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Refinery licenses

Zurex Corporation Sdn Bhd (“Zurex”), 
the Company’s wholly-owned subsidiary, 
has obtained all the necessary licenses 
from the Malaysia  Industrial 
Development Authority and Malaysian 
Palm Oil Board to operate its palm oil 
refinery. It has also recently received a 
license to import crude palm oil. 

Refinery operations

Zurex’s 200,000 metric tonnes per 
year physical refinery (“Refinery”) was 
commissioned at the end of 2010. In total, 
an investment of close to RM37.48 million 
(£7.91 million), comprising of RM7.28 million 
(£1.53 million) for the refining system and 
RM30.2 million (£6.37 million) for infrastructure, 
was made. The Company believes that the 
completion of the Refinery is its first Key 
Performance Indicator (“KPI”). Further KPIs 
are to maximize returns and minimize risks 
and be in profit by 31 December 2011. Now 
that the refinery has been commissioned, 
the Company is actively seeking strategic 
alliances. Commercial tie-ups with plantation 
owners, palm oil suppliers/traders and off-
takers and tolling contracts for its services and 
products have been executed.

Operating the Refinery at its most optimum 
level remains the focus of Zurex and to-date, a 
number of supply, off-take and tolling contracts 
have been executed.

Refinery site

Zurex’s site is situated within Phase 1 of the 
Palm Oil Industrial Cluster (“POIC”) in Lahad 
Datu, Sabah, Malaysia. POIC’s management 
is developing the Lahad Datu area as part 
of a federal and local government long-term 
initiative to further promote downstream 
economic activities derived from the regionally 
ubiquitous oil palm. Phase 1 was the 
development of a 500 acre site, of which Zurex 
owns 14 acres. 

Lahad Datu has been designated by the 
Malaysian government as the country’s third 
port of delivery for palm oil futures. The 
Refinery is within a one kilometre radius of 
the POIC port, a designated oleo-chemicals 
handling deep water port. It is also close to 
more than 100 palm oil mills, and is home 
to companies with a combined annual 
production of more than 5 million tonnes or 30 
percent of Malaysia’s palm and palm kernel 
oil output. 

Industry trend

In the year under review, global palm oil 
production grew marginally to about 46 
million metric tonnes. Production was mainly 
affected by dryer than normal weather 
conditions during the previous year. This 
was compounded by wetter than normal 
harvesting conditions in 2010.

Demand for palm oil grew at approximately 
3 percent to 46 million metric tonnes, with 
India, China and Europe being the largest 
consuming markets.

During the first half of 2010, concerns about a 
global recession kept palm oil prices steady. 
However, the second half of 2010 and for 
the most of the first quarter of 2011 saw a 
combination of tight supply levels, higher 
crude oil prices and a weaker US dollar that 
resulted in high and volatile palm oil prices.

Outlook and strategy

We are positive about the longer term 
prospects of the palm oil industry due to the 
growing demand from both food and non-food 
sectors. Regional production is expected to 
grow by more than 3 million metric tonnes to 
approximately 42 million metric tonnes in 2011. 
This is mainly due to the increase in production 
from previously planted areas in Indonesia. 
The Group’s long term strategy is to explore 
the possibilities of owning its own plantation 
and to invest in downstream activities such 
as fractionation and manufacturing of higher 
value-added products, to enable it to optimize 
its investments into this ever growing sector.

Arbitration

Zurex’s dispute with JJ-Lurgi Engineering 
Sdn Bhd in relation to the contract to supply 
components for Zurex’s proposed biodiesel 
plant in Lahad Datu, Sabah was heard on 
August 23 to 26 August 2010 at the Regional 
Centre for Arbitration, Kuala Lumpur, Malaysia. 
The Arbitrator’s decision is expected to be 
announced in the third quarter of 2011.

Note: An exchange rate of £1 = RM4.74 is used 
for all conversions in this Business Review

Business Review
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Overview

The Group has commissioned the Refinery 
during the year as discussed in the 
Chairman’s Statement. The Group has 
continued to control its costs against 
the significant fall in interest which it 
received on its bank deposits. The loss 
for the year was £0.9 million (2009: 
£0.65 million loss).  

Financial Review

Administrative expenses and interest 
income

Administrative expenses increased over the 
previous year at £1.01 million (2009: £0.73 
million) due to the increase in employee and 
administrative costs for the Refinery.  Interest 
income increased from £0.08 million in 2009 to 
£0.11 million in the current year due to the rise 
in cash on deposit as well as slightly higher 
interest rates being obtained. 

Cash resources

Available cash and cash equivalents at the 
year end were £1.75 million (2009: £1.1 
million) and restricted cash balances which 
are secured against the Group’s bank loans 
were £4.2 million (2009: £3.6 million). 
 
The key features in the cash flows were 
property, plant and capitalised project costs 
paid in the year totalling £4.11 million (2009: 
£3.08 million). In addition, interest of £0.11 
million (2009: £0.08 million) was received and 
bank loans were obtained which totalled £4.39 
million (2009: £0.32) at the year end. A further 
£0.95 million was received from the share 
issue in December 2010.

Bank financing

In December 2009 the Group entered into a 
bank facility arrangement with Bank Kerjasama 
Rakyat Malaysia Bhd., a licensed bank in 
Malaysia, for the aggregate sum of up to RM47 
million (£9.9 million at £1=RM4.74) consisting 
of two tranches, of which RM28.8 million is 
for capital expenditure and RM18.2 million 

for working capital. The borrowings have 
been made under Islamic banking principles 
and include an asset sale agreement and 
an asset purchase agreement.  Zurex has 
placed RM20 million on deposit with Bank 
Kerjasama Rakyat Malaysia Bhd. as security 
for the lending of monies.  A legal charge 
and debenture have been given to the Bank 
together with a corporate guarantee from 
Biofutures.  The effective rate of interest is set 
at 1.5% over the Bank’s funding rate subject 
to a cap at 9.95%.  At the year end, RM22.3 
million (£4.70 million at the year end rate of 
£1=RM4.74) had been drawn down on this 
facility.

Goodwill 

Goodwill represents the excess of the cost 
of an acquisition over the fair value of the 
Group’s share of the net identifiable assets 
of the acquired subsidiary at the date of 
acquisition. Goodwill is tested annually 
for impairment and carried at cost less 
accumulated impairment losses. 
 
Intangibles

The intangible assets are included at their fair 
value and have been grouped together. They 
relate to the purchase of the Lahad Datu land, 
the licence to manufacture palm oil biodiesel 
and the linked refinery licence subsequently 
obtained.  This group of assets could not be 
separated as they were considered to be 
all intrinsically linked. On the basis that the 
Refinery has been commissioned, no write-
down is currently required. 

Contingencies

In June 2009, the Company issued a Notice 
of Arbitration to JJ-Lurgi. This relates to the 
dispute between the Company and JJ-Lurgi 
in connection with the contract between them 
dated 26 January 2007 for the supply of 
components for the construction of a 200,000 
tonnes per annum palm oil biodiesel plant. 
The original contract was for RM38.4 million 
of which RM11.5 million had been paid (£8.10 
million and £2.42 million respectively at an 
exchange rate of £1 = RM4.74). The Company, 
supported by legal advice, has taken the 
view that the contract had been terminated.  
Zurex is claiming RM9.89 million (£2.08 million 
£1=RM4.74) against JJ-Lurgi and JJ-Lurgi has 
a counter claim of RM2.87 million (£0.60 million 
£1=RM4.74) against Zurex under the arbitration 
proceedings.

The ultimate outcome of the arbitration 
between the Company and JJ Lurgi cannot be 
determined until the decision of the Arbitrator 
is received which is expected in third quarter  
2011 for the purposes of inclusion within these 
accounts, but the Directors under legal advice 
are of the opinion that the Company will be 
successful and accordingly, no liability has 
been recognised (2009 – nil).

International Financial Reporting 
Standards

The results for the Group for the year ended 
31 December 2010 have been prepared under 
International Financial Reporting Standards 
(“IFRS”). The results for the Company are 
prepared under UK GAAP.
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David Yeoh
Executive Chairman
David Yeoh holds a law degree from the 
University of London and is an advocate 
and solicitor of the High Court of Malaya. He 
has experience in banking, corporate affairs 
and acquisitions, privatisation, restructuring 
and real estate transactions. David 
formerly acted in an advisory capacity for 
a number of corporations. He has ceased 
practicing as a lawyer to concentrate on his 
responsibilities within the Group.

Clive Purdy 
Finance Director
Clive Purdy graduated with an honours 
degree in Accounting from Kent 
University.  He is a qualified Chartered 
Accountant and has been in practice 
for nearly 30 years.  He has wide 
experience in company accounting 
and tax matters as well as undertaking 
investigative and forensic assignments. 
He is also a Fellow of the Royal Society 
of Arts. Clive was appointed as a 
Director in January 2011.

Patrick Howes
Non-Executive Director
Patrick Howes has a Ph.D. in Chemistry 
(1981) from Salford University and over 25 
years’ experience in energy related chemical 
industries. His particular skills are in the 
execution and management of projects from 
inception to completion. He is Chairman of 
the Remuneration Committee.

Joe Wong
Chief Executive Officer
Joe Wong holds a degree in computer 
science and a Ph.D. in Pharmacy 
and Healthcare Administration (1991) 
from the University of Louisiana. He 
is currently on the board of Ethical 
Plantations Sdn. Bhd. and a number of 
other companies. Prior to this, he held 
a number of senior roles in the financial 
services sector and has published 
works in the area of healthcare and 
equity investment.

Board of Directors

David Long
Non-Executive Director
David Long has had many years’ 
experience in operational management 
and business accounting processes 
within the paint and chemical 
industry. He is also adept in forensic 
accountancy and has the ability to 
formulate and write new operational 
procedural manuals. David’s particular 
skill is in logical strategy and analytical 
pattern movements. He is Chairman of 
the Audit Committee.



Annual Report and Accounts 2010Biofutures International plc

5

Directors’ Report

The Directors present their report and the audited financial statements for the year ended 31 December 2010.

Principal activity

The Company is an Investing Company as defined in the AIM Rules for Companies, with a view to invest in or acquire projects or companies in 
the energy or utility sectors and their infrastructures.  As part of this strategy the Group, through its wholly owned Malaysian subsidiary Zurex 
Corporation Sdn. Bhd (Company No. 716231-V) (“Zurex”), has completed construction of a palm oil refinery plant.  This could, with the addition of a 
trans-esterification module and associated ancillary equipment, be expanded to produce palm oil biodiesel should the production of such biodiesel 
become economically viable in the near future.

The Company’s Investing Policy is set out in full on Page 8.

Review of business 

The Group through its wholly owned subsidiary Zurex has completed the building and commissioning of a 200,000 metric tonnes per annum palm 
oil refinery plant (“Refinery”) at Lahad Datu, Sabah, Malaysia.  This satisfies the first key performance indicator (KPI) requirement.

The Key Performance Indicators for the Group are now to achieve the profitable trading of Zurex by the end of the 2011 Financial Year. The non-
financial KPI’s are the performance and development of the operational capability.

For further information see the Business Review Section on Page 2.

Results and dividends

The reported loss for the year was £0.9 million (2009: £0.65 million) and represents administrative and salary costs, interest income and tax.  
Further details are set out on Page 11.

