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Aldwych 2011 Limited (formerly QuantaSol Limited)

Directors' report
For the 18 month pernod ended 30 June 2011

The directors present their report and the financial statements for the 18 month period ended 30 June 2011
Directors’ responsibilities statement

The directors are responsible for preparing the Directors' report and the financial statements 1n accordance with
apphicable law and regulanons

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 United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accountng Standards and applicable law) Under company law the
directors must not approve the financial statements unless they are satisfied that they give a true and fawr view of
the state of affairs of the company and of the profit or loss of the company for that period In preparing these
financial statements, the directors are required to

. select sustable accounting polictes and then apply them consistently,
. make judgments and estmates that are reasonable and prudent,
. prepate the financial statements on the going concern basis unless 1t 1s tnappropriate to presume that the

company will continue m busmess

The directors are responsible for keeping adequate accounting records that are sufficient to show and explan the
company's transactions and disclose with reasonable accuracy at any ume the financial posiuon of the company
and enable them to ensure that the financial statements comply with the Compantes 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 1rregulantes

Principal activities

The principal actvity of the company 1s that of the development and manufacture of solar cells

On 6 July 2011 the trade, assets and intellectual property of the company were sold to JDS Untphase Corporation
and the company changed its name to Aldwych 2011 Limuted

Directors
The directors who served dunng the 18 month pertod were

P Vickery (resigned 6 July 2011)

C Shannon (appointed 1 September 2010 & resigned 6 July 2011)
K Barnham (resigned 6 July 2011)

S Mahon

R Bahns

P Holbeche (resigned 6 July 2011)

I Jenks (appomted 29 June 2010 & resigned 6 July 2011)
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Aldwych 2011 Limited (formerly QuantaSol Limited)

Directors’ report
For the 18 month period ended 30 June 2011

Provision of information to auditor

Each of the persons who are directors at the ume when this Directors' report 1s approved has confirmed that

. so far as that director 1s aware, there ts no relevant audit information of which the company's auditor 1s
unaware, and

. that director has taken all the steps that ought to have been taken as a director in order to be aware of any
information needed by the company's auditor 1n connection with preparing its report and to establish that
the company's auditor 1s aware of that information

Re-appointment of auditor

Grant Thotnton UK LLP, having expressed their willingness to continue 1n office, will be deemed reappointed for
the next financial year 1n accordance with section 487(2) of the Compames Act 2006 unless the company recewves
notice under secton 488(1) of the Companies Act 2006

In prepanng this teport, the directors have taken advantage of the small compamies exemptions provided by
section 415A of the Companies Act 2006

This report was approved by the board on ’ Ci I‘{l;dd oL and signed on 1ts behalf

Ut

R Bahns
Director
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o GrantThornton

Independent auditor’s report to the members of Aldwych 2011 Limited (formerly QuantaSol Limited)

We have audited the financial statements of Aldwych 2011 Limited (formerly QuantaSol Limited) for the 18 month
pertod ended 30 June 2011, which comprise the Profit and loss account, the Balance sheet and the related notes
The financial reporting framework that has been applied in their preparation 1s applicable law and the Financial
Reporting Standard for Smaller Enuties (effective April 2008) (United Kingdom Generally Accepted Accounting
Pracuce applicable to Smaller Entities)

This report 1s made solely to the company's members, as a body, 1n accordance with Chapter 3 of Part 16 of the
Companies Act 2006 QOur audit work has been undertaken so that we might state to the company's members those
mattets we ate required to state to them i an Auditor's report and for no other purpose To the fullest extent
permutted 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 thus report, or for the opintons we have formed

Respective responsibilities of directors and auditor

As explained more fully i the Directors’ responsibilities statement, the directors ate responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view Out responsibility
1s to audht and express an opmton on the financial statements in accordance with applicable law and International
Standards on Audiung (UK and Ireland) Those standards require us to comply with the Audiung Pracuces Board's
Ethical Standards for Auditors

Scope of the audit of the flnanclal statements
A description of the scope of an audit of financal statements 15 provided on the Auditing Practices Board's website
at www frc org uk/apb/scope/pnvate cfm

Opinion on financlal statements
In our opinton the financial statements

. give a true and fair view of the state of the company's affairs as at 30 June 2011 and of s loss for the 18
month pertod then ended,

. have been properly prepared n accordance with Unuted Kingdom Generally Accepted Accounting
Practice applicable to Smaller Entities, and

. have been prepared in accordance with the requrements of the Compantes Act 2006

