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Chairman's statement

I am pleased to report that the Company made sigmificant progress during the year

The Board's objectives to procure funding, and then undertake the construction and subsequent
operation of the Companv's first commercral scale, auto-thermal thermophilic aerobic digestion
(“ATAD”) composting plant, for the recyching of food waste, were achieved

In February 2009 funds managed by Foresight Group contracted to provide £5 million of capital 1nto the
Company, (approximately £4 6 milion net of costs) and these funds were duly recerved 1n the form of
investment and loans duning the period February to August 2009 In December 2009, the Company
secured a further £500,000 in the formn of a senior loan from Clydesdale Bank on a five year term Since
February 2009, the Company has pursued 1ts business plan to construct and open for operation a 70,000
tonne per year ATAD composting plant to recycle food waste into organic fertliser and ferahser
products

Having obtained funding, the Company entered into a lease for 1ts chosen premises in the Willow Lane
industrial estate 11 Mitcham, Surrey Civil works commenced in June 2009 to convert the existng building
to the new requitemnents The processing equipment was ordered, with construction and 1nstallation of
the plant commencing 1n August 2009

Construction was completed in November 2009, with a period of commussioning commencing 1n the
same month The commussioning phase continued nto the new financial year and all necessary regulatory
approvals were recerved 1n February 2010 and the plant opened for busmness

The Board ts confident of the Company’s prospects in 2010 Since the year end additional funding has
been secured from shareholders i April 2010 and July 2010, to finance the ongoing development of the
Company and plant operations at Mitcham It 1s anticipated further funding will conunue to be secured, as
outlined within the basis of preparatuon section of the principal accounung policies set out on page 8

Following the announcement of the Mitcham plant opening and the 1mnal markeung campaign, the level
of interest within the industry and from potential customers was substanual Whilst the 1nitial processing
volumes from customers were low, the plant 1s now processing sigmificant food waste volumes, from
major contractors within the waste industry, and from local counci contracts within London and the
Home Counties The Board currently antcipates that the Mitcham plant will be operating at close to full
capacity by December 2010

With the plant installation at Mitcham, the Board believes that the Company has demonstrated an
effective compenitive solution for the disposal and recycling of food waste  As a result the Board believes
1t 15 well placed to roll-out the constructuon of a number of similar plants around the UK

Given the pressure to turn away from the utisauon of landfill, including the increase 1n the Landfill Tax
to £80 per tonne by 2014, the Board beheves that the Company has the opportunity to develop further
sites The Company 1s presently identifying potental sites for further plant installations

The Board accepts that to execute the development plan whilst continuing to manage and operate the
exisung facility 15 challenging However, the Board looks forward to contunued progress by the Company
during 2010, and into the following year

Graham Woolfman Date 20 August 2010
Chairman
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Report of the directors

The directors present their report and the financial statements of the company for the year ended
30 November 2009

Principat activities

The principal activity of the company during the year was the development and establishment of an
industrial plant for the commercial management and recycling of food waste

Results and dividends

The loss for the year, after taxation, amounted to £1,199,722 (2008 £295,210) The directors have not
recommended a dividend (2008 £ni)

Going concemn

The Board 1s confident of the Company’s prospects 1n 2010 Smce the year end, the company has
acquired funding from tnvestors to repay short term bank loans of £1,235,000 included within creditors
due within one year at 30 November 2009 The Company has also secured 2 £500,000 loan facility from
Clydesdale Bank Up to the end of July 2010, £836,000 of additional nvestment has also been received,
however further funding of approximately £535,000 1s required by October 2010 based upon the working
capital requirements of the current business plan

Having made 1niual enquiries to exusung investors, the directors are confident that the additonal funding
required can be secured as outhined within the going concern section of the princtpal accounting policies
set out on page 8 There 1s however no guarantee that future funding will be forthcoming

Directors

The directors who served the company during the year were as follows

G ] Woolfman (Chairman)

L J Mekitarian (Managing Director)

D P Hill

S ] Buckland

WM Carr

N I Astchuson (appointed 19 February 2009)
P Kulloughery (appointed 17 March 2009)
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Report of the directors (continued)

Directors' responsibilities

The directors ate responsible for preparing the report of the directors and the financial statements n
accordance with applicable law and regulattons

