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Strategic Report

Chairman’s Statement

| am pleased to present the first Chairman’s report for the Company for the period from its incorporation on 11 October 2012
to 31 December 2013.

Following admission to AIM on 4 September 2013, your Company has made considerable progress during this period:
September 2013 The Company agreed to purchase the mining right over the Kareevlei Tenements

October 2013 Excavation work commenced
December 2013  Commissioning of plant and initial upgrade

March 2014 First diamond recovery
April 2014 Further upgrade of plant
May 2014 Plant in full production

We have achieved this at a relatively minimal cost to the Company; the total cost of reaching full production has been
approximately £700,000,. This is in large part due to the efforts of our team in Kimberley and our BEE partner, Willy van Wyk
who has been responsible for the commissioning and upgrade of the plant.

In October 2013, immediately following the acquisition of the Kareevlei Tenements, excavation commenced using a
contractor. Once the overburden of part of K1 and K2 (to a depth of approximately 10 metres) was removed, the contractor
then excavated further to a depth of 20 metres. There is now a stockpile of weathered kimberlite at Kareevlei which is
sufficient for at least 3 month’s production. The contractor will be re-engaged for further excavation to replenish the stockpile
when required.

Post the balance sheet date, following the initial refurbishment and commissioning of the plant in December 2013, over the
last few months the Company has resolved initial teething problems and upgraded the plant and final recovery section where
required. A decision was taken to purchase and install a cone crusher which has increased the efficiency of the dense
medium separation plant ("DMS") and increased the recovery rate. Since the end of May 2014, the plant has been fully
operational and is currently processing approximately 200 tonnes per day. We are now more than pleased with how the plant
is operating.

The Company has recovered further diamonds since the announcement made on 5 March 2014. We are pleased with the
results to date but we continue to assess recovery rates, grade and values per carat and once a sufficient parcel of diamonds
is recovered, the Board will report its findings.

Rough diamond pricing improved during 2013, with rough and polished demand rising to levels last seen before the 2008
crisis and this has continued into 2014 where increases of 5 to 7% have been reported. Demand from China and India
continued to grow, while demand from the US and Japan rose on the back of accelerating GDP growth. De Beers’ and
Alrosa’s 1H13 results further demonstrate the recent increase in rough diamond prices. With demand forecast to grow further
over the next decade, | believe BlueRock is well placed to take advantage of the improving market conditions.

BlueRock is committed to maintaining high health and safety, social and environmental standards. | am pleased to report that
there were no accidents at Kareevlei during the period. The Company has actively engaged with the regional municipality
and local community based 125km north-west of Kimberley and within 20km of the mine, from which Kareevlei draws its
labour. In addition, our Social and Labour Plan has been submitted to the Department of Mineral Resources and Riaan
Visser, Chief Executive Officer, has been appointed as a trustee of the Northern Cape Premiers’ Education Trust.

I would like to thank Willy van Wyk our BEE partner for his hard work, commitment and expertise in commissioning and
upgrading the plant. | am very pleased with progress to date. In less than a year since the acquisition of Kareevlei, thanks to
our team in the Northern Cape, we are fully operational and producing diamonds.

We look forward to updating shareholders in the future. | would like to thank our shareholders for their continued support.
Paul Beck
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Strategic Report
Chief Executive Officer’s Review

Dear Shareholders

During March 2013, the Company was admitted to trading on the ISDX Growth Market as an investment company and
announced its investment strategy of acquiring underperforming or dormant diamond mines in South Africa and or sub
Saharan Africa. | am pleased to update you on the significant progress made by BlueRock during 2013 in achieving this goal.

In April 2013, we acquired an option to purchase the Kareevlei assets from Diamond Resources, a subsidiary of ASX listed
Tawana Resources NL. The Kareevlei assets are situated in the Northern Cape Province of South Africa and included the
mining right over a known cluster of 5 kimberlite pipes and mining plant and equipment. The agreement provided for a six
month option period to enable BlueRock to conduct due diligence on the Kareevlei assets. We appointed Z Star Mineral
Resource Consultants (“Z Star”) to assist us in evaluating the Kareevlei assets and after receiving their preliminary report
decided to proceed with the acquisition and commissioned a Competent Person’s Report (“CPR”) on the assets.

The acquisition of the Kareevlei assets, together with BlueRock’s application for admission to AIM as a trading company,
capital restructuring, placing and withdrawal from the ISDX Growth Market, was put before and approved by shareholders at
a general meeting on 3 September 2013. Following the successful capital restructuring and placing, the Company was
admitted to trading on AIM on 4 September 2013.

The option over the Kareevlei assets was exercised on 3 September 2013 through our 74% owned South African subsidiary,
Kareevlei Mining (Pty) Ltd. In accordance with South African law our Black Economic Empowerment partner, Ghaap Mining
(Pty) Ltd., holds 26% of the shares in Kareevlei Mining. Ghaap Mining is wholly owned by William van Wyk, who is an
experienced diamond mining plant engineer.

Transfer of the mining right over the Kareevlei Tenements to our subsidiary, Kareevlei Mining (Pty) Limited, is conditional on
consent from the Minister of Mineral Resources in South Africa. We appointed a specialist consultant to assist with the
process of transferring of the mining right and our application was lodged with the Department of Mineral Resources (DMR) in
October 2013 shortly following Admission. As part of the application process, we developed a new Environmental
Management Programme, Mining Works Programme and Social and Labour Plan, which were submitted, as requested, to
the Department of Mineral Resources in March 2014. The Board will update shareholders as soon as practicable on progress
on the transfer of the Mining Right.

In October 2013, we appointed an earthmoving contractor to begin development of two of the five kimberlite pipes, K1 and
K2. We also engaged Kgalagadi Engineering & Mining Supplies (Pty) Limited (a company in which John Kilham (CTO) and
Willy van Wyk are both directors and shareholders) as a contractor to refurbish and upgrade the existing mining plant
acquired from Diamond Resources.

By early December 2013, the calcrete overburden covering the weathered kimberlite present in K1 and K2 had been
removed and refurbishment of the processing plant had been largely completed. Following this, the first kimberlite feed was
processed during December 2013.

Post balance sheet

During operation, a number of design flaws in the processing plant were identified and these were corrected during January
and February 2014.

Trial mining continued in February 2014, with further processing during March and April 2014 and work to further upgrade the
front end screening and crushing circuit was completed in early May 2014. | now expect operational capacity of 8,000 tonnes
per month headfeed and 4,500 tonnes per month at the DMS level, using the existing plant.

Further to the announcement made on 5 March 2014, further diamonds have been recovered from processing. The Company
will assess its recovery on a continuous basis and will report its findings. | am very satisfied with the quality of the diamonds
recovered to date. | wish to thank our BEE partner, his team and the earthmoving contractor for getting the mine into
production in such a short time and within the capex budget.

| believe that the Kareevlei tenements offer excellent growth opportunities for the Company, with the largest of the known
kimberlite pipes being virtually unexplored. The focus of the Company is now to ensure that the processing plant is
functioning optimally and we intend to further upgrade the plant to improve the crushing circuits and increase processing
capacity.
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Strategic Report
Chief Executive Officer’s Review

In addition, we will continue to assess new investment opportunities as they arise and with two of the directors based in
Kimberley, we are well positioned to evaluate opportunities. With new developments in the Southern African diamond
industry,

for example, increased exploration in Botswana and Lesotho, the move of De Beers’ marketing operations to Gaberone and
the development of previously De Beers owned South African mines, there is increased interest in the diamond mining
potential of the Northern Cape.

The outlook for the diamond market is good with an expected increase in demand coming from Asia resulting in demand
exceeding supply. Diamond prices have improved in 2013 and | expect a further increase during 2014. | look forward to being
able to update you on our progress after the first sale of our diamonds which we expect to occur during 2014.

Finally I would like to thank our Board of Directors, our shareholders and SP Angel for their support.

Riaan Visser
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Strategic Report
Operations Report

Introduction

The acquisition by BlueRock of the mineral assets included in the Mining Right area of the Kareevlei Tenements in the
Northern Cape province of South Africa was completed, subject to DMR approval, on 4 September 2013.

The preceding option agreement with Diamond Resources, gave BlueRock access to a comprehensive set of advanced
prospecting information - sufficient to allow a CPR to be produced and for grade, density and revenue estimates to be
completed. Following a reasonable prospects for eventual economic extraction (“RPEEE”) review the Competent Person (Dr
John Andrew Girills of Z Star Mineral Resource Consultants) was able to calculate an Inferred Mineral Resource in
accordance with the SAMREC code for pipes K1, K2 and a portion of K3.

The Kareevlei project includes 5 diamondiferous kimberlite pipes which are; in an easily accessible locality within the well
known Kimberley diamond producing area of South Africa.