No dividend has been paid or proposed for the year or in the prior years. 

Safety and environment 

It is the Group’s policy to minimise risks to employees and other stakeholders associated with the Group’s activities. The Executive Chairman is 
accountable to the Board for the performance of the Group’s safety programme. The Group has had no lost-time injuries since its formation.

Corporate responsibility 

The Company seeks to ensure that best practices are followed in all our dealings with shareholders, customers and employees.
 

Disabled employees

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of the applicant concerned. In the 
event of members of staff becoming disabled, every effort is made to ensure that their employment with the Group continues and that appropriate 
training is arranged. It is the policy of the Group that the training, career development and promotion of disabled persons should, as far as possible, 
be identical with that of other employees.
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Directors’ Report (continued)

Directors and their interests

The Directors who served during the year ended 31 December 2010 together with their beneficial interests in the ordinary share capital of the 
Company at the beginning of the year, or at the date of appointment if later, and at 31 December 2010, are as follows: 

						     Ordinary shares			  Share options
					     2010		  2009	 2010		  2009
					   
David Yeoh 	 Executive Chairman	 3,333,500	 3,333,500	 1,263,319	 –
Joe Wong	 Chief Executive Officer	 13,334,000	 13,334,000	 1,263,319	 –
Patrick Howes	 Non Executive Director	 490,000	 490,000	 350,000	 –
David Long	 Non Executive Director	 650,000	 650,000	 350,000	 –
					   
Clive Purdy was appointed as a Director on 10 January 2011. Julie Pomeroy served as a Director until the annual general meeting on 25 June 2010, 
when the resolution proposing her reappointment was not passed.

The Group maintains an insurance policy covering directors’ and officers’ liabilities and had also effected a 6 year prospectus policy on its re-
admission to AIM.

Corporate governance

As an AIM company, there is no requirement to comply with the revised Combined Code, issued by the Financial Reporting Council in June 2008, 
(the “Combined Code”) and in view of the Company’s size, stage of development and resources, it does not currently comply with all the provisions 
of the Combined Code.  However, the Board recognises the importance of sound corporate governance and so applies the principles of the 
Combined Code as it considers appropriate for the Company’s stage of development:

The Board and its committees

•	 The Board currently comprises 2 Non-Executive and 3 Executive Directors.  The Board is headed by the Executive Chairman.  The two Non-
Executive Directors are considered to be independent. 

•	 The Board has adopted a formal policy on delegated powers of authority which include matters specifically reserved for the Board.
•	 The Company has an Audit Committee and a Remuneration Committee. Patrick Howes (Non- Executive Director) is the Chairman of the 

Remuneration Committee and David Long (Non- Executive Director) is the Chairman of the Audit Committee.
•	 The Audit Committee receives and reviews reports from management and the Company’s auditors relating to the annual financial statements 

and the accounting and internal control systems in use throughout the Group. The Audit Committee has unrestricted access to the 
Company’s auditors.

•	 The Remuneration Committee reviews the scale and structure of the Executive Directors’ remuneration and the terms of their service 
contracts. The remuneration and terms and conditions of appointment of the Non-Executive Directors are set by the Board. The 
Remuneration Committee also administers the Group’s Long Term Incentive Scheme.

Directors’ Remuneration 

•	 The Board is committed to following best practice for the disclosure of Directors’ remuneration as is appropriate for a company of its size.
•	 The Group’s policy is to provide executive remuneration packages designed to attract, motivate and retain executives of the calibre 

necessary to deliver the Group’s strategic goals and to enhance shareholder value.  
•	 Remuneration consists of basic salary and certain benefits of pension and insurance.  In addition, the Executive Directors may be invited to 

participate in a long term incentive plan with challenging objectives based on corporate and project performance.

The Company has adopted a model code for dealings in shares by Directors and senior employees which is appropriate for an AIM company.  The 
Directors will comply with Rule 21 of the AIM Rules for Companies relating to Directors’ dealings.

Internal control

Key elements of the control framework are: 

•	 Framework of delegated authorities, including matters reserved to the Board.
•	 Regular Board meetings to review progress and strategy. 
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Directors’ Report (continued)

Substantial interests

As at 15 April 2011, the Company had been notified of the following interests amounting to 3% or more of the ordinary share capital of the 
Company.

						      Number	 Percentage

Gartmore Investment Limited	 31,235,000	 18.77%
Stoutman Holdings Limited	 22,068,380 	 13.30%
Joe Wong			   13,334,000	 8.01%
Judith Catherine Carter	 7,060,000	 4.24%

 
Principal risks and uncertainties

Biofutures faces risks and uncertainties that are common to other companies that are developing a project; in particular the following risks are 
relevant:

Commodity price risk:

Palm oil prices are determined by short-term factors such as weather and competition from substitute products or from longer term factors such as 
government policies or global demographic changes. Like other commodity prices the price can, and does, fluctuate based on multiple factors.

Financial: 

The Group has obtained a loan from Bank Kerjasama Rakyat Malaysia Bhd. to finance the completion of the building of the Refinery and for working 
capital. Foreign exchange movements also impact on the cash requirements.  Increasing interest rates on borrowings may have a negative effect 
on the economics of the project.  Additional working capital finance may be required for the Refinery to operate to its optimum processing capacity 
and the availability of such funding will depend on market conditions at that time.

Key personnel:

The Group is reliant on being able to attract and retain people with the appropriate skills.

Policy on financial instruments

The Group’s financial instruments comprise cash, short-term debtors and creditors arising from its operations. The Group has not established a 
formal policy on the use of financial instruments but assesses the risks faced by the Group as economic conditions and the Group’s operations 
develop. Available and uncommitted surplus cash is invested in the money market for periods of up to three months.  Further information on 
financial risk management and related policies are contained in Note 21 to these financial statements.  

Supplier payment policy

It is the Group’s policy to agree and clearly communicate the terms of payment as part of the commercial arrangements negotiated with suppliers 
and then to pay in accordance with those terms based upon the timely receipt of an accurate invoice. The trade creditor days of the Group for 
the year ended 31 December 2010 were 17 days (2009: 42 days) calculated in accordance with the requirements set down in the Companies Act 
2006.

Political and charitable donations

During the year the Group has made no political donations (2009: nil) or charitable donations (2009: £226).
 

Approved by the Board and signed by order of the Board.

Clive Purdy
Company Secretary 
24 May 2011



Annual Report and Accounts 2010Biofutures International plc

8

Investing Policy

The Investing Policy of Biofutures International plc (the “Company”) is to invest in or acquire projects, assets, partnerships, joint ventures, 
businesses or companies (public or private) in Europe, Asia and the Middle East in the energy and utility sectors and their related infrastructures. 
Acquisitions and investments may be funded with cash, equity, debt or any mixture of the aforementioned.

The Board of Directors of the Company (the “Directors”) and the management team are made up of experienced individuals with diverse 
backgrounds covering legal, financial, engineering and energy related chemical industries with experience in corporate transactions over a variety 
of sectors. The Directors will be guided by their experiences in their respective fields of expertise and management skills to identify and investigate 
investment opportunities and to negotiate acquisitions. Investments and acquisitions will be subject to the relevant legal and financial due diligence 
being first made and, where necessary, the Company will appoint suitably qualified consultants and market researchers to advise the Directors on 
the feasibility and risks associated with any potential acquisition or investment.  In respect of any acquisitions that the Company may make, the 
Directors may adopt earn-out structures, with specific performance targets and with suitable metrics applied.

The Company may invest by way of outright acquisition, the acquisition of the assets (including intellectual property) of a relevant business, 
partnerships or joint venture arrangements.  Such investments may result in the Company acquiring the whole or part of a company or project 
(which in the case of an investment in a company, may be private or listed on a stock exchange and which may be pre-trading) and may constitute 
a minority stake in the company or project in question. The Company's investments may take the form of equity, joint venture debt, convertible 
instruments, licence rights or other financial instruments as the Directors deem appropriate.

The Company may be both an active and a passive investor. The Company intends to be a long-term investor and the Directors will place no 
minimum or maximum limit on the length of time that any investment may be held.

The Company will consider investment opportunities in Europe, Asia and the Middle East and there is no limit on the number of projects into which 
the Company may invest nor the proportion of the Company's gross assets that any investment may represent at any time. 

The Directors may offer new shares in the Company by way of consideration instead of or as well as cash, thereby helping to preserve the 
Company's cash for working capital and as a reserve against unforeseen contingencies including, by way of example and without limit to, 
unexpected changes in the economic environment and unforeseen operational problems.  The Company may, in appropriate circumstances, issue 
debt securities or otherwise borrow money to complete an investment.  The articles of association of the Company limit the borrowing capacity of 
the Company and its subsidiaries (the “Group”) to 200% of the aggregate of the amount paid up on the issued share capital of the Company and 
the amounts standing to the credit of the reserves of the Group (including any share premium account, capital redemption reserve and the amount 
standing to the credit of the profit and loss account but after deducting any deficit on the profit and loss account). All of the Company's assets will 
be held in its own name, or through wholly owned subsidiaries.

The Directors may deem it appropriate in future, though nothing is contemplated at present, to seek cross shareholdings in ‘partner’ companies 
which have activities of a complementary nature, thereby potentially strengthening trading and other relationships between these ‘partner’ 
companies and Biofutures. It would not be the intention of the Directors to seek any such relationship which could result in more than 20% per cent 
of the Company being held by any single ‘partner’. All investments must be approved by the Directors.

The ordinary shares of the Company are traded on the AIM market of the London Stock Exchange, which provides a facility for shareholders to 
realise their investment in the Company. In addition, the Directors may consider from time to time other means of facilitating returns to shareholders 
including dividends, share repurchases, demergers and schemes of arrangement or liquidation.

The Company will provide an update on its investing activities in its audited results for each financial year and its unaudited interim results but 
otherwise has no current plans to publish any regular estimates of its net asset value or updates on its investments.

Save as set out in this Investing Policy, there are no restrictions on the type of investment that the Company might make nor on the type of 
opportunity that may be considered by the Company.
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Directors’ Responsibilities

The Directors are responsible for preparing the Annual 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 
financial statements in accordance with International Financial Reporting Standards as adopted by the European Union (IFRSs) for the Group 
and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice) for the parent company.  The financial 
statements are required by law to give a true and fair view of the state of affairs of the Group and the Company and of the profit or loss of the Group 
and Company for the period under review.  In preparing these financial statements, the Directors are required to:

•	 select suitable accounting policies and then apply them consistently
•	 make judgments and 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 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.

In so far as each of the Directors 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 Company’s website in accordance with Rule 26 of the AIM Rules for 
Companies and accordingly the auditors accept no responsibility for the information published thereon.

Information published on the Company’s website is accessible in many countries and legislation in the UK concerning the preparation and 
dissemination of financial statements may differ from legislation in other jurisdictions.
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Independent Auditors’ Report
to the Shareholders of Biofutures International Plc

We have audited the Group and Parent Company financial statements of Biofutures International plc for the year ended 31 December 2010, which 
comprise the Consolidated Statement of Comprehensive Income, the Consolidated Statement of Financial Position, the Consolidated Statement 
of Changes in Equity, the Consolidated Statement of Cash Flows, the Parent Company Balance Sheet, together with the related notes to the 
Consolidated financial statements and the Parent Company financial statements (“the financial statements”). The financial reporting framework that 
has been applied in the preparation of the Group financial statements is applicable law and International Financial Reporting Standards (IFRSs) 
as adopted by the European Union. The financial reporting framework that has been applied in the preparation of the Parent Company financial 
statements is applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice).

