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“We made our show on the
first day with orders from
leading chains. On the
last day, we wrote 5 very
goo0d orders in the last
hour and a half of the
show”

Park Avenue Wholesale,
Lackawanna, New York
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Tarsus has been the owner and organiser of Off-Price shows, a series of exhibitions for the Off-Price
clothing and accessories industries in Las Vegas, since 1999. These events are supported by Off-Price
Apparel, the premier trade magazine for the industry. The Off-Price business is growing in the US and
worldwide, driven by an increase in demand for discount goods and the proliferation of out-of-town
shopping malls.

The Off-Price exhibitions connect
buyers and sellers in the discount
clothing and accessories markets
twice a year. Exhibitors are

represented by jobbers, manufac-
turers, importers and wholesalers;
buyers come from some of the largest
discount retail chains as well as
department
shops.

stores and individual

KEY BRANDS
THIS 1S
"UPRICE [ Phice

The Off-Price events are unique to the
US and are part of Las Vegas Fashion
Week. They are the largest in the
industry, with each event attracting
over 10,000 buyers, from 50 countries.

The Off-Price events are supported by
This is Off-Price, the premier trade
publication for the industry. The
launch of our new website,
thisisoffprice.com enables merchan-
disers to get the latest industry news in
addition to reading our print magazine
in a new digital format.

Our offpriceshowrooms.com website
enables a larger community of buyers
to source from our Off-Price vendors
throughout the year. Our monthly

e-newsletter communicates industry
happenings, show updates and the
hottest trends and deals reported from
our exhibitors and our online
properties.

The Off-Price business is growing in
the US and worldwide, especially with
the increase in demand for value-
driven goods. Millions of dollars of
business are transacted onsite. It is
estimated that approximately 40% of
the goods in the Off-Price apparel
market are sourced/carried by the core
group of exhibitors who display at every
Off Price Show. With apparel manufac-
turers producing lower volumes in
response to declines in the American
economy, the Off-Price Show has

become even more critical to retailers
seeking better margins in today’s
value-driven market.
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2009 STATISTICS

23.4%

average 5 year annual growth of
Off-Price Shows

70

countries participated

10,000

visitors to each of our February and
August shows

1,010

booths at August 2009 show
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Tarsus Online Media
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Tarsus Online Media. In an increasingly digital business world, a growing number of key buying
decisions are starting with a simple word or phrase in a search engine. This "search centric” trend has
created a tremendous opportunity for Tarsus to leverage its brands and lists by creating online web 2.0
communities and lead generation services which in turn can be used to support and strengthen our
exhibition portfolios.
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recruitment sectors. The growing efforts from a cost centre to a profit
Tarsus strength in online media is centre and to achieve our strategy of
proving to open doors to new opportu- owning and managing the full

nities and uncover innovative media spectrum of media in the sectors in
business models, whilst also which we operate.

supporting low-risk "bolt-on" growth of

our various sectors. It enables us to Tarsus Online Media added a number
turn our research and development of new products to its portfolio in 2009

both through acquisition and organic
growth. An online certification
program for employee retention,
www.RetentionInstitute.com was
launched, supported by an online
learning platform. As the economy
recovers, retention is predicted to be a
major business concern as populations
age and talent becomes scarce. In late
2009, in order to strengthen its market
position with Onrec in the USA, Tarsus
acquired the corporate recruiting
media assets of Kennedy Information
including a webinar and educational
library, a deep customer database, and
TheRecruitingConference.com and
www.RecruitingTrends.com (a 40 year
old recognized brand). Early 2010 also
saw the addition of MeetingTechOnline
and the MTO summits (Chicago and
Washington DC). This new platform
dovetails with TSNN.com and helps

The essential face-to-face business

and networking that takes place at
trade shows and conferences is
strengthened by online interaction.
The buyer/seller conversation
increasingly takes place both off line
and online. In addition, online media
provides Tarsus with an ideal low-risk
testing ground to penetrate new
markets and geographies.

The Tarsus Online Media division is
responsible for generating profitable
online media revenue streams and
organic new development for game-
changing online business models and
new market exploration.

The division comprises a portfolio of
online media products in key markets
including the UK, USA, France and
Germany. It operates established buyers and sellers of tradeshow
online products in the merchandising, innoyation connect via online learning
events, venues, gifts, HR and online and industry expert events.

KEY BRANDS

fromo %, tsnnfco.uk exhibitions @ VENUES (!]"’ec

The Ultimate Trade Show Resour

www.romotional-Merchandise.org.uk e o
venues.org.uk
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2009 STATISTICS

85 2,500,000 5,000,000

Websites unique visitors to our core directory page impressions on venues.org
sites in 2010 site alone in 2009

180,000

Leads generated through the
venues.org site
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The Board of Directors

DIRECTORS

: Neville Buch BSc (63) (Chairman) joined the Group when it launched in 1998. He was previously
Executive Chairman of Blenheim Group plc, a leading international exhibition, publishing and
conference company which was acquired by United Business Media plc for £593 million in 1996.
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Douglas Emslie BAcc (Hons) CA (43) (Group Managing Director) joined the Group when it launched in
1998 as Finance Director, becoming Group Managing Director in 2000. Prior to joining Tarsus he held
senior management positions at Blenheim Group plc and after its takeover, United Business Media plc.
He is Chairman of the Association of Event Organisers and Chairman of the Events Industry Alliance.

4 He is also a member of the Institute of Chartered Accountants of Scotland.
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Ashley Milton BA ACA (40) (Group Finance Director) joined the Group in November 2008, having spent
nearly 8 years at Aegis Group plc as CFO of Aegis Media and previously as deputy Group Finance
Director. Prior to joining Aegis he spent 10 years in the Media and Entertainment division of
PriceWaterhouseCoopers. He qualified as an ACA in 1994.
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Roger Pellow BEd (Hons) (51) (Director Labels Group) joined the Group in 2001 and heads up the
Group's label division which runs nine Labelexpo events across the globe and publishes the market
leading magazine, Labels and Labeling. Prior to this, he worked at CMPi (part of United Business
Media plc) where he was Sales Director of the UK Division.

a
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Robert Ware BA FCA (55) (Non Executive Director) joined the Group in February 2000. A Fellow of the
Institute of Chartered Accountants, he was a director of MEPC Limited (*"MEPC") until June 2003. Initially
|
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Corporate Development Director, he was appointed Deputy Chief Executive in May 1999. In 2003 he left
MEPC to set up The Conygar Investment Company PLC, an AIM-listed company of which he is the Chief
Executive. He is also a non-executive director of Gartmore Growth Opportunities plc, Marwyn Value
Investors Limited and Chairman of Terra Catalyst Fund.
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Hugh Scrimgeour BA FCA (57) (Non Executive Director) joined the Group in March 2004. Between
1993 and 1999 he was Chairman and Managing Director of Earls Court and Olympia, a major London
events venue and exhibition organiser. He is Vice Chairman of two exhibition centres in China. He has

also been Chief Financial Officer of Princess Cruises and Chief Executive Officer of Expocentric plc, a
f-" leading provider of online services to the events industry. He is a Fellow of the Institute of Chartered
Accountants and brings with him a wealth of industry experience relevant to the business as well as a
valuable working knowledge of the Chinese exhibition market.
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Paul Keenan FCA (48) (Non Executive Director] joined the Group in 19 December 2008. Since 1994, he has
been a partner and head of Corporate Finance at BDO Simpson Xavier, one of the leading accountancy
firms in Ireland. Between 2005 and 2008, Paul served a three year term as Managing Partner of BDO
Simpson Xavier. A Fellow of the Institute of Chartered Accountants, he is also a non-executive director of
BES Management Ltd, a joint venture between Davy Stockbrokers (one of the leading stockbrokers in
Ireland) and BDO Simpson Xavier which manages expansion funds for Irish businesses.
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COMPANY SECRETARY

Simon Smith BSc (Hons) MSc ACIS (34) was appointed Company Secretary of the Company on 3
November 2009. An Associate of the Institute of Chartered Secretaries and Administrators he has
previously held company secretarial positions at PartyGaming plc, Associated British Foods plc, BG
Group plc and KPMG.

©000000000000000000000 0000000000000000000000000 0000000000000000000000 000000000000000000 000000000000000000 0000000000000000000 00000000000000000
€0 00000000000000000000 0000000000000000000000000 0000000000000000000000 000000000000000000 000000000000000000 0000000000000000000 0000000000000000000

ecccccccccccccccce

ecccccccccccccce

©0000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000

TARSUS GROUP plc



GOVERNANCE - DIRECTORS’ REPORT

000 000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000 eecccccccccc e

The Directors present the Directors’ Report and the audited financial statements for the year ended 31 December
2009.

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The Group operates as an integrated media group primarily engaged in exhibitions, but with associated
conferences, publishing and internet activities. The Group operates worldwide with offices in Dublin, London,
Paris, Milwaukee, Boca Raton (Florida), Peterborough (New Hampshire], Dubai, New Delhi and China (Shanghai
and central and western China). The principal activity of the Company is the holding of investments.

A review of the Group’s business and prospects is set out in the Business Review on pages 2 to 13 and the Divisional
Review on pages 14 to 27 (both of which form part of the Directors’ Report), which incorporate the Chairman’s and
Managing Director’s Statement on pages 2 to 5 and the Financial Review on pages 6 to 8. Information on the
principal businesses acquired or disposed of from 1 January 2009 to date is disclosed in the notes to the financial
statements.

On 8 October 2008, Tarsus Group plc (a company registered in England and Wales under company number 2000544
and referred to herein as “Old Tarsus”) announced its intention to change its corporate structure by inserting a new
holding company above Old Tarsus by way of a Scheme of Arrangement. The Scheme, details of which were set out
in a Registration Document, Securities Note and Summary, all dated 8 October 2008, was approved and adopted
at the Company’s EGM and Court Meeting on 31 October 2008 and became effective on 26 November 2008. The
Company, registered in Jersey and with its tax residence in the Republic of Ireland, became the parent company
of the Group on that date. Old Tarsus subsequently changed its name to Tarsus Group Ltd.

RESULTS AND DIVIDENDS

The results for the year are set out in the Consolidated Income Statement on page 53. During the year the Group
made a profit after tax of £4.9 million (2008: £4.0 million).

Subject to the approval of shareholders at the Annual General Meeting, to be held on 16 June 2010, the Board
propose to pay a final dividend of 4.0p per share (2008: 4.0p per share) on 5 July 2010 to shareholders on the
Register of Members as at 28 May 2010.

The Company has in place a Dividend Access Plan ("DAP”) and has engaged a trustee for the purpose of holding a
Dividend Access Share and receiving dividends paid thereon on behalf of shareholders making elections under the
rules of the DAP. This will allow shareholders to choose whether to receive their dividends from a UK source (from
Tarsus Group Limited via a trustee) or from an Irish source (i.e. from the Company).

The Company proposes to continue to give shareholders the ability to elect to receive the dividend in cash or as a
scrip issue in new ordinary shares. The directors are empowered by ordinary resolution of the Company to offer
this scrip alternative pursuant to Article 138 of the Company’s Articles of Association.

The “relevant value” of the ordinary shares of the Company to be issued by way of scrip alternative is determined
by reference to Article 138(c) of the Company’s Articles of Association, and is the average value of the Company’s
ordinary shares for the five dealing days starting from and including 26 May 2010, that being the day when ordinary
shares are first quoted “ex-dividend”.