Emphasis of matter - going concemn
In forming our opinion we have considered the adequacy of the disclosures made 1n Note 1 of the financial
statements concerning the uncertainty as to the company’s ability to meet 1ts obligations as they fall due

In view of the sigruficance of this uncertamnty, we consider that it should be brought to your attention but our
opinon is not qualified 1n thys respect

Opinion on other matter prescribed by the Companies Act 2006
In our opinion the information given in the Directors' report for the financtal 18 month period for which the
financial statements are prepared 1s consistent with the financial statements
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o GrantThornton

Independent auditor's report to the members of Aldwych 2011 Limited (formerly QuantaSol Limited)

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 1f, 1n our opmion

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

the financial statements are not 1n agreement with the accounting records and returns, or
certain disclosures of directors’ remuneration spectfied by law are not made, or
we have not recerved all the information and explanations we require for our audit, or

the directors were not entitled to prepare the financial statements i accordance with the small compantes
regime and take advantage of the small companies' exemption 1n preparing the Directors' report

Grcfnw\'e. bx M:P

Paul Creasey (Sentor statutory auditor)
for and on behalf of

Grant Thomton UK LLP

Chartered Accountants

Statutory Auditor

Reading

Date 2§ Mk 2012

Page 4




Aldwych 2011 Limited (formerly QuantaSol Limited)

Profit and loss account
For the 18 month penod ended 30 June 2011

18 month period

ended Year ended

30 June 31 December

2011 2009

Note £ L

Tumeover 1,2 155,999 50,113
Admunistrative expenses (2,887,808) (2,007,568)
Operating loss 3 (2,731,809) (1,957.455)
Interest receivable and similar income 3,701 236
Interest payable and sumlar charges 5 (1,114,621) (345,856)
Loss on ordinary activities before taxation (3,842,729) (2,303,075)
Tax on loss on ordinary acuvities 6 153,613 (554}

Loss for the financial period 13 (3,689,116) (2,303,629)

The notes on pages 7 to 15 form part of these financial statements
All of the activities of the company are classed as continuing

The company has no recognised gains ot losses other than the loss for the year as set out above

|
|
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Aldwych 2011 Limited (formerly QuantaSol Limited)

Registered number: 05882326

Balance sheet
As at 30 June 2011

Fixed assets
Tangible assets

Investments

Current assets
Debtors
Cash at bank

Creditors: amounts falling due within one
year

Net current habilities

Total assets less current habilities

Creditors amounts falling due after more
than one year

Net liabihaes

Capatal and reserves
Called up share capital
Other reserves

Profit and loss account

Shareholders' deficit

Note

57,316
177,684

235,000

10

11

12
13
13

(4,207,300)

30 June
2011

31,334

31,335

(3,972,300)

(3,940,965)

{4,138,301)

{8,079,266)

1,042
(15)

(8,080,293)

(8,079,266)

66,762
1,681,628

1,748,390

(2,080,685)

31 December
2009

£

80,445

80,446

(332,295)
(251,849)

(4,138,301)

(4,390,150)

1,042

(15)
(4,391,177)

(4,390,150)

The financial statements have been prepared in accordance wath the special provisions relatng to compantes
subject to the small companies regime within Part 15 of the Companies Act 2006 and 1n accordance with the

Financial Reportng Standard for Smaller Entties (effectve April 2008)

The financtal statements were approved and authorised for 1ssue by the board and were signed on 1ts behalf on

(Gt Mans, 202

R Bahns
Director

The notes on pages 7 to 15 form part of these financial statements
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Aldwych 2011 Limited (formerly QuantaSol Limjted)

Notes to the financial statements
For the 18 month period ended 30 June 2011

1.

Accounting policies

11

1.2

1.3

14

15

Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention and 1n accordance
with the Financial Reporting Standard for Smaller Enutes {effectuve Apnl 2008)

Going concern

On 6 July 2011 the company sold its trade, assets and intellectual property to JOS Uniphase
Corporation At the yvear end the company's current hiabilities contain approximately £350k of trade
creditors and trade accruals Management's forecasts show that the company has suffictient cash to meet
these liabilittes as they fall due The remaining £3 8m of current habilities are converuble loan notes and
the interest which has accrued on these loan notes Since the year end £0 8m of these loan notes have
been repaid The loan note holders have confirmed to the directors that it 1s not their intention to
request repayment of any further loans or mterest for a peniod of at least 12 months from the date of
signing the financial statements

The creditors falling due 1n more than one year include participatng preference shares The participating
pteference shareholders have confirmed to the directors that 1t 1s their intention not to redeem the
preference shares or request payment of the interest which 15 accruing on the preference shares for a
period of at least 12 months from the date of sigming the financial statements

