employees

The Group encourages Its employees to understand all
aspects of the Group’s business and seeks to remunerate
its employees farrly, being flexible where practicable The
Group gives full and fair consideration to applications for
employment received regardless of age, gender, colour,
ethnicity, disability, nationality, religious befiefs, transgender
status or sexual onentatton The Board takes account

of employees’ Interests when making decisions, and
suggestions from employees aimed at improving the Group’s
performance are welcomed

Suppliers and Contractors

The Group recognises that the goodwill of its contraciors,
consultants and supplters 1s important to its business
success and seeks to bulld and maintan this goodwall
through farr dealings The Group has a prompt paymert
policy and seeks to settle all agreed habilities within the
terms agreed with suppliers The amount shown i the
Consohidated and Company Statemeant of Financial Position
in respect of irade payables at the end of the financial year
represents 37 days of average dally purchases (2011 14
days)

Health and Safety

The Board recognises it has a responsibility to provide
strategic leadership and direction in the development of the
Group's health and safety strategy in order to protect all of
its stakeholders The Company has developed a health and
safety policy to clearly define roles and responsibiliies and in
order to ientify and manage nsk
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Independent Auditor’s Report to the Members of

Tertiary Minerals plc

for the year ended 30 September 2012

We have audited the financial statements of Tertiary Minerals
plc for the year ended 30 September 2012 which compnse
the consoldated ncome statement, the consolidated
statement of comprehensive income, the consolidated and
company statement of financial position, the consolidated
and company statement of changes in equity, the
consolidated and company statement of cash flows, and
the related notes The financtal reporting framawork that

has been applied in therr preparation 1s applicable law

and International Financial Reporting Standards (FRSs)

as adopted by the European Union and, as regards the
company financial statements, as applied in accordance with
the prowisions of the Companies Act 2008

This report 1s made solely to the company’s members, as

a body, n accordance with Chapter 3 of Part 16 of the
Comparnies Act 2006 Our audit work has been undertaken
50 that we might state to the company’s members those
matters we are required o 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
rmembers as a body, for our audit work, for this report, or for
the opinicns we have formed

Respective responsibilities of directors

and auditor

As explained mare fully n the directors’ responsibilities
statement, the directors are responsible for the preparation
of the financizl statements and for being satisfied that

they give a true and farr view Qur responsibility 1s to audit
and express an opiion on the financial statements in
accordance with applicable law and International Standards
on Auditing (UK and Ireland) Those standards require

us to comply with the Auditing Practices Board's Ethical
Standards for Auditors

Scope of the audit of the financial statements

An audit Involves obtaning evidence about the amounts
and disclosures in the financial staterments sufficient to
give reasonable assurance that the finanoial statements
are free from matenal misstatement, whether caused by
fraud or error This includes an assessment of whether
the accounting policies are appropnate to the group’s

and the parent company’s circumstances and have

been consistently applied and adequately disclosed, the
reasonableness of significant accounting estmates made
by the directors, and the overall presentation of the financial
statements In addition, we read all the financial and non-
financial iInformation 1 the annual report to Identify matenat
incansistencles with the audited financial statements If we
become aware of any apparent matenal misstatements or
Inconsistencies we consider the implications for our report

Opinion on financial statements

In our opinion

& the financial statements give a true and fair view of the
state of the group’s and the parent company's aifarrs as at
30 Septerber 2012 and of the group’s loss for the year
then ended,

& the group financial statements have been properly
prepared In accordance with IFRSs as adopted by the
European Union,

« the parent company financial statements have been
properly prepared n accordance with IFRSs as adopted
by the European Union as applied in accordance with the
provisions of the Companies Act 2006, and

» the financial statements have been prepared in
accordance with the requirements of the Companies Act
2006

Emphasis of matter — going concern

In forming our opinion on the financial staterments, which

15 not modified, we have considered the adequacy of the
disclosure made in note 1(b) to the financial statements
concerning the group’s and the company’s ability to continue
as going concerns As explaned in note 1(b) to the financial
statements, the group will need to raise further funds within
the next 12 months in order to cover the company’s and
group'’s overheads and carry out the company's and group's
planned discretionary project expenditure

As there 1s no assurance that adequate funds will be
obtained, these conditions, along with the other matters
explained m note 1(b) to the financial statements, indicates
the existence of a matenal uncertainty which may cast
signficant doubt about the group's and the company’s ability
to continue as going concerns The financial statements do
not include the adiustments that would result if the group
and company were unable to continue as going concerns

Opimion on other matter prescribed by the
Companies Act 2006

In our opimion the Information given in the directors’ report
for the financial year for which the financial statements are
prepared 15 consistent with the financial statements

Matters on which we are required to report by

exception

We have nothing to report In respect of the following matters

where the Companies Act 2006 requires us to report to you

if, In our opinion

» adequate accounting records have not been kept by the
parent company, or returns adequate for our audit have
not been receved from branches not wisited by us, or

¢ the parent company financial statements are not in
agreement with the accounting records and returns, or

» certain disclosures of directors' remuneration specified by
law are not made, or

s we have not receved all the information and explanations

we rgajuire for our audit
([Ae,

Donald Bancroft {Senior statutory auditor)

for and on behalf of PKF (UK) LLP, Statutory auditor
Manchester, UK

12 December 2012
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Consolidated Income Statement

for the year ended 30 September 2012

2012 2011
Notes £ £
Pre-licence exploration costs 32,784 12,606
Administrative expenses 466,211 282,181
Operating loss (498,995) (294,787)
interest receivable 4,050 5,114
Loss on ordinary activities before taxation 3 (494,945) (289,673)
Tax on loss on ordinary activities 7 — —
Loss for the year attributable to equity holders of the parent (494,945) (289,673}
Loss per share — basic and diluted (pence) 6 (0 41) © 26}

All amounts relate to continuing activities

Consolidated Statement of Comprehensive Income

for the year ended 30 September 2012

2012 2011

£ e
Loss for the year (494,945) (289,673)
Movement in revaluation of availlable for sale Investment 69,529 118,458
Foreign exchange translation differences on foretgn currency net investments in subsidianes 10,956 6,927}

Total comprehensive loss for the year attnbutable to the equity holders of the parent (414,460) (178,142}
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Company Number 03821411

Consolidated and Company Statement

of Financial Position

at 30 September 2012

Non-current assets
Intangible assets

Property, plant & equipment
Investment in subsidiary
Avallable for sale investment

Current assets
Recewvables
Cash and cash equivalents

Current habilities

Trade and other payables
Net current assets

Net assets

Equity

Called up share capital
Share premium account
Merger reserve

Share aption reserve

Avallable for sale revaluation reserve

Foreign currency reserve
Accumulated losses

Equity attributable to the owners of the parent

Notes

10
10

11
12

13

14

Group
2012
£

1,843,349
15,272
355,375
2,213,996

75,936
841,299
917,235

(134,322)
782,913
2,996,909

1,305,862
6,826,760
131,096
315,688
72,646
147,308
(5,802,451)
2,996,909

Company
2012
£

12,770
4,323,095

355,375
4,691,240

67,987
805,135
873,122

(79,183)
793,939
5,485,179

1,305,862
6,826,760
131,096
315,688
115,171
(3,209,398)
5,485,179

Group
201
£

1,376,946
22,845
285,846
1,685,637

87,970
1,178,941
1,266,911

(184,523)
1,102,388
2,788,025

1,188,161
6,449,238
131,096
187,567
3,117
136,352
(6,307,506}
2,788,025

Company
2011

18,980
3,816,088
285,846
4,121,914

55,132
1,125,487
1,180,619

(51,739)
1,128,880
5,250,794

1,188,181
6,449,238
131,096
187,567
45,642
(2,750,910
5,250,794

These financial statements were approved and authonsed for 1ssuge by the Board of Directors on 12 December 2012 and

werg signed on 1ts behalf

/(A=

P L Cheetham
Executive Chairman

Director

QRO

D A R McAlister
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Consolidated Statement of Changes in Equity