Full details of the scrip dividend alternative are being sent to shareholders, together with Forms of Election or
Statements of Entitlement (as appropriate), in a separate circular.

POST BALANCE SHEET EVENTS

On 8 March 2010 the Group announced that it had entered into a conditional agreement to acquire the remaining
20% of the issued share capital of MCl that it does not already own, for a consideration of US$10.75m. The vendors
of the shares are a related party under the UKLA Listing Rules and the transaction is therefore subject to
shareholder approval which will be sought at a general meeting of the Company. Consideration will take the form
of Tarsus Group plc ordinary shares.

TARSUS GROUP plc
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GOVERNANCE - DIRECTORS’ REPORT

DIRECTORS AND THEIR INTERESTS

The following directors held office in respect of the Company during the period:

Appointed Resigned
Neville Buch 3 October 2008 -
Douglas Emslie 12 September 2008 -
Bernard Becker 3 October 2008 15 January 2009
Roger Pellow 3 October 2008 -
Ashley Milton 3 November 2008 -
Robert Ware 3 October 2008 -
Hugh Scrimgeour 3 October 2008 -
Paul Keenan 19 December 2008 -

The biographies of the directors in office when these financial statements were approved are shown on page 28.

The Remuneration Report on pages 42 to 49 sets out the interests in the shares of the Company [in respect of
which transactions are notifiable under the Financial Services Authority’s Disclosure and Transparency Rule
3.1.2R) of each person who was a director of the Company as at 31 December 2009. There has been no change
since 31 December 2009 in the interests of any of the directors in ordinary shares or options of the Company. No
director had or has any material interest in any contractual agreement existing during or at the end of the year
which is or may be significant to the Company or the Group.

EMPLOYEES

The Group employs 294 staff worldwide. The board of directors view the Group’s employees as integral to the
success of the business and, as a result, the Group’s employment practices are designed to attract, retain and
develop the talent necessary to ensure the Group retains its strong market position with motivated and satisfied
employees.

Good communication with employees is regarded as an essential feature of the Group’s business culture.
Employees receive regular updates on corporate performance and developments through various formal and
informal channels of communication, including the Group’s website and internal intranet. The Group is committed
to cultivating an environment in which all staff feel empowered to make suggestions and provide feedback on the
Company, its performance and working conditions.

Employees are encouraged to become shareholders in the Company and a significant number participate in the
Group’s share plans, details of which are set out in the Remuneration Report on pages 42 to 49. Staff are also
encouraged to join the Company'’s private health insurance scheme and the Group has negotiated corporate rates
for membership of local gyms.

The Board believes there are many benefits to having a diverse workforce and we remain committed to ensuring
that this continues to be reflected in our recruitment policies. Applications for employment by disabled persons are
always fully considered, bearing in mind the aptitudes of the applicant concerned. In the event of members of staff
becoming disabled, every effort is made to ensure that their employment with the Group continues and that
appropriate training is arranged. It is the policy of the Group that the training, career development and promotion
of disabled persons should, as far as possible, be identical with that of other employees.

The Company seeks to employ a workforce which reflects the diverse community of our society irrespective of sex,
age, marital status, disability, sexual preference or orientation, race, colour, religion, ethnic or national origin. The
Company believes that all employees should be treated with dignity and respect and the Company endeavours to
provide a working environment free from unlawful discrimination, victimisation or harassment.

The Group tries to assist its employees to achieve an appropriate work/life balance, by measures including policies
on parental, maternity and paternity leave and flexible working, where appropriate.

TARSUS GROUP plc
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CREDITOR PAYMENT POLICY

It is not the Company’s policy to follow any standard or code on payment practice. However, the Company agrees
payment terms with its suppliers on an individual basis and abides by those payment terms. Company creditor
days at the end of the year amounted to 49. The Group creditor days at the end of the year amounted to 57 (2008:
79).

GOING CONCERN

Having reviewed the Company’s and the Group’s liquid resources, borrowing facilities and cash flow forecasts,
further details of which are set out in the Financing section of the Financial Review on pages 6 to 8, the directors
believe that the Company and the Group have adequate resources to continue as a going concern for the
foreseeable future.

CORPORATE SOCIAL RESPONSIBILITY AND CHARITABLE AND POLITICAL DONATIONS

The Group is strongly committed to its customers, employees and shareholders, and in a wider context, to society
at large. The Board recognises that significant changes need to be made to the way we live and work to ensure that
our society and environment remain fully sustainable. Increasingly, companies must go beyond merely meeting
minimum legal requirements to consider the wider impacts of their businesses.

The Group has established a Corporate Social Responsibility Committee (‘CSR Committee’) consisting of staff
volunteers from our European and North American operations. The CSR Committee’s main aim for 2009 was to
continue developing the Company’s good working relationships with local communities. In 2009, Tarsus was
actively involved in fund raising for Broadway Homelessness and Support (“Broadway”), a leading homelessness
charity which provides supportive services to over 2,800 vulnerable and homeless people across London. Staff
based at the Group’s London office ran regular initiatives throughout the financial year, including collecting
donations of clothes, vouchers and Christmas presents for the clients of Broadway’s Day Centres.

Over the summer employees also supported some smaller local charities, including the Lennox Children’s Cancer
Fund to send a terminally ill child on a fun day out and the Rainbow Centre, a charity which helps children with
Cerebral Palsy through a process known as ‘conductive education’.

During the year Tarsus made charitable donations of £355 (2008: £2,600). Tarsus engages with relevant trade
associations and other bodies in relation to its program of exhibitions and conferences. It is a leading member of
the Association of Events Organisers (AEO) and the Events Industry Alliance (EIA) (Douglas Emslie is Chairman of
the AEO and the EIA) and plays a full role in encouraging best practice within the exhibition industry.

The Board also seeks to ensure that its operations and products cause the minimum detrimental impact to the
environment. Tarsus engages with relevant trade associations and other bodies in relation to its program of
exhibitions and conferences. The Group’s objective is to comply with environmental legislation in all countries in
which it operates and to promote effective resource management, energy efficiency, waste minimisation and
recycling initiatives.

For the year ended 31 December 2009 the Group has not made any contributions to any political parties.

COMPANY SECRETARY

All directors have access to the advice and services of the Company Secretary, who is responsible for ensuring that
Board procedures are observed and that the directors receive advice as to their duties as directors. The
appointment and removal of the Company Secretary is a matter for the Board as a whole. The Company Secretary
is Simon Smith, who replaced Peter Begg on 3 November 2009. Ogier Corporate Services (Jersey) Limited is
appointed to act as Assistant Company Secretary. A formal procedure exists whereby any director, in furtherance
of his duties, may take independent professional legal advice at the Company’s expense.

TARSUS GROUP plc
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SHARE CAPITAL

As at 8 March 2010, the Company has an authorised share capital of 80,000,002 ordinary shares of 5 pence each
(£4,000,000.10) and 68,440,143 shares in issue and admitted to the Official List of the UK Listing Authority and to
trading on the main market of the London Stock Exchange. Each ordinary share carries the right to one vote and there
are no shares held in treasury. The total number of voting rights in the Company as at 8 March 2010 is 68,440,143.

The Company announced on 9 June 2009 that it had agreed terms to acquire the entire issued share capital of
CapRegen plc not already owned by the Company by means of a Scheme of Arrangement (a copy of which is available
on the Company website www.tarsus-group.com). In accordance with the Scheme of Arrangement on 27 July 2009
3,062,885 ordinary shares of 5 pence each were issued and admitted to the Official List of the UK Listing Authority
and to trading on the main market of the London Stock Exchange (see note 27 on page 83 for further information).

Details of the movement in the Company’s issued share capital during the financial year are shown in note 23 on
page 78.

DIVIDEND WAIVER AND NON VOTING SHARES

As at 8 March 2010, of the 68,440,143 shares in issue 713,275 were held in a number of employee benefit trusts in
relation to awards made under the Tarsus Group plc Share Acquisition Plan. The trustee of the employee benefit

trusts has waived all dividend and voting rights in respect of these shares. This waiver only subsists while the
shares are held by the employee benefit trusts.

SUBSTANTIAL SHAREHOLDINGS

As at 8 March 2010 the Company had been notified and/or was aware of the following notifiable holdings of voting
rights in accordance with Chapter 5 of the Financial Services Authority’s Disclosure Rules and Transparency Rules:

Percentage of

capital and voting rights Number of

at 8 March 2010 Ordinary Shares

N D Buch 12.96 8,867,046
AXA Framlington Investment Management 11.12 7,609,132
Artemis Investment Management 8.91 6,100,000
P O'Donnell 7.84 5,366,525
Rathbone Brothers 5.74 3,926,397
F & C Asset Management 4.66 3,185,915
Majedie Asset Management 3.88 2,657,563
Aerion Fund Management 3.23 2,210,651
C A Smith 3.08 2,105,856

DIRECTORS’ SHARE INTERESTS

The interests of the directors in the Company’s ordinary shares (all of which are beneficial except as stated below)
as at 1 January 2009 and 31 December 2009 are set out below:

Director No. of ordinary shares No. of ordinary shares
at 1 January 2009 at 31 December 2009
N D Buch 8,783,713 8,867,046
J D Emslie 783,785 884,765
R TE Ware 284,215 284,215
H C Scrimgeour 58,121 58,121
R S Pellow 19,054 20,280
A G Milton - -
P Keenan - -

There have been no changes in the interests of directors, as set out above, between 31 December 2009 and 8 March
2010.

TARSUS GROUP plc
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The executive directors also have interests in the Company’s share capital through the awards they have been
granted under the Company’s share plans, details of which are set out in the Remuneration Report on pages 42 to
49.

THE COMBINED CODE ON CORPORATE GOVERNANCE

With the exception of the relevant provisions in the Companies (Jersey) Law 1991 (as amended) Jersey does not
have a system of corporate governance equivalent to that found in the UK. The Company, however, complies with
the corporate governance requirements set out in the Financial Services Authority’s Disclosure Rules and
Transparency Rules and seeks to apply the principles set out in the Combined Code on Corporate Governance
published in June 2008 by the Financial Reporting Council (the 'Code’) which is publicly available at
www.frc.org.uk.

Throughout the year to 31 December 2009, the Company has complied with all the Code’s principles. The
explanation of how the principles have been applied is set out below and in the Remuneration Report on pages 42
to 49.

BOARD OF DIRECTORS

In accordance with the Code, the Company is headed by an effective Board, which is collectively responsible for the
success of the Company. The Board provides strong leadership whilst ensuring that a framework of prudent and
effective controls exists in order to assess and manage risk. The Board has adopted a formal schedule of matters
reserved to the Board, setting out which issues must be referred to the Board for decision. The principal
responsibilities of the Board are to direct and approve the Company’s strategy, manage its portfolio of investments
and manage its relationship with the investment community and other stakeholders.

The Board currently comprises four executive directors (including the Chairman)] and three independent non-
executive directors. Robert Ware is the Senior Independent Director. Bernard Becker served as an executive
director until his resignation on 15 January 2009.

The Chairman, who holds 12.96% (2008: 14.19%) of the Company’s current issued share capital, is responsible for
management of the Board, for strategy (in conjunction with the Group Managing Director and the Board), for
external relations and for communication.

The Group Managing Director is responsible for the day-to-day running of the business. He also chairs an
Executive Management Committee comprising the senior executives that exercise managerial responsibility
across the Group, which is primarily concerned with operational issues and which reports to the Board via the
Group Managing Director.