The Kimberlite intrusions

The five kimberlite pipes (namely K1, K2, K3, K4, and K5) within the Mining Right area range in size from approximately
<0.5ha (K4) to <5.6ha (K3) in surface area. The earlier detailed evaluation by Diamond Resources had classified these pipes
as diatreme facies although some evidence of possible crater facies rock types is noted in the larger K3 pipe.

The evaluation data reviewed in the CPR concluded that all 5 pipes are diamondiferous and 3D geological models have been
created for pipes K1, K2 and K3 to depths of 65m, 125m and 125m respectively, from surface. Should additional funds be
raised in future, it is expected that BlueRock may conduct further work on the K3, K4 and K5 kimberlites to refine the existing
evaluation models with a particular emphasis on providing a more accurate revenue model.

Based on the CPR (which is reproduced in full in the Company’s Admission Document dated 19 August 2013), inferred
resources were declared totalling approximately 7.98 million tonnes and containing 359,000 carats in pipes K1, K2 and K3.
This declaration is supported by the modelled RPEEE (Reasonable Prospects for Eventual Economic Exploitation) analyses
reported in the CPR.

Trial mining of the K1 and K2 Kimberlite Pipes

Trial mining operations have focused on pipes K1 and K2. These 2 pipes are adjacent to each other and are intruded into
competent dolomites. Excavation of the ore commenced by conventional open cast methods using a contracted earthmoving
company. Following this work, the close proximity of pipes K1 and K2 became more apparent and the Board decided to mine
pipes K1 and K2 simultaneously.

Site establishment to support the mining and processing activities took place during the final quarter of 2013; with the first
ground being broken on 10" October 2013. The first phase of earthmoving focussed on the removal of the approximately 10
metre thick calcrete capping of the pipes to an overburden stockpile. Thereafter, towards the end of November 2013, by
drilling and blasting, the weathered kimberlite was excavated and removed to a depth of approximately 20 metres and
transferred to a head feed stockpile adjacent to the test plant.

First Treatment of Kimberlite through the DMS Test Plant

The purchase of mining equipment included an existing small test treatment plant comprising a scrubber, screens and a
“DMS” module. Refurbishment of this facility took place in Q4 2013. BlueRock has used this test plant to commence with the
treatment of the mined kimberlite from the initial open pits.

During the engineering refurbishment of this DMS treatment plant, some processing improvement opportunities were
identified. The improvements will provide more efficient ground handling as well as enhancements to the liberation of
diamonds from the harder kimberlite particles using the cone crusher. These plant modifications were implemented in a
phased manner during March to May 2014.
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Final Diamond Recovery by X-ray Processing

The recovery equipment was relocated to the Company’s secure unit in Kimberley and re-commissioned. The final
processing is completed using a two-stage FlowSort ™ plant that was purchased together with the other mining equipment
and plant.

John L C Kilham

Chief Technical Officer
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Introduction
The principal risks that relate to the Group have been set out below, categorised as follows:

- Operational risks

- Risks relating to the Group’s operations including mining
- Economic risks

- Risks associated with changes in the markets in which the Group operates
- Country risks

- Specific risks relating to the Group’s main country of operation, South Africa
- Other risks

- Other significant risks

Operational risks
Transfer of the mining right

The transfer of the mining right from Diamond Resources to the Company’s subsidiary, Kareevlei Mining, is conditional on
consent from the Minister of Mineral Resources under section 11 of the Mineral and Petroleum Resources Development Act.
Application for transfer of the mining right was submitted in October 2013 and whilst the Directors believe that there are no
matters outstanding with regard to the application, there can be no guarantee that such transfer of the mining right to
Kareevlei Mining will occur and if the transfer occurs there can be no guarantee as to the point in time at which the mining
right will transfer.

Trial mining operations

Kareevlei Mining is currently carrying out mining operations under the Mining Right of Diamond Resources in accordance
with an option agreement dated 23 April 2013 as amended by a supplemental agreement dated 3 August 2013. Processed
volumes under the supplemental agreement with Diamond Resources are limited to 88,000 tonnes, or such higher amount
that the Company, Diamond Resources and Kareevlei Mining may agree. Whilst operations continue under the Mining Right
of Diamond Resources, should the limit be reached and further agreement not be obtained, the Group may suffer adverse
financial consequences.

Reliability of mineral resource and reliance on historic data

The calculation of a mineral resource involves significant assumptions and estimates that may prove inaccurate, including
assumptions of diamond prices. In calculating the inferred mineral resource at the Kareevlei tenements, reliance was placed
upon measurements and data collected by Diamond Resources and other parties. There can be no guarantee that predicted
grades will materialise or that the resource will be economically viable.

Exposure to mining hazards

Whilst the Group’s exposure is reduced due to the open cast mining technique, the Group remains exposed to a number of
risks and hazards associated with mining including pit wall failure, adverse weather and mechanical breakdown.

Security risks

Whilst the Group has implemented security procedures, there can be no guarantee that theft of plant, machinery or goods will
not occur. Should any theft occur, the Company may suffer adverse financial consequences.

Economic risks

Exposure to a decrease in rough diamond prices
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Once the Group begins sales of diamonds, the profitability of mining operations will be directly related to the prevailing
diamond price. Historically, diamond prices have been volatile and are affected by numerous factors which the Group is
unable to control or predict, including world production levels, international economic trends, industrial and consumer
demand, currency exchange fluctuations, seasonality, speculative activity and political events.

Exposure to strengthening of the South African Rand

The Group intends to realise US Dollars for its diamond sales, and reports its results in Pounds Sterling. Should the South
African Rand strengthen against the Pound, the costs of the Group’s mining operations, which are largely denominated in
South African Rand, may be adversely affected. Should the South African Rand weaken against the Pound, the Group’s
revenues may be reduced.

Exposure to movements in the prices of raw materials, equipment and services

Should market prices for raw materials, services and equipment, such as diesel or mining equipment, increase, the Group’s
results may be adversely affected. The Group seeks to obtain the best rate for each product or service, taking into account
price, service quality and reliability.

Country risks
Operations in South Africa

The Group’s main country of operation is South Africa. Whilst the directors intend that the Company will carry out its activities
in accordance with all applicable laws, rules and regulations, it is possible that new laws, rules or regulations may be enacted
or that the interpretation of current laws, rules or regulations may change, either of which may limit the ability of the Company
to operate. The Company’s activities and profitability may also be adversely affected by economic or political factors outside
its control.

Other risks
Status of Kareevlei Mining’s BEE partner

Under South African law, it is a requirement that any mining asset is at least 26 per cent. owned by a BEE partner. Kareevlei
Mining’s BEE partner, Ghaap Mining, holds 26 per cent. of the shares in Kareevlei Mining. Ghaap Mining is a South African
private company wholly owned by Mr. William Alexander van Wyk who, in terms of South African legislation, is considered to
qualify as a historically disadvantaged South African (“HDSA”). Should Mr. van Wyk cease to or be deemed not to qualify as
an HDSA, there is a risk that the BEE partner may not meet its obligations to the Company which may cause the Company to
incur unforeseen additional costs or losses including delay or refusal to transfer the mining right.

The Strategic Report has been approved

By order of the board

JS Quirk - Director

4 June 2014
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Board of Directors

Paul Beck - Non Executive Chairman, aged 68

Paul Beck is a member of a well known South African mining family and has experience in the real estate and natural resource
sectors, in the UK, US and South Africa. He was a founding Director and Chairman of Firstland Oil & Gas, which owned oil
exploration assets in the Falklands and oil and gas producing wells in the US. Mr Beck has undertaken projects with black
economic empowerment partners in South Africa, and has worked on tailings retreatment projects in the region.

Christiaan (“Riaan”) Visser - Chief Executive Officer, aged 54

Riaan Visser is a Chartered Accountant based in Kimberley, and is responsible for the day to day running of the Company and
the finance function. Riaan has been involved in diamond mining and tailings retreatment projects in the Kimberley area since
1995. He holds a Bachelor’s Degree in Accounting Science from the University of South Africa and is a member of the South
African Institute of Chartered Accountants.

John Kilham - Chief Technical Officer, aged 58

John Kilham is a geologist with 33 years of experience, 27 of which he spent with De Beers and most recently was responsible
for resource evaluation projects in Kimberley. He has particular experience in resource estimation, open cast diamond mining,
tailings retreatment and diamond recovery plant and machinery. He is a member of the Geological Society of South Africa, a
certified professional of the South African Council for Natural Scientific Professions (SACNASP) and is qualified as a
competent person. He holds a Masters degree in Geology, and assumes technical responsibility for the implementation of the
Group’s mining plan.

