










SECTION B

PROGRESSIVE CAPITAL LIMITED

Introduction

The historical financial information for Progressive Capital Limited for the period from incorporation to

30 April 2008 and the eight month period ended 31 December 2008 set out in this Section B of Part III

does not constitute statutory accounts within the meaning of the 1985 Act or the 2006 Act.

In accordance with paragraph 20.1 of Annex I of the AIM Rules for Companies, the historical financial

information for Progressive Capital Limited has been prepared under IFRS as adopted by the European

Union, these being the accounting standards and policies applicable to TMN Group plc’s next published

annual financial statements. Progressive Capital Limited does not intend to adopt IFRS as adopted by the

European Union in its future statutory financial statements.

Progressive Capital Limited has owned its current subsidiary undertakings for less than three years. As a

result, and because a three year trading history for its subsidiary undertakings is included in the annual

financial statements for SPG Media Group Limited (formerly SPG Media Group plc) set out in Section D of

Part III, the historical financial information for Progressive Capital Limited set out in this Section B

constitutes separate rather than consolidated financial information.
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Our ref: MM/SJP

The Directors and Proposed Directors

TMN Group plc

2nd Floor

69-73 Theobalds Road

LONDON

WC1X 8TA

5 June 2009

Dear Sirs

Progressive Capital Limited

We report on the historical financial information of Progressive Capital Limited set out on pages 62 to 69.

This financial information has been prepared for inclusion in the AIM Re-Admission Document dated 5 June

2009 of TMN Group plc on the basis of the accounting policies set out on pages 64 to 66. 

This report is required by Paragraph (a) of Schedule Two of the AIM Rules for Companies and is given for

the purpose of complying with that regulation and for no other purpose.

Responsibilities

Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for Companies to

any person as and to the extent there provided, to the fullest extent permitted by law we do not assume

any responsibility and will not accept any liability to any other person for any loss suffered by any such other

person as a result of, arising out of, or in connection with this report or our statement, required by and

given solely for the purposes of complying with Paragraph (a) of Schedule Two of the AIM Rules for

Companies, consenting to its inclusion in the AIM Re-Admission Document.

As described on page 64, the Directors and Proposed Directors of TMN Group plc are responsible for

preparing the financial information on the basis of preparation set out on page 64 and in accordance with

International Financial Reporting Standards as adopted by the European Union.

It is our responsibility to form an opinion on the financial information as to whether the financial information

gives a true and fair view, for the purposes of the AIM Re-Admission Document, and to report our opinion

to you.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing

Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the

amounts and disclosures in the financial information. It also included an assessment of the significant

estimates and judgements made by those responsible for the preparation of the financial information and

whether the accounting policies are appropriate to the entity’s circumstances, consistently applied and

adequately disclosed.
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We planned and performed our work so as to obtain all the information and explanations which we

considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the

financial information is free from material misstatement, whether caused by fraud or other irregularity or

error.

Opinion

In our opinion, the financial information gives, for the purposes of the AIM Re-Admission Document dated

5 June 2009, a true and fair view of the state of affairs of Progressive Capital Limited as at the dates stated

and of its results, cash flows and changes in equity for the periods then ended in accordance with the basis

of preparation set out on page 64 and in accordance with International Financial Reporting Standards as

adopted by the European Union as described on page 64.

Declaration

For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies we are responsible for

this report as part of the AIM Re-Admission Document and declare that we have taken all reasonable care

to ensure that the information contained in this report is, to the best of our knowledge, in accordance with

the facts and contains no omission likely to affect its import. This declaration is included in the AIM

Re-Admission Document in compliance with Schedule Two of the AIM Rules for Companies.

Yours faithfully

GRANT THORNTON UK LLP
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HISTORICAL FINANCIAL INFORMATION FOR PROGRESSIVE CAPITAL LIMITED

BALANCE SHEET

30 April 31 December

2008 2008

Notes £’000 £’000

ASSETS

Non-current assets

Investments 2 – 10,188
––––––––––– –––––––––––

Total assets – 10,188

LIABILITIES

Current liabilities

Financial liabilities 3 – 9,742

Trade and other payables 4 – 446
––––––––––– –––––––––––

Total liabilities – 10,188
––––––––––– –––––––––––

Net assets – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Equity

Capital and reserves attributable to the equity shareholders

Ordinary share capital 5 – –
––––––––––– –––––––––––

Total equity – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The movements in the balance sheet and the cash flow statement did not impact the income statement.

As the company did not trade, no income statement has been prepared for the period from incorporation

to 30 April 2008 or the 8 month period to 31 December 2008.
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CASH FLOW STATEMENT

Period to 8 months to

30 April 31 December

2008 2008

£’000 £’000

Cash flows from operating activities

Movements in working capital – –
––––––––––– –––––––––––

Net cash generated by operating activities – –
––––––––––– –––––––––––

Cash flows from investing activities

Issue of loans

Purchase of investments – (9,742)
––––––––––– –––––––––––

Net cash used in investing activities – (9,742)
––––––––––– –––––––––––

Cash flows from financing activities

Proceeds from borrowings – 11,865

Repayment of borrowings – (2,123)
––––––––––– –––––––––––

Net cash generated by financing activities – 9,742
––––––––––– –––––––––––

Net increase in cash and cash equivalents – –

Cash and cash equivalents at the beginning of the year – –
––––––––––– –––––––––––

Cash and cash equivalents at the end of the year – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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NOTES TO THE FINANCIAL INFORMATION

Basis of preparation

The historical financial information for Progressive Capital Limited (‘the Company’) covers the period from

incorporation to 30 April 2008 and a period of 8 months to 31 December 2008. It has been prepared in

compliance with International Financial Reporting Standards (IFRS) and International Financial Reporting

Interpretations Committee (IFRIC) interpretations as adopted by the European Union as at

31 December 2008.

This financial information has been prepared under the historical cost convention and in accordance with

applicable accounting standards.

Progressive Capital Limited is a private limited company incorporated on 13 April 2007 and domiciled in

the UK and registered in England and Wales whose registered office is Progressive House,

2 Maidstone Road, Foots Cray, Kent DA14 5HZ.

The Company acts as a holding company for a group whose principal activity is the development, sale and

distribution of market reports which it markets through a dedicated website.

The Company owns 100% of SPG Media Group Limited (formerly SPG Media Group plc), a limited

company registered in the United Kingdom. Progressive Capital Limited does not prepare consolidated

financial statements. This financial information represents stand alone financial information on the

Company.

The Directors and Proposed Directors of TMN Group plc are responsible for the financial information and

contents of the AIM admission document in which it is included.

The comparative period has no material accounting entries other than 100 Ordinary shares, which were

issued before 30 April 2008 with a value of £100.

Going concern

The Company does not trade and has a net asset position of £nil at the period end 31 December 2008.

The most significant risk to the entity continuing as a going concern is the shareholder loan of £7,579,000

which is repayable on demand. As part of the Acquisition, the current shareholder loan is to be repaid and

replaced with a new loan from the proposed new ultimate holding company, TMN Group plc. The ability of

this entity to continue as a going concern is dependant on the current shareholder and/or the proposed

new ultimate holding company agreeing to continue to fund it.

Standards and interpretations issued by the IASB but not yet applied by the Company

The IASB has issued a number of standards and interpretations that have been adopted by the EU but are

not yet effective up to the date of approval of this financial information. Disclosed below are the standards

that management assess will have an impact on the Company. It is not intended that any of these

pronouncements will be applied early:

IAS 1 Presentation of Financial Statements (revised 2007) (effective 1 January 2009)

The retrospective adoption of IAS 1 Presentation of Financial Statements (Revised 2007) will not affect the

financial position or profits of the Company, but will impact the presentation of owner changes in equity

and introduces a ‘Statement of comprehensive income’.

IAS 27 Consolidated and Separate Financial Statements (Revised 2008) (effective 1 July 2009)

This amendment introduces changes to the accounting requirements for the loss of control of a subsidiary

and for changes in the Company’s interest in a subsidiary.

Improvements to IFRSs (effective 1 January 2009 other than certain amendments effective 1 July 2009)

These amendments are not expected to have a material impact on the Company’s financial statements.
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IFRS 3 Business Combinations (Revised 2008) (effective 1 July 2009)

The new standard introduces changes to the accounting requirements for business combinations but still

requires use of the purchase method.

IFRS 8 Operating Segments (effective 1 January 2009)

The new standard replaces IAS 14 Segment reporting and adopts a management reporting approach

based on internal information reported to management that is regularly reviewed by the chief operating

decision maker. This could lead to changes in future segmental reporting.

Accounting estimates and judgements

The preparation of financial statements under IFRS requires the Company to make estimates and

assumptions that effect the application of policies and reported amounts. Estimates and judgements are

based on historical experience and other factors including expectations of future events that are believed

to be reasonable under the circumstances. Actual results may differ from these estimates.

Investments in subsidiaries

Non current investments are stated at cost less any provision for impairment.

Taxation

Income tax on the profit or loss for the year comprises current and deferred tax.

Current tax is the expected tax payable on the taxable income for the year, using rates substantially

enacted at the balance sheet date, and any adjustments to the tax payable in respect of previous years.

Deferred taxation is provided in full on temporary differences between the carrying amount of the assets

and liabilities in the financial statements and the tax base. Deferred tax assets are recognised only to the

extent that it is probable that future taxable profits will be available against which the temporary difference

can be utilised. Deferred tax assets and liabilities are not discounted. Deferred tax is determined using the

tax rates that have been enacted or substantially enacted by the balance sheet date, and are expected to

apply when the deferred tax liability is settled or the deferred tax asset is realised.

Deferred tax is provided on temporary differences arising on investments in subsidiaries except where the

timing of the reversal of the temporary difference is controlled by the Company and it is probable that the

temporary difference will not reverse in the foreseeable future.

Tax is recognised in the income statement, except where it relates to items recognised directly in equity, in

which case it is recognised in equity.

Foreign currencies

The results are recorded in Sterling, which is deemed to be the functional and presentational currency of

the Company.

(a) Functional and presentational currency

Items included in the financial statements are measured using the currency of the primary economic

environment in which the Company operates (the functional currency). The Company’s functional

currency and presentational currency is Sterling.

(b) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates

prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the

settlement of such transactions and from the translation at reporting period end exchange rates of

monetary assets and liabilities denominated in foreign currencies are recognised in the income

statement.
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Financial instruments

Financial instruments are assigned to their different categories by management on initial recognition,

depending on the contractual arrangements.

Financial liabilities

The Company’s financial liabilities comprise borrowings and trade and other payables.

Borrowings are initially recognised at the fair value net of issue costs. After initial recognition borrowings

are measured at amortised cost using the effective interest method. All interest-related charges are

included in the income statement line item “finance expense”.

Trade and other payables are initially recognised at their fair value and subsequently measured at amortised

cost using the effective interest method. Financial liabilities are derecognised when the obligation to settle

the amount is removed.

Dividend distribution

Dividends to the equity shareholders are recognised in the period that they are approved by shareholders.

Equity

Equity comprises the following:

● Share capital: the nominal value of equity shares.
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1. Segmental information

The Company does not trade and as such no segment information has been prepared in accordance with

IAS 14.

2. Investments

The subsidiary undertakings of the Company, incorporated and domiciled in England and Wales, are as follows:

Name Ownership (%) Principal activity

SPG Media Group Limited 

(formerly SPG Media Group plc) 100 Publication of trade journals

3. Financial liabilities

The following borrowings remained outstanding:

30 April 31 December

2008 2008

£’000 £’000

Current

Borrowings – 9,742
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The shareholder funding loan of £7,579,000 and the intercompany loan of £2,163,000 are both provided

interest free. The loans are not secured on assets of the Company and no covenants or conditions are

applicable. They are repayable on demand and are stated at fair value which is the same as the cash

amount repayable.

4. Trade and other payables

30 April 31 December

2008 2008

£’000 £’000

Other payables – 311

Accrued expenses – 135
––––––––––– –––––––––––

– 446
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

5. Share capital

Shares Value

£

Ordinary share capital

Authorised

Ordinary shares of £1 each

At 30 April 2008 100 100

23 September 2008 -authorised share capital increase 14,999,900 14,999,900
–––––––––––– ––––––––––––

At 31 December 2008 15,000,000 15,000,000
–––––––––––– –––––––––––––––––––––––––––––––––––– ––––––––––––––––––––––––

All shares are equally eligible to receive dividends and the repayment of capital and represent one vote at

the shareholders meetings of the Company.

30 April 31 December

Allocated, issued and fully paid up Shares 2008 Shares 2008

£’000 £’000

Ordinary shares of £1 each 100 – 100 –
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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6. Categories of financial instruments

30 April 31 December

2008 2008

£’000 £’000

Financial liabilities

Current financial liabilities (at amortised cost) – 9,742

Trade and other payables – other financial liabilities (at amortised cost) – 446
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

There is no material difference between the book value and the fair value of these financial liabilities.

7. Financial risk management

The Company’s activities expose it to liquidity risk.

Liquidity risk

The financial liabilities of the Company are expected to mature as follows:

2008 Within 1 year

£’000

Other payables 446

Borrowings – shareholder & intercompany loans 9,742
–––––––––––––––––––––––––––––––––

8. Capital risk management

The Company’s objectives when managing capital are to safeguard the Company’s ability to continue as

a going concern in order to provide returns for shareholders and benefits for other members. The Company

will also seek to minimise the cost of capital and attempt to optimise the capital structure.

The Company monitors capital on the basis of the carrying amount of equity as presented on the face of

the balance sheet. The Company manages its capital structure and makes adjustments to it in light of

changes in economic conditions and the risk characteristics of the underlying assets. In order to maintain

or adjust the capital structure, the Company’s options available are to adjust the amount of dividends paid

to shareholders, issue new shares or sell assets to reduce debt.

Capital for the periods under review is summarised as follows:

30 April 31 December

2008 2008

£’000 £’000

Total Equity – –
––––––––––– –––––––––––

Capital – –
––––––––––– –––––––––––

Total Equity – –

Borrowings – 9,742
––––––––––– –––––––––––

– 9,742
––––––––––– –––––––––––

Capital to overall financing ratio – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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9. Related party transactions

The Company has no employees and no charges are levied on the Company for the services of directors

or staff.

Related party balances are as follows:

30 April 31 December

2008 2008

£’000 £’000

Balances due to subsidiary undertakings

Intercompany loan – (2,163)

Balances due to key management personnel of the Company’s parent

Shareholder loan – (7,579)
––––––––––– –––––––––––

– (9,742)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

10. Capital commitments

The Company had no material capital commitments at any of the balance sheet dates.

11. Events after the balance sheet date

There were no material events after the balance sheet date to report.

12. Ultimate controlling entity

At 31 December 2008, the ultimate parent company of Progressive Capital Limited was Progressive Digital

Media Group Limited (formerly Progressive Media Group (Holdings) Limited).
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SECTION C

PROGRESSIVE MEDIA GROUP LIMITED

Introduction

The historical financial information for Progressive Media Group Limited for the period from incorporation

to 31 July 2007 and the 17 month period ended 31 December 2008 set out in this Section C of Part III

does not constitute statutory accounts within the meaning of the 1985 Act or the 2006 Act.

In accordance with paragraph 20.1 of Annex I of the AIM Rules for Companies, the historical financial

information for Progressive Media Group Limited has been prepared under IFRS as adopted by the

European Union, these being the accounting standards and policies applicable to TMN Group plc’s next

published annual financial statements. Progressive Media Group Limited does not intend to adopt IFRS as

adopted by the European Union in its future statutory financial statements.

Progressive Media Group Limited has owned its current subsidiary undertakings for less than three years.

As a result, and because a three year trading history for its subsidiary undertakings is included in the

historical financial information for Dewberry Redpoint Limited and the business of Progressive Media

Markets Limited set out in Section A of Part III, the historical financial information for Progressive Media

Group Limited set out in this Section C constitutes separate rather than consolidated financial information.
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Our ref: MM/SJP

The Directors and Proposed Directors

TMN Group plc

2nd Floor

69-73 Theobalds Road

LONDON

WC1X 8TA

5 June 2009

Dear Sirs

Progressive Media Group Limited

We report on the historical financial information of Progressive Media Group Limited set out on pages 73

to 81. This financial information has been prepared for inclusion in the AIM Re-Admission Document dated

5 June 2009 of TMN Group plc on the basis of the accounting policies set out on pages 75 to 77. 

This report is required by Paragraph (a) of Schedule Two of the AIM Rules for Companies and is given for

the purpose of complying with that regulation and for no other purpose.

Responsibilities

Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for Companies to

any person as and to the extent there provided, to the fullest extent permitted by law we do not assume

any responsibility and will not accept any liability to any other person for any loss suffered by any such other

person as a result of, arising out of, or in connection with this report or our statement, required by and

given solely for the purposes of complying with Paragraph (a) of Schedule Two of the AIM Rules for

Companies, consenting to its inclusion in the AIM Re-Admission Document.

As described on page 75, the Directors and Proposed Directors of TMN Group plc are responsible for

preparing the financial information on the basis of preparation set out on page 75 and in accordance with

International Financial Reporting Standards as adopted by the European Union.

It is our responsibility to form an opinion on the financial information as to whether the financial information

gives a true and fair view, for the purposes of the AIM Re-Admission Document, and to report our opinion

to you.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing

Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the

amounts and disclosures in the financial information. It also included an assessment of the significant

estimates and judgements made by those responsible for the preparation of the financial information and

whether the accounting policies are appropriate to the entity’s circumstances, consistently applied and

adequately disclosed.
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We planned and performed our work so as to obtain all the information and explanations which we

considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the

financial information is free from material misstatement, whether caused by fraud or other irregularity or

error.

Opinion

In our opinion, the financial information gives, for the purposes of the AIM Re-Admission Document dated

5 June, a true and fair view of the state of affairs of Progressive Media Group Limited as at the dates stated

and of its results, cash flows and changes in equity for the periods then ended in accordance with the basis

of preparation set out on page 75 and in accordance with International Financial Reporting Standards as

adopted by the European Union as described on page 75.

Declaration

For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies we are responsible for

this report as part of the AIM Re-Admission Document and declare that we have taken all reasonable care

to ensure that the information contained in this report is, to the best of our knowledge, in accordance with

the facts and contains no omission likely to affect its import. This declaration is included in the AIM

Re-Admission Document in compliance with Schedule Two of the AIM Rules for Companies.

Yours faithfully

GRANT THORNTON UK LLP
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HISTORICAL FINANCIAL INFORMATION FOR PROGRESSIVE MEDIA GROUP LIMITED

BALANCE SHEET

31 July 31 December

2007 2008

Notes £’000 £’000

ASSETS

Non-current assets

Investments 2 – 7,095

Current assets

Financial assets 3 – 3,851

Trade and other receivables 4 – 1,754
––––––––––– –––––––––––

– 5,605
––––––––––– –––––––––––

Total assets – 12,700

LIABILITIES

Current liabilities

Financial liabilities 5 – 12,700
––––––––––– –––––––––––

Total liabilities – 12,700
––––––––––– –––––––––––

Net assets – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Equity

Capital and reserves attributable to the equity shareholders

Ordinary share capital 6 – –
––––––––––– –––––––––––

Total equity – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The movements in the balance sheet and the cash flow statement did not impact the income statement.

As the company did not trade, no income statement has been prepared for the period from incorporation

to 31 July 2007 or the period of 17 months to 31 December 2008.
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CASH FLOW STATEMENT

7 weeks to 17 months to

31 July 31 December

2007 2008

£’000 £’000

Cash flows from operating activities

Movements in working capital:

Increase in debtors – (1,754)
––––––––––– –––––––––––

Net cash used in operating activities – (1,754)
––––––––––– –––––––––––

Cash flows from investing activities

Issue of loans – (3,851)

Purchase of investments – (7,095)
––––––––––– –––––––––––

Net cash used in investing activities – (10,946)
––––––––––– –––––––––––

Cash flows from financing activities

Proceeds from borrowings – 12,700
––––––––––– –––––––––––

Net cash generated by financing activities – 12,700
––––––––––– –––––––––––

Net increase in cash and cash equivalents – –

Cash and cash equivalents at the beginning of the year – –
––––––––––– –––––––––––

Cash and cash equivalents at the end of the year – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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NOTES TO THE FINANCIAL INFORMATION

Basis of preparation

The historical financial information for Progressive Media Group Limited (‘the Company’) covers the seven

week period from incorporation to 31 July 2007 and a period of 17 months to 31 December 2008. It has

been prepared in compliance with International Financial Reporting Standards (IFRS) and International

Financial Reporting Interpretations Committee (IFRIC) interpretations as adopted by the European Union

as at 31 December 2008.

This financial information has been prepared under the historical cost convention, and in accordance with

applicable accounting standards.

Progressive Media Group Limited is a private limited company incorporated on 12 June 2007 and

domiciled in the UK and registered in England and Wales whose registered office is Progressive House,

2 Maidstone Road, Foots Cray, Kent DA14 5HZ.

The Company acts as a holding company for a group whose principal activity is the development, sale and

distribution of market reports which it markets through a dedicated website.

The Company owns 100% of Progressive Media Markets Limited and 100% of Dewberry Redpoint

Limited, limited companies registered in the United Kingdom. Progressive Media Group Limited does not

prepare consolidated financial statements. This financial information represents stand alone financial

information on the Company.

The Directors and Proposed Directors of TMN Group plc are responsible for the financial information and

contents of the AIM admission document in which it is included.

The comparative period has no material accounting entries other than 100 Ordinary shares, which were

issued before 31 July 2007 with a value of £100.

Going concern

The Company does not trade and has a net asset position of £nil at the period end 31 December 2008.

The most significant risk to the entity continuing as a going concern is the shareholder loan of £12,700,000

which is repayable on demand. As part of the Acquisition, the current shareholder loan is to be repaid and

replaced with a new loan from the proposed new ultimate holding company, TMN Group plc. The ability of

this entity to continue as a going concern is dependant on the current shareholder and/or the proposed

new ultimate holding company agreeing to continue to fund it.

Standards and interpretations issued by the IASB but not yet applied by the Company

The IASB has issued a number of standards and interpretations that have been adopted by the EU but are

not yet effective up to the date of approval of this financial information. Disclosed below are the standards

that management assess will have an impact on the Company. It is not intended that any of these

pronouncements will be applied early:

IAS 1 Presentation of Financial Statements (revised 2007) (effective 1 January 2009)

The retrospective adoption of IAS 1 Presentation of Financial Statements (Revised 2007) will not affect the

financial position or profits of the Company, but will impact the presentation of owner changes in equity

and introduces a ‘Statement of comprehensive income’.

IAS 27 Consolidated and Separate Financial Statements (Revised 2008) (effective 1 July 2009)

This amendment introduces changes to the accounting requirements for the loss of control of a subsidiary

and for changes in the Company’s interest in a subsidiary.

Improvements to IFRSs (effective 1 January 2009 other than certain amendments effective 1 July 2009)

These amendments are not expected to have a material impact on the Company’s financial statements.
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IFRS 3 Business Combinations (Revised 2008) (effective 1 July 2009)

The new standard introduces changes to the accounting requirements for business combinations but still

requires use of the purchase method.

IFRS 8 Operating Segments (effective 1 January 2009)

The new standard replaces IAS 14 Segment reporting and adopts a management reporting approach

based on internal information reported to management that is regularly reviewed by the chief operating

decision maker. This could lead to changes in future segmental reporting.

Accounting estimates and judgements

The preparation of financial statements under IFRS requires the Company to make estimates and

assumptions that effect the application of policies and reported amounts. Estimates and judgements are

based on historical experience and other factors including expectations of future events that are believed

to be reasonable under the circumstances. Actual results may differ from these estimates.

Taxation

Income tax on the profit or loss for the year comprises current and deferred tax.

Current tax is the expected tax payable on the taxable income for the year, using rates substantially

enacted at the balance sheet date, and any adjustments to the tax payable in respect of previous years.

Deferred taxation is provided in full on temporary differences between the carrying amount of the assets

and liabilities in the financial statements and the tax base. Deferred tax assets are recognised only to the

extent that it is probable that future taxable profits will be available against which the temporary difference

can be utilised. Deferred tax assets and liabilities are not discounted. Deferred tax is determined using the

tax rates that have been enacted or substantially enacted by the balance sheet date, and are expected to

apply when the deferred tax liability is settled or the deferred tax asset is realised.

Deferred tax is provided on temporary differences arising on investments in subsidiaries except where the

timing of the reversal of the temporary difference is controlled by the Company and it is probable that the

temporary difference will not reverse in the foreseeable future.

Tax is recognised in the income statement, except where it relates to items recognised directly in equity, in

which case it is recognised in equity.

Foreign currencies

The results are recorded in Sterling, which is deemed to be the functional and presentational currency of

the Company.

(a) Functional and presentational currency

Items included in the financial statements are measured using the currency of the primary economic

environment in which the Company operates (the functional currency). The Company’s functional

currency and presentational currency is Sterling.

(b) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates

prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the

settlement of such transactions and from the translation at reporting period end exchange rates of

monetary assets and liabilities denominated in foreign currencies are recognised in the income

statement.

Investments in subsidiaries

Non current investments are stated at cost less any provision for impairment.
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Financial instruments

Financial instruments are assigned to their different categories by management on initial recognition,

depending on the contractual arrangements.

Financial assets

All financial assets are recognised when the Company becomes a party to the contractual provisions of

the instrument and are recognised at fair value plus transaction costs and subsequently measured at

amortised cost using the effective interest method.

Derecognition of financial assets occurs when the rights to receive cash flows from the investments expire

or are transferred and substantially all of the risks and rewards of ownership have been transferred. An

assessment for impairment is undertaken at least at each balance sheet date whether or not there is

objective evidence that a financial asset or a group of financial assets is impaired.

The Company’s financial assets fall within the heading of ‘Loans and receivables’. Loans and receivables

comprise trade and certain other receivables as well as cash and cash equivalents. Trade and other

receivables are recorded at their fair value less any provision for impairment, based on the receivable

ageing, previous experience with the debtor and known market intelligence. Any change in their value is

recognised in the income statement.

Financial liabilities

The Company’s financial liabilities comprise borrowings and trade and other payables.

Borrowings are initially recognised at fair value net of issue costs. After initial recognition borrowings are

measured at amortised cost using the effective interest method. All interest-related charges are included

in the income statement line item “finance expense”.

Trade and other payables are initially recognised at their fair value and subsequently measured at amortised

cost using the effective interest method. Financial liabilities are derecognised when the obligation to settle

the amount is removed.

Dividend distribution

Dividends to the equity shareholders are recognised in the period that they are approved by shareholders.

Equity

Equity comprises the following:

● Share capital: the nominal value of equity shares.

77



1. Segmental information

The Company does not trade and as such no segment information has been prepared in accordance with

IAS 14.

2. Investments

The subsidiary undertakings of the Company, incorporated and domiciled in England and Wales, are as

follows:

Name Ownership (%) Principal activity

Progressive Media Markets Limited 100 Publication of trade journals

Dewberry Redpoint Limited 100 Publication of trade journals and

organisation of trade events and

conferences

3. Financial assets

31 July 31 December

2007 2008

£’000 £’000

Intercompany loans – 3,851
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

4. Trade and other receivables

31 July 31 December

2007 2008

£’000 £’000

Other receivables – 1,754
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

5. Financial liabilities

The following borrowings remained outstanding:

31 July 31 December

2007 2008

£’000 £’000

Borrowings – shareholder loan – 12,700
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The shareholder funding loan is provided interest free. The loan is not secured on assets of the company

and no covenants or conditions are applicable. The loan is repayable on demand and is stated at fair value

which is the same as the cash amount repayable.
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6. Share capital

Shares Value

£

Ordinary share capital

Authorised

Ordinary shares of £1 each

At 31 July 2007 100 100

9 December 2007 – authorised share capital increase 12,999,900 12,999,900
–––––––––––– ––––––––––––

At 31 December 2008 13,000,000 13,000,000
–––––––––––– –––––––––––––––––––––––––––––––––––– ––––––––––––––––––––––––

All shares are equally eligible to receive dividends and the repayment of capital and represent one vote at

the shareholders meetings of the Company.

Allocated, issued and fully paid up 31 July 31 December

Shares 2007 Shares 2008

£’000 £’000

Ordinary shares of £1 each 100 – 100 –
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

7. Categories of financial instruments

31 July 31 December

2007 2008

£’000 £’000

Current financial assets

Financial assets 3,851

Trade and other receivables – loans and receivables – 1,754
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Financial liabilities – at amortised cost

Current financial liabilities - at amortised cost – 12,700
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

There is no material difference between the book value and the fair value of these financial assets and

financial liabilities.

8. Financial risk management

The Company’s activities expose it to a variety of financial risks being credit risk and liquidity risk.

Market risk – Interest rate risk

The Company carries borrowings used to finance its business. These borrowings are provided by the

shareholders and are interest free. The loan is repayable on demand and are stated at fair value which is

the same as the cash amount repayable.

Credit risk

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial

loss to the Company. The maximum exposure to credit risk is the value of the outstanding amount of other

receivables which comprise an inter company loan of £3,851,000 and an inter company receivable totalling

£1,754,000. With these balances due from two different parties, the Company is exposed to a

concentration of credit risk. This risk is managed with regular reviews of these debtors’ financial

information. There are no cash deposits.
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Liquidity risk

The Company holds no cash balances and does not trade. Although the amounts are technically ‘on

demand’ the provider of the loan has no plans to withdraw funding.

The financial liabilities of the Company are expected to mature as follows:

2008 Within 1 year

£’000

Financial liabilities

Borrowings – shareholder loan 12,700
–––––––––––––––––––––––––––––––––

Capital risk management

The Company’s objectives when managing capital are to safeguard the Company’s ability to continue as

a going concern in order to provide returns for shareholders and benefits for other members. The Company

will also seek to minimise the cost of capital and attempt to optimise the capital structure.

The Company monitors capital on the basis of the carrying amount of equity as presented on the face of

the balance sheet. The Company manages its capital structure and makes adjustments to it in light of

changes in economic conditions and the risk characteristics of the underlying assets. In order to maintain

or adjust the capital structure, the Company’s options available are to adjust the amount of dividends paid

to shareholders, issue new shares or sell assets to reduce debt.

Capital for the periods under review is summarised as follows:

31 July 31 December

2007 2008

£’000 £’000

Total Equity – –
––––––––––– –––––––––––

Capital – –
––––––––––– –––––––––––

Total Equity – –

Borrowings – 12,700
––––––––––– –––––––––––

– 12,700
––––––––––– –––––––––––

Capital to overall financing ratio – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

9. Related party transactions

The Company has no employees and no charges are levied on the Company for the services of directors

or staff.

Related party balances are as follows:

31 July 31 December

2007 2008

£’000 £’000

Balances due from subsidiary undertakings

Inter company loan – 3,851

Current inter company receivable – 1,754

Balances due to key management personnel of the Company’s parent

Shareholder loan – (12,700)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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10. Capital commitments

The Company had no material capital commitments at any of the balance sheet dates.

11. Events after the balance sheet date

On 3 June 2009, a restructuring exercise was undertaken whereby Progressive Media Group Limited

acquired the automotive, power and specialist titles trade and assets of Progressive Media Markets Limited

for a consideration of £1.1 million. As part of the same restructuring, Progressive Media Group Limited

directly acquired the 75 per cent. stake in the share capital of Office Solutions Media Limited held by

Progressive Media Markets Limited for a consideration £300,000. Following these events, as part of the

same restructuring process, Progressive Media Group Limited disposed of the entire share capital of

Progressive Media Markets Limited (which held those titles, assets and liabilities which do not form part of

the Acquisition by TMN Group plc) for a consideration of approximately £10.8 million. These proceeds were

then utilised to repay approximately £10.8 million of the shareholder loan on 3 June 2009.

12. Ultimate controlling entity

As at 31 December 2008, the ultimate parent company of Progressive Media Group Limited was

Progressive Digital Media Group Limited (formerly Progressive Media Group (Holdings) Limited).
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SECTION D

SPG MEDIA GROUP LIMITED

Introduction

This Section D of Part III reproduces the audited consolidated financial statements of SPG Media Group

Limited (formerly SPG Media Group plc) for the three years ended 31 March 2008 and the nine months

ended 31 December 2008, together with the audit reports thereon, in accordance with paragraph 20.1 of

Annex I of the AIM Rules for Companies.

The audited consolidated financial statements of SPG Media Group Limited (formerly SPG Media Group

plc) for the two years ended 31 March 2007 were prepared under generally accepted accounting principles

in the United Kingdom (UK GAAP). The audited consolidated financial statements of SPG Media Group

Limited (formerly SPG Media Group plc) for the year ended 31 March 2008 and the nine months ended 

31 December 2008 were prepared under IFRS as adopted in the European Union. The audited

consolidated financial statements of SPG Media Group Limited (formerly SPG Media Group plc) for the

year ended 31 March 2008 also contains comparative IFRS financial information for the year ended 31

March 2007.

The consolidated financial statements of SPG Media Group Limited (formerly SPG Media Group plc) for the

three years ended 31 March 2008 were audited by PricewaterhouseCoopers LLP. The consolidated

financial statements of SPG Media Group Limited (formerly SPG Media Group plc) for the nine months

ended 31 December 2008 were audited by Grant Thornton UK LLP.
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(a) SPG Media Group Limited audited consolidated financial statements 

for the nine month period ended 31 December 2008

AUDITOR’S REPORT TO THE MEMBERS

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF SPG MEDIA GROUP LTD

We have audited the group financial statements of SPG Media Group Ltd for the period ended 31

December 2008 which comprise the Group Consolidated Income Statement, the Group Consolidated

Balance Sheet, the Group Consolidated Cash Flow Statement, the Group Consolidated Statement of

Recognised Income and Expense and the related notes. These group financial statements have been

prepared under the accounting policies set out therein.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the Directors’ Report and the Group financial statements in

accordance with applicable United Kingdom law and International Financial Reporting Standards (IFRSs)

as adopted by the European Union are set out in the Statement of Directors’ Responsibilities.

Our responsibility is to audit the group financial statements in accordance with relevant legal and regulatory

requirements and International Standards on Auditing (UK and Ireland). This report, including the opinion,

has been prepared for and only for the company’s members as a body in accordance with Section 235 of

the Companies Act 1985 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.

We report to you our opinion as to whether the group financial statements give a true and fair view and

whether the group financial statements have been properly prepared in accordance with the Companies

Act 1985. We also report to you whether in our opinion the information given in the Directors’ Report is

consistent with the group financial statements.

In addition we report to you if, in our opinion, the company has not kept proper accounting records, if we

have not received all the information and explanations we require for our audit, or if information specified

by law regarding director’s remuneration and other transactions is not disclosed.

We read the Directors’ Report and consider the implications for our report if we become aware of any

apparent misstatements within it.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued

by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence relevant to the

amounts and disclosures in the group financial statements. It also includes an assessment of the significant

estimates and judgments made by the directors in the preparation of the group financial statements, and

of whether the accounting policies are appropriate to the group’s circumstances, consistently applied and

adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we

considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the

group financial statements are free from material misstatement, whether caused by fraud or other

irregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation of

information in the group financial statements.
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Opinion

In our opinion:

● the group financial statements give a true and fair view, in accordance with IFRSs as adopted by the

European Union, of the state of the Group’s affairs as at 31 December 2008 and of its loss for the

period then ended;

● the group financial statements have been properly prepared in accordance with the Companies Act

1985; and

● the information given in the Directors’ Report is consistent with the group financial statements.

Grant Thornton UK LLP

Chartered Accountants and Registered Auditors

London

27 May 2009

Notes:

(a) The maintenance and integrity of the SPG Media Group Ltd website is the responsibility of the directors; the work carried out

by the auditors does not involve consideration of these matters and, accordingly, the auditors accept no responsibility for any

changes that may have occurred to the financial statements since they were initially presented on the website.

(b) Legislation in the United Kingdom governing the preparation and dissemination of financial statements may differ from

legislation in other jurisdictions.
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CONSOLIDATED INCOME STATEMENT

For the period ended
9 months to 31 December 2008 12 months to 31 March 2008
Before Exceptional Before Exceptional

exceptional items and exceptional items and
items and website items and website

website amortisation website amortisation
amortisation (Note 6) Total amortisation (Note 6) Total

Notes £’000 £’000 £’000 £’000 £’000 £’000

Revenue 2 10,162 – 10,162 17,177 – 17,177
Cost of sales (6,096) – (6,096) (8,595) – (8,595)

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Gross profit 4,066 – 4,066 8,582 – 8,582
Distribution costs (233) – (233) (370) – (370)
Administrative expenses (6,040) (3,894) (9,934) (7,595) (263) (7,858)

Administrative expenses before 
website amortisation and 
exceptional items 3 (6,040) – (6,040) (7,595) – (7,595)

Amortisation of website 
publishing rights 3 – (106) (106) – (141) (141)

Exceptional items 6 – (3,788) (3,788) – (122) (122)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Total administrative expenses (6,040) (3,894) (9,934) (7,595) (263) (7,858)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Group operating (loss)/profit 2 (2,207) (3,894) (6,101) 617 (263) 354
Finance costs 7 (35) – (35) (88) – (88)
Finance income 7 123 – 123 164 – 164

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

(Loss)/profit on activities 
before taxation (2,119) (3,894) (6,013) 693 (263) 430

Taxation 8 1,501 – 1,501 – – –
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

(Loss)/profit on ordinary 
activities after taxation 
attributable to equity 
holders of the parent (618) (3,894) (4,512) 693 (263) 430

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

All of the activities are continuing.
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CONSOLIDATED BALANCE SHEET

As at

31 December 31 March

2008 2008

Notes £’000 £’000

Assets

Non-current assets

Intangible assets 9 3,851 4,151

Property, plant and equipment 10 177 390
––––––––––– –––––––––––

4,028 4,541
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Current assets

Trade and other receivables 11 6,805 4,110

Cash and cash equivalents 765 3,630

Deferred tax asset 12 1,501 –
––––––––––– –––––––––––

9,071 7,740
––––––––––– –––––––––––

Total assets 13,099 12,281
––––––––––– –––––––––––

Current liabilities

Trade and other payables 13 (10,121) (8,109)
––––––––––– –––––––––––

(10,121) (8,109)

Non-current liabilities

Provisions 14 (3,276) (901)
––––––––––– –––––––––––

Total liabilities (13,397) (9,010)
––––––––––– –––––––––––

Net (liabilities)/assets (298) 3,271
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Equity

Called up share capital 17 4,556 4,293

Share premium account 18 7,262 7,262

Capital redemption reserve 18 7,874 7,874

Other reserves 18 733 733

Retained earnings 18 (20,723) (16,891)
––––––––––– –––––––––––

Total equity (298) 3,271
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

These financial statements were approved by the board of directors on 27 May 2009 and signed on its

behalf by:

Simon Pyper Ken Appiah

Director Director
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CONSOLIDATED STATEMENT OF RECOGNISED INCOME AND EXPENSE

For the period ended

31 December 31 March

2008 2008

£’000 £’000

Exchange rate adjustment offset in reserves (retranslation of 

foreign investments) – (16)
––––––––––– –––––––––––

Net expense recognised directly in equity – (16)

(Loss)/profit for the period (4,512) 430
––––––––––– –––––––––––

Total recognised income and expense for the period (4,512) 414
––––––––––– –––––––––––

Equity holders of the Group (4,512) 414
––––––––––– –––––––––––
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CONSOLIDATED CASH FLOW STATEMENT

For the period ended

31 December 31 March

2008 2008

Notes £’000 £’000

Cash flows from operating activities

Cash (used in)/generated from operations 21 (492) 651

Payment from cancellation of share options and share incentive 

plan (628) –

Interest paid (1) (30)
––––––––––– –––––––––––

Net cash (used in)/generated from operating activities (1,121) 621

Cash flows from financing activities

Purchase of treasury shares – (81)

Proceeds from issue of treasury shares 1,151 –
––––––––––– –––––––––––

Net cash generated from/(used in) financing activities 1,151 (81)

Cash flows from investing activities

Purchase of property, plant and equipment (93) (90)

Purchase of intangible assets software (9) (69)

Proceeds from sale of property, plant and equipment – 46

Movements in amounts owed by related undertakings (2,916) –

Interest received 123 164
––––––––––– –––––––––––

Net cash (used in)/generated from investing activities (2,895) 51
––––––––––– –––––––––––

Net (decrease)/increase in cash and cash equivalents (2,865) 591
––––––––––– –––––––––––

Cash and cash equivalents at start of period 3,630 3,039
––––––––––– –––––––––––

Cash and cash equivalents at end of period 765 3,630
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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NOTES TO THE ACCOUNTS

1. Statement of accounting policies

SPG Media Group Ltd is a company incorporated in the United Kingdom and previous to its acquisition by

Progressive Capital Ltd in November 2008, was a Plc, listed on the Alternative Investment Market. The

registered office of the Company is 55a North Wharf Road, London, W2 1LA. The registered number of

the Company is 1309004. The nature of the Group’s operations and its principal activities are set out in

Note 2 and in the Directors’ Report.