The terms and conditions of appointment of the non-executive directors are available for inspection at the
registered office of the Company during normal business hours and will be available at the AGM on 16 June 2010
from 10.30am until the conclusion of the meeting.

In accordance with the Code the Company has taken out directors” and officers’ liability insurance in respect of
potential legal action against the directors.

INDEPENDENCE OF DIRECTORS

The Board considers Robert Ware, Hugh Scrimgeour and Paul Keenan to be independent non-executive directors.
The Board views each of these non-executive directors to be independent of management, independent in
judgment and character and free from any business or other relationship which could materially interfere with the
exercise of their independent judgment.

The Board, when making its determination on the independence of Hugh Scrimgeour noted that he received
consultancy fees in 2005 in relation to specific work carried out for the Group in China.

TARSUS GROUP plc
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The Board, when making its determination on the independence of Robert Ware, gave particular consideration to
the fact that he has been a serving member of the Board since 1 February 2000 (including the time he served on
the board of Old Tarsus). The Code suggests that length of service of nine years or more is relevant to a
determination of independence and that re-appointment should be subject to rigorous review. The Board
concluded that in its opinion Robert Ware remains independent in judgment and character, his commitment to the
Company is undiminished and his performance continues to be effective. In accordance with the Company’s
Articles of Association and the Code Robert Ware will seek re-election at the 2010 AGM. Further details about the
proposed re-election are set out in the explanation of AGM resolutions on pages 38 to 40.

The Board takes the view that the public company experience and independence of the non-executive directors is
such as to counterbalance any perceived concerns arising from the substantial shareholding of the Chairman. The
Board has consulted through the Company’s advisers and has established that the major Shareholders regard the
size of that shareholding as a strength of the Company rather than a matter for concern.

The Board of Directors meets not less than six times a year in Ireland and details of the number of meetings and
attendance records are set out in the table below. The Chairman has also met with the non-executive directors
without the other executive directors present. Led by the Senior Independent Director, the non-executive directors
have met without the Chairman present.

Board Audit Remuneration Nomination

Committee Committee Committee

Neville Buch 5 n/a n/a 1
Douglas Emslie 6 n/a n/a n/a
Ashley Milton 6 n/a n/a n/a
Roger Pellow 4 n/a n/a n/a
Robert Ware 6 3 2 1
Hugh Scrimgeour 6 3 2 1
Paul Keenan 5 3 2 1

During the year all of the directors (other than Roger Pellow who missed two board meetings due to urgent client
business, the Chairman who missed one Board meeting due to illness of a family member and Paul Keenan who
missed one Board meeting due to an unavoidable engagement arranged prior to his appointment to the board of
directors) attended all of the formal meetings of the Board and of its committees which they were expected to
attend.

Each new director receives a full induction on joining the Board. The Chairman ensures that all directors
continually update their skills, knowledge and familiarity with the Company to fulfil their roles on the Board and
Board Committees via reports and information collated by management, the Company Secretary and the
Company'’s advisers.

BOARD EVALUATION

The directors have undertaken a formal and rigorous evaluation of their performance for the year ended 31
December 2009. During 2009 the Chairman circulated a questionnaire to each director that sought views on
various issues concerning the operation of the Board and each of the Board Committees, the effectiveness of the
Chairman, the executive directors and the non-executive directors. The results have been reviewed by the Board
led by the Chairman and discussed with individual directors, except that the performance of the Chairman was
reviewed by the non-executive directors, led by the Senior Independent Director.

RELATIONS WITH SHAREHOLDERS

The Company regards it as normal to engage in a regular dialogue with its shareholders. The Chairman, the Group
Managing Director and the Group Finance Director have a full programme of meetings and consultations with the
Company’s major shareholders, both private and institutional, in which they regularly discuss strategy and
governance, including issues of remuneration. In turn, the Chairman ensures that the views of the major
shareholders are communicated to the whole Board. In the course of the year the majority of major shareholders
were visited and consulted.

TARSUS GROUP plc
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Both Robert Ware and Hugh Scrimgeour have in past years attended meetings with investor groups and analysts.
All the non-executive directors could if they wished attend other meetings with major shareholders, and would do
so if specifically requested by such shareholders. At present none of the non-executive directors generally attend
meetings with the Company’s major shareholders. Where appropriate major shareholders are offered the
opportunity to meet any new non-executive director. The senior independent director is in principle available to
shareholders if they have concerns for which contact through the Chairman or Group Managing Director is
inappropriate.

The Company increasingly regards its websites as an important communication tool with shareholders as well as
the wider public.

RESTRICTIONS ON THE TRANSFER OF SHARES

There are no restrictions on the transfer of the ordinary shares, except where a holder refuses to comply with a
notice requesting details of those who have a beneficial interest and the extent of their interest in a particular
holding of shares. In such cases, where the identified shares make up 0.25% or more of the ordinary shares in
issue, the directors may refuse to register a transfer of any of the identified shares in certificated form and, so far
as permitted by the Uncertificated Securities Regulations 2001, a transfer of any of the identified shares which are
held in CREST, unless the directors are satisfied that they have been sold outright to an independent third party.

So far as the directors are aware, there were no arrangements at 31 December 2009 by which, with the Company’s
co-operation, financial rights carried by securities are held by a person other than a holder of securities, or any
arrangements between holders of securities that are known to the Company and which may result in restrictions
on the transfer of securities or on voting rights.

TAKEOVERS

In September 2008, the Group refinanced its external bank facilities. Further details are provided in note 20 to the
Consolidated Financial Statements on page 76. These facilities become repayable in the event of a takeover.

Other than noted above, there are no significant arrangements to which the Company is party that take effect, alter
or terminate upon a change of control of the Company following a takeover bid, or any agreements between the
Company and its directors or employees providing for compensation for loss of office or employment (whether
through resignation, purported redundancy or otherwise) that occurs because of a takeover bid.

COMMITTEES OF THE BOARD

The Board has established four committees all of which have written terms of reference. These terms of reference
are available on the Company’s website at www.tarsus.com.

Remuneration Committee

The Remuneration Committee comprises the three non-executive directors (Robert Ware (Chairman), Hugh
Scrimgeour and Paul Keenan) and meets at least twice a year. The Board has appointed the Remuneration
Committee to deal with matters regarding the remuneration of the Chairman, the executive directors, the
Company Secretary and certain senior managers. The remuneration of the non-executive directors is a matter for
the executive directors. All members of the Committee are regarded as independent by the Board.

The Remuneration Report prepared by the Remuneration Committee is set out on pages 42 to 49.

Nomination Committee

The Nomination Committee meets as required to deal with the recruitment of directors to the Board and
comprises Neville Buch (Chairman], Robert Ware, Hugh Scrimgeour and Paul Keenan.

The Nomination Committee evaluates the balance of skills, knowledge and experience on the Board and prepares
a description of the role and capabilities required for any particular appointment. It also reviews from time to time
succession plans for the key executive positions within the Group, including the arrangements which would apply
in cases of emergency. An independent non-executive director chairs the Nomination Committee when it is dealing
with the appointment of a successor to the Chairman.
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Disclosure Committee

The Disclosure Committee meets on an ad hoc basis as required to make timely and accurate disclosure of all
information required to be disclosed in order to meet the legal and regulatory obligations arising from the
Company’s Stock Exchange listing. The Committee comprises Neville Buch (Chairman), Douglas Emslie, Robert
Ware, Hugh Scrimgeour and Paul Keenan. The Committee is also required to maintain insider lists, including lists
of those employees with access to inside information concerning the Company.

Audit Committee

The Audit Committee comprises the three non-executive directors (Hugh Scrimgeour (Chairman), Robert Ware
and Paul Keenan).

Under the Code, the Board is required to establish formal and transparent arrangements for considering how it
should apply the required financial reporting and internal control principles and for maintaining an appropriate
relationship with the Company’s auditors, PKF (UK] LLP. The Finance Director generally attends meetings of the
Audit Committee, although the Committee also meets in his absence where appropriate. The Company’s auditors
also attend when appropriate.

The terms of reference of the Audit Committee include the matters set out in the Combined Code Provision C.3.2.
Amongst other duties the Audit Committee has primary responsibility to the Board for making a recommendation
as to the appointment, re-appointment or removal of the external auditors. The Audit Committee has also put
arrangements in place, through the Company Secretary, for the proportionate and independent investigation of
matters arising as a result of any “whistleblowing”, and for appropriate follow up action.

RISK MANAGEMENT AND INTERNAL CONTROLS

The Board has overall responsibility for the Group’s systems of internal control. However, such systems are
designed to manage rather than eliminate the risk of failure to achieve business objectives, and can only provide
reasonable and not absolute assurance against material misstatement or loss.

The Code requires that the directors review the effectiveness of the Group’s system of internal controls. This
extends the previous requirement in respect of internal financial controls to cover all controls including financial,
operational, compliance and risk management. The consideration of issues of non-financial risk is now an
important aspect of the Group’s activity.

The risk management processes as required by the Turnbull Report were in place for the full year to 31 December
2009 and up to the date of approval of this report. The implementation of the requirements of the Turnbull Report
took the form of a continuing review of operational risks across the Group and prioritisation of those risks identified
for further action. This is carried out primarily at Executive Management Committee level and reported up to the
Board via the Group Managing Director.

The following are the main features of the internal financial control framework:

e Financial reporting - there is a comprehensive budgeting system with an annual budget approved by the Board.
Monthly trading results are reported against budget and updated forecasts and are sent to the Board. Sales
reports are circulated to executive directors weekly and are presented to the Board at each Board meeting. In
addition, on a monthly basis, each divisional Financial Director certifies that key financial controls are in
operation;

e Treasury management - the Board have approved a formal treasury policy for the Group. At each Board
meeting a treasury report and working capital report are presented. Weekly cash reports are sent to the
Executive Chairman and the Group Managing Director;

e Risk management - there is an ongoing process for identifying and reviewing the principal risks affecting the
Group’s businesses and evaluating their financial and commercial implications. This is carried out in
conjunction with operating company management and steps are taken where possible to mitigate or manage
the risks identified. Insurance is co-ordinated centrally;

e Central controls - formal delegated authorities are in place for all operating companies;

e Operating company systems - each operating company maintains financial controls and procedures
appropriate to its own business environment conforming to overall Group standards and guidelines; and
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¢ Internal audit - the Group Finance department carries out reviews of the systems and procedures of all major
operating companies and reports regularly to the audit committee. The necessity for a separate internal audit
function is considered on an annual basis. In light of the reviews carried out by Group Finance and taking into
account the size of the Group, no internal audit function is deemed necessary.

There are no material joint ventures or associates which have not been dealt with as part of the Group for the
purposes of applying the internal control system.

The Board, through the Audit Committee, has reviewed the effectiveness of the Group’s system of internal financial
control. No significant failings were identified by the review.

KEY RISKS

In accordance with the Disclosure Rules and Transparency Rules issued by the Financial Services Authority and
applicable to all listed companies, the directors have identified below the key risks and uncertainties relating to the
Group’s business.

Tarsus’ events and exhibitions business may be adversely affected by incidents which curtail travel, such as
terrorist attacks, higher oil prices or health pandemics

Tarsus’ exhibitions businesses contribute approximately 90% of the Group’s revenue. Visitors travel to these shows
from around the world. Any incident that curtails travel, such as the 11 September 2001 terrorist attacks in the US,
will have an impact on the running of an event that year and will, therefore, affect reported revenues.