Company law requures the directors to prepate financial statements for each financil year Under that law
the directots have elected to prepare the financial statements 1 accordance with United Kingdom
Accounting Standards (United Kingdom Generally Accepted Accountng Pracuice) The financial
statements are required by law to give a true and fair view of the state of affairs of the company and of the
profit or loss of the company for that period Tn preparing these financial statements, the directors are
required to

- select suuable accounung policies and then apply them consistently,
- make judgements and estimates that are reasonable and prudent and

- prepare the financial statements on the going concern basis unless 1t 1s nappropnate to presume that |
the company will continue 1n busmess ‘
|

The directors are responsible for keeping adequate accounting records that disclose with reasonable
accuracy at any tume the financial position of the company and enable them to ensute 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 prevenuon and detection of fraud and other
rregularities

In so fat as the directots are aware
- there 1s no relevant audit infortnation of which the company's auditor 1s 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 thac the auditor 1s aware of that informanon

Auditor

Grant Thomton UK LLP were appointed auditor on 13 August 2009 as the company's first auditor 1n
accordance with section 485(3) of the Companies Act 2006 Tn accordance with secuon 485(4} of the
Compantes Act 2006 a written resolution to reappont Grant Thomton UK LLP as auditors has been sent
ourt with these financial statements

Small company provisions

This report has been prepared in accordance with the special provisions for small companies under Part
15 of the Companzes Act 2006

BY ORDER OF THE BOARD

WOl

) G o 20(08/10

Dhrector

Company No 05832968




Grant Thornton

Report of the independent auditor to the members of
Vertal Limited

We have audited the financial statements of Vertal Limited for the year ended 30 November 2009 which
comprise the principal accounung policies, profit and loss account, balance sheet and the related notes
The financial reporung framework that has been applied in their preparation 15 applicable law and the
Financial Reporting Standard for Smaller Enties (Effectuve Aprl 2008) (United Kingdom Generally
Accepted Accounung Practice applicable to Smaller Enties)

Thus report 1s made solely to the company’s members, as a body, 1 accordance with Chapter 3 of Part 16
of the Compantes 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’ Responsibilities Statement, as set out 1n the report of the
Durectars, 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 1s to audit the financial statements in
accordance with applicable law and International Standards on Auditing (UK and Ireland) Those
standards requure 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 financal statements 15 provided on the APB's website at
www frc org uk/apb/scope/UKNP

Opinion on financial statements

In our opinion the financial statements

®  gwea true and fair view of the state of the company's affairs as at 30 November 2009 and of 1ts loss
for the year then ended,

¢ have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice applicable to Smaller Entities, and

¢ have been prepared 1 accordance with the requirements of the Compantes Act 2006

Emphasis of matter - Going concern

In forming our opinion on the financial statements, which 15 not quahfied, we have considered the
adequacy of the disclosure made on page 8 within the principal accounting policies to the financial
statements concerning the Company'’s ability to continue as a going concern The financial statements
have been prepared on a going concern basis, the validity of which depends upon future funding being
available The financial statements do not include any adjustments that would result from the failure to
obtain addinonal funding Qur opinion 1s not qualified 1n this respect




Report of the independent auditor to the members of
Vertal Limited (continued)

Opinion on other matters prescribed by the Companies Act 2006
In our opinion the mformation given in the Report of the directors for the financial year for which the
financial statements are prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to report 1n respect of the following matters where the Compantes Act 2006 requires us

to report to you if, in our opinion

¢ adequate accounting records have not been kept, or returns adequate for our audit have not been
recetved from branches not visited by us, or

® the financial statements are not m agreement with the accounting records and returns, or

® certain disclosures of directors’ remuneranon specified by law are not made, or

® we have not recewved all the mformation and explanations we requure for our audu, or

& the directors were not entitled to prepare the financial statements and the Report of the directors in
accordance with the small compames regime

(e Trodonsk WT

Paul Creasey

Sentor Statutory Auditor

for and on behalf of Grant Thornton UK LLP
Statutory Auditor, Chartered Accountants
Slough

q_o A‘qur 2010
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Principal accounting policies