Andries Markgraaff — Non-Executive Director, aged 57

Andries Markgraaff started his business career in 1987 following a successful career playing rugby and is now based in
Kimberley and Stellenbosch, South Africa. He has been awarded Northern Cape Business Man of the year, and in 2005, he
was awarded first place overall in the category “Northern Cape leaders and achievers — Outstanding service and contribution
to the Northern Cape economy by a business person” by Professional Management Review (PMR), a business publication
which issues annual awards for achievement in business in South Africa.

Jonathan Quirk - Non Executive Director, aged 62

Jonathan Quirk qualified as a Chartered Accountant and has worked in the financial services sector since 1974 for, among
others, Morgan Grenfell and Deutsche Bank in their capital markets divisions. In 1997 he became a founding director of
Cairnsea Investments Ltd, an investment company, where for the last 15 years he has specialised in investing in quoted and
unquoted smaller companies, particularly in the financial and more recently the natural resources sector.

Tim Leslie — Non-Executive Director, aged 48

Tim Leslie has worked in the financial markets for over 25 years. He joined Paribas in 1986 and since has worked for
JPMorgan, HSBC and then at Donaldson Lufkin & Jenrette (“DLJ”). In 2000, DLJ was bought by Credit Suisse and Tim left to
join the hedge fund Moore Capital Management LLC as a portfolio manager.

In 2003 Tim launched a new fund at Moore Capital, the Moore Credit Fund, for which he was the Chief Investment Officer. Tim

left Moore Capital in 2008 and launched James Caird Asset Management LLP with assets under management of USD3.6bn
as at launch. In 2011, Tim founded JCAM investments Ltd to run a family office and make longer term investments.

10
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Corporate Governance

The Company does not comply with the provisions of the UK Corporate Governance Code in its entirety as is not required to.
However, the Board recognises the importance of sound corporate governance and will take appropriate measures to ensure
that the Company complies with the main provisions of the UK Corporate Governance Code, as far as practicable and to the
extent appropriate given the Company’s size, assets, liabilities and other relevant information.

The Company holds regular board meetings throughout the year at which reports relating to the Group’s operations, together
with financial reports are considered. The Board is responsible for formulating, approving and reviewing the Group’s strategy,
budgets, major items of expenditure and senior personnel appointments.

Audit Committee

The Company has established an audit committee, which comprises Paul Beck, Andries Markgraaff and Jonathan Quirk,
being non-executive members of the Board, with Jonathan Quirk appointed as chairman. The audit committee’s main
functions include, inter alia, reviewing and monitoring internal financial control systems and risk management systems on
which the Company is reliant, considering annual and interim accounts and audit reports, making recommendations to the
Board in relation to the appointment and remuneration of the Company’s auditors and monitoring and reviewing annually their
independence, objectivity, effectiveness and qualifications.

Remuneration Committee

The Company has established a remuneration committee, which comprises Paul Beck, Andries Markgraaff and Jonathan
Quirk, is chaired by Jonathan Quirk, and meets as often as required to enable the remuneration committee to fulfil its
obligations to the Company. The remuneration committee will be responsible for reviewing the performance of the Chairman
and the executive directors and for setting the scale and structure of their remuneration, paying due regard to the interests of
Shareholders as a whole and the performance of the Group. The remuneration committee will also approve the design of and
determine targets for any performance-related pay schemes operated by the Company.

Nominations Committee

The Company has established a Nominations Committee which comprises Paul Beck, Andries Markgraaff and Jonathan
Quirk, is chaired by Jonathan Quirk, and meets when required. The Nominations Committee will consider the selection and
re-appointment of board members. It will identify and nominate candidates to fill board vacancies and review regularly the
structure, size and composition (including the skills, knowledge and experience) of the board and make recommendations to
the board with regard to any changes.

Share dealing code and AIM Rule compliance policy

The Company has adopted a model code for share dealings in Ordinary Shares which is appropriate for an AIM company,
including compliance with Rule 21 of the AIM Rules for Companies relating to the Board’s and employees’ dealings in
Ordinary Shares. The Company also adopted an AIM Rules compliance policy with effect from admission to trading on AIM.
Independence of Non-executive Directors

The Company has departed from certain aspects of the guidelines set out in the UK Corporate Governance Code and the

QCA Guidelines in that non-executive directors have been granted options. Share Options granted to the Board are not
subject to performance criteria. Details of the Share Options granted to the Directors are set out on page 13.

11
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Directors' Report

The directors submit their report and financial statements for the period ended 31 December 2013.
Incorporation

The Company was incorporated on 11 October 2012.

Review of activities

Principal activities

The Group is engaged in diamond mining in the Kimberley region of South Africa.

Results and dividends

The Consolidated Statement of Comprehensive Income for the period is set out on page 18.

No dividends were declared or paid to shareholders during the period.

Going concern

We draw attention to the fact that as at 31 December 2013, the Group had accumulated losses of £ (536 512) and that the
Group's total assets exceed its liabilities by £ 971 084.

The Group consolidated cash balance at that date is £ 674 574 which is sufficient to meet the Group working capital
requirements, administrative and operational expenses for at least 12 months from the date of approval of the Annual Report
and Accounts.

In addition, during the period the Group raised £1.5m through two placings and given the positive and encouraging results of
the mining operations, the directors believe that the Group will continue to have the ability to access sufficient levels of
finance to fund future new developments or exploration projects.

On that basis the directors have adopted the going concern basis in preparing this Annual Report and Accounts which do not
include any adjustment to the carrying amount or classification of assets and liabilities that would occur if the Group was
unable to continue as a going concern.

Events after the reporting period

As described in the CEO and operations report, trial mining operations of the subsidiary commenced in December 2013, with
further processing during March and April 2014 and work to further upgrade the front end screening and crushing circuit was
completed in early May 2014.

Further to the announcement made on 5 March 2014, further diamonds have been recovered from processing. The Group
will assess its recovery on a continuous basis and will report its findings.

Other than the above developments regarding the mining operations of the Subsidiary, the directors are not aware of any
matter or circumstance arising since the end of the financial period.

Directors

The Directors of the Company in office during the period, and up to the date of signing this report, are as follows:

Name Nationality Changes

PJ Beck (Non-executive Chairman) British Appointed 11 October 2012
CB Visser (Chief Executive Officer) South African Appointed 26 November 2012
JLC Kilham (Executive Chief Technical Officer) South African and British ~ Appointed 1 July 2013

12
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Name Nationality Changes

TG Leslie (Non-executive Director) British Appointed 4 September 2013
AT Markgraaff (Non-executive Director) South African Appointed 11 January 2013
JS Quirk (Non-executive Director) British Appointed 11 October 2012
Secretary

The secretary of the Company is DA Facey of:

Business and postal address
35 - 39 Maddox Street
London
W1S 2PP

Directors' interests

The holdings of the Directors and their families in the share capital of the Company are as follows:

Name Number of Percentage of Number of Percentage of
Ordinary  Share Capital Ordinary Share Capital
Shares Shares subject to

subjectto Share Options
Share Options

PJ Beck* 1383 000 4.4% 472 876 1.5%
CB Visser 200 000 0.6% 1891 502 6.0%
JLC Kilham - - 472 876 1.5%
AT Markgraaff 600 000 1.9% 472 876 1.5%
TG Leslie™ 5285714 16.8% 472 876 1.5%
JS Quirk 914 071 2.9% 945 750 3.0%

*Mr Beck and his wife own 100% of the share capital in Front Square Securities Limited of which Mr Beck is also a director.
Front Square Securities Limited holds 360,000 Existing Ordinary Shares in the Company.

**1,000,000 Existing Ordinary Shares are held by Timothy Leslie’s wife, Sarah Leslie.

Other than as disclosed in this annual report, none of the Directors, nor any persons connected with them, is interested in any
related financial product (as defined in the AIM Rules) whose value in whole or in part is determined directly or indirectly by
reference to the price of the Ordinary Shares, including a contract for difference or a fixed odds bet.

There are no outstanding loans granted or guarantees provided by any member of the Group to or for the benefit of any of the
Directors, nor are there any outstanding loans or guarantees provided by the Directors to or for the benefit of the Group.

Other than as disclosed in this annual report, no Director has any interest, whether direct or indirect, in any transaction which
is or was unusual in its nature or conditions or significant to the business of the Company taken as a whole and which was
effected by the Company during the current or immediately preceding financial year, or during any earlier financial year and
which remains in any respect outstanding or unperformed.

In the case of those Directors or key managers who have roles as directors of companies which are not a part of the Group,
although there are no current conflicts of interest, it is possible that the fiduciary duties owed by those Directors to companies
of which they are directors from time to time may give rise to conflicts of interest with the duties owed to the Group. Except as
expressly referred to in this annual report, there are no potential conflicts of interest between the duties owed by the Directors
to the Company and their private duties or duties to third parties.