The significant accounting policies have been applied consistently throughout the current and prior

periods, unless otherwise stated.

(a) Basis of preparation

The consolidated financial statements have been prepared in accordance with International Financial

Reporting Standards as adopted by the European Union and with those parts of the Companies Act 1985

applicable to companies reporting under IFRS. The consolidated financial statements have been prepared

under the historical cost convention.

(i) Standards, amendments and interpretations to existing standards that are not yet effective and have

not been adopted early by the Group.

IAS 23 (Amendment) Borrowing costs (effective from 1 January 2009).

IFRS 8 Operating segments (effective from 1 January 2009).

IFRIC 17 Distributions of Non-cash Assets to Owners. (effective from 1 July 2009).

IAS1 Presentation of financial statements (revised 2007) (effective 1 January 2009), IAS 32

Presentation and IAS 1 Presentation of Financial Statements - Puttable Financial Instruments and

Obligations Arising on Liquidation.

The directors anticipate the adoption of IAS 1 and IFRS 8 will have a significant impact on the presentation

of primary statements and segments. The adoptions of the other stated standards and interpretations in

future periods are not expected to have a material impact on the net assets or results of the Group.

(b) Going concern

The directors have undertaken a detailed review of the Group’s trading budgets, cash flow forecasts and

available financial facilities in order to ensure that the preparation of the financial statements on the going

concern basis is appropriate.

The directors consider the forecasts to have been prepared on a reasonable basis representing

management’s best estimates of the Group’s trading and cash flows. The directors further note that

management information for the first three months of 2009 indicate that the Group is, to date, performing

in line with forecast.

Based on their review of the forecasts, the directors have assessed that the Group has, with a reasonable

degree of headroom, access to sufficient cash flow to enable it to continue trading and to meet its liabilities

as they fall due for the foreseeable future. In addition, the directors take comfort from the ongoing support

from a significant shareholder, should the Group require to make use of this. On this basis, the directors

consider it appropriate to prepare the financial statements on a going concern basis, and have done so.

(c) Basis of consolidation

The consolidated financial statements include the accounts of the company and all of its subsidiary

undertakings drawn up for the nine months to 31 December 2008 (“the Group”).

● Subsidiaries are those entities controlled by the Group. Control exists when the Group has the power

to govern the financial and operating policies of an enterprise taking into account any potential voting

rights. The financial statements of subsidiaries are included in the consolidated financial statements

from the date that control commences until the date that control ceases.
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● Intragroup transactions, balances and unrealised gains on transactions between Group companies

are eliminated; unrealised losses are also eliminated unless costs cannot be recovered. Where

necessary, accounting policies of subsidiaries have been changed to ensure consistency with the

policies adopted by the Group.

(d) Revenue Recognition

Revenue comprises amounts derived from services performed or advertisements published by the Group

during the period. Print media revenue is recognised on publication, event revenue in the period in which

the event is held and internet revenues on a straight-line basis over the contractual term (typically twelve

months). Revenue derived from barter transactions is valued on an arm’s length basis.

(e) Property, plant and equipment

Property, plant and equipment is stated at historic cost, including expenditure that is directly attributable

to the acquired item, less accumulated depreciation and impairment losses.

Depreciation is calculated on a straight line basis over the deemed useful life of an asset and is applied to

the cost less any residual value. The asset classes are depreciated over the following periods:

Plant and machinery – over 3 years for computers, and 5 years for other plant and machinery.

Leasehold property improvements - over the term of the lease or useful economic life if shorter.

The useful life, the residual value and the depreciation method is assessed annually.

The carrying value of the property, plant and equipment is reviewed for impairment when an external or

internal indicator of impairment arises. If the carrying value exceeds the higher of the value in use and fair

value less the costs to sell the asset then the asset is impaired and its value reduced by charging additional

depreciation to the Income Statement.

(f) Intangible assets

(i) Goodwill

Goodwill is recognised to the extent that it arises through a business combination. In respect of

business combinations that have occurred since 1 April 2006, goodwill represents the difference

between the cost of the acquisition and the fair value of net identifiable assets acquired. In respect of

business combinations prior to this date, goodwill is included on the basis of its deemed cost, which

represents the amount recorded under previous GAAP. As permitted by IFRS 3 Goodwill arising on

acquisitions prior to 1 April 2006 is stated in accordance with UK GAAP and has not been

remeasured on transition to IFRS.

Goodwill is stated at cost less any accumulated impairment losses. Goodwill is allocated to

appropriate cash generating units (those expected to benefit from the business combination) and is

not amortised but instead is tested annually for impairment, as discussed below.

(ii) Website publishing rights

These and other intangible fixed assets acquired are stated at cost or fair value at the date of

acquisition less any provision for impairment. They are amortised over their useful economic life. The

directors regard 20 years as a reasonable estimate for the useful economic life of the publishing rights.

(iii) Computer software

Non-integral computer software purchases are capitalised at cost as intangible assets. These costs

are amortised over their estimated useful lives (over 3 years). Costs associated with implementing or

maintaining computer software programmes are recognised as an expense as incurred.

(iv) Impairment of intangible assets

Assets that have an indefinite useful life are not subject to amortisation but are reviewed for

impairment annually and whenever events or changes in circumstances indicate that the carrying

amount may not be recoverable. Assets that are subject to amortisation are reviewed for impairment

whenever events or changes in circumstances indicate that the carrying amount may not be
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recoverable. An impairment loss is recognised for the amount by which the asset’s carrying amount

exceeds its recoverable amount. The recoverable amount is the higher of an asset’s fair value less

costs to sell and value in use. For the purposes of assessing impairment, assets are grouped at the

lowest levels for which there are separately identifiable cash flows (cash-generating units). Any

impairment losses on goodwill are not reversed.

(g) Leased assets

Assets acquired under finance leases are capitalised as property, plant and equipment and depreciated in

accordance with the Group’s normal accounting policies for property, plant and equipment. The interest

element of rental obligations is charged to the income statement over the period of the lease in proportion

to the balance of capital repayments outstanding.

Rentals payable or receivable relating to all other leases are charged or credited to the income statement

in equal amounts over the term of the lease.

(h) Taxation

Income tax on the profit or loss for the period comprises current and deferred tax.

Current tax is the expected tax payable on the taxable income for the period, using rates substantially

enacted at the balance sheet date, and any adjustments to the tax payable in respect of previous years.

Deferred taxation is provided in full using the liability method on temporary differences between the carrying

amount of the assets and liabilities in the financial statements and the tax base. Deferred tax assets are

recognised only to the extent that it is probable that future taxable profits will be available against which

the temporary difference can be utilised. Deferred tax assets and liabilities are not discounted. Deferred tax

is determined using the tax rates that have been enacted or substantially enacted by the balance sheet

date, and are expected to apply when the deferred tax liability is settled or the deferred tax asset is realised.

Deferred tax is provided on temporary differences arising on investments in subsidiaries except where the

timing of the reversal of the temporary difference is controlled by the Group and it is probable that the

temporary difference will not reverse in the foreseeable future.

Tax is recognised in the income statement, except where it relates to items recognised directly in equity, in

which case it is recognised in equity.

(i) Foreign currencies

The results are recorded in Sterling which is deemed to be the functional currency.

Foreign currency transactions are expressed in Sterling at the rates of exchange ruling at the date of the

transaction, and if still in existence at the period end, monetary items are retranslated at the rates of

exchange ruling at the Balance Sheet date. Differences arising from changes in exchange rates during the

period are taken to the Income Statement.

On consolidation, the assets and liabilities of foreign operations which have a functional currency other than

Sterling are translated into Sterling at foreign exchange rates ruling at the balance sheet date. The revenues

and expenses of these subsidiary undertakings are translated at average rates applicable in the period. All

resulting exchange differences are recognised as a separate component of equity.

(j) Pensions

The Group’s contributions to pension schemes for its employees, all of which are defined contribution

schemes, are charged to the income statement as incurred.

(k) Investment in own shares

On consolidation, shares in the Company held in the Group’s Employee Benefit Trust (“EBT”) have been

deducted from shareholders’ funds and charged against retained earnings.
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(l) Share schemes

The Company applies the requirements of IFRS 2 “Share-based Payment” to equity-based employee

compensation schemes in respect of awards granted after 7 November 2002 which remained unvested at

1 January 2005 the dates specified in IFRS 2.

The cost of employees’ services received in exchange for grant of rights under equity-based employee

compensation schemes is measured at the fair value of the equity instruments granted and is expensed

over the vesting period. The total amount to be expensed over the vesting period is determined by

reference to the fair value of the equity instruments granted, excluding the impact of any non-market

vesting conditions (eg earnings per share). Non-market vesting conditions are included in the assumptions

about the number of equity instruments that are expected to become exercisable. At each balance sheet

date, the company revises its estimates of the number of equity instruments that are expected to become

exercisable. It recognises the impact of the revision of original estimates, if any, in the income statement,

with a corresponding adjustment to equity. The fair value is measured based on an appropriate valuation

model taking into account the terms and conditions upon which the equity instruments were granted.

(m) Provisions

A provision is recognised in the balance sheet when the Group has a legal obligation or constructive

obligation as a result of a past event, it is more likely than not that an outflow of resources will be required

to settle that obligation, and a reliable estimate of the amount can be made. Provisions are discounted.

(n) Critical accounting estimates and judgements

The Group makes estimates and assumptions regarding the future. Estimates and judgements are

continually evaluated based on historical experience and other factors, including expectations of future

events that are believed to be reasonable under the circumstances.

In the future, actual experience may deviate from these estimates and assumptions. 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 relate to our property and dilapidations provisions (see notes 6

and 14), provisions for bad debt (see note 11) and deferred tax asset recognised on losses (see notes 8

and 12).

No key judgements have been made in applying accounting policies that have a significant effect on the

amounts recognised in the financial statements.

(o) Cash and cash equivalents

Cash and cash equivalents include cash in hand and deposits held on call, together with other short term

highly liquid investments.

(p) Exceptional items

The Group presents as exceptional items on the face of the income statement those significant items of

income and expense which, because of their size, nature and infrequency of the events giving rise to them,

merit separate presentation to allow users to understand better the elements of financial performance in

the period, so as to facilitate comparison with prior periods to asses trends in financial performance more

readily.

(q) Financial assets and liabilities

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not

quoted in an active market. Trade receivables are classified as loans and receivables. Loans and

receivables are measured subsequent to initial recognition at amortised cost using the effective interest

method, less provision for impairment.

Any change in their value through impairment or reversal of impairment is recognised in the income

statement.

Provision against trade receivables is made when there is objective evidence that the Group will not be able

to collect all amounts due to it in accordance with the original terms of those receivables. The amount of

the write-down is determined as the difference between the asset’s carrying amount and the present value

of estimated future cash flows.
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Financial liabilities are obligations to pay cash or other financial assets and are recognised when the Group

becomes a party to the contractual provisions of the instrument. Financial liabilities categorised as at fair

value through profit or loss are recorded initially at fair value, all transaction costs are recognised

immediately in the income statement. All other financial liabilities are recorded initially at fair value, net of

direct issue costs.

2. Segmental reporting analysis

The turnover and operating (loss)/profit is derived from international business to business communications

and originates in the UK and India.

Primary reporting format – Business analysis:

Online Events Publishing Group

31 Dec 31 March 31 Dec 31 March 31 Dec 31 March 31 Dec 31 March

2008 2008 2008 2008 2008 2008 2008 2008

£’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

Revenue 5,286 6,605 2,298 6,614 2,578 3,958 10,162 17,177

Operating results 1,897 2,568 (1,320) 743 (157) 623 420 3,934

Depreciation charge (219) (168)

Amortisation of 

software (203) (236)

Amortisation of 

website publishing 

rights (106) (141) (106) (141)

Group costs (5,993) (3,035)
–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Group operating 

(loss)/profit (6,101) 354

Net finance income 88 76
–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

(Loss)/profit before 

taxation (6,013) 430

Taxation 1,501 –
–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

(Loss)/profit for the 

period (4,512) 430
–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––––––––––– –––––––––––––––– –––––––––––––––– –––––––––––––––– –––––––––––––––– –––––––––––––––– –––––––––––––––– ––––––––––––––––

The calculation of operating (loss)/profit before tax has been undertaken by allocating central costs to each

division on the basis of contribution generated. Group costs include shared service and corporate costs.

Net (liabilities)/assets have been allocated to each business unit on the same basis. Barter revenue of £0.2

million (31 March 2008: £0.4 million) is contained in the above total revenue.
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The segment assets and liabilities at 31 December 2008 and 31 March 2008 and capital expenditure for

the periods then ended are as follows:

31 Dec 31 Dec 31 Dec 31 March 31 March 31 March

2008 2008 2008 2008 2008 2008

£’000 £’000 £’000 £’000 £’000 £’000

Net Net

(Liabilities)/ (Liabilities)/

Assets Liabilities Assets Assets Liabilities Assets

Publishing 436 3,956 (3,520) 1,356 1,544 (188)

Online 4,130 3,710 420 6,636 3,586 3,050

Events 3,500 4,667 (1,167) 3,283 2,625 658

Unallocated 5,033 1,064 3,969 1,006 1,255 (249)
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––

13,099 13,397 (298) 12,281 9,010 3,271
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

Capital expenditure

Depreciation Depreciation

Capital and Capital and

additions amortisation additions amortisation

£’000 £’000 £’000 £’000

Publishing – – – –

Online – 106 – 141

Events – – – –

Unallocated 102 422 159 404
–––––––––– –––––––––– –––––––––– ––––––––––

102 528 159 545
–––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

Secondary reporting format – geographical analysis of turnover:

31 December 31 March

2008 2008

£’000 £’000

UK 2,250 3,771

USA 1,419 3,127

Europe (other than UK) 5,001 8,142

Other 1,492 2,137
––––––––––– –––––––––––

10,162 17,177
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Included in the above is barter revenue of £0.2 million (31 March 2008: £0.4 million)
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3. Operating profit is stated after charging/(crediting)

31 December 31 March

2008 2008

£’000 £’000

Depreciation, amortisation and impairment

Owned assets depreciation of property, plant and equipment 219 168

Owned assets depreciation of software 203 236

Amortisation of web publishing rights 106 141

Auditor’s remuneration

Fees payable to the company’s auditor for the audit of the parent 

company and consolidated accounts 26 65

Fees payable to the company’s auditors and its associates for 

other services

The audit of company’s subsidiaries pursuant to legislation – 5

Fees for other services supplied pursuant to legislation – 10

Tax services – 24

Operating lease rentals

Other (land and buildings) 934 1,330

Other (income from properties) (368) (419)

Plant and machinery 123 186

Other

Impairment losses on receivables (see note 11) 60 2,385

Foreign exchange (gains)/losses (165) 53

Property and dilapidations charged in the period (see note 6) 2,481 –

Share options settlement (see notes 6 and 17) 460 –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

4. Employee benefit expense

31 December 31 March

2008 2008

£’000 £’000

Staff costs (including directors)

Wages and salaries 7,112 8,645

Share based payments (40) 23

Share options settlements (see notes 6 & 17) 460 –

Social security costs 622 949

Other pension costs 46 66
––––––––––– –––––––––––

8,200 9,683
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The pension costs of £45,532 (31 March 2008: £65,741) are expensed through administrative expenses.

Remuneration in respect of Directors was as follows:

31 December 31 March

2008 2008

£’000 £’000

Aggregate emoluments 516 392

Share options settlement 283 –

Company pension contributions to defined contribution scheme 19 24
––––––––––– –––––––––––

818 416
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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Highest paid Director:

31 December 31 March

2008 2008

£’000 £’000

Aggregate emoluments 314 202

Share options settlement 188 –

Company pension contributions to defined contribution scheme 11 15
––––––––––– –––––––––––

513 217
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Key management compensation:

31 December 31 March

2008 2008

£’000 £’000

Short term employee benefits 989 919

Post employment benefits 26 35

Termination benefits 239 67

Share options settlement 356 –

Share based payments (25) 9
––––––––––– –––––––––––

1,585 1,030
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

5. Number of employees

The average monthly number of persons, including executive directors, employed by the Group during the

period was as follows:

31 December 31 March

2008 2008

Number Number

Sales 145 129

Production, editorial and administrative 130 117

India 8 8
––––––––––– –––––––––––

Total 283 254
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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6. Exceptional items

The following have been identified as exceptional items and disclosed separately on the face of the income

statement:

31 December 31 March

2008 2008

£’000 £’000

Property and dilapidations provisions (2,481) –

Redundancy costs and compensation for loss of office (535) (122)

Share options settlement (460) –

Professional fees associated to the acquisition by Progressive Capital Ltd (225) –

Impairment of property, plant and equipment (87) –
––––––––––– –––––––––––

(3,788) (122)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Nine month period ended 31 December 2008:

During the period, we have made an assessment of the properties within our portfolio. We have considered

the following factors:

● An assessment of the future expected commercial property market conditions such as lease

incentives and periods of non-occupancy.

● The group is committed to moving from its current operational property.

This has resulted in an onerous lease provision of £1,834,000 together with a provision of £647,000 in

respect of dilapidations. The dilapidations provision represents an estimate of the present value of

expenditure required to restore its leasehold premises at the end of each lease. Provisions have been

discounted at 5 per cent. per annum.

During the period redundancy costs of £535,000 were incurred. The legal costs incurred of £225,000 are

associated to the acquisition of the Group by Progressive Capital Ltd and the share options settlement of

£460,000 is in respect of the subsequent cancellation of these options on acquisition.

In addition, £87,000 was written off leasehold fixtures and fittings on the Group’s operational property.

Year ended 31 March 2008:

During the year non-recurring costs related to redundancy were incurred of £122,000.

7. Finance income and costs

31 December 31 March

2008 2008

£’000 £’000

Finance costs

Unwinding of discount on property provisions (see note 14) (34) (58)

Other interest payable (1) (30)

(35) (88)

Investment income

Bank interest 123 164
––––––––––– –––––––––––

Total 88 76
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The unwinding of the discount on the property provisions calculates a nominal interest charge on the

property provision made. This is not a cash charge and will fall as the provision is either released or utilised.
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8. Income tax expense

31 December 31 March

2008 2008

£’000 £’000

UK corporation tax at 28% (31 March 2008: 30%) – –

Foreign taxation – –

Deferred taxation (note 12) 1,501 –
––––––––––– –––––––––––

1,501 –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The deferred tax asset of £1,501,000 (31 March 2008: nil) is recoverable against future forecast taxable

profits that the directors consider to be more likely than not to occur.

Deferred tax assets of £1,842,000 (31 March 2008: £1,636,000) in respect of total losses have not been

recognised. These losses are within the Group holding company which does not trade and within one of

the Group’s subsidiaries for which forecast taxable profits are harder to determine and in any event,

forecast taxable profits would occur at a much slower rate. Due to this the directors have not recognised

the potential deferred tax asset in this period.

The total tax credit is reconciled to the standard corporation tax rate applicable in the UK as follows:

31 December 31 March

2008 2008

£’000 £’000

(Loss)/profit on ordinary activities before tax (6,013) 430

Corporation tax at 28% (31 March 2008: 30%) (1,684) 129

Effects of:

Prior year adjustment for basis of work-in-progress – 30

Expenses not deductible for tax purposes 111 11

Excess of depreciation over capital allowances of eligible assets 53 (5)

Utilisation of losses brought forward – (187)

Losses carried forward 201 –

Amortisation of intangibles 57 10

Associate losses not utilised – 12

Share based payment and deferred relief for EBT loan write-off (239) –
––––––––––– –––––––––––

Total tax credit for the period 1,501 –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The 2007 budget, announced by the Chancellor of the Exchequer on 21 March 2007, reduced the rate of

UK corporation tax from 30 per cent. to 28 per cent. with effect from 1 April 2008.
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9. Intangible assets

Website

publishing

rights

and other

Software Goodwill intangibles Total

£’000 £’000 £’000 £’000

Cost

At 1 April 2008 802 2,306 2,832 5,940

Additions 9 – – 9

Disposals (611) – – (611)
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 December 2008 200 2,306 2,832 5,338
––––––––––– ––––––––––– ––––––––––– –––––––––––

Amortisation/permanent diminution

At 1 April 2008 (528) (838) (423) (1,789)

Charge for the period (203) – (106) (309)

Disposals 611 – – 611
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 December 2008 (120) (838) (529) (1,487)
––––––––––– ––––––––––– ––––––––––– –––––––––––

Net book value

At 31 December 2008 80 1,468 2,303 3,851
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2008 274 1,468 2,409 4,151
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Goodwill, being the excess of the consideration paid over the fair value attributed to net assets acquired,

relates to the acquisitions of Net Resources International Limited and Vision in Business Limited.

The carrying value of website publishing rights relates to the fair value of the websites acquired with Net

Resources International Limited.

Website

publishing

rights

and other

Software Goodwill intangibles Total

£’000 £’000 £’000 £’000

Cost

At 1 April 2007 1,621 2,306 10,539 14,466

Software transferred from fixed assets 69 – – 69

Additions (847) – (7,707) (8,554)

Disposals (41) – – (41)
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2008 802 2,306 2,832 5,940
––––––––––– ––––––––––– ––––––––––– –––––––––––

Amortisation/permanent diminution

At 1 April 2007 (1,155) (838) (7,989) (9,982)

Software transferred from fixed assets (236) – (141) (377)

Charge for the year 847 7,707 8,554

Disposals 16 – – 16
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2008 (528) (838) (423) (1,789)
––––––––––– ––––––––––– ––––––––––– –––––––––––

Net book value

At 31 March 2008 274 1,468 2,409 4,151
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2007 466 1,468 2,550 4,484
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Intangible amortisation is included within administration expenses in the consolidated income statement.
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Impairment tests for goodwill

Goodwill is allocated to the Group’s cash generating units (CGUs) identified according to business

segment.

31 December 31 March

2008 2008

£’000 £’000

Online 775 775

Events 693 693
––––––––––– –––––––––––

1,468 1,468
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The recoverable amount of a CGU is determined based on value-in-use calculations. These calculations

use pre-tax cash flow projections based on financial budgets approved by management covering a five-

year period. Cash flows beyond the five-year period are extrapolated using the estimated growth rates

stated below. The growth rate does not exceed the long-term average growth rate for the media business

in which the CGU operates.

The key assumptions used in the value-in-use calculations applied to the 2009 budgeted results and later

years are as follows:

Initial Long term

growth rate growth rate

Online 3% 3%

Events 3% 3%

A pre-tax discount rate of 8.92 per cent. is used in line with the Group’s weighted average cost of capital.

No impairment charges were recognised in the period ended 31 December 2008 (31 March 2008: nil).

10. Property, plant and equipment

Equipment,

Short-term vehicles

leasehold fixtures and

premises fittings Total

£’000 £’000 £’000

Cost

At 1 April 2008 263 595 858

Additions 6 87 93

Impairment (269) – (269)

Disposals – (295) (295)
––––––––––– ––––––––––– –––––––––––

At 31 December 2008 – 387 387
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Depreciation

At 1 April 2008 (152) (316) (468)

Charge for the period (30) (189) (219)

Impairment 182 – 182

Disposals – 295 295
––––––––––– ––––––––––– –––––––––––

At 31 December 2008 – (210) (210)
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 December 2008 – 177 177
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2008 111 279 390
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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Equipment,

Short-term vehicles

leasehold fixtures and

premises fittings Total

£’000 £’000 £’000

Cost

At 1 April 2007 263 797 1,060

Additions – 90 90

Disposals – (292) (292)
––––––––––– ––––––––––– –––––––––––

At 31 March 2008 263 595 858
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Depreciation

At 1 April 2007 (114) (476) (590)

Charge for the year (38) (130) (168)

Disposals – 290 290
––––––––––– ––––––––––– –––––––––––

At 31 March 2007 (152) (316) (468)
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 2008 111 279 390
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2007 149 321 470
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

11. Trade and other receivables

31 December 31 March

2008 2008

£’000 £’000

Current

Trade receivables 4,975 5,482

Less provision for impairment of trade receivables (2,100) (1,808)
––––––––––– –––––––––––

Trade receivables – net 2,875 3,674

Other debtors 3,115 349

Prepayments and accrued income 815 87
––––––––––– –––––––––––

6,805 4,110
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The carrying value and the fair value are considered to be the same.

As of 31 December 2008, trade receivables of £1,951,000 (31 March 2008: £2,812,000) were fully

performing. The ageing of fully performing receivables is as follows:

31 December 31 March

2008 2008

£’000 £’000

Up to 3 months 1,532 2,778

3 to 6 months 224 34

Over 6 months 195 –
––––––––––– –––––––––––

1,951 2,812
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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As of 31 December 2008, trade receivables of £924,000 (31 March 2008: £862,000) were past due but

not impaired. These relate to a number of independent customers for whom there is no recent history of

default. The ageing analysis of these trade receivables is as follows:

31 December 31 March

2008 2008

£’000 £’000

Up to 3 months 245 536

3 to 6 months 364 177

Over 6 months 315 149
––––––––––– –––––––––––

924 862
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The carrying amounts of the Group’s trade and other receivables are denominated in the following

currencies:

31 December 31 March

2008 2008

£’000 £’000

Pounds sterling 4,319 4,810

US dollar 496 422

Euro 160 250
––––––––––– –––––––––––

4,975 5,482
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Movements in the Group’s provision for impairment of trade receivables are as follows:

31 December 31 March

2008 2008

£’000 £’000

At 1 April 2008 (1,808) (3,954)

Provision for receivables impairment (352) (242)

Receivables written off during the period as uncollectable 60 2,385

Unused amounts reversed – 3
––––––––––– –––––––––––

At 31 December 2008 (2,100) (1,808)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The creation and release of provision for impaired receivables have been included in administrative

expenses in the income statement.

The other classes within trade and other receivables do not contain impaired assets.

The maximum exposure to credit risk at 31 December 2008 is the carrying value of each class of receivable

mentioned above. The Group does not hold any collateral as security.
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12. Deferred income tax

The Group has recognised and unrecognised potential deferred tax assets at the period end comprising:

Provided Unprovided

31 December 31 March 31 December 31 March

2008 2008 2008 2008

£’000 £’000 £’000 £’000

General bad debt provisions – – 81 109

Excess depreciation over capital allowances – – 327 165

Losses (see note 8) 1,501 – 1,842 1,626

Capital losses – – 4,268 4,268
––––––––––– ––––––––––– ––––––––––– –––––––––––

1,501 – 6,518 6,168
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

13. Trade and other payables

31 December 31 March

2008 2008

£’000 £’000

Current

Trade creditors 148 384

Other taxes and social security costs 404 554

Other creditors 866 848

Accruals and deferred income 8,703 6,323
––––––––––– –––––––––––

10,121 8,109
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

14. Provision for other liabilities and charges

31 December 31 March

2008 2008

£’000 £’000

Current

At 1 April 2008 901 1,157

Utilised in period (140) (290)

Charge/(release) in the period (see note 6) 1,834 (24)

Dilapidations charged in the period (see note 6) 647 –

Unwinding of discount (see note 7) 34 58
––––––––––– –––––––––––

At 31 December 2008 3,276 901
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The provision in respect of property leases represents the net cost of fulfilling the Group’s obligations over

the term of these contracts, discounted at 5 per cent. per annum. The provision is expected to be utilised

over the period of each specific lease.

The dilapidations provision of £647,000 is the best estimate of the present value of expenditure expected

to be incurred by the Group in order to restore leasehold premises to the condition required under the lease

agreements at the end of the lease, discounted at 5 per cent. per annum. The provision is expected to be

utilised over the period to the end of each specific lease.
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The provision will be utilised over the term of the relevant leases and falls within the following periods:

31 December 31 March

2008 2008

£’000 £’000

Less than one year 636 186

Between two and five years 2,422 592

More than five years 218 123
––––––––––– –––––––––––

Total 3,276 901
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

15. Financial assets and liabilities

The Group does not have any material exposure to interest rate or currency risks.

Liquidity risk

The Group seeks to manage financial risk by ensuring sufficient liquidity is available to meet foreseeable

needs and to invest cash assets safely and profitably. Short-term flexibility is achieved by overdraft facilities.

As all maturities are short-term it is not necessary to provide a maturity analysis. Note 14 draws attention

to the profile of the Group’s onerous lease provision, which meets the definition of a financial liability.

Financial assets: floating rate

31 December 31 March

2008 2008

£’000 £’000

EUR 287 35

GBP Pounds 295 3,427

USD 182 167

Indian Rupees 1 1
––––––––––– –––––––––––

Total 765 3,630
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Interest on floating-rate bank deposits is based on the inter-bank rate and may be fixed for up to one

month. The balance held on deposit for overnight (31 March 2008: 1 month) at the period end was £0.4

million (31 March 2008: £1.3 million).

Credit risk

The Group’s principal financial assets are gilt deposits, cash and trade debtors. The Group has cash

balances, committed overdraft facilities if required and conducts the majority of its business in Sterling. The

Group does not use any swap or hedge instruments. Cash deposits are held on term notice or placed with

the money market. Interest is earned by reference to inter-bank rates.

The principal credit risk arises therefore from the Group’s trade debtors. In order to manage credit risk the

directors set limits for customers based on a combination of payment history and third party credit

references. Credit limits are reviewed by the credit controller on a regular basis in conjunction with debt

ageing and collection history.

Short-term debtors and creditors have been excluded from the following disclosures.

The fair value of the financial assets and liabilities is not materially different from the carrying value.
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16. Operating leases

As at 31 December 2008, the Group had outstanding commitments for future minimum lease payments

under non-cancellable operating leases, which fall due as follows:

31 December 31 March

2008 2008

£’000 £’000

Land and buildings

Within one year 1,268 1,272

In the second to fifth years inclusive 2,432 2,986

After five years 409 761
––––––––––– –––––––––––

Total 4,109 5,019
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Other

Less than one year 171 175

Between two and five years 4 3
––––––––––– –––––––––––

Total 175 178
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The Group sub-lets certain areas of its property portfolio. As at 31 December 2008, the Group had

contracts with sub-tenants for the following future minimum lease rentals:

31 December 31 March

2008 2008

£’000 £’000

Land and buildings

Within one year 463 478

In the second to fifth years inclusive 798 1,631

After five years 183 656
––––––––––– –––––––––––

Total 1,444 2,765
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

17. Share capital

31 December 31 March 31 December 31 March

2008 2008 2008 2008

Number Number

‘000 ‘000 £’000 £’000

Authorised

Ordinary shares of 5p each 223,754 223,754 11,188 11,188

Redeemable deferred shares of 1p each 535,621 535,621 5,356 5,356
––––––––––– ––––––––––– ––––––––––– –––––––––––

16,544 16,544
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Allotted and fully paid

Ordinary shares of 5p each 91,121 85,857 4,506 4,293
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

During the period, the outstanding options over ordinary shares granted to executives and employees were

fully satisfied by the exercise of 7,435,000 ordinary shares at the offer price of 13p per ordinary share, as

a result of the acquisition by Progressive Capital Ltd in November 2008.
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The remaining 1,918,335 options lapsed as a result of them not being exercised due to the exercise price

being higher than the offer price of 13p per share. There are no outstanding options over ordinary shares

at 31 December 2008 as they were either exercised or expired on 5 November 2008, as shown in the

following table:

Number of options
–––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––

Lapsed Exercised Date Expiry

1 April during during 31 December Exercise from which Date/Date

Scheme Date of grant 2008 the year the year 2008 price exercisable Exercised

1996 07/07/1998 15,000 (15,000) – – 15.00p 08/07/2001 05/11/2008

1996 06/07/1999 125,000 (125,000) – – 33.00p 07/07/2002 05/11/2008

1996 15/12/1999 45,000 (45,000) – – 76.50p 16/12/2002 05/11/2008

2000 10/03/2000 1,333,335 (1,333,335) – 116.50p 10/03/2000 05/11/2008

1996 07/07/2000 100,000 (100,000) – – 132.50p 08/07/2003 05/11/2008

1996 24/11/2000 50,000 (50,000) – – 135.00p 25/11/2003 05/11/2008

1996 20/12/2002 60,000 – (60,000) – 11.25p 21/12/2005 05/11/2008

2003 01/07/2005 300,000 (50,000) (250,000) – 7.12p 02/07/2008 05/11/2008

2003 05/09/2005 1,250,000 – (1,250,000) – 8.20p 06/09/2008 05/11/2008

2003 21/09/2005 50,000 – (50,000) – 10.25p 22/09/2008 05/11/2008

2003 01/04/2006 50,000 – (50,000) – 11.00p 02/04/2009 05/11/2008

2003 06/03/2007 3,275,000 (75,000) (3,200,000) – 6.00p 07/03/2010 05/11/2008

2003 28/11/2007 2,700,000 (125,000) (2,575,000) – 8.50p 29/11/2010 05/11/2008
–––––––––– –––––––––– –––––––––– ––––––––––

9,353,335 (1,918,335) (7,435,000) –
–––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

18. Changes in equity

Equity

attributable

to equity

Capital Profit holders

Share Share redemption Other and loss of the

capital premium reserve reserves account company

£’000 £’000 £’000 £’000 £’000 £’000

At 31 March 2008 4,293 7,262 7,874 733 (16,891) 3,271

Shares issued in the 

period 263 – – – – 263

Retained loss for the 

period – – – – (4,512) (4,512)

Share options settlement – – – – 720 770

Share based payments – – – – (40) (40)
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––

At 31 December 2008 4,556 7,262 7,874 733 (20,723) (298)
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

In January 2008 the Group’s EBT purchased 791,448 and 165,000 Ordinary Shares in the Company. At

31 March 2008, the Group’s EBT held 2,170,843 (2007: 1,214,395) Ordinary Shares in the Company. The

historical cost of the Ordinary Shares is £1,837,000. On consolidation, shares in the Company held in the

Group’s Employee Benefit Trust (“EBT”) have been deducted from shareholders’ funds and charged

against retained earnings. Following the subsequent cancellation of the share options on acquisition, the

Group’s EBT no longer hold shares in the Company.
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Equity

attributable

to equity

Capital Profit holders

Share Share redemption Other and loss of the

capital premium reserve reserves account company

£’000 £’000 £’000 £’000 £’000 £’000

At 31 March 2007 4,293 7,262 7,874 733 (17,247) 2,915

Retained profit for the 

period – – – – 430 430

Share based payments – – – – 23 23

Company shares – – – – (81) (81)

Exchange rate differences – – – – (16) (16)
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––

At 31 March 2008 4,293 7,262 7,874 733 (16,891) 3,271
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

19. Contingent liabilities

All the companies within the Group are subject to a right of set-off agreement with Lloyds TSB plc. As the

Group has no borrowings there is no contingent liability existing under any banking arrangements at

31 December 2008 (31 March 2008: £nil).

20. Capital commitments

There were no capital commitments at 31 December 2008 (31 March 2008: £nil).

21. Cash flows from operating activities

31 December 31 March

2008 2008

£’000 £’000

Operating (loss)/profit (6,101) 354

Amortisation of publishing rights 106 141

Depreciation of tangible fixed assets 219 168

Amortisation of software 203 236

Share based payment (40) 23

Share options settlement 460 –

Loss on disposal of tangible fixed assets – 8

Impairment of property, plant and equipment 87 –
––––––––––– –––––––––––

Operating cash flow before movements in working capital (5,066) 930

Decrease in debtors 221 48

Increase/(decrease) in creditors 2,012 (13)

Increase/(decrease) in provisions 2,341 (314)
––––––––––– –––––––––––

Net cash (outflow)/inflow from operating activities (492) 651
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

22. Analysis of net funds

1 April 31 December

2008 Cash flow 2008

£’000 £’000 £’000

Cash at bank and in hand 3,630 (2,865) 765
––––––––––– ––––––––––– –––––––––––

Net funds 3,630 (2,865) 765
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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(b) SPG Media Group plc audited consolidated financial statements 

for the year ended 31 March 2008

AUDITORS’ REPORT TO THE MEMBERS

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF SPG MEDIA GROUP PLC

We have audited the group financial statements of SPG Media Group PLC for the year ended

31 March 2008 which comprise the Group Consolidated Income Statement, the Group Consolidated

Balance Sheet, the Group Consolidated Cash Flow Statement, the Group Consolidated Statement of

Recognised Income and Expense and the related notes. These group financial statements have been

prepared under the accounting policies set out therein.

We have reported separately on the parent company financial statements of SPG Media Group PLC for

the year ended 31 March 2008.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the Annual Report and the group financial statements in

accordance with applicable law and International Financial Reporting Standards (IFRSs) as adopted by the

European Union are set out in the Statement of Directors’ Responsibilities.

Our responsibility is to audit the group financial statements in accordance with relevant legal and regulatory

requirements and International Standards on Auditing (UK and Ireland). This report, including the opinion,

has been prepared for and only for the company’s members as a body in accordance with Section 235 of

the Companies Act 1985 and for no other purpose. We do not, in giving this opinion, accept or assume

responsibility for any other purpose or to any other person to whom this report is shown or into whose

hands it may come save where expressly agreed by our prior consent in writing.

We report to you our opinion as to whether the group financial statements give a true and fair view and

whether the group financial statements have been properly prepared in accordance with the Companies

Act 1985. We also report to you whether in our opinion the information given in the Directors’ Report is

consistent with the group financial statements. The information given in the Directors’ Report includes that

specific information presented in the Business Review that is cross referred from the Business Review

section of the Directors’ Report. 

In addition we report to you if, in our opinion, we have not received all the information and explanations we

require for our audit, or if information specified by law regarding director’s remuneration and other

transactions is not disclosed.

We read other information contained in the Annual Report and consider whether it is consistent with the

audited group financial statements. The other information comprises only the Directors’ Report, the

Chairman’s Statement, the Corporate Governance Report, the unaudited parts of the Director’s

Remuneration Report and the Business Review. We consider the implications for our report if we become

aware of any apparent misstatements or material inconsistencies with the group financial statements. Our

responsibilities do not extend to any other information.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued

by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence relevant to the

amounts and disclosures in the group financial statements. It also includes an assessment of the significant

estimates and judgments made by the directors in the preparation of the group financial statements, and

of whether the accounting policies are appropriate to the group’s circumstances, consistently applied and

adequately disclosed.
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We planned and performed our audit so as to obtain all the information and explanations which we

considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the

group financial statements are free from material misstatement, whether caused by fraud or other

irregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation of

information in the group financial statements.