Basis of accounting

The financial statements have been prepared under the historical cost convention, and 1n accordance with
the Financial Reporting Standard for Smaller Entities (effecuve April 2008) The directors have reviewed
the principal accounting policies and consider them to be the most appropnate for the Companyl

Going Concemrn

The Company made sigruficant progress in the engineering and triahing of 1ts pilot plant duning the year
Commercial processing was initally forecast to commence in late 2009 however, despite significant
efforts, the plant did not go live untl February 2010

The directors have performed sensitvity analysis upon current forecasts and idenufied that further
funding and mnvestment may be necessary 1n the forthcomung year Since the year end, the Company has
acquired further funding from investors to repay short term bank loans of £1,235,000 included within
creditors due within one year at 30 November 2009 The Company has also secured a £500,000 loan
facihity from Clydesdale Bank Up to the end of July 2010, £836,000 of additional investment has also
been recesved, however further funding of approximately £535,000 is required by October 2010 based
upon the working capital requirements of the current business plan

Having made mitial enquirtes to existing investors, the directors are confident that the additional funding
required can be secured There 15 however no guarantee that future funding will be forthcoming

The directors beheve that the Company will continue as a going concern having considered the financial
prospects for the Company over the next 12 months including reviewing the potential for securing
sources of additional revenue and funding On this basss, the directors consider therefore that 1t 1s
appropriate to prepare these financial statements on a going concern basss The financial statements do
not contain any adjustments that may arse 1f this basis 1s not approprate

Turnover

Turnover shown 1n the profit and loss account represents the total amount recewvable by the Company for
goods supplied and services provided during the year, excluding VAT Turnover 1s recogrused when all
obligations have been fulfilled

Research and development

Expenditure on process design and development 1s written off to the profit and loss account in the year in
which 1t 15 incurred

Fixed assets

All fixed assets are trunally recorded at cost
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Principal accounting policies (continued)

Depreciation

Depreciation 1s calculated so as to write off the cost of an asset, less 1ts estmated residual value, over the
useful economuic life of that asset as follows

Plant & Machinery 10% - 33% straight Line

Tangible fixed assets are depreciated when their physical constructton 1s complete and they are ready for
use

Deferred taxation

Deferred tax 1s recognised on all nming differences where the transactions or events give the company an
obligation to pay more tax in the future, or a right to pay less tax in the future has occurred by the balance
sheet date Deferred tax assets are recogmsed when 1t 1s more bikely than not that they will be recovered
Deferred tax 1s measured on an undiscounted basts using rates that have been enacted or substantvely
enacted by the balance sheet date

Financial instruments

Financtal liabilittes and equity instruments are classified according to the substance of the contractual
arrangements entered mto An equuty mnstrument 1s any contract that evidences a residual wmterest 1n the
assets of the enuty after deducung all of its financial habilities

Where the contractual obliganons of financal mstruments (including share capatal) are equivalent to a
strmlar debt instrument, those financial instruments are classed as financial habilites Financial habilines
are presented as such n the balance sheet Finance costs and gains or losses relating to financial habilinies
are included in the profit and loss account Finance costs are calculated so as to produce a constant rate of
return on the outstanding hability

Where the contractual terms of share capital do not have any terms meeting the defimtion of a financial
Liability then thus 1s classed as an equuty instrument Dividends and distnibutions relating to equuty
instruments are debited direct to equuty




Vertal Limited .
Financial statements for the year ended 30 November 2009

Profit and loss account

Turnover

Cost of sales

Gross profit

Other operating charges

Operating loss

Interest payable and sumilar charges
Interest recetvable

Loss on ordinary activittes before taxation

Taxation

Loss for the financial year

All of the acuvities of the company are classed as conunuing

Note

10
2009 2008
£ £
16,659 -
(14,989) -
1,670 -
(1,077,443)  (291,351)
(1,075,773)  (291,351)
(129,490) (3,859)
5,541 -
(1,199,722)  (295,210)
(1,199,722)  (295,210)

The Company has no recogmsed gains or losses other than the result for the year as set out 2bove

The accompanying accounting policles and notes form part of these financial statements.
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Balance sheet

Fixed assets
Tangible assets

Current assets
Debtors
Cash at bank

Creditors amounts falhing due within one year

Net current habilities

Creditors. amounts falling due after one year

Total assets less halities

Capatal and reserves
Called-up equity share capitat
Share premium account
Shares awaiting 1ssue

