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CarbonDesk Group PLC

CHAIRMAN'S STATEMENT

The company is pleased to announce the results foirshéufl year of trading for the year ended April 2010.

The Group has shown a pleasing profit before tax of £1,134,238 fost full year, this exceeded our forecast
by £286,112. Results in the second half were slightly lowagrttte first half as volumes on the spot market
decreased considerably due to a non favourable Copenhageiit surd continued economic uncertainty. Fully
diluted earnings per share were 6.74 p

| welcome Lord St John of Bletso to the board of Cabmsk and thank him for the valuable input he has
already given since his appointment on th® @4September 2009. Anthony has extensive experience iarcarb
emissions and sustainable forestry projects.

Since my last report the Company has reached somebpmdestones, it has been formally approved by the
Financial Services Authority and is now licensed amlér derivates on the European Climate Exchange. The
company has a staff compliment of fourteen and has skeuvery favourable five year lease at 4 Chiswell
Street, London which will adequately service our futureaasn plans.

During the year we invested in a 33.3% stake of Greyhounedgly markets and expect that the results from this
group will add to earnings in the second half of this y@&e company is currently looking at possible
acquisitions that would augment and diversify our earnings gomgfd. We note with interest the acquisition
by Intercontinental Exchange, Inc of Climate Exchange RIb@&h clearly highlights the opportunities in the
sector we operate.

Your company is confident that if political developmenithin the Global Carbon and Climate change markets

continue we will be able to achieve our targets fs yleiar.

Brad Allan
Chairman
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CarbonDesk Group PLC

DIRECTORS’ REPORT

The Directors present their report and the finantakments of CarbonDesk Group PLC for the year ended 30
April 2010. The comparative year is the year ended 30 2p@9.

Principal Activities and Review of the Business

The Company is a holding company of CarbonDesk Limiteshdependent broker in the carbon credit market.
The information that fulfils the requirements of theibass review, including details of the 2010 results, is
included in the Chairman’s Statement.

Strategy and future developments

There has been an increased level of interest in maradling over the last year and North American and

European governments have re-iterated their commitmenterhissions controls notwithstanding the
recessionary environment.

The Group’s core strategy is to focus on delivering a qiglity of service to clients. This entails givingealts
a personalised service delivered by experienced individUaés.Board intends to avoid taking any principal
positions in carbon credits or derivatives thereofstoanable clear, unbiased advice to be given totslie

Results and Dividends

The Group statement of comprehensive income is sebropiage 9 and shows the profit for the year. The
Directors do not recommend the payment of a dividenthiayear (2009: £ Nil).

Directors

The following Directors have held office during the year

B L Allan - appointed 14 June 2009

D A A Bates - resigned 21 September 2009
D Edelman - appointed 11 June 2009

P J Holmes

B E Stacey

Lord AT St John - appointed 24 September 2009

Directors’ interests

The Directors interests in the share capital ofGbmpany were as follows:

30 April 2010 30 April 2009
Ordinary shares of 5p Ordinary shares 5p

B L Allan 285,000 -

D A A Bates - -

D Edelman 262,500 -

P J Holmes 575,020 550,020

B E Stacey 2,408,777 1,205,594

Lord AT St John 25,000 -

Details of options and warrants held by the Directmesset out in Note 4.

There have been no changes in Directors’ interestebatthe end of the period under review and the date of
this report.
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CarbonDesk Group PLC

DIRECTORS’ REPORT

Third party indemnity provision for directors

The Company currently has in place, and has done for tlaadial year, Directors and Officers Liability
insurance for the benefit of all directors of therpany.

Political and Charitable Donations

During the year, the Group made no political or chaetabntributions (2009: £Nil).

Substantial Shareholdings

Other than the interests of the Directors disclosed@bnd save as disclosed below, the Directors are not

aware of any other individual interest or group ofriesés held by persons acting together which, at the fate o
this report, exceeds 3% of the company’s issued sharalcapit

Ordinary Percentage of
Shares issued share
of 5p each capital
Yew Tree Investments Limited 1,000,000 11.88%
Astoncraft Limited 472,900 5.62%
Bayside Securities Limited 400,000 4.75%
Wield Golf Limited 350,000 4.16%
Tarek El Babir 300,000 3.56%

Fair Value Estimation

The Directors consider that the carrying amount of@Gheup’s financial assets and liabilities approximate to
their realisable value at each balance sheet datdansiich value equates to their fair value.

Supplier payment policy

Whilst there is no formal code or standard, it is Grpoficy to settle terms of payment with creditors when
agreeing the terms of each transaction and to abideebgreditors’ terms of payment. There are no creslitor
subject to special arrangements outside of suppliers’ tenchs@nditions. At 30 April 2010 the number of
creditors’ days in respect of trade creditors was 80 (2D89: 32 days).

Corporate Governance

The Company is listed on the PLUS Market and is thezafot required to comply with the provisions of the
Combined Code. It is intended to establish governance quoee and policies that the Board consider
appropriate to the nature and size of the Group’s gogevelop.

Going Concern

On the basis of current financial projections and iféesl available to the Group and after making enquitfes,
Directors have a reasonable expectation that the Graupdeguate resources to continue in business for the
foreseeable future. The Company currently has no bangsaand to date has benefited from capital injections
from the issue of equity and convertible loan notes. IVlthere is no commitment from shareholders to
provide further funding the company expects there to be additfunding in this manner if required in the
future. For this reason they have adopted the going aobesis in preparing the financial statements.

Financial Instruments

The risk exposure of the Group and how the Group addréssss are set out on page 24 of the financial
statements.
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CarbonDesk Group PLC

DIRECTORS’ REPORT

Internal Financial Control and Risk Management

The Directors are responsible for the Group’s systemmtefnal financial control and also for identifyingeth
major business risks faced by the Group. The systemtafnal financial control is designed to provide
reasonable, but not absolute, assurance against matessshtement or loss. In fulfilling these respongied,

the Board has reviewed the effectiveness of the systemtarhal financial control. The Directors have
established procedures for planning, budgeting and for margtoon a regular basis, the performance of the
Group and for determining the appropriate course of aadionanage any major business risks. The Board has
considered the need for an internal audit function butdeailed the size of the Group does not justify it at
present. However it will keep the decision under annuagvevi

Risk Review

The Group is exposed to a number of business risks. Thapjskite of the Group is determined by the Board.
Monitoring of risks applicable to the business is ddkgj#o the Risk Committee whose principal function is to
identify and evaluate the key risk areas of the businedseasure those risks can be managed at a level
acceptable to the Board.

In common with other businesses operating in a regpltfshancial services environment, and to a greater or
lesser extent other business sectors, the Group hasiédktite following as the key risks and their mitigatio

»  Counterparty credit risk

Counterparty credit risk refers to the risk that a tipiadty will default on its contractual obligations
resulting in financial loss to the Group.

Third party receivables consist of a number of custoraptscredit evaluation is performed on their
trading history and financial condition. The Group doeshaee any significant credit risk exposure to
any single third party or any group of third parties hgwimilar characteristics.

e Loss of staff

Staff are a key asset in the businesses and retairenggetivices of key staff is essential to ongoing
revenue generation and development of the businesseBirAtitors are shareholders in the business
with longstanding commitment to its prosperity.

»  Operational risk

There is a whole range of operational risks including egmut risks and the Group seeks to mitigate
operational risk to acceptable residual levels, in awe with its risk appetite policy, by

maintenance of its control environment, which is madathrough the Group’s operational risk
management framework. The Group’s controls include diseiplof segregation of duties when
authorising and processing transactions, reconciliatimns cross-checks. Responsibility for specific
controls is allocated to members of staff with appedp seniority and experience.

Directors’ Responsibilities

The Directors are responsible for preparing the AnneploR and the financial statements in accordance with
applicable law and regulations. Company law requires tihecfors to prepare financial statements for each
financial year.

Under that law the Directors have prepared the consdlidatancial statements and the parent company
financial statements in accordance with Internatidfimancial Reporting Standards (IFRSs) adopted by the
European Union. Under company law the Directors musapptove the financial statements unless they are
satisfied that they give a true and fair view of theestditaffairs of the Company and Group and of the profit or
loss of the Group for that period.
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CarbonDesk Group PLC

DIRECTORS’ REPORT

Directors’ Responsibilities (continued)
In preparing those financial statements, the Directegsequired to:

» select suitable accounting policies and then apply tloersistently;

» make judgements and estimates that are reasonable and prudent

« state that the Group financial statements comply wikSk-as adopted by the European Union, subject to
any material departures disclosed and explained in taedial statements;

« prepare the Group and Company financial statements goihg concern basis unless it is inappropriate to
presume that the Group will continue in business.

The Directors are responsible for keeping adequate acegumitords that are sufficient to show and explain
the Company’s transactions and disclose with reasersdzuracy at any time the financial position of the

Company and the Group and enable them to ensure thfaidheial statements of the Company and the Group
comply with the Companies Act 2006. They are also resplenfr safeguarding the assets of the Company
and the Group hence for taking reasonable steps forpiteeention and detection of fraud and other

irregularities.

