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ENRC Africa Holdings Limited
Directors’ Report for the year ended 31 December 2011

The Drrectors present their report and the audited financial statements of ENRC Africa Holdings Limited (the "Company”)
for the year ended 31 December 2011

Business review and principal activities

The principal activity of the Company 1s acting as an intermediate holding company of Afncan investments for Eurasian
Natural Resources Corporation PLC (*ENRC PLC") and its subsidiaries (the “Group™) At 31 December 2011 and 2010,
ENRC Afnca 1 Limited, 2 wholly owned subsidiary of ENRC PLC, held 2,820,070,000 ordinary shares in the Company,

representing a 96 88% Interest In the Company The Directors do not anticipate any significant changes to the Company's ~

pnncipal activities in the future

On 6 October 2010, the Company changed its financial year end from 31 March to 31 December Accordingly the
comparative figures for the Profit and Loss Account and the related notes, are for nine months from 1 April 2010 to 31
December 2010

The results of the Company show a loss of £32 million for the year ended 31 December 2011 and a profit of £9 million for
the penod ended 31 December 2010 The Company has shareholders' funds of £559 million as at 31 December 2011
{2010 £591 million)

Share capltal

The Company's authonsed share capital consists of 3,000,000,000 ordinary shares of 0 10 pence par value each At 31
December 2011 and 2010, the 1ssued and fully paid share capital of the Company was £3 million

Key performance indicators

Given the nature of the Company's business, the Directors are of the opinion that analysis using KPls is not necessary for
an understanding of the development, performance or position of the business

Principal risks, uncertalnties and financlal risk management

From the perspective of the Company, the principal nsks, uncertainttes and financial risk management are integrated with
the pnncipal nsks of the Group and are not managed separately For ENRC PLC, these are discussed in the Group's
annual report which does not form part of this report

Directors

The Directors of the company who were in office dunng the year and up to the date of signing the financial statements
were

James Cochrane
Beal Ehrensberger
Zaure Zaurbekova

Qualifying third party indemnity provisions

The Company has entered into deeds of indemnity for the benefit of each Director of the Company in raspect of liabilities to
which they may bacome liable in their capacty as Director of the Company These indemnities are qualifying third party
indemnity provisions within the meaning given to that term by Seclion 234 of the Companies Act 2006 These indamnity
provisions remain in force at the time this report 1s approved

Going Concern

Notwithstanding the fact that the Company has net current habilites, the Directors have prepared the accounts on the
going concern basis The Directors have received confination from ENRC PLC, the Company’s ultmate parent
undertaking, of its intention te financially support the Company such that the Company can mest its obligations as they fall
due for a penod of at least twelve months from the date of the Directors’ approval of thess accounts




ENRC Africa Holdings Limited
Directors’ Report for the year ended 31 December 2011

Statement of Directors' Responsibilities

The Directors are responsible for prepanng the Directors’ Report and the financial statements in accordance wih
applicable law and regulations

Company law requires the Directors to prepare financial statements for each financial year Under that law, the Directors
have prepared the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice
(United Kingdom Accounting Standerds and applicable taw) Under company law the Directors must not approve the
financial statements unless they are satisfled that they give a true and fair view of the state of affairs of the Company and
of the profit or foss of the Company for that pencd In preparing these financlal statements, the Directors are required to

» select sutable accounting policies and then apply them consistently,

» make judgments and accounting estimates that are reasonable and prudent,
state whether applicable UK Accounting Standards have been followed, subject to any matenal departures
disclosed and explained in the financial statements,

+ prepare the financral statements on the going concern basis unless it is inappropnate to presume that the
Company will continug in business

The Drectors are respensible for keeping adequate accounting records that are sufficient to show and explain the
Company's transactions and disclose with reasonable accuracy at any tme the financial position of the Company and
anable them to ensure that the financial statemants comply with the Companies Act 2006 They are also responsible for
safeguarding the assets of the Company and hence for taking reasonable steps for the prevention and detection of fraud
and other irregutarities

Disclosure of information to auditors
Each of the Directors in office at the date of approval of this report confirms that

1} so far as the Director 1s aware, there 15 no relevant audit information of which the Company’s auditor 1s unaware,
and

2) the Director has taken all the steps that hefshe ought to have taken as a Director In order io make himselffherself
aware of any relevant audit information and to establish that the Company's auditor Is aware of that information.