This report is made solely to the Company's members, as a body, in accordance with part 3 of Chapter 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 auditors
As explained more fully under ‘Directors’ Responsibilities’ on page 9 the Directors are responsible for the preparation of the financial statements 
and for being satisfied that they give a true and fair view of the Group’s and Parent Company’s affairs.

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) 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 web-site 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 2010 and of the Group’s loss for 

the year then ended;
•	 the Consolidated Financial Statements have been properly prepared in accordance with International Financial Reporting Standards as 

adopted by the European Union;
•	 the Parent Company Financial Statements have been properly prepared in accordance with UK Generally Accepted Accounting Practice; 

and
•	 have been prepared in accordance with the requirements of the Companies Act 2006.  

Opinion on other matter prescribed by the Companies Act 2006
In our opinion the information given in the Directors’ Report for the financial year 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, 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. 

Colin Wright (Senior Statutory Auditor)			 
For and on behalf of UHY Hacker Young LLP			 
Chartered Accountants			 
Statutory Auditor 

Quadrant House
4 Thomas More Street
London  E1W 1YW

24 May 2011 
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						      2010	 2009
					     Notes	 £000	 £000

Continuing operations			 

Gross profit			  –	 –
Administrative expenses	 5	 (1,014)	 (729)

Operating loss		  (1,014)	 (729)
Finance income		  112	 76

Loss before tax		  (902)	 (653)
Income tax expense	 7	 (4)	 –

Loss for the period attributable to equity interests		  (906)	 (653)
			 
Other comprehensive income			 
Net exchange differences on translating foreign operations		  4,746	 (2,261)
			 
Other comprehensive income/(loss) net of tax	 	 4,746	 (2,261)
			 
Total comprehensive income/(loss)		  3,840	 (2,914)
			 
Loss per share			 
- Basic and diluted	 8	 (0.60)p	 (0.43)p

The above items relate entirely to continuing operations.
The accompanying notes and accounting policies form an integral part of these financial statements.

Consolidated Statement of Comprehensive Income
For the year ended 31 December 2010
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						      2010	 2009
					     Notes	 £000	 £000

Assets
Non-current assets			 
Property, plant and equipment	 9	 9,246	 5,486
Goodwill		  10	 7,793	 6,722
Intangible assets	 10	 22,778	 19,647
	
					     	 39,817	 31,855
			 
Current assets			 
Inventories			   28	 –
Trade and other receivables 	 12	 308	 57
Fixed deposits	 13	 4,216	 3,637
Cash and cash equivalents	 13	 1,750	 1,118
		
						      6,302	 4,812
			 
Total assets			  46,119	 36,667
			 
Liabilities	 		
Current liabilities			 
Trade and other payables 	 16	 363	 956
Current income tax liabilities		  4	 –
Borrowings		  17	 686	 –
	
						      1,053	 956
			 
Non-current liabilities			 
Borrowings		  17	 4,026	 318
Deferred tax		  11	 5,695	 4,912
		
						      9,721	 5,230
			 
Total liabilities		  10,774	 6,186
			 
Net assets	 		  35,345	 30,481
			 
Equity		 	
Share capital		 14	 1,664	 1,510
Share premium account	 15	 12,089	 11,293
Merger reserve	 15	 16,001	 16,001
Translation reserve	 15	 9,625	 4,879
Share-based payment reserve	 15	 225	 1,042
Retained losses	 	 (4,259)	 (4,244)

Total equity 			  35,345	 30,481
			 
		
The financial statements were approved by the Board of Directors on 24 May 2011 and signed on its behalf by:

David Yeoh		  Clive Purdy
Chairman		  Finance Director

The accompanying accounting policies and notes form an integral part of these financial statements

Company Registration No: 05712979 		

Consolidated Statement of Financial Position
At 31 December 2010
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								        Exchange
								        differences on 	 Share
						      Share		   translation 	 based
					     Share 	 premium 	 Merger 	  of foreign	  payments	  Retained	  Total
					     capital 	 account	 reserve 	 operations 	 reserve 	 losses	  equity
					     £000 	 £000	  £000 	 £000 	 £000	  £000	  £000

At 1 January 2009	 1,510	 11,293	 16,001	 7,140	 1,059	 (3,591)	 33,412
							     
Loss for the year	 –	 –	 –	 –	 –	 (653)	 (653)
Translation reserve	 –	 –	 –	 (2,261)	 –	 –	 (2,261)
							     
Total comprehensive income	 –	 –	 –	 (2,261)	 –	 (653)	 (2,914)

Transactions with owners:							     
Lapse of options	 –	 –	 –	 –	 (17)	 –	 (17)
							     
At 31 December 2009	 1,510	 11,293	 16,001	 4,879	 1,042	 (4,244)	 30,481
							     
Loss for the year	 –	 –	 –	 –	 –	 (906)	 (906)
Translation reserve	 –	 –	 –	 4,746	 –	 –	 4,746

Total comprehensive income	 –	 –	 –	 4,746	 –	 (906)	 3,840

Transactions with owners:							     
Issue of shares	 154	 846	 –	 –	 –	 –	 1,000
Share issue costs	 –	 (50)	 –	 –	 –	 –	 (50)
Share options and warrant expense	 –	 –	 –	 –	 74	 –	 74
Lapse of options	 –	 –	 –	 –	 (891)	 891	 –

					     154	 796	 –	 –	 (817)	 891	 1,024
							     
At 31 December 2010	 1,664	 12,089	 16,001	 9,625	 225	 (4,259)	 35,345

All reserves are attributable to the equity holders of the parent company.

Consolidated Statement of Changes in Equity
For the year ended 31 December 2010
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						      2010	 2009
					     Notes	 £000	 £000

Cash flows from operating activities			 
			 
Cash used in operations	 18	 (591)	 (362)

Net cash used in operating activities 		  (591)	 (362)
 			 
			 
Cash flows from investing activities			 
Purchases of property, plant and equipment 		  (4,107)	 (3,081)
Interest received		  112	 76

Net cash used in investing activities		  (3,995)	 (3,005)
			 
			 
Cash flows from financing activities			 
Proceeds from issue of ordinary shares		  1,000	 –
Share issue costs		  (50)	 –
Placement of fixed deposits for loan security		  –	 (3,637)
Proceeds from borrowings		  4,394	 318

Net cash from/(used in) financing activities		  5,344	 (3,319)
			 
			 
Net increase/(decrease) in cash and cash equivalents 		  758	 (6,686)
			 
Cash and cash equivalents at beginning of year		  1,118	 7,812
			 
Effect of exchange rate changes		  (126)	 (8)
			 
Cash and cash equivalents at end of year	 13	 1,750	 1,118

The accompanying accounting policies and notes form an integral part of these financial statements.
 

Consolidated Statement of Cash Flows
For the year ended 31 December 2010
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1		 General information 
	  
		  The Company was incorporated on 17 February 2006.

		  Biofutures International plc (“the Company”) and its subsidiaries (together “the Group”) are involved in the refining of palm oil.

		  The Company is a public limited company incorporated and domiciled in England.  

		  These consolidated financial statements have been approved for issue by the Board of Directors on 24 May 2011.

2		 Summary of significant accounting policies

2.1		 Basis of preparation

		  These consolidated financial statements of the Group are for the year ended 31 December 2010.  They have been prepared in accordance 
with International Financial Reporting Standards (IFRS) as adopted by the European Union.

		  The Parent Company financial statements have been prepared using United Kingdom accounting standards and are on pages 28 to 31.

		  The Company is entitled to the merger relief offered by Section 612 of the Companies Act 2006 in respect of the consideration received in 
excess of the nominal value of the equity shares issued in connection with the acquisition of Zurex.

		  The significant accounting policies set out below have been consistently applied, except where stated.

2.2		 Going concern    

		  The Group is not yet producing revenue, but has constructed a refinery plant which will allow for the commencement of production of refined 
palm oil. The directors have prepared a ten year forecast based on the assumption that production of refined palm oil will commence in mid 
2011 which indicates that the Group will be able to continue as a going concern for the foreseeable future.

		  The forecast indicates that, in addition to cash and cash equivalent balances at 31 December 2010 of £1.75 million, the Group will require 
additional drawdowns on the loan facility with Bank Kersama Rakyat Malaysia Bhd. (see note 17). The required drawdowns do not exceed 
the available facility with that bank.

		  The ability of the Group to realise the forecast results is subject to uncertainties, however, the directors have a reasonable expectation that 
these uncertainties can be managed to successful outcomes, and, based on that assessment, the Group will have adequate resources to 
continue in operational existence for the foreseeable future. They have therefore prepared the financial information contained herein on a 
going concern basis. The financial statements therefore do not reflect any adjustments that would be required to be made if they were to be 
prepared on a basis other than the going concern basis.

2.3		 Standards and Interpretations in issue not yet adopted 

		  At the date of authorisation of these financial statements, certain new standards, amendments and interpretations to existing standards 
have been published but are not yet effective, and have not been adopted early by the Group. The Directors anticipate that all of 
the pronouncements will be adopted in the Group’s accounting policies for the first period beginning after the effective date of the 
pronouncement. 

		  New standards and interpretations currently in issue but not effective for accounting periods commencing on 1 January 2010 are: 

	 •	 IFRS 9 Financial Instruments (effective 1 January 2013) 
	 •	 IAS 24 (Revised 2009) Related Party Disclosures (effective 1 January 2011) 
	 •	 Amendment to IAS 32 Classification of Rights Issues (effective 1 February 2010)
	 •	 IFRIC 19 Extinguishing Financial Liabilities with Equity Instruments (effective 1 July 2010) 
	 •	 Prepayments of a Minimum Funding Requirement - Amendments to IFRIC 14 (effective 1 January 2011)

		  The Group has not early adopted these amended standards and interpretations. The Directors do not anticipate that the adoption of these 
standards and interpretations will have a material impact on the Group’s financial statements in the periods of initial application. 

Notes to the Financial Statements
For the year ended 31 December 2010
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Notes to the Financial Statements (continued)

2		 Summary of significant accounting policies (continued)

2.4		 Consolidation

		  The consolidated financial statements incorporate the accounts of the Company and its subsidiaries and have been prepared by using the 
principles of acquisition accounting (“the purchase method”) which includes the results of the subsidiaries from their date of acquisition.  
Intra-group sales, profits and balances are eliminated fully on consolidation.

2.5		 Foreign currency translation

	 (a)	 Functional and presentational currency
		  Items included in the financial statements of each of the Group’s entities are measured using the currency of the primary economic 

environment in which the entity operates (the “functional currency”). The consolidated financial statements are presented in sterling, 
which is the Company’s functional and presentational currency.

	 (b)	 Transactions and balances
		  Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of the 

transactions. Monetary assets and liabilities denominated in foreign currencies at the year end date are reported at the rate of exchange 
prevailing at that date. All exchange gains arising on retranslation of assets and liabilities are dealt with in the income statement.