The Directors are responsible for the maintenanceirgedrity of the Company’s website. Legislation in the
United Kingdom governing the preparation and disseminatiorfingincial statements may differ from
legislation in other jurisdictions.

Directors’ statement pursuant to the Disclosure and Tansparency Rules

Each of the directors, whose names are listed on pegefitm that, to the best of each person’s knowledge and
belief:

« the financial statements, prepared in accordance wRBd$Fand adopted by the EU, give a true and fair
view of the assets, liabilities, financial positiordarofit / (loss) of the Company and the Group; and

« the Directors’ report contained in the annual reportuthes a fair review of the development and
performance of the business and the position of the Compagether with a description of the
principal risks and uncertainties that they face.

Statement as to Disclosure of Information to Auditors

The Directors who were in office on the date of apal@f these financial statements have confirmed twgat,
far as they are aware, there is no relevant aufiitrmation of which the auditors are unaware. Eachhef t
Directors have confirmed that they have taken alkteps that they ought to have taken as Directors in twder
make themselves aware of any relevant audit informatiehto establish that it has been communicated to the
auditor.

Auditors

Additions Accountants Limited have expressed their williggrte remain in office as auditors of the Company.

On behalf of the board

Brett Stacey
Director

25 June 2010
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF CARBIDESK GROUP PLC

We have audited the financial statements (the ‘finarstetements’) of CarbonDesk Group PLC for the year
ended 30 April 2010, which comprise the Group Statement wip@ehensive Income, the Group and Company
Statements of Financial Position, the Group and Cogn@&atements of Changes in Equity, the Group and
Company Cash Flow Statements and the related notedinEimcial reporting framework that has been applied
in their preparation is applicable law and Intermaid-inancial Reporting Standards (IFRSs) as adopted by the
European Union and as regards the parent company finateieinents, as applied in accordance with the
provisions of the Companies Act 2006.

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ ResponsibiitiStatement set out on pages 5 and 6, the Directors are
responsible for the preparation of the financialestents and for being satisfied that they give a true and fa
view.

Our responsibility is to audit the financial statementsaccordance with applicable law and International
Standards on Auditing (UK and Ireland). Those standegdsire us to comply with the Auditing Practices
Board'’s Ethical Standards for Auditors.

This report is made solely to the company’s membera, lzody, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so eéhaight state to the company’s members

those matters we are required to state to them iruditods report and for no other purpose. To the fullest

extent permitted by law, we do not accept or assume redjildy to anyone other than the company and the

company’'s members as a body, for our audit work, farréport, or for the opinions we have formed

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amoantsdisclosures in the financial statements suffidient
give reasonable assurance that the financial staterass free from material misstatement, whetherezhby
fraud or error. This includes an assessment of: whetkexdcounting policies are appropriate to the company’s
circumstances and have been consistently applied and adedgiisttosed; the reasonableness of significant
accounting estimates made by the Directors; and thelbyresentation of the financial statements.

Opinion on the financial statements

In our opinion:

- the financial statements give a true and fair view ef ¢tate of the Group’s and of the Parent
Company’s affairs as at 30 April 2010 and of the Group'stpi@fthe year then ended;

- the Group financial statements have been properly prejrargctordance with IFRSs as adopted by
the European Union;

« the Parent Company financial statements have begrenygrepared in accordance with IFRSs as
adopted by the European Union and as applied in accordatctheriprovisions of the Companies Act
2006; and

- the financial statements have been prepared in accerdaticthe requirements of the Companies Act
2006 and, as regards the Group financial statements,eMtiaf the IAS Regulation

Opinion on other matters prescribed by the Companie#ct 2006

In our opinion the information given in the DirectdReport for the financial year for which the financial
statements are prepared is consistent with the finastei@ments.
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF CARBIDESK GROUP PLC

Matters on which we are required to report by exceptin
We have nothing to report in respect of the following:
Under the Companies Act 2006 we are required to repgdutdf, in our opinion:

adequate accounting records have not been kept, or returgsataldor our audit have not been
received from Branches not visited by us; or

.

« the Parent Company financial statements are notr@eagent with the accounting records and returns;
or

» certain disclosures of directors’ remuneration spetifig law are not made; or

« we have not received all the information and explanatioe require for our audit.

Maxine DessgSenior Statutory Auditor)
For and on behalf of Additions
Statutory Auditor

Liverpool

25 June 2010
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CarbonDesk Group PLC

GROUP STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 30 APRIL 2010

Notes
Revenue — continuing operations 1
Cost of sales
Gross profit
Administrative expenses
Exceptional items 5
Profit /( loss) from operations — ongo_ing

— acquisitions

2
Finance charges (net) 6
Profit /( loss) before taxation
Income tax expense 7

Profit /( loss) for the period attributable to equity holders of the
company

Earnings per ordinary share -Basic 8

DHuted 8

2010 2009
£ £
3,762,428 47,981
(141,605) -
3,620,823 47,981
(2,480,298) (186,205)
1,140,525 (138,224)
- 110,270
1,140,525 50,024
- (77,978)
1,140,525 (27,954)
(6,287) 10,142
1,134,238 (17,812)
(337,712) -
796,526 (17,812)
10.77p (0.75)p
6.74p (0.75)p

The Group’s total comprehensive income is the sanits eeported profits /(losses) for the above periods

The accompanying notes form an integral part of thesaéial statements
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CarbonDesk Group PLC

STATEMENTS OF FINANCIAL POSITION

AT 30 APRIL 2010

Notes

Non current assets
Property, plant and equipment 9

Intangible assets 10
Investments in subsidiaries 11
Investments in associates 12
Current assets

Trade and other receivables 13
Cash and cash equivalents 14
Total assets

Equity and liabilities

Share capital and reserves

Called up share capital 18
Share premium account

Merger reserve 19
Equity reserve 19
Retained earnings

Total equity attributable to

equity holders of the company
Current liabilities

Trade and other payables 15

Total equity and liabilities

Group Company
2010 2009 2010 2009
£ £ £ £
176,042 9,488 - -
2,893,913 1,187,493 - -
- - 2,830,354 1,261,458
33 - 33 -
3,069,988 1,196,981 2,830,387 1,261,458
640,318 58,691 6,288 4,899
1,889,255 937,249 6,742 18,048
2,529,573 995,940 13,030 22,947
5,599,561 2,192,921 2,843,417 1,284,405
420,891 353,865 420,891 353,865
259,836 252,969 259,836 252,969
239,233 67,780 239,233 67,780
2,229,843 755,000 2,229,843 755,000
605,645 (271,186) (546,893) (193,210)
3,755,448 1,158,428 2,602,910 1,236,404
1,844,113 1,034,493 240,507 48,001
5,599,561 2,192,921 2,843,417 1,284,405

Approved and authorised for issue by the board of Direoto25 June 2010 and signed on its behalf by:

Brett Stacey Director

The accompanying notes form an integral part of thesadial statements
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CarbonDesk Group PLC

GROUP STATEMENT OF CHANGES IN EQUITY

AT 30 APRIL 2010

Balance at 30 April 2008

Comprehensive income
Net loss for the year

Transactions with owners

Issue of share capital

Premium on issue of share
capital

Cost of share issue

Contingent consideration on

acquisition of subsidiary

Balance at 30 April 2009

Comprehensive income
Net profit for the year

Transactions with owners
Issue of share capital

Premium on issue of share

capital
Revaluation of contingent
consideration
Share-based payments

Balance at 30 April 2010

Share Share Merger Equity  Retained Total
capital  premium reserve reserve  earnings
£ £ £ £ £ £
62,502 52,307 - - (253,374) (138,565)
- - - - (17,812) (17,812
291,363 - - - - 291,363
- 223,583 67,780 - - 291,363
- (22,921) - - - (22,921)
- - - 755,000 - 755,000
291,363 200,662 67,780 755,000 - 1,314,805
353,865 252,969 67,780 755,000 (271,186) 1,158,428
- - - - 796,526 796,526
67,026 - - - - 67,026
- 6,867 171,453 - - 178,320
- - - 1,474,843 - 1,474,843
- - - - 80,305 80,305
67,026 6,867 171,453 1,474,843 80,305 1,800,494
420,891 259,836 239,233 2,229,843 605,645 3,755,448

The accompanying notes form part of these financigrsnts
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CarbonDesk Group PLC