Group

At 30 September 2010
Loss for the penod
Change in farr value
Exchange drifferences
Total comprehensive
loss for the year

Share 1ssue

Share based payments
At 30 September 2011
Loss for the pencd
Change n farr value
Exchange differences
Total comprehensive
loss for the year
Share 1ssue

Share based payments
At 30 September 2012

Share
capital
£

885,162

302,999

14

premium
account

Share

£

14,126

Merger
reserve

£

5,035,112 131,096

1,188,161 6,449,238 131,096

117,700

377,522

1,305,861 6,826,760 131,096

Share
option
reserve
£

133,096

54,471
187,567

128,121
315,688

Availlable
for sale
revaluation
reserve

£

{115,341)

118,458

118,458

3,117

69,529

69,529

72,646

Foreign
currency
reserve
£

143,279

(6.927)

(6,927)
136,352

10,956

10,956

147,308

Accumulated

losses Total
£ £

(5,017,833) 1,194,571
(289,673} (289,673)
— 118,458
- 6,927)

(289,673) (178,142)
- 1,717,125
— 54471
(5,307,506} 2,788,025
(494,945) (494,945)
— 69,529
— 10,956

(494,945) (414,460}
— 495,222
- 128,121
(5,802,451) 2,996,908

Company Statement of Changes in Equity

Company

At 30 September 2010
Loss for the penod
Change In farr value
Total comprehensive
loss for the year

Share 1ssue

Share based payments
At 30 September 2011
Loss for the pencd
Change i far value
Total comprehensive
loss for the year

Share 1ssue

Share based payments
At 30 September 2012

Share
capital
£

885,162

302,999

1,188,161

117,700

1,305,861

Share
premium
account
£

5,035,112

1,414,126

6,449,238

377,522

6,826,760

Merger
raserve
£

131,096

131,096

131,096

Available

Share for sale
option revaluation
reserve reserve
£ £
133,096 (72,816)
- 118,458

- 118,458
54,471 —
187,567 45,642
— 69,529

— 69,529
128,121 —
315,688 69,529

Accumulated

losses Total

£ £
(2,741,097) 3,370,553
(9.813) (8,813)

—_ 118,458

(9,813) 108,645

— 1,717,125

— 54,471
(2,750,910) 5,250,794
(458,488) (458,488)
- 69,529
(458,488) (388,959)
— 495,222

— 128,121
(3,209,398) 5,485,178
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Consolidated and Company Statement of Cash Flows

for the vear ended 30 September 2012

Group  Company Group Company
2012 2012 2011 2011
Notes £ £ £ g
Operating activity
Operating loss (498,995) (462,402) (294,787) (14,767}
Depreciation charge 8,100 7,210 5,984 5,540
Impairment charge - - - -
" Share based payment charge 128,121 128,121 54,471 54,471
Increase/{decrease) In provision for imparment of loans to
subsidiaries - 762 — (250,483}
Decrease/(increase) in recewvables 11 12,035 (12,855) {45,709) (16,167)
(Decrease)/increase in payables 13 (14,944) 27,444 68,742 7.782
Net cash outflow from operating activity (365,683) (311,720) (211,299) (213,624)
Investing activity
Interest received 4,050 3,914 5,114 4,954
Purchase of Intangible assets (481,604) - (666,855) —
Purchase of property, plant & equipment 9 (527} — (27,591) (24,315}
Addtional loans to subsidtanes - (507,768) - (433,875}
Net cash outflow from investing activity (478,081) (503,854) (689,332) (453,236}
Financing activity
Issue of share capital (net of expenses} 495,222 495,222 1,717,125 1,717,125
Net cash inflow from financing activity 495,222 485,222 1,717,125 1,717,125
Net (decrease)/increase In cash
and cash equivalents (348,542)  (320,352) 816,494 1,050,265
Cash and cash squivalents at start of year 1,178,941 1,125,487 370,334 75,222
Exchange differences 10,900 - (7.887) —
Cash and cash equivalents at 30 September 12 841,299 805,135 1,178,941 1,125,487
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Background
Tertiary Minerals ple is a public company incorporated and domiciled in England It 1s traded on the AIM market of the
London Stock Exchange and its shares also trade on AIM - EPIC TYM

The Company 15 a holding company for a number of companies {together, “the Group™} incorporated and domiciled in
England The Group's financial statements are presented in Pounds Sterling (€) which 1s also the functional currency of the
Company

The following accounting policies have been applied consistently i dealing with items which are considered matenal in
relation to the Group's financial statements

1. Accounting policies

(a) Basis of preparation

The financial statements have been prepared on the basis of the recognition and measurement requirements of International
Financial Reporting Standards (IFRS), as adopted by the European Union They have also been prepared in accordance with
those parts of the Companies Act 2006 applicable to companies reporting under IFRS

The Company has not adopted any standards or interpratations in advance of the required implementation dates It is not
expected that adoption of standards or intemretations which have been i1ssued by the International Accounting Standards
Board, but have not been adopted, will have a matenal mpact on the financial statements

(b} Going concern

In common with many exploration companies, the Company raises finance for its exploration and appraisal actmvities
in discrete tranches Further funding I1s raised as and when required When any of the Group's projects move to the
development stage, specific project financing will be required

The directors prepare annual budgets and cash flow projections that extend beyond 12 months from the date of this report
These projections include the proceeds of future fundraising necessary within the next 12 months to meet the Company’s
and Group's overheads and planned discretionary project expenditures and to maintain the Company and Group as going
concerns Although the Company has been successful in raising finance in the past, there 1s no assurance that it will

obtan adequate finance in the future This represents a matenal uncertainty related to events or conditions which may cast
significant doubt on the Group and Company’s ability to continue as going concerns and, therefore, that they may be unable
to realise therr assets and discharge its liabilities in the normal course of business However, the directors have a reasonable
expectation that they will secure additional funding when reguired to continue meeting corporate overheads and exploraton
costs for the foreseeable future and therefore believe that the going concern basis is appropnate for the preparation of the
financral statements

(c) Basis of consolidation
Investments m subsidianes are valued at the fower of cost or recoverable amount, with an ongoing review for iImpairment

The Group's financial statements consolidate the financial statements of Tertiary Minerals ple and its subsidiary undertakings
using the acquisitton method and eliminate ntercompany balances and transachons

The Group has contractual arrangements with other participants to engage In joint activties that do not create an entity
carying on a trade or busmess of its own The Group includes its share of assets and babilities n such joint arangements,
measured in accordance with the terms of each arrangement, which 1s usually pro rata to the Group’s interest in the joint
arrangement
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1. Accounting policies — continued