Profit and loss account

Shareholders' funds

Note

10
1

11
2009 2008
L £
3,463,804 85,499
303,017 25,958
641,969 34,937
944,986 60,895
(1,635,628) (78,309)
(690,642) (17,414)
(1,896,660) -
876,502 68,085
23,738 3,458
2,426,699 175,642
- 263,198
(1,573,935)  (374,213)
876,502 68,085

These financial statements have been prepared in accordance with the special provisions for small
companies under Part 15 of the Companies Act 2006 and wath the Financial Reporting Standard for

Smaller Enutes (effecuve Apnl 2008)

These financial statements were approved by the directors and authonised for 1ssue on ZOIOX I 10 , and

are sighed on their behalf by

WOlLowv

< N
W] M Carr

Direcior

The accompanying accounting palicies and notes form part of these financial statements.
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Notes to the financial statements

Other operating charges

Adminustrative expenses

Operating loss

Operating loss 1s stated after charging

Directors' emoluments
Depreciauon of owned fixed assets

Operating lease costs
Land and buildings
Auditor's fees

Tangible fixed assets

Cost
At 1 December 2008
Additions

At 30 November 2009

Depreciation
At 1 December 2008
Charge for the year

At 30 November 2009

Net book value
At 30 November 2009

At 30 November 2008

2009
£

1,077,443

2009
£

267,890
9,621

153,574
8,975

12

2008
£

291,351

2008
79,750
30,377

9,400
3,500

Plant & Machinery

£

122,261
3,387,926

3,510,187

36,762
9,621

46,383

3,463,804
85,499
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Debtors

Trade debtors

Amounts due from related parues
VAT recoverable

Other debtors

Included within other debtors 15 a depostt for £9,000 (2008 L1ul) held as security by Natonal
Westmunster Bank ple for credit card facihties extended to the Company

Creditors: amounts falling due within one year

Bank loans

Interest on bank loans

Trade creditors

Amounts due to related parties
Social security and other taxes
Other creditors

Creditors: amounts falling due in greater than one year

Amounts owed to related partes
Interest owed to related parties

2009

£
13,189
19,088

199,227
71,513

303,017

2009
£

1,235,000
30,468
225,610
97,396
17,573
29,581

1,635,628

2009
£

1,800,000
96,660

1,896,660

13

2008

26,916
42

26,958
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Related party transactions and ultimate controlling party

The Foresight Group hold 50% of the 1ssued share capital of the Company

Inciuded wathin creditors faling due in greater than one year are {1,800,000 (2008 £nil) of working
caprtal loans advanced by the Foresight Group and used to develop the business The loans fall due for
repayment in April 2014 Compound interest 1s accrued daily on the balance owed £96,660 (2008 [nil)
was charged and accrued during the year

The Foresight Group have also provided security agamnst £1,235,000 borrowed from Barclays Bank plc
and included wathin creditors falling due within one year This amount fell repayable 1n March 2010 and
was replaced by further mvestment from the Foresight Group Under the terms of the secunty provided
by the Foresight Group, interest 1s payable on the amount underwrnitten Interest totalling £28,482 has
been accrued under this agreement on this loan since 1t was 1ssued

Foresight holds security over its loans to the Company by way of 2 debenture with fixed and floatung
charges over fixed assets, intellectual property, stock and book debts both present and future

N I Autchison, a Director of Vertal Limited was appotnted as an Investor Director to represent the
Foresight Group During 2009, The Foresight Group charged Vertal Limuted £25,014 (2008 fnil)
representing fees of the Investor Director At the year end, £20,892 of this amount was outstanding and
1s included within trade creditors

The Foresight Group also charged Vertal Limuted, £150,000 as a negouation and arrangement fee equal to
3 per cent of the investment funds raised during the year

During the year, Vertal Limuted purchased £13,291 of fixed assets from and recharged overheads, for
services utthsed, of £16,207 to George Killoughery Limited George Killoughery Limited 1s a company
controlled by Killoughery Holdings Limited P Killoughery 1s a Director and shareholder in both Vertal
Lirruted and Kiloughery Holdings Limited At 30 November 2009, £8,205 (2008 £nil) ts included within
trade creditors and £18,638 (2008 £nul) 1s included wathun trade debtors as owed by/to Vertal Limuted
to/ from George Killoughery Limiuted, with regard to these transactons