	 (c)	 Consolidation of overseas subsidiary
		  Income and expenditure for overseas subsidiaries are included based upon monthly average exchange rates to give a fair 

approximation to the transaction rate.  Balance sheet items are included at the year-end exchange rate.  All other differences are 
included within the translation reserve, including related goodwill and intangible assets, which are translated at the rate ruling at the 
year end date.

2.6		 Property, plant and equipment

	 All property, plant and equipment (PPE) is shown at cost less subsequent depreciation and impairment.  Cost includes expenditure that 
is directly attributable to the acquisition of the items.  Subsequent costs are included in the asset’s carrying amount or recognised as a 
separate asset, as appropriate, only when it is probable that future economic benefits associated with the item will flow to the Group and 
the cost of the item can be measured reliably.  All other repairs and maintenance are charged to the income statement during the financial 
period in which they are incurred.

	 Depreciation on assets is calculated using the straight-line method so as to allocate the cost of each asset less its residual value over its 
estimated useful life.  The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each balance sheet date.

	 Land is not depreciated.  Assets in the course of construction are not depreciated until they are brought into use, at which point they are 
re-categorised to their relevant category. Under IAS 23 ‘Borrowing costs’ finance costs that are directly attributable to the construction of the 
plant are capitalised.

	 The principal annual depreciation rates used are as follows:-
	 •	 Computer equipment 20%
	 •	 Motor vehicles 20%
	 •	 Leasehold additions 10%

2.7		 Goodwill and intangible assets

	 Goodwill represents the excess of the cost of an acquisition over the fair value of the Group’s share of the net identifiable assets of the 
acquired subsidiary at the date of acquisition.  Goodwill is tested annually for impairment and carried at cost less accumulated impairment 
losses.  Gains and losses on the disposal of an entity include the carrying amount of goodwill relating to the entity sold.

	 Goodwill is allocated to cash-generating units for the purpose of impairment testing.

	 Identifiable intangible assets are recognised separately from goodwill on all acquisitions. Such assets are carried at fair value at the date of 
acquisition (i.e. as deemed cost). Such intangible assets are reviewed for impairment on an annual basis. 

	 The intangible assets acquired were an option to acquire land, a licence to manufacture palm oil biodiesel, and the linked refinery licence 
subsequently obtained.  The group of assets are all intrinsically linked and have been valued as a “group” (see note 10). The Directors are of 
the opinion that these intangibles have an indefinite useful economic life, so no annual amortisation is charged. Intangible assets are tested 
annually for impairment along with the goodwill.
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Notes to the Financial Statements (continued)

2		 Summary of significant accounting policies (continued)

2.8		 Impairment testing of goodwill, other intangible assets and property, plant and equipment

		  For the purposes of assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable cash flows 
(cash-generating units).  As a result, some assets are tested individually for impairment and some are tested at cash-generating unit level.  
Goodwill is allocated to those cash-generating units that are expected to benefit from synergies of the related business combination and 
represent the lowest level within the Group at which management monitors the related cash flows.

		  Goodwill, other individual assets or cash-generating units that include goodwill, other intangible assets with an indefinite useful life, and those 
intangible assets not yet available for use are tested for impairment at least annually.  All other individual assets or cash-generating units are 
tested for impairment whenever events or changes in circumstances indicate that the carrying amount may not be recoverable.

		  An impairment loss is recognised for the amount by which the asset’s or cash-generating unit’s carrying amount exceeds its recoverable 
amount.  The recoverable amount is the higher of fair value, reflecting market conditions less costs to sell, and value in use based on an 
internal discounted cash flow evaluation.  Impairment losses recognised for cash-generating units, to which goodwill has been allocated, 
are credited initially to the carrying amount of goodwill.  Any remaining impairment loss is charged pro rata to the other assets in the cash-
generating unit.  With the exception of goodwill, all assets are subsequently reassessed for indications that an impairment loss previously 
recognised may no longer exist.

2.9		 Trade and other receivables

		  Trade and other receivables are initially recognised at fair value, which is usually the original invoiced amount plus transaction costs, and 
subsequently carried at amortised cost using the effective interest method less provisions made for impairment of receivables.

2.10	 Trade and other payables

		  Trade and other payables are initially recognised at fair value, which is usually the original invoiced amount, and subsequently carried at 
amortised cost using the effective interest method.

2.11	 Cash and cash equivalents

		  Cash and cash equivalents (readily convertible into a known amount of cash) include cash in hand and deposits held at call with banks with 
an original maturity of three months or less.  For the purpose of the cash flow statement, cash and cash equivalents are as defined above, 
net of outstanding bank overdrafts. Fixed deposits secured against bank loans are shown separately on the statement of financial position as 
they do not meet the definition of cash and cash equivalents.

2.12	 Deferred income tax

		  Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax bases of assets and 
liabilities and their carrying amounts in the consolidated financial statements.  The deferred income tax is not accounted for if it arises from 
initial recognition of an asset or liability in a transaction, other than a business combination, that at the time of the transaction affects neither 
accounting nor taxable profit nor loss.  Deferred income tax is determined using tax rates (and laws) that have been enacted or substantially 
enacted by the balance sheet date and are expected to apply when the related deferred income tax asset is realised or the deferred income 
tax liability is settled.

		  Deferred income tax assets are recognised to the extent that it is probable that future taxable profit will be available against which the 
temporary differences can be utilised.

2.13	 Employee Benefits

	 (a)	 Pension obligations
		  Group companies do not operate defined contribution schemes but contribute to individual personal pension plans for certain 

employees by way of paying 10% of their gross salary costs in lieu of a scheme contribution, which is accounted for as salary when 
payable.

	 (b)	 Share based payments
		  The Company has made share-based payments in the year to certain directors and employees by way of share options. The fair value 

of these payments is calculated by the Company using the Black Scholes option pricing model, as the Directors believe that the options 
are likely to be exercised nearer to their expiry dates. The expense is recognised on a straight line basis over the period from the date of 
award to the date of vesting, based on the Company’s best estimate of shares that will eventually vest.
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Notes to the Financial Statements (continued)

2		 Summary of significant accounting policies (continued)

2.14	 Judgments and estimates

		  Estimates and judgments are continually evaluated and are based on historical experience and other factors, including expectations of future 
events that are believed to be reasonable under the circumstances.

		  The Group makes estimates and assumptions concerning the future. The resulting accounting estimates will, by definition, seldom equal the 
related actual results.  The estimates and assumptions that have a significant risk of causing a material adjustment to the carrying amounts of 
assets and liabilities within the next financial year are discussed below.

	 (a)	 Impairment of goodwill and intangible assets
		  Determining whether goodwill and intangible assets are impaired requires an estimation of the value in use of the cash-generating units 

to which goodwill and intangible assets have been allocated.  The value in use calculation requires the Directors to estimate the future 
cash flows expected to arise from the cash-generating unit and a suitable discount rate in order to calculate present value.

	 (b)	 Carrying value of property, plant and equipment
		  The Group has reviewed property, plant and equipment and exercised judgment on which assets will have a continuing benefit to the 

business (see Note 9).

3		 Subsidiaries

		  The Group has one principal subsidiary, Zurex Corporation Sdn. Bhd. (“Zurex”) which is incorporated in Malaysia and is 100% owned by 
Biofutures.  Zurex has completed the construction and commissioning of a palm oil refinery.

4		 Operating segments

		  Management has determined the operating segments based on the reports reviewed by The Board that are used to make strategic 
decisions.

		  Management has determined that the Group has one operating segment, which is the palm oil refining plant and related activities. The 
financial information contained in these financial statements therefore relates solely to this segment. The Group has not yet earned revenue 
and does not have any customers representing more than 10% of the turnover. The Group’s non-current assets consist of land, plant and 
equipment and intangible assets and are located entirely in Malaysia.

5		 Expenses by nature

							       2010	 2009
							       £000	 £000
		  Included within administrative expenses are:		
			   Depreciation (note 9)	 14	 12
			   Employee benefit expense (note 6)	 557	 372
			   Auditors’ remuneration		
	 	 	 •	 fees payable to the Company’s auditor	 20	 19
	 	 	 •	 fees payable to the subsidiary’s auditor	 2	 2
	 	 	 •	 Tax services	 –	 2
	 	 	 •	 Other services	 –	 3
			   Share based payment charge/(credit)	 74	 (17)
			   Exchange rate loss 	 (57)	 (3)

6		 Directors and employees

		  The employee benefit expense during the year was as follows:

							       2010	 2009
							       £000	 £000
		  Wages and salaries including termination payments	 447	 364
		  Social security costs	 10	 25
		  Share based payments	 74	 (17)
		  Pension costs – defined contribution	 26	 –

					     557	 372
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Notes to the Financial Statements (continued)

6		 Directors and employees (continued)

		  The average number of employees during the year was as follows:

							       2010	 2009
							       Number	 Number
		  Administration	 11	 8

		  Remuneration in respect of Directors was as follows:

		  Director					     Pensions –
						      Basic 	 Share		  defined
						      salary 	 based	 Termination	 contribution	 Total 	 Total
						      and fees	 payments	 payments	  schemes	 2010	 2009
						      £000 	 £000	 £000	 £000	 £000	 £000
		  David Yeoh		  108	 23	 –	 6	 137	 103
		  Joe Wong		  108	 23	 –	 6	 137	 103
		  Patrick Howes		  12	 6	 –	 –	 18	 12
		  David Long		  12	 6	 –	 –	 18	 12
		  Julie Pomeroy		  66	 –	 9	 –	 75	 53
	
						      306	 58	 9	 12	 385	 283

		  The number of directors who accrued benefits under company pension schemes was as follows

							       2010	 2009
							       Number	 Number
		  Defined contribution schemes	 2	 –

		  The Board considers key management to currently comprise the Executive Directors (see page 6) and Henry Yong, a director of the 
Company’s subsidiary.  Compensation for key management in aggregate for each of the categories specified in IAS 24 ‘Related Party 
Disclosures’ was:

							       2010	 2009
							       £000	 £000
		  Short term employee benefits	 331	 324
		  Pension contributions – defined contribution	 18	 –
		  Share-based payments	 45	 (17)

					     394	 307

7		 Income tax expense

		  Current tax:

		  The tax on the Group’s loss before tax differs from the loss before taxation multiplied by the standard rate of corporation tax in the UK due to 
the following:

							       2010	 2009
							       £000	 £000
		  Loss before tax	 (902)	 (653)
		
		  Tax calculated at the standard rate of corporation tax in the UK: (28.0%) (2009: 28%)	 (253)	 (183)
		  Tax losses utilised	 (45)	 (18)
		  Expenses not deductible for tax purposes	 302	 201
		
		  Tax charge – UK current tax charge	 4	 –

		  Factors Affecting Future Tax Charges 

		  Deferred tax relating to the acquisition during 2006 is detailed in note 11.
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Notes to the Financial Statements (continued)

8		 Loss per share

	 	 Basic

		  Basic loss per share is calculated by dividing the loss attributable to equity holders of the Company by the weighted average number of 
ordinary shares in issue during the year.

							       2010	 2009
		  Loss attributable to equity holders of the Company	 £906,000	 £653,000
		  Weighted average number of ordinary shares in issue 	 151,734,411	 151,060,000
		  Basic loss per share in pence	 (0.60)p	 (0.43)p

		  Diluted

		  Diluted loss per share is calculated by adjusting the weighted average number of ordinary shares outstanding to assume conversion of all 
contracted dilutive potential ordinary shares.  The Company has only one category of dilutive potential ordinary shares. 