In accordance with sectton 408 of the Companies Act 2006, Terhary Minerals plc 1 exempt from the requirement to present
its own Statement of Comprehensive Income The amount of the loss for the financial year recorded within the financial
statements of Tertiary Minerals plc 1s £458,488 (2011 £9,813)

(d) Intangible assets

Exploration and evaluation

Accumulated exploration and evaluation costs Incumed in relation to separate areas of Interest (which may compnse more
than ane exploration hcence or exploration licence applications) are capitalised and carned forward where

(1} such costs are expected to be recouped through successful exploration and development of the area, or alternatively by
its sale, or

(2) exploraton and/or evaluation activities in the area have not yet reached a stage which permits a reasonable assessment
of the existence or otherwise of economically recoverable reserves, and active and significant operations in, or in relation
to the areas are continuing

A bi-annual review 1s carrnied out by the directors to consider whether any exploration and development costs have suffered
imparrment in value and, If necessary, provisions are made according to these cntena

Accumulated costs where the Group does not yet have an exclusive exploration icence and in respect of areas of interest
which have been abandoned, are wntten oif to the Income statement in the year in which the pre-icence expense was
ncurred or in which the area was abandoned

Davelopment

Exploration, evaluation and development costs are carned at the lower of cost and expected net recoverable amount On
reaching a minng development decision, exploration and evaluation costs are reclassified as development costs and all
development costs on a specific area of nterest will be amartised over the useful economic life of the projects, once they
become ncome generating, and the costs can be recouped

(e) Property, plant & equipment

All property, plant and equipment assets are stated at cost less accumulated depreciation Depreciation is provided by the
Group on all property, plant & equipment, at rates calculated to wnte off the cost, less estimated residual value, of each asset
evenly over ifs expected useful ife, as follows

Fixtures and fitings 20% to 33% per annum
Useful ife and residual value are reassessed annually

(f) Available for sale investments

Available for sale financial assets include non-denvative financial assets that are either designated as such or do not qualfy
for mclusion in any of the other categones of financial assets Available for sale investments are intially measured at cost and
subsequently at far value, being the equivalent of market value, with changes in value recognised in equity Gains and losses
arsing from avalable for sale investments are recognised in the ncome statement when they are sold or impaired

23
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1. Accounting policies — contiriued

(g) Trade and other recevables and payables

Trade and other recevables and payables are measured at initial recognition at far value and subsequently measured at
amortised cost

(h) CGash and cash equivalents
Cash and cash equivalents consist of cash at bank and in hand and shert term bank deposits with a matunity of three
months or less

1) Deferred taxation
Deferred taxation, f applicable, 1s provided in full in respect of taxation deferred by temporary differences between the
treatmant of certain items for taxation and accounting purposes

Deferred tax assets are recogrused to the extent that they are regarded as recoverable

() Foreign currencies

The functional and presentation currency of the Company and subsidianes 1s Pounds Sterling (&) and this i1s the currency
of the pnmary economic environment in which the Company and subsidianies operate Monetary assets and labilities
denominated in foreign currencies are transiated at the rate of exchange ruling at the balance sheet date

For consclidation purposes, the assets and liabilitres of overseas subsidianes, associated undertakings, joint arrangements
and the net mvestment in foreign operations are translated at the closing exchange rates Income statements of overseas
subsidiaries are translated at exchange rates at the date of transaction Exchange differences ansing on these translations
are taken to the foreign cumency reserve

(k) Leasing and hire purchase commitments
Hentals applicable to operating leases where substantially all the benefits and nsks of ownership remain with the lessor are
charged to the income statement on a straight-line basis

(I} Share based payments

The Company I1ssues warrants and options to employees (including directors) and suppbers For all options and warrants
Issued after 7 November 2002 the farr value of the services received is recognised as a charge measured at far value on
the date of grant and determmed in accardance with IFRS 2, adopting the Black-Scholes-Merton medel The far value 1s
charged to admimstrative expenses on a straight-line basis over the vesting penod, together with a corresponding increase
In eguity, based on the management's estimate of shares that will eventually vest The expected life of the options and
warrants I1s adjusted based on management's best estimates, for the effects of non-transferability, exercise restnctions and
behavioural considerations The details of the calculation are shown in note 15

(m) Judgements and estimations in applying accounting policies
In the process of applying the Group's accounting policies above, the Group has dentified the judgemental areas that have
the most significant effect on the amounts recogrised in the financial statements




wWww temarymlnerals COM  Stock code TYM

1. Accounting policies — continued

intangtble fixed assets — exploration and evaluation

Capitalisation of exploration and evaluation costs requires that costs be assessed agamnst the likelhood that such costs wilk
be recoverable agamnst future explotation or sale or alternatively, where activities have not reached a stage which permits a
reasonable estmate of the existence of mineral reserves, a judgement that future exploration or evaluation should continue
This requires management to make estmates and judgements and to make certain assumptions, often of a geclogical
nature, and most particularty In relation to whether or not an economically viable mining operation can be established in
future Such estimates, judgements and assumptions are Iikely to change as new information becomes avalable When

it becomes apparent that recovery of expenditure is unlikely the relevant capitalised amount 1s wntten off to the income
statement

Impairment

Imparrment reviews for deferred exploration and evaluation costs are camed out on a project by project basis, with each
project representing a potental single cash generating unit The Group will look to evidence produced by its exploration
activitizs to indicate whether the carrying value i1s imparred Assessment of the impairment of assets s a jJudgement based on
analysis of the future likely cash flows from the relevant project, including consideration of

{a) The penod for which the entity has the nght to explore In the specific area has expired dunng the penod or will expire in
the near future, and Is not expected to be renewed

(b} Substantive expenditure on further exploration for and evaluation of mineral resources In the specific area 1s neither
budgeted nor planned

(c) Exploration for and evaluation of mineral resources n the specific area have not led to the discovery of commercially
viable quantities of mineral resources and the entity has decided to discontinue such actmities in the specific area

(d} Sufficient data exist to indicate that, although a development 1n the specific area 1s likety to proceed, the carrying amount
of the exploraticn and evaluation asset 15 unlikely to be recovered in full from successful development or by sale

Going concern

The preparation of financial statements requires an assessment of the validity of the going concern assumption The valicity
of the going concern assumption 1s dependant on finance being availlable for the continuing working capital requirements of
the Group Based on the assumption that such finance will become avalable, the directors believe that the going concern
basis I1s appropnate for these accounts

Share based payments

The estimates of share based payments costs require that management selects an appropnate valuation model and make
decisions on vanous inputs into the model including the volatiity of its own share pnce, the probable Iife of the options before
exercise, and behavioural constderations of employees
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2. Segmental analysis

The Ghief Operating Decision Maker 1s the Board of Directors The Board considers the business has one reportable
segment, the management of exploration projects, which 1s supported by a Head Office function For the purpose of
measuring segmental profits and losses the exploration segment bears only those direct costs mcurred by or on behalf of
those projects No Head Office cost allocations are made to this segment The Head Office function recogrises all other

costs

2012

Consolidated Income Statement

Imparment of deferred exploration costs

Pre-licence exploration costs

Share based payments

Other expenses

Operating Loss

Bank interest receved

Loss on ordinary activities before taxation

Tax on loss on ordinary actwities

Loss for the year attnbutable to equity holders

Non-current assets

Intangble assets

Deferred exploration costs

Kaareselka Gold Project, Finland
Kiekeromaa Gold Project, Finland
Kolan Iron Project, Fintand
Rosendal Tantalum Project, Fintand
Lassedalen Fluorspar Project, Norway
Gierpen Flucrspar Project, Norway
Storuman Fluorspar Project, Sweden
Ghurayyah Tantalum Project, Saudi Arabra
MB Fluorspar Project, USA