Opinion

In our opinion:

● the group financial statements give a true and fair view, in accordance with IFRSs as adopted by the

European Union, of the state of the group’s affairs as at 31 March 2008 and of its profit and cash

flows for the year then ended;

● the group financial statements have been properly prepared in accordance with the Companies Act

1985; and

● the information given in the Directors’ Report is consistent with the group financial statements.

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors

Bristol 

21 July 2008

Notes:

(a) The maintenance and integrity of the SPG Media Group PLC website is the responsibility of the directors; the work carried out

by the auditors does not involve consideration of these matters and, accordingly, the auditors accept no responsibility for any

changes that may have occurred to the financial statements since they were initially presented on the website.

(b) Legislation in the United Kingdom governing the preparation and dissemination of financial statements may differ from

legislation in other jurisdictions.
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CONSOLIDATED INCOME STATEMENT

For the year ended 31 March

2008 2007
Before Exceptional Before Exceptional

exceptional items and exceptional items and
items and website items and website

website amortisation website amortisation
amortisation (Note 6) Total amortisation (Note 6) Total

Notes £’000 £’000 £’000 £’000 £’000 £’000
Restated

Revenue 2 17,177 – 17,177 16,597 – 16,597
Cost of sales (8,595) – (8,595) (7,567) – (7,567)

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Gross profit 8,582 – 8,582 9,030 – 9,030
Distribution costs (370) – (370) (380) – (380)
Administrative expenses (7,595) (263) (7,858) (7,916) (344) (8,260)

Administrative expenses before 
website amortisation and 
exceptional items 3 (7,595) – (7,595) (7,916) – (7,916)

Amortisation of website 
publishing rights 3 – (141) (141) – (141) (141)

Exceptional items 6 – (122) (122) – (203) (203)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Total administrative expenses (7,595) (263) (7,858) (7,916) (344) (8,260)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

Group operating profit 617 (263) 354 734 (344) 390
Finance income/(expense) – net 7 76 – 76 (34) – (34)

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Profit on activities before 
taxation 693 (263) 430 700 (344) 356

Taxation 8 – – – (2) – (2)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

Profit on ordinary activities 
after taxation and retained 
profit for the financial year 693 (263) 430 698 (344) 354

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Basic profit per share 9 0.51p 0.42p
Diluted profit per share 9 0.51p 0.42p

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

● All of the activities are continuing.

● There are no material differences between the profits on ordinary activities before taxation and the

retained profit as stated above and their historical cost equivalents.
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CONSOLIDATED BALANCE SHEET

As at 31 March 2008

2008 2007

Restated

Notes £’000 £’000

Assets

Non-current assets

Intangible assets 10 4,151 4,484

Property, plant and equipment 11 390 470
––––––––––– –––––––––––

4,541 4,954
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Current assets

Trade and other receivables 12 4,110 4,104

Cash and cash equivalents 3,630 3,039
––––––––––– –––––––––––

7,740 7,143
––––––––––– –––––––––––

Total assets 12,281 12,097
––––––––––– –––––––––––

Current liabilities 

Trade and other payables 14 (8,109) (8,025)
––––––––––– –––––––––––

(8,109) (8,025)

Non-current liabilities

Provisions 15 (901) (1,157)
––––––––––– –––––––––––

Total liabilities (9,010) (9,182)
––––––––––– –––––––––––

Net assets 3,271 2,915
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Equity

Called up share capital 18 4,293 4,293

Share premium account 19 7,262 7,262

Capital redemption reserve 19 7,874 7,874

Other reserves 19 733 733

Retained earnings 19 (16,891) (17,247)
––––––––––– –––––––––––

Total equity 3,271 2,915
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

These financial statements were approved by the board of directors on 21 July 2008 and signed on its

behalf by:

Keith Sadler Ken Appiah

Director Director
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CONSOLIDATED STATEMENT OF RECOGNISED INCOME AND EXPENSE

For the year ended 31 March 2008

2008 2007

Restated

£’000 £’000

Exchange rate adjustment offset in reserves (retranslation of 

foreign investments) (16) (4)
––––––––––– –––––––––––

Net expense recognised directly in equity (16) (4)

Profit for the year 430 354
––––––––––– –––––––––––

Total recognised income and expense for the year 414 350
––––––––––– –––––––––––
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CONSOLIDATED CASH FLOW STATEMENT

For the year ended 31 March 2008

2008 2007

Restated

Notes £’000 £’000

Cash inflow from operating activities

Cash generated from operations 22 651 981

Interest paid (30) (2)

Income tax paid – overseas corporation tax – (2)
––––––––––– –––––––––––

Net cash generated from operating activities 621 977

Cash flows from financing activities

Purchase of treasury shares (81) –
––––––––––– –––––––––––

Net cash used in financing activities (81) –

Cash flows from investing activities

Purchases of property, plant and equipment (90) (222)

Purchase of intangible assets software (69) (119)

Proceeds from sale of property, plant and equipment 46 –

Proceeds from sale of subsidiary – 39

Interest received 164 82
––––––––––– –––––––––––

Net cash generated/(used) in investing activities 51 (220)
––––––––––– –––––––––––

Net increase in cash and cash equivalents 591 757
––––––––––– –––––––––––

Cash and cash equivalents at start of year 3,039 2,282
––––––––––– –––––––––––

Cash and cash equivalents at end of year 3,630 3,039
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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NOTES TO THE ACCOUNTS

1. Statement of accounting policies

SPG Media Group plc is a company incorporated in the United Kingdom and listed on the Alternative

Investment Market. The registered office of the Company is 57 North Wharf Road London W2 1LA. The

registered number of the Company is 1309004. The nature of the Group’s operations and its principal

activities are set out in Note 2 and in the Corporate and Risk Information of the Directors’ Report.

The significant accounting policies have been applied consistently throughout the current and prior year,

unless otherwise stated.

(a) Basis of preparation

The consolidated financial statements have been prepared in accordance with International Financial

Reporting as adopted by the European Union and with those parts of the Companies Act 1985 applicable

to companies reporting under IFRS. The consolidated financial statements have been prepared under the

historical cost convention.

(i) Standards, amendments and interpretations effective in 2008

IFRS 7 Financial instruments: Disclosures and the complementary amendment to IAS 1, Presentation

of financial statements – Capital disclosures.

IFRIC 8 Scope of IFRS 2.

IFRIC 10 Interim financial reporting and impairment.

IFRIC 11, IFRS 2 Group and treasury share transactions.

The adoption of these standards and interpretations has not had a material impact on these financial

statements, other than the increased disclosure in relation to IFRS 7, which is included in note 12.

(ii) Standards, amendments and interpretations effective in 2008 but not relevant

IFRS 4, Insurance contracts.

IFRIC 7, Applying the restatement approach under IAS 29, Financial reporting in hyper-inflationary

economies.

IFRIC 9, Re-assessment of embedded derivatives.

(iii) Standards, amendments and interpretations to existing standards that are not yet effective and have

not been adopted early by the Group.

IAS 23 (Amendment) Borrowing costs (effective from 1 January 2009).

IFRS 8 Operating segments (effective from 1 January 2009).

The directors anticipate the adoption of these standards and interpretations in future periods will have

no material impact on the net assets or results of the Group.

(iv) Interpretations to existing standards that are not yet effective and not relevant for the Group.

IFRIC 12, Service concession arrangements. This is not relevant to the Group as none of the Group’s

operations provide public sector services.

IFRIC 13, Customer loyalty programmes. This is not relevant to the Group as the Group does not

operate a loyalty programme.

IFRIC 14, IAS 19 The limit on a defined benefit asset, minimum funding requirements and their interaction.
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First Time Adoption of IFRS

The procedures for first time adoption of IFRS, that the Group must follow, are set out in IFRS 1. The

general principle is that all IFRS standards are retrospectively applied. However IFRS 1 includes

optional exemptions and mandatory exceptions relating to retrospective applications. The most

significant of these that impact on the Group are as follows:

(a) Business combinations – The Group has elected not to apply IFRS 3 to business combinations

that occurred prior to the transition date of 1 April 2006.

(b) Share based payments – The Group has elected not to apply IFRS 2 to share options and

warrants granted prior to 7 November 2002 and, as this relates to all current awards, the results

have not been affected. This is consistent with the previous UK GAAP treatment.

(c) Fair value or revaluation as deemed cost – The Group has elected not to fair value selective

items of property, plant and equipment at the date of transition.

(b) Basis of consolidation

The consolidated financial statements include the accounts of the company and all of its subsidiary

undertakings drawn up to 31 March each year. 

● Subsidiaries are those entities controlled by the Group. Control exists when the Group has the power

to govern the financial and operating policies of an enterprise taking into account any potential voting

rights. The financial statements of subsidiaries are included in the consolidated financial statements

from the date that control commences until the date that control ceases.

● Intragroup transactions, balances and unrealised gains on transactions between Group companies

are eliminated; unrealised losses are also eliminated unless costs cannot be recovered. Where

necessary, accounting policies of subsidiaries have been changed to ensure consistency with the

policies adopted by the Group.

(c) Revenue Recognition

Revenue comprises amounts derived from services performed or advertisements published by the Group

during the year. Print media revenue is recognised on publication, event revenue in the period in which the

event is held and internet revenues on a straight-line basis over the contractual term (typically twelve

months). Revenue derived from barter transactions is valued on an arms length basis.

(d) Property, plant and equipment

Property, plant and equipment is stated at historic cost, including expenditure that is directly attributable

to the acquired item, less accumulated depreciation and impairment losses.

Depreciation is calculated on a straight line basis over the deemed useful life of an asset and is applied to

the cost less any residual value. The asset classes are depreciated over the following periods:

Plant and machinery – over 5 years,

Leasehold property improvements - Over the term of the lease or useful economic life if shorter

The useful life, the residual value and the depreciation method is assessed annually. 

The carrying value of the property, plant and equipment is compared to the higher of value in use and the

fair value less costs to sell. If the carrying value exceeds the higher of the value in use and fair value less

the costs to sell the asset then the asset is impaired and its value reduced by charging additional

depreciation to the Income Statement.

(e) Intangible assets

(i) Goodwill

Goodwill is recognised to the extent that it arises through a business combination. In respect of

business combinations that have occurred since 1 April 2006, goodwill represents the difference

between the cost of the acquisition and the fair value of net identifiable assets acquired. In respect of
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business combinations prior to this date, goodwill is included on the basis of its deemed cost, which

represents the amount recorded under previous GAAP. As permitted by IFRS 7 Goodwill arising on

acquisitions prior to April 2006 is stated in accordance with UK GAAP and has not been remeasured

on transition to IFRS. 

Goodwill is stated at cost less any accumulated impairment losses. Goodwill is allocated to

appropriate cash generating units (those expected to benefit from the business combination) and is

no longer amortised but is tested annually for impairment, as discussed below.

Goodwill arising on acquisitions in the year ended 31 March 1997 and earlier periods was written off

to the reserves in accordance with the accounting standard then in force. On disposal or closure of

a previously acquired business, the attributable goodwill previously written off to reserves is included

in determining the profit or loss on disposal.

(ii) Computer software and websites

Non-integral computer software purchases are capitalised at cost as intangible assets. These costs

are amortised over their estimated useful lives (over 5 years). Costs associated with implementing or

maintaining computer software programmes are recognised as an expense as incurred.

(iii) Impairment of intangible assets

Assets that have an indefinite useful life are not subject to amortisation but are reviewed for

impairment annually or whenever events or changes in circumstances indicate that the carrying

amount may not be recoverable. Assets that are subject to amortisation are reviewed 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 carrying amount

exceeds its recoverable amount. The recoverable amount is the higher of an asset’s fair value less

costs to sell and value in use. For the purposes of assessing impairment, assets are grouped at the

lowest levels for which there are separately identifiable cash flows (cash-generating units). Any

impairment losses are not reversed.

(f) Leased assets

Assets acquired under finance leases are capitalised as tangible fixed assets and depreciated in

accordance with the Group’s normal accounting policies for property plant and equipment. The interest

element of rental obligations is charged to the income statement over the period of the lease in proportion

to the balance of capital repayments outstanding. 

Rentals payable or receivable relating to all other leases are charged or credited to the income statement

in equal amounts over the term of the lease.

(g) Taxation

Income tax on the profit or loss for the year comprises current and deferred tax.

Current tax is the expected tax payable on the taxable income for the year, using rates substantially

enacted at the balance sheet date, and any adjustments to the tax payable in respect of previous years.

Deferred taxation is provided in full on timing differences between the carrying amount of the assets and

liabilities in the financial statements and the tax base. Deferred tax assets are recognised only to the extent

that it is probable that future taxable profits will be available against which the temporary difference can be

utilised. Deferred tax assets and liabilities are not discounted. Deferred tax is determined using the tax rates

that have been enacted or substantially enacted by the balance sheet date, and are expected to apply

when the deferred tax liability is settled or the deferred tax asset is realised.

Deferred tax is provided on temporary differences arising on investments in subsidiaries except where the

timing of the reversal of the temporary difference is controlled by the Group and it is probable that the

temporary difference will not reverse in the foreseeable future.

Tax is recognised in the income statement, except where it relates to items recognised directly in equity, in

which case it is recognised in equity.
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(h) Foreign currencies

The results are recorded in Sterling which is deemed to be the functional currency of the Group, the

Company and all its subsidiaries.

Foreign currency transactions are expressed in Sterling at the rates of exchange ruling at the date of the

transaction, and if still in existence at the year end the balance is retranslated at the rates of exchange

ruling at the Balance Sheet date. Differences arising from changes in exchange rates during the year are

taken to the Income Statement.

(i) Pensions

The Group’s contributions to pension schemes for its employees, all of which are defined contribution

schemes, are charged to the income statement as incurred.

(j) Investment in own shares

On consolidation, shares in the Company held in the Group’s Employee Benefit Trust (“EBT”) have been

deducted from shareholders’ funds and debited against the income statement reserve account.

(k) Share schemes

The Company applies the requirements of IFRS 2 “Share-based Payment” to equity-based employee

compensation schemes in respect of awards granted after 7 November 2002 which remained unvested at

1 January 2005 the dates specified in IFRS 2.

The cost of employees’ services received in exchange for grant of rights under equity-based employee

compensation schemes is measured at the fair value of the equity instruments granted and is expensed

over the vesting period. The total amount to be expensed over the vesting period is determined by

reference to the fair value of the equity instruments granted, excluding the impact of any non-market

vesting conditions (eg earnings per share). Non-market vesting conditions are included in the assumptions

about the number of equity instruments that are expected to become exercisable. At each balance sheet

date, the company revises its estimates of the number of equity instruments that are expected to become

exercisable. It recognises the impact of the revision of original estimates, if any, in the income statement,

with a corresponding adjustment to equity. The fair value is measured based on an appropriate valuation

model taking into account the terms and conditions upon which the equity instruments were granted.

(l) Provisions

A provision is recognised in the balance sheet when the Group has a legal obligation or constructive

obligation as a result of a past event, it is more likely than not that an outflow of resources will be required

to settle that obligation, and a reliable estimate of the amount can be made. Provisions are discounted. 

Critical accounting estimates and judgements

The Group makes estimates and assumptions regarding the future. Estimates and judgements are

continually evaluated based on historical experience and other factors, including expectations of future

events that are believed to be reasonable under the circumstances.

In the future, actual experience may deviate from these estimates and assumptions. 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 relate to our property provisions, provisions for bad debt and

other credit balances in the balance sheet.

(m) Cash and cash equivalents

Cash and cash equivalents include cash in hand and deposits held on call, together with other short term

highly liquid investments.
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2. Segmental reporting analysis

The turnover and operating profit is derived from international business to business communications and

originates in the UK and India. Revenue generated out of India was £0.1 million (2007: £0.7 million).

Primary reporting format – Business analysis:

Online Events Publishing Group

2008 2007 2008 2007 2008 2007 2008 2007

£’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

Revenue 6,605 6,533 6,614 5,948 3,958 4,116 17,177 16,597

Operating results 2,568 2,936 743 356 623 704 3,934 3,996

Depreciation charge (168) (225)

Amortisation of 

software (236) (623)

Amortisation of website 

publishing rights (141) (141)

Group costs (3,035) (2,619)

Net finance income 76 (34)
–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Profit before taxation 430 354

Taxation – –
–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Profit for the period 430 354
–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– –––––––––––––––––––––––– –––––––––––––––– –––––––––––––––– –––––––––––––––– –––––––––––––––– –––––––––––––––– –––––––––––––––– ––––––––––––––––

The calculation of operating profit before tax has been undertaken by allocating central costs to each

division on the basis of contribution generated. Group costs include shared service and corporate costs.

Net assets have been allocated to each business unit on the same basis. Barter revenue of £0.4 million

(2007: £0.5 million) is contained in the above total revenue.

The segment assets and liabilities at 31 March 2008 and 2007 and capital expenditure for the years then

ended are as follows:

2008 2008 2008 2007 2007 2007

£’000 £’000 £’000 £’000 £’000 £’000

Assets Liabilities Net Assets Assets Liabilities Net Assets

Publishing 1,356 1,544 (188) 1,345 2,535 (1,190)

Online 6,636 3,586 3,050 6,694 3,357 3,337

Events 3,283 2,625 658 2,673 2,165 508

Unallocated 1,006 1,255 (249) 1,386 1,126 260
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––

12,281 9,010 3,271 12,098 9,183 2,915
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

Capital expenditure

Depreciation Depreciation

Capital and Capital and

additions amortisation additions amortisation

Publishing

Online 141 141

Events

Unallocated 159 404 341 848
–––––––––– –––––––––– –––––––––– ––––––––––

159 545 341 989
–––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––
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Secondary reporting format: Geographical analysis of turnover:

2008 2007

£’000 £’000

UK 3,771 3,892

USA 3,127 3,208

Europe (other than UK) 8,142 7,774

Other 2,137 1,723
––––––––––– –––––––––––

17,177 16,597
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Included in the above is barter revenue

3. Expenses by nature

2007

2008 Restated

£’000 £’000

Depreciation, amortisation and impairment

Owned assets depreciation of property, plant and equipment 168 225

Owned assets depreciation of software 236 623

Amortisation of web publishing rights 141 141

Auditors’ remuneration

Fees payable to the company’s auditor for the audit of the parent company 

and consolidated accounts 65 58

Fees payable to the Company’s auditors and its associates for other services

The audit of company’s subsidiaries pursuant to legislation 5 5

Fees for other services supplied pursuant to legislation 10 12

Tax services 24 22

Operating lease rentals

Other (land and buildings) 1,330 1,492

Other (income from properties) (419) (284)

Plant and machinery 186 74

Other

Release of credit balances (425) (428)

Foreign exchange losses 53 52
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The Board regularly reviews and assesses the appropriateness of credit balances held on the balance

sheet. In the year, this review resulted in the release of £425,000 (2007: £428,000).

4. Employee benefit expense

2007

2008 Restated

£’000 £’000

Staff costs (including directors)

Wages and salaries 8,645 7,975

Share based payments 23 17

Social security costs 949 988

Other pension costs 66 64
––––––––––– –––––––––––

9,683 9,044
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The pension costs of £65,741 (2007: £64,469) are expensed through administrative expenses.

Information regarding directors’ remuneration, share options, bonuses and pension contributions are set

out in the Report of the Board to the Shareholders on Directors Remuneration.
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Key management compensation

2008 2007

£’000 £’000

Short term employee benefits 919 1,019

Post employment benefits 35 40

Other long term benefits – –

Termination benefits 67 260

Share based payments 9 16
––––––––––– –––––––––––

1,030 1,335
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

5. Number of employees

The average monthly number of persons, including executive directors, employed by the Group during the

year was as follows:

2008 2007

Number Number

Sales 129 120

Production, editorial and administrative 117 102

India 8 99
––––––––––– –––––––––––

Total 254 321
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

6. Exceptional items

The following have been identified as exceptional items and disclosed separately on the face of the profit

and loss account:

Exceptional items

2008 2007

£’000 £’000

Property provisions – 603

Write down of Indian fixed assets – (81)

Tax exposure on India employees – (101)

Costs associated with potential offer – (44)

Redundancy costs and compensation for loss of office (122) (580)
––––––––––– –––––––––––

(122) (203)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Year ended 31 March 2008:

During the year non-recurring costs related to redundancy were incurred of £122,000.

Year ended 31 March 2007:

Due to the surrender, letting and recalculation of the required property provision an exceptional release of

£603,000 was made. The release mainly comprised £187,000 for the surrender of Edgware Road. The

fourth floor of Goodge Street has been let for the remainder of the term at the current rent. Therefore the

remaining provision for this floor of £257,000 has been released.

A review of the carrying value of the Indian assets on the balance sheet was carried out and a provision of

£81,000 was made against these assets. The assets related to software licences. In addition a provision

of £101,000 has been made for personal tax liability of employees in India. 

The costs for the potential offer for the Company relate to adviser fees and legal costs.
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7. Finance income and costs

2008 2007

£’000 £’000

Finance costs

Interest on finance leases – (2)

Other interest payable (30) –

Unwinding of discount on property provisions (58) (114)
––––––––––– –––––––––––

(88) (116)

Investment income

Bank interest 164 82
––––––––––– –––––––––––

Total 76 (34)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The unwinding of the discount on the property provisions calculates a nominal interest charge on the

property provision made. This is not a cash charge and will fall as the provision is either released or utilised.

8. Income tax expense

2007

2008 Restated

£’000 £’000

UK corporation tax at 30% (2007: 30%) – –

Foreign taxation – (2)

Deferred taxation (note 13) – –
––––––––––– –––––––––––

– (2)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The current tax charge is reconciled to the standard corporation tax rate applicable in the UK as follows:

2008 2007

£’000 £’000

Profit/(loss) on ordinary activities before tax 430 356

Corporation tax at 30% (2007: 30%) 129 107

Effects of:

Prior year adjustment for basis of work-in-progress 30 –

Expenses not deductible for tax purposes 11 14

Excess of capital allowances over depreciation of eligible assets (5) 87

Utilisation of losses brought forward (187) (331)

Losses carried forward – 46

Amortisation of intangibles 10 40

Associate losses not utilised 12 37

Foreign tax – (2)
––––––––––– –––––––––––

– (2)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The 2007 budget, announced by the Chancellor of the Exchequer on 21 March 2007, reduced the rate of

UK corporation tax from 30 per cent. to 28 per cent. with effect from 1 April 2008. There is no impact on

the 2008 Financial statements.
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9. Earnings per share

The earnings per share of 0.51p (2007: 0.42p) and the diluted earnings per share of 0.51p (2007: 0.42p)

have been calculated on the attributable profit to shareholders of £0.4 million (2007: £0.4million). 

The weighted average number of shares in issue during the period (excluding those held by the Group’s

Employee Benefit Trust) were: 

2008 2007

Number Number

‘000 ‘000

Total number of shares 85,857 85,857

Shares held in employee benefit trust (2,171) (1,214)
––––––––––– –––––––––––

Basic number of shares 83,686 84,643

Dilutive effect of share options 703 74
––––––––––– –––––––––––

Diluted number of shares 84,389 84,717
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

10. Intangible assets

Website 

publishing 

rights 

and other 

intangible 

Software Goodwill fixed assets Total

£’000 £’000 £’000 £’000

Cost

At 1 April 2007 1,621 2,306 10,539 14,466

Additions 69 – – 69

Assets fully depreciated written off (847) – (7,707) (8,554)

Disposals (41) – – (41)
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2008 802 2,306 2,832 5,940
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Amortisation/permanent diminution

At 1 April 2007 (1,155) (838) (7,989) (9,982)

Charge for the year (236) – (141) (377)

Assets fully depreciated written off 847 7,707 8,554

Disposals 16 – – 16
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2008 (528) (838) (423) (1,789)
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 2008 274 1,468 2,409 4,151
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2007 466 1,468 2,550 4,484
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Goodwill, being the excess of the consideration paid over the fair value attributed to net assets acquired,

relates to the acquisitions of Net Resources International Limited and Vision in Business Limited.
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The carrying value of publishing rights relate to the fair value of the websites acquired with Net Resources

International Limited.

Software Goodwill Website  Total

publishing 

rights 

and other 

intangible

Restated fixed assets Restated

£’000 £’000 £’000 £’000

Cost

At 1 April 2006 – 2,306 10,539 12,845

Software transferred from fixed assets 2,516 – – 2,516

Additions 119 – – 119

Assets fully depreciated written off (1,014) – – (1,014)
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2007 1,621 2,306 10,539 14,466
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Amortisation/permanent diminution

At 1 April 2006 – (838) (7,848) (8,686)

Software transferred from fixed assets (1,546) – – (1,546)

Charge for the year (623) – (141) (764)

Assets fully depreciated written off 1,014 – – 1,014
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2007 (1,155) (838) (7,989) (9,982)
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 2007 466 1,468 2,550 4,484
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2006 – 1,468 2,691 4,159
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Intangible amortisation is included within administration expenses in the consolidated income statement.

Impairment tests for goodwill

Goodwill is allocated to the Group’s cash generating units (CGUs) identified according to business segment.

2008 2007

£’000 £’000

Online 775 775

Events 693 693
––––––––––– –––––––––––

1,468 1,468
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The recoverable amount of a CGU is determined based on value-in-use calculations. These calculations

use pre-tax cash flow projections based on financial budgets approved by management covering a

five-year period. Cash flows beyond the five-year period are extrapolated using the estimated growth rates

stated below. The growth rate does not exceed the long-term average growth rate for the media business

in which the CGU operates. 

The key assumptions used in the value-in-use calculations applied to the 2009 budgeted results and later

years are as follows:

Initial Long term 

growth rate growth rate

Online 3% 3%

Events 3% 3%
––––––––––– –––––––––––

A pre-tax disposal rate of 8.92 per cent. is used in line with the Group’s weighted average cost of capital.

No impairment charges were recognised in 2008 (2007: nil).
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11. Property, plant and equipment

Equipment,

Short-term vehicles

leasehold fixtures and

premises fittings Total

£’000 £’000 £’000

Cost

At 1 April 2007 263 797 1,060

Additions – 90 90

Disposals – (1) (1)

Assets fully depreciated written off – (120) (120)

Assets held in India revalued – (48) (48)

Assets written off – (123) (123)
––––––––––– ––––––––––– –––––––––––

At 31 March 2008 263 595 858
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Depreciation

At 1 April 2007 (114) (476) (590)

Charge for the year (38) (130) (168)

Disposals – 1 1

Assets fully depreciated written off – 120 120

Assets held in India revalued – 48 48

Assets written off – 121 121
––––––––––– ––––––––––– –––––––––––

At 31 March 2008 (152) (316) (468)
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 2008 111 279 390
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2007 149 321 470
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Equipment, 

Short-term vehicles 

leasehold fixtures and 

premises fittings Total

£’000 £’000 £’000

Cost

At 1 April 2006 263 4,046 4,309

Additions – 222 222

Disposals – (134) (134)

Impairment of assets held in India – (81) (81)

Software transferred to intangible assets (2,516) (2,516)

Assets fully depreciated written off – (740) (740)
––––––––––– ––––––––––– –––––––––––

At 31 March 2007 263 797 1,060
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Depreciation

At 1 April 2006 (76) (2,643) (2,719)

Charge for the year (38) (187) (225)

Disposals – 68 68

Software transferred to intangible assets – 1,546 1,546

Assets fully depreciated written off – 740 740
––––––––––– ––––––––––– –––––––––––

At 31 March 2007 (114) (476) (590)
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 2007 149 321 470
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2006 187 1,403 1,590
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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12. Trade and other receivables

2008 2007

£’000 £’000

Current

Trade receivables 5,482 7,448

Less provision for impairment of trade receivables (1,808) (3,954)
––––––––––– –––––––––––

Trade receivables – net 3,674 3,494

Other debtors 349 66

Prepayments and accrued income 87 544
––––––––––– –––––––––––

4,110 4,104
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The carrying value and the fair value are considered to be the same.

Amounts owed by Group undertakings are repayable on demand and are non-interesting bearing.

As of 31 March 2008, trade receivables of £2,812,000 (2007: £2,570,000) were fully performing. The

ageing of fully performing receivables is as follows:

2008 2007

£’000 £’000

Up to 3 months 2,778 2,517

3 to 6 months 34 53

Over 6 months – –
––––––––––– –––––––––––

2,812 2,570
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

As of 31 March 2008, trade receivables of £862,000 (2007: £924,000) were past due but not impaired.

These relate to a number of independent customers for whom there is no recent history of default. The

ageing analysis of these trade receivables is as follows:

2008 2007

£’000 £’000

Up to 3 months 536 356

3 to 6 months 177 226

Over 6 months 149 342
––––––––––– –––––––––––

862 924
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

As of 31 March 2008, trade receivables of £1,808,000 (2007: £3,954,000) were impaired and provided for.

The amount of the provision was £1,808,000 as of 31 March 2008 (2007: £3,954,000). The individually

impaired receivables mainly relate to customers with cash flow difficulties. It was assessed that a portion

of the receivables is expected to be recovered. The ageing of these receivables is as follows:

2008 2007

£’000 £’000

Up to 3 months 109 68

3 to 6 months 19 12

Over 6 months 1,680 3,874
––––––––––– –––––––––––

1,808 3,954
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

125



The carrying amounts of the Group’s trade and other receivables are denominated in the following

currencies:

2008 2007

£’000 £’000

Pounds sterling 4,810 6,841

US dollar 422 513

Euro 250 94
––––––––––– –––––––––––

5,482 7,448
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Movement on the Group provision for impairment of trade receivables are as follows:

2008 2007

£’000 £’000

At 1 April (3,954) (3,675)

Provision for receivables impairment (242) (582)

Receivables written off during the year as uncollectable 2,385 302

Unused amounts reversed 3 1
––––––––––– –––––––––––

(1,808) (3,954)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The creation and release of provision for impaired receivables have been included in administrative

expenses in the income statement.

The other classes within trade and other receivables do not contain impaired assets.

The maximum exposure to credit risk at 31 March 2008 is the carrying value of each class of receivable

mentioned above. The Group does not hold any collateral as security. 

13. Deferred income tax

The Group has unrecognised potential deferred tax assets at the year end comprising:

Provided Unprovided

2008 2007 2008 2007

£’000 £’000 £’000 £’000

General bad debt provisions – – 109 51

Excess capital allowances over depreciation – – 165 211

Losses – – 1,626 1,940

Capital losses – – 4,268 4,573
––––––––––– ––––––––––– ––––––––––– –––––––––––

– – 6,168 6,775
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

14. Trade and other payables

2008 2007

£’000 £’000

Current

Trade creditors 384 398

Other taxes and social security costs 554 527

Other creditors 848 1,308

Accruals and deferred income 6,323 5,792
––––––––––– –––––––––––

8,109 8,025
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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15. Provision for other liabilities and charges

2008 2007

£’000 £’000

Current

At 1 April 1,157 2,280

Utilised in year (290) (634)

Release in the year (24) (603)

Unwinding of discount (see note 7) 58 114
––––––––––– –––––––––––

At 31 March 901 1,157
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Provision has been made for the net present value of future residual leasehold commitments. This provision

has been calculated making assumptions on future rental income, market rents, insurance and rates this

has then been discounted using a discount rate of 5.0 per cent. per annum. As these are estimates this

provision cannot be known with certainty. 

The provision will be utilised over the term of the relevant leases and falls within the following periods:

2008 2007

£’000 £’000

Less than one year 186 290

Between two and five years 592 750

More than five years 123 117
––––––––––– –––––––––––

Total 901 1,157
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

16. Financial assets and liabilities

The Group does not have any material exposure to interest rate, liquidity or currency risks. The Group has

cash balances, committed overdraft facilities if required and conducts the majority of its business in

sterling. The Group does not use any swap or hedge instruments. Cash deposits are held on term notice

or placed with the money market. Interest is earned by reference to inter-bank rates. 

The Group banking facility operates under a right of set-off agreement for each balance and each currency. 

Short-term debtors and creditors have been excluded from the following disclosures.

The fair value of the financial assets is not materially different to the carrying value.

At the year end the Group held net £3.6 million cash balances (2007: £3.0 million), which were held in

current accounts and deposit accounts. All balances are held at Lloyds TSB Group plc which is ranked by

Moody’s Aaa; Fitch AA+ and Standard & Poor’s AA (as disclosed by Lloyds TSB Group plc). 

Financial assets: floating rate

2008 2007

£’000 £’000

EUR 35 35

USD 167 52

Indian Rupees 1 11

GB pounds 3,427 2,941
––––––––––– –––––––––––

Total 3,630 3,039
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Interest on floating-rate bank deposits is based on the inter-bank rate and may be fixed for up to one

month. The balance held on deposit for one month at the year end was £1.3 million (2007: £2.8 million).
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17. Operating leases

Non-cancellable operating lease rentals are payable as follows:

2008 2007

£’000 £’000

Land and buildings

Less than one year 61 61

More than five years 1,211 1,211
––––––––––– –––––––––––

Total 1,272 1,272
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Other

Less than one year 175 40

Between two and five years 3 9
––––––––––– –––––––––––

Total 178 49
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

18. Share capital

2008 2007 2008 2007

Number Number

‘000 ‘000 £’000 £’000

Authorised

Ordinary shares of 5p each 223,754 223,754 11,188 11,188

Redeemable deferred shares of 1p each 535,621 535,621 5,356 5,356
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 16,544 16,544
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Allotted and fully paid

Ordinary shares of 5p each 85,857 85,857 4,293 4,293
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

There are outstanding options over ordinary shares granted to executives and employees as shown in the

following table:

Number of options
–––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––

Exercised/

Granted lapsed Date

1 April during during 31 March Exercise from which Expiry

Scheme Date of grant 2007 the year the year 2008 price exercisable Date

1996 07/07/1998 15,000 – – 15,000 15.00p 08/07/2001 06/07/2008

1996 06/07/1999 125,000 – – 125,000 33.00p 07/07/2002 05/07/2009

1996 15/12/1999 65,000 – (20,000) 45,000 76.50p 16/12/2002 14/12/2009

2000 10/03/2000 1,333,335 – – 1,333,335 116.50p 10/03/2000 31/05/2008

1996 07/07/2000 100,000 – – 100,000 132.50p 08/07/2003 06/07/2010

1996 24/11/2000 70,000 – (20,000) 50,000 135.00p 25/11/2003 23/11/2010

1996 20/12/2002 60,000 – – 60,000 11.25p 21/12/2005 19/12/2012

2003 25/07/2004 150,000 – (150,000) – 12.00p 26/07/2007 24/07/2014

2003 26/07/2004 100,000 – (100,000) – 12.00p 27/07/2007 27/07/2014

2003 01/07/2005 500,000 – (200,000) 300,000 7.12p 02/07/2008 30/06/2015

2003 05/09/2005 2,500,000 – (1,250,000) 1,250,000 8.20p 06/09/2008 04/09/2015

2003 21/09/2005 50,000 – – 50,000 10.25p 22/09/2008 20/09/2015

2003 01/04/2006 50,000 – – 50,000 11.00p 02/04/2009 31/03/2016

2003 06/03/2007 3,300,000 – (25,000) 3,275,000 6.00p 07/03/2010 05/03/2017

2003 28/11/2007 – 2,700,000 – 2,700,000 8.50p 29/11/2010 27/11/2017
–––––––––– –––––––––– –––––––––– ––––––––––

8,418,335 2,700,000 (1,765,000) 9,353,335
–––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

The Group operates three share option schemes. Under the terms of the Sterling Publishing Group 1996

Scheme (“1996”), options may only be exercised provided the average annual growth in earnings per share

over a three-year period exceeds inflation by at least 2 per cent.
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The Sterling Publishing Group 2000 Scheme (“2000”) was approved to grant options by way of

compensation for rights given up under the long term incentive plan. The options were exercisable as to

40 per cent. immediately, 35 per cent. after one year (10 March 2001) and 25 per cent. after two years

(10 March 2002). 50 of the share options are subject to a requirement that average earnings per share over

a three year period exceed inflation by at least 2 per cent. Provision also exists for option holders to receive

the cash equivalent of the excess of the market price of shares over the option exercise price in the event

of a general offer for the shares in the Company. No further options may be granted under this scheme.

The third scheme is the Sterling Publishing Group 2003 Scheme (“2003”) approved by shareholders on

28 July 2003 and excludes the awards made under the 2000 scheme from the calculation of limits of share

options to be awarded. Option granted under the 2003 scheme are subject to the requirement that

earnings per share grow at an annual rate of the increase in the retail price index plus either 5 per cent.

(where the market value of the options granted is less than or equal to 50 per cent. of the recipients salary)

or 8 per cent. (where the market value of the options granted is greater than 50 per cent. of the recipients

salary). The grants made on 28 November 2007 are subject to a different performance criteria in which the

relative performance of the Company’s share price must be greater than the performance of the AiM Media

index, if the percentage increase in share price outperforms the median of the index then 50 per cent. of

the options will vest on the third anniversary of the Grant Date. If the percentage increase in share price is

in excess of the third upper quartile (ie the percentage improvement falls within the upper quartile of the

index) 100 per cent. of the options will vest on the third anniversary of the Grant Date. The start of the

measurement period is 1 April 2007. 

Apart from the 2000 scheme, all employees including directors are eligible to participate in the share option

schemes. No awards have been made under the 1996 scheme since December 2005.

The fair value of options granted on 28 November 2007 was determined using the Black-Scholes valuation

model as 4.08 pence per option (2007: 1 April 2006 and 6 March 2007 awards; 4.32 pence and

2.59 pence per option respectively). The significant inputs into the model were the share price at the date

of grant, exercise price of 8.50 pence (2007: 1 April 2006 and 6 March 2007 awards; 11.00 pence and

6.00 pence respectively), volatility 67.80 per cent. (2007: 52.05 per cent. and 58.89 per cent. respectively)

(as measured on the statistical analysis of weekly share prices over the previous three years from the date

of grant), expected option life of three years and an annual risk-free interest rate of 4.50 per cent.

(2007: 4.50 per cent.). 

19. Changes in equity

Equity

attributable

to equity

Capital Profit holders

Share Share redemption Other and loss of the

capital premium reserve reserves account company

£’000 £’000 £’000 £’000 £’000 £’000

At 31 March 2007 4,293 7,262 7,874 733 (17,247) 2,915

Retained profit for the 

year – – – – 430 430

Share based payments – – – – 23 23

Loan to EBT to purchase 

Company shares – – – – (81) (81)

Exchange rate differences – – – – (16) (16)
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––

At 31 March 2008 4,293 7,262 7,874 733 (16,891) 3,271
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––
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In January 2008 the Group’s EBT purchased 791,448 and 165,000 Ordinary Shares in the Company. At

the 31 March 2008, the Group’s EBT held 2,170,843 (2007: 1,214,395) Ordinary Shares in the Company.

The historical cost of the Ordinary Shares is £1,755,000. In prior years this was shown as a separate

reserve.