		  The options and warrants in issue are currently anti-dilutive and accordingly the diluted loss per share is the same as the basic loss per 
share.

9		  Property, plant and equipment

								       Office and	 Assets in the 
						     Leasehold  	 Motor	 computer	 course of
					    Land	 additions	 vehicles	 equipment	 construction	 Total
					    £000	 £000	 £000	 £000	 £000	 £000
		  Cost						    
		  As at 1 January 2009	 1,566	 40	 19	 18	 4,423	 6,066
		  Foreign exchange adjustment	 (137)	 (3)	 (2)	 (2)	 (388)	 (532)
		  Additions	 16	 –	 –	 2	 3,229	 3,247
		  Rebates	 (166)	 –	 –	 –	 –	 (166)

		  Closing cost at 31 December 2009	 1,279	 37	 17	 18	 7,264	 8,615
		  Foreign exchange adjustment	 93	 6	 3	 3	 1,268	 1,373
		  Additions	 –	 –	 15	 2	 3,934	 3,951
		  Reclassification	 –	 –	 –	 –	 (2,899)	 (2,899)
		
		  Closing cost at 31 December 2010	 1,372	 43	 35	 23	 9,567	 11,040
						   
	 	 Depreciation						    
		  As at 1 January 2009	 104	 8	 7	 5	 3,293	 3,417
		  Foreign exchange adjustment	 (9)	 (1)	 (1)	 –	 (289)	 (300)
		  Charge for year	 –	 4	 4	 4	 –	 12

		  Closing depreciation at 31 December 2009	 95	 11	 10	 9	 3,004	 3,129
		  Foreign exchange adjustment	 15	 2	 2	 1	 479	 499
		  Reclassification	 –	 –	 –	 –	 (1,848)	 (1,848)
		  Charge for year	 –	 4	 6	 4	 –	 14

		  Closing depreciation at 31 December 2010	 110	 17	 18	 14	 1,635	 1,794
			 
		  Net book value as at 31 December 2010	 1,262	 26	 17	 9	 7,932	 9,246

		  Net book value as at 31 December 2009	 1,184	 26	 7	 9	 4,260	 5,486

		  The land shown above is in Lahad Datu, Sabah, Malaysia and has been pledged to a bank for banking facilities granted to the Group. 

		  Assets in the course of construction represent the palm oil refining plant in Sabah, Malaysia. The plant was completed at the end of 2010 and 
is expected to be brought into use in 2011 at which time it will be re-categorised and depreciated over its useful economic life.

		  Included within assets in the course of construction are £189,000 of borrowing costs which have been capitalised in accordance with IAS 23 
‘Borrowing costs’ as they were incurred on financing the construction costs.
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Notes to the Financial Statements (continued)

10	 Goodwill and intangible assets

						      Goodwill	 Intangibles	 Total
						      £000	 £000  	 £000
		  As at 1 January 2009		  7,584	 21,539	 29,123
		  Effect of change in deferred tax at Malaysian tax rate of 25%		  (215)	 –	 (215)
		  Foreign exchange adjustment 	 	 (647)	 (1,892)	 (2,539)
	
		  As at 31 December 2009		  6,722	 19,647	 26,369
		  Foreign exchange adjustment		  1,071	 3,131	 4,202

		  As at 31 December 2010		  7,793	 22,778	 30,571

		  The carrying amount of goodwill is all allocated to the operational cash generating unit.

		  The intangible assets are included at their fair value at acquisition less any subsequent impairment. They relate to the licence to manufacture 
palm oil biodiesel and the linked refinery licence subsequently obtained. An indefinite life has been assumed as the licences have no 
termination date and the Group has full rights to the land.  The production of palm oil is also such an important commodity in Malaysia that its 
production and demand is expected to continue indefinitely.

		  The intangible assets and goodwill are tested for impairment annually based on value-in-use calculations. These calculations use pre-tax 
cash flow projections based on financial budgets covering a ten year period to more fairly reflect the long term nature of the plant. Cash flows 
beyond the ten year period have been calculated using a terminal value. 

		  Management have estimated the key assumptions based on their knowledge of the industry and external sources of information. 

		  The forecasts assume that the refinery plant will commence production in mid 2011.

		  The key assumptions used for value in use calculations in 2010 are as follows:

							       2010	 2009
		  Margin of refined palm oil over crude palm oil (per metric tonnes)	 RM200	 RM180
		  Growth rate	 1%	 3%
		  Discount rate	 12%	 12%
		  Annual production of palm oil (in metric tonnes)	 194,000	 200,000

		  Based on the above assumptions and the results of the impairment testing in accordance with IAS 36, no impairment is required.  

11	 Deferred income tax

		  The movement on the deferred income tax liability was as follows:

								        £000
		  As at 1 January 2009		  5,600
		  Effect of change of Malaysian tax rate of 25%		  (215)
		  Foreign exchange adjustment		  (473)

		  As at  31 December 2009		  4,912
		  Foreign exchange adjustment		  783

		  As at 31 December 2010 - liability		  5,695

		  The deferred tax liability arose on the acquisition of Zurex in 2006.

		  The movement in the unprovided deferred tax asset is as follows:

							       2010	 2009
							       £000	 £000
		  As at 1 January 	 45	 60
		  Adjustment in respect of prior years	 –	 3
		  Losses in prior year utilised	 (45)	 (18)

		  As at 31 December	 –	 45
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Notes to the Financial Statements (continued)

11	 Deferred income tax (continued)

		  The deferred income tax asset is recoverable as follows:

							       2010	 2009
							       £000	 £000
		  Deferred tax asset to be recovered after more than 12 months	 –	 45
		
		  Un-provided tax asset	 –	 45

		  The Group has unutilised tax losses of £nil (2009: £160,000) for which no tax asset has been provided.  The deferred tax asset is not 
provided in view of the uncertainty as to the timing of its recoverability.

 12	 Trade and other receivables

							       2010	 2009
							       £000	 £000
		  Other receivables	 569	 57
		  Less: provision for impairment	 (261)	 –
		
					     308	 57
		

		  Credit risk
		  As the Company is currently not trading it has limited exposure to credit risk in respect of receivables. The above amounts are past due for 

more than 90 days.

		  Other receivables mainly relate to prepayments and deposits.

13	 Cash and cash equivalents

							       2010	 2009
							       £000	 £000
		  Cash at bank and in hand	 686	 95
		  Short-term bank deposits	 1,064	 1,023

					     1,750	 1,118
		  Fixed deposits	 4,216	 3,637

					     5,966	 4,755

		  Short term deposits are monies held on money market accounts with recognised banks.  

		  The fixed deposit of RM20 million (2009: RM20 million) has been pledged to Bank Kerjasama Rakyat Malaysia Bhd. as security for the 
Group’s bank borrowings (see note 17) and is therefore not available on demand to the Group. The fixed deposits have not been included in 
cash and cash equivalents for the purposes of the statement of cash flows.

	 	 Credit risk
		  The Group recognises the impact of credit risk and has diversified its cash holdings over 4 banks.  

	 	 Interest rate and liquidity risk
		  The effective interest rate on short-term bank deposits was 0.8% (2009: 1.6%).   These deposits have an average maturity of 30 days (2009: 

49 days). 
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Notes to the Financial Statements (continued)

14	 Share capital and options

					     2010	 2010	 2009	 2009
					     Number	 £000	 Number	 £000
		  Authorised 				  
		  Ordinary shares of 1p each	 250,000,000	 2,500	 250,000,000	 2,500
				  
	 	 Issued and fully paid				  
		  At 1 January	 151,060,000	 1,510	 151,060,000	 1,510
		  Issue of shares 	 15,385,000	 154	 –	 –

		  At 31 December 	 166,445,000	 1,664	 151,060,000	 1,510

		  Options and warrants outstanding at 31st December 2010 were exercisable as follows:

		  Date of grant	 Type of arrangement	 Number granted	 Exercise price	 Expiry date
		  27/10/06	 Warrants	 1,107,975	 25p	 11/05/11
		  29/08/08	 Options	 1,510,600	 4.875p	 29/08/12
		  05/02/10	 Options	 4,129,007	 4.046p	 05/05/15
		  28/12/10	 Warrants	 15,385,000	 10p	 28/12/11

						      22,132,582		

		  In total 2,286,004 of the outstanding share options granted on 5 February 2010 are conditional on the Group achieving profitability by set 
target dates up to 30 March 2012. The remaining 19,846,578 options and warrants are not subject to any unsatisfied vesting conditions and 
were exercisable at the year end date.

15	 Description and purpose of reserves

		  The reserves included in the Consolidated Statement of Changes in Equity are as follows:

		  Share capital 		 – 		  represents the nominal value of the shares issued.

		  Share premium 	 –		  represents the premium over nominal value paid for the shares issued, less costs of issuing shares.

		  Merger reserve 	 – 		  represents the premium on shares issued as consideration for the acquisition of Zurex, which was acquired 
by way of share for share exchange and qualified for merger relief.

		  Translation reserve 	 – 		  represents the differences arising on translation of foreign operations into the presentational currency.

		  Share based 		 – 		  represents the balance of share based payments recorded in the financial payments reserve 		
statements but not yet exercised.

	 	 Management of capital

		  The Group’s objectives when managing capital are to safeguard the Group’s ability to continue as a going concern in order to provide returns 
for shareholders and benefits for other stakeholders and to maintain an optimal capital structure to reduce the cost of capital.

		  The Group considers capital to be its equity reserves as shown in the consolidated balance sheet plus net debt. At the current stage of the 
Group’s life cycle, the Group’s objective in managing its capital is to ensure that funds raised meet the cash requirements to bring the palm 
oil refinery into operational use.

		  Capital at 31 December 2010 and 31 December 2009 was as follows:

							       2010	 2009
							       £000	 £000
		  Total borrowings (note 17)	 4,712	 318
		  Less: cash and cash equivalents (note 13)	 (1,750)	 (1,118)

		  Net debt	 2,962	 (800)
		  Total equity	 35,345	 30,481

		  Total capital	 38,307	 29,681
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Notes to the Financial Statements (continued)

16	 Trade and other payables

							       2010	 2009
							       £000	 £000
		  Trade payables 	 363	 956

					     363	 956

		  The carrying amounts of trade and other payables are at fair value. 

		  The trade creditor days of the Group for the year ended 31 December 2010 were 17 days (2009: 42 days)

17	 Bank borrowings

							       2010	 2009
							       £000	 £000
		  Current liabilities 	 686	 –
		  Non current liabilities	 4,026	 318

					     4,712	 318

		  The Company’s subsidiary’s bank borrowings arise under a facility with Bank Kerjasama Rakyat Malaysia Bhd., a licensed bank in Malaysia, 
for the aggregate sum of up to RM47 million (approximately £9.9 million £1=RM4.74) consisting of two tranches, of which RM28.8 million 
is for capital expenditure and RM18.2 million for working capital.  The borrowings have been made under Islamic banking principles and 
include an asset sale agreement and an asset purchase agreement. Zurex has placed RM20 million on deposit with Bank Kerjasama Rakyat 
Malaysia Bhd. as security for the lending of monies (see note 13). A legal charge and debenture have been given to the Bank together with 
a corporate guarantee from the Company.  The effective rate of interest is set at 1.5% over the Bank’s funding rate subject to a cap at 9.95%.  
Interest has been provided in these accounts.