13
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Principal shareholders

Other than as set out below, the Company is not aware of any holding (within the meaning of the AIM Rules) in the Company's
Ordinary Share capital which amounts to 3 per cent or more of the Company's issued share capital:

Name Number of Percentage of
Ordinary  Share Capital
Shares
Mark Poole 5285714 16.8%
Timothy Leslie**** 5285714 16.8%
Vidacos Nominees Limited 2 291 207 7.3%
WB Nominees Limited 2 065 835 6.5%
Tamla Limited 2 000 000 6.3%
Sedor Investment Holdings Limited 1 900 000 6.0%
Paul Beck*** 1 383 000 4.4%
Wildcrest Global Incorporated 1 060 000 3.4%
Beaufort Securities Limited 946 850 3.0%
David Abromowitz** 957 000 3.0%
Jonathan Quirk* 914 071 2.9%

*WB Nominees Limited holds 3,229,905 Ordinary Shares of which 914,070 Ordinary Shares are held on behalf of Jonathan Quirk
and his SIPP, 250,000 Ordinary Shares are held on behalf of Touch Rugby International Limited and 2,065,835 Ordinary Shares
on behalf of others.

**David Abromowitz holds 832,000 Ordinary Shares has a beneficial interest in an additional 125,000 Ordinary Shares held by
WB Nominees Limited on behalf of Touch Rugby International Limited.

***Mr Beck and his wife own 100% of the share capital in Front Square Securities Limited of which Mr Beck is also a director.
Front Square Securities Limited holds 360,000 Ordinary Shares, 200,000 of which are held through Rock (Nominees) Limited.

****1,000,000 Existing Ordinary Shares are held by Sarah Leslie, Timothy Leslie’s wife.
Auditor

Grant Thornton UK LLP was appointed as auditor for the period ended 31 December 2013 and a resolution proposing their
re-appointment as auditor to the Company will be put to the forth coming Annual General Meeting.

Annual General Meeting

The annual general meeting will take place on the 30th June 2014 at 2pm UK time at the offices of SP Angel Corporate Finance
LLP, Prince Frederick House, 35 - 39 Maddox Street, London, W1S 2PP.
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BlueRock Diamonds PLC
(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Directors' Report

The Directors are responsible for preparing the Strategic Report, 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 Directors have
elected to prepare the financial statements in accordance with International Financial Reporting Standards as adopted by the
European Union (IFRSs). Under company law the Directors must not approve the financial statements unless they are satisfied

that they give a true and fair view of the state of affairs and profit or loss of the Company and Group for that period. In preparing
these financial statements, the Directors are required to:

* select suitable accounting policies and then apply them consistently;
* make judgements and accounting estimates that are reasonable and prudent;

» state whether applicable IFRSs have been followed, subject to any material departures disclosed and explained in the
financial statements;

* prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Company will
continue in business.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Company’s
transactions and disclose with reasonable accuracy at any time the financial position of the Company and enable them to ensure
that the financial statements 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 irregularities.

The Directors confirm that:

* so far as each Director is aware there is no relevant audit information of which the Company’s auditors are unaware;
and

* the Directors have taken all steps that they ought to have taken to make themselves aware of any relevant audit
information and to establish that the auditors are aware of that information.

The Directors are responsible for the maintenance and integrity of the corporate and financial information included on the

Company’s website. Legislation in the United Kingdom governing the preparation and dissemination of financial statements may
differ from legislation in other jurisdictions.

On behalf of the Board

JS Quirk
Director

4 June 2014
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’g Grant Thornton

Independent auditor’s report to the members of BlueRock Diamonds PLC

For the period ended 31 December 2013

We have audited the financial statements of BlueRock Diamonds Plc for the period ended 31 December 2013 which comprise
the Consolidated and Company Statement of Financial Position, the Consolidated Statement of Comprehensive Income, the
Consolidated and Company Statements of Changes in Equity, the Consolidated and Parent Company Statements of Cash Flow
and the related notes. The financial reporting framework that has been applied in their preparation is applicable law and
International Financial Reporting Standards (IFRSs) as adopted by the European Union and, as regards the parent company
financial statements, as applied in accordance with the provisions of the Companies Act 2006.

This report is made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act
2006. Our audit work has been undertaken so that we might state to the Company’s members those matters we are required to
state to them in an auditor’s report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume
responsibility to anyone other than the Company and the Company’s members as a body, for our audit work, for this report, or for
the opinions we have formed.

Respective responsibilities of Directors and auditor

As explained more fully in the Directors’ Report, set out on page 15, the Directors are responsible for the preparation of the
financial statements and for being satisfied that they give a true and fair view. 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 (APB’s) Ethical Standards for Auditors.

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements is provided on the APB's website at
www.frc.org.uk/apb/scope/private.cfm.

Opinion on financial statements
In our opinion:

* the financial statements give a true and fair view of the state of the Group's and of the parent company's affairs as at 31
December 2013 and of the Group's loss for the period 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 in accordance with IFRSs as adopted by the
European Union and 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.
Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the Strategic Report and the Directors' Report for the financial period for which the financial
statements are prepared is 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 received from branches not visited 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
* we have not received all the information and explanations we require for our audit.

Christopher Smith

Senior Statutory Auditor

for and on behalf of Grant Thornton UK LLP

Statutory Auditor, Chartered Accountants

London

4 June 2014
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BlueRock Diamonds PLC

(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Consolidated and Company Statement of Financial Position

Group Company

31 December 31 December
Figures in Pounds Note(s) 2013 2013

Assets

Non-Current Assets

Property, plant and equipment 6 265918 -
Investment in subsidiary 7 - 5
265918 5
Current Assets
Loan to group company 8 - 519 633
Trade and other receivables 9 129 336 51 731
Cash and cash equivalents 10 674 574 650 296
803 910 1221 660
Total Assets 1 069 828 1221 665
Equity and Liabilities
Equity
Equity Attributable to Equity Holders of Parent
Share capital and share premium 12 1561184 1561184
Retained earnings (536 512) (384 032)
1024 672 1177 152
Non-controlling interest (53 588) -
971 084 1177 152
Liabilities
Current Liabilities
Trade and other payables 14 77 899 44 513
Provisions 13 20 845 -
98 744 44 513
Total Equity and Liabilities 1 069 828 1221 665

The financial statements were approved by the Board of Directors and authorised for issue on 4 June 2014. They were signed on
its behalf by:

JS Quirk - Director

The annexed notes form an integral part of and should be read in conjunction with these consolidated financial statements.
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BlueRock Diamonds PLC
(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Consolidated Statement of Comprehensive Income

Group
14 months
ended
31 December
Figures in Pounds Note(s) 2013
Revenue -
Other income 14 985
Operating expenses 15 (605 085)
Operating loss (590 100)
Total comprehensive loss, net of tax (590 100)
Total comprehensive loss, net of tax attributable to:
Owners of the parent (536 512)
Non-controlling interest (53 588)
(590 100)
Earnings per share — from continuing activities
Basic 20 (0.03)
Diluted 20 (0.03)

The annexed notes form an integral part of and should be read in conjunction with these consolidated financial statements.
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BlueRock Diamonds PLC

(Registered number 08248437)

Annual Report And Accounts for the period ended 31 December 2013

Consolidated and Company Statement of Cash Flows

Group Company
14 months 14 months
ended ended

31 December 31 December
Figures in Pounds Note(s) 2013 2013
Operating activities
Cash used in operations 16 (620 155) (402 622)
Net cash used in operating activities (620 155) (402 622)
Investing activities
Purchase of property, plant and equipment 6 (266 455) -
Increase in investment in subsidiary - (5)
Loan advanced to group company - (519 633)
Interest income - 11 372
Net cash used in investing activities (266 455) (508 266)
Financing activities
Proceeds on share issue (net of issue costs) 12 1561184 1561184
Net cash from financing activities 1561184 1561184
Net change in cash and cash equivalents 674 574 650 296
Cash and cash equivalents at the beginning of the period - -
Cash and cash equivalents at the end of the period 10 674 574 650 296

The annexed notes form an integral part of and should be read in conjunction with these consolidated financial statements.
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BlueRock Diamonds PLC
(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Accounting Policies

1. Presentation of Annual Report And Accounts

The annual report and accounts have been prepared in accordance with International Financial Reporting Standards, as
endorsed by the EU (IFRS) and the UK Companies Act of 2006. The annual report and accounts have been prepared on the
historical cost basis, and incorporate the principal accounting policies set out below. They are presented in British Pounds
Sterling (Pounds) which is also the functional currency of the Company.

The consolidated financial statements for the period ended 31 December 2013 were approved and authorised for use by the
board of directors on 4 June 2014.