COMPANY STATEMENT OF CHANGES IN EQUITY

AT 30 APRIL 2010

Balance at 30 April 2008

Comprehensive income
Net profit for the year

Transactions with owners

Issue of share capital

Premium on issue of share
capital

Cost of share issue

Contingent consideration on

acquisition of subsidiary

Balance at 30 April 2009

Comprehensive income
Net loss for the year

Transactions with owners
Issue of share capital

Premium on issue of share

capital

Revaluation of contingent
consideration

Share based payments

Balance at 30 April 2010

Share Share Merger Equity Retained Total
capital  premium reserve reserve  earnings
£ £ £ £ £ £
62,502 52,307 - - (253,374) (138,565)
- - - - 60,164 60,164
291,363 - - - - 291,363
- 223,583 67,780 - - 291,363
- (22,921) - - - (22,921)
- - - 755,000 - 755,000
291,363 200,662 67,780 755,000 - 1,314,805
353,865 252,969 67,780 755,000 (193,210) 1,236,404
. . - - (433,988) (433,988)
67,026 - - - - 67,026
- 6,867 171,453 - - 178,320
- - - 1,474,843 - 1,474,843
- - - - 80,305 80,305
67,026 6,867 171,453 1,474,843 80,305 1,800,494
420,891 259,836 239,233 2,229,843 (546,893) 2,602,910

The accompanying notes form part of these financigrsnts
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CarbonDesk Group PLC

CASH FLOW STATEMENTS
FOR THE YEAR ENDED 30 APRIL 2010

Group Company
Notes 2010 2009 2010 2009
£ £ £ £
Cash flow from operations
Profit / (loss) for the year 1,140,525 (27,954) (434,170) 50,022
Adjustments for:
Depreciation 27,336 435 - -
Foreign exchange difference 70,059 1,286 - -
Non cash movements relating to
exceptional items - (67,584) - (67,584)
Share-based payments 80,305 15,000 30,155 15,000
Finance charges (net) (6,287) 4,642 183 4,642
1,311,938 (74,175) (403,832) 2,080

Movements in working capital:
(Increase)/ decrease in receivables (231,575) (33,763) (2,389) 3,920
Increase /(decrease) in payables 476,473 817,554 (19,741) (120,200)
Net cash inflow / (outflow) from
operating activities 1,556,836 709,616 (424,962) (122,040)
Cash flows from investing activities
Purchase of property, plant and equipment (193,890) 4,631 - -
Acquisition of subsidiary undertaking 11 36 277,437 36 183,225
Acquisition of associated undertakings 12 (33) - (33)
Movements in loans to/(from) related
parties (354,618) - 399,919 187,674
Net cash (outflow) / inflow from
investing activities (548,505) (282,068) 399,922 (370,899)
Cash flows from financing activities
Proceeds from conversion of warrants 18 13,734 - 13,734 -
Proceeds of share issue - 386,750 - 386,750
Issue costs - (22,921) - (22,921)
Net cash inflow/ (outflow) from
financing activities 13,734 363,829 13,734 363,829
Net increase /(decrease) in cash and
cash equivalents 1,022,065 791,377 (11,306) (129,110)
Cash and cash equivalents at the
beginning of financial period 937,249 147,158 18,048 147,158
Effects of foreign exchange on cash and
cash equivalents held in foreign currencies (70,059) (1,286) - -
Cash and cash equivalents at the end
financial period 14 1,889,255 937,249 6,742 18,048

The accompanying notes form part of these financisrstnts
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CarbonDesk Group PLC

ACCOUNTING POLICIES

1 General information

CarbonDesk Group PLC is a public limited company incoedraand domiciled in England and
Wales.

The address of the registered office is 4 Chiswell §ttemdon EC1Y 4UP and the registered number
of the Company is 05778750.

The principal activities of the Company are set auhe Directors’ Report.
Companies in the consolidated financial statements

The subsidiary undertakings included within the consolidai@ as follows:

Subsidiary Class of Proportion Country of

undertakings: holding directly held Nature of business incorporation

CarbonDesk Limited Ordinary 100% Independent carbon creglieb UK

CarbonDesk Mauritius

Limited Ordinary 100% Dormant Mauritius
2 Summary of significant accounting policies

Basis of preparation

These consolidated financial statements present thecfalaacord for the year ended 30 April 2010 of
CarbonDesk Group PLC and its subsidiary undertakings. The sarysigidertakings included within
the financial statements are shown above.

The consolidated financial statements of CarbonDeskiisRLC have been prepared in accordance
with the EU adopted International Financial Reportingh@&iads (‘IFRSs’) and IFRSs adopted by the
EU, and with International Financial Reporting InterpretatCommittee (‘IFRIC’) interpretations and
in line with those provisions of the Companies A6 as applicable to companies reporting under
IFRSs.

The consolidated financial statements have been paemsrea going concern basis and under the
historical cost convention modified to include goodwillasered at fair value.

The accounting policies set out below have been appliedstemtdy to all periods presented in these
consolidated financial statements.

Critical accounting estimates and judgements

The preparation of financial statements in conformiiyh IFRSs requires management to make
judgements, estimates and assumptions that affect theatjmpli of policies and reported amounts of
assets and liabilities, income and expenses. The estinaad associated assumptions are based on
historical experience and various other factors that lmekeved to be reasonable under the
circumstances, the results of which form a basis faking the judgements about carrying values of
assets and liabilities that are not readily apparemh fother sources. Actual results may differ from
these estimates.

The estimates and underlying assumptions are reviewedregukar basis. Revisions to accounting
estimates are recognised in the period in which thmat is revised if the revision affects only that
period or in the period of revision and future periods if ié@sion affects both current and future
periods.
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CarbonDesk Group PLC

ACCOUNTING POLICIES

The Directors consider that the most significantadaccounting estimate are as follows:

Impairment testing of goodwill and other intangible &sse

The deferred consideration arising on acquisitions, wisaoh consideration is dependent
upon current and forecast performance, has been estitm@ted on management accounts
and forecasts, discussions with the management teante aklevant businesses and the
Directors’ own assessment of likely trading performaacer the relevant period for the
purposes of the deferred consideration.

The likelihood that deferred tax assets can be realised.

The Directors believe that the most significant arelasre judgements are made are:

.

Contingent consideration. In determining the fair value qliity settled contingent
consideration and the related charge to goodwill the Compaakes assumptions about
future events and market conditions. In particular, judgemest fre made as to the likely
number of shares that will be issuable and the falwesof the shares at the date of issue.
Different assumptions about these factors to thosgentyy the Company could materially
affect the reported value of contingent consideration.

Share-based payments. In determining the fair value ofams and options granted to
employees and Directors and the related charges to coemgied income and cost of
investments, the Company makes assumptions about futurts eared market conditions. In
particular, judgement must be made as to the volatilityitef share price. Different
assumptions about these factors to those made by the @propald materially affect the
reported value of share-based payments;

Exceptional items, considering the nature of the itermobrne or expenditure, whether it
would reasonably be considered to be outside of the ndmns@iess operations of the Group
and whether it was of a non-recurring nature;

Contingent liabilities considering the nature of thability, whether it would reasonably be
considered to be outside of the normal business opesaifdhe Group and whether it was of
a non-recurring nature;

Consideration of the going concern basis of preparatigheofinancial statements including
evaluation of: trading forecasts; the impact of thélesaent of deferred consideration; the
current economic conditions and their impact on theu@sxchosen markets and services; the
Group’s trading in the latter in the period to the datehisfreport.

Changes in accounting policies and disclosures

New and amended standards adopted by the Group:

IFRS 7 ‘Financial instruments —Disclosures (amendmengffective 1 January 2009. The
amendment requires enhanced disclosures about the farmaksurement and liquidity risk.
In particular, the amendment requires disclosure of firevmeasurements by level of a fair
value measurement hierarchy. There is no material impacthe Group’s financial
statements.

IAS 1 (revised) - ‘Presentation of financial statetsen- effective 1 January 2009. In
accordance with the revised standard, the Group pgesentowner changes in equity in a
statement of comprehensive income. In the statenfiefiamges in equity, the Group presents
all owner changes in equity separately from all non-ovatanges in equity. Comparative
information has been re-presented so that it isialsonformity with the revised standard. As
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CarbonDesk Group PLC

ACCOUNTING POLICIES

the change in accounting policy only impacts presentagpects, there is no impact on
earnings per share.

IFRS 2 (amendment) — Share-based payments’ — effectivaubr§a2009. The amendment
deals with vesting conditions and cancellations. ltfes that vesting conditions are service
conditions and performance conditions only. Other festof a share-based payment are not
vesting conditions. These features would need to be irtlidéhe grant date fair value for
transactions with employees and others providing siragavices; they would not impact the
number of awards expected to vest or valuation thereb$eswent to grant date. All
cancellations, whether by the entity or by otheriesrtshould receive the same accounting
treatment. The Group has adopted the amendment from 1 MaybR0@9does not have a
material impact on the Group’s financial statements.

Standards, amendments and interpretations to existing standards, whi@ffestive for reporting
periods beginning after the date of these financial statements:

The following standards and amendments to existing stankdavesbeen published and are mandatory
for the Group’s accounting periods beginning on or after 1 R0 or later periods, but the Group
has not early adopted them:

.

IFRIC 17 ‘Distributions of Non-cash Assets to Ownei®is interpretation clarifies that a
dividend payable should be recognised when the dividend is@iely authorised and is no
longer at the discretion of the entity. An entity sllomeasure the dividend payable at the fair
value of the net assets to be distributed, should recotirasifference between the dividend
paid and the carrying amount of the net assets disdbirt profit or loss and provide
additional disclosures if the net assets being held ftritiifon to owners meet the definition
of a discontinued operation. IFRIC 17 applies to pro dis&ributions of non-cash assets
except for common control transactions.