Therefore the directors constder that it 1s appropriate to adopt the going concern basis of accounting

Turnover

Turnover compnses revenue recogrused by the company in respect of goods supplied during the 18
month petiod, exclusive of Value Added Tax and trade discounts

Turnover 1s recogrused at the point at which the customer takes ownership of the stock 1tem and the
company's obligation to deliver the product has been fulfilled

Tangible fixed assets and depreciaton
Tangible fixed assets are stated at cost less depreciation Depreciation 1s provided at rates calculated to

write off the cost of fixed assets, less their esumated residual value, over their expected useful lives on
the following bases

Plant & machinery - 3 years straight line

Fixtures & fitangs - 3 years straight hne

Office equipment - 3 years straight hne
Investments

Investments held as fixed assets are shown at cost less provision for umpatrrment

Page 7



Aldwych 2011 Limited (formerly QuantaSol Limited)

Notes to the financial statements
For the 18 month period ended 30 June 2011

1. Accounting policies (continued)

1.6 Deferred taxation

Full proviston 1s made for deferred tax assets and hiabiities ansing from all trming differences between
the recognition of gains and losses in the financial statements and recognition 1n the tax computation

A net deferred tax asset 1s recognused only 1f 1t can be regarded as more likely than not that there will be
suttable taxable profits from which the future reversal of the undetlying ttming differences can be
deducted

Deferred tax assets and liabilittes are calculated at the tax rates expected to be effectve at the ume the
timing differences are expected to reverse

Deferred tax assets and habalities are not discounted
1.7 Foreign currencies

Monetary assets and labihties denominated i foretgn currencies are translated mto stetling at rates of
exchange ruling at the balance sheer date

Transactions 1n foreign currencies are translated into sterling at the rate ruling on the date of the
transaction

Exchange gamns and losses are recogmsed 1n the Profit and loss account

1.8 Research and development
Research and development expenditure 1s written off i the year in which 1t 15 incurred
Development expenditure 1s wntten off in the same way, unless the directors are satisfied as to the
techntcal, commercal and financial viability of the project to which 1t relates In this situaton the
expenditure 15 deferred and amortised over the penod in which the company 1s expected to recetve the
benefit

1.9 Government grants

Grants from the government are recognised at their fair value when there 1s a reasonable assurance that
the grant will be recerved and the company will comply wath all attached conditions

Governinent grants relating to costs are deferred and recogmsed in the profit and loss account over the
pertod necessary to match them with the costs that they are intended to compensate

Government grants relating to property, plant and equupment are meluded in non-current habiliues as
deferred government grants and are credited to the income profit and loss account on a straight-hne
basis over the expected hves of the related assets
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Aldwych 2011 Limited (formerly QuantaSol Limited)

Notes to the financial statements
For the 18 month penod ended 30 June 2011

3.

Accounting policies (continued)

110

i

Employee benefit trust

In accordance with Urgent Issues Task Force (UITF) Abstract 32 “Employee Benefit Trusts and other
intermediate payment arrangements”, the company does not include the assets and labilities of the
employee benefit trust within 1ts balance sheet In the event of the winding up of the company, netther
the shareholders nor the creditors would be entitled to the assets of the employee benefit trust

Investments m own shares held in connection with the company’s employee benefit trust are deducted
from the shareholders’ funds in accordance with FRS 25 “Financial Instruments Disclosute and
Presenttation” untl such time as they vest uncondinonally to participaung employees

Financial Instruments

Financial imnstruments are classified and accounted for, according to the substance of the contractual
arrangement, as etther financial assets, financial liabilines or equuty instruments An equuty instrument 1s
any contract that evidences a residual interest in the assets of the company after deducting all of ats
liabilities

Where the contractual obligations of finanaal thstruments {(inchiding shate capital) are cquivalent to a
similar debt mnstrument, these financial statements are classified as financtal liabihties Finanenal
liabalities are presented as such in the balance sheet Fmance costs and gains or losses relating to
financial liabilities are meluded 1n the profit and loss account Fimnance costs are calculated so as to
produce a constant rate of return on the outstanding lability

Where the contractual terms of share capital do not have any terms meeting the definition of a financial
liability then this 1s classed as an equity instrument Dividends and distributions relating to equaty
mnstruments are debited directly to equity

Turnover

All the murnover 1s attnbutable to geographical markets outside the United Kingdom

Operating loss

The operaung loss 1s stated aftet charging/ (ctediing)

18 month penod

ended Year ended
30 June 31 December
2011 2009
£ £

Deprecation of tangible fixed assets
- owned by the company 71,957 37,973
Auditors' remuneration 8,450 6,250
Research and development expenditure written off 848,170 650,852
Difference on foreign exchange 1,367 (1,950
Amortisation - tntangible fixed assets - 139,053

——————
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Aldwych 2011 Limited (formerly QuantaSol Limited)

Notes to the financial statements
For the 18 month penod ended 30 June 2011

4.