1.1 Basis of preparation
Basis of consolidation

The consolidated annual report and accounts incorporate the annual report and accounts of the Company and its operating
subsidiary Kareevlei Mining Pty Ltd which is controlled by the Company.

Control exists when the Company has the power to govern the financial and operating policies of an entity so as to obtain benefits
from the activities of the Company and all entities which are controlled by the Company.

The results of subsidiaries are included in the consolidated annual report and accounts from the effective date of acquisition to
the effective date of disposal.

Adjustments are made when necessary to the annual report and accounts of subsidiaries to bring their accounting policies in line
with those of the Group.

All intra-group transactions, balances, income and expenses are eliminated in full on consolidation.

Non-controlling interests in the net assets of consolidated subsidiaries are identified and recognised separately from the Group's
interest therein, and are recognised within equity. Losses of subsidiaries attributable to non-controlling interests are allocated to
the non-controlling interest even if this results in a debit balance being recognised for non-controlling interest.

Transactions which result in changes in ownership levels, where the Group has control of the subsidiary both before and after
the transaction are regarded as equity transaction and are recognised directly in equity.

The difference between the fair value of consideration paid or received and the movement in non-controlling interest for such
transactions is recognised in equity attributable to the owners of the parent.

Where a subsidiary is disposed of and a non-controlling shareholding is retained, the remaining investment is measured to
fair value with the adjustment to fair value recognised in profit or loss as part of the gain or loss on disposal of the controlling
interest.

Going concern

As at 31 December 2013, the Group had accumulated losses of £ (536 512) and that the Group's total assets exceed its liabilities
by £ 971 084.

The Group consolidated cash balance at that date is £ 674 574 which is sufficient to meet the Group working capital
requirements, administrative and operational expenses for at least 12 months from the date of approval of the Annual Report and
Accounts.

In addition, during the period the Group raised £1.5m through two placings and given the positive and encouraging results of the
mining operations, the directors believe that the Group will continue to have the ability to access sulfficient levels of finance to
fund future new developments or exploration projects.

On that basis the directors have adopted the going concern basis in preparing this Annual Report and Accounts which do not

include any adjustment to the carrying amount or classification of assets and liabilities that would occur if the Group was unable
to continue as a going concern.
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BlueRock Diamonds PLC
(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Accounting Policies

1.2 Significant judgements and sources of estimation uncertainty

The consolidated financial statements have been prepared using the significant accounting policies and measurement bases
summarised below:

In the application of the Group’s accounting policies the Directors are required to make estimates and assumptions about the
carrying amounts of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these
estimates.

Significant estimates

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised
in the period in which the estimate is revised if the revision affects only that period, or in the period of the revision and future
periods if the revision affects both current and future periods. The key areas are summarised below:

Provisions

Estimates and assumptions are made in determining the amount attributable to rehabilitation provision. These deal with
uncertainties such as legal and regulatory framework, timing and future costs. The carrying value of the rehabilitation
provision is disclosed in note 13.

Useful lives of property, plant and equipment

Depreciation rates detailed below are considered by management to fairly reflect the expected useful lives of the respective asset
categories. The property, plant and equipment accounting policy provides further detail.

Judgements in applying the Group’s accounting policies

In the process of applying the Group’s accounting policies, management make various judgements that can significantly affect
the amounts recognised in the financial statements. The critical judgements are considered to be the following:

Mining, exploration and development costs

During the exploration phase of operations, all exploration costs are expensed in profit or loss as incurred. The mining and
exploration and development costs accounting policy provides further detail. The key judgement implicit in this policy is the
determination of the date upon which development of the property is judged to be commercially viable and development
commenced. During the period to 31 December 2013 exploration of the Kareevlei deposit commenced.

Deferred tax assets
No deferred tax assets are recognised in view of the timing of the ultimate recoverability of such amounts. Note 5 provides further
detail This is a key judgement in that the amounts potentially involved are uncertain of recovery.

Impairment of non-current assets
The outcome of ongoing exploration, and therefore whether the carrying value of the machinery and equipment and funds in trust
will ultimately be recovered, is inherently uncertain.

The ability of the Group to realise the carrying values of these assets is contingent upon production or discovery of economically
recoverable mineral reserves, the on-going title to the resource properties, the ability of the Group to finance the development of
the properties and on the future profitable production or proceeds from the property. The success of the Group's mineral
exploration properties is also influenced by significant risks, including legal and political risks and future diamond prices.

The directors make the judgements necessary to implement the Group’s policy with respect to capitalisation of these assets and
consider them for impairment at least annually with reference to indicators in 1AS 36. If an indication exists, an assessment is
made of the recoverable amount. The recoverable amount is the higher of value in use (being the net present value of expected
future cash flows) and fair value less costs to sell. Value in use is estimated based on operational forecasts for advanced stage
projects with key inputs that include diamond resources, diamond prices, production levels including grade and tonnes processed,
production costs and capital expenditure. However, because of the above-mentioned uncertainties, actual future cash flows could
materially differ from those estimated. The carrying value of property, plant and equipment are set out in note 6.
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BlueRock Diamonds PLC

(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Accounting Policies

1.3 Property, plant and equipment

The cost of an item of property, plant and equipment is recognised as an asset when:
. it is probable that future economic benefits associated with the item will flow to the company; and
. the cost of the item can be measured reliably.

Property, plant and equipment is initially measured at cost.

Costs include costs incurred initially to acquire or construct an item of property, plant and equipment and costs incurred
subsequently to add to, replace part of it. If a replacement cost is recognised in the carrying amount of an item of property, plant
and equipment, the carrying amount of the replaced part is derecognised.

Property, plant and equipment are depreciated on the straight line basis over their expected useful lives to their estimated
residual value.

Property, plant and equipment is carried at cost less accumulated depreciation and any impairment losses.

The useful lives of items of property, plant and equipment have been assessed as follows:

ltem Average useful life
Motor vehicles 5 years
Mine infrastructure 5 Years
Plant and machinery 3 years

The residual value, useful life and depreciation method of each asset are reviewed at the end of each reporting period. If the
expectations differ from previous estimates, the change is accounted for as a change in accounting estimate.

The depreciation charge for each period is recognised in profit or loss unless it is included in the carrying amount of another
asset.

The gain or loss arising from the derecognition of an item of property, plant and equipment is included in profit or loss when the
item is derecognised. The gain or loss arising from the derecognition of an item of property, plant and equipment is determined as
the difference between the net disposal proceeds, if any, and the carrying amount of the item.

1.4 Mining Exploration and Development Costs

During the exploration phase of operations, all costs are expensed in the consolidated statement of comprehensive income as
incurred.

A subsequent decision to develop a mine property within an area of interest is based on the exploration results, an assessment of
the commercial viability of the property, the availability of financing and the existence of markets for the product. Once the
decision to proceed to development is made, development and other expenditures relating to the project are capitalised and
carried at cost with the intention that these will be depreciated by charges against earnings from future mining operations over the
relevant life of mine on a units of production basis. Expenditure is only capitalised provided it meets the following recognition
requirements:

* completion of the project is technically feasible and the Group has the ability to and intends to complete it;

* the project is expected to generate future economic benefits

* there are adequate technical, financial and other resources to complete the project; and

* the expenditure attributable to the development can be measured reliably.
No depreciation is charged against the property until commercial production commences. After a mine property has been brought

into commercial production, costs of any additional work on that property are expensed as incurred, except for large development
programmes, which will be deferred and depreciated over the remaining life of the related assets.
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BlueRock Diamonds PLC
(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Accounting Policies

1.5 Investment in subsidiary
Company annual report and accounts
In the Company’s accounts, the investment in subsidiary is carried at cost less any accumulated impairment.

The cost of an investment in a subsidiary is the aggregate of the fair value, at the date of exchange, of assets given, liabilities
incurred or assumed, and equity instruments issued by the Company.

1.6 Financial instruments
Initial recognition and measurement
Financial instruments are recognised initially when the Group becomes a party to the contractual provisions of the instruments.

The Group classifies financial instruments, or their component parts, on initial recognition as a financial asset, a financial liability
or an equity instrument in accordance with the substance of the contractual arrangement.

For financial instruments which are not at fair value through profit or loss, transaction costs are included in the initial
measurement of the instrument.

Financial liabilities and equity

Financial liabilities and equity instruments are classified according to the substance of the contractual arrangements entered into.
An equity instrument is any contract that evidences a residual interest in the assets of the Group after deducting all of its
liabilities.

Management considers that the Group’s financial liabilities fall under the ‘financial liabilities measured at amortised cost’
category.

Trade and other payables

Trade and other payables are not interest bearing and are recognised initially at fair value. Subsequently they are carried at
amortised cost.