The Group operates in a highly competitive environment that is subject to rapid change and Tarsus must
continue to invest and adapt to remain competitive

The Group’s business to business publishing and media businesses operate in highly competitive markets that
continue to change in response to technological innovation and other factors. Tarsus cannot predict with certainty
the changes that may occur and affect the competitiveness of its business. In particular, the means of delivering
products and services may be subject to rapid technological changes. Tarsus cannot predict whether technological
innovations will, in the future, make some of the Group’s products or services, particularly those printed in
traditional formats, wholly or partially obsolete. If this were to occur, the Group may be required to invest resources
to adapt further to the changing competitive environment.

Expansion into new geographic regions subjects the Group to new operating risks

As a result of acquisitions and organic growth, the Group has operations in many geographic regions such as
China, India, the United Arab Emirates and Latin America. Whilst the Group conducts its business on a global scale,
growth in these regions presents logistical and management challenges due to different business cultures, laws
and languages. This may result in incremental operational risks for the Group.

The ability of Tarsus to implement and execute its strategic plans depends on its ability to attract and retain the
key management personnel required

The Group operates in a number of industry segments in which there is intense competition for experienced and
highly qualified individuals. The Group cannot predict the future availability of suitably experienced and qualified
people; it places significant emphasis on developing and retaining management talent. Accordingly, the Group has
and will continue to implement a number of incentive schemes, to attract and motivate key senior managers.
There can be no certainty that such retention policies and incentive plans will be successful for Tarsus in attracting
and retaining the right calibre of key management personnel.

Fluctuations in exchange rates may affect the reported results

The Group is exposed to movements in foreign exchange rates against Sterling for trading transactions and the
translation of net assets and the income statements of overseas operations. The principal exposure is to the US
Dollar and Euro exchange rates, which form the basis of pricing for the Group’s customers. The Group has an
element of natural hedge within its costs and revenues and since January 2009 uses forward foreign exchange
contracts to hedge the statement of financial position carrying value of its foreign currency debt. The Group does
not enter into any other external hedging arrangements for its foreign currency trading exposures.
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Any increase in effective tax rates may adversely effect operating results

The Group operates in multiple jurisdictions and its profits are taxed pursuant to the tax laws of such jurisdictions.
If the Group’s effective tax rate increases in a future period, its operating results in general will be adversely
impacted, and specifically its net profit and earnings per share will decrease. The Group’s effective tax rate may
be affected by changes in or interpretations of tax laws in any given jurisdiction, utilisation of net operating losses
and tax credit carry forwards, changes in geographical allocation of income and expense, and changes in
management’s assessment of matters such as the ability to realise deferred tax assets. The Group's effective
income tax rates in a given fiscal year reflect a variety of factors that may not be present in any succeeding fiscal
year or years. As a result, the Group’s effective corporation tax rate may increase in future periods.

There are inherent risks and uncertainties in connection with the Group’s acquisition strategy

The Group will seek and effect appropriate acquisitions across various geographic regions, consequently exposing
Tarsus to inherent risks and uncertainties associated with such acquisitions. The risks associated with such a
strategy include the availability of suitable acquisitions, obtaining regulatory approval for any acquisition, and
assimilating and integrating acquired companies into the Group. In addition, potential difficulties inherent in
mergers and acquisitions may adversely affect the results of an acquisition. These include delays in implemen-
tation or unexpected costs or liabilities, as well as the risk of failing to realise operating benefits or synergies from
completed transactions. Nor can there be any certainty that the benefits of acquisitions and strategic investments,
including synergies, increased cash flows and other operational benefits, will be realised.

Economic and financial uncertainty

Recent turmoil in the financial, debt and commodities markets has had a significant adverse impact on certain
sectors of the economy, in particular property, retail, banking and financial services. Although, at present, the
wider effect of such events is unclear, there is a significant risk that there will be a negative impact on businesses
in other sectors (including Tarsus’) and the wider economy. This may include, inter alia, difficulty of access to, or
higher cost of, debt or equity financing, general economic weakness, restrained fiscal expenditure, higher taxes
and inflationary pressures. Over the medium term (being longer than one year] this may impact the Group’s
revenues and margins and ultimately its earnings and share price.

Risks relating to Tarsus shares

The trading price of Tarsus shares may be volatile and subject to wide fluctuations. The share price may fluctuate
as a result of a wide variety of factors, including further issues of shares, the operating and share price
performance of other companies in the industry and markets in which the Group operates; speculation about the
business of the Group in the press, media or the investment community; the publication of research reports by
analysts; and general market conditions.

ANNUAL GENERAL MEETING

The Company’s Annual General Meeting (the ‘AGM’) will be held at 11.00am on Wednesday 16 June 2010 at 26
Upper Pembroke Street, Dublin, Ireland. The AGM notice is set out on pages 93 to 95 of this report and has been
dispatched more than 20 working days before the AGM. Saving any unforeseen circumstances all the directors will
be present at the AGM and the Chairmen of the Audit, Remuneration, Nomination and Disclosure Committees will
be available to answer questions relating to their respective Committees.

Each item of business is proposed in a separate resolution at the AGM. Under the Company’s Articles of
Association voting is generally conducted at the Annual General Meeting on a show of hands except in defined
circumstances. However, the practice of the Company has been to declare the number of proxy votes cast for or
against specific resolutions, and to indicate where votes have been withheld. The same practice will be adopted at
the AGM in June 2010.

To receive the annual accounts (Resolution 1)

(ordinary resolution)

The directors are required to lay before the Meeting the financial statements and the reports of the directors and
the auditors thereon for the financial year ended 31 December 2009.
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To approve the Remuneration Report (Resolution 2)

(ordinary resolution)

UK listed companies must put an ordinary resolution to shareholders at the AGM seeking approval of the
Remuneration Report. The vote is advisory in nature, in that payments made or promised to directors will not have
to be repaid, reduced or withheld in the event that the resolution is not passed.

Declaration of a dividend (Resolution 3)

(ordinary resolution)

Afinal dividend for the year ended 31 December 2009 of 4 pence per ordinary share is recommended by the Board.
Afinal dividend can be paid only after it has been approved by the shareholders at a general meeting. It is proposed
that shareholders approve this dividend by passing Resolution 3. If so declared, the final dividend will be paid on 5
July 2010 to ordinary shareholders who were on the register of members of the Company at the close of business
on 28 May 2010. An interim dividend for the year ended 31 December 2009 of 2 pence per ordinary share was paid
on 2 October 2009.

Re-election of directors (Resolutions 4, 5 and 6)

(ordinary resolutions)

Directors are normally subject to re-election by shareholders every three years. Given that all the current directors
were elected at the 2009 AGM the Board has determined that at least a third of the Board shall retire by rotation
at the 2010 AGM. Biographical details of the directors proposed for re-election, namely Neville Buch, Hugh
Scrimgeour and Robert Ware are shown on page 28. The Board has concluded that Hugh Scrimgeour and Robert
Ware are independent in character and judgment (as set out in the Independence of Directors section on pages 33
to 34). In addition and, following the annual evaluation exercise conducted during the year, the Board considers
that each of the directors proposed for re-election continues to make an effective and valuable contribution and
demonstrates commitment to the role. Accordingly, the Board unanimously recommends their re-election.

Re-appointment and remuneration of Auditors (Resolutions 7 and 8)

(ordinary resolutions)

The Company is required to appoint auditors at each general meeting at which accounts are laid before the
Company, to hold office until the next such meeting. Following the recommendation of the Audit Committee, the
directors propose that PKF (UK) LLP be re-appointed as auditors of the Company. Resolution 8 proposes that the
Audit Committee be authorised to determine the level of the auditors’ remuneration.

Increase in authorised share capital (Resolution 9)

(ordinary resolution)

The Board is proposing to increase the authorised share capital of the Company from £4,000,000.10 divided into
80,000,002 Ordinary Shares of £0.05 each to £6,000,000.10 divided into 120,000,002 Ordinary Shares of £0.05 each
and to amend the Memorandum of Association and Articles of Association of the Company accordingly. This
increase is required (and the effect of passing this resolution is) to give the Company sufficient authorised but
unissued share capital to issue additional share capital pursuant to the authorities being sought under resolution
10. This increase represents a percentage increase of 50% in the authorised share capital of the Company.

Authority to allot ([Resolution 10)

(ordinary resolution)

Resolution 10, which will be proposed as an ordinary resolution, will authorise the directors to allot ordinary
shares in the capital of the Company up to a maximum nominal amount of £1,139,528.30, being approximately
33.3% of the nominal value of the ordinary shares currently in issue (the Company does not currently hold any
shares in treasury). The authority (unless previously varied, revoked or renewed) to allot will expire on the earlier
of 15 months from the date of passing of the resolution and the conclusion of the Annual General Meeting held to
approve the Report and Accounts for the year ending 31 December 2010.

The directors will exercise such authority to allot only when satisfied that it is in the interests of the Company to
do so. They have no present intention, however, of exercising the authority, except if necessary in connection with
the issue of shares under the Company’s share-based incentive or option plans and to satisfy valid applications for
shares under the scrip dividend scheme. However, the directors believe it to be in the best interests of the
Company that they should continue to have this authority so that such allotments can take place to finance
appropriate business opportunities (including acquisitions where the purchase consideration might comprise
shares in the capital of the Company) that may arise.
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Disapplication of pre-emption rights (Resolution 11)

(special resolution)

The provisions of Article 13 of the Company’s Articles of Association (which, to the extent not disapplied, confer on
Shareholders rights of pre-emption in respect of the allotment of ‘equity securities’ which are or are to be paid up
in cash other than by way of allotment to employees under an employees’ share scheme) apply to the authorised
but unissued share capital of the Company to the extent that they are not disapplied pursuant to Article 14 of the
Company'’s Articles of Association.

Resolution 11 as set out in the Notice of Meeting will be proposed as a special resolution to permit directors to allot
shares without the application of these pre-emption rights, both in relation to rights issues and in relation to the
issue of ordinary shares in the capital of the Company for cash up to a maximum aggregate nominal amount of
£171,100.35 (representing approximately 5% of the nominal value of the ordinary shares of the Company currently
in issue).

The authority (unless previously varied, revoked or renewed) will expire on the earlier of 15 months from the date
of passing of the resolution and the conclusion of the Annual General Meeting held to approve the Report and
Accounts for the year ending 31 December 2010.

The authority sought and limits set by this resolution will also apply to a sale by the Company of any shares it holds
as treasury shares.

Repurchase of ordinary shares (Resolution 12)

(special resolution)

At the last Annual General Meeting of the Company held on 30 April 2009 the Company was given authority to make
market purchases of up to 618,929 of its own ordinary shares. The Company did not make any purchases pursuant
to this authority prior to 31 December 2009. Accordingly, as at 31 December 2009, such authority remained in force
in relation to 618,929 ordinary shares in the capital of the Company.

Resolution 12, which will be proposed as a special resolution, will authorise the Company to make market
purchases of up to 6,844,014 ordinary shares in the capital of the Company (being approximately 10% of the
Company’s current issued ordinary share capital) at prices not less than the nominal value of an ordinary share and
not exceeding 105% of the average of the middle market quotations for the five business days before each
purchase (exclusive of expenses). The authority will expire on the earlier of 15 months from the date of passing of
the resolution and the conclusion of the Annual General Meeting held to approve the Report and Accounts for the
year ending 31 December 2010. Your directors have no current intention to make such purchases; buying back the
Company’s ordinary shares is one of the options for effective management of the Company’s capital which they
keep under review. It is envisaged that purchases would only be made after considering the effect upon earnings
per share and the benefits for shareholders generally.