Equity

attributable

to equity

Capital Profit holders

Share Share redemption Other and loss of the

capital premium reserve reserves account company

£’000 £’000 £’000 £’000 £’000 £’000

At 31 March 2006 4,293 7,262 7,874 733 (17,614) 2,548

Retained profit for the year – – – – 354 354

Share based payments – – – – 17 17

Exchange rate differences – – – – (4) (4)
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––

At 31 March 2007 4,293 7,262 7,874 733 (17,247) 2,915
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

20. Contingent liabilities

All the companies within the Group are subject to a right of set-off agreement with Lloyds TSB plc. As the

Group has no borrowings there is no contingent liability existing under any banking arrangements at

31 March 2008 (2007: £nil).

21. Capital commitments

There were no capital commitments at 31 March 2008 (2007: £nil).

22. Cash flows from operating activities

2008 2007

£’000 £’000

Operating profit 

- Group 354 390

Amortisation of publishing rights 141 141

Depreciation of tangible fixed assets 168 225

Amortisation of software 236 623

Share based payment 23 17

Loss on disposal of tangible fixed assets 8 26

Write-off of tangible fixed assets – 81
––––––––––– –––––––––––

Operating cash flow before movements in working capital 930 1,503

Decrease in debtors 48 757

(Decrease) in creditors (13) (42)

Movement in provision for liabilities and charges (314) (1,237)
––––––––––– –––––––––––

Net cash inflow from operating activities 651 981
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

23. Analysis of net funds

1 April 31 March

2007 Cash flow 2008

£’000 £’000 £’000

Cash at bank and in hand 3,039 591 3,630
––––––––––– ––––––––––– –––––––––––

Net funds 3,039 591 3,630
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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24. Explanation of the transition from UK GAAP to IFRS

These financial statements are the first to be prepared under IFRS and as such the following disclosures

are required in the year of transition. The date of transition is 1 April 2006.

(i) Reconciliation of profit for the year ended 31 March

2007

£’000

Profit under UK GAAP 254

Amortisation of goodwill 100
–––––––––––

Profit under IFRS 354
–––––––––––––––––––––––––––––––––

(ii) Reconciliation of equity at 1 April 2006 

Transition

UK GAAP Adjustment IFRS

£’000 £’000 £’000

Assets

Non-current assets

Intangible assets 4,159 970 5,129

Property, plant and equipment 1,590 (970) 620
––––––––––– ––––––––––– –––––––––––

5,749 – 5,749

Current assets

Trade and other receivables 4,861 – 4,861

Cash and cash equivalents 2,329 – 2,329
––––––––––– ––––––––––– –––––––––––

7,190 – 7,190
––––––––––– ––––––––––– –––––––––––

Total assets 12,939 – 12,939
––––––––––– ––––––––––– –––––––––––

Current liabilities

Trade and other payables (8,072) – (8,072)
––––––––––– ––––––––––– –––––––––––

(8,072) – (8,072)

Non-current liabilities

Trade and other payables (39) – (39)

Provisions (2,280) – (2,280)
––––––––––– ––––––––––– –––––––––––

(2,319) – (2,319)
––––––––––– ––––––––––– –––––––––––

Total liabilities (10,391) – (10,391)
––––––––––– ––––––––––– –––––––––––

Net assets 2,548 – 2,548
––––––––––– ––––––––––– –––––––––––

Equity

Share capital 4,293 – 4,293

Share premium account 7,262 – 7,262

Capital redemption reserve 7,874 – 7,874

Other reserves 733 – 733

Retained earnings (17,614) – (17,614)
––––––––––– ––––––––––– –––––––––––

Total equity 2,548 – 2,548
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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(iii) Reconciliation of equity at 31 March 2007

Transition

UK GAAP Adjustment IFRS

£’000 £’000 £’000

Assets

Non-current assets

Intangible assets 3,918 566 4,484

Property, plant and equipment 936 (466) 470
––––––––––– ––––––––––– –––––––––––

4,854 100 4,954

Current assets

Trade and other receivables 4,104 – 4,104

Cash and cash equivalents 3,039 – 3,039
––––––––––– ––––––––––– –––––––––––

7,143 – 7,143
––––––––––– ––––––––––– –––––––––––

Total assets 11,997 100 12,097
––––––––––– ––––––––––– –––––––––––

Current liabilities

Trade and other payables (8,025) – (8,025)
––––––––––– ––––––––––– –––––––––––

(8,025) – (8,025)

Non-current liabilities

Provisions (1,157) – (1,157)
––––––––––– ––––––––––– –––––––––––

Total liabilities (9,182) – (9,182)
––––––––––– ––––––––––– –––––––––––

Net assets 2,815 100 2,915
––––––––––– ––––––––––– –––––––––––

Equity

Share capital 4,293 – 4,293

Share premium account 7,262 – 7,262

Capital redemption reserve 7,874 – 7,874

Other reserves 733 – 733

Retained earnings (17,347) 100 (17,247)
––––––––––– ––––––––––– –––––––––––

Total equity 2,815 100 2,915
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Notes to transition adjustments

(a) IAS 38, intangible assets, requires that goodwill is no longer amortised, but is subject to an annual

impairment review. The goodwill amortisation charged under UK GAAP during the year ended

31 March 2007 has been reversed. The Group has elected, as permitted under IFRS 3, Business

Combinations, not to retrospectively restate goodwill relating to acquisitions prior to 1 April 2006 and

therefore the UK GAAP goodwill balance at 1 April 2007 has been included in the transition IFRS

balance sheet and is no longer amortised.

(b) Under UK GAAP, all computer software was included within tangible fixed assets in the balance sheet.

Under IFRS, only software that is integral to another fixed asset can be included with that asset in

tangible fixed assets. All other separately identifiable software must be recorded separately as an

intangible fixed asset. The charge to the income statement in respect of such software is classified

as amortisation under IFRS rather depreciated under UK GAAP.

At 1 April 2006 and 31 March 2007 net book value of £970,487 and £466,474, respectively, of

software was reclassified as an intangible asset. The depreciation of this software of £623,295 for the

year ended 31 March 2007 has been reclassified from depreciation to amortisation. This amortisation

of software has been disclosed within administration expenses on the income statement as these

expenses form part of normal trading. 

132



(c) SPG Media Group plc audited consolidated financial statements 

for the year ended 31 March 2007

AUDITORS’ REPORT TO THE MEMBERS

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF SPG MEDIA GROUP PLC

We have audited the group and parent company financial statements (the ‘‘financial statements’’) of SPG

Media Group Plc for the year ended 31 March 2007 which comprise the Group Profit and Loss Account,

the Group and Company Balance Sheets, the Group Cash Flow Statement, the Group Statement of Total

Recognised Gains and Losses and the related notes. These financial statements have been prepared

under the accounting policies set out therein.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the Annual Report and the financial statements in accordance

with applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted

Accounting Practice) are set out in the Statement of Directors’ Responsibilities.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory

requirements and International Standards on Auditing (UK and Ireland). This report, including the opinion,

has been prepared for and only for the company’s members as a body in accordance with Section 235 of

the Companies Act 1985 and for no other purpose. We do not, in giving this opinion, accept or assume

responsibility for any other purpose or to any other person to whom this report is shown or into whose

hands it may come save where expressly agreed by our prior consent in writing.

We report to you our opinion as to whether the financial statements give a true and fair view and are properly

prepared in accordance with the Companies Act 1985. We also report to you whether in our opinion the

information given in the Directors’ Report is consistent with the financial statements. The information given

in the Directors’ Report includes that specific information presented in the Business Review that is cross

referred from the Principal Activities and Business Review section of the Directors’ Report.

We also report to you if, in our opinion, the company has not kept proper accounting records, if we have

not received all the information and explanations we require for our audit, or if information specified by law

regarding directors’ remuneration and other transactions is not disclosed.

We read other information contained in the Annual Report, and consider whether it is consistent with the

audited financial statements. This other information comprises only the Directors’ Report, the Chairman’s

Statement, the Business Review and the Corporate Governance Statement. We consider the implications

for our report if we become aware of any apparent misstatements or material inconsistencies with the

financial statements. Our responsibilities do not extend to any other information.

We also, at the request of the directors (because the company applies the Listing Rules of the Financial

Services Authority as if it were a listed company), review whether the Corporate Governance Statement

reflects the company’s compliance with the nine provisions of the Combined Code (2003) specified for our

review by the Listing Rules of the Financial Services Authority, and we report if it does not. We are not required

to consider whether the board’s statements on internal control cover all risks and controls, or form an opinion

on the effectiveness of the group’s corporate governance procedures or its risk and control procedures.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued

by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence relevant to the

amounts and disclosures in the financial statements. It also includes an assessment of the significant

estimates and judgments made by the directors in the preparation of the financial statements, and of

whether the accounting policies are appropriate to the group’s and company’s circumstances, consistently

applied and adequately disclosed.
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We planned and performed our audit so as to obtain all the information and explanations which we

considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the

financial statements are free from material misstatement, whether caused by fraud or other irregularity or

error. In forming our opinion we also evaluated the overall adequacy of the presentation of information in

the financial statements.

Opinion

In our opinion:

● the financial statements give a true and fair view, in accordance with United Kingdom Generally

Accepted Accounting Practice, of the state of the group’s and the parent company’s affairs as at

31 March 2007 and of the group’s profit and cash flows for the year then ended;

● the financial statements have been properly prepared in accordance with the Companies Act 1985; and

● the information given in the Directors’ Report is consistent with the financial statements.

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors

Bristol

29 June 2007

Notes:

(a) The maintenance and integrity of the SPG Media Group Plc website is the responsibility of the directors; the work carried out

by the auditors does not involve consideration of these matters and, accordingly, the auditors accept no responsibility for any

changes that may have occurred to the financial statements since they were initially presented on the website.

(b) Legislation in the United Kingdom governing the preparation and dissemination of financial statements may differ from

legislation in other jurisdictions.
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CONSOLIDATED PROFIT AND LOSS ACCOUNT

For the year ended 31 March

2007 2006

Before Exceptional Before Exceptional 

exceptional items and exceptional items and

items and amortisation items and amortisation

amortisation (Note 4) Total amortisation (Note 4) Total

Notes £’000 £’000 £’000 £’000 £’000 £’000

Group turnover including 

share of joint venture 16,597 – 16,597 18,256 – 18,256

Less share of joint venture 

turnover – – – (65) – (65)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Group turnover 2 16,597 – 16,597 18,191 – 18,191

Cost of sales (7,567) – (7,567) (8,349) – (8,349)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Gross profit 9,030 – 9,030 9,842 – 9,842

Distribution costs (380) – (380) (450) – (450)

Administrative expenses (7,916) (444) (8,360) (7,752) (94) (7,846)

Administrative expenses 3 (7,916) – (7,916) (7,752) – (7,752)

Amortisation 3 – (241) (241) – (248) (248)

Exceptional items 4 – (203) (203) – 154 154
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Total administrative expenses (7,916) (444) (8,360) (7,752) (94) (7,846)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

Group operating profit 734 (444) 290 1,640 (94) 1,546

Share of joint venture 

operating loss – – – (44) – (44)

Loss on termination of joint 

venture 4 – – – – (57) (57)

Profit on disposal of business 4 – – – – 51 51

Net interest payable 6 (34) – (34) (152) – (152)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Profit on activities before 

taxation 700 (444) 256 1,444 (100) 1,344

Tax on profit on ordinary 

activities 7 (2) – (2) – – –
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Profit on ordinary activities 

after taxation and retained 

profit for the financial year 698 (444) 254 1,444 (100) 1,344
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

Basic profit per share 8 0.30p 1.59p

Diluted profit per share 8 0.30p 1.58p
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

● All of the above activities are continuing operations with the exception of the joint venture

● There are no material differences between the profits on ordinary activities before taxation and the

retained profit as stated above and their historical cost equivalents.
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CONSOLIDATED BALANCE SHEET

As at 31 March 2007

2007 2006

Notes £’000 £’000

Fixed assets

Intangible assets 9 3,918 4,159

Tangible assets 10 936 1,590
––––––––––– –––––––––––

4,854 5,749
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Current assets

Debtors 12 4,104 4,861

Cash at bank and in hand 3,039 2,329
––––––––––– –––––––––––

7,143 7,190

Creditors – amounts falling due within one year

Trade and other creditors 14 (8,025) (8,072)
––––––––––– –––––––––––

(8,025) (8,072)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Net current liabilities (882) (882)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Total assets less current liabilities 3,972 4,867

Creditors – amounts falling due after more than one year 15 – (39)

Provisions for liabilities and charges 16 (1,157) (2,280)
––––––––––– –––––––––––

Net assets 2,815 2,548
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Capital and reserves

Called up share capital 20 4,293 4,293

Share premium account 21 7,262 7,262

Capital redemption reserve 21 7,874 7,874

Other reserves 21 733 733

Profit and loss account 21 (17,347) (17,614)
––––––––––– –––––––––––

Equity shareholders’ funds 2,815 2,548
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

These financial statements were approved by the board of directors on 29 June 2007 and signed on its

behalf by:

K J Sadler K K Appiah

Director Director
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CONSOLIDATED STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

For the year ended 31 March 2007

2007 2006

£’000 £’000

Profit for the financial year

– Group 254 1,388

– Joint venture – (44)
––––––––––– –––––––––––

254 1,344

Exchange rate adjustment offset in reserves 

(retranslation of foreign investments) (4) 8
––––––––––– –––––––––––

Total recognised gains for the year 

– Group 250 1,396

– Joint venture – (44)
––––––––––– –––––––––––

Total recognised gains for the year 250 1,352

Prior year adjustment – (4,431)
––––––––––– –––––––––––

Total gains/(losses) recognised since last annual report 250 (3,079)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS’ FUNDS

For the year ended 31 March 2007

2007 2006

£’000 £’000

Profit/(loss) for the financial year 254 1,344

Share based payments charge 17 –

Other recognised gains and losses (4) 8
––––––––––– –––––––––––

Net change in shareholders’ funds 267 1,352

Shareholders’ funds as at start of year 2,548 1,196
––––––––––– –––––––––––

Shareholders’ funds as at 31 March 2,815 2,548
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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COMPANY BALANCE SHEET

As at 31 March 2007

2007 2006

Notes £’000 £’000

Fixed assets

Tangible assets 10 – 47

Investments in subsidiary undertakings 11 8,768 10,392
––––––––––– –––––––––––

8,768 10,439
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Current assets

Debtors 12 6,235 6,820

Cash at bank and in hand – 2
––––––––––– –––––––––––

6,235 6,822
––––––––––– –––––––––––

Creditors – amounts falling due within one year

Trade and other creditors 14 (709) (1,997)

Bank loans and overdrafts (16) –
––––––––––– –––––––––––

Net current assets 5,510 4,825
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Total assets less current liabilities 14,278 15,264

Creditors – amounts falling due after more than one year 15 – (39)

Provisions for liabilities and charges 16 (120) (135)
––––––––––– –––––––––––

Net assets 14,158 15,090
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Capital and reserves

Called up share capital 20 4,293 4,293

Share premium account 21 7,262 7,262

Capital redemption reserve 21 7,874 7,874

Other reserves 21 1,701 1,701

Profit and loss account 21 (6,972) (6,040)
––––––––––– –––––––––––

Equity shareholders’ funds 14,158 15,090
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

These financial statements were approved by the board of directors on 29 June 2007 and signed on its

behalf by:

K J Sadler K K Appiah

Director Director
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CONSOLIDATED CASH FLOW STATEMENT

For the year ended 31 March 2007

2007 2006

Notes £’000 £’000

Net cash inflow from operating activities 24 981 2,199

Returns on investments and servicing of finance

Interest received and similar items 82 21

Interest element of finance lease payments (2) (5)

Taxation

Overseas corporation tax paid (2) –

Capital expenditure and financial investment

Payments to acquire tangible fixed assets (341) (291)

Acquisitions and disposals

Net cash inflow from sale of trading assets 39 180
––––––––––– –––––––––––

Net cash flow before financing 757 2,104

Financing

Capital element of finance lease payments (45) (8)
––––––––––– –––––––––––

Increase in net cash in the period 712 2,096
––––––––––– –––––––––––

Reconciliation of net cash flow to movement in net funds

Increase in cash in the period 712 2,096

Cash outflow from lease financing 45 8
––––––––––– –––––––––––

Change in net funds resulting from cash flows 757 2,104
––––––––––– –––––––––––

Movement in net funds for the period 757 2,104

Opening net funds 2,282 178
––––––––––– –––––––––––

Closing net funds 25 3,039 2,282
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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NOTES TO THE ACCOUNTS

1. Statement of accounting policies

The significant accounting policies have been applied consistently throughout the current and prior year,

with the exception of the following changes in preparing the financial statements.

FRS20 Share Based Payments, FRS23 The Effects of Foreign Exchange rates, FRS25 Financial

Instruments: Disclosure and Presentation and FRS26 Financial Instruments: Measurement have been

adopted during the period. The adoption of these standards has had no impact on the results for the period.

In accordance with Financial Reporting Standard 18 the Board regularly review the group’s accounting

policies to ensure that they remain most appropriate.

(a) Basis of preparation

The financial statements have been prepared under the historical cost convention and in accordance with

applicable United Kingdom law and accounting standards on a basis consistent with the previous year.

(b) Basis of consolidation

The consolidated financial statements include the accounts of the company and all of its subsidiary

undertakings drawn up to 31 March each year. No profit and loss account, statement of total gains and losses

or cash flow statement is presented for the company as permitted by s230 of the Companies Act 1985.

(c) Acquisitions and disposals

On the acquisition of a business fair values are attributed to the Group’s share of separable net assets.

Where the cost of acquisition exceeds the fair value attributable to such net assets the difference is treated

as purchased goodwill and is capitalised in the Group balance sheet in the year of acquisition. Acquisitions

are accounted for under the acquisition method.

Cost of acquisition includes deferred consideration to the extent that it is considered probable that it will

become due. The results and cash flows relating to a business are included in the consolidated profit and

loss account and the consolidated cash flow statement from the date of acquisition or the date of disposal

as appropriate.

(d) Turnover

Turnover comprises amounts derived from services performed or advertisements published by the Group

during the year. Print media revenue is recognised on publication, event revenue in the period in which the

event is held and internet revenues on a straight-line basis over the contractual term (typically twelve

months). Turnover derived from barter transactions is valued on an arms length basis.

(e) Tangible fixed assets

Tangible fixed assets are stated at cost less depreciation and any provision for impairment. Depreciation is

provided over five years on a straight-line basis on fixtures, fittings and other equipment. Short Leasehold

premises are amortised over the term of the leases or useful economic life if shorter.

(f) Intangible fixed assets and publishing rights

Publishing rights relating to websites and other intangible fixed assets acquired are stated at cost or fair

value at the date of acquisition less any provision for impairment. They are amortised over their useful

economic lives. During the year the useful economic lives was revised from indefinite life to 20 years.

(g) Impairment of fixed assets

Impairment reviews are undertaken if events or changes in circumstances indicate that the carrying amount

of tangible and intangible fixed assets may not be recoverable.

(h) Goodwill

Goodwill, being the excess of the consideration paid over the fair value attributed to net assets acquired,

is capitalised and amortised through the profit and loss account over its estimated useful economic life,

not exceeding 20 years. The directors regard 20 years as a reasonable estimate of the useful economic

life of goodwill. Provision is made for any impairment.
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Goodwill arising on acquisitions in the year ended 31 March 1997 and earlier periods was written off to the

reserves in accordance with the accounting standard then in force. On disposal or closure of a previously

acquired business, the attributable goodwill previously written off to reserves is included in determining the

profit or loss on disposal.

(i) Investments in subsidiary undertakings

Investments are stated at cost less provision for any impairment.

(j) Leased assets

Assets acquired under finance leases are capitalised as tangible fixed assets and depreciated in

accordance with the Group’s normal accounting policies for tangible fixed assets. The interest element of

rental obligations is charged to the profit and loss account over the period of the lease in proportion to the

balance of capital repayments outstanding.

Rentals payable relating to all other leases are charged to the profit and loss account in equal amounts

over the term of the lease.

(k) Taxation

Corporation tax payable is provided on taxable profits at the current rate.

Deferred taxation is provided in full on timing differences that result in an obligation at the balance sheet

date to pay more tax, or a right to pay less tax, at a future date, at rates expected to apply when they

crystallise based on current tax rates and law. Timing differences arise from the inclusion of items of income

and expenditure in taxation computations in periods different from those in which they are included in

financial statements. Deferred tax assets are recognised where their recovery is considered more likely than

not. Deferred tax assets and liabilities are not discounted.

(l) Foreign currencies

Transactions denominated in foreign currencies are translated into sterling at the rates ruling at the dates of

transactions. Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are

translated at the rates ruling at that date. Any translation differences are dealt with in the profit and loss account.

(m) Pensions

The Group’s contributions to pension schemes for its employees, all of which are defined contribution

schemes, are charged in the profit and loss account in the year in which they fall due.

(n) Investment in own shares

Shares in the Company held in the Group’s Employee Benefit Trust (“EBT”) have been deducted from

shareholders’ funds and debited against the profit and loss reserve account.

(o) Share schemes

The Company applies the requirements of FRS 20 “Share-based Payment” to equity-based employee

compensation schemes in respect of awards granted after 7 November 2002 which remained unvested at

1 January 2005 the dates specified in FRS 20.

The cost of employees’ services received in exchange for grant of rights under equity-based employee

compensation schemes is measured at the fair value of the equity instruments granted and is expensed

over the vesting period. The total amount to be expensed over the vesting period is determined by

reference to the fair value of the equity instruments granted, excluding the impact of any non-market

vesting conditions (eg earnings per share). Non-market vesting conditions are included in the assumptions

about the number of equity instruments that are expected to become exercisable. At each balance sheet

date, the company revises its estimates of the number of equity instruments that expected to become

exercisable. It recognises the impact of the revision of original estimates, if any, in the income statement,

with a corresponding adjustment to equity. The fair value is measured based on an appropriate valuation

model taking into account the terms and conditions upon which the equity instruments were granted.
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(p) Provisions

A provision is recognised in the balance sheet when the Group has a legal obligation or constructive

obligation as a result of a past event, it is more likely than not that an outflow of resources will be required

to settle that obligation, and a reliable estimate of the amount can be made. Provisions are discounted.

2. Segmental reporting analysis

The turnover and operating profit is derived from international business to business communications and

originates in the UK and India. Revenue generated out of India was £0.7 million (2006: £0.9 million).

Geographical analysis of turnover:

2007 2006

£’000 £’000

UK 3,892 3,659

USA 3,208 3,640

Europe (other than UK) 7,774 9,272

Other 1,723 1,620
––––––––––– –––––––––––

16,597 18,191
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Business analysis:

2007 2006

Operating Net Operating Net

Turnover profit assets Turnover profit assets

£’000 £’000 £’000 £’000 £’000 £’000

Print 4,116 56 1,602 5,884 404 825

Internet 6,533 165 460 6,115 653 856

Events 5,948 69 736 6,192 489 867
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

16,597 290 2,798 18,191 1,546 2,548
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

The calculation of operating profit before tax has been undertaken by allocating central costs to each

division on the basis of contribution generated. Net assets have been allocated to each business unit on

a proportional basis using turnover as the basis for the calculation. Barter revenue of £0.5 million

(2006: £nil) is contained in the above total revenue.
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3. Operating profit

Operating profit is stated after charging/(crediting) the following amounts:

2007 2006

£’000 £’000

Staff costs (including directors)

Wages and salaries 7,867 8,924

Share based payments 17 –

Social security costs 988 951

Other pension costs 64 26
––––––––––– –––––––––––

8,936 9,901
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Depreciation, amortisation and impairment

Owned assets 848 908

Assets held under finance leases – 13

Amortisation of goodwill 100 107

Amortisation of web publishing rights 141 141

Auditors’ remuneration

Fees payable to the company’s auditor for the audit of the parent company 

and consolidated accounts 58 55

Fees payable to the company’s auditor and its associates for other services:

The audit of the company’s subsidiaries pursuant to legislation 5 5

Other services pursuant to legislation 12 –

Tax services 22 –

Operating lease rentals

Other (land and buildings) 1,492 1,174

Plant and machinery 74 112

Release of credit balances (428) (148)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Information regarding directors’ remuneration, share options, bonuses and pension contributions are set

out in the Report of the Board to the Shareholders on Directors Remuneration.

The Board regularly reviews and assesses the appropriateness of credit balances held on the balance

sheet. In the year, this review resulted in the release of £428,000 (2006: £148,000).

4. Exceptional items

The following have been identified as exceptional items and disclosed separately on the face of the profit

and loss account:

Exceptional items

2007 2006

£’000 £’000

Property provisions 603 523

Write-off of leasehold improvements associated with onerous leases – (369)

Write down of Indian fixed assets (81) –

Tax exposure on India employees (101) –

Costs associated with potential offer (44) –

Redundancy costs and compensation for loss of office (580) –
––––––––––– –––––––––––

(203) 154

Closure of joint venture – (57)

Profit on disposal of business – 51
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Due to the surrender, letting and recalculation of the required property provision an exceptional release of

£603,000 has been made. The release mainly comprises £187,000 for the surrender of Edgware Road.
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The fourth floor of Goodge Street has been let for the remainder of the term at the current rent. Therefore

the remaining provision for this floor of £257,000 has been released.

As the Indian undertaking has been sold post year end we have reviewed the carrying value of the Indian

assets on the balance sheet and provided £81,000 against these assets. The assets relate to software

licences. In addition a provision of £101,000 has been made for personal tax liability of employees in India.

A claim is to be pursued against the individuals to reclaim this tax.

The costs for the potential offer for the Company relate to adviser fees and legal costs.

Leasehold improvements were undertaken to improve the potential letting ability of the non-operational

properties and accordingly the ascertained costs have therefore been written off.

In 2006 the Board decided to discontinue its joint venture with its partner and closed this business down.

A one-off charge has been made of outstanding loans made to the joint venture company. £57,000 has

been written off.

The profit on disposal of business relates to deferred consideration on disposal of Debrett’s in 2005 which

has been adjusted to reflect the estimated amount receivable, resulting in a £51,000 credit to the profit and

loss account.

5. Number of employees

The average monthly number of persons, including executive directors, employed by the Group during the

year was as follows:

2007 2006

Number Number

Sales 147 162

Production, editorial and administrative 174 202
––––––––––– –––––––––––

Total 321 364
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

6. Net interest payable

2007 2006

£’000 £’000

Interest payable

Interest on finance leases (2) (5)

Unwinding of discount on property provisions (114) (168)
––––––––––– –––––––––––

(116) (173)

Interest receivable

Bank interest 82 21
––––––––––– –––––––––––

Total (34) (152)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The unwinding of the discount on the property provisions calculates a nominal interest charge on the

property provision made. This is not a cash charge and will fall as the provision is either released or utilised.
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7. Tax charge

2007 2006

£’000 £’000

UK corporation tax at 30% (2005: 30%) – –

Foreign taxation (2) –

Deferred taxation (note 13) – –
––––––––––– –––––––––––

(2) –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The current tax charge is reconciled to the standard corporation tax rate applicable in the UK as follows:

2007 2006

£’000 £’000

Profit/(loss) on ordinary activities before tax 256 1,344

Corporation tax at 30% (2005: 30%) 77 403

Effects of:

Prior year adjustment for basis of work-in-progress – (1,329)

Expenses not deductible for tax purposes 14 57

Excess of capital allowances over depreciation of eligible assets 87 195

Reduction in rate due to foreign reliefs – (35)

Utilisation of losses brought forward (331) –

Losses carried forward 46 694

General bad debt provision – (71)

Amortisation of goodwill 70 73

Associate losses not utilised 37 13

Foreign tax (2) –
––––––––––– –––––––––––

(2) –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The 2007 budget, announced by the Chancellor of the Exchequer on 21 March 2007, reduced the rate of

UK corporation tax from 30 per cent. to 28 per cent. with effect from 1 April 2008. There is no impact on

the 2007 Financial statements.

8. Earnings per share

The earnings per share of 0.30p (2006: 1.59p) and the diluted earnings per share of 0.30p (2006: 1.58p)

have been calculated on the attributable profit to shareholders of £0.3 million (2006: £1.3million). 

The weighted average number of shares in issue during the period (excluding those held by the Group’s

Employee Benefit Trust) were: 

2007 2006

Number Number

‘000 ‘000

Total number of shares 85,857 85,857

Shares held in employee benefit trust (1,214) (1,214)
––––––––––– –––––––––––

Basic number of shares 84,643 84,643

Dilutive effect of share options 74 376
––––––––––– –––––––––––

Diluted number of shares 84,717 85,019
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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9. Intangible assets

Website

publishing

rights and

other

intangible

Goodwill fixed assets Total

£’000 £’000 £’000

Group

Cost

At 1 April 2006 and 31 March 2007 2,306 10,539 12,845
––––––––––– ––––––––––– –––––––––––

Amortisation/permanent diminution

At 1 April 2006 (838) (7,848) (8,686)

Charge for the year (100) (141) (241)
––––––––––– ––––––––––– –––––––––––

At 31 March 2007 (938) (7,989) (8,927)
––––––––––– ––––––––––– –––––––––––

Net book value

At 31 March 2007 1,368 2,550 3,918
––––––––––– ––––––––––– –––––––––––

At 31 March 2006 1,468 2,691 4,159
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Goodwill, being the excess of the consideration paid over the fair value attributed to net assets acquired,

relates to the acquisitions of Net Resources International Limited and Vision in Business Limited.

The carrying value of publishing rights relate to fair value of the websites acquired with Net Resources

International Limited. 

10. Tangible fixed assets

Group

Equipment,

Short-term vehicles

leasehold fixtures and

premises fittings Total

£’000 £’000 £’000

Cost

At 1 April 2006 263 4,046 4,309

Additions – 341 341

Disposals – (134) (134)

Impairment of assets held in India – (81) (81)

Assets written off – (1,754) (1,754)
––––––––––– ––––––––––– –––––––––––

At 31 March 2007 263 2,418 2,681
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Depreciation

At 1 April 2006 (76) (2,643) (2,719)

Charge for the year (38) (810) (848)

Depreciation written off – 68 68

Assets written off – 1,754 1,754
––––––––––– ––––––––––– –––––––––––

At 31 March 2007 (114) (1,631) (1,745)
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 2007 149 787 936
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2006 187 1,403 1,590
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

146



The net book value assets held under finance leases and hire purchase contracts included in tangible fixed

assets in the Group was £nil (2006: £47,000). The depreciation charge on these assets in the year was

£nil (2006: £13,000).

Motor vehicles Total

£’000 £’000

Company

Cost

At 1 April 2006 65 65

Disposals (65) (65)
––––––––––– –––––––––––

At 31 March 2007 – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Depreciation

At 1 April 2006 (18) (18)

Disposals (47) (47)
––––––––––– –––––––––––

At 31 March 2007 – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 2007 – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2006 47 47
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

11. Fixed asset investments

Shares in Group undertakings

Company

2007 2006

£’000 £’000

Cost

At 1 April and 31 March 33,680 33,680
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Provisions for impairment

At 1 April 23,288 23,288

Impairment 1,624 –
––––––––––– –––––––––––

At 31 March 24,912 23,288
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 8,768 10,392
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The listing below shows the principal subsidiary undertakings as at 31 March 2007.

Country of Percentage of

registration ordinary

Company and operation Principal activity shares held

SPG Media Limited UK Business to business marketing solutions 100%

Cornhill Publications Limited UK Business to business marketing solutions 100%
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12. Debtors

Group Company

2007 2006 2007 2006

£’000 £’000 £’000 £’000

Trade debtors 3,494 4,179 – –

Amounts owed by Group undertakings – – 6,156 6,705

Other debtors 66 234 79 108

Prepayments and accrued income 544 448 – 7
––––––––––– ––––––––––– ––––––––––– –––––––––––

4,104 4,861 6,235 6,820
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Amounts owed by Group undertakings are repayable on demand and are non-interest bearing.

13. Deferred taxation

The Group has a unrecognised potential deferred tax asset at the year end comprising:

Group

Provided Unprovided

2007 2006 2007 2006

£’000 £’000 £’000 £’000

General bad debt provisions – – 51 76

Excess capital allowances over depreciation – – 211 110

Losses – – 1,940 2,157

Capital losses – – 4,573 4,583
––––––––––– ––––––––––– ––––––––––– –––––––––––

– – 6,775 6,926
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

The company has an unrecognised potential deferred tax asset at the year end of £4,220 (2006: £4,270).

14. Creditors – amounts falling due within one year

Group Company

2007 2006 2007 2006

£’000 £’000 £’000 £’000

Bank overdraft (secured) – – 16 –

Net obligations under finance leases – 8 – 8

Trade creditors 398 139 1 9

Amounts owed to Group undertakings – – 679 1,126

Other taxes and social security costs 527 268 14 126

Other creditors 1,308 1,728 11 27

Accruals and deferred income 5,792 5,929 4 701
––––––––––– ––––––––––– ––––––––––– –––––––––––

8,025 8,072 725 1,997
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

The overdraft is secured against the assets of the company.

Amounts owed to Group undertakings are repayable on demand and are non-interest bearing.
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15. Creditors – amounts falling due after more than one year

Group Company

2007 2006 2007 2006

£’000 £’000 £’000 £’000

Net obligations under finance leases – 39 – 39
––––––––––– ––––––––––– ––––––––––– –––––––––––

– 39 – 39
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

16. Provision for liabilities

Group Company

£’000 £’000

At 1 April 2006 2,280 135

Utilised in year (634) (21)

Release in the year (603) (1)

Unwinding of discount (see note 6) 114 7
––––––––––– –––––––––––

At 31 March 2007 1,157 120
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Provision has been made for the net present value of future residual leasehold commitments. This provision

has been calculated making assumptions on future rental income, market rents, insurance and rates this

has then been discounted using a discount rate of 5.0 per cent. per annum. As these are estimates this

provision cannot be known with certainty. During the year we surrendered the lease for Edgware Road

which had been empty for a number of years this allowed us to release the provision for this property of

£206,000. This surrender will also save the Group cash flow of approximately £100,000. The subletting of

the vacant floors at Goodge Street, London allowed a release of £397,000.

The provision will be utilised over the term of the relevant leases and falls within the following periods:

Group Company

£’000 £’000

Less than one year 290 21

Between two and five years 750 85

More than five years 117 14
––––––––––– –––––––––––

Total 1,157 120
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

17. Financial assets and liabilities

The Group does not have any material exposure to interest rate, liquidity or currency risks. The Group has

cash balances, committed overdraft facilities if required and conducts the majority of its business in

sterling. The Group does not use any swap or hedge instruments. Cash deposits are held on term notice

or placed with the money market. Interest is earned by reference to inter-bank rates. 

During the year the company funded its subsidiary, SPG Media Private Limited, on an imprest basis on a

monthly cycle. Since the disposal of SPG Media Private Limited no further funding is required. The

remaining employees based in India are paid directly from the UK. 

The Group banking facility operates under a right of set-off agreement for each balance and each currency. 

Short-term debtors and creditors have been excluded from the following disclosures.

The fair value of the financial assets is not materially different to the carrying value.
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Financial assets: floating rate

2007 2006

£’000 £’000

EUR 35 3

USD 52 (7)

Indian Rupees 11 92
––––––––––– –––––––––––

Total 98 88
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Interest on floating-rate bank deposits is based on the inter-bank rate and may be fixed for up to one

month. The balance held on deposit for one month at the year end was £2.8 million (2006: £2.0 million).

18. Obligations under finance leases

Obligations under finance leases net of finance charges allocated to future periods are as follows:

2007 2006

£’000 £’000

Less than one year – 8

Between two and five years – 39
––––––––––– –––––––––––

Total – 47
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

19. Operating leases

Non-cancellable operating lease rentals are payable as follows:

2007 2006

£’000 £’000

Land and buildings

Less than one year 61 57

Between two and five years – 201

More than five years 1,211 1,181
––––––––––– –––––––––––

Total 1,272 1,439
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Other

Less than one year 40 56

Between two and five years 9 –
––––––––––– –––––––––––

Total 49 56
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

20. Share capital

2007 2006 2007 2006

Number Number

‘000 ‘000 £’000 £’000

Authorised

Ordinary shares of 5p each 223,754 223,754 11,188 11,188

Redeemable deferred shares of 1p each 535,621 535,621 5,356 5,356
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 16,544 16,544
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Allotted and fully paid

Ordinary shares of 5p each 85,857 85,857 4,293 4,293
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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There are outstanding options over ordinary shares granted to executives and employees as shown in the

following table:

Number of options
–––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––

Exercised/

Granted lapsed Date 

1 April during during 31 March Exercise from which Expiry 

Scheme Date of grant 2006 the year the year 2007 price exercisable date

1996 07/07/1998 15,000 – – 15,000 15.00p 08/07/2001 06/07/2008

1996 06/07/1999 125,000 – – 125,000 33.00p 07/07/2002 05/07/2009

1996 15/12/1999 86,000 – (21,000) 65,000 76.50p 16/12/2002 14/12/2009

2000 10/03/2000 1,333,335 – – 1,333,335 116.50p 10/03/2000 09/03/2010

1996 07/07/2000 200,000 – (100,000) 100,000 132.50p 08/07/2003 06/07/2010

1996 24/11/2000 70,000 – – 70,000 135.00p 25/11/2003 23/11/2010

1996 20/12/2002 90,000 – (30,000) 60,000 11.25p 21/12/2005 19/12/2012

2003 09/12/2003 1,535,708 – (1,535,708) – 13.25p 10/12/2006 08/12/2013

2003 25/07/2004 150,000 – – 150,000 12.00p 26/07/2007 24/07/2014

2003 26/07/2004 244,292 – (144,292) 100,000 12.00p 27/07/2007 27/07/2014

2003 01/07/2005 1,075,000 – (575,000) 500,000 7.12p 02/07/2008 30/06/2015

2003 05/09/2005 2,500,000 – – 2,500,000 8.20p 06/09/2008 04/09/2015

2003 21/09/2005 50,000 – – 50,000 10.25p 22/09/2008 20/09/2015

2003 10/10/2005 250,000 – (250,000) – 9.42p 11/10/2008 09/10/2015

2003 10/02/2006 250,000 – (250,000) – 10.87p 11/02/2009 09/02/2016

2003 01/04/2006 – 50,000 – 50,000 11.00p 02/04/2009 31/03/2016

2003 06/03/2007 – 3,300,000 – 3,300,000 6.00p 07/03/2010 05/03/2017
–––––––––– –––––––––– –––––––––– ––––––––––

7,974,335 3,350,000 (2,906,000) 8,418,335
–––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

The Group operates three share option schemes. Under the terms of the Sterling Publishing Group 1996

Scheme (“1996”), options may only be exercised provided the average annual growth in earnings per share

over a three-year period exceeds inflation by at least 2 per cent.

The Sterling Publishing Group 2000 Scheme (“2000”) was approved to grant options by way of

compensation for rights given up under the long term incentive plan. The options were exercisable as to

40 per cent. immediately, 35 per cent. after one year (10 March 2001) and 25 per cent. after two years

(10 March 2002). 50 of the share options are subject to a requirement that average earnings per share over

a three year period exceed inflation by at least 2 per cent. Provision also exists for option holders to receive

the cash equivalent of the excess of the market price of shares over the option exercise price in the event

of a general offer for the shares in the Company. No further options may be granted under this scheme.

The third scheme is the Sterling Publishing Group 2003 Scheme (“2003”) approved by shareholders on

28 July 2003 and excludes the awards made under the 2000 scheme from the calculation of limits of share

options to be awarded. Option granted under the 2003 scheme are subject to the requirement that earnings

per share grow at an annual rate of the increase in the retail price index plus either 5 per cent. (where the

market value of the options granted is less than or equal to 50 per cent. of the recipients salary) or 8 per cent.