Financial assets

The Group classifies its financial assets under the definitions provided in International Accounting Standard 39 (IAS 39) Financial
Instruments: Recognition and measurement, depending on the purpose for which the financial assets were acquired.
Management determines the classification of its financial assets at initial recognition. Management considers that the Group’s
financial assets fall under the ‘loans and receivables’ category.

Loans between group companies

This includes loans between the holding company and its subsidiary which are recognised initially at fair value plus direct
transaction costs.

Loans to group companies are classified as loans and receivables.

Loans from group companies are classified as financial liabilities measured at amortised cost.

Trade and other receivables

Trade and other receivables are recognised initially at fair value and subsequently measured at amortised cost using the effective

interest method, less provision for impairment. A provision for impairment is established when there is objective evidence that the
Company will not be able to collect all amounts due according to the original terms of the receivables.
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BlueRock Diamonds PLC

(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Accounting Policies

1.7 Cash and cash equivalents

Cash and cash equivalents consist of highly liquid instruments, such as bank deposits, certificates of deposit, time deposits,
treasury notes and other money market instruments, which have maturities of less than three months.

1.8 Operating expenses
Operating expenses are recognised in profit or loss upon utilisation of the service on an accruals basis.
1.9 Leases

A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidental to ownership. A lease is
classified as an operating lease if it does not transfer substantially all the risks and rewards incidental to ownership.

Operating leases — lessee

Operating lease payments are recognised as an expense on a straight-line basis over the lease term. The difference between the
amounts recognised as an expense and the contractual payments are recognised as an operating lease asset. This liability is not
discounted.

Any contingent rents are expensed in the period they are incurred.

1.10 Provisions

Provisions are recognised when the Group has a present obligation as a result of a past event, it is probable that the Group
will be required to settle the obligation and a reliable estimate can be made of the amount of obligation. Where the effect

of discounting is material, provisions are discounted. The discount rate used is a pre-tax rate that reflects current market
assessment of the time value of money and, where appropriate, the risks specific to the liability.

1.11 Foreign currency transactions and balances

Foreign currency transactions are translated into the functional currency of the respective Group entity, using the exchange rates
prevailing at the dates of the transactions (spot exchange rate). Foreign exchange gains and losses resulting from the settlement
of such transactions and from the remeasurement of monetary items denominated in foreign currency at year-end

exchange rates are recognised in profit or loss.

Non-monetary items are not retranslated at year-end and are measured at historical cost (translated using the exchange rates at
the transaction date), except for non-monetary items measured at fair value which are translated using the exchange rates at the
date when fair value was determined.

1.12 Foreign operations

In the Group’s financial statements, all assets, liabilities and transactions of Group entities with a functional currency other than
Pounds are translated into Pounds upon consolidation. The functional currency of the entities in the Group has remained
unchanged during the reporting period.

On consolidation, assets and liabilities have been translated into Pounds at the closing rate at the reporting date. Income and
expenses have been translated into Pounds at the average rate over the reporting period. Exchange differences are charged or
credited to other comprehensive income and recognised in the currency translation reserve in equity. On disposal of a foreign
operation, the related cumulative translation differences recognised in equity are reclassified to profit or loss and are recognised
as part of the gain or loss on disposal.
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BlueRock Diamonds PLC

(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Notes to the Annual Report And Accounts

2. New Standards and Interpretations

The following new standards and amendments to standards are mandatory for the first time for the Group for financial period
beginning 11 October 2012. The implementation of these standards is not expected to have a material effect on the Group.

Standard
* |IFRS 7 (Amendment): Disclosures - Offsetting Financial Assets and Financial Liabilities -
* |IFRS 13: Fair Value Measurement

* IAS 1: Amendment relating to other comprehensive income

2.1 Standards and interpretations not yet effective
Standards, amendments and interpretations which are effective for reporting periods beginning after the date of these financial
statements which have not been adopted early:

Standard Description Effective date

IFRS 9 Financial Instruments 1 January 2015

IFRS 10 Consolidated Financial Statements 1 January 2014

IFRS 12 Disclosure of Interests in Other 1 January 2014
Entities

IAS 27 Separate Financial Statements 1 January 2014

IAS 32 Offsetting Financial Assets and 1 January 2014

Financial Liabilities
The implementation of these standards is not expected to have a material effect on the Group.
3. Segmental reporting

Operating segments are identified on the basis of internal reports about components of the Group that are regularly reviewed by
the chief operating decision maker in order to allocate resources to the segments and to assess their performance.

The Group's operations relate to the exploration for, and development of mineral deposits in the Kimberley region of South Africa
and as such the Group has only one reportable segment. The non current assets in the Kimberley region are £265 918.

4. Parent company income statement
As permitted by Section 408 of the Companies Act 2006 the parent company’s income statement has not been presented in

these financial statements. The loss after taxation for the parent company for the period ended 31 December 2013 was
£384,032.

26



BlueRock Diamonds PLC

(Registered number 08248437)

Annual Report And Accounts for the period ended 31 December 2013

Notes to the Annual Report And Accounts

5. Tax expense

Current tax
Deferred tax

Income tax expense for the year

Factors affecting the tax charge for the year

Loss before tax

UK rate of taxation

Profit before tax multiplied by the UK rate of taxation
Effects of:

Expenses not deductible for tax purposes
Losses carried forward

Tax expense

Company
2013

£

(384 032)

20%

(76 806)

35935
40 871

The Group has gross tax losses and temporary differences of £204,357 for which no deferred tax asset has been recognised.

6. Property, plant and equipment

Group

Mine infrastructure
Motor vehicles
Plant and machinery

Total

Reconciliation of property, plant and equipment - Group - 2013

Mine infrastructure
Motor vehicles
Plant and machinery

Figures in Pounds

2013
Cost/ Accumulated Carrying value
Valuation  depreciation

18 529 (537) 17 992
6 547 - 6 547
241 379 - 241 379
266 455 (5637) 265918

Additions  Depreciation Total
18 529 (537) 17 992
6 547 - 6 547
241 379 - 241 379
266 455 (537) 265918




BlueRock Diamonds PLC

(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Notes to the Annual Report And Accounts

7. Investment in subsidiary Figures in Pounds
Name of company % holding Carrying amount
2013 2013

Kareevlei Mining Proprietary Limited 74% 5
Name of subsidiary Location Net loss after tax Net loss after tax

(South African Rand) (Pounds)
Kareevlei Mining Proprietary Limited  Northern Cape Province in (3 559 508) (206,109)

South Africa

Details of minority

The most significant element of the Mining Charter is the ownership requirement which stipulates that mines must commit to
obtaining 26 per cent effective ownership by Historically Disadvantaged South Africans (“HDSAs”) (being the meaningful
participation of HDSAs in the ownership, voting rights, economic interest and management control of mining entities) by 2014.

BlueRock’s subsidiary, Kareevlei Mining Proprietary Limited, is 26 per cent owned by Ghaap Mining Proprietary Limited, a

Kimberley based company. Ghaap Mining Proprietary Limited is a South African private company wholly owned by Mr. William
Alexander van Wyk who, in terms of South African legislation is considered to qualify as an HDSA.

Summary of Group's interest in subsidiary (31 December 2013)

Rand Pounds
Total assets 7 206 149 417,264
Total liabilities (10 765 557) (623,368)
Capital (100) (5)
Loss 3 559 508 206,109
Subsidiary
Kareevlei Mining Proprietary Limited - 519 633

The loan bears interest at the Nedbank Limited prime overdraft rate or unsecured loans to corporate customers and is repayable
on demand.

9. Trade and other receivables

Group Company

Accrued income - 49 462
Prepayments 75 585 1151
VAT 53 751 1118

129 336 51731

The carrying value of all trade and other receivables is considered a reasonable approximation of fair value.
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10. Cash and cash equivalents
Cash and cash equivalents consist of:

Group Company

Cash on hand 23 -
Bank balances 674 551 650 296
674 574 650 296

11. Share based payments

As disclosed in the Directors report, The Directors have been granted the following Share Options under the Share Option
Agreements dated 19 August 2013, conditional upon Admission.

The Share Options are divided into three equal portions of Ordinary Shares, each amounting to one third of the total number
of Share Options, to which differing exercise prices are applied. For the first portion of the Share Options the exercise price is
18p per share. For the second portion of the Share Options the exercise price is 40p per share. For the third portion of the
Share Options the exercise price is 55p per share.

Options are valued at date of grant using the Black-Scholes option pricing model. The fair value per option of options granted
during the period and the assumptions used in the calculation are shown below:

Date of Grant 19/08/2013 19/08/2013 19/08/2013
Share price at Grant (upon admission) 0.07 0.07 0.07
Share under option 1,576,251 1,576,251 1,576,254
Expected volatility 20% 20% 20%
Option life (years) 5 5 5
Interest rate (%) 3 3 3
Dividend yield (%) - - -
Fair Value per option (£) 0.0007 0.0000 0.0000

Share options in issue at the year-end under the various schemes are personal to the Option Holder and are not transferable,
or assignable. They shall not be exercisable on or after the fifth anniversary of the grant date.