The Company may hold in treasury any of its own shares that it purchases pursuant to the authority conferred by
this resolution. This would give the Company the ability to re-issue treasury shares quickly and cost effectively and
would provide the Company with greater flexibility in the management of its capital base.

As at 8 March 2010 there were 713,275 shares which had been issued to an Employee Benefit Trust in connection
with the Company’s Share Acquisition Plan for senior management. At the same date there were 3,001,237
employee options and 1,100,000 unexercised other options outstanding in respect of shares in the Company which,
if exercised on that date would have represented approximately 7% of the entire issued share capital of the
Company. They would represent approximately 8% of the entire issued share capital of the Company if the
Company purchased all the shares it is able to purchase pursuant to the authority sought by Resolution 12.

NON-AUDIT FEES

PKF (UK) LLP performed corporate finance services in relation to the acquisition of CapRegen plc by the Company.
Their fees for this work were £82,750 (2008: £79,000).

It is the Group’s policy to separate tax advice from audit work (which is governed by different terms) and not to

award non-audit work to the auditors if this were thought likely to compromise their objectivity and independence.
Any non-audit work to be carried out by the auditors would first be reviewed and approved by the Audit Committee.
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DISCLOSURE OF INFORMATION TO AUDITORS

The directors who held office at the date of approval of this Directors” Report confirm that, as far as each of them
is aware, there is no relevant information of which the Company’s auditors are unaware; and each director has
taken all the steps that he ought to have taken as a director to make himself aware of any relevant audit
information and to establish that the Company’s auditors are aware of that information.

AUDITORS

PKF (UK) LLP were appointed as independent auditors on 30 April 2009. PKF (UK] LLP have indicated their
willingness to continue in office, and a resolution proposing they be reappointed will be proposed at the Annual
General Meeting.

By order of the Board
Simon Smith
Company Secretary
8 March 2010
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In accordance with the Listing Rules, the Company presents a report on the remuneration of the directors for the
year ended 31 December 2009. An ordinary resolution to approve the Remuneration Report is proposed at the AGM
to be held on 16 June 2010 (set out in the notice of AGM on pages 93 to 95 of this report). The vote is advisory in
nature, in that payments made or promised to directors will not have to be repaid, reduced or withheld in the event
that the resolution is not passed.

REMUNERATION COMMITTEE

The Board has appointed a Remuneration Committee to deal with the framework and broad policy for the
remuneration of the Chairman of the Board, Managing Director, the executive directors, the Company Secretary
and certain senior managers. The Remuneration Committee annually reviews the total individual remuneration
packages of each of the aforementioned individuals, including bonuses, incentive payments and share option
grants and share awards under the Company’s share plans.

The terms of reference of the Remuneration Committee are available on the Group’s website at www.tarsus.com
or on request from the Company Secretary at the Company’s registered office.

During the year ended 31 December 2009, the Committee comprised the three non-executive directors (Robert
Ware (Chairman), Hugh Scrimgeour and Paul Keenan). The Board regards all members of the Committee as
independent. The Chairman and Managing Director attend meetings of the Remuneration Committee by invitation
except when their own remuneration is under discussion. During the year the Committee convened three meetings.
The Secretary to the Remuneration Committee is the Secretary of the Company.

The non-executive directors were able, if they wished, to have access to independent advice during the course of
the year, and this remains the case. The Committee is responsible for appointing consultants where advice is
required in respect of executive director remuneration. At the end of 2008 the Committee appointed Robert Walters
plc as remuneration consultants to advise in respect of senior executive remuneration in 2009 and continue to
retain them as advisers.

All of the non-executive directors appointments run for 12 month periods and the term of the appointment may be
renewed by mutual consent for further periods of one year subject to re-election on retirement at any Annual
General Meeting, at which they may be required, pursuant to the Company’s Articles of Association, to retire.

No director is involved in deciding his own remuneration.

REMUNERATION POLICY

The Group operates a formal and transparent procedure for developing policy on executive remuneration and for
fixing the total remuneration packages of individual directors, including the Chairman. In establishing its
remuneration policy, the Committee confirms that full consideration has been given to the provisions set out in the
Code.

The policy of the Committee in respect of the remuneration of the executive directors for the current financial year
and subsequent financial years (to the extent that the Committee is able to determine this] is to:

e recruit, retain and motivate directors and senior executives of the highest calibre;

e to ensure that performance-related elements of remuneration constitute a significant proportion of an
executive’s remuneration package; and

e to ensure that individual rewards and incentives are aligned with the performance of the Company and the
interests of shareholders.
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The Committee consults with the Chairman about the Committee’s proposals relating to the remuneration of
executive directors. Remuneration levels are designed so that no more is paid than is necessary. The Committee
endeavours to remain sensitive to the wider scene, judging where to position the Group relative to other companies
(though using such comparisons with caution) and considering pay and conditions throughout the Group,
especially when determining annual salary increases.

As regards the design of performance-related remuneration the Committee gives attention to the provisions in
Schedule A to the Code (“Provisions on the design of performance-related remuneration”). It is an important part
of the Group’s pay policy, both at senior level and below, that a significant proportion of the overall remuneration
package should be performance-related, comprising bonuses and meaningful long term share incentive or option
packages.

There is a formal system for the appraisal of the executive directors and senior employees. The non-executive
directors, led by the senior independent director, are responsible for evaluating the performance of the Chairman
taking into account the executive directors’ views.

COMPONENTS OF EXECUTIVE DIRECTORS’ REMUNERATION
Salary

In reviewing base salaries, the Committee customarily considers matters such as the individual's responsibilities,
experience, the Company’s performance and factors affecting the Company’s sector. The Remuneration
Committee reviews salary levels annually. In 2009 the base salaries of all directors was benchmarked to the
market following a review carried out by Robert Walters plc. For 2010 the base salaries of all directors will remain
at the same level as 2009.

Bonus

For the year ended 31 December 2009 the executive directors participated in a senior management bonus plan
approved by the Remuneration Committee. The awards for the executive directors are earned by achieving
quantitative and qualitative targets which take account of corporate performance as well as individual objectives.
The key financial performance indicator used is adjusted profit before tax. The targets are reviewed annually and
new objectives for each director are set by the Remuneration Committee each year. All such bonuses are subject
in each case to a maximum upper limit of 100% of basic salary.

The salaries and bonus payments made to directors for the year ended 31 December 2009 are set out on page 47.

Long term incentives

The Remuneration Committee sets the share option policy. Grants of options are made based on the seniority of
the individual and his or her role in the Company. Share options are not offered at a discount.

Company Share Option Plan

The Tarsus Group plc Company Share Option Plan 2008 (the 2008 CSOP’) was approved and adopted by
shareholders at the General Meeting of the Company held on 31 October 2008. Grants under legacy plans (the 1998
Company Share Option Plan and the 2008 Company Share Option Plan (together the ‘CSOP Legacy Plans’) in place
prior to the Scheme) continue to vest. The operation of the 2008 CSOP is kept under review to ensure that grant
levels, performance criteria and vesting schedules remain appropriate. The Remuneration Committee believes the
2008 CSOP is an effective way to incentivise employees within the organisation and align their interests with those
of shareholders.

TARSUS GROUP plc 43



44

GOVERNANCE - REMUNERATION REPORT

©000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000 eeccccccccc e

No grants of options were made under the 2008 CSOP to executive directors during the year ended 31 December
2009. Existing grants made to executive directors under the 2008 CSOP and the CSOP Legacy Plans and associated
performance conditions are set out on pages 48 and 49.

Share Acquisition Plan

The Tarsus Group Share Acquisition Plan (the 'SAP’) was approved and adopted by shareholders at the General
Meeting of the Company held on 31 October 2008. It was created in order to attract and retain senior executives,
whilst at the same time providing an appropriate level of incentivisation. The Remuneration Committee believes
that the SAP is an effective way to align senior executives’ interests with those of shareholders.

Under the SAP, participants acquire the right to 99.99% of the growth in value of the Company’s Shares which are
subject to the award and 0.01% of their prevailing value. Conversely the trustee of an employee benefit trust
acquires 99.99% of the prevailing value of the Tarsus shares and 0.01% of their growth in value. Participants and
the trustee are co-owners of the Tarsus shares. Participants are absolutely entitled to their interests, but forfeit
some or all of them if performance and employment conditions are not met. The SAP aligns participants’ interests
with those of shareholders as participants do not achieve any significant value for their shares unless the scheme
price increases significantly. There is an adjusted but undiluted earnings per share performance target aggregated
over 3 years. Details of grants and associated performance conditions are set out on pages 47 and 48. No awards
were made to executive directors during the year ended 31 December 2009.

Savings Related Share Option Plan

The Company also makes available a Savings Related Share Option Plan (the 'SAYE Plan’), which all eligible UK
employees are encouraged to join.

Under the SAYE plan employees are granted an option to acquire ordinary shares in the future, at a price
determined at the time invitations to join the SAYE Plan are sent to employees (or another specified date). The
option price under the SAYE Plan may be set at a discount of up to 20% to the mid market value of the company’s
shares at that time. Employees are required to save monthly through a savings contract over a period of three
years. At the end of the savings contract, the employee may either exercise the option using the savings
contributions and interest (or an equivalent amount) or have the savings and interest repaid. Employees may save
between £5 and £250 per month over the savings contract.

Grants made to executive directors under the SAYE Plan during the year are set out on page 49.

Dilution

Not more than 10% of the issued ordinary share capital may be issued or issuable under all the Company’'s
employee share plans. Not more than 5% of the issued ordinary share capital may be issued or issuable under the
SAP. This limit does not include options or awards which have lapsed or been surrendered.

Pension
The Company offers a stakeholder pension scheme in accordance with its legal obligations. However, the Company
does not itself offer any Company pension scheme and currently has no plans to introduce any such scheme.

Accordingly there are generally no pension costs or other pension consequences arising from salary increases
made to directors and staff.
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PERFORMANCE GRAPH

The graph below shows the Group’s TSR performance for the five year period ended 31 December 2009 against the
performance of the FTSE Small Cap Price Index.

The FTSE Small Cap Price Index was selected as it was considered to be the most appropriate benchmark given
the Group’s size and profile.

Growth in the value of a hypothetical £100 holding over five years. The chart has been rebased to 100 as at 1
January 2005.
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NON-EXECUTIVE DIRECTORS’ FEES

The Remuneration Committee does not determine the fees payable to the non-executive directors, which are
considered and approved, subject to the limits set out in the Articles of Association of the Company, by the entire
Board and are shown on page 49. They are designed to recognise the significant responsibilities and time
commitments of the non-executive directors and to attract individuals with the necessary experience and ability
to make an important contribution to the Group’s affairs. The fees, which are neither performance-related nor
pensionable, are comparable with those paid by other companies operating in the same sector as the Company.
Non-executive directors do not participate in any of the Company’s long term incentive plans.

DIRECTORS’ SERVICE CONTRACTS

All the existing service contracts of the executive directors remain with Tarsus Group Limited and contain
conventional provisions for summary termination for “cause” but are otherwise terminable on 12 months’ notice
expiring at any time. The existing service contracts have been amended such that the remuneration payable
thereunder is reduced to the extent of the director’s fees payable to them by the Company in accordance with their
letters of appointment.