5.

Directors’ remuneration

18 month period

ended Year ended
30 June 31 December
201 2009
£ £
Agpregate emoluments 302,609 142,084
The hughest paid director recerved remuneration of £267,253 (2009 - £142,084)
interest payable
18 month period
ended Year ended
30 June 31 December
2011 2009
£ £
Interest on borrowings 471,627 119,853
Appropriations on shares classified as financial liabilities 642,994 226,003
1,114,621 345,856
Taxation
18 month period
ended Year ended
30 June 31 December
2011 2009
£ £
UK corporation tax {credit)/charge on loss for the 18 month
pettod/year {153,613) 554

The tax credit in the current period arises due to a reseatch and development tax credit

A deferred tax asset has not been recogmsed i respect of tming differences relating to certain losses not
utiised and carried forward at the pertod end as there 1s insufficient evidence that the asset will be

recovered

The amount of the asset not recognised 13 £1,439,586 (2009- £899,091) The asset would only be recovered

if the company were to make taxable profits from the same trade in future years
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Aldwych 2011 Limited (formerly QuantaSol Limited)

Notes to the financial statements
For the 18 month period ended 30 June 2011

7.

Tangible fixed assets

Cost

At 1 January 2010
Additions

At 30 June 2011

Depreciation

At1 January 2010
Charge for the 18 month
period

At 30 June 2011

Net book value
At 30 June 2011

At 31 December 2009

Fixed asset Investments

Cost

At 1 January 2010 and 30 June 2011

Net book value
At 30 June 2011

At 31 December 2009

Subsidiary undertaking

The following was a subsidiary undertaking of the company

Name

Country of registration
Quantasol EBT Limited  England and Wales

Plant & Fixtures & Office
machinery fittings equipment Total
£ £ £ £
44,624 57,490 29,997 132,111
- 2,630 20,216 22,846
44,624 60,120 50,213 154,957
14,752 25,846 11,068 51,666
17,567 23,651 30,739 71,957
32,319 49,497 41,807 123,623
12,305 10,623 8,406 31,334
29,872 31,044 18,929 80,445
Shares in
subsudiary
undertaking
£
1
1
1

Class of shares held Holding

Ordinary 100%

The aggregate of the share capital and reserves for Quantasol EBT Limited as at 30 June 2011 and at 31
December 2009 was £1 This subsidiary had no reported profit or loss for either period
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Aldwych 2011 Limited (formerly QuantaSol Limted)

Notes to the financial statements
For the 18 month period ended 30 June 2011

9.

10.

11.

Debtors
30 June 31 December
201 2009
£ L
Other debtors 45,707 39,067
Prepayments and acctued income 11,609 27,695
57,316 66,762
Creditors:
Amounts falling due within one year
30 June 31 December
2011 2009
£ £
Convertible loan notes 2,500,000 1,500,000
Trade creditors 288,062 260,464
Soaqal security and other taxes 24,759 12,984
Accruals 1,390,916 258,036
Other crediters 3,563 49,201
4,207,300 2,080,685

Dunng the year the company issued £1,000,000 of additional loan notes Interest arises on the convertble

loans at 15% p a

Creditors:
Amounts falling due after more than one year

30 June 31 December

2011 2009

£ £

Share capiral treated as debt (Note 12) 6,747 6,747
Share premtum on share capital treated as debt 4,131,554 4,131,554
4,138,301 4,138,301
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Aldwych 2011 Limited {(formerly QuantaSol Limited)

Notes to the financial statements
For the 18 month period ended 30 June 2011

11. Creditors:
Amounts falling due after more than one year (continued)

Share capatal treated as debt consists of convertible participatng preference shares Included within share
premium on the convertible participaung preference shares 1s £148,308, (2009- £148,308) in respect of costs
of 1ssuing the preference shares

The terms attaching to the convertible parucipating redeemable preference shares of £001 cach are, as
follows