		  The bank borrowings are secured by the following:

	 (a)	 A pledge over a fixed deposit of RM20.0 million (see note 13);
	 (b)	 A legal charge over the land owned by the Group (see note 9);
	 (c)	 Fixed and floating charges over all present and future assets of the Company’s subsidiary; and
	 (d)	 A corporate guarantee by the Company.

		  Maturity analysis of non current bank borrowing is as follows:

							       2010	 2009
							       £000	 £000
		  Repayable between one and two years	 709	 318
		  Repayable between two and five years	 3,317	 –
	
					     4,026	 318

18	 Cash used in operations

							       2010	 2009
							       £000	 £000
		  Operating loss 	 (1,014)	 (729)
		  Adjustments for:		
		  - depreciation	 14	 12
		  - impairment of assets	 261	 –	
		  - share based payments (note 20)	 74	 (17)
		  Changes in working capital:		
		  - inventories	 (28)	 –
		  - trade and other receivables	 10	 44
		  - trade and other payables	 92	 328

		  Cash used in operating activities	 (591)	 (362)
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19	 Contingencies

		  In June 2009, Zurex issued a Notice of Arbitration to JJ-Lurgi Engineering Sdn. Bhd. (“JJ Lurgi”). This relates to the dispute between Zurex 
and JJ-Lurgi in connection with the contract between them dated 26 January 2007 for the supply of components for the construction of 
a 200,000 tonnes per annum palm oil biodiesel plant.  The original contract was for RM38.4 million (£8.1 million at £1=RM4.74) of which 
RM11.5 million (£2.4 million at £1=RM4.74) had been paid.  The Company supported by legal advice, has taken the view that the contract 
had been terminated.  Zurex is claiming RM9.89 million (£2.1 million £1=RM4.74) against JJ-Lurgi and JJ-Lurgi has a counter claim of 
RM2.87 million (£0.6 million £1=RM4.74) against Zurex under the arbitration proceedings.

		  The ultimate outcome of the arbitration between the Company and JJ Lurgi cannot be determined presently for inclusion within these 
accounts, but the Directors under legal advice are of the opinion that the Company will be able to support its case successfully and, 
accordingly, no liability has been recognised (2009 – nil).

20		 Share-based payments 

		  The Group recognised an expense of £74,000 (2009: £17,000 credit) in the Statement of comprehensive income in respect of its share based 
payment plans. Movements in the number of share options in issue, and the weighted average exercise price (WAEP), during the year were 
as follows:

					     2010	 2010	 2009	 2009
					     Number	 WAEP (pence)	 Number	 WAEP (pence)
		  At 1 January 	 2,618,575	 13.39	 2,738,575	 12.85
		  Granted during the year	 20,657,011	 8.56	 –	 –
		  Lapsed	 (1,143,004)	 4.06	 (120,000)	 1.00

		  At 31 December 	 22,132,582	 9.37	 2,618,575	 13.39

		  The fair value of options granted were estimated using the Black-Scholes option-pricing model. The estimated fair values are based on the 
following weighted average assumptions:

								        2010
		  Share price at grant date	 3.53p
		  Exercise price	 4.05p
		  Expected volatility	 157%
		  Expected life	 5 years
		  Expected dividend yield	 Nil
		  Risk free interest rate	 2%
	
		  The expected volatility is determined by using as a base the share price movements recorded since the share placing on AIM in May 2006.

21	 Financial instruments

		  The Group’s activities expose it to a variety of financial risks: credit risk, liquidity risk, cash flow risk, fair value interest-rate risk and foreign 
currency risk.  The Group’s overall risk management programme focuses on the unpredictability of financial markets and seeks to minimise 
potential adverse effects on the Group’s financial performance.  The Group’s treasury policy is set by the Board and is reviewed regularly. 
Further detail regarding risk exposure and risk management policies is provided below.

		  The carrying amounts of the Group’s financial assets and liabilities as at 31 December 2010 are as follows:

							       Group	 Group
							       2010	 2009
							       £000	 £000
		  Current assets		
		  Trade and other receivables	 308	 57
		  Cash and cash equivalents, fixed deposits	 5,966	 4,755
		
	 	 Loans and receivables carried at amortised cost	 6,274	 4,812
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21	 Financial instruments (continued)

							       Group	 Group
							       2010	 2009
							       £000	 £000
		  Current liabilities		
		  Trade and other payables	 363	 955
		  Borrowings	 686	 –
		
	 	 Non current liabilities		
		  Borrowings	 4,026	 318

	 	 Other financial liabilities carried at amortised cost	 5,075	 1,273

	 Risk management is carried out centrally under policies approved by the Board.

	 (a)	 Credit risk
		  The Group’s current main credit risks relates to monies held on deposit with various banking institutions.  Monies held on deposit are 

spread over four main financial institutions to reduce the credit risk.  

	 (b)	 Liquidity risk
		  Prudent liquidity risk management implies maintaining sufficient cash balances and ensuring availability of funding.   

	 (c)	 Cash flow and fair value interest rate risk
		  The Group’s cash flow interest rate risk arises from money market deposits and bank borrowings.  

		  Deposits made at variable rates expose the Group to cash flow interest rate risk.  The Group’s deposits are at a fixed rate for the duration 
of the deposit which range from 1 week to 3 months.  

		  Bank borrowings bear a variable rate of interest which expose the Group to cash flow interest rate risk.

		  No long term interest rate hedging contracts have been entered into.  The Group does not consider the risk to be significant in view of 
the nature of the Group’s current activities.  If interest rates had changed by 0.5% during the year, the impact on the Group’s profit and 
loss would have been £22,000 (2009: £24,000).

	 (d) 	 Foreign currency risk 
		  The Group operates internationally and is exposed to foreign exchange risk arising primarily with respect to the Malaysian Ringgit and 

the UK Pound. Foreign exchange risk arises from future commercial transactions and recognised assets and liabilities.  

		  The Group does not currently have an active policy to hedge its foreign currency risks as it is primarily financing its overseas operations 
in local currency hence reducing its net foreign exchange exposure.

		  The carrying amounts of the Group’s foreign currency denominated monetary assets and monetary liabilities at the reporting date are as 
follows: 

							       2010	 2009
		  The following amounts have been translated from Malaysian Ringgit:			   £000	 £000
		
		  Trade and other receivables	 308	 22
		  Cash and cash equivalents	 4,351	 4,136
		  Trade and other payables 	 (308)	 (813)
		  Borrowings	 (4,712)	 (318)
		
		  Net exposure	 (361)	 3,027
		
		  For the year ended 31 December 2010, if the Malaysian Ringgit had weakened by 0.5 against Sterling with all other variables held constant, 

the post tax loss for the year would have been £47,000 (2009: £33,000) lower mainly as a result of foreign exchange gains/losses on 
translation of Malaysian Ringgit-denominated transactions.

		  Equity would have been £3,249,674 (2009: £2,498,000) lower, arising mainly from foreign exchange losses/gains on translation of Malaysian 
Ringgit-denominated assets and liabilities. 
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22	 Capital commitments

							       2010	 2009
							       £000	 £000
		  Contracted but not provided for:-
		  Property, plant and equipment for the refinery plant	 663	 4,040
		

23	 Related party transactions

		  Henry Yong is a director of both WS Bio and Zurex (although he is not a director of the Company), and accordingly the contracts entered into 
with WS Bio in February 2009 and December 2009 for the construction of the plant represent related party transactions, as follows:

							       2010	 2009
							       £000	 £000
		  Purchases from WS Bio during the year	 3,699	 3,144

		  Amounts payable to WS Bio at the year end date	 306	 354

		  The Directors are of the opinion that the transaction above was entered into in the normal course of business and has been established on 
terms and conditions that are not materially different from those obtainable in transactions with third parties.

		  The Company has provided a guarantee to WS Bio in respect of the contract between WS Bio and Zurex. 

24	 Control

		  The Company is under the control of its shareholders and not any one party.
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Statement of Financial Position (Parent Company)
At 31 December 2010

					     Notes		  2010	 2009
							       £000	 £000
		  Fixed assets				  
		  Investment in subsidiary	 1		  16,926	 16,926
				  
		  Current assets				  
		  Debtors 	 2		  12,566	 12,209
		  Cash at bank and in hand		  	 1,310	 619
		
							       13,876	 12,828
		  Current liabilities				  
		  Creditors: amounts falling due within one year	 3		  (57)	 (142)
				  
		  Net current assets			   13,819	 12,686
				  
		  Net assets			   30,745	 29,612
				  
	 	 Capital and reserves				  
		  Called up share capital	 5		  1,664	 1,510
		  Share premium account	 6		  12,089	 11,293
		  Merger reserve	 6		  16,001	 16,001
		  Share based payment reserve	 6		  225	 1,042
		  Profit and loss account	 6		  766	 (234)
		
	 	 Shareholders’ funds	 7		  30,745	 29,612
				  

The financial statements were approved by the Board of Directors on 24 May 2011 and signed on its behalf by:

David Yeoh		  Clive Purdy
Chairman		  Finance Director

Company Registration No: 05712979
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Notes to the Financial Statements (Parent Company)
For the year ended 31 December 2010

Principal accounting policies 

Basis of preparation

The financial statements have been prepared under the historical cost convention and using United Kingdom Generally Accepted Accounting 
Practice (“UK GAAP”). The consolidated financial statements of the Group have been shown separately and are prepared using IFRS.

Under Section 408 of the Companies Act 2006, the Company is exempt from the requirement to present its own profit and loss account (see Note 
11).

The Company is entitled to the merger relief offered by Section 612 of the Companies Act 2006 in respect of the consideration received in excess of 
the nominal value of the equity shares issued in connection with the acquisition of Zurex.

The principal accounting policies of the Company are set out below.

Income from investments

Investment income comprises interest receivable from the subsidiary.

Deferred taxation

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance sheet date where transactions 
or events have occurred at that date that will result in an obligation to pay more, or a right to pay less or to receive more, tax, with the following 
exceptions: 

•	 	 provision is made for tax on gains arising from the revaluation (and similar fair value adjustments) of fixed assets, and gains on disposal 
of fixed assets that have been rolled over into replacement assets, only to the extent that, at the balance sheet date, there is a binding 
agreement to dispose of the assets concerned.  However, no provision is made where, on the basis of all available evidence at the balance 
sheet date, it is more likely than not that the taxable gain will be rolled over into replacement assets and charged to tax only where the 
replacement assets are sold; 

•	 	 provision is made for deferred tax that would arise on remittance of the retained earnings of overseas subsidiaries, associates and joint 
ventures only to the extent that, at the balance sheet date, dividends have been accrued as receivable; 

•	 	 deferred tax assets are recognised only to the extent that the Directors consider that it is more likely than not that there will be suitable 
taxable profits from which the future reversal of the underlying timing differences can be deducted. 

Deferred tax is measured on an undiscounted basis at the tax rates that are expected to apply in the periods in which timing differences reverse, 
based on tax rates and laws enacted or substantively enacted at the balance sheet date.