(where the market value of the options granted is greater than 50 per cent. of the recipients salary). 

Apart from the 2000 scheme, all employees including directors are eligible to participate in the share option

schemes. No awards have been made under the 1996 scheme since December 2005.

The fair value of options granted on 1 April 2006 and 6 March 2007 determined using the Black-Scholes

valuation model was 4.32 pence and 2.59 pence per option respectively (2006: nil pence per option). The

significant inputs into the model were the share price at the date of grant, exercise prices of 11.00 pence

and 6.00 pence, volatility 52.05 per cent. and 58.89 per cent. respectively (as measured on the statistical

analysis of weekly share prices over the previous three years from the date of grant), expected option life

of three years and an annual risk-free interest rate of 4.5 per cent. 
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21. Statement of movement on reserves

Capital 

Share redemption Other Profit and 

premium reserve reserves loss account

£’000 £’000 £’000 £’000

Group

At 31 March 2006 7,262 7,874 733 (17,614)

Retained profit for the year – – – 254

Share based payments – – – 17

Exchange rate differences – – – (4)
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2007 7,262 7,874 733 (17,347)
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Capital 

Share redemption Other Profit and 

premium reserve reserves loss account

£’000 £’000 £’000 £’000

Company

At 31 March 2006 as previously stated 7,262 7,874 1,701 (6,040)

Retained loss for the period – – – (949)

Share based payments – – – 17
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2007 7,262 7,874 1,701 (6,972)
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At the 31 March 2007, the Group’s EBT held 1,214,395 Ordinary Shares in the Company. The historical

cost of the Ordinary Shares is £1,755,000. Under UITF 38 this has been set off against the profit and loss

account. In prior years this was shown as a separate reserve.

22. Contingent liabilities

All the companies within the Group, with the exception of SPG Media Private Limited, are subject to a right

of set-off agreement with Lloyds TSB plc. As the Group has no borrowings there is no contingent liability

existing under any banking arrangements at 31 March 2007 (2006: £nil).

23. Capital commitments

There were no capital commitments at 31 March 2007 (2006: £nil).

24. Reconciliation of operating loss to net cash inflow from operating activities

2007 2006

£’000 £’000

Operating profit

– Group 290 1,546

Amortisation of goodwill 241 248

Depreciation of tangible fixed assets 848 921

Share based payment 17 –

Loss on disposal of tangible fixed assets 26 –

Write-off of tangible fixed assets 81 –

Write-off of leasehold improvements – 369

Decrease/(increase) in debtors 757 (511)

Write-off of joint venture investment – (47)

(Decrease)/increase in creditors (42) 908

Movement in provision for liabilities and charges (1,237) (1,235)
––––––––––– –––––––––––

Net cash inflow from operating activities 981 2,199
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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25. Analysis of net funds

1 April 31 March

2006 Cash flow 2007

£’000 £’000 £’000

Cash at bank and in hand 2,329 710 3,039

Finance leases (47) 47 –
––––––––––– ––––––––––– –––––––––––

Net funds 2,282 757 3,039
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

26. Post balance sheet event

On 14 May heads of agreement were signed with Visage Media Services Pvt Limited (“Visage”) whereby

Visage would purchase the share capital and assets of SPG Media Private Limited. The consideration is

$100,000 (United States dollars). As a result the carrying value of the assets held in the consolidated

balance sheet were reviewed for the year ended 31 March 2007 and an impairment provision of £81,000

was made against these assets. 
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(d) SPG Media Group plc audited consolidated financial statements

for the year ended 31 March 2006

AUDITORS’ REPORT TO THE MEMBERS

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF SPG MEDIA GROUP PLC

We have audited the group and parent company financial statements (the ‘‘financial statements’’) of SPG

Media Group PLC for the year ended 31 March 2006 which comprise the Group Profit and Loss Account,

the Group and Company Balance Sheets, the Group Cash Flow Statement, the Group Statement of Total

Recognised Gains and Losses and the related notes. These financial statements have been prepared

under the accounting policies set out therein.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the Annual Report and the financial statements in accordance

with applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted

Accounting Practice) are set out in the Statement of Directors’ Responsibilities.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory

requirements and International Standards on Auditing (UK and Ireland). This report, including the opinion,

has been prepared for and only for the company’s members as a body in accordance with Section 235 of

the Companies Act 1985 and for no other purpose. We do not, in giving this opinion, accept or assume

responsibility for any other purpose or to any other person to whom this report is shown or into whose

hands it may come save where expressly agreed by our prior consent in writing.

We report to you our opinion as to whether the financial statements give a true and fair view and are

properly prepared in accordance with the Companies Act 1985. We report to you whether in our opinion

the information given in the Directors’ Report is consistent with the financial statements. The information

given in the Directors’ Report includes that specific information presented in the Operating and Financial

Review that is cross referred from the Business Review section of the Directors’ Report. We also report to

you if, in our opinion, the company has not kept proper accounting records, if we have not received all the

information and explanations we require for our audit, or if information specified by law regarding directors’

remuneration and other transactions is not disclosed.

We read other information contained in the Annual Report, and consider whether it is consistent with the

audited financial statements. This other information comprises only the Directors’ Report, the Chairman’s

Statement, the Chief Executive’s Operational Review and the Finance Review and the corporate

governance statement. We consider the implications for our report if we become aware of any apparent

misstatements or material inconsistencies with the financial statements. Our responsibilities do not extend

to any other information.

We also, at the request of the directors (because the company applies the Financial Services Authority

listing rules as if it were a listed company), review whether the corporate governance statement reflects the

company’s compliance with the nine provisions of the 2003 FRC Combined Code specified for our review

by the Listing Rules of the Financial Services Authority, and we report if it does not. We are not required to

consider whether the board’s statements on internal control cover all risks and controls, or form an opinion

on the effectiveness of the group’s corporate governance procedures or its risk and control procedures.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued

by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence relevant to the

amounts and disclosures in the financial statements. It also includes an assessment of the significant

estimates and judgments made by the directors in the preparation of the financial statements, and of

whether the accounting policies are appropriate to the group’s and company’s circumstances, consistently

applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we

considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
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financial statements are free from material misstatement, whether caused by fraud or other irregularity or

error. In forming our opinion we also evaluated the overall adequacy of the presentation of information in

the financial statements.

Opinion

In our opinion:

● the financial statements give a true and fair view, in accordance with United Kingdom Generally

Accepted Accounting Practice, of the state of the Group’s and the Parent Company’s affairs as at 

31 March 2006 and of the Group’s profit and cash flows for the year then ended;

● the financial statements have been properly prepared in accordance with the Companies Act 1985;

and

● the information given in the Directors’ Report is consistent with the financial statements.

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors

Bristol

29 June 2006

Notes:

(a) The maintenance and integrity of the SPG Media Group PLC website is the responsibility of the directors; the work carried out

by the auditors does not involve consideration of these matters and, accordingly, the auditors accept no responsibility for any

changes that may have occurred to the financial statements since they were initially presented on the website.

(b) Legislation in the United Kingdom governing the preparation and dissemination of financial statements may differ from

legislation in other jurisdictions.
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CONSOLIDATED PROFIT AND LOSS ACCOUNT

For the year ended 31 March
2006 2005

Restated*
Before Exceptional Before Exceptional

exceptional items and exceptional items and
items and amortisation items and amortisation Restated*

amortisation (Note 4) Total amortisation (Note 4) Total
Notes £’000 £’000 £’000 £’000 £’000 £’000

Turnover (including share of 
joint venture) 18,256 – 18,256 18,861 – 18,861

Less share of joint venture 
turnover (65) – (65) (21) – (21)

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Turnover 2 18,191 – 18,191 18,840 – 18,840
Cost of sales (8,349) – (8,349) (10,583) – (10,583)

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Gross profit 9,842 – 9,842 8,257 – 8,257
Distribution costs (450) – (450) (366) – (366)
Administrative expenses (7,752) (94) (7,846) (8,351) (2,970) (11,321)

Administrative expenses (7,752) – (7,752) (8,351) – (8,351)
Amortisation 3 – (248) (248) – (109) (109)
Exceptional items 4 – 154 154 – (2,861) (2,861)

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Total administrative expenses (7,752) (94) (7,846) (8,351) (2,970) (11,321)
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

Group operating profit/(loss) 1,640 (94) 1,546 (460) (2,970) (3,430)
Share of joint venture 

operating loss 11 (44) – (44) (10) – (10)
Loss on termination of joint 

venture 4 – (57) (57)
Profit on disposal of business 4 – 51 51 – 429 429
Net interest payable 6 (152) – (152) (75) – (75)

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Profit/(loss) on activities 
before taxation 1,444 (100) 1,344 (545) (2,541) (3,086)

Tax on profit/(loss) on ordinary 
activities 7 – – – (6) – (6)

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Profit/(loss) on ordinary 
activities after taxation 
and retained loss for the 
financial year 1,444 (100) 1,344 (551) (2,541) (3,092)

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

Basic profit/(loss) per share 8 1.59p (3.65)p
Diluted profit/(loss) per share 8 1.58p (3.65)p

––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

● 2004/2005 results have been restated for the change in accounting policy. This is described in note 1;

Statement of accounting policies.

● All of the above activities are continuing operations with the exception of the joint venture

● There are no material differences between the profits on ordinary activities before taxation and the

retained profit as stated above and their historical cost equivalents.
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CONSOLIDATED BALANCE SHEET

As at 31 March 2006

2006 2005

Restated

Notes £’000 £’000

Fixed assets

Intangible assets 9 4,159 4,407

Tangible assets 10 1,590 2,580

Investment in joint venture 11 – 55
––––––––––– –––––––––––

5,749 7,042
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Current assets

Debtors 13 4,861 4,476

Cash at bank and in hand 2,329 233
––––––––––– –––––––––––

7,190 4,709

Creditors – amounts falling due within one year

Trade and other creditors 15 (8,072) (7,160)
––––––––––– –––––––––––

(8,072) (7,160)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Net current liabilities (882) (2,451)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Total assets less current liabilities 4,867 4,591

Creditors – amounts falling due after more than one year 16 (39) (48)

Provisions for liabilities and charges 17 (2,280) (3,347)
––––––––––– –––––––––––

Net assets 2,548 1,196
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Capital and reserves

Called up share capital 21 4,293 4,293

Share premium account 22 7,262 7,262

Capital redemption reserve 22 7,874 7,874

Other reserves 22 733 733

Profit and loss account 22 (17,614) (18,966)
––––––––––– –––––––––––

Equity shareholders’ funds 2,548 1,196
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

These financial statements were approved by the board of directors on 29 June 2006 and signed on its

behalf by:

Steve Nicholson Keith Sadler

Director Director
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CONSOLIDATED STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

For the year ended 31 March 2006

2006 2005

Restated

£’000 £’000

Profit/(loss) for the financial year

– Group 1,388 (3,082)

– Joint venture (44) (10)
––––––––––– –––––––––––

1,344 (3,092)

Exchange rate adjustment offset in reserves (retranslation of 

foreign investments) 8 (5)

Release of negative goodwill on sale of Debretts – (225)
––––––––––– –––––––––––

Total recognised gains/(losses) for the year 1,352 (3,322)

Prior year adjustment (note 12) (4,431)
––––––––––– –––––––––––

Total loss recognised since last annual report (3,079)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS’ FUNDS

For the year ended 31 March 2006

2006 2005

Restated

£’000 £’000

Profit/(loss) for the financial year 1,344 (3,092)

Other recognised gains and losses 8 (230)
––––––––––– –––––––––––

Net change in shareholders’ funds 1,352 (3,322)

Shareholders’ funds as at start of year (previously £8.9 million before 

prior year adjustment of £4.4 million) 1,196 4,518
––––––––––– –––––––––––

Shareholders’ funds as at 31 March 2,548 1,196
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

158



COMPANY BALANCE SHEET

As at 31 March 2006

2006 2005

Restated

Notes £’000 £’000

Fixed assets

Tangible assets 10 47 60

Investments in subsidiary undertakings 11 10,392 10,392

Investment in joint venture 11 – 65
––––––––––– –––––––––––

10,439 10,517
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Current assets

Debtors 13 6,820 7,287

Cash at bank and in hand 2 –
––––––––––– –––––––––––

6,822 7,287
––––––––––– –––––––––––

Creditors – amounts falling due within one year

Trade and other creditors 15 (1,997) (2,458)
––––––––––– –––––––––––

Net current assets 4,825 4,829
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Total assets less current liabilities 15,264 15,346

Creditors – amounts falling due after more than one year 16 (39) (48)

Provisions for liabilities and charges 17 (135) (159)
––––––––––– –––––––––––

Net assets 15,090 15,139
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Capital and reserves

Called up share capital 21 4,293 4,293

Share premium account 22 7,262 7,262

Capital redemption reserve 22 7,874 7,874

Other reserves 22 1,701 1,701

Profit and loss account 22 (6,040) (5,991)
––––––––––– –––––––––––

Equity shareholders’ funds 15,090 15,139
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

These financial statements were approved by the board of directors on 29 June 2006 and signed on its

behalf by:

Steve Nicholson Keith Sadler

Director Director
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CONSOLIDATED CASH FLOW STATEMENT

For the year ended 31 March 2006

2006 2005

Restated

Notes £’000 £’000

Net cash inflow from operating activities 25 2,199 666

Returns on investments and servicing of finance

Interest received and similar items 21 8

Interest paid – (27)

Interest element of finance lease payments (5) (2)

Taxation

Overseas corporation tax paid – (6)

Capital expenditure and financial investment

Payments to acquire tangible fixed assets (291) (569)

Investments in joint venture – (65)

Acquisitions and disposals

Net cash inflow from sale of trading assets 180 569
––––––––––– –––––––––––

Net cash flow before financing 2,104 574

Financing

Capital element of finance lease payments (8) (3)
––––––––––– –––––––––––

Increase in cash in the period 2,096 571
––––––––––– –––––––––––

Reconciliation of net cash flow to movement in net debt

Increase in cash in the period 2,096 574

Cash outflow from lease financing 8 3
––––––––––– –––––––––––

Change in net debt resulting from cash flows 2,104 577

New finance lease obligations (58)
––––––––––– –––––––––––

Movement in net funds for the period 2,104 519

Opening net funds/(debt) 178 (341)
––––––––––– –––––––––––

Closing net funds 26 2,282 178
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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NOTES TO THE ACCOUNTS

1. Statement of accounting policies

The significant accounting policies have been applied consistently throughout the current and prior year,

with the exception of the following changes in preparing the financial statements.

In accordance with Financial Reporting Standard 18 the Board regularly review the group’s accounting

policies to ensure that they remain most appropriate.

During the year the Board have decided to change the accounting policy in respect of work in progress.

Under the new accounting policy only directly attributable expenditure to a publication, website or event is

included as work in progress. Under the previous accounting policy, certain overheads and sales force

costs were also included. In the view of the Board, the new accounting policy is more appropriate and will

provide a better platform for the Group’s transition to International Financial Reporting Standards in 2008.

This change in accounting policy has been reflected as a prior year adjustment. This results in an additional

charge of £0.1 million to the profit and loss account for the year ended 31 March 2005 and a reduction in

net assets of £4.4 as at 31 March 2005.

Had the previous accounting policy been maintained during the year ended 31 March 2006, profit before

tax would have been £1.0 million lower.

During the year the Board have reconsidered the useful lives of the publishing rights and have decided to

revise the life from infinite to 20 years. A charge of £141,000 has been made in the accounts for the year

ended 31 March 2006. No charge has been made in the previous period.

The Group has adopted FRS21 “Events after the balance sheet date” and FRS25 “Financial Instruments:

Disclosure and presentation” in these financial statements. There is no impact on the comparative results

from the adoption of these standards.

(a) Basis of preparation

The financial statements have been prepared under the historical cost convention and in accordance with

applicable United Kingdom law and accounting standards on a basis consistent with the previous year,

except for the change in accounting policy relating to work in progress noted above.

(b) Basis of consolidation

The consolidated financial statements include the accounts of the company and all of its subsidiary

undertakings drawn up to 31 March each year. No profit and loss account, statement of total gains and

losses or cash flow statement is presented for the company as permitted by s230 of the Companies Act

1985.

(c) Acquisitions and disposal

On the acquisition of a business fair values are attributed to the Group’s share of separable net assets.

Where the cost of acquisition exceeds the fair value attributable to such net assets the difference is treated

as purchased goodwill and is capitalised in the Group balance sheet in the year of acquisition. Acquisitions

are accounted for under the acquisition method.

Cost of acquisition includes deferred consideration to the extent that it is considered probable that it will

become due. The results and cash flows relating to a business are included in the consolidated profit and

loss account and the consolidated cash flow statement from the date of acquisition or the date of disposal

as appropriate.

(d) Turnover

Turnover comprises amounts derived from services performed or advertisements published by the Group

during the year. Print media revenue is recognised on publication, event revenue in the period in which the

event is held and internet revenues on a straight-line basis over the contractual term (typically twelve

months).
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(e) Tangible fixed assets

Tangible fixed assets are stated at cost less depreciation and any provision for impairment. Depreciation is

provided over five years on a straight-line basis on fixtures, fittings and other equipment. Short Leasehold

premises are amortised over the term of the leases or useful economic life if shorter.

(f) Intangible fixed assets and publishing rights

Publishing rights and other intangible fixed assets acquired are stated at cost or fair value at the date of

acquisition less any provision for impairment. They are amortised over the useful economic life. During the

year the useful economic life was revised from an indefinite life to 20 years.

(g) Impairment of fixed assets

Impairment reviews are undertaken if events or changes in circumstances indicate that the carrying amount

of tangible and intangible fixed assets may not be recoverable.

(h) Goodwill

Goodwill, being the excess of the consideration paid over the fair value attributed to net assets acquired,

is capitalised and amortised through the profit and loss account over its estimated useful economic life,

not exceeding 20 years. The directors regard 20 years as a reasonable estimate of the useful economic

life of goodwill. Provision is made for any impairment.

Goodwill arising on acquisitions in the year ended 31 March 1997 and earlier periods was written off to the

reserves in accordance with the accounting standard then in force. On disposal or closure of a previously

acquired business, the attributable goodwill previously written off to reserves is included in determining the

profit or loss on disposal.

(i) Investments in subsidiary undertakings

Investments are stated at cost less provision for any impairment.

(j) Leased assets

Assets acquired under finance leases are capitalised as tangible fixed assets and depreciated in

accordance with the Group’s normal accounting policies for tangible fixed assets. The interest element of

rental obligations is charged to the profit and loss account over the period of the lease in proportion to the

balance of capital repayments outstanding.

Rentals payable relating to all other leases are charged to the profit and loss account in equal amounts

over the term of the lease.

(k) Taxation

Corporation tax payable is provided on taxable profits at the current rate.

Deferred taxation is provided in full on timing differences that result in an obligation at the balance sheet

date to pay more tax, or a right to pay less tax, at a future date, at rates expected to apply when they

crystallise based on current tax rates and law. Timing differences arise from the inclusion of items of income

and expenditure in taxation computations in periods different from those in which they are included in

financial statements. Deferred tax assets and liabilities are not discounted.

(l) Foreign currencies

Transactions denominated in foreign currencies are translated into sterling at the rates ruling at the dates

of transactions. Monetary assets and liabilities denominated in foreign currencies at the balance sheet date

are translated at the rates ruling at that date. Any translation differences are dealt with in the profit and loss

account. Profit and loss of foreign Group undertakings are translated at average rates of exchange.

Balance sheets are translated at year end exchange rates. Exchange gains and losses arising from these

translations are taken to reserves and reported through the Statement of Total Recognised Gains and

Losses.

(m) Pensions

The Group’s contributions to pension schemes for its employees, all of which are defined contribution

schemes, are charged in the profit and loss account in the year in which they fall due.
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(n) Investment in own shares

Shares in the Company held in the Group’s Employee Benefit Trust (“EBT”) have been deducted from

shareholders’ funds and debited against the profit and loss reserve account.

(o) Share schemes

The Group has taken advantage of the exemption under UITF 17 for Inland Revenue approved save as you

earn schemes.

2. Segmental reporting analysis

The turnover and operating profit is derived from international business to business communications and

originates in the UK and India. Revenue generated out of India was £0.9 million (2005: £0.2 million).

Geographical analysis of turnover:

2006

£’000

UK 3,659

USA 3,640

Europe (other than UK) 9,272

Other 1,620
–––––––––––

18,191
–––––––––––––––––––––––––––––––––

No comparative information has been disclosed above as the relevant data was not recorded during the

year ended 31 March 2005.

Business analysis:

2006 2006 2006 2005 2005 2005

£’000 £’000 £’000 £’000 £’000 £’000

Operating Operating

Turnover profit Net assets Turnover loss Net assets

Print 5,884 404 1,098 7,919 (1,243) 507

Internet 6,115 653 120 5,947 (1,583) 381

Events 6,192 489 1,330 4,801 (604) 308

Other – – 173 –
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––

18,191 1,546 2,548 18,840 (3,430) 1,196
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

The calculation of operating profit has been undertaken by allocating central costs to each division on the

basis of contribution generated.
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3. Operating profit/(loss)

Operating profit/(loss) is stated after charging the following amounts:

2006 2005

£’000 £’000

Staff costs (including directors):

Wages and salaries 8,924 10,594

Social security costs 951 1,125

Other pension costs 26 115
––––––––––– –––––––––––

9,901 11,834
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Depreciation, amortisation and impairment

Owned assets 908 995

Assets held under finance leases 13 5

Amortisation of goodwill 107 109

Amortisation of publishing rights 141 –

Auditors’ remuneration

Audit services – statutory audit Group 60 71

Including statutory audit of the company 15 29

Operating lease rentals

Other (land and buildings) 1,174 722

Plant and machinery 112 287
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Information regarding directors’ remuneration, share options, bonuses and pension contributions are set

out in the Report of the Board to the Shareholders on Directors Remuneration.

4. Exceptional items

The following have been identified as exceptional items and disclosed separately on the face of the profit

and loss account:

Exceptional items 2006 2005

£’000 £’000

Property provisions 523 (2,445)

Write-off of leasehold improvements associated with onerous leases (369) –

Redundancy costs – (416)
––––––––––– –––––––––––

154 (2,861)

Closure of joint venture (57) –

Profit on disposal of business 51 429
––––––––––– –––––––––––

In 2005 the property provision was a charge in respect of the non-operational properties of the Group.

During the current year certain of the empty properties have been let which has meant a release of the

provision made in previous periods.

Leasehold improvements were undertaken to improve the potential letting ability of the non-operational

properties and accordingly the ascertained costs have therefore been written off.

The Board decided to discontinue its joint venture with its partner and closed this business down. A one-

off charge has been made in the year of outstanding loans made to the joint venture company. £57,000

has been written off.

The deferred consideration relates to the Debrett’s disposal in the prior year has been adjusted to reflect

the estimated amount receivable, resulting in a £51,000 credit to the profit and loss account.
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5. Number of employees

The average monthly number of persons, including executive directors, employed by the Group during the

year was as follows:

2006 2005

Number Number

Sales 168 200

Production, editorial and administrative 196 193
––––––––––– –––––––––––

Total 364 393
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

6. Net interest payable

2006 2005

£’000 £’000

Interest payable

Interest on overdrafts repayable within five years – (27)

Interest on finance leases (5) (2)

Unwinding of discount on property provisions (168) (54)
––––––––––– –––––––––––

(173) (83)

Interest receivable

Bank interest 21 8
––––––––––– –––––––––––

Total (152) (75)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

7. Tax charge

2006 2005

£’000 £’000

UK corporation tax at 30% (2005: 30%) – –

Foreign taxation – (6)

Deferred taxation (note ) –
––––––––––– –––––––––––

– (6)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The current tax charge is reconciled to the standard corporation tax rate applicable in the UK as follows:

2006 2005

£’000 £’000

Profit/(loss) on ordinary activities before tax 1,344 (3,040)

Corporation tax at 30% (2005: 30%) 403 (912)

Effects of:

Capital gains reliefs utilised – (173)

Prior year adjustment for basis of work-in-progress (1,329) –

Expenses not deductible for tax purposes 57 143

Excess of capital allowances over depreciation of eligible assets 195 (12)

Reduction in rate due to foreign reliefs (35) (11)

Losses carried forward 694 915

General bad debt provision (71) 17

Amortisation of goodwill 73 39

Associate losses not recognised 13 –
––––––––––– –––––––––––

– (6)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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8. Earnings per share

The earnings per share of 1.59p (2005: loss 3.65p) and the diluted earnings per share of 1.58p (2005: loss

3.65p) have been calculated on the attributable profit to shareholders of £1.3 million (2005: loss

£3.1million).

The weighted average number of shares in issue during the period (excluding those held by the Group’s

Employee Benefit Trust) were:

2006 2005

Number Number

’000 ’000

Total number of shares 85,857 85,857

Shares held in employee benefit trust (1,214) (1,214)
––––––––––– –––––––––––

Basic number of shares 84,643 84,643

Dilutive effect of share options 376 –
––––––––––– –––––––––––

Diluted number of shares 85,019 84,643
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

9. Intangible assets

Publishing

rights

and other

intangible

Goodwill fixed assets Total

£’000 £’000 £’000

Group

Cost

At 1 April 2005 and 31 March 2006 2,306 10,539 12,845
––––––––––– ––––––––––– –––––––––––

Amortisation/permanent diminution

At 1 April 2005 (731) (7,707) (8,438)

Charge for the year (107) (141) (248)
––––––––––– ––––––––––– –––––––––––

At 31 March 2006 (838) (7,848) (8,686)
––––––––––– ––––––––––– –––––––––––

Net book value

At 31 March 2006 1,468 2,691 4,159
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2005 1,575 2,832 4,407
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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10. Tangible fixed assets

Equipment,

Short-term vehicles

leasehold fixtures

premises and fittings Total

£’000 £’000 £’000

Group

Cost

At 1 April 2005 988 4,539 5,527

Additions 23 268 291

Assets written off (748) (771) (1,519)

Exchange adjustment – 10 10
––––––––––– ––––––––––– –––––––––––

At 31 March 2006 263 4,046 4,309
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Depreciation

At 1 April 2005 (417) (2,530) (2,947)

Charge for the year (38) (883) (921)

Depreciation written off 379 771 1,150

Exchange adjustment – (1) (1)
––––––––––– ––––––––––– –––––––––––

At 31 March 2006 (76) (2,643) (2,719)
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 2006 187 1,403 1,590
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2005 571 2,009 2,580
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

The net book value assets held under finance leases and hire purchase contracts included in tangible fixed

assets in the Group was £47,000 (2005: £60,000). The depreciation charge on these assets in the year

was £13,000 (2005: £5,000).

Motor vehicles Total

£’000 £’000

Company

Cost

At 31 March 2005 and 2006 65 65
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Depreciation

At 1 April 2005 (5) (5)

Charge for the year (13) (13)
––––––––––– –––––––––––

At 31 March 2006 (18) (18)
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 2006 47 47
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

At 31 March 2005 60 60
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––
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11. Fixed asset investments

Investment in joint venture

Group Company

2006 2005 2006 2005

£’000 £’000 £’000 £’000

At 1 April

– Cost – – 65 –

– Goodwill 55 – – –
––––––––––– ––––––––––– ––––––––––– –––––––––––

55 – 65 –

Additions

– Cost – 65

– Goodwill – 65 – –

Share of losses (44) (10) – –

Closure of joint venture (11) – (65) –
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March – 55 – 65
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Shares in Group undertakings

Company

2006 2005

£’000 £’000

Cost

At 1 April and 31 March 33,680 33,680
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Provisions for impairment

At 1 April 23,288 –

Impairment – 23,288
––––––––––– –––––––––––

At 31 March 23,288 23,288
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Net book value

At 31 March 10,392 10,392
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

The listing below shows the principal subsidiary undertakings as at 31 March 2006.

Country of Percentage

registration of ordinary

Company and operation Principal activity shares held

SPG Media Limited UK Business to business marketing 100%

solutions

Cornhill Publications Limited UK Business to business marketing 100%

solutions

SPG Media Private Limited India Business to business marketing 100%

solutions
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12. Stocks and Work-in-progress

2006 2005

Restated

£’000 £’000

Group and company

Work-in-progress as previously reported – 4,517

Restated as prepayments – (86)

Prior year adjustment as a result of change in accounting policy – (4,431)
––––––––––– –––––––––––

As restated – –

At 31 March – –
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

During the year the Board have decided to change the accounting policy in respect of work in progress.

Under the new accounting policy only directly attributable expenditure to a publication, website or event is

included as work in progress. Under the previous accounting policy, certain overheads and sales force

costs were also included. In the view of the Board, the new accounting policy is more appropriate and will

provide a better platform for the Group’s transition to International Financial Reporting Standards in 2008.

This change in accounting policy has been reflected as a prior year adjustment. This results in an additional

charge of £0.1 million to the profit and loss account for the year ended 31 March 2005 and a reduction in

net assets of £4.4 as at 31 March 2005.

Had the previous accounting policy been maintained during the year ended 31 March 2006, profit before

tax would have been £1.0 million lower.

13. Debtors

Group Company

Restated

2006 2005 2006 2005

£’000 £’000 £’000 £’000

Trade debtors 4,179 3,333 – –

Amounts owed by Group undertakings – – 6,705 7,092

Amounts by joint venture – 65 – 65

Other debtors 234 690 108 122

Prepayments and accrued income 448 388 7 8
––––––––––– ––––––––––– ––––––––––– –––––––––––

4,861 4,476 6,820 7,287
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Amounts owed by Group undertakings are repayable on demand and are non-interesting bearing.
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14. Deferred taxation

The Group has an unrecognised potential deferred tax asset at the year-end comprising:

Group

Provided Unprovided

2006 2005 2006 2005

£’000 £’000 £’000 £’000

General bad debt provisions – – 76 147

Excess capital allowances over depreciation – – 110 (29)

Losses – – 2,157 1,464

Capital losses – – 4,583 4,583
––––––––––– ––––––––––– ––––––––––– –––––––––––

– – 6,926 6,165
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

The company has unrecognised potential deferred tax asset at the year-end of £4,270 (2005: £1,337).

15. Creditors – amounts falling due within one year

Group Company

2006 2005 2006 2005

£’000 £’000 £’000 £’000

Bank overdraft (secured) – – – 477

Net obligations under finance leases 8 7 8 7

Trade creditors 92 364 9 10

Amounts owed to Group undertakings – – 1,126 1,112

Other taxes and social security costs 268 256 126 128

Other creditors 1,762 1,624 27 34

Accruals and deferred income 5,942 4,909 701 690
––––––––––– ––––––––––– ––––––––––– –––––––––––

8,072 7,160 1,997 2,458
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Amounts owed to Group undertakings are repayable on demand and are non-interest bearing.

16. Creditors – amounts falling due after more than one year

Group Company

2006 2005 2006 2005

£’000 £’000 £’000 £’000

Net obligations under finance leases 39 48 39 48
––––––––––– ––––––––––– ––––––––––– –––––––––––

39 48 39 48
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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17. Provision for liabilities

£’000 £’000

Group Company

At 1 April 2005 3,347 159

Utilised in year (712) (26)

Release in the year (523) (6)

Unwinding of discount (see note 6) 168 8
––––––––––– –––––––––––

At 31 March 2006 2,280 135
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Provision has been made for the net present value of future residual leasehold commitments. This provision

has been calculated making assumptions on future rental income, market rents, insurance and rates this

has then been discounted using a discount rate of 5.0 per cent. per annum. As these are estimates this

provision cannot be known with certainty.

The provision will be utilised over the term of the relevant leases and falls within the following periods:

£’000 £’000

Group Company

Less than one year 633 21

Between two and five years 1,237 70

More than five years 410 44
––––––––––– –––––––––––

Total 2,280 135
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

18. Financial assets and liabilities

The Group does not have any material exposure to interest rate, liquidity or currency risks. The Group has

cash balances, committed overdraft facilities if required and conducts the majority of its business in

sterling. The Group does not use any swap or hedge instruments. Cash deposits are held on term notice

or placed with the money market. Interest is earned by reference to inter-bank rates.

The company funds its subsidiary, SPG India Private Limited, on an imprest basis on a monthly cycle.

With the exception of SPG India Private Limited, the Group banking facility operates under a right of set-off

agreement for each balance and each currency.

Short-term debtors and creditors have been excluded from the following disclosures.

The fair value of the financial assets is not materially different to the carrying value.

Financial assets: floating rate

2006 2005

£’000 £’000

EUR 3 (10)

USD (7) 60

Indian Rupees 92 17
––––––––––– –––––––––––

Total 88 67
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Interest on floating-rate bank deposits is based on the inter-bank rate and may be fixed for up to one

month. The balance held on deposit for one month at the year end was £2.0 million (2005: £nil).
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19. Obligations under finance leases

Obligations under finance leases net of finance charges allocated to future periods are as follows:

2006 2005

£’000 £’000

Less than one year 8 7

Between two and five years 39 48
––––––––––– –––––––––––

Total 47 55
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

20. Operating leases

Non-cancellable operating lease rentals are payable as follows:

2006 2005

£’000 £’000

Land and buildings

Less than one year 57 28

Between two and five years 201 159

More than five years 1,181 916
––––––––––– –––––––––––

Total 1,439 1,103
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

Other

Less than one year 56 58

Between two and five years – 35
––––––––––– –––––––––––

Total 56 93
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

21. Share capital

2006 2005 2006 2005

Number Number

’000 ’000 £’000 £’000

Authorised

Ordinary shares of 5p each 223,754 223,754 11,188 11,188

Redeemable deferred shares of 1p each 535,621 535,621 5,356 5,356
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 16,544 16,544
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Allotted and fully paid

Ordinary shares of 5p each 85,857 85,857 4,293 4,293
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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There are outstanding options over ordinary shares granted to executives and employees as shown in the

following table:

Number of options
–––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––

Exercised/

Granted lapsed Date

1 April during during 31 March Exercise from which

Scheme Date of grant 2005 the year the year 2006 price exercisable Expiry date

1996 28/07/1997 29,600 – (29,600) – 22.50p 29/07/2000 27/07/2007

1996 19/12/1997 75,000 – (75,000) – 18.50p 20/12/2000 18/12/2007

1996 01/07/1998 30,000 – (30,000) – 15.00p 02/07/2001 30/06/2008

1996 07/07/1998 55,000 – (40,000) 15,000 15.00p 08/07/2001 06/07/2008

1996 06/07/1999 145,000 – (20,000) 125,000 33.00p 07/07/2002 05/07/2009

1996 15/12/1999 128,000 – (22,000) 86,000 76.50p 16/12/2002 14/12/2009

2000 10/03/2000 4,000,005 – (2,666,670) 1,333,335 116.50p 10/03/2000 09/03/2010

1996 07/07/2000 725,000 – (525,000) 200,000 132.50p 08/07/2003 06/07/2010

1996 24/11/2000 70,000 – – 70,000 135.00p 25/11/2003 23/11/2010

1996 20/12/2002 105,000 – (15,000) 90,000 11.25p 21/12/2005 19/12/2012

2003 09/12/2003 2,100,708 – (565,000) 1,535,708 13.25p 10/12/2006 08/12/2013

2003 25/07/2004 150,000 – – 150,000 12.00p 26/07/2007 24/07/2014

2003 26/07/2004 431,792 – (187,500) 244,292 12.00p 27/07/2007 27/07/2014

2003 01/07/2005 – 1,175,000 (100,000) 1,075,000 7.12p 02/07/2008 30/06/2015

2003 05/09/2005 – 2,500,000 – 2,500,000 8.20p 06/09/2008 04/09/2015

2003 21/09/2005 – 50,000 – 50,000 10.25p 22/09/2008 20/09/2015

2003 10/10/2005 – 250,000 – 250,000 9.42 11/10/2008 09/10/2015

2003 10/02/2006 – 250,000 – 250,000 10.87p 11/02/2009 09/10/2016
–––––––––– –––––––––– –––––––––– ––––––––––

8,045,105 4,225,000 (4,275,770) 7,974,335
–––––––––– –––––––––– –––––––––– –––––––––––––––––––––––––––––– –––––––––––––––––––– –––––––––––––––––––– ––––––––––––––––––––

The shareholders approved the 2003 Option Scheme, which excludes the awards made under the 2000

Executive Scheme from the calculation of limits to be awarded.
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22. Statement of movement on reserves

Capital Profit

Share redemption Other and loss

premium reserve reserves account

£’000 £’000 £’000 £’000

Group

At 31 March 2005 as previously stated 7,262 7,874 733 (14,535)

Prior year adjustment – – – (4,431)
––––––––––– ––––––––––– ––––––––––– –––––––––––

7,262 7,874 733 (18,966)

Retained profit for the year – – – 1,344

Exchange rate differences – – – 8
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2006 7,262 7,874 733 (17,614)
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

Capital Profit

Share redemption Other and loss

premium reserve reserves account

£’000 £’000 £’000 £’000

Company

At 31 March 2005 as previously stated 7,262 7,874 1,701 (5,991)

Prior year adjustment – – –
––––––––––– ––––––––––– ––––––––––– –––––––––––

7,262 7,874 1,701 (5,991)

Retained loss for the period – – – (45)
––––––––––– ––––––––––– ––––––––––– –––––––––––

At 31 March 2006 7,262 7,874 1,701 (6,040)
––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

At the 31 March 2006, the Group’s EBT held 1,214,395 Ordinary Shares in the Company. The historical

cost of the Ordinary Shares is £1,755,000. Under UITF 38 this has been set-off against the profit and loss

account. In prior years this was shown as a separate reserve.

23. Contingent liabilities

All the companies within the Group, with the exception of SPG Media Private Limited, are subject to an

omnibus set-off agreement with Lloyds TSB plc. As the Group has no borrowings there is no contingent

liability existing under any banking arrangements at 31 March 2006 (2005: £nil).

24. Capital commitments

There were no capital commitments at 31 March 2006 (2005: £nil).
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25. Reconciliation of operating loss to net cash inflow from operating activities

2006 2005

Restated

£’000 £’000

Operating profit/(loss)

– Group 1,546 (3,430)

Amortisation of goodwill 248 109

Depreciation of tangibles fixed assets 921 1,000

Write-off of leasehold improvements 369 –

(Increase)/decrease debtors (511) 1,746

Write off of joint venture investment (47) –

Loan to joint venture – (65)

Increase/(Decrease) creditors 909 (808)

Provision for liabilities and charges (1,235) 2,114
––––––––––– –––––––––––

Net cash inflow from operating activities 2,199 666
––––––––––– ––––––––––––––––––––––––––––––––– ––––––––––––––––––––––

26. Analysis of net funds

1 April 31 March

2005 Cash flow 2006

£’000 £’000 £’000

Cash at bank and in hand 233 2,096 2,329

Overdrafts – – –

233 2,096 2,329

Finance leases (55) 8 (47)
––––––––––– ––––––––––– –––––––––––

Net funds 178 2,104 2,282
––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––
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PART IV

FINANCIAL INFORMATION ON TMN GROUP

Incorporation of relevant information by reference

The information listed below relating to TMN Group is hereby incorporated by reference into this

Re-Admission Document.

No Information Source of Information

TMN Group Annual Report & Accounts 2008, Consolidated Balance

Sheet on page 20.

If you are reading this Re-Admission Document in hard copy,

please enter below the web address in your web browser to

be brought to the relevant document. If you are reading this

Re-Admission Document in soft copy, please click on the

web address below to be brought to the relevant document. 

http://www.tmnplc.com/tmn/investors/reports/rep2008/fyr_08/fyr_08.pdf

A statement of the assets

and liabilities shown in the

audited accounts for TMN

Group for the year ended

30 April 2008

3.