IAS 27 ‘Consolidated and separate financial statementgvésed. This standard requires the
effects of all transactions with non-controlling (miitgr interests to be recorded in equity if
there is no change in control. They will no longer resugoodwill or gains and losses. This
standard also specifies the accounting when conttastisAny remaining interest in the entity
is re-measured to fair value and a gain or loss is résegyrin profit or loss. This is not
relevant to the Group as it does not currently havenanycontrolling interests. This revision
becomes effective for accounting periods beginning onter 4fJuly 2009.

IFRS 3 ‘Business combinations’ as revised. This stahdar applicable to business
combinations occurring in accounting periods beginning onter &fJuly 2009. This standard
continues to apply the acquisition method to business icatiins, with some significant
changes. For example, all payments to purchase a busime&sbe recorded at fair value at
the acquisition date, with some contingent paymentsesutently re-measured at fair value
through income. Goodwill may be calculated based on thenpa share of net assets or it
may include goodwill related to the minority intereSH. transaction costs are required to be
expensed. The Group will apply the revised standard prosggctive any business
combinations from 1 May 2010.

IAS 38 (amendment) — ‘Intangible assets’. The amendnsepart of the IASB’'s annual
improvements project published in April 2009 and the Groupapibly the amendment from
the date IFRS 3 (revised) is adopted. The amendment esagifidance in measuring the fair
value of an intangible asset acquired in a business oatidn and it permits the grouping of
intangible assets as a single asset if each assesitmdar useful economic lives. The
amendment will not result in a material impact on theu@ts financial statements.

IFRS 5 ‘Non current assets held for sale and discontioperthtions’. The amendment is part
of the IASB’s annual improvements project published inil&gD09. The amendment provides
clarification that IFRS 5 specifies the disclosures reguin respect of non-current assets
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classified as held for sale or discontinued operationsldo clarifies that the general
requirements of IAS 1 still apply, particularly paragraph d5afthieve a fair presentation) and
paragraph 125 (sources of estimation uncertainty) of IAShe Group will apply the
amendment from 1 May 2010. It is not expected to have arialatapact on the Group’s
financial statements.

+ |AS 1 (amendment) - ‘Presentation of financial stateisie The amendment is part of the
IASB’s annual improvements project published in April 200Be amendment provides
clarification that the potential settlement of a lispiby the issue of equity is not relevant to
its classification as current or non-current. By adieg the definition of current liability, the
amendment permits a liability to be classified as namenit (provided that the entity has an
unconditional right to defer settlement by transfecasth or other assets for at least 12 months
after the accounting period) notwithstanding the fact thatentity could be required by the
counterparty to settle in shares at any time. Thei®wall apply the amendment from 1 May
2010. It is not expected to have a material impact on tbep3 financial statements.

Basis of consolidation

The consolidated financial statements incorporatditlamcial statements of CarbonDesk Group PLC
(‘the Company') and its subsidiary undertakings (togetherGroup").

Subsidiaries

Subsidiary undertakings are all entities controlled diyestindirectly by the Company. Control arises
when the Company has the power to govern the financidl @perating policies generally
accompanying a shareholding of more than one haliefvbting rights. The existence and effect of
potential voting rights that are currently exercisahleconvertible are considered when assessing
whether the Group controls another entity. Subsidiatiesfully consolidated from the date on which
control is transferred to the Group. They are de-dateted from the date that control ceases.

The purchase method of accounting is used to account facthgsition of subsidiaries by the Group.
On acquisition, the assets and liabilities and continliggitities of a subsidiary are measured at their
fair values at the date of acquisition. Any exces$hefdost of the acquisition over the fair values of the
identifiable net assets acquired is recognised as goodwall.deficiency of the cost of acquisition
below the fair values of the identifiable net assets aedui.e. discount on acquisition) is recognised
directly in the income statement in the period of acqarsit

The results of subsidiaries acquired or disposed of duringehe are included in the consolidated
income statement from the effective date of acquisitio up to the effective date of disposal, as
appropriate.

Where necessary, adjustments are made to the finasteiments of subsidiaries to bring the
accounting policies used into line with those used by tloeis

All intra-group transactions, balances, income, exgennd unrealised gains on transactions between
group companies are eliminated on consolidation.

Associates

Associates are entities over which the group has signtfiinfluence but not control, generally
accompanying a shareholding between 20% and 50% of the voting. digvestments in associates are
accounted for using the equity method of accounting and #igdlynrecognised at cost. The Group’s
investment in associates includes goodwill identified omuasdion, net of any accumulated
impairment loss.
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The Group’s share of its associates’ post acquisitiofitpror losses is recognised in the income

statement, and its share of post-acquisition movemeantsserves is adjusted against the carrying
amount of the investment. When the Group’s share a@efosn an associate equals or exceeds its
interest in the associate, the Group does not recofyriber losses, unless it has incurred obligations
or made payments on behalf of the associate.

Unrealised gains on transactions between the Grouptaiadsociates are eliminated to the extent of
the Group’s interest in the associates. Unrealisesefosire also eliminated unless the transaction
provides evidence of an impairment of the asset traesdfefccounting policies of associates have

been changed where necessary to ensure consistehapevpolicies adopted by the Group.

Segmental Reporting

Operating segments are reported in a manner consisténthe internal reporting provided to the
Board, who are responsible for allocating resourassessing the performance of operating segments
and making strategic decisions.

Foreign Currencies

Transactions in currencies other than pound sterling avedestat the rates of exchange prevailing on the

dates of the transactions. At each balance sheet datetary assets and liabilities that are denominated

foreign currencies are retranslated at the rates ifinrgvan the balance sheet date. Non-monetary assets
and liabilities carried at fair value that are denonaidah foreign currencies are translated at the rates
prevailing at the date when the fair value was determiBaths and losses arising on retranslation are

included in the income statement for the period, excepxchange differences on non-monetary assets
and liabilities where the changes in fair value are m@sed directly in equity.

The income statement and balance sheet of foreign apesatnd foreign entities are translated into
the functional currency (pound sterling) on consolidatibrihe average rates for the period and the
rates prevailing at the balance sheet dates respgctiErthange gains and losses arising on the
translation of the Group’s net investment in foreigerations and foreign entities, are recognised as a
separate component of shareholders’ equity. On dispo$aledfjn operations and foreign entities, the
cumulative translation differences are recycled toititeme statement and recognised as part of the
gain or loss on disposal.

The most important foreign currency for the Group is theoE The relevant exchange rates for these
currencies to sterling were:

30 April 2010 30 April 2010 30 April 2009 30 April 2009
average closing average closing

Euro 1.131 1.149 1.192 1.119
Property, plant and equipment
Property, plant and equipment are stated at cost lessnalated depreciation and any accumulated

impairment losses. The cost of an item of propergnphnd equipment comprises its purchase price
and any costs directly attributable to bringing the dasetuse.

Depreciation is calculated on a straight-line basigrite down the assets to their estimated residual
value over their useful economic lives at the followiatgs:

« Leasehold improvements — straight line over thgef the lease
«  Computer equipment — 36 months
«  Fixtures, fittings and equipment — 36 months

Pagel8



CarbonDesk Group PLC

ACCOUNTING POLICIES

The assets' residual values and useful lives are reviameldadjusted if appropriate, at each balance
sheet date. The gain or loss arising on the disposedtioement of an asset is determined as the
difference between the sale proceeds and the carryiogranof the asset and is recognised in the
income statements.

Intangible assets
Goodwill

All business combinations are accounted for by applyiegptirchase method. Goodwill arising on
acquisitions represents the difference between thedhie of the purchase consideration and the fair
value of the Group’s share of the identifiable nettassiean acquired entity.

Goodwill is not subject to amortisation but is subjecannual impairment review. Goodwill is carried
at cost less accumulated impairment losses.

The cost of the acquisition is the maximum considangbayable under the Acquisition agreement.
Where this includes an element that is based on futurerpenfice the cost is assessed at the time of
acquisition based on the Directors’ expectations akdduture performance of that business and the
estimated contingent consideration is included in goodwile performance of the underlying
subsidiaries is monitored against expectations and wher®itlectors believe that there will be a
material difference between the expected contingent coatime payable and the estimate made at the
time of acquisition, then the goodwill valuation is amendedeflect this. Acquisition costs are
included in the cost and therefore impact goodwill.

For the purposes of assessing impairment, assets areedratiphe lowest levels for which there are
separately identifiable cash flows (cash-generating Juaitsl goodwill is allocated to these cash-
generating units. The allocation is made to those gaskrating units or groups of cash-generating
units that are expected to benefit from the business oatidm in which the goodwill arose.