During the year, Killoughery Construction Limited, a company controlled by P Killoughery, supplied
Vertal Limited with fixed assets totaling £491,776 At 30 November 2009, £68,280 (2008 £nil) 1s
included within wrade creditors with respect to these fixed asset addiions

Vertal Limited lease their premises based at Riverside House, Mitcham from Killoughery Properties
Limuted, a company controlled by Killoughery Holdings Limited During the year, Killoughery Properties
Limuted charged rent of £153,574 (2008 £nil) to Vertal Limited
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Share capital

Authonsed share capital

2009 2008

£ £

1,522,048 Ordinary shares of £0 01 each 15,520 20,000
447 952 'A' Ordinary shares of £0 01 each 4,480 -
1,800,000 'C' Ordinary shares of £0 01 each 18,000 -
38,000 -

On 19 February 2009, a special resolution was passed to redesignate 447,952 ordinary shares of £0 01
each as "A" ordinary shares of £001 each On the same date, the authonsed share capital was mcreased
to £38,000 by creaung a further class of share named "C" ordmnary

Allotted, called up and fully paid

2009 2008
No £ No L
Otrdinary shares of £0 01 each 447,952 4,480 345,840 3,458
'A’ ordinary shares of £0 01 each 337,309 3,373 - -
'C' ordinary shares of £0 01 each 1,588,500 15,885 - -
2,373,761 23,738 345,840 3,458

On 16 January 2009, the Company tssued 68,779 ordinary shares of £0 01 each for cash consideraton
amountng to £206,337

On 19 January 2009, the Company 1ssued 33,333 ordinary shares of £0 01 each for cash consideration
amountng to £99,999

On 19 February 2009, the Company 1ssued 179,181 'A' ordinary shares of £0 01 each for cash
consideration amountng to £200,001, and 900,000 'C' ordinary shares of £0 01 each for cash
consideration amountmng to £900,000

On 3 Apnl 2009, the Company 1ssued 158,128 'A’ ordinary shares of £0 01 each for cash consideration
amounting to £176,500, and 688,500 'C’ ordinary shares of £0 01 each for cash consideration amounting
to £688,500

The 'C' ordinary shares of £0 01 each do not entitle the holder to attend or vote at any general meetings of
the Company In addition, holders of these shares are not entitled to any dividends  In the event of
winding up or sale of the Company, the holders of 'C' ordinary shares are entitled to recewve, in priority to
any other class of share, certain amounts as stated in the Company's Articles of Association  Whilst 'C’
ordinary shares exist, the Company 1s unable to pay any dividend

‘The balance of any rematning assets shall be distributed amongst the holders of the ordinary and 'A’
ordinary shares par1 passu according to the number of shares held
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Share capital continued

Contingent rights to allotment of shares

At 30 November 2009, the Company had 223,980 (2008 Nil) granted to certain Directors in respect of
ordinary shares The options are exercisable at £8 93 per orcinary Share

The options become exercisable on a sale or isting, on a quoted exchange in the United Kingdom, of the
Company and upon satisfying certain condittons 111,990 of the options lapse upon the mdividual ceasing

to be esther an employee or a Director of the Company

Share premium account

2009 2008
£ £
Balance brought forward 175,642 118,800
Premium on shares 1ssued n the year 2,251,057 56,842
Balance carried forward 2,426,699 175,642
Shares awaiting issue
2009 2008
£ £
Shares awaiting 1ssue - 263,198
Profit and loss account
2009 2008
£ £
Balance brought forward (374,213) (79,003
Loss for the financial year (1,199,722) (295,210)
Balance carrted forward (1,573,935) (374,213)

Operating lease commitments

At 30 November 2009 the Company had aggregate annual commtments under non-cancellable operating
leases 1n respect of land and bulldings as set out below

2009 2008
£ £

Operating leases which expire
After more than 5 years 381,250 -

Capital commitments

At 30 November 2009 the Company had capital commutments of £153,676 (2008 £nu)