TMN Group Interim Report for the six months ending 31 October 2008,

Consolidated Income Statement on page 5.

If you are reading this Re-Admission Document in hard copy, please

enter below the web address in your web browser to be brought to the

relevant document. If you are reading this Re-Admission Document in

soft copy, please click on the web address below to be brought to the

relevant document.

http://www.tmnplc.com/tmn/investors/reports/rep2008/interim_08/interim_08.pdf

Details relating to the items

referred to in 1 above in

respect of the interim

statement for TMN Group

for the six months ending

31 October 2008

2.

TMN Group Annual Report & Accounts 2008, Consolidated Income

Statement on page 17.

If you are reading this Re-Admission Document in hard copy, please

enter below the web address in your web browser to be brought to the

relevant document. If you are reading this Re-Admission Document in

soft copy, please click on the web address below to be brought to the

relevant document.

http://www.tmnplc.com/tmn/investors/reports/rep2008/fyr_08/fyr_08.pdf

TMN Group Annual Report & Accounts 2007, Consolidated Income

Statement on page 16.

If you are reading this Re-Admission Document in hard copy,

please enter below the web address in your web browser to

be brought to the relevant document. If you are reading this

Re-Admission Document in soft copy, please click on the web address

below to be brought to the relevant document.

http://www.tmnplc.com/tmn/investors/reports/rep2007/fy07/fy07.pdf

Turnover, net profit or loss

before and after taxation,

the charge for tax,

extraordinary items, minority

interests, the amount

absorbed by dividends and

earnings and dividends per

share for TMN Group for the

three years ended

30 April 2008

1.

176



No Information Source of Information

The results for TMN Group for the three years ended 30 April 2008, 30 April 2007 and 30 April 2006 and

for the six months ended 31 October 2008 are available free of charge on the TMN Group website at

http://www.tmnplc.com/tmn/investors/reports/

Information in relation to 1, 2, 3 and 4 above has not been published in an inflation adjusted form.

The annual reports and interim results are available in “read-only” format and can be printed from the TMN

Group website. TMN Group will provide within two business days, without charge, to each person to whom

a copy of this Re-Admission Document has been delivered, upon their written or verbal request, a copy of

any documents incorporated by reference in this Re-Admission Document. Copies of any documents

incorporated by reference in this Re-Admission Document will not be provided unless such a request is

made. Requests for copies of any such document should be directed to: Capita Registrars, Proxies

Department, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU or by telephoning the

shareholder helpline on 0871 664 0321 (or +44 (0)20 8639 3399, if telephoning from outside the UK) or

by emailing: ssd@capitaregistrars.com. Calls to the 0871 664 0321 number cost 10 pence per minute

(including VAT) plus your service provider’s network extras.

TMN Group Annual Report & Accounts 2008, the Statement of Significant

Accounting Policies and Significant Accounting Estimates and

Judgements are included in the Notes to the Accounts on pages 24 to 31.

If you are reading this Re-Admission Document in hard copy, please

enter below the web address in your web browser to be brought to the

relevant document. If you are reading this Re-Admission Document in

soft copy, please click on the web address to be brought to the relevant

document.

http://www.tmnplc.com/tmn/investors/reports/rep2008/fyr_08/fyr_08.pdf

TMN Group Annual Report & Accounts 2007, the Statement of Significant

Accounting Policies and Significant Accounting Estimates and

Judgements are included in the Notes to the Accounts on pages 22 to 25.

If you are reading this Re-Admission Document in hard copy, please

enter below the web address in your web browser to be brought to the

relevant document. If you are reading this Re-Admission Document in

soft copy, please click on the web address below to be brought to the

relevant document.

http://www.tmnplc.com/tmn/investors/reports/rep2007/fy07/fy07.pdf

Significant accounting

policies together with any

points from the notes to the

accounts which are of major

relevance to an appreciation

of the figures

5.

TMN Group Annual Report & Accounts 2008, Consolidated Cash Flow

Statement on page 22.

If you are reading this Re-Admission Document in hard copy,

please enter below the web address in your web browser to

be brought to the relevant document. If you are reading this

Re-Admission Document in soft copy, please click on the

web address below to be brought to the relevant document. 

http://www.tmnplc.com/tmn/investors/reports/rep2008/fyr_08/fyr_08.pdf

A cash flow statement as

provided in the audited

accounts for TMN Group for

the year ended 30 April

2008

4.
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PART V

PRO FORMA STATEMENT OF NET ASSETS OF THE ENLARGED GROUP

Set out below is an unaudited pro forma statement of net assets of the Enlarged Group based on the

consolidated net assets of TMN Group plc and the net assets of the major components of the Progressive

Group. This unaudited pro forma statement of net assets is provided for illustrative purposes only to show

the effect of the reverse acquisition and restructuring as if it had occurred on 31 December 2008.

Because of the nature of pro forma information, this information addresses a hypothetical situation and

therefore does not represent the actual financial position or results of the Group or the Enlarged Group.

The pro forma statement of net assets set out below is based on the unaudited balance sheet of the Group

as at 31 October 2008 (as set out in its interim results published on the TMN Group plc website), the

combined historical financial information of Dewberry Redpoint Limited and the business of Progressive

Media Markets Limited as at 31 December 2008 (as set out in Section A of Part III of this document), the

audited financial statements of SPG Media Group Limited as at 31 December 2008 (as set out in Section

D of Part III of this document), the historical financial information of Progressive Capital Limited as at 31

December 2008 (as set out in Section B of Part III of this document) and the historical financial information

of Progressive Media Group Limited as at 31 December 2008 (as set out in Section C of Part III of this

document), adjusted to reflect the matters described in the notes below.
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Progressive

Media Markets

Limited and Progressive

Dewberry Progressive Media

SPG Media Redpoint Capital Group Restruc- Enlarged

TMN Group plc Group Limited Limited Limited Limited turing Acquisition Group

31 Oct 08 31 Dec 08 31 Dec 08 31 Dec 08 31 Dec 08 31 Dec 08

(Note 1) (Note 2) (Note 3) (Note 4) (Note 5) (Note 6) (Note 7)

£’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

ASSETS

Non-current assets

Goodwill 11,525 – 1,415 – – 14,182 (11,525) 15,597 

Other intangible assets 10,640 3,851 2,921 – – – (4,332) 13,080 

Property, plant and equipment 758 177 400 – – – – 1,335 

Investments 108 – – 10,188 7,095 (17,283) – 108 
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

23,031 4,028 4,736 10,188 7,095 (3,101) (15,857) 30,120 

Current assets

Inventories – – 255 – – – – 255 

Trade and other receivables 9,414 6,805 2,434 – 5,605 (6,418) – 17,840 

Recoverable income tax – 1,501 546 – – – – 2,047 

Cash and cash equivalents 1,015 765 1,084 – – – (400) 2,464 
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

10,429 9,071 4,319 – 5,605 (6,418) (400) 22,606 

Assets not forming part of the 

transaction – – 5,762 – – (5,762) – –
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Total assets 33,460 13,099 14,817 10,188 12,700 (15,281) (16,257) 52,726 
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

LIABILITIES

Current liabilities

Shareholder loans – – – 7,579 12,700 (10,794) (9,000) 485 

Financial liabilities – bank overdraft 3,018 – – – – – (2,000) 1,018 

Trade and other payables 6,899 10,121 10,629 2,609 – (6,418) – 23,840 

Provisions 979 – 677 – – – – 1,656 
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

10,896 10,121 11,306 10,188 12,700 (17,212) (11,000) 26,999 

Non-current liabilities

Shareholder loans – – – – – – 11,000 11,000 

Provisions 786 3,276 – – – – – 4,062 

Net pension liability – – 244 – – – – 244 

Deferred tax liabilities 1,738 – 198 – – – – 1,936 
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

2,524 3,276 442 – – – 11,000 17,242 
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Liabilities not forming part of the 

transaction – – 427 – – (427) – –
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Total liabilities 13,420 13,397 12,175 10,188 12,700 (17,639) – 44,241 
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Net assets 20,040 (298) 2,642 – – 2,358 (16,257) 8,485 
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––– ––––––––––––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– –––––––––––––––––– ––––––––––––––––––

Notes:

1. The financial information in respect of TMN Group plc as at 31 October 2008 has been extracted, without material adjustment,

from the unaudited interim financial statements as at 31 October 2008, as published on the TMN Group plc website.

2. The financial information in respect of SPG Media Group Limited as at 31 December 2008 has been extracted, without material

adjustment, from the audited financial statements of SPG Media Group Limited (as set out in Section D of Part III of this

document).

3. The financial information in respect of Dewberry Redpoint Limited and the business of Progressive Media Markets Limited as

at 31 December 2008 has been extracted, without material adjustment, from the combined historical financial information of

Dewberry Redpoint Limited and the business of Progressive Media Markets Limited (as set out in Section A of Part III of this

document). Although Progressive Media Markets Limited as an entity will not form part of the Progressive Group at the time of

the Acquisition, the trade and business of Progressive Media Markets Limited (excluding those elements treated as assets or

liabilities not forming part of the transaction) has been transferred to the Progressive Group as part of the restructuring (see

note 6).

4. The financial information in respect of Progressive Capital Limited as at 31 December 2008 has been extracted, without

material adjustment, from the historical financial information of Progressive Capital Limited (as set out in Section B of Part III of

this document).

5. The financial information in respect of Progressive Media Group Limited as at 31 December 2008 has been extracted, without

material adjustment, from the historical financial information of Progressive Media Group Limited (as set out in Section C of

Part III of this document).

179



6. In order to reflect the combination of the Progressive Group:

● The investment balance in Progressive Capital Limited of £10,188,000 as at 31 December 2008 has been eliminated

against the net assets of SPG Media Group Limited of £(298,000) as at 31 December 2008 (the net assets of

SPG Media Group Limited at 31 December 2008 being treated as an approximation of its net assets at the date of

acquisition of 5 November 2008), with the difference of £10,486,000 between the investment balance and the net assets

of SPG Media Group Limited being treated as goodwill.

● The investment balance in Progressive Media Group Limited of £7,095,000 as at 31 December 2008 has been

eliminated against the net assets of Progressive Media Markets Limited and Dewberry Redpoint Limited of £3,399,000

as at the date of its acquisition (based on completion accounts as at 14 August 2007), with the difference of £3,696,000

between the investment balance and the net assets at acquisition being treated as goodwill.

● Inter-company balances amounting to £6,418,000 as at 31 December 2008 between Progressive Capital Limited,

Progressive Media Group Limited, SPG Media Group Limited and its subsidiary undertakings and Dewberry Redpoint

Limited and the business of Progressive Media Markets Limited have been eliminated in the pro forma net asset

statement.

As described in note 26 of the historical combined financial information set out in Section A of Part III of this document, as part

of a restructuring which occurred on 3 June 2009, the assets and liabilities of Progressive Media Markets Limited were

transferred to Progressive Media Group Limited, other than those assets and liabilities disclosed as “Assets not forming part

of the transaction” and “Liabilities not forming part of the transaction” in the historical financial information set out in Section A

of Part III of this document, and Progressive Media Markets Limited was then disposed of. Accordingly, assets not forming part

of the transaction of £5,762,000 as at 31 December 2008 and liabilities not forming part of the transaction of £427,000 as at

31 December 2008 have been eliminated in the pro forma net asset statement.

As described in note 11 of the historical financial information set out in Section C of Part III of this document, as part of the

same restructuring, the shareholder loans in Progressive Media Group Limited were reduced by £10,794,000.

7. The Acquisition of the Progressive Group by TMN Group plc will be treated as a reverse acquisition under International Financial

Reporting Standard 3 “Business Combinations”. For the purposes of the pro forma net asset statement, the cost of the

business combination has been deemed to be the market value of the equity instruments of TMN Group plc prior to their

suspension on 18 February 2009 of £3,783,000 (being 77,605,014 shares at a price of 4.875 pence per share). Transaction

expenses of £400,000 have also been assumed, as set out in paragraph 18.2 of Part VI of this document.

The difference between the deemed cost of the business combination of £4,183,000 (being the deemed market value of the

equity instruments of TMN Group plc of £3,783,000 plus transaction expenses of £400,000) and the net assets of TMN Group

plc as at 31 October 2008 of £20,040,000 has been offset against goodwill, to the extent goodwill existed in the TMN Group

plc balance sheet as at 31 October 2008, with the remaining difference offset against intangible assets in the TMN Group plc

balance sheet.

As part of the Acquisition, as set out in paragraph 14(j) of Part VI of this document, the Enlarged Group is to receive cash of

£2,000,000 under a loan note repayable on 5 June 2011 and, as also set out in paragraph 14(j) of Part VI of this document,

£9,000,000 of existing shareholder loan notes repayable within one year are to be replaced with new loan notes deferring the

repayment date until 2019.

8. No adjustments have been made which may be necessary to reflect the difference between the fair value and book value of

net assets to be acquired and which may impact on the calculation of goodwill and intangible assets.

9. Apart from the above, no other adjustments have been made to reflect any trading, changes in working capital or other

movements since 31 December 2008 for the Progressive Group or 31 October 2008 for TMN Group Plc.

10. The pro forma financial information does not constitute statutory accounts within the meaning of the 1985 Act or the 2006 Act.
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PART VI

ADDITIONAL INFORMATION

1. Responsibility

The Directors and Proposed Directors whose names and functions appear on page 3 of this

document, and the Company, accept responsibility, both collectively and individually, for the

information contained in this document and compliance with the AIM rules for companies. To the

best of the knowledge of the Directors and Proposed Directors and the Company, (who have taken

all reasonable care to ensure that such is the case), the information contained in this document is in

accordance with the facts and does not omit anything likely to affect the import of such information.

2. The Company

2.1 The Company was incorporated and registered as a public limited company in England and Wales

(where it remains domiciled) under the 1985 Act on 9 February 2000 with the name The mutual.net

plc and with registered number 03925319. On 1 December 2006, the Company changed its name

to TMN Group plc.

2.2 The Company is a public limited company and accordingly the liability of its members is limited. The

Company and its activities and operations are principally regulated by the Acts and the regulations

made thereunder.

2.3 The head and registered office of the Company is at 2nd Floor, 69-73 Theobalds Road, London

WC1X 8TA. The telephone number of the Company is +44 (0)20 7440 9310.

2.4 The ISIN number of the Ordinary Shares is GB00B1GCQP32.

2.5 The accounting reference date of the Company is 30 April and audited accounts will be prepared to

that date. Following Re-Admission it is intended that the accounting reference date will be changed

to 31 December.

3. Share capital and loan capital

3.1 As at 30 April 2008, being the latest date to which audited accounts for the Company have been

prepared, the authorised and issued share capital of the Company, of which all of the issued shares

were fully paid up, was as follows:

Authorised Issued

Number Amount Number Amount

100,000,000 £10,000.00 Ordinary Shares of £0.0001 75,382,759 £7,538.27

100,000 £100,000.00 Deferred Shares of £1.00 100,000 £100,000.00

3.2 The authorised and issued share capital of the Company, of which all of the issued shares are fully

paid up, as at the date of publication of this document is as follows:

Authorised Issued

Number Amount Number Amount

110,000,000 £11,000.00 Ordinary Shares of £0.0001 77,605,014 £7,760.50

100,000 £100,000.00 Deferred Shares of £1.00 100,000 £100,000.00
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3.3 The authorised and issued share capital of the Company, of which all of the issued shares will be fully

paid up on or before Re-Admission, as it is expected to be immediately following Re-Admission is as

follows:

Authorised Issued

Number Amount Number Amount

1,000,000,000 £100,000.00 Ordinary Shares 369,547,686 £36,955.00

100,000 £100,000.00 Deferred Shares 100,000 £100,000.00

3.4 At incorporation the Company had an authorised share capital of £110,000 made up of

10,000,000,000 ordinary shares of £0.000001 each and 100,000 founder shares (subsequently

re-named Deferred Shares) of £1 each.

3.5 By a resolution dated 20 October 2004 the authorised share capital of the Company was

consolidated and redesignated as £110,000 divided into 100,000,000 Ordinary Shares of £0.0001

each and 100,000 Deferred Shares of £1 each.

3.6 As at 1 May 2005, being the commencement of the period covered by the historical financial

information contained in this document, the Company had an issued share capital of £104,003

made up of 40,033,192 ordinary shares of 0.0001p each and 100,000 Deferred Shares of £1 each.

3.7 Between 2 June and 9 September 2005, the Company allotted and issued 478,758 Ordinary Shares

for cash at a price of 0.01 pence per share.

3.8 Between 15 November 2005, the Company allotted and issued 7,843,137 Ordinary Shares in

consideration of the EDR acquisition.

Between 8 December 2005 and 12 July 2006 the Company allotted and issued 2,106,823 at 0.01p

per share (options & unit conversion).

3.9 On 2 March 2006 the Company purchased 350,000 Ordinary Shares at a price of 57p per share.

3.10 On 3 August 2006 the Company purchased 800,000 Ordinary Shares at a price of 62p per share.

3.11 On 8 September 2006, the Company allotted and issued 1,550,000 Ordinary Shares for cash in

consideration of the IDF acquisition.

3.12 On 14 September 2006, the Company allotted and issued 29,980 Ordinary Shares for cash at a

price of 0.01 pence per Share.

3.13 By a resolution dated 1 December 2006, each 11 issued Ordinary Shares of £0.0001 each were

consolidated an re-designated as one ordinary share of £0.0011 each and that immediately following

such consolidation and redesignation each issued ordinary share of £0.0011 so created was divided

into and re-designated as 11 ordinary shares of £0.0001 each.

3.14 On 7 December 2006 the Company purchased 1,169,498 Ordinary Shares for nil consideration.

3.15 On 18 May 2007, the Company allotted and issued 150,000 Ordinary Shares for cash as part of the

deferred consideration for iDfactor Limited.

3.16 On 16 July 2007, the Company allotted and issued 310,000 Ordinary Shares for cash at a price of

0.01 pence per share.

3.17 On 14 February 2008, the Company allotted and issued 20,502,082 Ordinary Shares in

consideration of the cancellation of the entire issued share capital of Internet Business Group plc

(“IBG”) and subsequent issue of the equivalent number of new ordinary shares in the capital of IBG

to the Company, pursuant to the terms of a scheme of arrangement dated 14 February 2008.

3.18 By an ordinary resolution dated 27 November 2008, the authorised share capital of the Company

was increased from £110,000 to £111,000 by the creation of an additional 10,000,000 ordinary

shares of £0.0001 each ranking pari passu with the Existing Ordinary Shares.
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3.19 Details of the total number of options (all granted for nil consideration) under the Existing Share

Option Schemes outstanding as at 4 June 2009 (being the latest practicable date prior to the

publication of this document) are as follows:

Unapproved Scheme:

Number of 

Ordinary

Shares 

Date of under Exercise 

Grantee grant option price (p) Exercise period

Y. Khan 23/05/2000 5,000 0.01 Option period ends 10 years after grant

S. Pitmohamed 23/05/2000 10,000 0.01 Option period ends 10 years after grant

J.P. Bondierlange 23/05/2000 5,000 0.01 Option period ends 10 years after grant

P. Le Feaux 23/05/2000 5,000 0.01 Option period ends 10 years after grant

F. Toth 23/05/2000 5,000 0.01 Option period ends 10 years after grant

J. Watkins 23/05/2000 8,333 0.01 Option period ends 10 years after grant

S. Thornton 23/05/2000 10,000 0.01 Option period ends 10 years after grant

S. Pitmohamed 31/10/2000 5,000 21.25 Option period ends 10 years after grant

P. Le Feaux 31/10/2000 5,000 21.25 Option period ends 10 years after grant

F. Toth 31/10/2000 5,000 21.25 Option period ends 10 years after grant

S. Thornton 31/10/2000 5,000 21.25 Option period ends 10 years after grant

K. Masser 31/10/2000 2,500 21.25 Option period ends 10 years after grant

M. Greville 31/10/2000 10,000 21.25 Option period ends 10 years after grant

A. Lind 31/10/2000 10,000 21.25 Option period ends 10 years after grant

D. Brayshaw 31/10/2000 30,000 21.25 Option period ends 10 years after grant

M. Smith 06/04/2004 487,180 19.5 Option period ends 10 years after grant

M. Smith 20/09/2006 940,000 65.0 Option period ends 10 years after grant

P. Dixon 14/03/2007 60,606 82.5 Option period ends 10 years after grant

C. Dixon 11/06/2007 370,130 77.0 Option period ends 10 years after grant
––––––––––––––––––––––––––

Total 1,978,749
––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––

EMI Options:

Number of 

Ordinary

Shares 

Date of under Exercise 

Grantee grant option price (p) Exercise period

M. Smith 06/04/2004 2,820 19.5 Option period ends 10 years after grant

G. Male 11/11/2005 300,000 30.25 Option period ends 10 years after grant

M. Smith 20/09/2006 60,000 65.0 Option period ends 10 years after grant

P. Dixon 14/03/2007 121,212 82.5 Option period ends 10 years after grant

C. Dixon 11/06/2007 129,870 77.0 Option period ends 10 years after grant
––––––––––––––––––––––––––

Total 613,902
––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––––

Completion will trigger a right to exercise the options. To the extent unexercised, options will lapse

three months after Completion. The Existing Share Option Schemes will be terminated as soon as

practicable at the end of the three month period following Completion.

3.20 Of the balance of the authorised but unissued share capital of the Company immediately following

Re-Admission, amounting to Ordinary Shares:
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(a) A maximum of 2,592,651 Ordinary Shares will be reserved for issue to satisfy the exercise of

existing options granted under the Existing Share Option Schemes; all existing options will be

cleared out by 3 months from Completion and the new share scheme will be put to

shareholders in due course, with a new headroom limit); and

(b) 627,859,663 Ordinary Shares will remain unissued and unreserved.

3.21 Pursuant to an ordinary resolution of the Company included in the Notice of Extraordinary General

Meeting, the authorised share capital of the Company is proposed to be increased from £110,000

to £200,000 of 900,000,000 Ordinary Shares of £0.0001 each ranking pari passu in all respects with

the existing Ordinary Shares of £0.0001 each in the capital fo the Company;

3.22 Pursuant to an ordinary resolution of the Company included in the Notice of Extraordinary General

Meeting, the Directors are proposed to be generally and unconditionally authorised pursuant to

section 80 of the 1985 Act to allot relevant securities (as defined in that section) up to an aggregate

nominal amount equivalent to the authorised and unissued share capital of the Company, such

authority to be limited to the allotment of:

(a) up to 291,942,672 new Ordinary Shares of 0.01 pence each in the capital of the Company in

connection with the Acquisition;

(b) relevant securities other than pursuant to sub-paragraph (a) above, having an aggregate

nominal value equal to £12,318,

such authority to expire upon the earlier of the conclusion of the next Annual General Meeting of the

Company and the date which is 15 months from the date of passing of the resolution, except that

the Directors can during the period make offers or arrangements which could or might require the

allotment of relevant securities after the expiry of such period.

3.23 Pursuant to a special resolution of the Company included in the Notice of Extraordinary General

Meeting, the Directors are proposed to be empowered pursuant to section 95(1) of the 1985 Act to

allot equity securities (as defined in section 94(2) of the 1985 Act) of the Company for cash pursuant

to the authority of the Directors under section 80 of the 1985 Act conferred by Resolution 1 in the

Notice of Extraordinary General Meeting for the duration of such authority, and/or where such an

allotment constitutes an allotment of equity securities by virtue of section 94(3A) of the 1985 Act, as

if the provisions of section 89(1) of the 1985 Act did not apply to such allotment provided that this

power is limited to:

(a) the allotment of equity securities in connection with an invitation or offer of equity securities to

the Shareholders (excluding any shares held by the Company as treasury shares (as defined in

section 162A(3) of the 1985 Act)) on a fixed record date in proportion (as nearly as practicable)

to their respective holdings of such shares or in accordance with the rights attached to such

shares (but subject to such exclusions or other arrangements as the Directors may deem

necessary or expedient in relation to fractional entitlements or as a result of legal or practical

problems under the laws of, or the requirements of any regulatory body or any stock exchange

in any territory or otherwise howsoever); and

(b) the allotment (other than pursuant to the power referred to in sub-paragraph (a) above) of

equity securities up to an aggregate nominal value equal to £1,847,

and the Company may, prior to the expiry of such power make any offer or agreement which requires

or might require equity securities to be allotted after the expiry of such period.

3.24 The provisions of section 89(1) of the 1985 Act (to the extent not disapplied pursuant to section 95

of the 1985 Act) confer on the Shareholders certain rights of pre-emption in respect of the allotment

of equity securities (as defined in section 94(2) of the 1985 Act) which are, or are to be, paid up in

cash and apply to the authorised but unissued equity share capital of the Company. These

provisions have been disapplied to the extent referred to in paragraph 3.23 above.

3.25 Save as mentioned in this paragraph 3:

(a) no unissued share or loan capital of the Company is under option or is agreed conditionally or

unconditionally to be put under option; 

184



(b) there are no shares in the capital of the Company currently in issue with a fixed date on which

entitlement to a dividend arises and there are no arrangements in force whereby future

dividends are waived or agreed to be waived;

(c) there are no outstanding convertible securities issued by the Company; and

(d) no share capital or loan capital of the Company (other than intra-group issues by wholly-owned

subsidiaries) is in issue and no such issue is proposed.

3.26 None of the Ordinary Shares has been sold or made available to the public in conjunction with the

application for Re-Admission.

3.27 Save as disclosed in this document, no commission, discounts, brokerages or other specific terms

have been granted by the Company in connection with the issue or sale of any of its share or loan

capital.

3.28 The Ordinary Shares are in registered form and capable of being held in uncertificated form.

Application has been made to Euroclear for the Ordinary Shares to be enabled for dealings through

CREST as a participating security. No temporary documents of title will be issued. It is expected

that definitive share certificates will be posted to those Shareholders who have requested the issue

of Ordinary Shares in certificated form by 2 July 2009. The International Securities Identification

Number (ISIN) for the Ordinary Shares is GB00B1GCQP32.

4. Subsidiary undertakings

The Company is the holding company of the Group.

The Company currently has the following significant subsidiaries:

Percentage of

Registration Place of voting share

Name number Status incorporation capital held

TMN Media Limited 3777109 Active England & Wales 100

MutualPoints Limited 3920452 Active England & Wales 100

Electronic Direct Response Limited 3919997 Active England & Wales 100

iD Factor Limited 4325740 Active England & Wales 100

ICD Research Limited 3758137 Active England & Wales 100

Internet Business Group Limited 3718515 Active England & Wales 100

IBG Subsid (UK) Limited* 4268611 Active England & Wales 100

Mazware Limited* 3237186 Active England & Wales 100

Lighthouse New Media Limited* 3755662 Dormant England & Wales 90

Redkinetics.com Limited* 3997520 Active England & Wales 100

AffiliateFuture Incorporated* 3926208 Active United States 100

Viajes Xiana S.L.* B74026881 Active Spain 100

The Educational Software Limited* 3425349 Dormant England & Wales 100

Tapps B.V 34174887 Active Holland 100

*indirectly held

5. Summary of the Memorandum and Articles of Association of the Company

Memorandum of Association

5.1 The Memorandum of Association of the Company provides that the Company’s principal objects are

to act as a general commercial company and to do all such things as are incidental or conducive to
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the carrying on of any trade or business by it. The objects of the Company are set out in full in clause

4 of the Memorandum of Association of the Company.

Articles of Association

5.2 The Articles of Association of the Company (the “Articles”) include provisions to the effect as per the

following provisions of this paragraph.

5.3 Votes of members

(a) Votes attaching to shares

Subject to any special rights or restrictions as to voting attached by or in accordance with the

Articles to any shares or class of shares, on a show of hands every holder of Ordinary Shares

who is present in person or by proxy shall have one vote and on a poll every member who is

present in person or by proxy shall have one vote for every share which he holds.

The holders of the Deferred Shares do not have any rights to receive notice of or attend or vote

at any general meeting of the Company.

(b) No voting rights where calls outstanding

No member shall, unless the Board otherwise determines, be entitled to vote (save as proxy

for another member) if any call or other sum presently payable by him to the Company in

respect of the shares remains unpaid.

(c) Restrictions on Ordinary Shares

If the Board is satisfied that a member or any person appearing to be interested in shares in

the Company has been duly served with a notice under Section 793 of the 2006 Act and is in

default in supplying to the Company the information thereby required within a prescribed

period after the service of such notice, the Board (of the Company) may serve on such member

or on any such person a notice (“a direction notice”) in respect of the shares in relation to which

the default occurred (“default shares”) directing that a member shall not be entitled to be

present or vote at any general meeting or class meeting of the Company and that any dividend

which would otherwise be payable on such shares shall be retained by the Company without

liability to pay interest and no transfer of any of the shares held by the member shall be effective

or recognised by the Company.

5.4 Transfer of Shares

(a) Transfer of securities without a written instrument

Title to and interest in securities may be transferred without a written instrument in accordance

with the Uncertificated Securities Regulations 2001.

(b) Form of transfer

Transfers of shares may be effected by transfer in writing in any usual or common form or in

any other form approved by the Board. The instrument of transfer shall be signed by or on

behalf of the transferor and (in the case of fully paid shares) by or on behalf of the transferee.

The transferor shall remain the holder of the shares concerned until the name of the transferee

is entered in the register in respect of such shares.

(c) Right to decline registration

The Board may decline to register a transfer of a share which is not fully paid provided this does

not prevent dealings in the shares from taking pace on an open and proper basis or on which

the Company has a lien, or (in the case of shares in uncertificated form) in the circumstance

permitted by the CREST Regulations.

(d) Other rights to decline registration

The Board may also decline to register any instrument of transfer in relation to shares in

certificated form unless:

(i) the duly stamped instrument of transfer:

(A) is in respect of only one class of share;
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(B) is lodged at the registered office or such other place as the Board may appoint;

and

(C) is accompanied by the relevant share certificate(s) and such other evidence as the

Board may reasonably require to show the right of the transferor to make the

transfer; and

(ii) in the case of a transfer to joint holders, the number of joint holders does not exceed

four.

5.5 Dividends

(a) Final dividends

The Company may by ordinary resolution declare dividends but no such dividends shall exceed

the sum recommended by the Board.

(i) Interim dividends

In so far as, in the opinion of the Board, the profits or reserves of the Company justify

such payments, the Board may from time to time declare and pay interim dividends of

such sums and on such dates and in respect of such periods as it thinks fit.

(b) Deferred Shares

The Deferred Shares do not confer on their holders as a class, any rights to receive any

dividend, or other distribution or participation in the profit of the Company.

(c) Deduction from dividends

The Board may deduct from any dividend any sums of money presently payable by the

members to the Company on account of calls or otherwise.

(d) Unclaimed dividend

Any dividend unclaimed after a period of twelve years from the date the dividend became due

for payment shall be forfeited and shall revert to the Company.

(e) Distribution of assets otherwise in cash on a winding up

If the Company shall be wound up the liquidator may, with the authority of a special resolution

and subject to any provision of law, divide among the members in specie or kind the whole or

any part of the assets of the Company (whether or not the assets shall consist of property of

the same kind or not), and may for such purpose set such value as he deems fair upon any

one or more class or classes or property and may determine how such division shall be carried

out as between the members or different classes of members.

(f) There are no dividend restrictions attaching to the Ordinary Shares, provided they are fully paid

up. Payments of dividends may be made by any method the directors consider appropriate

and on a cash dividend there are no special arrangements for non-resident Shareholders. The

directors may make such arrangements as they consider expedient in connection with a

dividend payment in shares to deal with any legal or other difficulties that may arise in any

territory in which non-resident shareholders are present.

5.6 Capitalisation of profits and reserves

(a) The Board may, with the sanction of an ordinary resolution of the Company, capitalise

undistributed profits not required for paying dividends or a sum standing to the credit of share

premium account or capital redemption reserve or other reserve fund. 

(b) Such capitalisation shall be effected by appropriating such sum to the holders of Ordinary

Shares in proportion to their holdings of Ordinary Shares and applying such sum on their behalf

in paying up in full unissued shares or debentures of the Company.

5.7 Share Capital

(a) Variation of rights

The special rights attached to any class may, subject to the provisions of the Acts, be varied

either with the consent in writing of the holders of not less than three-quarters in nominal value
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of the issued shares of the class or with the sanction of an special resolution passed at a

separate general meeting of the holders of the shares of the class.

(b) Increase in share capital

The Company may from time to time by ordinary resolution increase its share capital by such

sum to be divided into shares of such amounts as the resolution shall prescribe.

(c) Consolidation, subdivision and cancellation

The Company may by ordinary resolution:

(i) consolidate and divide all or any of its share capital into shares of larger nominal value

than its existing shares;

(ii) cancel shares which have not been taken or agreed to be taken by any person; and

(iii) subject to the provisions of the Acts, sub-divide its shares.

(d) Reduction of capital

Subject to the Acts, the Company may by special resolution reduce its share capital or any

capital redemption reserve or share premium account or any other undistributable reserves.

(e) Purchase of own shares

Subject to the provisions of the Acts, the Company may purchase, any of its own shares,

except in the case of outstanding convertible securities of the Company listed on AIM or the

Official List, (save where the purchase is approved by a special resolution passed at a separate

class meeting of the holders of the convertible shares).

(f) Forfeiture and Lien

(i) Notice on failure to pay a call

If a member fails to pay in full any call or instalment of a call on the due date for payment

the Board may at any time after the failure serve a notice on him requiring payment and

shall state that in the event of non-payment in accordance with such notice the shares

on which the call was made will be liable to be forfeited.

(ii) Lien on partly-paid shares

The Company shall have a first and paramount lien on every share (not being a fully paid

share) for all monies (whether presently payable or not) called or payable at a fixed time

in respect of such share.

(iii) Sale of shares subject to lien

The Company may sell in such manner as the Board thinks fit any share on which the

Company has a lien, fourteen clear days after a notice in writing stating and demanding

payment of the sum presently payable and giving notice of intention to sell.

(g) Untraceable members

If during a period of 12 years, no communication has been received by the Company from the

member and no cheque or warrant sent by the Company in respect of the shares has been

cashed and no fewer than three cash dividends in respect of the shares have become payable

and no dividend in respect of those shares have been claimed, the Company, subject to certain

notice requirements, shall be entitled to sell at the best price reasonably obtainable, the

relevant number of shares in the Company by instructing a member of the London Stock

Exchange to sell them.

5.8 Directors

(a) Number of Directors

Unless otherwise determined by ordinary resolution the Directors shall but shall not be fewer

than two and not more than twelve.
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(b) Directors’ fees

The remuneration of the Directors (other than Directors holding executive office and alternate

directors) shall from time to time be determined by the Board and shall not exceed £150,000

per annum (subject to upwards only adjustment in accordance with the retail prices index) or

a higher amount determined by ordinary resolution.

(c) Other remuneration of Directors

Any Director who holds any employment or executive office or shall be paid such remuneration

by way of salary, commission or otherwise or may receive such other benefits as the Board

may decide, either in addition to, or in lieu of is remuneration as a Director.

(d) Directors’ expenses

The Board may repay to any Director all such reasonable expenses as he may properly incur

in connection with his services.

(e) Directors’ pensions and other benefits

The Board has power to pay benefits, either by payments of gratuities, pensions or income to

(or to any person in respect of) any Director or former Director or the relatives or dependants

of a Director or former Director

(f) Restrictions on voting

A Director shall not vote (save as provided in the articles) in respect of any contract or

arrangement or any other proposal whatsoever in which he or persons connected with him

have a material interest. A Director shall not be counted in the quorum at a meeting in relation

to any resolution on which he is not entitled to vote.

(g) Subject to the provisions of the Acts, a Director shall be entitled to vote (and be counted in the

quorum) in respect of any resolution:

(i) relating to the giving of any security guarantee or indemnity in respect of:

(A) money lent or obligations incurred by him or by any other person at the request of

or for the benefit of the Company or any of its subsidiary undertakings; or

(B) a debt or obligation of the Company or any of its subsidiary undertakings for which

he himself has assumed responsibility in whole or part under a guarantee or

indemnity or by the giving of security;

(ii) where the Company or any of its subsidiary undertakings is offering securities on which

offer the Director is or may be entitled to participate as a holder of securities or in the

underwriting or sub-underwriting of which the Director is to participate;

(iii) relating to another company in which he or any person connected with him does not hold

an interest in shares representing one per cent or more of either any class of the equity

share capital, or the voting rights in such company;

(iv) relating to a contract for the benefit of employees of the Company or its subsidiary

undertakings which does not award him a privilege or benefit not generally awarded to

the employees to whom the contract relates; or

(v) concerning insurance which the Company proposes to maintain or purchase for the

benefit of Directors or for the benefit of persons including Directors.

(h) Borrowing powers

The Board may exercise all the powers of the Company to borrow money, to give guarantees,

to indemnify, and to mortgage or charge its undertaking, property and assets (present and

future) and uncalled capital, and to issue debentures and other securities, whether outright or

as collateral security for any debt, liability or obligation of the Company or of any third party.
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5.9 General Meetings

(a) Annual General Meeting

Each year the Company shall hold a general meeting as its annual general meeting (in addition

to any other meetings in that year) and not more than fifteen months shall elapse between the

date of one annual general meeting and that of the next. Annual general meetings shall be held

at such time and place as may be determined by the Directors.

(b) Extraordinary General Meeting

The Directors may convene an extraordinary general meeting of the Company whenever they

think fit and extraordinary general meetings shall also be convened on such requisition, or in

default may be convened by such requisitionists, as provided by the Acts. Any meeting

convened under this Article by requisitionists shall be convened for a date not more than seven

weeks after the date when the requisition is deposited at the Company’s registered office. 

5.10 Restrictions on changes in control, mergers, acquisitions, or corporate restructuring of the Company

There are no provisions in the Articles that would have the effect of delaying, deferring or preventing

a change in control of the Company or that would operate only with respect to a merger, acquisition,

or corporate restructuring involving the Company.

5.11 Ownership threshold requiring public disclosures

There are no provisions in the Articles governing the threshold above which shareholder ownerships

must be disclosed. The Company is subject to the provisions of the Acts requiring public disclosure

of shareholdings. Pursuant to Rule 5.1 of the Disclosure and Transparency Rules issued by the FSA

(the “Disclosure and Transparency Rules”) holders of three per cent. or more of the nominal value of

the Company’s share capital are required to notify their holdings in writing to the Company. To the

extent that holders of three per cent. or more of the nominal value of the Company’s share capital

increase or decrease their holding, Rule 5.1 of the Disclosure and Transparency Rules requires that

this is also notified to the Company by the shareholder. Pursuant to section 793 of the 2006 Act the

Company may by notice in writing require a person whom the Company knows or has reasonable

cause to believe to be, or, at any time during the three years immediately preceding the date on

which the notice is issued, to have been interested in shares comprised in the Company’s issued

share capital, to confirm that fact or (as the case may be) to indicate whether or not it is the case,

and where that person holds, or has during that time held an interest in shares, to give such further

information as may be required in accordance with section 793 of the 2006 Act.