Impairment of non-financial assets

Assets that have an indefinite useful life, for exampledgall, are not subject to amortisation and are
tested annually for impairment. Assets that are subfeetmortisation are reviewed for impairment

whenever events or changes in circumstances indfcat¢he carrying amount may not be recoverable.
An impairment loss is recognised for the amount byctvithe asset’s carrying amount exceeds its
recoverable amount. The recoverable amount is the higleer asset’s fair value less costs to sell and
value in use. For the purposes of assessing impairmemetsase grouped at the lowest levels for
which there are separately identifiable cash flowsHcgenerating units). Non-financial assets other
than goodwill that suffered impairment are reviewedgdossible reversal of the impairment at each
reporting date.

Financial assets
Classification

The Group classifies its financial assets in theWithg categories: at fair value through profit or loss,
loans and receivables and available-for-sale. Thesifieation depends on the purpose for which the
financial assets were acquired. Management determineka#sification of its financial assets at initial
recognition.

« Financial assets at fair value through profit or loss fanancial assets held for trading. A
financial asset is classified in this category if acegliprincipally for the purpose of selling in
the short-term. Financial assets in this categar\ckassified as current assets.

« Loans and receivables are non-derivative financedtaswvith fixed or determinable payments
that are not quoted on an active market. They arededlun current assets, except for
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maturities greater than 12 months after the end ofaperting period. These are classified as
non-current assets. The Group’s loans and receivabheprise ‘trade and other receivables’
and cash and cash equivalents at the balance sheet date.

« Available-for-sale financial assets are non-deriesti that are either designated in this
category or not classified in any other category. Tdreyincluded in non-current assets unless
management intends to dispose of the financial asseinwi? months of the balance sheet
date.

Recognition and Measurement

Acquisitions and disposals of financial assets are résedron the trade date - the date on which the
Group commits to purchase the financial asset.

« Financial assets at fair value through profit or logsiaitially recognised at fair value, and
transaction costs are expensed in the income stateRrent. this date any gains and losses
arising from changes in fair value of the financial assets recognised in the income
statement in the period in which they arise. Dividerubine from financial assets at fair value
through profit and loss is recognised in the income rsite as part of other income when the
Group’s right to receive payments is established.

» Available-for-sale financial assets are initialgcognised at fair value plus transaction costs.
Changes in the fair value of available-for-sale finaheissets are recognised in equity.
Exchange differences arising on changes in the fair valuemimonetary available-for-sale
financial assets are also recognised directly in eqdiyidends on financial assets are
recognised in the income statement as part of othemiaavhen the Group’s right to receive
payments is established.

Financial assets are derecognised when the rightsetveecash flows from the assets have expired or
when the Group has transferred substantially all riskisrewards of ownership, and are subsequently
carried at fair value.

Impairment of financial assets
Assets carried at amortised cost

At each balance sheet date, the Group reviews thar@uagnounts of its financial assets to determine
whether there is any indication that those assete Isadfered an impairment loss. If any such
indication exists, the recoverable amount of the assstimated in order to determine the extent of the
impairment loss (if any). Where the asset does noergée cash flows that are independent from other
assets, the Group estimates the recoverable amouht afash generating unit to which the asset
belongs.

Recoverable amount is the higher of fair value lestsdossell and value in use. In assessing value in
use, the estimated future cash flows are discounted topitesient value using a pre-tax discount rate
that reflects current market assessments of the titoe wh money and the risks specific to the asset
for which the estimates of future cash flows have bearstadj.

If the recoverable amount of an asset (or cash-genenatit)gis estimated to be less than its carrying
amount, the carrying amount of the asset (cash-gimgnanit) is reduced to its recoverable amount.
An impairment loss is recognised as an expense immegdiatdess the relevant asset is carried at a
revalued amount, in which case the impairment losgaddd as a revaluation decrease.

Where an impairment loss subsequently reverses, thgngcaamount of the asset (cash-generating
unit) is increased to the revised estimate of its reedoleramount, but so that the increased carrying
amount does not exceed the carrying amount that woulddeeredetermined had no impairment loss
been recognised for the asset (cash-generating unitjoinygars. A reversal of an impairment loss is
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recognised as income immediately, unless the relegset & carried at a revalued amount, in which
case the reversal of the impairment loss is treatedravaluation increase.

Assets classified as available- for- sale

At each balance sheet date, the Group reviews thgir@aramounts of its financial assets to

determine whether there is any indication that theseta have suffered an impairment loss. In the
case of equity investments classified as availablsdte the cumulative loss, measured as the
difference between the acquisition cost and the cufa@ value, less any impairment loss on that asset
previously recognised in the profit or loss accounéisoved from equity and recognised in the

separate income statement. Impairment losses recdginisehe separate income statement on
equity instruments are not reversed through the sepacat@e statement.

Trade and other receivables

Trade and other receivables do not carry any interabtaee stated at their fair value as reduced by
appropriate allowances for estimated irrecoverable atsou

Cash and cash equivalents

For the purpose of preparation of the cash flow statgmaesh and cash equivalents includes cash at
bank and in hand, and short term deposits with an origiaglrity period of three months or less.

Equity
Equity comprises the following:
‘Share capital’ represents the nominal value of equityeshar

‘Share premium’ represents the excess over nominal wdlthee fair value of consideration received
for equity shares, net of expenses of the share issue.

‘Merger reserve’ represents the excess over nominaé&l the fair value of equity shares issued as
consideration for the acquisition of CarbonDesk Limited

‘Equity reserve’ represents the equity component oficgant consideration

‘Profit and loss reserve’ represents retained earnings.

Trade payables

Trade payables are not interest bearing and are sitieeir fair value.

Borrowings

Interest-bearing loans and overdrafts are recordeldeaprioceeds received, net of direct issue costs.
Finance charges, including premiums payable on settleonamdemption, are accounted for on an
accrual basis and are added to the carrying amounedhstrument to the extent that they are not
settled in the period in which they arise and recogniseprofit and loss over the term of the
borrowing using the effective interest rate method.

Financial and equity liability

Financial liabilities and equity instruments are clésdificcording to the substance of the contractual

arrangements entered into. An equity instrument is antyamirthat evidences a residual interest in the
assets of the Company after deducting all of its ligdssli
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Convertible loan notes are regarded as compound instrsjeemisisting of a liability component and
an equity component. At the date of issue, the fair valuke liability component is estimated using
the prevailing market interest rate for similar nonsaotible debt. The difference between the
proceeds of issue of the convertible loan notes andathedlue assigned to the liability component,
representing the embedded option to convert the liglilto equity of the Company, is included in

equity.

Issue costs are apportioned between the liability andyeguinponents of the convertible loan notes
based on their relative carrying amounts at the datssoe. The portion relating to the equity
component is charged directly against equity.

The interest expense on the liability component is caled|by applying the prevailing market interest
rate for similar non-convertible debt to the ligtgilcomponent of the instrument. The difference
between this amount and the interest paid is added tathgng amount of the convertible loan note.

Equity instruments issued by the Company are recorded g@rdaeeds received, net of direct issue
costs.

Pensions

The Group operates a stakeholder defined contribution pesdimme. The Group pays contributions

to privately administered pension insurance plans oolantary basis. The Group has no further

payment obligations once the contributions have beeth p&ie contributions are recognised as an
employee benefit expense when they are due. Prepaid cadotribate recognised as an asset to the
extent that a cash refund or reduction in the future payrmeatsailable.

Share-based payments

In accordance with IFRS 2 ‘Share-based payments’, thimp@ny reflects the economic cost of

awarding shares and share options to employees and diregtecording an expense in the  income
statement equal to the fair value of the benefit avear@iee expense is recognised in the income
statement over the vesting period of the award.

Fair value is measured by use of a Black-Scholes modathwaékes into account conditions attached
to the vesting and exercise of the equity instruments.elpected life used in the model is adjusted,
based on management’s best estimate, for the effectersfransferability, exercise restrictions and
behavioural considerations.

Where an option or a warrant is issued to a third pasydirectors value the service received at fair
value, where this is not ascertainable the directdtsralue the service based on the fair value of the
instruments issued as described above.

Revenue recognition

Revenue is measured as the fair value of the consileraticeived or receivable and is stated
exclusive of VAT and other sales taxes.

The Group follows the principles of IAS 18, ‘Revenue Recogmitiin determining appropriate
revenue recognition policies. Revenue is recognised watith of the business segments as follows:

Broking: Revenue comprises commission and other fees isurecognised when receivable in
accordance with the trade date of the underlying tréiosac

Advisory: Revenue comprises the value of services suppjiegde Company, exclusive of value added
tax and retainer fees which are recognised over thénl@figime of the agreement.
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Exceptional items

Exceptional items are those significant items whichsaarately disclosed by virtue of their size or
incidence to enable a full understanding of the Compdmeésicial performance. Transactions which
may give rise to exceptional costs are principally fingngiestructuring costs, Company re-
organisation costs, and costs in respect of key managehsrges.

Leases

Leases are classified as finance leases wheneviarthe of the lease transfer substantially all blesr
and rewards of ownership to the lessee. All otheekare classified as operating leases.