All the directors’ letters of appointment and service contracts (including the non-executive directors’ letters of
appointment] are available for inspection at the registered office of the Company and will be available for
inspection at the AGM. Under these contracts, directors are entitled, at the Company’s option, to salary and
associated benefits, e.g. healthcare benefits, in lieu of notice. It is Company policy that there is no further provision
for compensation for loss of office and in appropriate cases the mitigation principle would be applied to reduce the
amount of compensation payable on termination of employment, the broad aim on termination payments being to
avoid rewarding poor performance.

TARSUS GROUP plc
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If any executive director wishes to accept a non-executive appointment elsewhere, this is discussed in advance with
the Board, including whether the director concerned should be entitled to retain any fees and payments from
sources outside the Group. At the date of this report none of the executive directors serve as non-executive
directors elsewhere or are entitled to remuneration in respect of directorships of other companies. At present no
full-time executive director has a non-executive directorship (or chairmanship) of a FTSE-100 company.

Non-executives’ letters of appointment set out the expected time commitment, and the non-executive directors
undertake that they would have sufficient time to meet what is expected of them. Non-executive service contracts
are in place until the date falling 12 months after the date of the relevant contract. The term of the appointment
may be renewed by mutual consent for further periods of 12 months. If the appointment is terminated early prior
to an expiry date, the non-executive director is not entitled to compensation for loss of office.

Any other significant commitments of actual or proposed non-executive directors are disclosed to the Board before
appointment with a broad indication of the time involved. The Board is informed of any subsequent changes of non-
executive directors’ other significant commitments. Any changes to the Chairman’s other significant commitments
are also reported to the Board as they arise.

Details of the contracts and letters of appointment currently in place for directors who have served during the year
are as follows:

Directors Date of Contract Notice Date of letter Notice
Tarsus Group Limited period of appointment period
(months) Tarsus Group plc (months)
Executive

N D Buch 1 June 1998 12 3 October 2008 12
J D Emslie 1 June 1998 12 3 October 2008 12
R S Pellow 23 April 2001 12 3 October 2008 12
A G Milton 3 November 2008 12 3 November 2008 12
B Becker Resigned 15 January 2009 - - -
Date of letter  Unexpired
of appointment term
Tarsus Group plc (months)

Non-Executive
RTE Ware 3 October 2008 8*
H C Scrimgeour 3 October 2008 8*
P Keenan 19 December 2008 9*

* All non-executive letters of appointment are on a renewable 12 months basis.

The general Group policy is for executive directors to have service agreements with notice periods of no greater
than 12 months, to reflect current corporate governance best practice.

In respect of each of the directors, including the non-executive directors, there are no other material provisions

(except as mentioned in this Report) which are necessary to allow members to estimate the Company’s liability if
the contract is terminated early.

TARSUS GROUP plc



GOVERNANCE - REMUNERATION REPORT

DETAILS OF INDIVIDUAL EMOLUMENTS

The auditors are required to review on the information contained in this section of the report (pages 47 to 49
inclusive), which includes details of individual emoluments and directors’ interests in share plans.

The emoluments in respect of qualifying services to both the Group and the Company of each person who served
as a director of the Company during the year were as follows:

Directors Salary Taxable Total Total

and fees Bonus benefits 2009 2008
Executive £ £ £ £ £
N D Buch 225,000 - 4,509 229,509 214,925
J D Emslie 320,000 230,000 2,114 552,114 447,098
A G Milton 225,000 68,333 675 294,008 37,179
R S Pellow 150,000 45,000 2,396 197,396 187,412
B Becker 19,267 - - 19,267 165,000

Non-Executive

H C Scrimgeour 44,000 - - 44,000 40,000
R TE Ware 44,000 - - 44,000 40,000
P Keenan 35,600 - - 35,600 -

Aggregate emoluments in respect of qualifying services amounted to £1,415,894 (2008: £1,256,660).
Notes

1. Bernard Becker stepped down as a director of the Group on 15 January 2009. The amount shown includes
€12,000 he received in relation to his service as President of Tarsus France Holdings SAS;

2. Taxable benefits include items such as medical insurance and parking allowance;

3. No director waived emoluments in respect of the year ended 31 December 2009;

4. All the above bonuses for the year ending 31 December 2009 were paid in 2010; and

5. None of the directors has an expense allowance chargeable to UK tax in respect of the year ended 31 December
2009.

LONG TERM INCENTIVES

Share Acquisition Plan

As at 31 December 2009 the following executive directors hold awards under the Share Acquisition Plan:

Date of award Director No of ordinary shares Market price on date of award
7 August 2008 Douglas Emslie 300,000 162.75p
7 August 2008 Roger Pellow 90,000 162.75p
18 December 2008 Ashley Milton 130,000 78.00p

A participant’s interest in the Company’s shares will be subject to the performance conditions determined by the
Remuneration Committee at its absolute discretion at the time the invitations are sent out. The performance
conditions will be reviewed regularly to ensure they remain appropriate and stretching.

The performance conditions that apply to the above participants depend on the achievement of an adjusted but
undiluted earnings per share target aggregated over three years.
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The earnings per share target determining the number of shares in which a participant is interested which will vest
is as follows:

at least 48p 100%
between 48p and 47p 93.4%
between 47p and 46p 86.7%
between 46p and 45p 80%
between 45p and 44p 60%
between 44p and 43p 40%
between 43p and 42p 20%
less than 42p 0%

This was considered by the Remuneration Committee to be a suitably demanding aggregate target given (a) that
the adjusted and undiluted EPS for 2006 was 10.3p, (b) that the publicly stated objective for 2009 (excluding the
2009 results of the Dubai acquisitions made in 2007) was adjusted, but undiluted, EPS of 18p per share and (c] that
in calculating EPS, the costs incurred by Old Tarsus or the Company in relation to the Scheme should be spread
over three years.

The Remuneration Committee has discretion to authorise the vesting of the interests if in its reasonable opinion
the achievement of the share performance conditions has been affected by exceptional circumstances or events.
However, this discretion will only be exercised following consultation with the major institutional shareholders of
the Company.

Company Share Option Plan

Details of share options granted under the 2008 CSOP and the CSOP Legacy Plans and held by those directors who
served during the year, all of which are beneficially held, are as follows:

Grant At 1January Awarded Exercised Lapsed At31December Exercise Earliest Expiry
Price

Neville Buch

29 Apr 04 100,000 - - - 100,000 95.5p 29 May07 29 Apr 14

1 Mar 05 50,000 - - - 50,000 132.0p 1Apr08 1Mar15

Douglas Emslie

29 Apr 04 200,000 - - - 200,000 95.5p 29 May07 29 Apr 14

1 Mar 05 100,000 - - - 100,000 132.0p 1Apr08 1Mar15

3 Mar 06 325,000 - - - 325,000 212.5p 3Mar09 3 Mar1é

Roger Pellow

4 Apr 01 22,650 - - - 22,650 170.0p 4 May 04 4 May 11

26 Sep 02 50,000 - - - 50,000 445p 26 0ct05 26Sep 12

19 Sep 03 11,000 - - - 11,000 54.0p 19 0ct 06 19 Sep 13

1 Mar 05 100,000 - - - 100,000 132.0p 1Apr08 1Mar15

3 Mar 06 100,000 - - - 100,000  212.5p 3Mar09 3 Mar1é

13 Mar 07 25,000 - - - 25,000 241.5p 13Mar10 13 Mar17

Ashley Milton

18 Dec 08 30,000 - - - 30,000 78.0p 18Dec11 18Dec18

Bernard Becker*

29 Apr 04 50,000 - - - 50,000 95.5p 29 May07 29 Apr 14

1 Mar 05 50,000 - - - 50,000 132.0p 1Apr08 1Mar15

3 Mar 06 100,000 - - - 100,000  212.5p 3Mar09 3 Mar1é

13 Mar 07 25,000 - - - 25,000 241.5p 13Mar10 13 Mar17

*Bernard Becker stepped down from the Board on 15 January 2009 but remained President of Tarsus France
Holdings SAS during the year ended 31 December 2009.

The exercise price is the market price of the Company’s ordinary shares at the date of the award.
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No amount for the award of any options until such options are exercised. All of the options issued to directors are
subject to performance conditions. There were no variations during the year in the terms and conditions of any
options, including performance conditions.

Options granted from 2 September 2000 but before 3 March 2006 required an increase in the Company’s share
price of 10% compounded year on year and calculated from the grant date on the original grant price of the option.
Options granted on or after 3 March 2006 required an increase in the Company’s share price reflecting at least RP!I
plus 3% per annum and matching or exceeding the performance of the FTSE Small Caps Index over the same
period.

Options granted in 2008 were subject to the performance conditions described on pages 47 and 48 in relation to
awards under the SAP. All of the above performance conditions were chosen because the Company believes they
align the directors’ interests with those of Shareholders and provide keen incentives to perform at the highest
levels.

The options granted to Neville Buch and Douglas Emslie in 2004, which were granted at the market price of the
Company’s ordinary shares at the date of the award, have vested and are currently exercisable as to 100% of the
shares under option. The market price of the relevant shares at the date of the vesting was 240.5p.

Other directors may exercise all of their shares under option 3 years and 30 days after grant subject to the
performance criteria having been met (except that options granted on and after 3 March 2006 may be exercised 3
years after exercise subject to the performance criteria having been met).

There have been no changes to the options held by directors, as set out above, between 31 December 2009 and 8
March 2010.

Save As You Earn Plan [‘SAYE Plan’)

The number of share options held by the directors under the SAYE Plan was as follows:

Grant Options Exercised Granted Lapsed Option Options Earliest Expiry

Date as at inyear inyear inyear Price asat31 normal date

1Jan () Dec2009 exercise

2009 date
Neville Buch 6 Jul 06 6,466 - - 6,466 1.446 - - -
Douglas Emslie 6 Jul 06 6,466 - - 6,466 1.446 - - -
3 Nov 09 10,179 - - - 0.892 10,173 1Jan13  1Jul13
Ashley Milton 3 Nov 09 10,179 - - - 0.892 10,173 1Jan13  1Jul13
Roger Pellow 6 Jul 06 6,466 - - 6,466 1.446 - - -
3 Nov 09 10,179 - - - 0.892 10,173 1Jan13  1Jul13

ANNUAL GENERAL MEETING

A resolution will be proposed at the Annual General Meeting approving this report.

B

Robert Ware
Chairman of the Remuneration Committee
8 March 2010
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The directors are responsible for preparing the annual report and the financial statements in accordance with
applicable law and regulations. They are also responsible for ensuring that the annual report includes information
required by the Listing Rules of the Financial Services Authority.

Companies (Jersey) Law requires the directors to prepare financial statements for each financial year. The
accounts of the Company must show a true and fair view of, or be presented fairly in all material respects so as to
show (a) the Company’s profit or loss for the period covered by the accounts; and (b) the state of affairs at the end
of the period. Under that law the directors have elected to prepare the Group and parent company financial
statements in accordance with International Financial Reporting Standards as adopted by the European Union. The
financial statements are required to give a true and fair view of the state of affairs of the Company and the Group
and of the profit or loss of the Company and the Group for that period. In preparing these financial statements the
directors are required to:

e select suitable accounting policies and then apply them consistently;

* make judgments and estimates that are reasonable and prudent; and

e prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
Company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at
any time the financial position of the Company and the Group and enable them to ensure that the financial
statements comply with the Companies (Jersey) Law 1991. They are also responsible for safeguarding the assets
of the Group and hence for taking reasonable steps for the prevention and detection of fraud and other
irregularities.