This confirmation 1s given and should be Interpreted In accordance with the provisions of section 418 (1) to (4) of the
Companes Act 2006

Independent auditors

The auditors, PncewaterhouseCoopers LLP, have indicated thewr wilingness fo continue in office and a resolution
concerning their re-appointment will be proposed at the Annual General Meeting

On behalf of the board

/

Zaure Zaurbekova

Director

ENRC Afnca Holdings Limited
16 St James's Street

London

United Kingdom

SW1A 1ER

Date 25 September 2012




ENRC Africa Holdings Limited

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF ENRC AFRICA HOLDINGS LIMITED

We have audited the financial statements of ENRC Africa Holdings Limited for the year ended 31 December 2011 which
comprise the Profit and Loss Account, the Balance Sheet and the related notes The financial reporting framework that has
been applied in their preparation 1s applicable law and United Kingdom Accounting Standards (United Kingdom Generally
Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Statement of Directors’ Responsibilities set out on page 3, the Directors are responsible for
the preparation of the financiat statements and for being satisfied that they give a true and far iew Our responsibility Is to
audit and express an opinion 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

This report, including the opinions, has been prepared for and only for the Company’s members as a body in accordance
with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose We do not, in giving these opinions,
accept or assume responsibility for any other purpose or to any other person to whom this report 1s shown or into whose
hands it may come save where expressly agreed by our pnior consent in writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give
reasonable assurance that the financial 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 Company's circumstances and
have been consistently applied and adequately disclosed, the reasonableness of significant accounting estimates made by
the Directors, and the overall presentation of the financial statements In addition, we read all the financial and non-
financial nformation descnbed in the Directors’ Report to identify matenal inconsistencies 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 Company's affairs as at 31 December 2011 and of its loss for the year
then ended,
= have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and
« have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In our opinion the information given in the Directors’ Report for the financial penod for which the financial statements are
prepared Is consistent with the financial statements

Matters on which we are required to report by exception
Wae have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you If,
In our opinicn

+« adequate accounting records have not been kept, or returns adequate for our audit have not been received from

branches not visited by us, or

+ the 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

= we have not received all the information and explanations we require for our audit

—

Charles Josetand (Senior Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

Date 1 + %@20‘2




ENRC Africa Holdings Limited

Profit and Loss Account

Year ended Period ended
In milhions of £ Notes 31 December 2011 31 December 2010
Continuing operations
(Impalrment)/reversal of Impaiment 3 (37) 7
Administrative expenses 1 3
{Loss)/profit on ordinary activities before Interest and taxation (36) 4
Gain on disposal of investments - 3
Interest receivable and similar ncome 5 16 1
Interest payable and similar charges 6 (12) (5)
Dividend income - ©
{Loss)/profit on ordinary activitles before taxation (32) 9
Tax on (loss)profit on ordinary activiies 7 - -
(Loss)/profit on ordinary activities after taxation (32) 9

The Company had no recognised gains or losses during the year/period other than those reflected in the Profit and Loss
Account above and therefore, no separate statement of tota! recognised gains and losses has been presented

Thers s no difference between the resuit as reported and its historical cost equivalent




ENRC Africa Holdings Limited

Balance sheet as at 31 December 2011

At 31 December

In millions of £ Notss 2011 2010
Fixed assets

Tangible asset 2 2
Invesiments 8 524 551
Amounts owed by group companies g9 516 235
Total fixed assets 1,042 788
Current assets

Debtors - 1
Cash at bank and i hand 10 3
Total current assets 10 4
Creditors - amounts falling due within one year:

Amounts owed to group companies 10 (479) {175)
Other creditors 11 - (12)
Total creditors - amounts falling due within one year (479) (187)
Net current liabllities {469) (183)
Total assats less current liabilities 573 805
Creditors - amounts falling due after more than one year

Amounts owed to group companies 10 (14) (14)
Net assets 550 591
Capital and reserves

Cailed up share capital 12 3 3
Share premium account 13 905 905
Profit and loss account 13 {349) (317)
Total shareholders’ funds 13 559 591

The financial statements on pages 5 to 12 were approved by the Board of Directors on 25 September 2012 and were

signed on its behalf by

Zaure Zaurbekova
Director -

ENRC Afnca Holdings Limited Registered number 04232247




ENRC Africa Holdings Limited

Notes to the Financial Statements for the year ended 31 December 2011

1

Principal Accounting Policles

a)

b)

c)

d)

Basls of accounting

These financial statements are for the period from 1 January 2011 to 31 December 2011 The pnor
penod s for the peniod 1 April 2010 to 31 December 2010 On 6 Qctober 2010, the Company changed its
financia! year and from the 31 March to 31 December

These financial statements are prepared on a going concem basts, under the histoncal cost convention
and i accordance with the Companies Act 2006 and applicable accounting standards in the United
Kingdom The Directors have reviewed the Company's existing accounting policies and consider that
they are consistent with the previous penod The principal accounting policies are set out below

The Company is a 96 88% owned subsidiary of ENRC PLC and Is included in the consolidated financial
statements of ENRC PLC, which are publicly avaiable Caonsequently, the Company has taken
advantage of the exemption prowided by Section 400 of the Companies Act 2006 not to prepare group
accounts Thersfore, these accounts include financial information about the Company as an individual
undertaking rather than as a group

Tangible asset

Tangble asset includes land which is stated at cost and is not depreciated Cost includes the onginal
purchase price of the asset and the costs attnbutable to bnnging the asset to its working condition for its
intended use

Investments

Investments are stated in the balance sheet at cost less provisions for imparment Investments are
tested for impaimment when events or changes in circumstances indicate that the carrying amount of the
Investment may not be recoverable An impairment loss 1s recognised to the extent that the carrying
amount of the investment exceeds the higher of net realisable vaiue and the discounted future earmings
from the investment

Foreign currencies

Transactions denominated in foreign currencies are translated at the rate of exchange ruling on the dats
of the transaction Monetary assets and liabilites denominated in foraign currencies are translated using
the rate of exchange ruling at the balance sheet date Exchange differences are charged or credited to
the profit and loss account in the pencd in which they arise




ENRC Africa Holdings Limited

Notes to the Financial Statements for the year ended 31 December 2011

e)

g)

Financial assets and labilities

Debtors, including amounts owed by group companies, are stated at far valus with appropriate
allowances for estimated recoverable amounts Whan the time value of money 1s matenal, recevables
are carried at amortised cost using the effective interest method Provision Is made when there s
objective evidence that the Company will not be able to racover balances in full Balances are written off
when the probability of recovery is assessed as being remole

Creditors, including amounts owed to group companles, are initially recorded at farr value, net of
transaction costs incurred, and subsequently remeasured at amortised cost using the effective interest
method

Finance income and expenses are accounted for on an accrual basis using the effective interest method
Taxation including deferred tax

Current tax in respect of the taxable profit or loss for a pencd Is provided using the tax rates that have
been enacted or substantively enacted by the balance sheet date

Deferred tax 1s recognised in respect of all timing differences that have originated but not reversed by the
balance sheet date, except where & Is otherwise prescnbed by the financial reporting standards
Deferred tax habiites are generally recognised In respect of all timing differences and deferred tax
assels are recognised to the extent that it is probable that taxable proflis wilf be available from which the
future reversal of the underying timing differences can be deducted Deferred tax is measured using the
tax rates that are expected to apply in the perlods in which the timing differences are expected to reverse
based on tax rates and (aws that have been enacted or substantively enacted by the balance shest date
Deferred 1ax Is recognised on an undiscounted basis

Current and deferred tax are recognised in the profit and loss account for the period except to the extent
that it Is attnbutable o a gain or a loss recognised diractly in the statement of total recogrised gains and
losses, 1n which case tax attnbutable to that gain or loss 1s also recognised directly in the statement of
total recognised galns and losses

Dividends

Dividends payable are recogmsed as a hability and deducted from equity at the balance sheet date only
if they have been approved bafore or on the balance sheet date Dividends are disclosed when they
have been proposed before the balance sheet date or when declared after the balance sheet date but
before the financial statements are authorised for 1ssue

2 Cash flow statement, related party and financiaf Instruments disclosures
The Company 1s a 96 868% subsidiary of ENRC Africa 1 Limited, which is a wholly-owned subsidiary of ENRC
PLC and 1s included in the conschdated financial statements of ENRC PLC, which are publicly available
Consequently, the Company has taken advantage of the exemption from preparing a cash flow statement
under the lerms of FRS 1 (Revised 1996) and presenting financial Instruments disclosure under the terms of
FRS 29 Related party transactions are disclosed in accordance with FRS 8