The Group as lessee

Assets held under finance leases are initially recodraseproperty, plant and equipment at an amount
equal to the fair value of the leased assets or, iEldpwhe present value of the minimum lease
payments at the inception of the lease, and then dafg@wver their useful economic lives. Lease
payments are apportioned between repayment of capitaintgrést. The capital element of future
lease payments is included in the balance sheet @sili#yli Interest is charged to the income statement
S0 as to achieve a constant rate of interest orethaining balance of the liability.

Rentals payable under operating leases are chargeditctige statement on a straight-line basis over
the lease term. Operating lease incentives are reeohagsa reduction in the rental expense over the
lease term.

Taxation

The tax expense represents the sum of the tax curygnbble and deferred tax. The tax currently
payable is based on the taxable profit for the periadaile profit differs from net profit as reported in
the income statement because it excludes items of inooreepense that are taxable or deductible in
other years and it further excludes items that are rtaxable or deductible. The Group's liability for
current tax is calculated using tax rates that have beetednacsubstantially enacted by the balance
sheet date.

Deferred tax is the tax expected to be payable or recdeeoabdifferences between the carrying
amounts of assets and liabilities for financial steets and the corresponding tax bases used in the
computation of taxable profit, and is accounted for usinghétiance sheet liability method. Deferred
tax liabilities are generally recognised for all taxatdmporary differences and deferred tax assets are
recognised to the extent that it is probable that futaxeble profits will be available against which
deductible temporary differences can be utilised.

The carrying amount of deferred tax assets is revieweddt balance sheet date and reduced to the
extent that it is no longer probable that sufficierdfigs will be available to allow all or part of the
assets to be recovered.

Deferred tax is calculated at the tax rates that are ®gée apply in the period when the liability is
settled or the asset is realised. Deferred tax is ctiangeredited in the income statement, except when
it relates to items charged or credited directly to equityhich case the deferred tax is also dealt with
in equity.
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3 Financial risk management

The main risks arising from the Group’s financial instents are liquidity risk and currency risk. The
Directors review and agree policies for managing thiske and these are summarised below.

Short term receivables and payables have been excludedhfedollowing disclosures.
Credit risk

Credit risk is the risk that the counterparty will defaailt its contractual obligations resulting in
financial loss. Credit risk arises from cash and @aghivalents and exposure to credit clients. There
are no provisions for bad or doubtful debts in the atiroe preceding year.

For cash and cash equivalents, the Group uses only reeddpaisks with high credit ratings. For trade
and trade receivables, the Directors consider thatréht risk is minimal and the total is spread across
many transactions.

Liquidity risk

The Group seeks to manage financial risk, to ensurigienff liquidity is available to meet foreseeable
needs and to invest cash assets safely and profit@hiy.is achieved by placing surplus funds on
deposit. At 30 April 2010 the Group had cash balances of £1,882066:(£937,249) which were
held on bank deposits earning interest at variable meates.

Currency risk

The functional currencies of the Group are sterlingthedEuro. The Group did not hedge against the
effects of movement in exchange rates. The rates aniaresl by the Board on a regular basis.

The table below shows the Group’s transactional currerpgsures that give rise to the net currency
gains and losses recognised in the profit and loss acaodnteserves. Such exposures comprise the
monetary liabilities of the Group that are not denated in sterling.

2010 2009
£ £
Net foreign currency monetary liability held in Bar 946,871 892,608

Borrowing facilities and interest rate risk
The Group had no borrowings at 30 April 2010 or 30 April 2009.
Capital risk management

The Board’s principal objective when managing the capfttie Company is to safeguard its ability to
continue as a going concern, with the intention of pragduture returns for shareholders.

The Board manages the capital structure of the Companyakingrichanges based on the economic
conditions and the future outlook. Total equity, as definetherconsolidated balance sheet, is used as
a key indicator of capital used in the business.
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1. Revenue 2010 2009
£ £
Commission receivable 3,762,428 47,981
Revenue is derived from:
UK 3,762,428 47,981
2. Profit / (loss) from ordinary activities befoe taxation 2010 2009
£ £
Operating profit is stated after charging:
Depreciation of property, plant and equipment 27,336 435
Foreign exchange losses 70,059 1,286
Operating lease rentals: land and buildings 106,566 7,360
Share-based payments 80,305 -

Services provided by the Group’s auditor

Audit services:

Fees payable to the Group auditors for the audit of then|

company and consolidated financial statements 10,000 10,780

Non audit services

Review of interim financial statements 2,500 881
Other services 900 345
The audit of the Company’s subsidiary 7,500 7,500

All other non audit services in connection with thempany’s
acquisition of CarbonDesk Limited and readmission to PLUS

10,000

3. Segmental Analysis

The Group’s only operating segment is as an independent hrolktke carbon credit market and
consequently there are no other business segmeiefsaid on.

4, Directors and employees 2010 2009
£ £
Staff costs during the year, including Directors’ remuti@navere a
follows:
Wages and salaries 1,300,892 63,003
Social security costs 151,460 4,488
Pension contributions 1,800 -
Share-based payments 80,305 -

1,534,457 67,491
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Directors and employees (continued)

Remuneration in respect of the Directors was as follows:

Emoluments

Social security costs
Pension contributions

Share based payments

Emoluments disclosed above include the following amounts pai
to the highest paid Director

The average monthly number of employees (including Rirsg
employed by the Group during the year was as follows:

Sales
Research
Administration & Finance

The number of Directors accruing pension benefigsifollows:

Warrants

2010
£

877,475

103,231
1,800
79,702

1,062,208
2010
£

227,000

2010

A WO

2009

32,464
1,298

PPN

During the period warrants to subscribe for ordinaryeshat a price of 10p per share were issued to

the Directors as follows:

At 1l Warrants Warrants

May 2009 awarded waived
Director No. No. No.
B L Allan - 783,923 -
D A A Bates 370,384 - (148,154)
D Edelman 181,118 900,000 -
P J Holmes 233,618 550,000 -
B E Stacey 37,500 550,000 -
Lord AT St John - 500,000 -
Total 822,620 3,283,923 (148,154)

At 30
April 2010
No.

783,923
222,230
1,081,118
783,618
587,500
500,000

3,958,389

Expiry
date

23/02/12
23/02/12
23/02/12
23/02/12
23/02/12
23/02/12

The warrants can be exercised at any time up to the edptey D Bates waived certain warrants

granted to him following his dismissal in September 2009.

The total expense recognised in respect of the fair véline avarrants granted durin

the 8

included within the total share based payments charge of 27al¥¥e, was £57,1%0 (2

(Note 17).

eriod, and
09: £Nil)
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4, Directors and employees (continued)

Directors’ interests in the Long-Term Incentive Plan (Bl

Share options were awarded to Directors under the LTIBetasut in the Admission Document, as

follows:
Options Options At 30
Date of Exercise Expiry  Option granted granted April
Director  grant date date price approved unapproved 2010
pence No. No. No.
D Edelman 04/01/10 03/01/12 03/01/20 19.25 155,844 - 155,844
10/02/10 09/02/12 09/02/20 Nil - 1,047,339 1,047,339
155,844 1,047,339 1,203,183
P J Holmes 04/01/10 03/01/12 03/01/20 19.25 155,844 - 155,844
10/02/10 09/02/12 09/02/20 Nil - 1,047,339 1,047,339
155,844 1,047,339 1,203,183

Details of the LTIP are set out in Note 17.

No other Directors have been granted share options ishthees of the Company or other Group
entities. None of the terms or conditions of therahaptions was varied during the year. All options
were granted in respect of qualifying services.

The options were granted at nil cost to the Directod \&ere in respect of past performance. The
performance criteria for the above share options wensistent with the terms of the LTIP. Once the
award has vested, the exercise of the options is ditcoral.

The market price of the Company’s shares at the etttbdinancial year was 20.75p and the range of
market prices during the year was between 8.75p and 21.75p.

The total expense recognised in the income statemeg&;flect of the fair value of the options granted
to the Directors, and included within the total sharebtagsayments charge of £79,702 above, was
£22,602 (2009: £Nil).

5. Exceptional income / (expenses) 2010 2009
£ £

Amounts forfeited on convertible loan notes - 67,584
Costs of abortive takeover - 42,686

Issue costs of redeemable loan notes - -

- 110,270
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6. Finance income

Bank interest receivable
Interest on short term deposits
Adjustment to interest accrued on convertible loan notes

Finance expenses
Bank interest payable

7. Income tax expense

Current tax
UK corporation tax on profit for the year

Deferred tax

Factors affecting tax charge for period:

Profit/ (loss) before taxation

Loss on ordinary activities multiplied by standard @fte
corporation tax in the UK 28% (2009: 21%)

Effects of:

Expenses not deductible for tax purposes

Non taxable credits

Tax losses

Current tax charge for period

Factors affecting the tax charge of future periods

2010 2009
£ £
361 818
- 3,824
- 5,500
361 10,142
6,648 -
2010 2009
£ £
337,712 -
337,712 -
2010 2009
£ £
1,134,238 (17,812)
317,586 (3,740)
107,901 4,506
- (9,001)
(87,775) 8,235
337,712 -

A deferred tax asset amounting to £15,643 (2009: £25,035) in resfpactumulated losses has not
been recognised as there is insufficient evidencethleaisset will be recovered. There were no other

factors that may affect future tax charges.
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8. Earnings per ordinary share

Basic earnings per ordinary share is calculated by dividingptbfit or loss after taxation by the
weighted average number of shares in issue during the period.