6. Mandatory bids, squeeze-out and sell-out rules relating to the Ordinary Shares

6.1 Mandatory bid

The Code applies to the Company. Under the Code, if an acquisition of Ordinary Shares were to

increase the aggregate holding of the acquirer and its concert parties to shares carrying 30 per cent.

or more of the voting rights in the Company, the acquiror and, depending on the circumstances, its

concert parties, would be required (except with the consent of the Takeover Panel) to make a cash

offer for the outstanding shares in the Company at a price not less than the highest price paid for the

Ordinary Shares by the acquiror or its concert parties during the previous 12 months. This

requirement would also be triggered by any acquisition of shares by a person holding (together with

its concert parties) shares carrying between 30 and 50 per cent. of the voting rights in the Company

if the effect of such acquisition were to increase that person’s percentage of the voting rights.

6.2 Squeeze-out

Under the 2006 Act, if an offeror were to acquire or unconditionally contract to acquire both 90 per

cent. of the Ordinary Shares to which the offer relates and not less than 90 per cent. of the voting

rights in the Company carried by and within four months of making its offer, it could then compulsorily

acquire the remaining 10 per cent. The consideration offered to the shareholders whose shares are

compulsorily acquired under the Acts must, in general, be the same as the consideration that was

available under the takeover offer.

6.3 Sell-out

If the offeror makes a takeover offer under the 2006 Act and, by virtue of acceptances of the offer

and any other acquisitions, holds not less than 90 per cent. of all the shares in the Company (or, if
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the offer relates to a class of target shares, 90 per cent. of all the shares in that class) and which

carry not less than 90 per cent. of the voting rights in the Company, then a minority shareholder may

require the offeror to acquire his shares in the Company.

7. Directors and employees

7.1 The Directors and each of their respective functions are set out in Part I of this document.

7.2 The business address of the Directors is 2nd Floor, 69-73 Theobalds Road, London WC1X 8TA.

7.3 Details of the length of service of each of the Directors to date in their current office are set out below:

Name Age Commencement date in office

Peter Harkness 60 6 August 2007

Mark Smith 38 1 April 2004

Craig Dixon 46 17 July 2007

Vince Smith 51 12 June 2000

Bruce Fair 32 6 August 2007

Michael Danson 46 6 October 2008

7.4 Details of any directorship that is or was in the last five years held by each of the Directors and

Proposed Directors, and any partnership of which each of the Directors or Proposed Directors is or

was in the last five years a member in addition to their directorships of the Company and its

subsidiary undertakings are set out below:

Name Current directorships and partnerships Previous directorships and partnerships

Peter Harkness Myhobbystore Ltd GJS (100) Limited

Optima Data Intelligence Services Limited Professional Managerial & Healthcare

Myhobbystore Group Limited Publications Limited

Chrysalis Venture Sherlock Holmes Gazette Limited

Capital Trust plc Postgraduate Publications Limited

Walker Greenbank Plc

Butler Direct Limited

Butler Research Group Limited

Butler Research Limited

Datamonitor Limited

KBBI Group Limited

Knight Banner Business

Information Limited

Clipability Limited

Energy Data Services Limited

Entertainment Press Cuttings

Agency Limited

KBI Trustees Limited

Knight-Banner Information Limited

Lilypress Limited

Media Report Editorial Limited

Precise Media Monitoring Ltd

Press Select Limited

UK Media Monitoring

Information Limited

Advance Media Information Limited

Keyways Publishing Limited

Magicalia Ltd

Precise Media Group Ltd (and

subsidiaries)

Encanta Publishing Ltd

Bretton Management Partners
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Name Current directorships and partnerships Previous directorships and partnerships

Mark Smith Adhoc Media Limited NCB Internet Group Limited

Newzdog Ltd Revolution Media Limited

Craig Dixon JBO Limited

V2 Matrix Limited

V2 Music Group Limited

V2 Music Limited

V2 Music Publishing (Holdings) Limited

V2 Music Publishing Limited

V2 Records International Limited

V2 TV Limited

Vince Smith Cairnsford Associated Limited RLD Holdings Limited

CTG Holdings Limited The Truck and Van PLC

Deverill Group Limited The Eye Academy Limited

Deverill Limited Apedale Hall Limited

CA Ventures Limited The Eye Academy (Midlands) Limited

J. Leon & Company Limited Opentrade Technologies Limited

Lydford Estates Limited MTI Trading Systems Limited

Iceni Capital GP Limited Digital Design (UK) Limited

Mentor IMC Group Limited OPT Technologies Limited

ITO World Ltd

Iceni Capital LLP

HHSS LLP

SVI Network Intelligence Limited

Bruce Fair Kelkoo.com (UK) Limited None

Michael Danson New Statesman Limited Business Insights Limited

Progressive Capital Limited Business Review Limited

Estel Investments Limited Butler Direct Limited

Estel Property Investments Limited Butler Research Group Limited

ETP Limited Butler Research Limited

Apex Subscription Agency Limited Computerwire Limited

Cornhill Events Limited Datamonitor Limited

Cornhill Publications Limited Datamonitor Securities Limited

Corporate Media Solutions Limited Ebenchmarkets Limited

Ebulletins Limited Orbys Consulting Limited

Global Infomedia Limited Ovum Est Limited

Net Resources International Limited Ovum Europe Limited

Progressive Digital Media Group Limited Ovum Farnham Limited

Progressive Media Markets Limited Ovum Limited

Progressive Media Publishing Limited Research For Libraries Limited

Progressive Media Group Limited Techmark Research Limited

Progressive Media Ventures Limited Verdict Research Limited

Qmina Limited

Quasar Events Limited

Quasar International

Communications Limited

Quest Subscription Services Limited

SPG Emedia Limited

SPG Marketing Solutions Limited

SPG Media Events Limited

SPG Media Group Limited

SPG Media Limited

SPG Media Specialist Publishing Limited

Vision In Business International Limited
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Name Current directorships and partnerships Previous directorships and partnerships

Simon Pyper Apex Subscription Agency Limited Bishop’s Group Limited

Cornhill Events Limited Budgen Holdings Limited

Corporate Media Solutions Limited Budgens Card Services Limited

Dewberry Redpoint Limited Budgens Distribution Services Limited

ETP Limited Budgens Jupiter Limited

Ebulletins Limited Budgens Nominees Limited

Estel Investments Limited Budgens Property Investments Limited

Estel Property Investments Limited Budgens Quest Limited

Global Infomedia Limited Budgens Stores Limited

Net Resources International Limited Business Insights Limited

New Statesman Limited Business Review Limited

Office Solutions Media Limited Butler Direct Limited

Progressive Capital Limited Butler Research Group Limited

Progressive Digital Media Group Butler Research Limited

Limited Carter and Son (Farringdon) Limited

Progressive Media Group Limited Computerwire Limited

Progressive Media Markets Limited Datamonitor Limited

Progressive Media Publishing Limited Datamonitor Secretaries Limited

Progressive Media Ventures Limited Datamonitor Trustee Limited

Progressive Titles Limited L C Seward & Sons Limited

QMINA Limited Linnco Limited

Quasar Events Limited Londis Developments Limited

Quasar International Marketline International Limited

Communications Limited Murdoch Norton Limited

Quest Subscription Services Limited Neighbourhood Stores plc

Redpoint Publishing Limited Orbys Consulting Limited

SPG Emedia Limited Ovum EST Limited

SPG Marketing Solutions Limited Ovum Europe Limited

SPG Media Events Limited Ovum Farnham Limited

SPG Media Specialist Publishing Limited Ovum Limited

Vision in Business International Limited Research for Libraries Limited

Techmark Research Limited

Teleshop Direct Limited

Teleshop Services Limited

Teleshop Trade Limited

Verdict Limited

Verdict Research Limited

Kenneth Appiah Apex Subscription Agency Limited None

Cornhill Events Limited

Cornhill Publications Limited

Corporate Media Solutions Limited

Ebulletins Limited

Estel Investments Limited

Estel Property Investments Limited

ETP Limited

Global Infomedia Limited

Net Resources International Limited

New Statesman Limited

Office Solutions Media Limited

Progressive Digital Media Group Limited

Progressive Media Group Limited

Progressive Media Markets Limited

Progressive Media Publishing Limited

Progressive Media Ventures Limited

Qmina Limited

Quasar Events Limited

Quasar International Communications 

Limited
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Name Current directorships and partnerships Previous directorships and partnerships

Quest Subscription Services Limited

SPG Emedia Limited

SPG Marketing Solutions Limited

SPG Media Events Limited

SPG Media Group Limited

SPG Media Limited

SPG Media Specialist Publishing Limited

Vision In Business International Limited

7.5 Other than as set out in paragraph 7.6 to 7.8 below as at the date of this document none of the

Directors and Proposed Directors named in this document:

(a) has any unspent convictions in relation to indictable offences;

(b) has been declared bankrupt or has entered into an individual voluntary arrangement;

(c) was a director of any company at the time of or within the 12 months preceding any

receivership, compulsory liquidation, creditors' voluntary liquidation, administration, company

voluntary arrangement or any composition or arrangement with its creditors generally or any

class of its creditors with which such company was concerned;

(d) was a partner in a partnership at the time of or within the 12 months preceding a compulsory

liquidation, administration or partnership voluntary arrangement of such partnership;

(e) has had his assets the subject of any receivership or was a partner in a partnership at the time

of or within the 12 months preceding any assets thereof being the subject of a receivership; or

(f) has been the subject of any public criticisms by any statutory or regulatory authority (including any

recognised professional body) nor has ever been disqualified by a court from acting as a director

of a company or from acting in the management or conduct of the affairs of any company.

7.6 On 5 April 2004 Telstar Records Ltd and Telstar Music Holdings Ltd, of which Craig Dixon was a

director, were placed into administration to protect the interests of all creditors. This was due to the

failure of the companies to achieve suitable refinancing and as a direct result of the difficult trading

conditions facing the global music industry at that time. Telstar Records and Telstar Music Holdings

were subsequently placed into creditors’ voluntary liquidation on 16 and 17 August 2004

respectively. Telstar Video Entertainment was placed into creditors' voluntary liquidation on 23 April

2004. The administration did not affect other parts of The Telstar Music Group Ltd.

7.7 Peter Harkness was a director of Elan Personnel Limited which went into voluntary liquidation in the

early 1990s and Media Medica Limited which went in to voluntary liquidation in December 1993. In

both cases, he was a representative of 3i plc on the board of directors.

7.8 Mark Smith trading as Rapide Publishing entered into an individual voluntary arrangement in

February 1999 and was declared bankrupt on 8 October 1999, this was discharged on 8 October

2002.

7.9 Details of the number of the Group's employees for each of the three financial years ended

30 April 2008 are as follows:

Financial year ended Average number of employees

30 April 2006 37

30 April 2007 81

30 April 2008 177

7.10 As at 30 April 2008, the employees of the Group were employed as follows:

Administrative and Sales 177

––––––––––

Total 177
––––––––––––––––––––––––––––––
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8. Directors’ and other interests

8.1 The voting rights held (within the meaning of rule 5 of the Disclosure and Transparency Rules), directly

or indirectly, by the Directors and Proposed Directors in the issued share capital of the Company as

at the date of this document and as they are expected to be prior to and immediately following Re-

Admission are/will be as follows:

Percentage Percentage

Number of of issued Number of of issued

Ordinary Ordinary Ordinary Ordinary

Shares Shares (as Shares Shares

(as at the at the date (as at the (as at the

date of this of this date of Re- date of Re-

Director document) document) Admission) Admission)

Peter Harkness 350,000 0.45 350,000 0.09

Mark Smith 12,500 0.016 12,500 0.003

Vincent Smith 291,841* 0.38 291,841 0.08

Michael Danson 21,697,509 27.96 313,640,181 84.87

Simon Pyper (Proposed Director) 21,767 0.03 21,767 0.01

Kenneth Appiah (Proposed Director) Nil Nil Nil Nil

*Shares held in the name of Cairnsford Associates Limited, a company of which Vincent Smith is a Director.

8.2 Details of the total number of options granted to the Directors under the Existing Share Option

Schemes outstanding as at 4 June 2009 (being the latest practicable date prior to the publication of

this document) are as follows:

Number of

Exercise Ordinary

price per Shares

Date of Ordinary under Exercise

Name grant Share (p) Option period up to

Mark Smith 06.04.2004 19.5 490,000 (comprising 05.04.2014

487,180 Unapproved

Scheme and 2,820

EMI options

Mark Smith 20.09.2006 65.0 1,000,000 (comprising 19.09.2016

940,000 Unapproved

Scheme and 60,000

EMI options)

Craig Dixon 11.06.2007 77.0 500,000 (comprising 10.06.2017

370,130 Unapproved

Scheme and 129,870

EMI options)

8.3 Save as disclosed above, none of the Directors nor any member of his immediate family or any

person connected with him (within the meaning of section 252 of the 2006 Act) holds or is

beneficially or non-beneficially interested, directly or indirectly, in any shares or options to subscribe

for, or securities convertible into, shares of the Company or any of its subsidiary undertakings.
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8.4 In addition to the interests of the Directors set out in paragraphs 8.1 to 8.3 above, as at 4 June 2009

(being the latest practicable date prior to the publication of this document), insofar as is known to

the Company, the following persons were, or will at Re-Admission be, holding voting rights (within

the meaning of rule 5 of the Disclosure and Transparency Rules) in 3 per cent. per cent. or more of

the issued share capital of the Company:

Percentage Percentage

Number of of issued Number of of issued

Ordinary Ordinary Ordinary Ordinary

Shares Shares (as Shares Shares

(as at the at the date (as at the (as at the

date of this of this date of Re- date of Re-

Name document) document) Admission) Admission)

Herald Investment Management 3,512,953 4.53% 3,512,953 0.95

James Morris 3,393,727 4.37% 3,393,727 0.92

Maziar Darvish 3,370,809 4.34% 3,370,809 0.84

Cazenove Capital Management 2,380,500 3.04% 2,380,500 0.64

8.5 Save as disclosed above, there are no persons, so far as the Company is aware, who are or will be

immediately following Re-Admission holding voting rights (within the meaning of rule 5 of the

Disclosure and Transparency Rules) in 3 per cent. or more of the Company's issued share capital,

nor, so far as the Company is aware, are there any persons who at the date of this document or

immediately following Re-Admission, directly or indirectly, jointly or severally, exercise or could

exercise control over the Company.

8.6 Save as disclosed in this document, there are no arrangements known to the Company, the

operation of which may at a subsequent date result in a change in control of the Company.

8.7 The Company’s share capital consists of one class of ordinary shares with equal voting rights (subject

to the Articles) and one class of deferred shares (with no voting rights). No major Shareholder of the

Company has any different voting rights from the other Shareholders.

8.8 Save as disclosed in this document, no Director is or has been interested in any transactions which

are or were unusual in their nature or conditions or significant to the business of the Company or the

Group during the current or immediately preceding financial year or which were effected during any

earlier financial year and remain in any respect outstanding or unperformed.

8.9 Other than as set out in paragraph 14(j) below there are no outstanding loans or guarantees provided

by the Company or the Group or to or for the benefit of any of the Directors or Proposed Directors.

8.10 Save as disclosed in this document, there have been no related party transactions of the kind set out

in the Standards adopted according to the Regulation (EC) No 1606/2002 that the Company has

entered into since 1 May 2005.

8.11 No Director nor any member of his immediate family nor any person connected with him (within the

meaning of section 252 of the 2006 Act) has a Related Financial Product (as defined in the AIM

Rules) referenced to Ordinary Shares.

9. Directors’ and Proposed Directors terms of employment

9.1 Mark Smith is employed as chief executive officer pursuant to the terms of a service agreement with

the Company dated 1 April 2004. The agreement is terminable by either party on not less than

12 months’ written notice. Mr Smith is paid a basic annual salary of £195,000 and is entitled to

receive a bonus equal to 50 per cent. of basic salary in the event that the Group achieves certain

performance objectives. His basic salary and bonus are subject to annual review by the

Remuneration Committee. Mr Smith is subject to certain non-competition and non-solicitation

covenants for a period of six months' following the termination of his employment. The agreement is

governed by English law.
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9.2 Craig Dixon is employed as chief financial officer pursuant to the terms of a service agreement with

the Company dated 4 July 2007. The agreement is terminable by either party on not less than

12 months’ written notice. Mr Dixon is paid a basic annual salary of £125,000 and is entitled to

receive a bonus equal to 50 per cent per cent. of basic salary in the event that the Group achieves

certain performance objectives. His basic salary and bonus are subject to annual review by the

Remuneration Committee. Mr Dixon is subject to certain non-competition and non-solicitation

covenants for a period of 6 months' following the termination of his employment. The agreement is

governed by English law.

9.3 Peter Harkness currently serves as a Non-executive Director. There are no written terms of

engagement in place but Mr. Harkness receives an annual fee of £45,000 (exclusive of VAT). This

appointment is for a fixed term of one year but will terminate automatically if Mr Harkness is removed

from office by a resolution of the Shareholders or is not re-elected to office. With effect from Re-

Admission Mr Harkness has agreed to receive an annual fee of £30,000 (exclusive of VAT) and be

subject to a notice period of three months. No further arrangements have been entered into.

9.4 Vince Smith currently serves as a Non-executive Director. There are no written terms of engagement

in place but Mr. Smith receives an annual fee of £22,500 (exclusive of VAT). This appointment is for

a fixed term of one year but will terminate automatically if Mr Smith is removed from office by a

resolution of the Shareholders or is not re-elected to office and will receive a payment of 50 per cent.

of his annual fee in the event of termination of his contract.

9.5 Bruce Fair currently serves as a Non-executive Director. There are no written terms of engagement

in place but Mr. Fair receives an annual fee of £17,500 (exclusive of VAT). This appointment is for a

fixed term of one year but will terminate automatically if Mr Fair is removed from office by a resolution

of the Shareholders or is not re-elected to office and will receive a payment of 50 per cent. of his

annual fee in the event of termination of his contract.

9.6 Michael Danson currently serves as a Non-Executive Director. He does not receive any fees. There

are no written terms of engagement in place.

9.7 With effect from Re-Admission, Simon Pyper and Kenneth Appiah will be appointed to the Board and

Michael Danson will become an executive director on the terms set out below.

9.7.1 Michael Danson will be employed as Executive Chairman pursuant to the terms of a service

agreement with the Company. The agreement is terminable by either party on not less than

12 months’ written notice. Mr Danson is paid a basic annual salary of £12,000 and is entitled

to participate in any bonus scheme approved by the Remuneration Committee. His basic

salary is subject to annual review by the Remuneration Committee. Mr Danson is subject to a

non-solicitation of Senior Employees covenant for a period of 12 months’ following the

termination of his employment or the date he is put on garden leave. The agreement is

governed by English law.

9.7.2 Simon Pyper will be employed as Executive Director pursuant to the terms of a service

agreement with the Company. The agreement is terminable by either party on not less than

12 months’ written notice. Mr Pyper is paid a basic annual salary of £60,000 and is entitled to

participate in any bonus scheme approved by the Remuneration Committee. His basic salary

is subject to annual review by the Remuneration Committee. Mr Pyper is subject to certain

non-competition and non-solicitation covenants for a period of 12 months’ following the

termination of his employment or the date he is put on garden leave. The agreement is

governed by English law.

9.7.3 Kenneth Appiah will be employed as Group Finance Director pursuant to the terms of a service

agreement with the Company. The agreement is terminable by either party on not less than

12 months’ written notice. Mr Appiah is paid a basic annual salary of £120,000 and is entitled

to participate in any bonus scheme approved by the Remuneration Committee. He is also

entitled to an annual bonus of 40 per cent. of basic salary subject to targets agreed between

Mr Appiah and the Company being met. Mr Appiah also benefits from a contribution towards

his personal pension scheme of 10 per cent. of salary. His basic salary is subject to annual

review by the Remuneration Committee. Mr Appiah is subject to certain non-competition and

non-solicitation covenants for a period of 12 months’ following the termination of his

employment. The agreement is governed by English law.
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9.8 Save as disclosed in this document there are no service agreements or agreements for the provision

of services existing or proposed between the Directors and the Company or the Group.

9.9 There have been no new service contracts entered into with any Director or any terms of the

Directors existing services contracts amended with the six month period prior to the publication of

this document.

9.10 In the financial year ended 30 April 2008 (being the last completed, audited, financial year of the

Company) the aggregate remuneration paid, including pension contributions and benefits in kind

granted to the Directors, was £603,000.

9.11 On the basis of the arrangements in force at the date of this document it is estimated that the

aggregate remuneration payable including pension contributions and benefits in kind granted to the

Directors for the year ending 30 April 2009 (being the recently ended financial year of the Company)

will be £483,000.

10. Information on the Concert Party Members

10.1 The Concert Party Members comprise Michael Danson and Simon Pyper, (whose business

addresses are Progressive House, Maidstone Road, Sidcup, Kent DA14 5HZ). Michael Danson is the

vendor of Progressive and Simon Pyper is a director of Progressive and also an Existing Shareholder.

10.2 Further information on each of the Concert Party Members is set out under the heading “Directors,

Proposed Directors and employees” in Part I of this document.

10.3 Concert Party shareholdings and dealings

10.3.1Definitions

For the purposes of this paragraph the following terms have the following meanings:

(a) “acting in concert” has the meaning attributed to it in the City Code;

(b) “arrangement” includes any indemnity or option arrangements, and any agreement or

understanding, formal or informal, of whatever nature, relating to relevant securities

which may be an inducement to deal or refrain from dealing;

(c) “associate” of any company means:

(i) its parent, subsidiaries and fellow subsidiaries and their associated companies,

and companies of which any such companies are associated companies all with

each other (for this purpose ownership or control of 20 per cent. or more of the

equity share capital of a company is regarded as the test of “associated company”

status);

(ii) its connected advisers and persons controlling, controlled by or under the same

control as such connected advisers;

(iii) its directors and the directors of any company covered in (i) above (together in

each case with their close relatives and related trusts);

(iv) its pension funds or the pension funds of a company covered in (i) above;

(v) any investment company, unit trust or other person whose investments an

associate manages on a discretionary basis, in respect of the relevant investment

accounts;

(vi) its employee benefit trusts, or the employee benefit trust of a company covered in

(i) above; and

(vii) a company having a material trading arrangement with the company.

(d) “category 1 associate” means, in relation to a company, its parent, subsidiaries and

fellow subsidiaries, their associated companies, and companies of which such parent,

subsidiaries, fellow subsidiaries or associated companies are associated companies (for

this purpose, ownership or control of 20 per cent. or more of the equity share capital of

a company is regarded as the test of “associated company” status);
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(e) “connected adviser” has the meaning attributed to it in the City Code;

(f) “connected person” has the meaning attributed to it in sections 252 to 255 of the 2006

Act;

(g) “control” means a holding, or aggregate holdings, of shares carrying 30 per cent. or more

of the voting right attributable to the share capital of a company which are currently

exercisable at a general meeting, irrespective of whether the holding or aggregate

holding gives de facto control;

(h) “dealing” or “dealt” includes the following:

(i) the acquisition or disposal of relevant TMN Group securities, of the right (whether

conditional or absolute) to exercise or direct the exercise of the voting rights

attached to relevant TMN Group securities or of general control of relevant TMN

Group securities;

(ii) the taking, granting, acquisition, disposal, entering into, closing out, termination,

exercise (by either party) or variation of an option (including a traded option

contract) in respect of any relevant TMN Group securities;

(iii) subscribing or agreeing to subscribe for relevant TMN Group securities;

(iv) the exercise or conversion of any relevant TMN Group securities carrying

conversion or subscription rights;

(v) the acquisition of, disposal of, entering into, closing out, exercise (by either party)

of any rights under, or variation of, a derivative referenced, directly or indirectly, to

relevant TMN Group securities;

(vi) entering into, terminating or varying the terms of any agreement to purchase or sell

relevant TMN Group securities; and

(vii) any other action resulting, or which may result, in an increase or decrease in the

number of relevant TMN Group securities in which a person is interested or in

respect of

which he has a short position;

(i) “derivative” includes any financial product whose value, in whole or in part, is determined,

directly or indirectly, by reference to the price of an underlying security;

(j) “disclosure date” means 4 June 2009, being the latest practicable date prior to the

posting of this document;

(k) “disclosure period” means the period commencing on 5 June 2008, being the date

12 months prior to the date of posting this document, and ending on the disclosure date;

(l) “exempt principal trader” or “exempt fund manager” has the meaning attributed to it in

the City Code;

(m) being “interested” in relevant TMN Group securities includes where a person:

(i) owns relevant TMN Group securities;

(ii) has the right (whether conditional or absolute) to exercise or direct the exercise of

the voting rights attaching to relevant TMN Group securities or has general control

of them;

(iii) by virtue of any agreement to purchase, option or derivative, has the right or option

to acquire relevant TMN Group securities or call for their delivery or is under an

obligation to take delivery of them (whether the right, option or obligation is

conditional or absolute and whether it is in the money or otherwise); or

(iv) is party to any derivative whose value is determined by reference to their price and

which results, or may result, in his having a long position in them;

(n) “relevant TMN Group securities” means shares in TMN Group (or derivatives referenced

thereto) and securities convertible into, rights to subscribe for and options (including

traded options) in respect thereof; and

199



(o) “short position” means any short position (whether conditional or absolute and whether

in the money or otherwise) including any short position under a derivative, any agreement

to sell or any delivery obligation or right to require another person to purchase or take

delivery.

10.3.2 Shareholdings of the members of the Concert Party

As at the disclosure date, Michael Danson held 21,697,509 Existing Ordinary Shares and

Simon Pyper held 21,767 Existing Ordinary Shares. None of the Concert Party Members was

interested in any options over Existing Ordinary Shares.

Other than as set out below there were no other dealings by Concert Party Members in the

12 month period prior to the date of this document.

Number of

Date of share shares Price

Name purchase acquired (p)

Michael Danson 12 August 2008 935,909 30.00

8 September 2008 2,639,600 30.00

Simon Pyper 15 July 2008 21,767 36.57

The Concert Party Members, and their potential interests in the share capital of the Company

are set out below:

On Re-Admission

Percentage of

Number of Company’s

Ordinary Shares Options over share capital

(as at the date of % of Enlarged new Ordinary on exercise

of Re-Admission) Share Capital Shares of Options

Michael Danson 313,640,181 84.87 – –

Simon Pyper 21,767 0.01 – –
–––––––––––––– ––––––––––– ––––––––––– –––––––––––

TOTAL 313,661,948 84.88 Nil Nil
–––––––––––––– ––––––––––– ––––––––––– ––––––––––––––––––––––––––––––––––––––– –––––––––––––––––––––– –––––––––––––––––––––– ––––––––––––––––––––––

10.3.3 General

As at the close of business on the disclosure date, save as disclosed in this Part VI:

(a) no member of the Concert Party (nor any members of their respective immediate

families, related trusts or connected persons) had any interest in or right to subscribe for,

or had any short position in relation to, any relevant TMN Group securities;

(b) no member of the Concert Party has dealt in any relevant TMN Group securities in the

disclosure period;

(c) no member of the Concert Party has borrowed or lent any relevant TMN Group securities

in the disclosure period, save for any borrowed shares which have either been on-lent or

sold;

(d) none of the Directors (nor any members of their respective immediate families, related

trusts or connected persons) had any interest in or right to subscribe for, or had any short

position in relation to, any relevant TMN Group securities;

(e) no category 1 associate of TMN Group had any interest in or right to subscribe for, or

had any short position in relation to, any relevant TMN Group securities;

(f) no pension fund of TMN Group or of a category 1 associate of TMN Group had any

interest in or right to subscribe for, or had any short position in relation to, any relevant

TMN Group securities;

(g) no employee benefit trust of TMN Group or of a category 1 associate of TMN Group had

interest in or right to subscribe for, or had any short position in relation to, any relevant

TMN Group securities;
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(h) no connected adviser to TMN Group or to a category 1 associate of TMN Group or to a

person acting in concert with TMN Group, nor any person controlling, controlled by or

under the same control as any such connected adviser (except for an exempt principal

trader or exempt fund manager) had any interest in or right to subscribe for, or had any

short position in relation to, any relevant TMN Group securities; 

(i) neither TMN Group nor any person acting in concert with TMN Group had borrowed or

lent any relevant TMN Group securities;

(j) neither TMN Group, nor any of the TMN Group Directors, nor any member of their

immediate families, related trusts or (so far as the TMN Group Directors are aware)

connected persons had an interest or right to subscribe for relevant TMN Group

securities or any relevant Progressive securities (whether conditional or absolute and

whether in the money or otherwise), including any short position under a derivative, any

agreement to sell or any delivery obligation or right to require another person to purchase

or take delivery, nor had any of the foregoing dealt in any relevant TMN Group securities

or any relevant Progressive securities;

(k) no related company of TMN Group, no pension fund of TMN Group or of any of its

related companies, no employee benefit trust of TMN Group or of any of its related

companies, no connected adviser to TMN Group or of any of its related companies or to

any person acting in concert with TMN Group, no person controlling, controlled by or

under the same control as any such connected adviser (except for an exempt principal

trader or an exempt fund manager) and no person who has an arrangement with TMN

Group or any person who is an associate of TMN Group had an interest in or right to

subscribe for any relevant TMN Group securities or any relevant Progressive securities

(whether conditional or absolute and whether in the money or otherwise), including any

short position under a derivative, any agreement to sell or any delivery obligation or right

to require another person to purchase or take delivery, nor had any of the foregoing dealt

in any relevant TMN Group securities or any relevant Progressive securities; and

(l) neither TMN Group nor any person acting in concert with TMN Group has borrowed or

lent any relevant TMN Group securities or any relevant Progressive securities.

10.4 There is no agreement, arrangement or understanding pursuant to which any of the Consideration

Shares to be issued to any Concert Party Member will be transferred to any other person.

10.5 Save as set out in paragraph 14 of Part VI of this document, there are no financing arrangements in

place where repayment or security is dependent on any member of the Enlarged Group.

10.6 Save for the arrangements in relation to the Acquisition disclosed in this document, no agreement,

arrangement or understanding (including any compensation arrangement) exists between any

Concert Party Member or any persons acting in concert with them and any Directors or Proposed

Directors, recent directors or recent shareholders of the Company which have any connection with

or dependence upon the Acquisition being implemented.

11. The Existing Share Option Schemes

TMN Group Share Schemes

11.1 Summary of the principal features of the TMN Group Plc Share Option Plan (the “Plan”):

(a) Structure

The Plan was adopted on 23 May 2000. The Plan is a discretionary share option scheme and

is not approved by HMRC.

Options are personal to the Participant and may not be transferred or assigned by him except

on the Participant's death when, subject to the Plan rules, the option may be exercised by his

legal personal representatives.

(b) Eligibility

All directors and employees of the Company and such of its subsidiaries as are designated

participating companies by the Board, are eligible to participate in the Plan.

The directors and employees of the Company who receive options are called "Participants".
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(c) Grant of options

Options may generally be granted by the Board (or a duly authorised committee of the Board)

only within the period of 42 days commencing on the “Announcement Date” (defined as the

date on which the Company’s annual or half-yearly results are announced to the London Stock

Exchange for any financial year), but no grant of options shall be made on or before the third

dealing day on which the London Stock Exchange is open for business, of any period of 42

days commencing on an Announcement Date. The Board may grant options outside the 42

day period in circumstances which it considers to be sufficiently exceptional to justify the grant

of options at that time.

(d) Performance conditions and vesting

When granting options, the Board may specify objective conditions (including limitations on the

time at or period during which the option may be exercised or become capable of exercise) by

way of performance conditions, to be satisfied before options may be exercised.

Unless otherwise specified by the Board at the date of grant, options granted under the Plan

generally vest as to one sixth of the shares under option at the date of grant and then in five

equal tranches at six-monthly intervals from the date of grant; options vest in full 30 months

after the date of grant. Vesting ceases on cessation of employment for any reason, unless the

Board decides otherwise in its absolute discretion. Vesting is accelerated on the occurrence

of a change of control of TMN Group, so that all unvested options will vest in full at the date of

Completion.

(e) Share capital limit

No option to subscribe for shares shall be granted if the nominal value of Shares issuable on

exercise of the option when aggregated with the nominal value of all shares issued or remaining

issuable by the Company in respect of options granted under the Plan immediately preceding

the proposed date of grant would exceed 10 per cent. of the nominal value of the ordinary

share capital of the Company in issue immediately prior to the date of grant. Options that have

lapsed or been surrendered or otherwise become incapable of exercise do not count for this

purpose.

(f) Exercise, lapse and exchange of options

Options may generally only be exercised until the occurrence of the earlier of a change of

control of the Company or twelve months after the date of admission of the Company's

Ordinary Shares to trading on AIM, provided the Participant is not prohibited from exercising

the option under the Model Code. An option may only be exercised to the extent that it has

vested in whole or in part and on more than one occasion during the option period of 10 years,

or less as the Board may determine, from the date of grant.

Options may be exercised by a deceased option holder's personal representatives, to the

extent vested at the date of death, subject to the rules of the Plan.

Options will normally lapse on the first to occur of the following:

(i) the expiry of the option period;

(ii) the Participant becoming bankrupt;

(iii) the Participant ceasing to be employed within the TMN Group by reason of gross

misconduct, fraud or dishonesty;

(iv) a purported transfer or charge of the option or an interest in it;

(v) the expiry of three months after a change of control of TMN Group; or

(vi) the expiry of the period during which an offeror remains bound or entitled to acquire

Ordinary Shares under sections 979 - 982 Companies Act 2006.

Following the exercise of options and subject to any necessary consents of any governmental

or regulatory authority and provided the Participant has made arrangements satisfactory to the

Company to meet any tax liability (see (h) below). Ordinary Shares will be issued and allotted

or transferred to the Participant within 30 days of exercise.
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(f) Taxation

Participants must make arrangements satisfactory to the Company to meet any tax liability

arising on the exercise of an option granted under the Plan (including income tax under PAYE),

employees’ primary Class 1 National Insurance contributions and to the extent specified at the

date of grant, employer’s secondary Class 1 National Insurance contributions.

(g) Variations in share capital

The number of Ordinary Shares subject to an option and/or the option price and/or the nominal

value of the Ordinary Shares may be adjusted by the Board as considered appropriate if there

is a variation of the issued share capital of the Company, including by way of capitalisation

issue, rights issue, sub-division, consolidation or reduction. The Company’s auditors must

confirm in writing that the adjustment, in their opinion is fair and reasonable. The adjustment

is restricted, if necessary, to ensure that Ordinary Shares to be issued on exercise of an option

are not issued at a discount to their nominal value unless the Board is authorised to capitalise

from the Company's reserves an amount equal to the difference between the nominal value

and the aggregate exercise price and does so capitalise such sum when an option is

exercised. Where shares are to be transferred on the exercise of an option, no adjustment

shall be made without the prior approval of the person holding the shares to which the option

relates.

(h) Admission and rights attaching to shares

If Ordinary Shares are to be allotted and issued to a Participant on the exercise of an option,

the Company shall apply to the London Stock Exchange or such other public securities market

for such Ordinary Shares to be admitted for listing by the UK Listing Authority. Such Ordinary

Shares shall rank from the date of allotment pari passu with the other shares then in issue

except for any dividend or other rights attaching to shares by reference to a record date prior

to the date of issue. Ordinary Shares to be transferred on the exercise of an option will be

transferred without the benefit of any rights attaching thereto by reference to a record date prior

to the date of exercise.

(i) Alterations

The Plan may be altered in any respect by the Board, provided that, no alteration to the

advantage of Participants or future Participants shall be made to the provisions relating to: the

persons to whom options may be granted; the limits on numbers of Shares over which the

options may be granted; the adjustments to be made in the event of a variation in the share

capital of the Company; the periods during or circumstances in which options may be

exercised, without the prior sanction of an ordinary resolution of the Company (except for

minor alterations to benefit the administration of this Plan, to take account of a change in

legislation or to obtain or maintain favourable tax, exchange control or regulatory treatment for

Participants and future Participants). No alteration will operate to vary adversely the terms of

options granted prior to the alteration.

(j) Administration and general

The Company, by ordinary resolution, or the Board may terminate the operation of the Plan. In

that event, no further options will be offered but in all other respects the provisions of the Plan

shall remain in force in relation to options then subsisting.

The Plan shall not form part of the contract of employment between a Participant and any

company within the TMN Group. No rights granted under the Plan to a Participant shall be

taken into account in determining a Participant's entitlement, if any, under any retirement

benefit or pension plan operated by or on behalf of any member of the Group.

The costs of introducing and administering the Plan are borne by the Company.

The Plan and all options granted under it are governed by and construed in accordance with

English law.

11.2 Provisions applicable to EMI Options

Unless otherwise stated below, the provisions of the Plan apply to EMI Options.
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(a) Structure

EMI Options are granted under and subject to the rules of the Plan, but they are also subject

to special rules described below governing eligibility and their tax treatment set out in Schedule

5 ITEPA.

(b) Eligibility

Participants to whom EMI Options are granted must comply with the requirement that they

work either 25 hours or more in the business (if they are full-time) or, if they are part-time, that

they spend at least 75 per cent. of their total working time working for the group.

(c) Limits on grants

The Company may not grant EMI Options over shares worth more than £3m in total (calculated

at the relevant date of grant). Individuals are permitted to hold EMI Options with a maximum

aggregate exercise price of £120,000 (calculated at the relevant date of grant) (£100,000 prior

to 6 April 2008).

(d) Exercise and lapse of EMI Options

EMI Options may be exercised in accordance with the Plan rules, save that following the death

of an EMI Option holder, the Option holder's personal representatives may exercise the option

within 12 months of the date of death, after which period the EMI Option will lapse. EMI

Options lapse three months after the Option holder ceases to be employed within the TMN

Group (unless the employment ceases for gross misconduct, fraud or dishonesty).

(e) Vesting of EMI Options

EMI Options are subject to vesting over three years in equal six-monthly tranches.

(f) Tax elections

If shares acquired on the exercise of EMI Options are restricted securities (as defined in

Chapter 2 Part 7 ITEPA), the Option holder is required to make a joint tax election in

accordance with those statutory provisions.

(g) Notification of option grants

The grant of EMI Options must be notified to HMRC using Form EMI1 within 92 days of the

date of grant. Failure to notify the grant of options within the specified time limit will cause the

options to be unapproved, rather than EMI Options.

12. Market quotations

The following table shows the closing middle market quotations of TMN Group Shares, as derived

from the AIM Appendix of the Daily Official List, for the first business day in each of the six months

immediately prior to the date of this document, for 17 February 2009 (the last business day prior to

the announcement that TMN Group was in discussions which might or might not lead to a reverse

takeover for TMN Group) and, for 4 June 2009 (being the latest practicable business day prior to the

publication of this document):

Date Price per Existing Ordinary Share (p)

01 December 2008 12.7500

02 January 2009 6.7545

02 February 2009 4.0000

17 February 2009 3.6300

02 March 2009 4.8750

01 April 2009 4.8750

01 May 2009 4.8750

01 June 2009 4.8750

04 June 2009 4.8750

13. Taxation

The following statements are intended only as a general guide current as at 1 June 2009

(being the latest practicable date prior to publication of this document) to United Kingdom

tax legislation and to the current practice of the HMRC and do not constitute tax advice.
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They may not apply to certain categories of shareholder, such as dealers in securities. The

comments assume that Ordinary Shares are held as an investment and not as an asset of

a financial trade and that any dividends paid are not foreign income dividends. Additional

taxation considerations may exist for any individual who acquires their shares by reason

of their own, or anybody elses, employment with any company within the Enlarged Group.

Levels and bases of taxation are subject to change. Any person who is in any doubt as to

his tax position or who is resident for tax purposes outside the United Kingdom is strongly

recommended to consult his professional advisers immediately.