Property, plant & equipment
Investment i subsichary
Availlable for sale mvestrent

Current assets
Recewvables
Cash and cash equivalents

Current habilihes

Trade and other payables

Net current assets

Net assets

Other data

Deferred exploration additions

Exchange rate adjustments to deferred exploration costs

Exploration
Projects
£

259,582
123,237

314,220
7,140
1,114,955
24,215
1,843,349

1,843,349

(68,965)
(68,965)
1,774,384

466,347

Head
Office

(32,784)
(128,121)
(338,090)
(498,995)

4,050
(494,945)

(494,945)

15,272
355,375
370,647

75,935
841,299
917,234

(65,357}
851,877
1,222,524

(56)

Total

(32,784)
(128,121)
(338,000
(498,995)

4,050
(494,945)

(494,945)

259,582
123,237

314,220
7,140
1,114,955
24,215
1,843,349
15,272
355,375
2,213,996

75,935
841,299
917,234

(134,322)
782,912
2,996,908

466,347
(56)
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2. Segmental analysis — continued

2011

Consolidated Income Statement

Imparment of deferred exploration costs

Pre-licence exploration costs

Share based payments

Other expenses

Operating Loss

Bank interest received

Loss on ordinary activities before taxation

Tax on loss on ordinary activities

Loss for the year attnbutable to equity holders

Non-current assets

Intangible assets

Deferred exploration costs

Kaareselka Gold Project, Finland
Kiekeromaa Gold Project, Finland
Kolan Iron Project, Finland
Lassedalen Fluarspar Project, Norway
Rosendal Tantalum Project, Finland
Storuman Fiuorspar Project, Sweden
Ghurayyah Tantalum Project, Saudi Arabia

Property, plant & equipment
investment 1n subsidiary
Avallable for sale investment

Current assets
Recevables
Cash and cash equivalents

Current habilities

Trade and other payables

Net current assets

Net assets

Other data

Deferred exploration additions

Exchange rate adjustments to deferred exploration costs

Exploration
Projects
g

260,056
114,908

108,224

893,758

1,376,946

1,376,846

(84,222)
(84,222)
1,292,724

666,855

Head
Office

(12,606}
(54,471)
(227,710)
(294,787)
5,114
(289,673)

(289,673)

22,845
285,846
308,691

87,970
1,178,941
1,266,911

{80,301)

1,186,610
1,495,301

961

Total

(12,6086}
(54,471}
(227,710}
(294,787)
5114
(289,673)

{289,673)

260,056
114,908

108,224

893,758
1,376,946
22,845
285,846
1,685,637

87,970
1,178,941
1,266,911

{164,523)
1,102,388
2,788,025

666,855
961
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3. Loss on ordinary activities before taxation

2012 2011
£ £
The operating loss 1s stated after charging
Operating lease rentals — land and buildings 17,849 15,136
Fees payable to the Group's Auditor for
The audit of the Group's annual accounts 6,210 6.210
Fees payables t¢ the Group's Audiior and ts associates for other services
The audit of the Group's substdianes, pursuant to legisiation 3,200 3,200
Other services relating to taxation 12,750 -
Other services 1,050 1,050
Depreciation — owned assets 8,100 5,984
4. Directors’ emoluments
2012 201
£ £
Remuneration in respect of directors was as follows
P L Cheetham {salary} 56,949 43,891
R Clemmey (salary) 61,710 —
D A R McAlister (salary) 11,500 10,000
D Whitehead (fees) 11,500 11,000
D Whitehead (gan on exercise of share options) - 36,045

141,659 100,936
The above remuneration amounts do net include non cash share based payments charged in these financial statements

in respect of warrants issued to the directors amounting to £82,235 (2011 £47,068) or Employer's National Insurance
contributions of £15,290 (2011 £5,625)

5. Staff costs

2012 2011
£ £

Staff costs for Group and Company, including directors, were as follows
Wages and salanes 190,461 136,220
Social secunty costs 20,220 13,305
Share based payments 85,466 59,843

296,147 209,468

The average monthly number of employees, including directors, employed by the Group and Company dunng the year was
as follows

2012 2011

Number Number

Techmical employees 3 3
Administration employees (including non-executive directors}) 3 4

6 7
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6. Loss pershare
Loss per share has been calculated on the loss and the weighted average number of shares in issue dunng the year

2012 2011
Loss (£} {494,945) (289,673)
Weighted average shares in 1ssue (No ) 121,137,967 112,533,476
Basic and diluted loss per share (pence) (0 41) {0 26)

The loss attnbutable to ordinary shareholders and werghted average number of ordinary shares for the purpose of calculating
the diluted earnings per ordinary share are identical to those used for the basic earnings per ordinary share This 1s because
the exercise of share warrants and options would have the effect of reducing the loss per ordinary share and 1s therefore anti-
diutive

7. Taxation on ordinary activities
No hability to corporation tax anses for the year due to the Group recording a taxable loss (2011 £l

The tax credit for the year 1s lower than the credit resutting from the loss before tax at the standard rate of corporation tax in
the UK — 24% (2011 26%} The differences are explained below

2012 2011

g £
Tax reconciliation
Loss on ordinary activities before tax {494,945) (289,673)
Tax at 24% (2011 26%) (118,787) (75,315)
Effects (at 24%) (2011 26%) of
Differences between capital allowances and depreciation 2,169 (1,182
Pre-trading expenditure no longer deductible for tax purposes 278,411 311,039
Utilsation of losses brought forward (161,793) (234,542)

Tax losses carmed forward — —
Tax on loss from ordinary activities - -

Factors that may affect future tax charges

The Group has total losses camed forward of £4,330,434 (2011 £4,101,780) This amount would be recoverable if sufficient
profits were made in the future The deferred tax asset has not been recogrised as the future recovery 1s uncertam gven the
exploration status of the Group

Deferr

8. Intangible assets exagfr‘;rt:gg explgrzugg

expenditure expenditure

2012 2011

Group £ £
Cost
At start of year 2,624,508 1,956,692
Addrtions 466,347 666,855
Exchange adjustments 56 961
At 30 September 3,090,911 2,624,508
Impaiment losses
At start of year (1,247,562) (1,247 562)
Charge dunng year - -
At 30 September (1,247,562) (1,247,562)
Carrying amounts
At 30 September 1,843,349 1,376,946
At start of year 1,376,946 709,130

29
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9. Property, plant & equipment

Group Company Group Company
fixtures and fixtures fixtures fixtures
fitings and fithngs  and fittings ~ and fittings
2012 2012 2011 2011
£ £ £ £
Cost
At start of year 60,929 31,204 40,838 14,389
Additions 527 — 27,591 24,315
Disposals - - (7,500) (7.,500)
At 30 September 61,456 31,204 60,929 31,204
Depreciation
At start of year (38,084) (11,224) (39,600) (13,184)
Charge for the year (8,100} (7,.210) {5,984) (5,540)
Released on disposal — — 7,500 7,500
At 30 September {46,184) {18,434) (38,084} (11,224}
Net Book Value
At 30 September 15,272 12,770 22,845 19,980
At start of year 22,845 19,980 1,238 1,205

10. Investments
Subsidiary undertakings

Country of Type and percentage
mcorporation/ of shares held at
Company registration 30 September 2012 Principal activity
Tertiary Gold Limited England & Wales 100% of ordinary shares Mineral exploration
Tertiary {(Middle East} Ltd England & Wales 100% of ordinary shares Mineral exploration
Company Company
2012 2011
Investment in subsidiary undertakings £ £
Ordinary shares — Tertiary (Micidle East) Limited 1 1
Ordinary shares — Tertiary Gold Limited 93,792 93,792
Loan — Tertiary (Middle East) Limited 679,267 678,505
L.ess — Provision for impairment (679,267) (678,505)
Loan — Terhary Gold Limrted 4,214,532 3,722,295
Loan — Tertiary Minerals US Inc 14,770 —
At 30 September 4,323,095 3,816,088

Available for sale investment

Country of Type and percentage
incorporation/ of shares held at
Company registration 30 September 2012 Prnncipal activity

Sunnse Resources plc England & Wales 7 05% of ordinary shares Mineral exploration

Group Company Group Company

2012 2012 2011 2011

Available for sale investment £ £ S £
Value at start of year 285,846 285,846 167,387 167,387
Movement i valuation of available for sale investment 69,529 69,529 118,459 118,459
At 30 September 355,375 355,375 285,846 285,846

The far value of the avallable for sale investment 1s equal to the market value of the shares in Sunnse Resources pic at
30 September 2012, based on the closing mid-market price of shares on the AIM Market
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11. Receivables

Trade receivables
Other recewvables
Prepayments

The Group aged analysis of trade recevables 1s as follows

2012 Trade receiwvables
2011 Trade recevables

12. Cash and cash equivalents

Cash at bank and in hand
Short-term bank deposits

13. Trade and other payables

Trade payables

Other taxes and social secunty costs
Accruals

Other payables

14. Share capital

Allotted, called up and fully paid
Ordinary shares of 1p each

Group
2012
£

33610
16,345
25,981
75,936

Not
impaired

£
33,610
34,493

Group
2012
£

39,340
801,959
841,299

Group
2012

71,874
10,792
48,044

3,612

134,322

2012
No

130,586,214
130,586,214

Dunng the year to 30 September 2012 the following share 1ssues took place

Company
2012
£

33,610
15,015
19,362
67,887

30 days
or less

£
33,610
34,493

Company
2012
£

5,204
799,931
805,135

Company
2012
£

43,340
10,792
21,439

3,612
79,183

2012
£

Group
2011
£

34,493
31,816
21,661
87,970

Over
30 days

Group
2011
£

62,647
1,116,294
1,178,941

Group
2011
e

38,547
7,620
113,633
4,723
164,523

2011
No

1,305,862 118,816,214
1,305,862 118,816,214

31

Company
2011
£

34,493

3,020
17,619
55,132

Total

camrying
amount
£

33,610
34,493

Company
2011
£

11,175
1,114,312
1,125,487

Company
2011
£

18,533
7,620
20,863
4,723
51,739

2011
£

1,188,161
1,188,161

Anissue of 11,770,000 1 Op ordinary shares at 4 25p per share, by way of placing, for a total consideration of £495,223 nel

of expenses (20 July 2012)

Dunng the year 1o 30 September 2011 a total of 30,299,994 1 Op ordinary shares were 1ssued, at an average pnice of 5 67p,

for a total consideration of £1,717,125
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16. Warrants and options granted

Unexercised warrants Exercise Expiry
Issue date price Number Exercisable dates
31/10/07 875p 1,300,000 Any time before expwry 31/10/13
31/10/07 875p 200,000 Any time before expiry 311013
09/12/08 2375p 2,000,000 Any time before expiry G924
09/12/08 2 375p 600,000 Any time before expiry 09/12/14
07/12/08 4 375p 2,300,000 Any time before expiry 07/12/14
Q7/12/09 4 375p 600,000 Any ttme before expiry 07/12/14
171210 625p 2,300,000 Any time before expiry 07/12/15
17/12/10 8 25p 600,000 Any time before expiry ornz2n5s
01/09/11 6 75p 250,000 Any time before expiry 01/0916
01/09/11 6 75p 250,000 Any time after 01/09/2013 01/0916
01/09/11 11 00p 250,000 Any time after 01/09/2014 01/09/16
01/09/11 11 00p 250,000 Any time after 01/09/2015 01/09/16
26/01/12 975p 2,300,000 Any time after 26/01/2013 26/01/17
26/Q112 975p 400,000 Any time after 26/01/2013 26/01/17
15/06/12 750p 2,000,000 Any time before expiry 15/06/15
Unexercised optrons Exercise Expiry
Issue date pnce Number Exercisable dates
29/01/04 150p 60,000 Any time before expiry 29/01/14
31/01/05 100p 50,000 Any time before expiry 31/01/15

Warrants and options are 1ssued for nif consideration and are exercisable as disclosed above They are exchangeable ona
one for one basis for each ordinary share of 1 Op at the exercise price on the date of conversion

On 15 June 2012 the Company entered into a three year Equity Financing Facility {*EFF") with Darwin Strategic Limited
(“Darwin”) The agreement provides the Company with the facility to draw down up to £10 million, by 1ssuing subscnption
notices requinng Darwin to subscnbe for ordinary shares of the Company on certain terms and conditions  In conjunction
with the EFF agreement the Company has entered into a warrant agreement allowing Darwin to subscribe for up to
2,000,000 new Ordinary Shares in the capital of the Company at 7 5p per share, exercisable at any time before 15 Junge
2015

Share based payments
The Company has an Intand Revenue approved share option scheme for all employees Options are exercisable at a price
equal to the market pnce of the Company's shares on the date of grant

The vesting penod 1s three years If the ophons remain unexaercised after a pencd of ten years from the date of grant the
options expire Options may be forferted if the employee leaves the Company

In addition, the Company 1ssues warrants to directors and employees, outside of the approved scheme, on varying terms
and conditions
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15. Warrants and options granted — continued
Details of the share warrants and options cutstanding dunng the year are as follows

2012 2011
Number of Weighted  Number of Weighted
warrants average warrants average
and share exercise and share exercise
options price options prce
Pence Pence
Qutstanding at start of year 11,505,000 5 800 8,265,000 5560
Granted dunng the year 4,700,000 8793 3,900,000 6923
Exercised dunng the year - - (300,000} 2375
Forfeited dunng the year (150,000) 10 000 — -
Expired dunng the year (345,000) 14170 (360,000) 15170
Outstanding at 30 September 15,710,000 6470 11,505,000 5800
Exercisable at 30 September 12,260,000 5560 4,705,000 5760

The warrants and options outstanding at 30 September 2012 had a weighted average exercise pnce of £0 06 and a
weighted average remaining contractual fe of 3 years