3 (Impairment)/reversal of impairment

Year ended Penod ended

In miliions of £ Notes 31 December 201t 31 December 2010
impairment of investment 8 {27) -
Net (impaimment)reversal of impairment of amounts
owed by group companies 8 (10} 7
{impalrment)/ravarsal of Impairment (37) 7




ENRC Africa Holdings Limited

Notes to the Financial Statements for the year ended 31 December 2011

4

Directors’ remuneration, employee costs and auditors remuneration

The Directors are employed by ENRC Management (UK) Limited and are remunerated by that company in
respect of their services as group employees They received no emeluments from the Company i respect of
qualifying services for ENRC Afnca Holdings Limited There were no employaes employed by the Company
dunng 2011 and 2010

The auditors’ remuneration for the year ended 31 December 2011 amounted to £10 thousand (2010 £9

thousand}

Interest recelvable and similar income

Year ended Penod ended
In millions of £ 31 December 2011 31 December 2010
Interest income — Camec Finance Limited 10 -
Iinterest mcome — Congo Cobalt Corporation Spri 4 1
Foreign exchange gain 2 -
Interest recelvable and simllar Income 16 1
Interest payable and simllar charges
Year ended Penod anded
In millions of £ 31 December 2011 31 December 2010
Interast expense - ENRC Afnica 1 Limdted (12) (4
Foreign exchange loss - (1)
Interest payable and similar charges (12) (5)
Tax on (loss)/profit on ordinary actlvities
Year ended Period ended

In millions of £

31 December 2011

31 December 2010

Tax on (loss)iprofit on ordinary activities

Reconcillation of current tax charge

(Loss)/profit on ordinary actmvities before taxation (32) 9
Notional tax on {lossYprofit on ordinary activities before tax at
the applicable rate of UK corporation tax of 26 5% (2010 28%) 9 (3)
Effects of
Non-deductible expenditure (10) {4)
Non-taxable income - 1
Utiisation of previously unrecognised losses 1 6

Tax on (loss)/profit on ordinary activitles

As at 31 December 2011, the Company has not recognised deferred tax assets in respect of tax losses of £27
miflion (2010 £7 million} and other deductible tming differences of £2 million (2010 £2 million) on the basis of
insufficient evidence of taxable profits being available against which the deferred tax asset may be utiised The
unrecognsed deferred tax asset will be recognised in periods in which fosses are utlised aganst taxable profits

Factors affecting future 1ax charges

The main UK corporation tax rate was reduced from 28% to 26% with effect from 1 Apnl 2011 A further
reduction to 25% with effect from 1 Apnl 2012 was enacted on 19 July 2011 On the basis the Company does
not have any recogrised deferred tax assets or llabilities at the balance sheet date, no remeasurement of these
balances 1s necessary

In March 2012, a further reduction in the applicable rate of corporation tax to 24% with effect from 1 Apn{ 2012
was substantively enacted, and further reductions m the applicable carparation tax rate to 23% wath effect from 1
April 2013 and to 22% with effect from 1 Apnl 2014 were announced These changes have not been enacted or
substantively enacted at the balance sheet date




ENRC Africa Holdings Limited

Notes to the Financial Statements for the year ended 31 December 2011

8. Investments
Shares In

Listed group Uniisted Total
In milipns of £ Investments companles investments investments
Cost
At 31 December 2010 3 752 8 763
At 31 December 2011 3 752 8 763
Provision for diminution in value
At 31 December 2010 1 203 8 212
Provision charges 1 26 - 27
At 31 December 2011 2 229 8 239
Net book value
At 31 December 2010 2 549 - 551
At 31 December 2011 1 523 - 524
Market value

Listed
In milhons of £ investments
Al 31 December 2010 3
At December 2011 2

The directors believe that the carrying value of the investments is supported by their undertying net assets

During 2011 the Company recognised provisions of £27 millon in relation to its investments, following
impairment reviews This adjustment bnngs the carrying values of the investmenis to their recoverable
amounts

Principal investments
At 31 Dacember 2011, the Company held the following principal investments

Proportion

of ordinary Country of
shares held incorporation Nature of business
Boss Mining spri 70% CR Cango  Mining and exploration
Camec Finance Limited 100% United Kingdom Financing company
Sabot Management Holdings Limited 100% Bntish Virgin Holding company

Islands
SA Fluonte (Pty) Limited 51% South Afnca Mineral exploration
Mall Minerat Resources SA 80% Mah Minera! exploration
Société Miniére de Kabolela et Kipese Spr 50% DR Congo  Mining and exploration
Southem Palace {Pty) Ltd 74% South Africa Exploration

10




ENRC Africa Holdings Limited

Notes to the Financial Statements for the year ended 31 December 2011

9

10.