13.1 Stamp Duty and Stamp Duty Reserve Tax

Save in relation to depository receipt arrangements or clearance services, where special rules apply,

no charge to stamp duty or stamp duty reserve tax (“SDRT”) should arise on the issue of new

Ordinary Shares pursuant to the Placing or on their registration in the names of applicants.

A subsequent transfer on sale of Ordinary Shares held in certificated form will ordinarily be subject

to stamp duty on the instrument of transfer, generally at the rate of 0.5 per cent. of the amount or

value of the consideration.

Paperless transfers of shares within CREST will be liable to SDRT rather than stamp duty (generally

at a rate of 0.5 per cent.) and SDRT on the relevant transactions settled in CREST or reported

through CREST for regulatory purposes will generally be settled by CREST.

Special rules apply to market intermediaries, dealers and certain other persons and professional

advice should be sought if these rules apply.

13.2 Dividends

The United Kingdom taxation implications relevant to the receipt of dividends on the new Ordinary

Shares are as follows: 

UK Individuals

There is no United Kingdom withholding tax on dividends. UK resident individual holders of new

Ordinary Shares will be taxable on the total of the dividend and the related notional tax credit (“gross

dividend”), which will be regarded as the top slice of the individual's income subject to tax at the

individual's highest marginal rate.

The notional tax credit on dividends is one ninth of the dividend paid (or 10 per cent. of the aggregate

of the dividend and the tax credit). For individuals, the income tax rates on dividend income are such

that basic rate taxpayers will have no further tax liability on a dividend receipt. Higher rate taxpayers

pay tax on dividends at 32.5 per cent. so that a higher rate taxpayer receiving a dividend of £90 will

be treated as having gross income of £100 (the net dividend of £90 plus a tax credit of £10) and after

allowing for the tax credit of £10 will have a further £22.50 liability on the gross amount. 

The 2009 Finance Bill has introduced proposals for a new higher rate of 42.5 per cent. tax from

6 April 2010 on dividends for UK trusts and for individuals with income in excess of £150,000.

Where a taxpayer whose income is above £150,000 receives a dividend of £90, they would have a

further £32.50 liability. It should be noted that pending Royal Assent of the 2009 Finance Bill and/or

any subsequent legislative changes before its enactment in April 2010, this new rate of taxation is

not yet enshrined in UK tax law, and is subject to alteration or rescission.

Generally, holders of new Ordinary Shares will not be entitled to reclaim the tax credit attaching to

any dividends paid.

UK Companies

Subject to certain exceptions for traders in securities, a holder of new Ordinary Shares which is a

company resident for tax purposes in the United Kingdom has not historically been required to pay

corporation tax in respect of any dividends it receives from another company resident for tax

purposes in the United Kingdom. However, dividends received by a UK company can affect the rate

at which the company pays corporation tax on its profits.

The 2009 Finance Bill has introduced proposals to remove the primary exemption of dividends from

tax for UK resident companies for dividends paid on or after 1 July 2009. Whilst most dividends are

still likely to be exempt from taxation, there are detailed conditions to be met depending upon various

factors including (but not limited to) the size of the recipient company, the nature and size of their
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shareholding, and the profits out of which the dividends are paid. UK companies should seek

separate advice on this point from their professional advisors.

It should be noted that pending Royal Assent of the 2009 Finance Bill and/or any subsequent

legislative changes before its enactment in April 2010, this new rate of taxation is not yet enshrined

in UK tax law, and is subject to alteration or rescission.

Non-Resident Shareholders

Shareholders resident for tax purposes outside the UK should not be subject to any further UK tax

on their dividends but may also be subject to foreign taxation on dividends received on their new

Ordinary Shares or in respect of other transactions relating to the shares under the tax law of their

country of residence. However the 2009 Finance Bill has again introduced proposed additional

conditions which must be met in order for dividends paid after 1 July 2009 to be exempt from UK

taxation. Non-resident shareholders should consult their own tax advisor as to the tax implications

of their specific circumstances. Any entitlement to claim relief for any part of a tax credit will depend,

in general, on the existence and terms of any double tax convention between the United Kingdom

and the country in which the holder is resident. Non UK resident shareholders should consult their

own tax advisers as soon as possible concerning their tax liability on dividends received and what

relief or credit they may be entitled to in the jurisdiction in which they are resident for tax purposes,

or other taxation consequences arising from their ownership of the new Ordinary Shares.

13.3 Disposal of shares acquired under the Acquisition

UK Individuals

A shareholder who is an individual resident or ordinarily resident for tax purposes in the UK who sells

or otherwise disposes of his Ordinary Shares may, depending on the circumstances, incur a liability

to UK tax on any capital gain realised at a rate of 18 per cent., subject to the availability of any losses,

relief or annual exemption.

Following the Finance Act 2008, capital gains tax business asset taper relief has been abolished.

Entrepreneurs' Relief may be available to reduce the rate of capital gains tax on some or all of the

capital gain realised on a disposal of Ordinary Shares (subject to a lifetime limit) to 10 per cent. This

reduced rate may apply to a shareholder who is an officer or employee of the Company and who

meets certain other conditions, including holding at least 5 per cent. of the ordinary share capital and

voting power of the Company for a period of at least 12 months up to the date of disposal. Corporate

shareholders should seek specific advice from their tax advisor.

UK Companies

Corporate shareholders within the charge to UK corporation tax may be liable to corporation tax on

any chargeable gains realised on the disposal of Ordinary Shares, at their marginal rate of corporation

tax, but will generally be entitled to indexation allowance in respect of these Ordinary Shares up until

the date of disposal. Substantial Shareholding Exemption may be available to exempt the chargeable

gain from corporation tax, where the corporate shareholder has a holding of at least 10 per cent. of

the Ordinary Shares, together with an entitlement to at least 10 per cent. of the profits available for

distribution and at least 10 per cent. of the assets on a winding up and meets certain other

conditions. Corporate shareholders should seek specific advice from their tax advisor.

Non-Resident Shareholders

A shareholder who is not resident or ordinarily resident for tax purposes in the UK will not normally

be liable for UK tax on capital gains realised on the disposal of his Ordinary Shares, unless at the

time of the disposal such shareholder carries on a trade (which for this purpose includes a profession

or vocation) in the UK through a permanent establishment and such Ordinary Shares are to have

been used, held or acquired for the purposes of such UK permanent establishment. However, they

should consult their own tax advisor as to the tax implications of their specific circumstances.

A shareholder who is an individual and who has, on or after 17 March 1998, ceased to be resident

and ordinarily resident for tax purposes in the UK for a period of less than five years of assessment

and who disposes of Ordinary Shares during that period may be or become liable to UK taxation of

chargeable gains (subject to any available exemption or relief) upon return the return to the UK. Non

UK resident shareholders should consult their own tax advisers concerning their tax liability on

disposal proceeds and what relief or credit they may be entitled to in the jurisdiction in which they
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are resident for tax purposes, or other taxation consequences arising from their ownership of the new

Ordinary Shares.

13.4 Tax reliefs

A holding in the shares of the Company may qualify for other tax reliefs such as capital gains tax gift

relief and inheritance tax business property relief. However, individuals should seek confirmation from

their professional advisors as to whether any relief is available in their own particular circumstances

at the relevant time.

14. Material contracts

The following contracts (not being contracts entered into in the ordinary course of business) have

been entered into by members of the Enlarged Group (i) within the period of two years immediately

preceding the date of this document and which are, or may be, material or (ii) which contain any

provision under which any member of the Enlarged Group has an obligation or entitlement to the

Enlarged Group as at the date of this document:

(a) A share sale and purchase agreement dated 5 June 2009 and made between (1) the Company

and (2) Michael Danson pursuant to which the Company has conditionally agreed to acquire

from Michael Danson the entire issued share capital of Progressive for an aggregate

consideration to be satisfied by the allotment of the Consideration Shares at Completion. The

Acquisition Agreement is conditional upon, inter alia, the Resolutions being duly passed at the

Extraordinary General Meeting.

The Acquisition Agreement contains certain warranties from Michael Danson to the Company

which are in a customary form for such a transaction. The aggregate liability of Michael

Danson under the warranties shall not exceed the value of the Consideration Shares he

receives by reference to the closing price of an Ordinary Share on 18 February 2009 (being the

business day on which trading in Ordinary Shares was suspended following the announcement

that the TMN Group is in discussions which might or might not lead to a reverse takeover for

TMN Group).

The Acquisition Agreement contains lock in provisions pursuant to which has undertaken to

the Company (subject to certain limited exceptions including transfers to family members or to

trustees for their benefit and disposals by way of acceptance of a recommended takeover offer

for the entire issued share capital of the Company), not to dispose of the Ordinary Shares held

by him following Re-Admission or any other securities in exchange for or convertible into, or

substantially similar to, Ordinary Shares (or any interest in them or in respect of them) at any

time prior to the second anniversary of Re-Admission.

The Acquisition Agreement also contains a provision pursuant to which Michael Danson will

transfer outstanding debts of £9 million owed to him by certain Progressive Group companies

in consideration for the issue of the loan notes summarised in paragraph 14(j) below.

(b) A nominated adviser and broker agreement dated 4 June 2009 and made between (1) the

Company (2) the Directors and (3) Investec pursuant to which the Company has appointed

Investec to act as nominated adviser and broker to the Company for the purposes of the AIM

Rules. The Company has agreed to pay Investec a fee of £50,000 plus VAT per annum for its

services as nominated adviser and broker under this agreement. The agreement contains

certain undertakings, warranties and indemnities given by the Company and the Directors to

Investec. The agreement is for a fixed term of 36 months and thereafter is terminable upon not

less than 30 days’ prior written notice by either the Company or Investec.

(c) A services agreement dated 4 June 2009 and made between (1) Progressive Digital Media

Group Limited (2) Progressive Media Ventures Limited and (3) Michael Danson pursuant to

which Progressive Digital Media Group Limited agrees to provide accounting, email, website

hosting, human resources, financial reporting and other general support services to

Progressive Media Ventures Limited and other companies held privately by Michael Danson for

a management charge of £200,000 per annum excluding VAT. The agreement is for an initial

36 month period commencing on 4 June 2009 and is terminable by mutual consent. The

services may be changed upon the request of Progressive Media Ventures Limited or Michael

Danson. Progressive Digital Media Group Limited is also obliged to provide management and

circulation, production and support to the Indian operations of Progressive Media Ventures
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Limited and other companies held privately by Michael Danson at cost plus tax and any

applicable transfer pricing margin.

(d) A services agreement dated 4 June 2009 and made between (1) Globaldata Limited and

(2) Progressive Digital Media Group Limited pursuant to which Globaldata Limited agrees to

provide support services to the Business Review and NRI division of Progressive Digital Media

Group Limited including providing newsfeeds and integrated report store hosted by

Globaldata, report marketing services, data centre management services, audience

development, webinar and conference support, surveys and editorial articles to Progressive

Digital Media Group Limited and its subsidiaries at cost plus 15 per cent. margin. The

agreement is for an initial 36 month period commencing on 4 June 2009 and is terminable by

mutual consent. The services may be changed upon the request of Progressive Digital Media

Group Limited.

(e) A facilities management services agreement dated 3 June 2009 and made between (1)

Progressive Digital Media Group Limited and (2) Estel Property Investments Limited (a

Company wholly owned by Michael Danson) pursuant to which Estel Property Investments

Limited agrees to provide certain facilities management services for the premises at

7 Carmelite Street and John Carpenter House, John Carpenter Street, London for a

management charge of £185,000 per annum excluding VAT. The agreement is for an initial five

year period commencing on 3 June 2009 and is terminable by mutual consent. The services

may be changed upon the request of Progressive Digital Media Group Limited.

(f) A facilities management services agreement dated 3 June 2009 and made between (1)

Progressive Digital Media Group Limited and (2) Estel Property Investments Limited (a

Company wholly owned by Michael Danson) pursuant to which Estel Property Investments

Limited agrees to provide certain facilities management services for the premises at

Progressive House, Maidstone Road, Sidcup for a management charge of £95,000 per annum

excluding VAT. The agreement is for an initial five year period commencing on 3 June 2009 and

is terminable on 12 months’ notice. The services may be changed upon the request of

Progressive Digital Media Group Limited.

(g) The offer document dated 6 October 2008 containing the recommended offer dated 6 October

2008 made by Progressive Capital Limited for the entire issued and to be issued share capital

of SPG Media Group plc (the “SPG Shares”) pursuant to which Progressive Capital Limited

conditional offered to acquire the SPG Shares for a consideration comprising the payment of

approximately £11.85million in cash. The offer was subject to the customary terms and

conditions and was declared unconditional in al respects on 5 November 2008.

(h) A business purchase agreement dated 21 May 2008 pursuant to which Progressive Media

Markets Limited purchased the ‘Computer Business Review’ and ‘Business Review’

publications and business and associated assets from Datamonitor Limited as a going concern

for consideration of £900,000 in cash.

(i) A sale and purchase agreement dated 14 August 2007 pursuant to which Progressive Media

Publications Limited acquired the entire issued share capital of Wilmington Media Limited (now

Progressive Media Markets Limited) and Dewberry Redpoint Limited for initial consideration of

£12 million in cash subject to a minimum net asset figure of £3,437,000 or pound for pound

downwards adjustment and less £5,427,000 in respect of a discharge of intra-group

indebtedness on completion.

(j) Incorporated in the Acquisition Agreement set out in paragraph 14(a) above, immediately prior

to Re-Admission Michael Danson will agree to transfer the benefit of an interest-free

£9,000,000 unsecured loan to the Company to be used for the Company’s working capital

requirements; such loan is to be repaid on 5 June 2019 or at an earlier date at the option of

the Company. Immediately prior to Re-Admission Michael Danson will also make an interest-

free £2,000,000 unsecured loan to the Company to be used for the Company’s working capital

requirements; such loan is to be repaid on 5 June 2011 in the absence of default or at an earlier

date at the option of the Company.

208



(k) Michael Danson has entered into a guarantee dated 5 June 2009 and made between

(1) Michael Danson and (2) the Company pursuant to which Michael Danson agrees to make

available and provide up to £2 million of additional funds to the Company for the purposes of

working capital in the event that the loan agreement with Barclays Bank plc summarised at

paragraph 14(l) is withdrawn before being replaced with alternative Group facilities or repaid in

full.

(l) A loan agreement dated 8 December 2008 between (1) the Company and (2) Barclays Bank

plc. The maximum amount which may be borrowed under the loan agreement is £5,000,000

subject to a carve-out for a £1,500,000 overdraft. The maximum amount which may be

borrowed under the loan is gradually reduced over time. The final repayment date of the loan

is due 31 December 2011. The interest charged on the loan is at a rate of 2.25 per cent. per

annum plus LIBOR. There is security and guarantees under the loan agreement. There is an

arrangement fee of £65,000 and a non utilisation fee charged at 50 per cent. of the drawn

margin on the undrawn portion of the loan calculated on a daily basis. The loan agreement

contains certain covenants and has a change of control clause, which Barclays Bank plc has

waived in respect of the transaction.

(m) A sale and purchase agreement dated 4 January 2008 pursuant to which the Company

acquired the entire issued share capital of TAPPS B.V. for initial consideration of €5.25 million

cash and 3,788,326 consideration shares with a value of €2.5 million, plus additional deferred

consideration, contingent on performance, for a maximum earn-out amount for the years

ending 30 April 2009 and 30 April 2010, of €3 million payable in cash and shares. TAPPS B.V.

is a provider of direct email marketing services in the field of online business and consumer

information.

(n) A scheme of arrangement between the Internet Business Group Plc (“IBG”) and its members,

in respect of the proposed acquisition of the entire issued and to be issued share capital by

the Company of IBG, approved by the members at a Court meeting and by special resolution

during general meeting on 23 January 2008, to effect a share-for-share exchange, including a

reduction in capital, whereby the Company would issue 1 new Ordinary Share for every

3.765 IBG shares, equating to 20,502,082 new Ordinary Shares being issued pursuant to the

acquisition.

(o) Each of the Directors who holds Existing Ordinary Shares, have entered into irrevocable

undertakings with the Company dated 5 June 2009 (a) to vote in favour of the Resolutions at

the Extraordinary General Meeting, (b) and to the extent that any Ordinary Shares held by such

persons are not registered in that person’s name, to procure that the registered holders of the

ordinary shares take all such action necessary to comply with the undertaking in (a), and (c) not

to transfer or enter into any agreement for the transfer of any of their Ordinary Shares or any

interest in their Ordinary Shares prior to and until such time as the vote upon each of the

Resolutions at the Extraordinary General Meeting has been taken.

(p) Irrevocable undertakings pursuant to which Shareholders listed below have undertaken to vote

in favour of the Resolutions to be proposed at the General Meeting. Those Shareholders

(including the number of Existing Ordinary Shares in respect of which they have given the

undertakings) are as follows: James Morris (3,393,727), Maziar Darvish (3,090,809 Existing

Ordinary Shares), Govert van Eerde (1,894,163), Osborne Inc (955,000), Warren Taylor

(892,500 Existing Ordinary Shares), Daniel Chick (400,000 Existing Ordinary Shares),

Nicola Costa (445,821 Existing Ordinary Shares), Kamal Darvish (350,000 Existing Ordinary

Shares), Mehdi Shalfrooshan (333,432 Existing Ordinary Shares) and Roelof Quintus

(137,024 Existing Ordinary Shares).

(q) Letter of intent from Cazenove Capital Management pursuant to which it has expressed its

intention in writing that it will vote in favour of the Resolution to be proposed at the General

Meeting in respect of its holding of 2,360,500 Existing Ordinary Shares.

15. Working capital

In the opinion of the Directors and Proposed Directors having made due and careful enquiry, taking

into account the bank and other facilities available to the Enlarged Group the working capital
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available to the Enlarged Group will be sufficient for its present requirements, that is for at least the

next 12 months from the date of Re-Admission.

16. Litigation 

No member of the Group is or has been involved in any governmental, legal or arbitration

proceedings which may have or have had during the last 12 months preceding the date of this

document, a significant effect on the financial position or profitability of the Company and/or the

Group nor, so far as the Company is aware, are any such proceedings pending or threatened.

A petition to wind up TMN Group was presented by or on behalf of Redleaf Communications Limited,

in relation to a debt claimed due in a sum under £12,000. TMN Group had in fact made a payment

of £11,280 to discharge such debt and believed that the petition had been withdrawn. The petition

was dismissed by the Companies Court on 3 June 2009.

17. Consents

17.1 Investec Investment Bank (UK) Limited of 2 Gresham Street, London EC2V 7QP is authorised and

regulated in the United Kingdom by the Financial Services Authority. Investec has given and has not

withdrawn its written consent to the issue of this document with the inclusion of its name and the

references to it in the form and context in which it appears.

17.2 Grant Thornton UK LLP, Chartered Accountants and registered auditors, of TMN Group, have given

and have not withdrawn their written consent to the issue of this document with the inclusion of their

reports in Section A, Section B and Section C of Part III of this document and the references to such

reports, in the form and context in which they appear.

18. General

18.1 Save as described in the paragraph headed “Current trading and prospects” in Part I of this

document and in note 26 of the historical combined financial information in Section A of Part III of

this document and note 11 of the historical financial information in Section C of Part III of this

document, there has been no material change in the financial or trading position of the Company or

its Group since 31 October 2008, being the end of the period to which the latest published interim

financial information of the Group relates, or of the Progressive Group since 31 December 2008,

being the end of the period to which the latest historical financial information set out in Part III of this

document relates.

18.2 The total costs and expenses payable by the Company in connection with Re-Admission (including

professional fees, the costs of printing and the fees payable to the Registrars and Investec) are

estimated at £0.4 million, excluding VAT, and are payable by the Company. 

18.3 Save as disclosed in this document, no person (excluding professional advisers otherwise disclosed

in this document and trade suppliers) has received, directly or indirectly, within the 12 months

preceding the date of this document or entered into contractual arrangements to receive, directly or

indirectly, from the Company on or after Re-Admission:

(a) fees totalling £10,000 or more;

(b) securities where these have a value of £10,000 or more calculated by reference to the

expected opening price of a Share on Re-Admission; or

(c) any other benefit with a value of £10,000 or more at the date of Re-Admission.

18.4 Information in this document which has been sourced from third parties has been accurately

reproduced and so far as the Company is able to ascertain from information published by that third

party, no facts have been omitted which would render the reproduced information inaccurate or

misleading.

18.5 Save as disclosed in this document, the Directors are unaware of any exceptional factors which have

influenced the Company's activities.
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18.6 Save as disclosed in this document, the Directors are unaware of any environmental issues that may

affect the Group's utilisation of its tangible fixed assets.

18.7 Save as disclosed in this document, the Directors are unaware of any trends, uncertainties,

demands, commitments or events that are reasonably likely to have a material effect on the

Company’s prospects for the current financial year.

18.8 Save as disclosed in this document, there are no investments in progress and there are no future

investments on which the Directors have already made firm commitments which are significant to

the Group.

18.9 Save as disclosed in this document, the Directors believe that the Company is not dependent on

patents or licences, industrial, commercial or financial contracts or new manufacturing processes

which are material to the Company's business or profitability.

18.10 The Company will be subject to the provisions of the City Code, including the rules regarding

mandatory takeover offers set out in the City Code. Under Rule 9 of the City Code, when (i) a person

acquires shares which, when taken together with shares already held by him or persons acting in

concert with him (as defined in the City Code), carry 30 per cent. per cent. or more of the voting

rights of a company subject to the City Code or (ii) any person who, together with persons acting in

concert with him, holds not less than 30 per cent. but not more than 50 per cent. of the voting rights

of a company subject to the City Code, and such person, or any person acting in concert with him,

acquires additional shares which increases his percentage of the voting rights in the company, then,

in either case, that person, together with the persons acting in concert with him, is normally required

to make a general offer in cash, at the highest price paid by him or any person acting in concert with

him for shares in the company within the preceding 12 months, for all of the remaining equity share

capital of the company.

18.11 The Ordinary Shares will also be subject to the compulsory acquisition procedures set out in sections

979 to 991 of the 2006 Act. Under section 979 of the 2006 Act, where an offeror makes a takeover

offer and has, by virtue of acceptances of the offer, acquired or unconditionally contracted to acquire

not less than 90 per cent. of the shares to which the offer relates and, in a case where the shares to

which the offer relates are voting shares, not less than 90 per cent. of the voting rights carried by

those shares, that offeror is entitled to compulsorily acquire the shares of any holder who has not

acquired the offer on the terms of the offer.

18.12 On 14 March 2008, the Company noted an announcement by Tangent Communications plc in

relation to a potential offer being made for the Company which at a price of 50 pence for each

ordinary share., 61.7 per cent. of the consideration for which would be funded in shares, with the

remainder in cash. However, no offer was eventually made. On 19 May 2008 the Company

announced that it had received an indicative approach to acquire the entire issued share capital of

the Company at a price of 70 pence per share by funds advised by August Equity LLP, although it

was noted that there was no certainty that an formal offer for the Company would be made. On

17 July 2008, it was announced that discussions with funds advised by August Equity LLP had

ended. Other than as disclosed in this paragraph, since 5 June 2008, there has been no takeover

offer (within the meaning of Part 28 of the 2006 Act) for any Ordinary Shares.

18.13 The most recent accounting reference period of the Company for which audited financial statements

are available ended on 30 April 2008 and audited accounts are currently being prepared for the

period ended 30 April 2009. It is intended that, following Re-Admission, the accounting reference

date will be changed to 31 December.

18.14 The auditor of the Company for each of the periods ended 30 April 2006 and 30 April 2007 was

Menzies Chartered Accountants and Registered Auditors, of Neville House 55 Eden Street, Kingston

upon Thames, Surrey KT1 1BW and the auditor for the period ended 30 April 2008 was

Grant Thornton UK LLP, Chartered Accountants and Registered Auditors, of Enterprise House, 

115 Edmund Street, Birmingham B3 2HJ. A copy of the audited statutory accounts of the Company

for each of the periods ended 30 April 2006, 30 April 2007 and 30 April 2008 has been delivered to

the Registrar of Companies in England and Wales. The auditors’ reports under section 235 of the
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1985 Act on those accounts were unqualified and did not contain any statement under section 237

of the 1985 Act.

18.15 The auditor of SPG Media Group Limited (formerly SPG Media Group plc) for each of the periods

ended 31 March 2006, 31 March 2007 and 31 March 2008 was PricewaterhouseCoopers LLP,

Chartered Accountants and Registered Auditors, of 31 Great George Street, Bristol BS1 5QD and

the auditor for the period ended 31 December 2008 was Grant Thornton UK LLP, Chartered

Accountants and Registered Auditors, of Grant Thornton House, Melton Street, London NW1 2EP.

A copy of the audited statutory accounts of SPG Media Group Limited for each of the years ended

31 March 2006, 31 March 2007 and 31 March 2008 has been delivered to the Registrar of

Companies in England and Wales. The auditor’s reports under section 235 of the 1985 Act on those

accounts were unqualified and did not contain any statement under section 237 of the 1985 Act.

18.16 The auditor of Progressive Media Markets Limited and Dewberry Redpoint Limited for the periods

ended 30 June 2006 and 30 June 2007 was PKF (UK) LLP, Chartered Accountants and Registered

Auditors, of Farringdon Place, 20 Farringdon Road, London EC1M 3AP. A copy of the audited

statutory accounts of Progressive Media Markets Limited and the audited statutory accounts of

Dewberry Redpoint Limited for each of the periods ended 30 June 2006 and 30 June 2007 has been

delivered to the Registrar of Companies in England and Wales. The auditor’s reports under section

235 of the 1985 Act on those accounts were unqualified and did not contain any statement under

section 237 of the 1985 Act. The auditor for the period ended 31 December 2008 is Grant Thornton

UK LLP, Chartered Accountants and Registered Auditors, of Grant Thornton House, Melton Street,

London NW1 2EP. The statutory audits of Progressive Media Markets Limited and Dewberry

Redpoint Limited for the period ended 31 December 2008 have not been completed as at the date

of this document. The financial information contained in Section A of Part III of this document does

not constitute statutory accounts within the meaning of section 240 of the 1985 Act.

18.17 The auditor of Progressive Capital Limited and Progressive Media Group Limited for their respective

periods ended 31 December 2008 is Grant Thornton UK LLP, Chartered Accountants and

Registered Auditors, of Grant Thornton House, Melton Street, London, NW1 2EP. The statutory

audits of these companies for the periods ended 31 December 2008 have not been completed as

at the date of this document. The statutory accounts of Progressive Capital Limited and Progressive

Media Group Limited for prior periods were not subject to audit. The financial information contained

in Section B and Section C of Part III of this document does not constitute statutory accounts within

the meaning of section 240 of the 1985 Act.

19. Documents available for inspection

Copies of the following documents are available for inspection during normal business hours on any

weekday (Saturdays, Sundays and public holidays excepted) at the offices of Osborne Clarke, One London

Wall, London EC2Y 5EB before the Extraordinary General Meeting:

19.1 the memorandum and articles of association of TMN Group;

19.2 the memorandum and articles of association of Progressive;

19.3 the audited consolidated accounts of TMN Group for the two financial years ended 30 April 2007

and 2008 and the interim statement for the six month periods ending 31 October 2007 and

31 October 2008;

19.4 the audited consolidated accounts of SPG Media Group plc for the three financial years ended

31 March 2006, 31 March 2007 and 31 March 2008;

19.5 the audited consolidated financial statements of SPG Media Group Limited for the nine month period

ended 31 December 2008;

19.6 the audited historical financial information for Progressive Media Group Limited for the period from

incorporation to 31 July 2007 and the 17 month period ended 31 December 2008;

19.7 the historical financial information for Progressive Capital Limited from the date of incorporation to

30 April 2008 and the 8 month period to 31 December 2008;
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19.8 the historical combined financial information for Dewberry Redpoint Limited and the business of

Progressive Media Markets Limited for the two years ended 30 June 2007 and the 18 months ended

31 December 2008;

19.9 the service agreements of the TMN Group Directors referred to in paragraph 9 above;

19.10 the material contracts referred to in paragraph 14 above;

19.11 the consent letters referred to in paragraphs 17 above;

19.12 the irrevocable undertakings to vote in favour of the Resolutions referred to in paragraph 14(n) and

14(o) above;

19.13 the list of dealings in Ordinary Shares referred to in paragraph 10.3.2 above;

19.14 the loan between Michael Danson and TMN Group referred to in paragraph 14(j); and

19.15 this document.

20. Availability of this document

Copies of this document are available free of charge from the Company’s registered office and at the offices

of Osborne Clarke of One London Wall, London, EC2Y 5EB, during normal business hours on any

weekday (Saturdays, Sundays and public holidays excepted) and will remain available for at least one

month after Re-Admission.

Dated 5 June 2009
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PART VII

NOTICE OF EXTRAORDINARY GENERAL MEETING

TMN Group plc
(Incorporated and registered in England and Wales under the Companies Act 1985

with registered number 03925319)

NOTICE IS HEREBY GIVEN THAT an extraordinary general meeting of TMN Group plc (the “Company”)

will be held at the offices of Investec Bank plc at 2 Gresham Street, London EC2V 7QP at 10 a.m. on

24 June 2009 to consider and, if thought fit, to pass the following resolutions of which resolutions 1 to 6

will be proposed as ordinary resolutions of the Company and resolution 7 will be proposed as a special

resolution of the Company:

ORDINARY RESOLUTIONS

1. THAT the grant of the waiver by the Panel on Takeovers and Mergers described in the re-admission

document sent to shareholders of the Company dated 5 June 2009 (the “Re-Admission

Document”) of any obligation which would otherwise arise under Rule 9 of the City Code on

Takeovers and Mergers for the Concert Party consisting of Michael Danson and Simon Pyper to make

a general offer to shareholders of the Company as a result of the allotment and issue of the

Consideration Shares (as defined in the Re-Admission Document) giving the Concert Party a

maximum interest in the Company of 84.88 per cent. of the Enlarged Share Capital (as defined in the

Re-Admission Document) be and is hereby approved.

2. THAT, conditional on the passing of Resolution 1 above, the acquisition by the Company of the entire

issued share capital of Progressive Digital Media Group Limited on the terms and subject to the

conditions set out in the Acquisition Agreement as summarised in paragraph 14(a) of Part VI of the

Re-Admission Document (the “Acquisition”), be and is hereby approved for the purpose of Rule 14

of the AIM Rules for Companies and the Directors or any duly authorised committee of the Directors

be and are hereby authorised to take all such steps that they consider to be necessary or desirable

to carry the Acquisition Agreement into effect and to waive, amend, vary revise or extend (to such

extent as shall not constitute a material amendment in the context of the Acquisition as a whole) any

such terms and conditions as they may consider appropriate.

3. THAT, conditional on the passing of Resolutions 1 and 2 above, the acquisition by the Company of

the entire issued share capital of Progressive Digital Media Group Limited from Michael Danson (a

director of the Company), in accordance with the terms of the Acquisition Agreement is in the best

interests of the Company and the entering into (and implementation) of the Acquisition Agreement by

the Company be and is hereby approved for the purposes of section 190(1) of the Companies Act

2006 (substantial property transactions).

4. THAT, conditional on the passing of Resolutions 1 and 2 above, the name of the Company be and

is changed to “Progressive Digital Media Group plc”.

5. THAT, the authorised share capital of the Company be increased from £110,000 to £200,000 by the

creation of 900,000,000 ordinary shares of £0.0001 each ranking pari passu in all respects with the

existing ordinary shares of £0.0001 each in the capital of the Company.

6. THAT, conditional upon the passing of Resolutions 1 and 5 and the Acquisition Agreement becoming

unconditional in all respects (save only for the passing of the Resolutions and Re-Admission (as

defined in the Re-Admission Document)) and it not being terminated in accordance with its terms and

in substitution for any equivalent authority which may have been given to the directors prior to the

date of the passing of this resolution, the directors be and they are hereby generally and

unconditionally authorised pursuant to section 80 of the Companies Act 1985 (the “Act”) to exercise

all powers of the Company to allot relevant securities (as defined in section 80(2) of the Act) provided

that this authority shall be limited to:
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(a) the allotment of up to 291,942,672 new ordinary shares of 0.01 pence each in the capital of the

Company in connection with the Acquisition (as such term is defined in the Re-Admission

Document); and

(b) the allotment (otherwise pursuant to sub-paragraph (a) above) of relevant securities up to an

aggregate nominal amount of £12,318,

and unless previously renewed, revoked, varied or extended, this authority shall expire at the earlier

of the date which is 15 months from the date of the passing of this resolution and the conclusion of

the next annual general meeting of the Company except that the Company may at any time before

such expiry make an offer or agreement which would or might require relevant securities to be allotted

after such expiry and the directors may allot relevant securities in pursuance of such an offer or

agreement as if this authority had not expired.

SPECIAL RESOLUTION

7. THAT, conditional upon the passing of Resolutions 1 and 5 and the Acquisition Agreement becoming

unconditional in all respects (save only for the passing of the Resolutions and Re-Admission) and it

not being terminated in accordance with its terms and in substitution for any existing power given to

the directors pursuant to section 95 of the Act, the directors be and they are empowered pursuant

to section 95(1) of the Act to allot equity securities (as defined in section 94(2) of the Act) of the

Company for cash pursuant to the authority of the directors under section 80 of the Act conferred by

Resolution 1, and/or where such an allotment constitutes an allotment of equity securities by virtue

of section 94(3A) of the Act, as if section 89(1) of the Act did not apply to such allotment provided

that the power conferred by this resolution shall be limited to:

(a) the allotment of equity securities in connection with an invitation or offer of equity securities to

the holders of ordinary shares in the capital of the Company (excluding any shares held by the

Company as treasury shares (as defined in section 162A(3) of the Act)) on a fixed record date in

proportion (as nearly as practicable) to their respective holdings of such shares or in accordance

with the rights attached to such shares (but subject to such exclusions or other arrangements

as the directors may deem necessary or expedient in relation to fractional entitlements or as a

result of legal or practical problems under the laws of, or the requirements of any regulatory body

or any stock exchange in any territory or otherwise howsoever); and

(b) the allotment (otherwise than pursuant to sub-paragraph (a) above) of equity securities up to an

aggregate nominal value equal to £1,847,

and unless previously renewed, revoked, varied or extended this power 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 date of the passing of this resolution except that the Company may before the expiry of this

power make an 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 this power had not expired.

Registered Office:

2nd Floor

69-73 Theobalds Road

London WC1X 8TA

By order of the Board

Company Secretary

5 June 2009
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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 a general meeting of the Company.

2. 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.

3. A proxy does not need to be a member of the Company but must attend the meeting to represent you. To appoint as your

proxy a person other than the Chairman of the meeting, insert their full name in the box on your proxy form. If you sign and

return your proxy form with no name inserted in the box, 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 make any comments on your behalf, you will need to appoint

someone other than the Chairman and give them the relevant instructions directly.

4. You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. In the

event of a conflict between a blank proxy form and a proxy form which states the number of shares to which it applies, the

specific proxy form shall be counted first, regardless of whether it was sent or received before or after the blank proxy form,

and any remaining shares in respect of which you are the registered holder will be apportioned to the blank proxy form. You

may not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy, you may

photocopy this form. Please indicate the proxy holder’s name and the number of shares in relation to which they are authorised

to act as your proxy (which, in aggregate, should not exceed the number of shares held by you). Please also indicate if the

proxy instruction is one of multiple instructions being given. All forms must be signed and should be returned together in the

same envelope.

5. To appoint a proxy using the accompanying form of proxy, your proxy form must be completed and signed in accordance with

its instructions and received, together with any power of attorney or other authority under which it is signed (or a duly certified

copy of such power or authority), by Capita Registrars Limited at Capita Registrars Limited, Proxy Department, The Registry,

34 Beckenham Road, Beckenham, Kent BR3 4TU by no later than 10 a.m. on 22 June 2009.

6. As an alternative to completing your hard-copy proxy form, you can appoint a proxy electronically at

www.capitashareportal.com. For an electronic proxy appointment to be valid, your appointment must be received by no later

than 10 a.m. on 22 June 2009.

7. If you submit more than one valid proxy appointment, the appointment received last before the latest time for receipt of proxies

will take precedence.

8. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so

by using the procedures described in the CREST Manual. CREST personal members or other CREST sponsored members,

and those CREST members who have appointed a voting service provider(s) should refer to their CREST sponsors or voting

service provider(s), who will be able to take the appropriate action on their behalf.

9. In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST message (a

“CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s specifications

and must contain the information required for such instructions, as described in the CREST Manual. The message must be

transmitted so as to be received by the Company’s agent, Capita Registrars Limited (CREST Participant ID: RA10), no later

than 28 hours before the time appointed for the meeting. For this purpose, the time of receipt will be taken to be the time (as

determined by the time stamp applied to the message by the CREST Application Host) form which the Company’s agent is

able to retrieve the message by enquiry to CREST in the manner prescribed by CREST.

10. CREST members and, where applicable, their CREST sponsors or voting service provider should note that Euroclear UK &

Ireland Limited does not make available special procedures in CREST for any particular messages. Normal system timings and

limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member

concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting

service provider, to procure that his CREST sponsor or voting service provider takes) such action as shall be necessary to

ensure that a message is transmitted by means of the CREST system by any particular time. In this connection, CREST

members and, where applicable, their CREST sponsors or voting service provider are referred in particular to those sections

of the CREST Manual concerning practical limitations of the CREST system and timings.

11. Relevant documents are available for inspection at the registered office of the Company during usual business hours on any

weekday (Saturday, Sunday and public holidays excluded) from the date of this notice until the Meeting and will be available

for inspection at the place of the Meeting for at least 15 minutes prior to and during the meeting.

12. The Company pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies that only those

shareholders registered in the register of members of the Company at 6 p.m. on 22 June (or, if the meeting is adjourned, two

working days before the time fixed for the adjourned Meeting) shall be entitled to attend and vote at the Meeting in respect of

the number of shares registered in their name at that time.  In each case, changes to the register of members after such time

shall be disregarded in determining the rights of any person to attend or vote at the Meeting.

13. Please note that communications regarding the matters set out in this Notice of Extraordinary General Meeting will not be

accepted in electronic form, other than as specified in this Notice of Extraordinary General Meeting and in the accompanying

Form of Proxy, and you may not use any electronic addresses provided in your proxy form to communicate with the Company

for any purposes other than those expressly stated.
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14. In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at the meeting so

that:

(i) if a corporate shareholder has appointed the Chairman of the meeting as its corporate representative to vote on a poll

in accordance with the directions of all of the other corporate representatives for that shareholder at the meeting, then

on a poll those corporate representatives will give voting directions to the Chairman and the Chairman will vote (of

withhold a vote) as corporate representative in accordance with those directions; and

(ii) if more than one corporate representative for the same corporate shareholder attends the meeting but the corporate

shareholder has not been appointed the Chairman of the meeting as its corporate representative, a designated

corporate representative will be nominated, from those corporate representatives who attend, who will vote on a poll

and the other corporate representatives will give voting directions to that designated corporate representatives.

15. Resolution 1 set out in this notice will be subject to an independent vote, taken on a poll, in accordance with the requirements

of The Panel on Takeovers and Mergers for dispensation from Rule 9 of The City Code on Takeovers and Mergers, and Michael

Danson and persons connected with him will not vote on the resolution.

Corporate shareholders are referred to the guidelines issued by the Insitute of Chartered Company Secretaries and Administrators

on proxies and corporate representatives (www.icsa.org.uk) for further details on this procedure. The guidance includes a sample

form of appointment letter if the Chairman is being appointed as described in (i) above.
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