In the year ended 30 September 2012, warrants were granted on 26 January 2012 and 15 June 2012 The aggregate of the
estimated far values of the warrants granted on these dates is £144,570 In the year ended 30 September 2011, warrants
were granted on 17 December 2010 and 1 September 2011 The aggregate of the estimated fair values of the warrants
granted on these dates 1s £108,657

No options were granted in the year ended 30 September 2012 or the year ended 30 September 2011

The inputs into the Black-Scheles-Merton Option Pricing Model are as follows

2012 2011
Weighted average share pnce 703p 5 54p
Weighted average exercise pnce 8 79p 692p
Expected volatirty 80% 80%
Expected Iffe 3 years 4 years
Risk-free rate 073% 219%
Expected dwvdend yeld 0% 0%

Expected volatiity was determined by calculating the histoncal vatatiity of the Company’s share price over the previous four
years The expected life used in the model has been adjusted based on management’s best estimate for the effects of non-
transferability, exercise restnctions and behavioural considerations

The Company recogrused total expenses of £128,121 and £54,471 related to equity-settled share based payment

transactions in 2012 and 2011 respectively

16. Operating lease commitments
The Company rents office premises under an operating lease agreement The current lease term s for one year, expinng on
30 November 2013 No contingent rent 1s payable

Future minimum lsase payments under non-cancellable operating leases are

2012 2011
Land & Land &
builldings buldings
£ £

Office accommodation
Within one year 2,985 2,926

Qur Financials
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16. Operating lease commitments — continued
The Company does not sub-lease any of its leased premises

Lease payments recognised in profit for the penod amounted to £17,849 (2011 £15,136)
17. Related party transactions

Directors and directors’ interests
The directors holding office in the penod and ther beneficial interests in the share capital of the Company are

At 30 September 2012 At 30 September 2011
Warrants

Shares Exercise Shares Warrants

Nurnber Number price Expiry date Number Number

P L Cheetham* 10,376,913 1,000,000 8750p 31/10/2013 10,376,913 5,500,000
1,500,000 2375p 09/12/2014
1,500,000 4 375p 07/12/2014
1,500,000 6 250p 1712/2015
1,500,000 9750p 26/01/2017

D A R McAlister 457,821 100,000 8750p 31/10/2013 457,821 1,000,000
300,000 2375p 09/12/2014
300,000 4375p 07/12/2014
300,000 6250p 1712/2015
300,000 9750p 26/01/2017

D Whitehead — 100,000 8 750p 31/10/2013 — 700,000
300,000 4375p 07/12/2014
300,000 6 250p 1712/2015
300,000 9750p 26/01/2017

R M Clemmay - 250,000 6 750p 01/09/2016 — 1,000,000
250,000 6 750p 01/09/2016

250,000 11 000p 01/09/2016
250,000 11 000p 01/08/2016

* Includes 2,843,625 shares held by K E Chegtham, wife of P L Cheetham

The directors have no beneficial interests in the shares of the Company’s subsidiary undertakings as at 30 September 2012
The directors of the Company are the directors of all Group companies

Details of the parent company’s investment in subsidiary undertakings are shown in note 10

Sunrise Resources plc

Dunng the year the Company recharged costs of £ 108,464 (2011 £121,218) to Sunnse Resources plc being shared
overheads of £21,770 (2011 £19,285}, costs paid on behalf of Sunnse Resources plc of £7,343 (2011 £12,374), staff salary
costs of £45,137 {2011 £50,986) and directors’ salary costs of £34,214 (2011 £38,571) The salary costs in notes 4 and 5
are shown net of these recharges

At the balance sheet date an amount of £33,579 (2011 £34,525) was due from Sunnse Resources plc, which was repaid in
November 2012

P L Cheetham, a director of Terhary Minerals plc, 1s also a director of Sunnse Resources pic
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17. Related party transactions — continued

Shares and warrants held in Sunnse Resources plc by the Tertary Minerals plc directors are as follows

Shares

Number

P L Cheetham* 11,673,386
D A R McAlister 550,000
b Whitehead -
R Clemmey —

* Includes 5,500,000 shares held by K € Cheetham, wife of P L Cheetham

18. Post-balance sheet event

There were no matenal post-balance shesat events up to the date of this report

19. Capital management

At 30 September 2012 At 30 September 2011
Warrants

Exercise Shares Warrants

Number pnce Expiry date Number Number

500,000 2 000p 31/10/13 10,881,198 7,000,000
2,000,000 0575p 0812/14
2,000,000 0 850p 0712115
2,000,000 2500p 071215
2,000,600 1250p 24/0217

- - - 550,300 -

500,000 1250p 24/02/2017 - -

The Group's capital requirements are dictated by its project and overhead funding requirements from time to time  Capital
requirements are reviewed by the Board on a regular basis

The Group manages its capital to ensure that entibes within the Group will be able to continue as going concerns, to
Increase the value of the assets of the business and to provide an adequate return to shareholders in the future when

exploration assets are taken into production

The Group manages the capital structure and makes adjustments to it in the light of changes in economic conditions and

the nsk charactenstics of its assets In order to mantain or adjust the capital structure the possibilities open to the Group in
future nclude 1ssuing new shares, consolidating shares, returning capital to sharehclders, taking on debt, selling assets and
adjusting the amount of dvidends pad to the shareholders

20. Financial instruments

At 30 September 2012, the Group’s and Company's financial assets consisted of avallable for sale investments, trade
recevables and cash and cash equivalents At the same date, the Group and Company had no financial habilities other than
trade and other payables due within one year and had no agreed borrowing facilties as at this date There 1s no matenal
difference between the canying and farr values of the Group and Company’s financial assets and liabilties

The carmying amounts for each category of financial Instruments held at 30 September 2012, as defined in IAS 39, are as follows

Loans & recevables
Avallable for sale Investments
Financial labilihes at amortised cost

Risk management

Group
2012
£

891,254
355,375
123,530

Company Group Company
2012 2011 2011
£ £ £

853,760 1,245250 1,163,000
355,375 285,846 285,846
68,391 156,903 44,119

The pnnaipal nsks faced by the Group and Company resulting from financial instruments are liquichty nsk, foresgn currency
nsk and, to a lesser extent, interest rate nsk and credit nsk The directors review and agree pelicies for managing each
of these nisks as summansad below The policies have remained unchanged from previous penods as these nsks remain

unchanged

35
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20. Financial nstruments — continued

Liquidity nsk

The Group cumrently holds cash balances in Stering, US Dollars, Swedish Kronor, Euros, Canadian Dollars and Saud) Riyals
to prowide funding for exploration and evaluation actwity, whilst the Company holds cash balances in Stering The Group and
Company are dependent on equity fundraising through private placings which the directors regard as the most cost-effective
method of fundraising The directors monitor cagh flow in the context of therr expectations for the business to ensure
sufficient quidity 1s avallable to meet foreseeable needs

Currency nisk

The Group’s financial nsk management objective 1s broadly to seek to make nerther profit nor loss from exposure to currency
nsks The Group i1s exposed to transactional foreign exchange nsk and takes profits and losses as they anse, as in the
opinion of the directors, the cost of hedging against fluctuations wauld be greater than the related benefit from doing so
Where a matenal order 1s made in a different currency, funds are converted to that currency at prevaling rates and held on
short term treasury deposits at prevailing fixed interest rates pending payment

Bank and cash balances, including the Group’s share of funds in the Ghurayyah joint arrangement, were held in the following
denominations