No share options were exercised during the year.

There was no charge recorded for the period relating to share based payments on the grounds of materiality.

29



BlueRock Diamonds PLC

(Registered number 08248437)
Annual Report And Accounts for the period ended 31 December 2013

Notes to the Annual Report And Accounts

12.Share capital and share premium

Issued

Group Company
31 525 041 Ordinary issued share capital of 1p each 315 250 315 250
Share premium 1245934 1245934

1561184 1561184

On incorporation one Ordinary Share of 0.01p was issued fully paid to each of Jonathan Stuart Quirk, Paul John Beck and Paul
Munday at nominal value.

On 8 November 2012 the Company issued fully paid for cash consideration 8 339 997 Ordinary Shares of 0.01p each at nominal
value.

On 18 December 2012 the Company issued for cash consideration 1 500 000 Ordinary Shares of 0.01p each at an issue price of
10p per share.

On 8 January 2013 the Company issued for cash consideration 800 000 Ordinary Shares of 0.01p each at an issue price of 10p
per share.

On 7 March 2013 the Company issued for cash consideration 2 149 338 Ordinary Shares of 0.01p each at 13p per share.

At a general meeting of the Company on 3 September 2013 shareholders approved a capitalisation and consolidation, pursuant
to which 1 266 144 462 new Ordinary Shares of 0.01p were issued to shareholders pro-rata to their shareholding, following which

the 1 278 933 800 Ordinary Shares of 0.01p in issue were consolidated into 12 789 338 Ordinary Shares of 1p each.

Further to the capitalisation and restructuring on 3 September 2013, the Company issued for cash consideration 18 735 703
Ordinary Shares of 1p each at 7p per share.

Movements in the number of Ordinary Shares of the Company in issue during the period are summarised in the table below.

Ordinary Shares of Total Number  Ordinary  Total number
0.01p issued of Ordinary Shares of 1p of Ordinary

Shares of issued Shares of 1p
0.01p in issue in issue

11 October 2012 3 3 - -
8 November 2012 8 339 997 8 339 997 - -
18 December 2012 1 500 000 9 840 000 - -
8 January 2013 800 000 10 640 000 - -
7 March 2013 2149 338 12 789 338 - -
3 September 2013 1 266 144 462 1278 933 800 - -
3 September 2013 (1 278 933 800) - 12 789 338 12 789 338
3 September 2013 - - 18 735 703 31 525 041
31 December 2013 - - - 31 525 041

31 525 041 31 525 041

Pursuant to IAS 32, certain costs attributable to the issuance of new shares, and a portion of costs attributable to the admission to
trading on both the ISDX Growth Market and AIM and the issuance of new shares have been deducted from the share premium
account. The total amount deducted from the share premium account during the period was £261 860.
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13. Provisions

Reconciliation of provisions - Group - 2013

Provision - Rehabilitation costs

Opening Additions
balance

- 20 845

Total

20 845

The provision was calculated by the surveyor employed by the previous owner of the Kareevlei tenements prior to the Group
purchase. This calculation was submitted and accepted by DMR.

Since the end of the period, the subsidiary has submitted a new calculation to take into account the specificities of the Group
mining operations. Once the mining rights have been transferred a new provision will have to be submitted to DMR for approval.

The resulting new provision is not expected to be significantly different from the provision as at December 31st 2013.

14. Trade and other payables

Trade payables
Accrued expenses

Group Company
41 555 11 643
36 344 32 870
77 899 44 513

The carrying value of trade and other payables are considered to be a reasonable approximation of fair value.

15. Operating expenses

Result from operating activities is stated after charging:

Depreciation

Loss on foreign exchange transactions
Operating lease rentals — land and buildings
Rehabilitation costs

Legal and professional fees

Operational and direct costs

Staff costs

Travel costs

Other expenses

Fees receivable by the Group auditors:

Fees — audit of financial statements

Fees — audit of accounts of subsidiary of the company
Fees — other services

537
41138
5 091
20 845
247 286
135 283
10 000
50 183
22 399

23 450
7 000

41 873

605 085
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16. Cash used in operations

Loss before taxation
Adjustments for:
Depreciation and amortisation
Interest received

Movements in provisions
Changes in working capital:
Trade and other receivables
Trade and other payables

17. Commitments

Operating leases — as lessee (expense)

Minimum lease payments due
- within one year
- in second to fifth year inclusive
- later than five years

Group Company
(590 100) (384 032)
537 -

- (11 372)

20 845 -
(129 336) (51 731)
77 899 44 513
(620 155) (402 622)
18 664 -
84 467 -
15 684 -
118 815 -

Operating lease payments represent rentals payable by the Group for certain of its mining properties. Leases are negotiated for

an average term of seven years and rentals are fixed for an average of three years. No contingent rent is payable.

18. Contingent Liabilities
There were no contingent liabilities as at 31% December 2013
19. Staff numbers and costs

Salaries

During the year the Group comprised of two staff members, consisting of the Chief Executive Officer and director.

20. EPS (Earnings per share)

Profit attributable to ordinary shareholders
Weighted average number of shares
Basic earnings per share

Weighted average number of shares after dilution
Fully diluted earnings per share
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Share options granted to directors could potentially dilute EPS in the future but are not included in a dilutive EPS calculation
because they are antidilutive for the period.

21. Related parties

Relationships

Shareholder - John Kilham Kgalagadi Engineering & Mining Supplies (Pty)

Minority Interest - William van Wyk Kgalagadi Engineering & Mining Supplies (Pty)
Ghaap Mining (Pty)

Members of key management other than directors William van Wyk

Related party balances

Loan account - Owing by related party Group Company
Kareevlei Mining Proprietary Limited - 519 633
Accrued income - 49 462

As disclosed in Note 19, during the period the Directors fees amounted to:
CB Visser £8,000
Jonathan Quirk £2,000

Total £10,000

In addition, during the period the Subsidiary engaged Kgalagadi Engineering & Mining Supplies (Pty) Limited ("Kgalagadi") to
refurbish and upgrade the plant and equipment located at the Kareevlei Tenements.

John Kilham, Chief Technical Officer of BlueRock, is a director and shareholder of Kgalagadi. William van Wyk, the beneficial
owner of BlueRock's Black Economic Empowerment ("BEE") partner Ghaap Mining, is also a director and shareholder of
Kgalagadi.

The total value of the services purchased during the period is approximately £16,647(£14,607 excluding VAT).

22. Risk management
Capital risk management
The Group's objectives capital management objectives are:

* to safeguard the Group's ability to continue as a going concern and provide access to adequate funding for its
exploration and development project so that it continues to provide returns and benefits to shareholders;

*  to support the Group's growth; and

* to provide capital for the purpose of strengthening the Group's risk management capability.
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The Group actively and regularly reviews and manages its capital structure to ensure an optimal capital structure and equity
holder returns, taking into consideration the future capital requirements of the Group including planned exploration work and
capital efficiency, projected profitability, projected operating cash flows and projected capital expenditures. Management regards
total equity as capital and reserves, for capital management purposes If additional equity funding should be required, the Group
may issue new shares.

There are no externally imposed capital requirements and the Group does not have any external borrowings.
Financial risk management

The Group’s activities expose it to a variety of financial risks: market risk (including currency risk and cash flow interest rate risk),
credit risk and liquidity risk.
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Liquidity risk

The Group’s risk to liquidity is a result of the funds available to cover future commitments. The Group manages liquidity risk
through an ongoing review of future commitments and credit facilities.

Credit risk

Credit risk consists mainly of cash deposits and cash equivalents. The Group only deposits cash with major banks with high
quality credit standing and limits exposure to any one counter-party.

Foreign exchange risk

Management has set up a policy to require group companies to manage their foreign exchange risk against their functional
currency. To manage their foreign exchange risk arising from future commercial transactions and recognised assets and
liabilities, entities in the may group use forward contracts. Foreign exchange risk arises when future commercial transactions or
recognised assets or liabilities are denominated in a currency that is not the entity’s functional currency.

At 31 December 2013, if the currency had weakened/strengthened by 11% against the South African Rand with all other
variables held constant, post-tax profit for the year would have been £ 999 higher/lower, mainly as a result of foreign exchange
gains or losses on translation of South African Rand denominated trade receivables and intragroup borrowings.

Summary of assets and liabilities by category

The carrying amounts of the financial assets and liabilities as recognised at the statement of financial position date of the years
under review may also be categorised as follows:

Group Company
2013 2013
Financial assets £ £
Cash and cash equivalents 674 574 650 296
Trade and other receivables 75 585 50 613
750 159 700 909

Financial liabilities held at

amortised cost

Trade and other payables 77 899 44 513
77 899 44 513
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Exchange rates used for conversion of foreign items were:
GBP:ZAR 17.27 17.27

23. Events after the reporting period

As described in the CEO and operations report, trial mining operations of the subsidiary commenced in December 2013, with
further processing during March and April 2014 and work to further upgrade the front end screening and crushing circuit was
completed in early May 2014.

Further to the announcement made on 5 March 2014, further diamonds have been recovered from processing. The Group will
assess its recovery on a continuous basis and will report its findings.

Other than the above developments regarding the mining operations of the Subsidiary, the directors are not aware of any matter
or circumstance arising since the end of the financial period.
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Notice of Annual General Meeting
BlueRock Diamonds pic

(incorporated in England and Wales under the Companies Act 2006 with registered number 08248437)

Notice is given that the annual general meeting of the members of BlueRock Diamonds plc (the “Company”) will be held at the
offices of SP Angel Corporate Finance LLP, Prince Frederick House, 35-39 Maddox Street, London W1S 2PP at 2 p.m. on 30
June 2014 for the purpose of considering and, if thought fit, passing the following resolutions.

Resolutions 1 to 9 will be proposed as ordinary resolutions and resolution 10 will be proposed as a special resolution.

Ordinary resolutions

1. To receive the report and accounts for the period from incorporation to 31 December 2013.

2. To re-appoint Paul John Beck, as a director of the Company.

3. To re-appoint Christiaan Breytenbach Visser, as a director of the Company.

4, To re-appoint John Leslie Courtney Kilham, as a director of the Company.

5. To re-appoint Timothy Grahame Leslie, as a director of the Company.

6. To re-appoint Jonathan Stuart Quirk, as a director of the Company.

7. To re-appoint Andries Thomas Markgraaff, as a director of the Company.

8. To reappoint Grant Thornton UK LLP as auditors of the Company and to authorise the directors to fix their remuneration.
9. In addition to all existing authorities granted to the directors of the Company (the “Directors”) in respect of the allotment

of shares in the Company or the granting of rights to subscribe for or to convert any security into shares in the Company
(“Rights”) but without prejudice to the proper exercise of such authorities, the Directors be and are generally and
unconditionally authorised in accordance with section 551 of the Company Act 2006 (the “Act”) to exercise all the
powers of the Company to allot shares in the Company or grant Rights up to a maximum nominal value of:

9.1 £47,287.56 in respect of up to 4,728,756 Ordinary Shares of 1p in the Company relating to options granted to
the Directors of the Company; and

9.2 other shares in the Company and/or Rights up to an aggregate nominal amount of £47,287.56.
Such authority shall expire at the end of the next annual general meeting of the Company save that the Company may,
before such expiry, make an offer or agreement which would, or might, require shares in the Company to be allotted or
Rights to be granted after such expiry and the Directors may allot shares in the Company or grant Rights in pursuance of
such an offer or agreement as if the authority conferred by this resolution had not expired.

Special resolution

10. In addition to all existing authorities granted to the Directors, the Directors be empowered, in accordance with section
570 of the Act, to allot equity securities (as defined in section 560 of the Act) for cash pursuant to the authority conferred

by resolution 6 as if section 561(1) of the Act did not apply to such allotment but
without prejudice to the prior exercise of such authorities, provided that this power shall be limited to the allotment of:

10.1 equity securities to be issued in connection with the grant of options to Directors of the Company up to an
aggregate nominal amount of £47,287.56; and

10.2  other equity securities up to an aggregate nominal amount of £47,287.56;
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and shall expire at the end of the next annual general meeting of the Company, save that the Company may, before
such expiry, make an offer or agreement which would, or might, require equity securities to be allotted after such expiry
and the Directors may allot equity securities in pursuance of such an offer or agreement as if the authority conferred by
this resolution had not expired.

By order of the Board

David Facey
Company Secretary

Registered Office:

4th Floor

Reading Bridge House
George Street
Reading

Berkshire

RG1 8LS

Date: 5 June 2014
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Appointment of proxies

1.

As a member of the Company, you are entitled to appoint a proxy to exercise all or any of your rights to attend, speak
and vote at the meeting and you should have received a proxy form with this notice of meeting. You can only appoint a
proxy using the procedures set out in these notes and the notes to the proxy form.

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

You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares.
You may not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy,
you must complete a separate proxy form for each proxy and specify against the proxy’s name the number of shares
over which the proxy has rights. If you are in any doubt as to the procedure to be followed for the purpose of appointing
more than one proxy you must contact Share Registrars Limited, Suite E, First Floor, 9 Lion & Lamb Yard, Farnham,
Surrey GU9 7LL. If you fail to specify the number of shares to which each proxy relates, or specify a number of shares
greater than that held by you on the record date, your proxy appointments will be invalid.

A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or
against the resolution. If no voting indication is given, your proxy will vote or abstain from voting at their discretion. Your
proxy will vote (or abstain from voting) as they think fit in relation to any other matter which is put before the meeting.

Appointment of proxy using the proxy form

5.

The notes to the proxy form explain how to direct your proxy how to vote on each resolution or withhold their vote. To
appoint a proxy using the proxy form, it must be:

5.1 completed and signed;

5.2 sent or delivered to the Company’s registrars, Share Registrars Limited, Suite E, First Floor, 9 Lion & Lamb
Yard, Farnham, Surrey GU9; and

5.3 received by Share Registrars Limited no later than 2:00 p.m. (BST) on 26 June 2014.

In the case of a member which is a company, the proxy form must be executed under its common seal or signed on its
behalf by an officer of the company or an attorney for the company.

Any power of attorney or any other authority under which the proxy form is signed (or a duly certified copy of such power
or authority) must be included with the proxy form.

The Company, pursuant to regulation 41 of the Uncertificated Securities Regulations 2001 (SI 2001/3755) and
paragraph 18(c) Companies Act 2006 (Consequential Amendments) (Uncertificated Securities) Order 2009, specifies
that only those ordinary shareholders registered in the register of members at 2:00 p.m. (BST) on 26 June 2014 or, in
the event the meeting is adjourned, in the register of members at 2:00 p.m. (BST) on the day two days excluding non
business days before the date of any adjourned meeting, shall be entitled to attend or vote at the meeting in respect of
the number of ordinary shares in the capital of the Company registered in their name at that time.

Changes to entries on the relevant register of securities after that time will be disregarded in determining the rights of
any person to attend or vote at the meeting.

Appointment of proxy by joint members
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9. In the case of joint holders of shares, where more than one of the joint holders purports to appoint a proxy, only the
appointment submitted by the most senior holder (being the first named holder in respect of the shares in the
Company'’s register of members) will be accepted.

Changing proxy instructions

10. Where you have appointed a proxy using the hard copy proxy form and would like to change the instructions using
another hard copy proxy form, please contact Share Registrars Limited. If you submit more than one valid proxy
appointment, the appointment received last before the latest time for the receipt of proxies will take precedence. Note
that the cut off time for receipt of proxy forms specified in paragraph 5 also applies in relation to amended instructions.
Any amended proxy appointment received after the specified cut off time will be disregarded.

Termination of proxy appointments

11. In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard copy notice clearly
stating your intention to revoke your proxy appointment to Share Registrars. In the case of a member which is a
company, the revocation notice must be executed under its common seal or signed on its behalf by an officer of the
company or an attorney for the company. Any power of attorney or any other authority under which the revocation notice
is signed (or a duly certified copy of such power or authority) must be included with the revocation notice.

12. The revocation notice must be received by the Company no later than 2:00 p.m. (BST) on 26 June 2014.

13. If you attempt to revoke your proxy appointment but the revocation is received after the time specified then, your proxy
appointment will remain valid.

14. Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have appointed a
proxy and attend the meeting in person, your proxy appointment will automatically be terminated.

Corporate representatives

15. A corporation which is a member can appoint one or more corporate representatives who may exercise, on its behalf, all
its powers as a member provided that no more than one corporate representative exercises powers over the same
share.

Total voting rights

16. As at 6:00 p.m. (BST) on 4 June 2014 (being the last business day prior to the publication of this notice), the Company’s
issued share capital comprised 31,525,041 ordinary shares of 1p each. Each ordinary share carries the right to one vote
at a general meeting of the Company and, therefore, the total number of voting rights in the Company as at 6:00 p.m.
(BST) on 4 June 2014 is 31,525,041.

Communication

17. Except as provided above, members who have general queries about the meeting should contact the Company’s
registrar, Share Registrars Limited, Suite E, First Floor, 9 Lion & Lamb Yard, Farnham, Surrey GU9 7LL.
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