Amounts owed by group companies
At 31 Decembear

in millions of £ 2011 2010
Camaec Finance Limited 383 142
Congo Cobalt Corporation Sprl 44 35
Sabot Transport (Pty) Limited a7 36
South East African Coal Holding 19 -
Lefever Finance Limited 13 7
Gough Aviation (Pty) Limited 12 10
Camec Kenya Limited 8 4
Mali Mineral Resources SA 6 6
Sofdiex Investments {Fvt) Limited 6 -
Exploracoas Minalras de Mocambique Limitada 8 4
Carvao Ds Maravia Limitada 5 7
ENRC Congo BV 1 3
Other 16 11
Total amounts owed by group companies 556 265
Provision against amounts owed by group companies (40) (30)
Net amount gwed by group companies 516 235
The amounts owed by group companies are repayable as follows

Due in more than one year 516 235
Net amount owed by group companles 516 235

The amount due from Gameac Finance Lirnited bears intarest at 4 2% plus 1 month US$ LIBOR

The amounts due from Congo Cobait Corporation Spri ("CCC") and Lefever Finance Limited bear interest at
LIBOR plus 2 0%

The ameunts due from Sabot Transport {Pty} Limited, South East Afncan Coal Holding, Gough Aviation (Pty)
Limited, Camec Kenya Limited, Mali Mineral Resources SA, Sofdlex Investments (Pvt) Limited, Exploracoes
Mineiras de Mocambigue Limitada, Carvao De Maravia Limitada and ENRC Congo BV are interest free

Repayment of the amounts owed by group companies Is not anticipated within a 12 month penod from the
balance sheet date

Amounts owed to group compantes

At 31 December

In milhians of £ 2011 2010
ENRC Afrca 1 Limited 479 175
Camec Marketing Limited 6 6
International Metal Factors Limited 6 6
Majestic Metals Trading Limited ‘2 2
Tatal amounts owed to group companies 403 189
The amounts owad ta group companies repayable as follows

Due within one year 479 175
Due after more than one yaar 14 14
Total amounts owaed to group companies 493 189

The amount owed to ENRC Afnca 1 Limited bears mterest at US$ LIBOR plus 4 2% The amounts owed to
international Metal Factors Limitad, Majestic Metals Trading Limited and Camec Marketing Limited are interest
free

1




ENRC Africa Holdings Limited
Notes to the Financial Statements for the year ended 31 December 2011

1.

12.

13

14,

15

16

Other craditors

At 31 December

In milhons of £ 2011 2010
Other creditors including taxation and social security - 1
Accruals and deferred income - 11
Total other creditors - 12

Called up share capital

The Company’'s authorised share capital consists of 3,000,000,000 ordinary shares of 0 10 pence each
nominal value At 31 December 2011 and 2010, the issued and fully paid share capital of the Company was
£3 million

Reconcllatlon of reserves and movement In shareholders’ funds

Total

Called up Share premium Profit and shareholders’

In mitlions of £ share capital account loss Account funds

At 1 Apnl 2010 3 905 (326) 582

Profit for the financial period - - 9 o)

Al 31 December 2010 3 905 (317) 591
Loss for the financial year - - {32) (32)

At 31 December 2011 3 905 (349) 559

Other related party transactions

Duning the year ended 31 December 2011 and the penod ended 31 December 2010 the Company entered
into the following transactions in the ordinary course of business with other relatad parties:

Year ended Penod ended
In millons of £ 31 December 2011 31 December 2010
Consultancy fees — ENRC Management UK Limited 1 -
Consultancy fees - Intemational Mineral Resources BY - 1
Dividends received - Sabot Management Limited . 6

Uitimate parent company
The Company's ultimate parent company and contrelling party [s ENRC PLC which 1s the parent undertaking of

the smallest and largest group to consolidate these financial statements Copies of ENRC PLC consoalidated
financial statements are available from its registered office at 16 St James's Street, London SW1A 1ER

Post Balancea Sheet Event

On 27 Apnl 2012 ENRC Africa 1 Limited acquired the remalning ordinary share capital from Harvest View
Limited ENRC Afnca 1 Limited now holds 100% Interest in the Company

12