. Each preference shareholder has the same voung nghts as each ordinarv shareholder On a poll, each
preference shareholder holding one or more preference shares 15 entitled to exercise the number of
votes which he would have been enutled to exercise if all the preference shares held by him had been
converted into ordinary shares immedtately before the holding of the general meeting at the then
applicable conversion rate

. The ordinary shares and the preference shares rank pan passu in all respects as to income as 1f all the
preference shares i 1ssue had been converted into ordinary shares at the then applicable conversion
rate

. The shares rank above the ordinary shares on winding up and the shareholders have a right to recewve

the full original 1ssue price of the shares 1n preference to any payments being made to the ordmary
shareholders The balance of any asset remaining once the preference shareholders have had thewr
capital retutned 1s distributed amongst the holders of the prefcrence shares and the ordinary shares
(pan passu as 1f the same constituted one class of shate) pro rate according to the number of shares
held by each shareholder, such number to be calculated as 1f all the preference shares 1n 1ssue had
been converted mnto ordinary shares at the then applicable conversion rate

. If at 31 May 2012, no sale or listing of the company has occurred any holder of preference shares
may, thereafter, give notice to the company requirmg that all or some of his shares shall be redeemed
on a specified date at an amount per preference share equal to the aggregate of the original ssue price
of that share and an additional amount that equals any accrued dividends and interest of 10% p a
frotn the date of 1ssue to the date of redemption

. Any holder of preference shares shall be entitled to require conversion of thewr entire holding of
preference shares into ordinary shares at any ttme at the applicable conversion rate, bemng that for
each preference share, one ordinary share will be recerved 1n return The exception to this 1s that,
upon 2 listing, all of the preference shares shall, immediately prior to admssion, automatically convert
mto ordinary shares The number of ordinary shares into which the preference shares so convert 1s
such number as gives the same proportion of the total number or ordinary shares after such
conversion as the proportion of the cash payable to all shareholders which the preference
shareholders would have recetved on a sale
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Aldwych 2011 Limited (formerly GuantaSol Limjted)

Notes to the financial statements
For the 18 month period ended 30 June 2011

12.

13.

Share capital

30 June 31 December
2011 2009
£ £
Shares
Authornised, allotted, called up and fully paid
104,249 Ordmary shares of £001 each 1,042 1,042
Shares classified as debt
Authornsed, allotted, called up and fully pard
674,722 Preference shares of £0 01 each 6,747 6,747

Reserves
Other Profit and
reserves loss account
£ £
At 1 January 2010 (15) (4,391,177}
Loss for the 18 month period {3,689,116)
At 30 June 2011 {(15)  (8,080,293)

Quantasol EBT Limited, a company set up to ran an EMI share opnion plan for the employees of Aldwych
2011 Limited {formetly Quantasol Limited) owns 1,500 (2009- 1,500) ordmary shares of f001 each of
Aldwych 2011 Lirmuted (formerly Quantasol Luruted)

The EMI share option plan was established in order to mouvate employees and encourage a loyal corporate
structure Deetails of the scheme are as follows

At January Granted Exercised Cancelled At 30 June
2010  duringthe duringthe during the 2011
year year year
Numbet 5715 272,487 - - 278,202

As at 30 June 2011 there were 17 (2009- 5) employees who subscrbed to the company's share option
scheme
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Aldwych 2011 Limited {formerly QuantaSol Limjted)

Notes to the financial statements
For the 18 month period ended 30 June 2011

14.

15.

Reserves (continued)

Directors' interests 1n shate opuons are set out below

At January Granted Exercised  Cancelled At 30 June
2010  duringthe duringthe during the 2011
year year year

I Jenks - 37,094 - - 37,094
P Holbeche - 9.124 - - 9,124
P Vickery - 9,124 - - 9,124
C Shannon - 129,828 - - 129,828
Total - 185,170 - - 185,170

The shares are subyject to vesting, which 15 over a one year period from the earlier of grant date or employee
hire date, as applicable until vesting 1s complete The options are exercisable at any tune prior to asaleora
lhisung

Share options will be granted to employees and directors of the company on achievement of targets
Unless, and unul specifically transferred, the shares 1ssued to Quantasol EBT Limited will remain under the

legal ownership of the scheme Running costs of the scheme are charged to the profit and loss account of
the company as and when they are incurred

Operating lease commitments

At 30 June 2011 the company had annual comrmutments under non-cancellable operatng leases as follows

30 June 31 December

2011 2009
£ £

Expiry date:
Within 1 year - 31,000

Post balance sheet events

On 6 July 2011, the trade, assets and intellectual property of the company were sold to JDS Urphase
Corporation
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