Diluted earnings per share is calculated by adjusting the weigiverage number of ordinary shares to
assume conversion of all dilutive potential ordinaryreeaThe Company has potentially dilutive

ordinary shares being the contingently issueable shares tinedierms of the contingent consideration
on the acquisition of CarbonDesk Limited (Note 11), arabehrelating to the Share Options and
Warrants to Subscribe (Note 17). The contingently issuesdtdees are considered to be at fair value
and therefore non-dilutive.

2010 2009
£ £
Profit / (loss) for the period attributable to equity
shareholders of the company 796,526 (17,812)
2010 2009
Number Number
Weighted average number of shares for the
purpose of basic earnings per share 7,393,200 2,349,658
Effect of dilutive potential ordinary shares:
Warrants to subscribe 2,786,894 -
Share options 1,634,061 -
Weighted average number of shares for the
purpose of diluted earnings per share 11,814,155 2,349,658
9. Property, plant and equipment Computer
equipment Total
£ £
Group
Year ended 30 April 2009
Opening book amount - -
Additions 10,150 10,150
Depreciation charge (662) (662)
Closing net book amount 9,488 9,488
At 30 April 2009
Cost 10,150 10,150
Accumulated depreciation (662) (662)
Net book amount 9,488 9,488
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9.

10.

Property, plant and equipment (continued) Leasehold

improvements
£

Group

Year ended 30 April 2010

Opening book amount -

Additions 96,581

Depreciation charge (7,570)

Closing net book amount 89,011

At 30 April 2010

Cost 96,581

Accumulated depreciation (7,570)

Net book amount 89,011

Intangible assets
Group

Year ended 30 April 2009
Opening book amount
Cost on acquisition of subsidiaries

Closing net book amount

At 30 April 2009
Cost
Accumulated Impairment

Year ended 30 April 2010
Opening book amount
Additions

Closing net book amount
At 30 April 2010

Cost
Accumulated Impairment

Computer
equipment
£

9,488
97,309
(19,766)

87,031
107,459
(20,428)

87,031

£2,889,829 of the total goodwill relates to the acquisiticBasbonDesk Limited.

Total

9,488
193,890
(27,336)

176,042

204,040
(27,998)

176,042

Goodwill
£

1,187,493

1,187,493

1,187,493

1,187,493

1,187,493
1,706,420

2,893,913

2,893,913

2,893,913

Details of additions to goodwill during the year are sdtiouNote 11. The Directors believe that
goodwill represents a value to the Group over and abevedarately identifiable assets acquired.
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10.

11.

Intangible assets (continued)

The recoverability of the goodwill carrying value is degamt on the future profitability of the
underlying business. The Directors have reviewed therdypsition and forecasts taking into account
a number of factors including:

Current trading

Cash generation

Market conditions that may impact directly or indifgain the business activity
Staff and customer relations

Organic growth during the period under review

New business development

e o o o o o

The current position and forecasts support the carryihgvd goodwill and on this basis the Directors
believe that no impairment is required. The ability toeyate forecast revenues is a significant factor
in achieving future profitability.

Investments in subsidiaries

Shares in
Company Group
undertakings Loans Total
£ £ £
At 1 May 2008
Opening net book amount - - -
Additions 1,073,784 187,674 1,261,458
At 30 April 2009 1,073,784 187,674 1,261,458
Additions 1,706,420 - 1,706,420
Capital contribution relating to shabased
payments 50,150 50,150
- (187,674) (187,674)
Repayment of loan

At 30 April 2010 2,830,354 - 2,830,354

Investments in Group undertakings are recorded at costhvidithe fair value of the consideration
paid. CarbonDesk Limited is the only trading subsidiangartaking consolidated with CarbonDesk
Group PLC at the balance sheet date.

During the period the Company issued 1,203,183 new OrdinargsSbaisp each in the Company
in respect of contingent consideration due to Brett Stawdgr the terms of the acquisition agreement
for CarbonDesk Limited. The fair value of the congidien shares was £231,613. In accordance with
Section 612 of the Companies Act 2006, the Company hasleecthe cost of the investment at the
nominal value of the consideration and has credited tHeratiice in fair value of the non-cash
consideration to a Merger Reserve in the consolidad&hce sheet.

After taking all factors into account, the Directorsénaalued the remaining contingent consideration
due under the acquisition agreement at £2,229,843 (2009: £755,00D)préukion of the
contingent consideration has been credited to otlserwies on the basis that it will be wholly settled
by the issue of ordinary shares.
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11. Investments in subsidiaries (continued)

On 10 July 2009 CarbonDesk Mauritius Limited was incorporatédauritius at a cost of £4,084. It
has not traded since incorporation.

The capital contribution relating to share based paymmestases to share options granted by the
Company to Directors and employees of CarbonDesk Limiteder the terms of the Long-Term
Investment Plan (Note 17).

12. Investments in associates

Company and Group

2010 2009

£ £

At 1 May - -
Acquisition of associate 33 -

At 30 April 33 -

On 26 February 2010, the Company took a 33% strategic inv@stimea new business called
Greyhound Energy Markets Ltd (GEM). GEM will be tradinghe carbon and energy markets. The
cost of the shares was £33. The Company also agreed &lozakfunds available to the new venture
to a maximum total of Euro250,000 (Note 21).

GEM commenced trading on 16 March 2010. The Group has nagmised any profit or losses
relating to GEM as they are considered immaterial.

13. Trade and other receivables Group ngzany
2010 2009 2010 2009
£ £ £ £

Due within one year:

Amounts due from related part

(Note 22) 354,618 - - -
Other debtors 172,201 41,056 - 499
Prepayments and accrued income 113,499 17,635 6,288 4,400
640,318 58,691 6,288 4,899
14. Cash and cash equivalents At 1 May Cash Exchange At 30 April
2009 flows movement 2010
£ £ £ £
Group
Cash at bank and in hand 937,249 1,022,065 (70,059) 1,889,255
Company
Cash at bank and in hand 18,048 (11,306) - 6,742
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15. Trade and other payables Group Guany
2010 2009 2010 2009
£ £ £ £
Trade payables 1,134,368 952,498 6,110 30,246
Amounts due to related parties
(Note 22) - - 212,244 -
Other creditors 14,140 33,151 - -
Social security and other taxes 380,678 - 12,994 -
Accruals and deferred income 314,927 48,844 9,159 17,755
1,844,113 1,034,493 240,507 48,001
16. Financial instruments by category
The Group’s financial instruments were categorised |bsv&
Group Company
2010 2009 2010 2009
£ £ £ £
Assets as per the balance sheet
Loans and receivables
Trade and other receivables
(excluding prepayments ) 463,399 48,895 - 188,173
Cash and cash equivalents 1,889,255 937,249 6,742 18,048
Total 2,352,654 986,144 6,742 206,221
Liabilities as per the balance sheet
Other financial liabilities
Trade and other payables (excluding
statutory liabilities) 1,463,435 1,034,493 227,512 48,001

The Group’s financial instruments during the year conegrisash and various items such as trade
debtors and trade creditors that arise directly fisnoperations. Other debtors and prepayments, trade
creditors and other short-term items arose direabiy fthe Group’s day to day operations.

The Directors believe there is no material differebeéwveen the fair value and book value of the

Group’s financial instruments and they are all denorathat
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17.

Share-based payments
Warrants

Warrants granted and exercised during the year under tins t&fr the Company’'s Share Warrant
Instrument are as follows:

Date of Expiry Exercise Numberatl Granted Exercised Lapsed/ Number
grant date Price May 2009 in year in year waived at 30 April
(pence) in year 2010
9/05/06 8/05/09 10 375,002 - (375,002) -
20/02/09  23/02/12 10 2,458,591 - (137,334) (148,154) 2,173,103
9/06/09  23/02/12 10 - 250,000 - - 250,000
13/11/09  23/02/12 10 - 2,889,018 - - 2,889,018
23/04/10  23/02/12 10 - 283,923 - - 283,923

2,833,593 3,422,941 (137,334)  (523,156) 5,596,044

The weighted average fair value of the warrants grantedgdtihe period determined using the Black-
Scholes valuation model was 9.12p per warrant. The signifimputs into the model were the
weighted average share price of 18.6p at the grant date,sexpri@e shown above, volatility of 10%,
a weighted average expected life of 2.27 years and an annuakeskiferest rate of 2%.

The total Income Statement charge for the year resednin respect of share options granted to
directors and employees was £57,100 (2009: £Nil). This amountea@ijbity-settled.

Share options

Under the terms of the Long-term Incentive Plan (RYladopted by the Company on 14 September
2009, Approved Awards comprising share options and Unapproved Awsamgwising share options,
conditional share awards and restricted shares are gitanigidectors and selected employees (‘the
Executives’) based on target profits after tax (‘Targ&T'P as set out in the Company's PLUS
Admission Document.