The directors are responsible for the maintenance and integrity of the corporate and financial information included
on the Company’s website. Legislation in Jersey governing the preparation and dissemination of the financial
statements and other information included in annual reports may differ from legislation in other jurisdictions.

In accordance with DTR 4.1.12 of the FSA's Disclosure and Transparency Rules, the Directors confirm to the best
of their knowledge:

e the Group’s financial statements which have been prepared in accordance with IFRS as adopted by the
European Union and Article 4 of the ISA Regulation, give a true and fair view of the assets, liabilities, financial
position and profit and loss of the Group; and

e the Annual Reportincludes a fair review of the development and performance of the business and the financial
position of the Group and the Company, together with a description of the principal risks and uncertainties that
they face.

By order of the Board of Directors
Simon Smith

Company Secretary

8 March 2010
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We have audited the Group and parent company financial statements (‘the financial statements’) of Tarsus Group
plc for the year ended 31 December 2009 which comprise the consolidated and Company income statement and
statement of comprehensive income, the consolidated and Company statement of financial position, consolidated
cash flow statement and statements of changes in equity and the related notes. The financial statements have
been prepared under the accounting policies set out therein.

This report is made solely to the Company’s members, as a body, in accordance with Article 110 of the Companies
(Jersey) Law 1991. Our audit work has been undertaken so that we might state to the Company’s members those
matters we are required to state to them in an auditors’ report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the Company and the Company’s
members as a body, for our audit work, for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the annual report and the financial statements in accordance with
applicable law and for preparing the Group financial statements in accordance with 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 financial statements in accordance with relevant legal and regulatory
requirements and International Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and whether the
financial statements have been properly prepared in accordance with the Companies (Jersey) Law 1991.

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.

We review whether the corporate governance statement reflects the Company’s compliance with the nine
provisions of the 2006 Combined Code on Corporate Governance 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. We also review those disclosures in respect
of going concern and directors’ remuneration specified for review by the Listing Rules and we report if the
Company does not comply.

We read other information contained in the annual report and consider whether it is consistent with the audited
financial statements. The other information comprises only the chairman’s and managing director’s statement, the
financial review and further business information on pages 9 to 27 and the governance information on pages 28 to
50. 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.

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 and the part of the directors’ remuneration report to be audited. 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 we considered necessary
in order to provide us with sufficient evidence to give reasonable assurance that the financial statements and the
part of the directors’ remuneration report to be audited 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 and the part of the directors’ remuneration report to be
audited.
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF TARSUS GROUP PLC
(CONTINUED)

Opinion
In our opinion:

e 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 2009 and of its profit for the year then ended;

e the parent company financial statements give a true and fair view, in accordance with IFRSs as adopted by the
European Union of the state of the parent company’s affairs as at 31 December 2009 and loss for the year then
ended; and

e the financial statements have been properly prepared in accordance with the Companies (Jersey) Law 1991.

prF(uxc) il

PKF (UK) LLP
Farringdon Place
20 Farringdon Road
London ECTM 3AP
8 March 2010
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Notes Year to 31 Year to 31
December December
2009 2008
£000 £000
Group revenue 2 57,491 42,508
Operating Costs excluding exceptional items 6 (47,448) (32,915)
Exceptional Operating Costs 3 (1,863) (2,410)
Total Operating Costs (49,311) (35,325)
Group operating profit 2,3 8,180 7,183
Share of profit from joint ventures (post tax) 13 90 247
Interest receivable 7 1 4
Interest payable and other financial expenses 7 (1,475) (1,752)
Profit before taxation 6,796 5,682
Taxation expense 8 (1,897) (1,687)
Profit for the financial year 4,899 3,995
Profit for the financial year attributable to equity
shareholders of the parent company 4,098 3,489
Profit for the financial year attributable to
minority interests 801 506
4,899 3,995
Notes Year to 31 Year to 31
December December
2009 2008
Earnings per share (pence) 10
- basic 6.3 5.7
- diluted 6.3 5.6
£000 £000
Dividends 9
Equity - ordinary
Final dividend paid (2008/2007) 2,444 2,130
Interim dividend paid (2009/2008) 1,370 1,223
3,814 3,353
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Profit for the financial year

Other comprehensive income:

Foreign exchange translation differences

Revaluation of available for sale investment

Income tax relating to components of other comprehensive income
Other comprehensive income

Total comprehensive income for the year

Attributable to:

Equity shareholders of the parent company

Minority interests

Total comprehensive income for the year

TARSUS GROUP plc
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Year to 31 Year to 31
December December
2009 2008
£000 £000
4,899 3,995
(11,157) 3,826
(43) 4
(11,200) 3,830
(6,301) 7,825
(7,102) 7,319

801 506
(6,301) 7,825




CONSOLIDATED STATEMENT OF FINANCIAL POSITION
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NON-CURRENT ASSETS
Property, plant and equipment
Intangible assets

Investments in joint ventures
Other investments

Deferred tax assets

CURRENT ASSETS
Trade and other receivables
Cash and cash equivalents

CURRENT LIABILITIES

Trade and other payables

Deferred income

Provisions

Bank overdrafts

Other interest bearing loans and borrowings
Liabilities for current tax

NET CURRENT LIABILITIES
TOTAL ASSETS LESS CURRENT LIABILITIES

NON-CURRENT LIABILITIES

Other payables

Deferred tax liability

Interest bearing loans and borrowings

NET ASSETS

EQUITY

Share capital

Share premium account
Other reserves
Retained earnings

Issued capital and reserves attributable to equity holders

of the parent
MINORITY INTEREST

TOTAL EQUITY

(K
12
13
14
15

16
17

18

19
17
20

21
15
20

23

As at 31 As at 31
December December
2009 2008
£000 £000
1,141 1,221
95,315 107,036
- 1,832

- 849

1,917 1,897
98,373 112,835
14,673 25,165
10,288 7,692
24,961 32,857
(21,043) (29,395)
(14,925) (23,259)
(1,195) -
(1,002) -
(8,356) (7,074)
(4,315) (1,751)
(50,836) (61,479)
(25,875) (28,622)
72,498 84,213
(4,426) (5,443)
(4,798) (5,046)
(28,057) (34,581)
(37,281) (45,070)
35,217 39,143
3,422 3,095
6,033 -
(4,205) 6,995
28,494 28,311
33,744 38,401
1,473 742
35,217 39,143

The financial statements were approved by the board and authorised for issue on 8 March 2010 and signed on its

behalf by

J D Emslie
Group Managing Director

1,
|'{ ."Iiil‘f"_

A G Milton

Group Finance Director
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Notes Year to 31 Year to 31
December December
2009 2008
£000 £000
Cash flow from operating activities
Profit for the year 4,899 3,995
Adjustments for:
Depreciation (i 378 128
Amortisation 12 5713 2,324
Profit on the disposal of intangible assets (46) (91)
Share options charge 218 263
Share of operating profit in joint venture 13 (135) (327)
Taxation charge - joint venture 13 45 80
Taxation charge - other 8 1,897 1,687
Net interest 7 1,474 1,748
Operating profit before changes in working capital and provisions 14,443 9,807
Decrease/(increase) in trade and other receivables 11,557 (3,665)
(Decreasel/increase in current trade and other payables (15,902) 10,863
Cash generated from operations 10,098 17,005
Interest paid (362) (2,236)
Income taxes received/(paid) 989 (2,384)
Net cash from operating activities 10,725 12,385
Cash flows from investing activities
Interest received - 6
Proceeds from sale of intangible fixed assets 1,014 297
Acquisition of property, plant and equipment (280) (631)
Acquisition of intangible fixed assets (3,165) (1,990)
Acquisition of subsidiaries, net of cash acquired 3,427 -
Acquisition of other investments (56) (1,198)
Deferred and contingent consideration paid (6,617) (3,178)
Net cash outflow from investing activities (5,677) (6,694)
Cash flows from financing activities
(Repayment)/drawdown of borrowings (2,056) 128
Proceeds from the issue of share capital 2,817 183
Cost of share issue (32) (60)
Dividends paid to shareholders in parent company (3,669) (3,174)
Dividends received from joint venture - 118
Dividends paid to minority shareholders in subsidiaries (70) (322)
Net cash outflow from financing activities (3,010) (3,127)
Net increase in cash and cash equivalents 2,038 2,564
Opening cash and cash equivalents 7,692 2,840
Foreign exchange movements (444) 2,288
Closing cash and cash equivalents 17 9,286 7,692
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| Other Reserves

Share Share Reorgan- Capital Fair Foreign Retained Minority Total
Capital Premium isation Redemption Value Exchange Earnings Interest
Account Account Reserve Reserve Reserve Reserve
£000 £000 £000 £000 £000 £000 £000 £000 £000
As at 31 December 2009:
Recognised foreign exchange
losses for the period - - - - - (11,157) - - (11,157
Revaluation of trade investment - - - - (43) - - - (43)
Profit attributable to shareholders - - - - - - 4,098 - 4,098
Ml for the period - - - - - - - 801 801

Total comprehensive income for

the period - - - - (43) (11,157) 4,098 801 (6,301)
Scrip dividend 9 136 - - - - - - 145
New share capital subscribed 318 6,019 - - - - - - 6,337
Costs of shares issued - (122) - - - - - - (122)
Share option charge - - - - - - 218 - 218
Movement in reserves

relating to deferred tax - - - - - - (319) - (319)
Dividend paid - - - - - - (3,814) - (3,814)
Dividend paid to MI - - - - - - - (700 (70)
Net change in shareholders’

funds 327 6,033 - - (43)  (11,157) 183 731 (3,92¢]
Opening equity shareholders’

funds 3,095 - 6,013 (443) 43 1,382 28,311 742 39,143
Closing equity shareholders’

funds 3,422 6,033 6,013 (443) - (9,775) 28,494 1,473 35,217

As at 31 December 2008:
Recognised foreign exchange

losses for the period - - - - - 3,826 - - 3,826
Revaluation of trade investment - - - - 4 - - - 4
Profit attributable to shareholders - - - - - - 3,489 - 3,489
Ml for the period - - - - - - - 506 506

Total comprehensive income for the

period - - - - 4 3,826 3,489 506 7,825
Scrip dividend 6 173 - - - - - - 179
New share capital subscribed 47 135 - - - - - - 182
Cost of shares issued - (542) - - - - - - (542)
Capital restructuring* - (45,078 6,013 - - - 39,065 - -
Share option charge - - - - - - 263 - 263
Movement in reserves

relating to deferred tax - - - - - - (142) - (142)
Dividend paid - - - - - - (3,353) - (3,353)
Dividend paid to M| - - - - - - - (322) (322)
Other - - - - - (8) (6) - (14)
Net change in shareholders’

funds 53  (45,312) 6,013 - 4 3,818 39,316 184 4,076
Opening equity shareholders’

funds 3,042 45,312 - (443) 39 (2,436) (11,005) 558 35,067
Closing equity shareholders’

funds 3,095 - 6,013 (443) 43 1,382 28,311 742 39,143

*Resulting from a Scheme of Arrangement effective from 26 November 2008.
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1. GROUP ACCOUNTING POLICIES

Tarsus Group plc (the “Company”) is a company incorporated in Jersey. The consolidated financial statements of
the Company for the year ended 31 December 2009 comprise the Company and its subsidiaries (together referred
to as the "Group”) and the Group’s interest in jointly controlled entities. The parent company financial statements
present information about the company as a separate entity and not about its group.