Group Company
2012 2011 2012 2011
£ £ £ £
United Kingdom Sterling 806,808 1,141,379 805,135 1,125,487
United States Dollar 23,055 30,566 - —
Swedish Krona 11,198 6,955 - -
European Euro 179 — - -
Canadian Dallar 53 37 — -
Saudi Riyal 6 4 - -

841,208 1,178,941 805,135 1,125,487

Surplus funds in all currencies are placed with NatWest bank on a number of short term treasury deposits at varying fixed
rates of interest, but the Group held only one US Dollar treasury deposit at 30 September 2012

The Company and the Group are exposed to changes in the US Dollar/UK Sterling exchange rate mainly in the Sterling value
of US Dollar denominated financial assets and any profit or loss ansing from such changes reports to equity

Sensitivity analysis shows that the Sterling value of its US Dollar denominated financial assets at 30 September 2012 would
increase or decrease by £1,153 for each 5% Increase or decrease in the value of Sterling against the Dollar

Neither the Company nor the Group IS exposed to matenal transactional currency nsk

Interest rate nsk
The Group and Company finance their operations through equity fundraising and therefore do not carry botrowings

Fluctuating interest rates have the potential to affect the loss and equity of the Group and the Company insofar as they affect
the interest paid on financial instruments held for the benefit of the Group The directors do not consider the effects to be
matenal 10 the reported loss or equity of the Group or the Company presented in the financial statements

Credit risk

The Company has exposure t¢ credit nsk through recevables such as VAT refunds, invoices issued to related parties and its
joint arrangements for management charges The amounts outstanding from time to time are not matenal other than for VAT
refunds which are considered by the directors to be low nsk

The Company has exposure to credit nsk in respect of its cash deposits with NatWest bank and this exposure 1s considered
by the directors to be low
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Notice of Annual General Meeting

Tertiary Minerais plc
Company No 03821411

Notice 1s hereby given that the Annual General Meeting of Tertiary Minerals plc will be held in the Fourth Floor Council
Room at Arundel House, 13-15 Arundel Street, Temple Place, London, WC2R 30X on Tuesday 19 February 2013, at 2 00
p m for the following purposes

Ordinary Business

1 To receve the Accounts and Reports of the Directors and of the Auditor for the year ended 30 September 2012

2 Tore-elect Mr P L Cheetham who s retinng by rotation under the Articles of Association as a director of the Company

3 Tore-appoint Mr R H Clemmey, who has been appointed to the Board since the last Annual General Meeting and who is
retrng and offenng himself for re-election pursuant to Article 25 1 1 of the Company's Articles of Association

4 To re-elect Mr D Whitehead who 15 retinng as a director of the Company

5 To re-elect Mr D A R McAlister who 1s retinng as a director of the Company

6 Toreappont PKF {UK) LLP as Auditor of the Company and to authonse the directors to fix ther remuneration

Special Business

Ordinary Resolution

7 That, in accordance with section 551 of the Companies Act 2008, the Directors be generally and uncondtionally
authonsed to allot shares in the Company or grant nghts to subscrbe for or to convert any secunty into shares in the
Company {“Rights”) up to an aggregate nominal amount of £1,000,000 (conaisting of 100,000,000 ordinary shares of
1p each) provided that this authonty shall, unless renewed, vaned or revoked by the Company, expire at the end of the
next Annual General Meeting of the Company to be held after the date on which this resolution 1s passed, save that
the Company may, before such expiry, make an offer or agreement which would or might require shares to be allotied
or Rights to be granted and the directors may allot shares or grant Rights in pursuance of such offer or agreement
notwithstanding that the authonty conferred by this resclution has expired

This authonty 1s 1n substitution for all previous authonties confarred on the directors in accordance with section 551 of
the 2006 Act

Special Resolution

8 That subject to the passing of resolution 7, the directors be given the general power to allot equity secunties (as defined
by section 560 of the 2006 Act) for cash, either pursuant to the authonty conferred by resolution 7 or by way of a sale of
treasury shares, as If section 561(1) of the 2006 Act did not apply to any such allotment, provided that this power shall
be imited to

a} the allotment of equity secunties in connection with an offer by way of a nghts 1ssue to the holders of ordinary
shares In proportion (as nearly as may be practicable) to therr respective holdings but subject to such exclusions
or ather arrangements as the Board may deem necessary or expedient in relation to treasury shares, fractional
entittements, record dates, lega! or practical problems in or under the laws of any termtory or the requirements of any
regulatory body or stock exchange, and

b) the allotment (otherwise than pursuant to paragraph {a) above) of equity secunties up to an aggregate nominal
amount of £1,000,000 (consisting of 100,000,000 ordinary shares of 1 pence eachj

The power granted by this resolution wilt expire on the conclusion of the Company's next Annual General Megting
{unless renewed, vaned or revoked by the Company pnor to or on such date} save that the Company may, before such
expiry make offers or agreements which would or might require equity secunties to be allotted after such expiry and
the directors may allot equity secunties in pursuance of any such offer or agreement notwithstanding that the power
conferred by this resolution has expired

This resclution revokes and replaces all unexercised powers previously granted to the directors to allot equity secunties
as If section 561(1) of the 2006 Act did not apply but without prejudice to any allotment of equity secunties already made
or agreed to be made pursuant to such authorties

As a member of the Company you are entitled tc appoint a proxy to exercise all or any of your nghts to attend, speak and
vote at a general meeting of the Company Please refer to the notes on page 40

By order of the Board
C DT Fitch
Company Secretary

12 December 2012

Registered Office Sunnise House, Hulley Road, Macclesfield, Cheshire, SK10 2LP, United Kingdom

37



38

v

Tertiary Minerals plc Annual Report 2012

Explanatory Notes to the Notice of Annual
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The Annual General Meeting of Tertiary Minerals plc will

be held on Tuesday 19 February 2013 in the Fourth Floor
Counctl Room at Arundel House, 13-15 Arundel Street,
Temple Piace, London, WC2R 3DX on Tuesday 19 February
2013, at 200 p m The business of the meeting 15 as
follows

ORDINARY BUSINESS

Resolution 1

The Board 1s required to present to the meeting for approval
the Accounts and the Reports of Directors and the Auditor
for the year ended 30 September 2012 which can be found
on pages 13 10 36

Resolution 2

The Company's Articles of Association require that a director
retires at least once every thres years and offer themselves
for re-election if they and the Board so wish

This year, Mr P L Cheetham is retinng by rotation and the
Board proposes that he 1s re-elected

Biographical details of the directors can be found on
page 12

Resolution 3

The Company’s Articles of Association require any director
who has been appointed since the last Annual General
Meeting to retire and offer himself for re-election

Mr R H Clemmey was appomnted to the Board in May 2012
and the Board proposes, by way of Resolutron 3, that he be
re-elected

Resolutions 4 and 5

The two non-executive directors, Mr D McAlister and

Mr D Whitehead, have both served the CGompany for more
than nine years and under the terms of the UK Corperate
Governance Code cannot now be regarded as independent
It 1s proposed that they seek annual re-election rather than
re-election by rotation The Company has been fortunate
enough to secure the services of these two non-executive
drrectors dunng their penod of office and both continue to
provide valuable advice based on therr long expenence of
the mining Industry