Foreign currency

Transactions in foreign currencies are translated at the exchange rate ruling at the date of the transaction. Monetary assets and liabilities in foreign 
currencies are translated at the rates of exchange ruling at the balance sheet date. Any gain or loss arising from a change in exchange rates 
subsequent to the date of the transaction is included as an exchange gain or loss in the profit and loss account.

Investment in subsidiary

Investments in subsidiary companies are shown at cost less any impairment.
 

Financial instruments

The Company has taken advantage of the exemptions available in FRS 29 “Financial instruments: disclosure and presentation” from disclosing 
information on financial instruments on the basis that these disclosures are set out in the consolidated financial statements of Biofutures 
International plc for the year ended 31 December 2010.

Share based payments

The Company has made share-based payments in the year to certain directors and employees by way of share options. The fair value of these 
payments is calculated by the Company using the Black Scholes option pricing model, as the Directors believe that the options are likely to be 
exercised nearer their expiry dates. The expense is recognised on a straight line basis over the period from the date of award to the date of vesting, 
based on the Company’s best estimate of shares that will eventually vest.
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(Parent Company) (continued)

1		 Investments in subsidiary

							       2010	  2009
							       £000	 £000
		  Cost		
		  At 1 January 	 16,926	 16,926
		  Additions in year	 –	 –

		  At 31 December 	 16,926	 16,926
		
		  The Company has one subsidiary, Zurex Corporation Sdn. Bhd. (“Zurex”) which is incorporated in Malaysia and is 100% owned by 

Biofutures.  Zurex has completed the construction and commissioning of a palm oil refinery.

2		  Debtors

							       2010	  2009
							       £000	 £000
		  Amounts owed by subsidiary	 12,550	 12,176
		  Other debtors	 16	 33
		
					     12,566	 12,209

3		 Creditors: amounts falling due within one year

							       2010	  2009
							       £000	 £000
		  Trade creditors	 27	 37
		  Corporation tax	 4	 –
		  Accruals and deferred income	 26	 105

					     57	 142

4		 Deferred taxation

		  The unprovided deferred tax asset at 31 December 2010 was:

							       2010	  2009
							       £000	 £000
		  Other timing differences re losses carried forward	 –	 45

		  The deferred tax asset is not recognised in the financial statements in view of the uncertainty as to the timing of its recoverability.

5		 Share capital, share options and share-based payments

							       2010	  2009
							       £000	 £000	
		  Allotted, called up and fully paid		
		  Ordinary shares of 1p each	 1,664	 1,510

					     2010	 2010	 2009	 2009
					     Number	 £000 	 Number	 £000
		  Issued and fully paid				  
		  At 1 January 	 151,060,000	 1,510	 151,060,000	 1,510
		  Issued in the year	 15,385,000	 154	 –	 –

		  At 31 December 	 166,445,000	 1,664	 151,060,000	 1,510

		  All issued shares are fully paid. Details of the share options outstanding and share based payments in 2010 are shown in notes 14 and 20 of 
the consolidated financial statements. 
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6		  Statement of reserves
							       Share-based	 Profit
					     Share premium 	 Merger	 paymen	 and loss
					     account	 reserve	 reserve	 account
					     £000	 £000	 £000	 £000

		  At 1 January 2009	 11,293	 16,001	 1,060	 (279)
		  Release of options	 –	 –	 (18)	 –
		  Profit for the year	 –	 –	 –	 45

		  At 31 December 2009	 11,293	 16,001	 1,042	 (234)
		  Expense recognised on share based payments	 –	 –	 74	 –
		  Shares issued in the year	 846	 –	 –	 –
		  Share issue costs	 (50)	 –	 –	 –
		  Lapse of options	 –	 –	 (891)	 891
		  Profit for the year	 –	 –	 –	 109

		  At 31 December 2010	 12,089	 16,001	 225	 766

7		 Reconciliation of movements in shareholders’ funds

							       2010	 2009
							       £000	 £000
		  Shareholders’ funds at 1 January  	 29,612	 29,585
		  Profit for the financial year	 109	 45
		  Share-based payments 	 74	 (18)
		  Shares issued in the year (net of costs)	 950	 –

		  Shareholders’ funds at 31 December 	 30,745	 29,612

8		 Capital commitments

		  The Company had no contracted capital commitments at 31 December 2010 (2009: £nil).  

9		 Contingencies

		  The Company has provided a guarantee in respect of bank borrowings of its subsidiary (Zurex) totaling £4,712,000 (2009: £318,000).

		  The Company has also provided a guarantee to WS Bio in respect of the contract between WS Bio and Zurex.

10	 Transactions with Directors and other related parties

		  The Company has taken advantage of the exemption in Financial Reporting Standard No. 8 “Related party disclosures” and has not 
disclosed transactions with Group undertakings.   

		  There are no other related party transactions with the Company. 
		

11	 Company profit and loss account

		  The Company has taken advantage of the exemption available under Section 408 of the Companies Act 2006 and has not presented its own 
profit and loss account.  The profit of the Company for the year was £109,000 (2009: £45,000) and has been included within the consolidated 
statement of comprehensive income.
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Notice is hereby given that an annual general meeting of the above named company (the “Company”) will be held at the offices of offices of 
Daniel Stewart & Company Plc, Beckett House, 36 Old Jewry, London EC2R 8DD, United Kingdom at 10.00 a.m. on 29 June 2011 for the purpose 
of considering and, if thought fit, passing the following resolutions:

AS ORDINARY BUSINESS

1. 	 To receive and adopt the accounts of the Company for the year ended 31 December 2010 together with the Reports of the Directors and 
Auditors thereon.

2. 	 To re-elect Clive Purdy as a Director.

3. 	 To re-elect Patrick Howes as a Director.

4. 	 To appoint UHY Hacker Young LLP as auditors of the Company and to authorize the Directors to fix their remuneration.

AS SPECIAL BUSINESS

To consider, and if thought fit, pass the following resolutions as Ordinary Resolutions:-

5.	 That the Company and all companies that are its subsidiaries at any time during the period for which this resolution is effective are authorized 
for the purposes of section 366 of the Companies Act 2006 (the “Act”) to: 

5.1.	 make political donations to political parties and/or independent election candidates (as such terms are defined in sections 363 and 364 
of the Act), not exceeding £20,000 in aggregate;

5.2.	 make political donations to political organisations other than political parties (as such terms are defined in sections 363 and 364 of the 
Act), not exceeding £20,000 in aggregate; and

5.3.	 incur political expenditure (as such term is defined in sections 365 of the Act), not exceeding £20,000 in aggregate,

	 during the period commencing on the date of this resolution and ending at the close of the next Annual General Meeting of the Company, 
and provided that the maximum amounts referred to in sub-resolutions 5.1, 5.2 and 5.3 may comprise sums in different currencies which 
shall be converted at such rate as the Board may in its absolute discretion determine to be appropriate.

6.	 That the Directors be and are hereby generally and unconditionally authorized in accordance with section 551 of the Act to exercise all the 
powers of the Company to allot equity securities (as defined in section 560 of the Act):

6.1.	 up to an aggregate nominal amount of £554,816 (being one third of the nominal value of the issued share capital of the Company as at 
15 April 2011, the latest practicable date before publication of this notice); and in addition

6.2.	 up to a further aggregate nominal amount of £554,816 (being one third of the nominal value of the issued share capital of the Company 
as at 15 April 2011, the latest practicable date before publication of this notice) in connection with a rights issue in favour of ordinary 
shareholders in proportion, as nearly as practicable, to their existing holding, subject only to such exclusions or arrangements as the 
Directors may deem necessary or expedient to deal with fractional entitlements or legal or practical problems under the laws of any 
territories or requirements of any recognised regulatory body or any stock exchange of any territory;

	 and this authority shall be in substitution for and replace any previous authority given to the Directors pursuant to section 80 of the 
Companies Act 1985, and shall expire on the earlier of the conclusion of the next Annual General Meeting of the Company and the date 
falling 15 months after the passing of this resolution save that the Company may, before such expiry, make any 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 
offer or agreement as if the authority so conferred had not expired.

Notice of Annual General Meeting
(Incorporated and registered in England and Wales under the Companies Act 1985 with registered number 5712979)
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	 To consider, and if thought fit, pass the following resolutions as Special Resolutions:-

7. 	 That subject to the passing of resolution 6 above as an Ordinary Resolution, the Directors be and are hereby empowered pursuant to section 
570 of the Act to allot equity securities (as defined by Section 560 of the Act) pursuant to the authority granted by resolution 6 above as if 
section 561(1) of the Act did not apply to such allotment, provided that this power shall be limited to:

7.1 	 the allotment of equity securities in connection with or pursuant to an offer by way of a rights issue or any other pre-emptive offer 
in favour of ordinary shareholders in proportion as nearly as is practicable, to their existing holding, subject to such exclusions or 
arrangements as the Directors may deem necessary or expedient to deal with fractional entitlements or legal or practical problems 
under the laws of any territories or requirements of any recognised regulatory body or any stock exchange in any territory; and

7.2 	 the allotment (otherwise than pursuant to sub-resolution 7.1 above) of equity securities consisting of or related to ordinary shares up to 
an aggregate nominal amount of £332,890 or if less, twenty per cent  of the issued ordinary share capital of the Company from time to 
time;

	 and this authority shall be in substitiution for and replace any previous authority given to Directors pursuant to section 95 of the Companies 
Act 1985, and shall expire at the conclusion of the Company’s next Annual General Meeting or 15 months after the date of the passing of this 
resolution, whichever first occurs provided that the Company may, before such expiry, make any offer or agreement which would, or might, 
require equity securities to be allotted after such expiry and the directors of the Company may allot equity securities in pursuance of such 
offers or agreements as if the power conferred hereby had not expired.
 

8.	 THAT the Company be and is hereby generally and unconditionally authorised for the purpose of section 701 of the Act to make one or more 
market purchases (within the meaning of section 693(4) of the Act) of ordinary shares upon such terms and in such manner as the Directors 
shall determine, provided that:

8.1.	 the maximum aggregate number of Ordinary Shares authorised to be purchased is 24,966,750 (representing 15 per cent. of the total 
ordinary share capital of the Company in issue at  15 April 2011);

8.2.	 the minimum price (exclusive of expenses) which may be paid for such Ordinary Shares is 1 penny per share;

8.3.	 the maximum price (exclusive of expenses) which may be paid for an Ordinary Share cannot be more than an amount equal to 105 per 
cent. of the average of the closing middle market price for an Ordinary Share as derived from the London Stock Exchange Daily Official 
List for the five business days immediately prior to the day the Ordinary Share is purchased;

8.4.	 unless previously renewed, varied or revoked, the authority hereby conferred shall expire at the conclusion of the next Annual General 
Meeting of the Company or the date falling 15 months after the passing of this resolution, whichever is the earlier; and

8.5.	 the Company may make a contract or contracts to purchase Ordinary Shares under this authority prior to the expiry of such authority 
which will or may be executed wholly or partly after the expiry of such authority and may make a purchase of Ordinary Shares in 
pursuance of any such contract or contracts.

BY ORDER OF THE BOARD
Secretary

........................................................................................
Clive Purdy
24 May 2011 
Biofutures International plc
 

Notice of Annual General Meeting (continued)
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Notes:

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 Annual 
General Meeting (“AGM”) 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.

2.		   A proxy does not need to be a member of the Company but must attend the AGM to represent you. Details of how to appoint the Chairman 
of the AGM 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 AGM you will need to appoint your own choice of proxy (not the Chairman) and give your instructions directly to him/her.

3. 		 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.

4. 		 As permitted by Regulation 41 of the Uncertificated Securities Regulations 2001, Shareholders who hold their shares in uncertificated form 
must be entered on the Company's share register by 10.00 a.m. on 27 June 2011 in order to be entitled to attend and vote at the AGM. Such 
Shareholders may only cast votes in respect of shares held at such time. Changes to entries on the register of members after such time on 
such date will be disregarded in determining the rights of any person to attend and vote at the AGM.

5. 		 To be effective, a proxy form must be duly completed, executed and returned, together with the power of attorney or other authority, if any, 
under which it is signed, or a notarially certified copy or a copy certified in accordance with the Powers of Attorney Act 1971 of such power of 
attorney or authority, so as to reach the Company’s registrars, Share Registrars Limited, Suite E, First Floor, 9 Lion and Lamb Yard, Farnham, 
Surrey GU9 7LL, United Kingdom  (or faxed to Share Registrars Limited on 01252 719232) by 10.00 a.m. on 27 June 2011.

6.		  In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by the most 
senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in the Company's register 
of members in respect of the joint holding (the first-named being the most senior).  

7. 		 The following documents will be available at the registered office of the Company on any weekday (except Saturday) during normal business 
hours from the date of this notice until the date of the AGM:

	 7.1. 		a copy of the service agreements for the Executive Directors;

	 7.2. 		a copy of the letters of appointment for the Non-Executive Directors; and

	 7.3. 		a copy of the Company's Memorandum and Articles of Association.

		  These documents will also be available for inspection during the AGM and for at least fifteen minutes before it begins.

 

Notice of Annual General Meeting (continued)
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Notes

Resolution 1

The Directors are required by law to present to the AGM the Accounts and the reports of the Directors and auditors for the year ended 31 
December 2010.

Resolution 2

This Director has been appointed by the Board, rather than by shareholders. According to the Company’s Articles of Association, this Director has 
to resign and offer himself for reappointment at the Annual General Meeting. The Board, following its evaluation of the performance of the Director 
offering himself for reappointment, confirms that the Director is performing effectively and demonstrates commitment to his role.

Resolution 3

To reappoint Patrick Howes as a Director who, in accordance with the Company’s Articles of Association, is required to resign at the AGM 
and, being eligible, offers himself for reappointment.  The Board, following its evaluation of the performance of the Director offering himself for 
reappointment, confirms that the Director is performing effectively and demonstrates commitment to his role.

Resolution 4

The re-appointment of the auditors is proposed. Following assessment of the audit service by the Audit Committee, the Board considers the 
auditors to be effective and independent in their role.

Resolution 5

It is not the policy of the Company to make donations (such as monetary donations, gifts and benefits in kind) to political parties, other political 
organisations and independent election candidates; or to incur political expenditure and the Directors confirm that this policy will remain. However, 
the political donations regime in the Act is drafted very broadly and could catch activities such as funding seminars and other functions to which 
politicians may be invited, supporting certain bodies involved in policy review and law reform and matching employees’ donations to certain 
charities (especially those whose objectives become a matter of major party political significance). The Directors decided to seek shareholder 
authority for political donations and expenditure to avoid inadvertent infringement in case any of its normal activities were caught by the legislation.  
Any political donation made or political expenditure incurred which is in excess of £2,000 will be disclosed in the Company’s Annual Report for next 
year, as required by the Act.

Resolution 6

Under the Act  the directors of a company may only allot unissued shares if authorised to do so. Passing this resolution will allow the Directors 
flexibility to act in the best interests of shareholders when opportunities arise by issuing new shares.  In resolution 6.1 the Directors are seeking 
authority to allot shares with a nominal value of up to £554,816 which represents approximately one third of the Company’s issued ordinary share 
capital. The Directors intend to use this authority, which will lapse at the conclusion of the next Annual General Meeting of the Company  or, if earlier, 
29 September 2012, for general corporate purposes.  The authority in resolution 6.2 would permit the Directors to issue securities up to a further 
aggregate nominal amount of £554,816, pursuant to a rights issue on a pre-emptive basis, which is in accordance with current ABI guidance.

Resolution 7

If shares are to be offered for cash, the Act  requires that those shares are offered first to the existing shareholders in proportion to the number of 
shares they hold at the time of the offer. However, it may sometimes be in the interests of the Company for the Directors to allot shares other than to 
shareholders in proportion to their existing holdings. This resolution authorises the Board, subject to specified limits:

• 	 	 to allot shares in connection with a rights issue, defined in summary as an offer of equity securities to shareholders which is open for a period 
decided by the Board subject to any limits or restrictions which the Board thinks are necessary or appropriate;

• 	 	 for allotments of shares not in connection with a rights issue so that the pre-emption requirement does not apply to the allotments of shares 
for cash up to a maximum nominal value amount of £332,890. This authority lapses on conclusion of the next Annual General Meeting of the 
Company, or, if earlier, on 29 September 2012.

This means that the interests of existing shareholders are protected. If a share issue is not a rights issue the proportionate interest of existing 
shareholders could not without their agreement be reduced by more than 20 per cent of the value of the new shares in cash to new shareholders 
by reference to the issued share capital at the date of this notice. There are no current plans to allot shares except in connection with the share 
schemes or existing stand alone option agreements.

Notice of Annual General Meeting (continued)



Annual Report and Accounts 2010Biofutures International plc

36

Resolution 8

This resolution seeks to grant the Directors authority to make market purchases of the Company’s own Ordinary Shares, up to a maximum 
aggregate number of 24,966,750 shares, being an amount equal to approximately 15 per cent. of the current issued share capital of the Company. 
The maximum price payable would be an amount equal to 105 per cent. of the average of the middle market quotations for an Ordinary Share of 
the Company for the five business days immediately preceding the date of purchase and the minimum price would be the nominal value of 1p per 
share.  This authority lapses on conclusion of the next Annual General Meeting of the Company, or, if earlier, on 29 September 2012.  Any ordinary 
shares purchased by the Company pursuant to this authority would either be cancelled or held in treasury.

Although the Directors have no current intention to make such purchases, they consider that it is in the best interests of the Company and its 
shareholders to keep the ability to make market purchases of the Company’s own shares in appropriate circumstances, without the cost and delay 
of a General Meeting. The authority would only be exercised if the Directors believe the purchase would enhance earnings per share and be in the 
best interests of shareholders generally. 
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Form of Proxy

For use at the Annual General Meeting to be held at the offices of Daniel Stewart & Company Plc, Beckett House, 36 Old Jewry, London EC2R 8DD, 
United Kingdom at 10.00 a.m. on 29 June 2011.

Please insert full name	 I/We ........................................................................................................................................................................................
					     (block letters) 

and address	 of ............................................................................................................................................................................................
				     	 (block letters) 

being (an) Ordinary Shareholder(s) of the Company hereby appoint: the Chairman of the AGM* /

..............................................................of............................................................................................................................................................................
           			   (please insert name and address in block letters)

as my/our proxy to attend, speak and vote for me/us on my/our behalf at the Annual General Meeting of the Company to be held on 29 June 2011 at 10.00 
a.m. and at any adjournment thereof.

I/We direct the proxy to vote on the resolutions set out in the Notice convening the Annual General Meeting as follows:

Please indicate how you wish your proxy to vote by placing a tick in the appropriate space. Unless otherwise indicated the proxy will exercise his 
discretion as to how he votes and whether or not he abstains from voting.

		  Ordinary Resolutions	 For	 Against	 Vote Withheld

	 1.	 To receive and adopt the Report and Accounts			 

	 2.	 To re-elect Clive Purdy as a Director

	 3.	 To re-elect Patrick Howes as a Director

	 4.	 To appoint UHY Hacker Young LLP as Auditors and to authorize the Directors to fix their remuneration

	 5.	 To authorize the Company to make political donations and/or incur political expenditure

	 6.	 To authorise the Directors to allot shares
		  Special Resolutions	 For	 Against	 Vote Withheld

	 7.	 To disapply pre-emption rights			 

	 8.	 To authorise the Company to make market purchases of its own shares			 

Questions for AGM
Please use the space below to detail any questions you may wish asked at the AGM.

............................................................................................................................................................................................................................................

............................................................................................................................................................................................................................................

Dated ..................................................................................2011

Signature ....................................................................................

*	 If you wish to appoint some other person as your proxy, please insert the name and address where indicated and delete the words “the 
Chairman of the AGM”

Notes:

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 AGM and you 
should have received a notice of AGM with this proxy form. You can only appoint a proxy using the procedures set out in these proxy form notes and the 
notes to the notice of AGM.

2.		  A proxy does not need to be a member of the Company but must attend the AGM to represent you. To appoint as your proxy a person other than the 
Chairman of the meeting, insert their full name and address where indicated and delete the words “the Chairman of the AGM” where indicated with the 
asterisk. If you sign and return this proxy form without indicating such other person, the Chairman of the meeting will be deemed to be your proxy. Where 
you appoint as your proxy someone other than the Chairman, you are responsible for ensuring that they attend the meeting and are aware of your voting 
intentions. If you wish your proxy to speak on your behalf at the AGM you will need to appoint your own choice of proxy (not the Chairman) and give your 
instructions directly to them.

3.		  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. 

4.		  To be effective, this proxy form must be duly completed, executed and returned, together with the power of attorney or other authority, if any, under which 
it is signed, or a notarially certified copy or a copy certified in accordance with the Powers of Attorney Act 1971 of such power of attorney or authority, so 
as to reach the Company’s registrars, Share Registrars Limited, Suite E, First Floor, 9 Lion and Lamb Yard, Farnham, Surrey GU9 7LL, United Kingdom  
(or faxed  to Share Registrars Limited on 01252 719232) by 10.00 a.m. on 27 June 2011.

5.		  In the case of a corporation, this proxy form must be executed either under a common seal or under the hand of an officer or attorney duly authorized in 
writing.

6.		  To direct your proxy how to vote on the resolutions mark the appropriate box with a tick. To abstain from voting on a resolution, tick the relevant “Vote 
Withheld” box.  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 may vote or abstain from voting at his or her discretion on the resolution and any other business conducted at the 
meeting.

Company Registration No: 05712979



7.		  In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by 
the most senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in the 
Company’s register of members in respect of the joint holding (the first-named being the most senior). 

8.		  To change your proxy instructions simply submit a new proxy appointment using the methods set out above. Note that the 
cut-off time for receipt of proxy appointments (see above) also applies in relation to amended instructions; any amended proxy 
appointment received after the relevant cut-off time will be disregarded. 

9.		  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 Limited, Suite E, First Floor, 9 Lion and Lamb Yard, Farnham, Surrey 
GU9 7LL, United Kingdom 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. The revocation notice must be received by Share Registrars Limited by no later than 27 June 2011 at 10.00 a.m. If 
you attempt to revoke your proxy appointment but the revocation is received after the time specified then, subject to the paragraph 
directly below, your proxy appointment will remain valid.

10.		 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.

11.		 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.

Share Registrars Limited
Suite E, First Floor
9 Lion and Lamb Yard 
Farnham
Surrey GU9 7LL
United Kingdom 
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