The financial statements were authorised for issue by the directors on 8 March 2010.

a) Statement of compliance
Both the Group and company financial statements have been prepared in accordance with International Financial
Reporting Standards (IFRS) as adopted by the EU ("Adopted IFRS”). The company financial statements are
presented on pages 86 to 88.

Adoption of new International Financial Reporting Standards in 2009
The following standards have been applied by the group from 1 January 2009:

e |AS 1 Presentation of financial statements — Revision. Amendments to the standard include changes to titles
of some of the financial statements and presentational changes to the components of the financial statements.

e |AS 23 Borrowing Costs - Revision. This revision eliminates the option to expense borrowing costs to the income
statement in certain circumstances.

e |FRS 2 Share-based payment - Revision. The amendment redefines vesting conditions and clarifies the accounting
treatment in respect of cancellations and non-vesting conditions.

e |FRS 8 Operating Segments. This requires the amount reported for each operating segment to be the measure
used by management for the purposes of allocating resources to the segment and assessing its performance.

e |FRICs 12,13, 14, 15 and 16.

The adoption of these Standards and Interpretations had no significant impact on the content of these financial
statements other than in relation to IAS1 Presentation of financial statements and IFRS 8 Operating Segments
which have resulted in presentation and disclosure amendments.

Standards and Interpretations issued but not yet applied

At the date of authorisation of these financial statements, certain new standards, amendments and interpretations
to existing standards have been published that are mandatory for forthcoming financial periods, but which the
Group has not adopted early. Those which are considered relevant to the Group’s operations are as follows:

e |AS 27 Consolidated and Separate financial statements - Revision. The main amendments relate to the
accounting for minority interests and the loss of control of a subsidiary. The revision is effective for periods
commencing on or after 1 July 2009.

e |FRS 3 Business combinations - Revision. This will bring changes to the accounting for goodwill, the cost of
business combinations and the accounting for business combinations achieved in stages. The revision is
effective for periods commencing on or after 1 July 2009.

e [FRS 9 Financial Instruments - This will simplify the measurement model and establish two primary
measurement categories for financial assets; amortised cost and fair value. The standard is effective for annual
periods beginning on or after 1 January 2013 but may be applied earlier.

b) Basis of preparation and accounting estimates and judgements
These financial statements are presented in sterling, rounded to the nearest thousand.

The accounting policies set out below have been applied consistently to all periods presented in these financial
statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

1. GROUP ACCOUNTING POLICIES (CONTINUED)

The preparation of financial statements in conformity with IFRSs requires management to make judgments,
estimates and assumptions that affect the application of policies and reported amounts of assets and liabilities,
income and expenses. The estimates and associated assumptions are based on historical experience and various
other factors that are believed to be reasonable under the circumstances, the results of which form the basis of
making the judgments about carrying values of assets and liabilities that are not readily apparent from other
sources. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates
are recognised in the period in which the estimate is revised if the revision affects only that period, or in the period
of the revision and future periods if the revision affects both current and future periods.

Goodwill and intangibles

Significant accounting judgements made in the preparation of the financial statements relate to the allocation of
the purchase price of acquisitions between intangibles and goodwill as required under IFRS 3 “Business
combinations” and the determination of the useful lives of the intangible assets.

The review of potential impairment is an area where significant accounting estimates and judgements are made.
Further details of assumptions used can be found in note 12.

Taxation

Accruals for tax contingencies require management to make judgements and estimates in relation to tax. Amounts
accrued are based on management interpretation of country-specific tax law and the likelihood of settlement. All
such provisions are included in creditors due within one year.

c) Basis of consolidation

i) Subsidiaries

Subsidiaries are those entities controlled by the Company. Control exists when the Company has the power,
directly or indirectly, to govern the financial and operating policies of an entity so as to obtain benefits from its
activities. In assessing control, potential voting rights that presently are exercisable or convertible are also taken
into account. The financial statements of subsidiaries are included in the consolidated financial statements from
the date control commences until the date that control ceases.

ii) Joint ventures

Joint ventures are those entities over whose activities the Group has joint control. The consolidated financial
statements include the investment in joint ventures, stated at cost, plus the Group’s share of retained post
acquisition profits and other changes in net assets. Joint ventures are equity accounted from the date that joint
control commences until the date that the joint control ceases.

iii) Transactions eliminated on consolidation

Intragroup balances and any unrealised gains and losses or income and expenditure arising from intragroup
transactions are eliminated in preparing the consolidated financial statements. Unrealised gains arising from
transactions with jointly controlled entities are eliminated to the extent of the Group’s interest in the entity.

d) Foreign currency

i) Foreign currency transactions

Transactions in foreign currencies are translated at the foreign exchange rate ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are translated into
sterling at the foreign exchange rate ruling at that date. Foreign exchange differences arising on translation are
recognised in the income statement. Non-monetary assets and liabilities that are measured in terms of historical
cost in a foreign currency are translated using the exchange rate at the date of the transaction.

ii) Financial statements of foreign operations

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on consoli-
dation, are translated into sterling at foreign exchange rates ruling at the balance sheet date. The revenues and
expenses of foreign operations are translated into sterling at the weighted average rate for the year. Foreign
exchange differences arising on retranslation are recognised directly in a separate component of equity. Any
exchange differences arising from the translation of the net investment which were previously taken to reserves
are released to the income statement upon disposal of the investment.
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1. GROUP ACCOUNTING POLICIES (CONTINUED)

e) Property, plant and equipment

i) Owned assets

ltems of property, plant and equipment are stated at cost less accumulated depreciation (see below) and
impairment losses (see accounting policy g).

ii) Depreciation
Depreciation is charged to the income statement on a straight-line basis over the estimated useful lives of items
of property, plant and equipment. The estimated useful lives are as follows:

Computer equipment 3years
Fixtures and fittings 4-5 years
Motor vehicles 4 years

The residual value and economic lines of property, plant and equipment is reassessed annually.

f) Intangible assets and goodwill
i) Goodwill
Goodwill represents amounts arising on acquisition of subsidiaries and joint ventures.

In respect of business acquisitions that have occurred since 1 January 2004, the date of transition to IFRS, goodwill
represents the difference between the cost of acquisition and the fair value of the net identifiable assets and
contingent liabilities acquired.

In addition, due to timing of acquisitions amongst other factors, the process of allocating purchase price cannot
always be completed within the period of time for preparation of the financial statements and IFRS3 allows a
twelve month period from the date of acquisition to finalise the accounting for a business combination. In such
circumstances a provisional allocation is made, which may give rise to the need for adjustment within the next
financial year.

In respect of acquisitions prior to this date, goodwill is included on the basis of its deemed cost, which represents
the amount recorded under UK GAAP. No adjustments under IFRS1 “First-time Adoption of International Financial
Reporting Standards” were required.

Goodwill is stated at cost less any accumulated impairment losses. Goodwill is allocated to cash-generating units
and is not amortised but is tested annually for impairment (see accounting policy g).

Goodwill is adjusted for any contingent consideration amounts once the amounts become probable and can be
measured reliably.

ii) Other intangible assets

Other intangible assets that are acquired by the Group are stated at cost less accumulated amortisation and
impairment losses (see accounting policy g). Expenditure on internally generated goodwill and brands is
recognised in the income statement as an expense incurred.

In accordance with IFRS3 “Business Combinations”, for all acquisitions made after 1 January 2004 the cost of the
acquisition has been allocated to individual identifiable assets and liabilities in the Group.

iii) Subsequent expenditure
Subsequent expenditure on capitalised intangible assets is capitalised only when it increases the future economic
benefits embodied in the specific asset to which it relates. All other expenditure is expensed as incurred.

iv) Amortisation

Amortisation is charged to overheads in the income statement on a straight line basis over the estimated useful
lives of intangible assets unless such lives are indefinite. Goodwill and intangible assets with an indefinite useful
life are systematically tested for impairment at each balance sheet date. Other intangible assets are amortised
from the date they are available for use. The estimated useful lives are determined separately for each acquisition
and fall within the following ranges:

Trademarks 10 - 20 years
Customer lists 5-10years
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

1. GROUP ACCOUNTING POLICIES (CONTINUED)

g) Impairment

The carrying amounts of the Group’s goodwill are reviewed annually to determine whether there has been any
indication of impairment. If any such indication exists, the asset’s recoverable amount is estimated. An impairment
loss is recognised whenever the carrying amount of an asset or its cash-generating unit exceeds its recoverable
amount. Impairment losses are recognised in the income statement.

For other assets the Group considers annually whether there are any impairment indicators. If there are, an
impairment review is carried out.

Impairment losses recognised in respect of cash-generating units are allocated first to reduce the carrying amount
of any goodwill allocated to cash-generating units (groups of units) and then to reduce the carrying amount of the
other assets in the unit (group of units) on a pro-rata basis.

i) Calculation of recoverable amount

The recoverable amount is the greater of the net selling price and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the risks specific to the asset. For an asset that does not
generate largely independent cash inflows, the recoverable amount is determined for the cash-generating unit to
which the asset belongs.

ii) Reversals of impairment
An impairment loss in respect of goodwill is not reversed.

In respect of other assets, an impairment loss is reversed if there has been a change in the estimates used to
determine the recoverable amount.

An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying
amount that would have been determined, net of depreciation or amortisation, if no impairment loss had been
recognised.

h) Financial instruments
The group classifies financial instruments, or their component parts, on initial recognition as a financial asset, a
financial liability or an equity instrument in accordance with the substance of the contractual arrangement.

Financial instruments are recognised on the date when the group becomes a party to the contractual provisions
of the instrument. Financial instruments are recognised initially at fair value and are derecognised on the date
when the group is no longer a party to the contractual provisions of the instrument.

i) Trade and other receivables
Trade and other receivables that are short term in nature are stated at their cost less impairment losses (see
accounting policy gl.

ii) Trade payables
Trade and other payables that are short term in nature are stated at unamortised cost.

iii) Cash and cash equivalents

Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafts that are repayable on
demand and that form an integral part of the Group’s cash management are included as a component of cash and
cash equivalents for the purpose of the statement of cash flows.

iv) Hedging of net investment in foreign operations

The portion of the gain or loss on an instrument used to hedge a net investment in a foreign operation that is
determined to be an effective hedge is taken to the foreign exchange reserve. The ineffective portion is recognised
immediately in profit or loss.
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1. GROUP ACCOUNTING POLICIES (CONTINUED)

v) Financial guarantees

Where the Group enters into financial guarantee contracts to guarantee the indebtedness of other companies
within its Group, the Group considers these to be insurance arrangements, and accounts for them as such. In this
respect, the Group treats the guarantee contract as a contingent liability until such time as it becomes probable
that the Group will be required to make a payment under the guarantee.

vi) Interest-bearing borrowings

Interest-bearing borrowings are recognised initially at fair value, less attributable transaction costs. Subsequent
to initial recognition, interest-bearing borrowings are stated at amortised cost with any difference between cost
and redemption value being recognised in the income statement over the period of the borrowings on an effective
interest basis.

vii) