














Notes to the Financial Statements

For Year Ended 30th June 2009

NOTE 33: SHARE-BASED PAYMENTS (CONT)

Grant date| Expiry |Exercise | Balance at | Granted Exercised | Forfeited | Balance at | Vested and
date price |start of year| during the | during the during | end of year | exercisable
Number year year the year Number at end
Number Number Number of year
Number
Consolidated and parent entity — 2009
26 Feb07  30Jun09  *$0.26 750,000 - (750,000) - - -
26Feb07  30Jun09  *$0.30 750,000 - (750,000) - - -
26Feb07  30Jun09  *$0.22 100,000 - (100,000) - - -
16 Mar07 30 Jun 10 $0.75 500,000 - - - 500,000 500,000
25May 07 30 Jun 11 $1.72 950,000 - - (130,000) 820,000 820,000
03 Jul 07 30 Jun 11 $1.60 100,000 - - - 100,000 100,000
020ct07  31Jun 11 $1.31 150,000 - - - 150,000 150,000
17 0ct07  30Jun 11 $1.31 150,000 - - - 150,000 150,000
12Nov 07  30Jun 11 $1.70 200,000 - - - 200,000 200,000
01Jul 08 31 Dec 12 $1.19 - 2,950,000 - (410,000) 2,540,000 -
17 Jul 08 31 Dec 12 $1.19 100,000 - - 100,000
02Sep 08 31 Dec 12 $1.19 - 9,000,000 - - 9,000,000 -
30Jun09 371 Dec 13 $0.85 - 4,475,000 - - 4,475,000 -
Total 3,650,000 16,525,000 (1,600,000) (540,000) 18,035,000 1,920,000
Weighted average exercise price $0.92 $1.10 $0.28 $1.32 $1.13 $1.40
Consolidated and parent entity — 2008
26 Feb 07 30Jun09 *$0.26 750,000 - - - 750,000 750,000
26 Feb 07 30Jun09 *$0.30 750,000 - - - 750,000 750,000
26 Feb 07 30Jun09  *$0.22 200,000 - (100,000) - 100,000 100,000
26 Feb 07 30Jun08 *$0.13 3,000,000 - (3,000,000) - - -
16 Mar07 30Jun10  $0.75 500,000 - - - 500,000 500,000
25May 07 30Jun11  $1.72 950,000 - - - 950,000 950,000
03Jul07 30Jun11  $1.60 - 100,000 - - 100,000 -
020ct07 30Jun11  $1.31 - 150,000 - - 150,000 -
170ct07 30Jun11  $1.31 - 150,000 - - 150,000 -
12Nov07 30Jun11  $1.70 - 200,000 - - 200,000 -
Total 6,150,000 600,000 (3,100,000) - 3,650,000 3,050,000
Weighted average exercise price $0.47 $1.47 $0.13 - $0.92 $0.80

* Revised exercise price following the demerger of Arafura Resources Limited and NuPower Resources Limited.
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Notes to the Financial Statements

For Year Ended 30th June 2009

NOTE 33: SHARE-BASED PAYMENTS (CONT)

The weighted average share price at the date of exercise of options exercised during the year ended 30 June 2009
was $0.61 (2008: $1.13).

The weighted average remaining contractual life of the share options outstanding at the end of the period was 3.57
years (2008: 1.96 years).

Fair value of options granted

The assessed fair value at the grant date of options granted during the year ended 30 June 2009 was $0.40 (2008:
$0.68). The fair value at grant date is determined independently using the Binomial option pricing model that takes
into account the exercise price, the term of the option, the impact of dilution, the share price at grant date, the
expected volatility of the underlying share, and the risk free interest rate for the term of the option.

The model inputs for options granted during the year ended 30 June 2009 are:

(a) Options are issued for no consideration and vest generally for key management personnel between one and
three years after grant date and for employees one year after grant date.

(b) (c) (d) (e) (f) (9) (h)

Exercise price | Grant date | Expiry date | Share price at Expected Expected Risk free
grant date | price volatility | dividend yield | interest rate

$1.19 01 Jul 08 31 Dec 12 $0.86 84.04% n/a 6.66%
$1.19 17 Jul 08 31 Dec 12 $0.79 85.44% n/a 6.35%
$1.19 02 Sep 08 31 Dec 12 $0.74 84.76% n/a 5.57%
$0.85 30 Jun 09 31 Dec 13 $0.70 105.00% n/a 4.19%

The model inputs for the options granted during the year ended 30 June 2008 are:
$1.31 02 Oct 07 30 Jun 11 $1.83 87.78% n/a 6.31%
$1.31 17 Oct 07 30 Jun 11 $1.13 88.20% n/a 6.38%
$1.70 12 Nov 07 30 Jun 11 $1.02 90.97% n/a 6.57%

(b) Employee share scheme
There was no employee share scheme during any of the reporting year or at the year end.

(c) Expenses arising from share-based payment transactions
The total expenses arising from share-based payment transactions recognised during the period as part of employee
benefit expense were as follows.

Consolidated Parent Entity

2009 2008 2009 2008
$ $ $ $
Options issued under the executive &
employee option plan 3,038,357 1,677,304 3,038,357 1,677,304
Shares issued under executive &
employee share scheme - - - -
3,038,357 1,677,304 3,038,357 1,677,304
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ARAFURA RESOURCES LIMITED AND ITS CONTROLLED ENTITIES
ACN 080 933 455

DECLARATION BY DIRECTORS

The directors of the Company declare that:

(1) The financial statements comprising the income statement, balance sheet, cash flow statement, statement of
changes in equity, accompanying notes are in accordance with the Corporations Act 2001, and:

(@) comply with Accounting Standards, Corporations Regulations 2001; and

(b) give a true and fair view of the financial position as at 30 June 2009 and of the
performance for the year ended on that date for the Company and the consolidated entity.

(2) In the directors’ opinion, there are reasonable grounds to believe that the Company will be able to pay its debts
as and when they become due and payable.

(3) The remuneration disclosures set out on pages 12 to 25 of the Directors’ report (as part of the audited
Remuneration Report), for the year ended 30 June 2009 comply with section 300A of the Corporations Act 2001.

(4) The directors have been given the declarations by The Managing Director and Chief Financial Officer required
by section 295A.

This declaration is made in accordance with a resolution of the Board of directors and is signed on behalf of the directors.

gm}@//mcc,

| J Laurance
Chairman
15 September 2009

ARAFURA RESOURCES LIMITED ANNUAL FINANCIAL REPORT 2009



BDO Kendalls Audit & Assurance (WA) Pty Ltd

BDO Kendalls 128 Hay St
Subiaco WA 6008
PO Box 700 West Perth WA 6872
Y e a——|

Phone 61 8 9380 8400
Fax 61 8 9380 8499

INDEPENDENT AUDITOR’S REPORT aa.perth@bdo.com.au

www.bdo.com.au

TO THE MEMBERS OF ARAFURA RESOURCES LIMITED ABN /9 T2 284 787

Report on the Financial Report

We have audited the accompanying financial report of Arafura Resources Limited, which comprises the balance
sheet as at 30 June 2009, and the income statement, statement of changes in equity and cash flow statement for
the year ended on that date, a summary of significant accounting policies, other explanatory notes and the directors’
declaration of the consolidated entity comprising the disclosing entity and the entities it controlled at the year’s end
or from time to time during the financial year.

Directors’ Responsibility for the Financial Report

The directors of the disclosing entity are responsible for the preparation and fair presentation of the financial report in
accordance with Australian Accounting Standards (including the Australian Accounting Interpretations) and the Corporations
Act 2001. This responsibility includes establishing and maintaining internal controls relevant to the preparation and fair
presentation of the financial report that is free from material misstatement, whether due to fraud or error; selecting and
applying appropriate accounting policies; and making accounting estimates that are reasonable in the circumstances.
In Note 1 (a), the directors also state, in accordance with Accounting Standard AASB 101 Presentation of Financial
Statements, that compliance with Australian equivalents to International Financial Reporting Standards ensures that the
financial report, comprising the financial statements and notes, complies with International Financial Reporting Standards.

Auditor’s Responsibility

Our responsibility is to express an opinion on the financial report based on our audit. We conducted our audit in
accordance with Australian Auditing Standards. These Auditing Standards require that we comply with relevant
ethical requirements relating to audit engagements and plan and perform the audit to obtain reasonable assurance
whether the financial report is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
report. The procedures selected depend on the auditor’s judgement, including the assessment of the risks of material
misstatement of the financial report, whether due to fraud or error. In making those risk assessments, the auditor considers
internal control relevant to the entity’s preparation and fair presentation of the financial report in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by the directors, as well as evaluating the overall presentation of the
financial report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Independence

In conducting our audit, we have complied with the independence requirements of the Corporations Act 2001. We
confirm that the independence declaration required by the Corporations Act 2001 would be in the same terms if it had
been given to the directors at the time that this auditor’s review report was made.

BDO Kendalls is a national association of separate
partnerships and entities. Liability limited by a scheme

approved under Professional Standards Legislation.
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Auditor’s Opinion
In our opinion the financial report of Arafura Resources Limited is in accordance with the Corporations Act 2001, including:

(a) (i) giving a true and fair view of the company’s and consolidated entity’s financial position as at 30 June
2009 and of their performance for the year ended on that date; and

(i) complying with Australian Accounting Standards (including the Australian Accounting Interpretations)
and the Corporations Regulations 2001.

(b) the financial report also complies with International Financial Reporting Standards as disclosed in Note 1 (a).

Material uncertainty regarding continuation as a going concern

Without qualifying our opinion, we draw attention to the income statements in the financial report which indicates
that the group incurred a net loss of $13,681,776 during the year ended 30 June 2009. This condition, along with
other matters as set forth in Note 1 (b), indicate the existence of a material uncertainty which may cast significant
doubt about the company’s ability to continue as a going concern and therefore whether it will realise its assets and
extinguish its liabilities at the amounts stated in the financial report.

Report on the Remuneration Report

We have audited the Remuneration Report included in the directors’ report for the year ended 30 June 2009. The
directors of the company are responsible for the preparation and presentation of the Remuneration Report in accor-
dance with section 300A of the Corporations Act 2001. Our responsibility is to express an opinion on the Remunera-
tion Report, based on our audit conducted in accordance with Australian Auditing Standards.

Auditor’s Opinion

In our opinion, the Remuneration Report of Arafura Resources Limited for the year ended 30 June 2009, complies
with section 300A of the Corporations Act 2001.

BDO Kendalls Audit & Assurance (WA) Pty Ltd

BDO Koo

o7 T

Peter Toll

Director

Signed in Perth, Western Australia
Dated this 15" day of September 2009
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Shareholder Information

For Year Ended 30th June 2009

Additional information included in accordance with the listing rules of the Australian Stock Exchange Limited.

1. Statement of issued capital at 31 August 2009:

(a) Distribution of fully paid ordinary shareholders

Size of holding

Number of shareholders

Number of shares

1-1000 459 265,429
1,007 - 5,000 1,283 3,794,513
5,001 - 10,000 736 5,973,046
10,001 - 100,000 1,190 36,627,673
100,001 —and over 134 176,453,318

3,802 223,113,979

(b)  There are no restrictions on voting rights attached to ordinary shares. On a show of hands, every member

present in person shall have one vote and upon a poll, every member present or by proxy shall have one vote

for every share held.

(c) Asat 31 August 2009, there existed 279 shareholders who held less than a marketable parcel of shares.

2. Substantial shareholders at 31 August 2009 as per their notices:

Name

Ordinary shares %

ANZ Nominees Limited
ECE Nolans Inv Co PL

40.41%
12.70%
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Shareholder Information

For Year Ended 30th June 2009

3. Quotation
Fully paid ordinary shares are quoted on the Australian Stock Exchange Limited and the Frankfurt Exchange.

As at 31 August 2009, the twenty largest shareholders held 151,866,983 of the total fully paid ordinary shares in
Arafura Resources Limited and they are:

No. Name Shares % of issued
1 | ANZ Nominees Limited 90,152,562 40.41%
2 | ECE Nolans Inv Co PL 28,333,333 12.70%
3 | Citicorp Nominees Pty Ltd 6,895,175 3.09%
4 | Offa PL 4,778,668 2.14%
5 | HSBC Custody Nom Aust Ltd 3,280,265 1.47%
6 | Muir Irvin Graham 2,935,501 1.32%
7 | Merrill Lynch Aust Nom PL 2,831,218 1.27%
8 | JP Morgan Nom Aust Ltd 1,694,307 0.76%
9 | National Nom PL 1,636,418 0.73%
10 | Galby PL 1,500,000 0.67%
11 | Stephens Alistair James 1,000,000 0.45%
12 | Simpson Raymond J + E A 1,000,000 0.45%
13 | Norquest Mines PL 950,000 0.43%
14 | Millard Graham John 850,000 0.38%
15 | Forbar Custs Ltd 763,336 0.34%
16 | Murphy Idris 755,761 0.34%
17 | Aliana PL 720,000 0.32%
18 | Fortis Clearing Nom PL 666,959 0.30%
19 | Jaybank Hldgs PL 573,480 0.26%
20 | Perpetual Trustee Co Ltd 550,000 0.25%

151,866,983
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Shareholder Information

For Year Ended 30th June 2009

The Group holds the following interests as indicated below:

Project

Title

Holder

Joint venture partners

Mt Porter

Frances Creek

Kurinelli

Aileron-Reynolds
Range

Aileron Basins
Nolans

Hammer Hill

Jervois

Pamela

ERL 116, ML 23839

EL 232372

AC 74, MCC 950-953

EL 235714, SEL 236714,
EL 272907, EL 27291,
EL 27335, EL 27336,
EL 27337

EL 245483, EL 247413
ML 26659'

EL 9725% EL 10136% EL 26520

EL 101254 EL 26231,
EL 26318, EL 26812

EL 25754

AN 38972, EL 101372, EL 222707,

Arafura Resources Ltd

Territory Resources Ltd /
Frances Creek Pty Ltd

Arafura Resources Ltd

Arafura Resources Ltd

NuPower Resources Ltd
Arafura Rare Earths Pty Ltd

Arafura Resources Ltd

Arafura Resources Ltd

Arafura Resources Ltd

Mithril Resources Ltd
BHP Billiton Ltd

East China Mineral Ex-
ploration & Development
Bureau

TApplications lodged with the Department of Regional Development, Primary Industry, Fisheries and Resources in

the Northern Territory, Australia.

?Arafura Resources Ltd gold rights.

SArafura Resources Ltd non-uranium rights.

“NuPower Resources Ltd uranium rights.

All the above tenement holdings are in the Northern Territory, Australia.
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