The exercise price of the options granted under the ApgrSebeme is at least equal to the market
value of the Company's shares at the date of granedlions. The Award price payable on exercise
of the granted options or the vesting of a conditionaleshward under the Unapproved Scheme, is at
the discretion of the Board at the date of grant. Awardssubject to the satisfaction of performance
targets and any other conditions set by the Boardvéthiing period).

The Group has no legal or constructive obligation to i@ase or settle the options in cash.
Brett Stacey, as the vendor of CarbonDesk Limited, doégarticipate in the LTIP. The number of

Deferred Consideration Shares to be issued to Mr Siacmspect of the acquisition of CarbonDesk
Limited will be reduced to the extent that shares ate@$o the Executives under the LTIP.

Page34



CarbonDesk Group PLC

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 APRIL 2010

17.

18.

Share-based payments (continued)

During the period share options were awarded under the téring LTIP as follows:

Exercise ~ Number Number
Date of Exercise  Expiry Price atl Granted Exercise at30
grant date date (pence) May 2009 in year in year April
2010
04/01/10  03/01/12 03/01/20 19.25 - 610,390 - 610,390
10/02/10  09/02/12 09/02/10  5.00 - 2,094,678 - 2,094,678
- 2,705,068 - 2,705,068

The weighted average fair value of the options grantedgltine period determined using the Black-
Scholes valuation model was 11.69p per option. The sigriificgruts into the model were the

weighted average share price of 19.25p at the grant datexetteése price shown above, volatility of

10%, an expected option life of 10 years and an annual riskafezest rate of 2%.

The total Income Statement charge for the year resednin respect of share options granted to
directors and employees was £23,205 (2009: £Nil). This amountea@ijbity-settled.

Equity Group and Company
2010 2009
£ £
Authorised:
60,000,000 Ordinary shares of 5p each (2009: 6(00000rdinar
shares of 5p each) 3,000,000 3,000,000

Allotted, called up and fully paid:
8,417,811 Ordinary shares of 5p each (2009: 7,077Q@#nar
shares of 5p each) 420,891 353,865

On 16 July 2009 the company allotted 25,000 ordinary shares ofoligwing an exercise of
warrants at an exercise price of 10p.

On 18 January 2010 the Company allotted a further 112,334 ordihargs of 5p, following an
exercise of warrants at an exercise price of 10p.

On 9 February 2010 the Company issued 1,203,183 ordinary shdpseaich in the Company in
respect of deferred consideration due the agreemerihgetatthe acquisition of CarbonDesk Limited.
The market value at the date of issue was 19.25p andtthvalfze of the shares was £231,613.

The new shares all rank pari passu with the Conipassued ordinary shares.
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19. Reserves

The Company and Group have taken advantage of section 612 ©btfganies Act 2006 and have
credited the premium arising on the acquisition of Cableshk Limited to a merger reserve.

The provisional value of the contingent consideratiogapke on the acquisition of CarbonDesk
Limited has been credited to an equity reserve on this bzat it will be wholly settled by the issue of
shares.

In accordance with section 408 of the Companies Act 2006 dhgpany has elected not to present its
own statement of comprehensive income.

20. Operating lease commitments

2010 2009
Property £ £
Expiring in less than one year 142,237 6,900
Expiring between two and five years 500,362 -

Operating lease commitments represent rent and sehécges payable by the Group in respect of its
office premises.
21. Contingencies
The Group has contingent liabilities in respect of a letg@in in the ordinary course of business. It is
not anticipated that material liabilities will aristher than those provided for. The Group has elected
not to disclose further details of the claim as doing/@old potentially prejudice the Group’s position.
22. Related party transactions

Group

The following transactions were carmed with related parties:

2010 2009
Sales of services £ £
Services to associated undertakings 125,636 -
Total 125,636 -

2010 2009
Receivables from associated undertakings £ £
Trade receivables due from associated undertakings 125,636
Loans to associated undertakings 238,982 -
At 30 April 354,618 -
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22.

22,

Related party transactions (continued)

Advance to director

During the period Brett Stacey was granted a short team. Indebtedness on the loan was as

follows:

Balance outstanding at start of period

Balance outstanding at end of period
Maximum outstanding balance during period

Company

Purchase of services from subsidiary undertaking
Legal and administrative services

Total

Loans to/(from) subsidiary undertakings

Trade payables
Loans from / (to) subsidiary undertakings

At 30 April

Control

B Stacey

£
3,497

3,497

2010

350,444

350,444

2010
£

133,893
78,351

212,244

2009

2009
£

(187,674)

(187,674)

Significant shareholders are disclosed in the Dirstteport. There is no overall controlling party.
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NOTICE OF AN ANNUAL GENERAL MEETING
OF
CARBONDESK GROUP PLC
COMPANY NUMBER 5778750

(the "Company")

NOTICE IS HEREBY GIVEN that the 2010 Annual General Meeting (Meéting”) of the
Company will be held at the offices of CarbonDesk Group4Phiswell Street, London EC1Y
4UP on 22 July 2010 at 2.30 pm for the transaction of the following business:

ORDINARY BUSINESS

To consider and if thought fit, to pass the following resolutions whickvill be proposed
as ordinary resolutions:

1.

To receive the accounts of the Company for the year eB@epril 2010together with
the reports thereon of the directors and the auditors of the Company.

To re-elect Peter Holmes retiring by rotation as direitt accordance with the provisions
of the Articles of Association and, being eligible, offgrihnimself for re-election as
director of the Company.

To re-elect Daniel Edelman retiring by rotation as deedn accordance with the
provisions of the Articles of Association and, being eligiblerong himself for re-
election as director of the Company.

To re-elect Lord Anthony St John of Bletso who has been apgdointirector since the
last AGM

To reappoint Additions Chartered Accountaassthe auditors of the Company.

. To authorise the directors to fix the auditors’ remuneration.
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SPECIAL BUSINESS

To consider and if thought fit, to pass the following resolutions, of whicResolution 7
will be proposed as an ordinary resolution and Resolution 8 will be proposeat a
special resolution:

7.

Date:

THAT for the purposes @51 of the Companies Act 20@the “Act”) the directors be
and are hereby generally and unconditionally authorisedufstitution for any existing
authorities held by the directors) to exercise all thevgye of the Company to allot
relevant securities (within the meaning of sects#0 of the Act) up to a maximum
nominal amount of £655,489 of the authorised but unissued ordinary sapitel
provided that this authority shall expire on the conclusion ofréisd annual general
meeting of the Company after the passing of this resolutiolegs and to the extent that
such authority is renewed or extended prior to such datepetted the Company may
before the expiry of such period make an offer or agreembith would, or might,
require relevant securities to be allotted after the exgfiruch period and the directors
may allot relevant securities in pursuance of any such offeagreement as if the
authority conferred hereby had not expired and that this awythehall replace any
existing like authority which is hereby revoked with immediatecff

THAT, subject to the passing of resolution 7 set out abtweedirectors be and are
hereby empowered pursuant to sec@f of the Act to allot equity securities (as defined in
section 560 of the Act) pursuant to the authority conferred tipem by resolution 7 above
as if section 561 of the Adlid not apply to any such allotment provided that such power
shall be limited to the allotment of equity securities up to an aggreganinal amount of
£655,489 and shall expire on the conclusion of the next annual beresting of the
Company after the passing of this resolution (unless and textbat that such authority
is renewed or extended prior to such date) except thaCdnepany may, before the
expiry of any power contained in this resolution, make an offeagnpeement which
would, or might require equity securities to be allottedragtuch expiry and the directors
may allot equity securities in pursuance of such offer oeeagent as if the power
conferred hereby had not expired.

28 June 2010 BY ORDER OF THE BOARD

Registered office: 4 Chiswell Street

NOTES:

London Hugh Fleming
EC1Y 4UP Secretary

A member entitled to attend and vote at the Meetmgvened by the Notice set out above is entitegptpoint a proxy
to attend, speak and vote in his place. A proxydmes be a member of the Company. You can only appoproxy
using the procedures set out in these notes anubties set out in the form of proxy enclosed wiils Notice.

A form of proxy is enclosed. To be effective it hbs deposited at the office of the Company’s tegis being Share
Registrars Limited, at Suite ES Eloor, 9 Lion and Lamb Yard, Farnham, Surrey GUQ %o as to be received not later
than 48 hours before the time appointed for holdiregMeeting or any adjournment thereof. Compietibthe form of
proxy does not preclude a member from subsequattdnding and voting at the

meeting in person if he or she wishes.

Pursuant to Regulation 41 of the Uncertificatedusiéies regulations 2001, the Company specifies thdy those
shareholders of the Company on the register at@130n 20 July 2010 shall be entitled to attendate at the Meeting
in respect of shares registered in their nameeatithe. Changes to the register after that timéheildisregarded in
determining the rights of any person to attendate at the Meeting.
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