The Board will segk, when appropnate, addittonal
independent non-executive directors and Mr McAlister and
Mr Whitehead will be proposed for annual re-election

Resolution 6

The Company's Auditor PKF (UK} LLP 1s offenng itself

for reappomntment and of elected will hold office untl the
conclusion of the next Annual General Meeting at which
accounts are laid before shareholders This resolution wall
also allow the directors to fix the remuneration of the Auditor

SPECIAL BUSINESS

Resolution 7

This resolution 1s to give the directors authonty to 1Issue
shares The last such authonty was put in place by a
meeting of sharsholders held on 24 February 2012 but it will
expre at the coming Annual General Meeting

Section 551 of the Companies Act 2006 requires that
directors be authorised by shareholders before any share
capital can be issued

At this stage In its development the Company relies on
raising funds from the equity markets, through the 1ssue of
shares, from time to time and unless this resolution 15 put in
place the Company will not be in a position to continue to
raise funds to continue its activibes

If gven, this authonty will expire at the conclusion of the
Annual General Meeting in 2014

Resolution 8

This resclution will be proposed as a Special Resolution

in the event that Resolution 7 1s passed by shareholders
Resolution 8 is proposed to give the directors authonty to
1ssue shares other than by way of nghts 1ssues which are,
for regulatory reasons, complex, expensive, time consuming
and impractical for a company the size of Tertiary Minerals
plc

A stmilar authorty granted at last year’s Annual General
Meeting 1s due to expire at the coming Annual General
Meeting

The resolution will, If passed, authonse directors to allot
shares or grant nghts over shares of the Company where
they propose to do so for cash and otherwise than to
existing shareholders pro-rata to their holdings, for example
through a placement of shares

If given, this authorty will expire at the conclusion of the
Annual General Meeting in 2014




Form of Proxy

Tertiary Minerals plc

Company No. 03821411

I/We {Block caprtals please)

being a member/members of Tertiary Minerals plc hereby appoint the Chairman of the Mesting (see note 3 on page 40) or
the proxy named below as my/our proxy to vote for mefus on my/our behalf at the Annual General Meeting of the Company
to be held on Tuesday 19 February 2013 in the Fourth Floor Council Roorn at Arundel House, 13-15 Arundel Street, Temple
Place, London WG2R 3DX at 2 00 p m and at any adjoumment thereof

1AWe wish this proxy to be used n connection with those of the Resolutions to be proposed at the Annual General Meeting
which are listed below, in the mannar set cut below, and in connection with any other ordinary business transacted at the
meeting

| wish to appomnt
Multiple proxies (see note 4)
Name of proxy Number of shares appoimnted over Please tick

Signed or sealed (see notaes) Dated

Please indicate with an “X” in the spaces below how you wish the proxy to vote Unless otherwise instructed the proxy will at
his discretion vote as he thinks fit or abstan from voting in refation to all business of the meeting

Vote
Ordinary Business For Against Withheld

1 Ordinary Resolution to receive the Accounts and Reports of the
Directors and of the Auditor for the year ended 30 September 2012

2 Ordinary Resolution to re-elect Mr P L Cheetham who 1s retiring by
rotation under the Articles of Association as a director of the Company

3 Tore-elect Mr R H Clemmey who 1s retinng under the Articles of
Association as a director of the Company

4 Ordinary Resolution to re-elect Mr D McAhster who Is retinng as a
director of the Company

5 Ordinary Resolution to re-elect Mr D Whitehead who 1s retinng as a
director of the Company

6 Ordinary Resolutron to reappoint PKF (UK) LLP as Audrtor of the
Company and authorise the directors to fix ther remuneration

Special Business

7 Ordinary Resolution to authonse the directors to allot shares

8 Special Resolution to empower the directors to disapply the
pre-emption nghts for certan allotments of shares

Please see notes on page 40

Please return this Proxy Form in the enclosed envelope, or in accordance with note 6 overleaf
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10

11

12

13

As a member of the Company you are entitled to appoint a proxy to exercise all or any of your nghts 10 attend, speak
and vote at a general meeting of the Company You can only appoint a proxy using the procedures set out In these
notes

Appointment of a proxy does not preclude you from attending the meeting and voting in person If you have apponted a
proxy and attend the mesting In parson, your proxy appaointment will automatically be terminated

A proxy does not need to be a member of the Company but must attend the meeting to represent you To appoint as
your proxy a person other than the Chairman of the meeting, insert therr full name in the relevant box on the Proxy Form
If you sign and return the Proxy Form with no name inserted in the box, the Chaiman of the mesting will be deemed to
be your proxy Where you appoint as the proxy someone other than the Chaimnan, you are responsible for ensunng that
they attend the meeting and are aware of your voting mtentions If you wish your proxy 10 make any comments on your
behalf, you will need to appoint someone other than the Chairman and give them the relevant instructions directly

You may appoint more than one proxy provided each proxy 1s appointed 10 exercise nghts attached to different shares
You may not appoint more than one proxy to exercise nghts attached to any one share To appoint more than one proxy,
you may photocopy the Proxy Form Please indicate the proxy holder's name and the number of shares in relation to
which they are authorised to act as your proxy, which in aggregate should not exceed the number of shares held by you
Please also tick the box to indicate that there are muttiple proxies All forms must be signed and should be returned as
set out Innote 6

To direct your proxy how to vote on the resolutions mark the appropnate box with an X' To abstan from voting on a
resolution, select the relevant “Vote Withheld” box A vote withheld 1s not a vote in Jaw, which means that the vote will
nct be counted in the calculation of votes for or against the resolution If no voting ndicaton 1s given, your proxy will
vote or abstan from voting at his or her discretion Your proxy will vote (or abstain from voting) as he or she thinks fit tn
relation to any other matter which 1s put before the meeting

To appoint a proxy, the Proxy Form must be

e completed and signed,

e« sent or delivered to Capita Registrars, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU, and recewved by
Capita Registrars no later than 2 30 p m on Fnday 15 February 2013

In the case of a member which 18 a company, the Proxy Form or any notice of revocation of a proxy must be executed

under its common seal or signed on its behalf by an officer of the Company or an attornay for the Company

Any power of attorney or any other authonty under which the Proxy Form 1s signed (or a duly certified copy of such
power or authonty) must be included with the Proxy Form

In the case of joint holders, where more than one of the joint holders purports to appomnt or revoke a proxy, only the
appointment submitted by the most senior holder will be accepted Semonty 15 determined by the order in which the
names of the Jjoint holders appear in the Company's register of members in respect of the joint holding (the first-named
being the most senior)

if you submit more than one vahd proxy appantment, the appointment receved last before the latest time for the receipt
of proxies will take precedence

if you wish to change your proxy instructions simply submit a new proxy appomtment according to these instructions
If you need another hard-copy Proxy Form please contact the Company The last date for receipt of a new proxy
instruction Is set out In note 6 above

Te revoke a proxy instruction you will need to send notice clearly stating your mtention to revoke your proxy appointment
to Capita Registrars, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU

Entitlerment to attend and vote at the meeting and the number of vates which may be cast thereat will be determined by
reference to the Register of Members of the Company at 6 00 p m on Friday 15 Febnueary 2013 Changes to entnes on
the Register of Members after that time shall be disregarded in determiming the nghts of any person to attend and vote
at the meeting
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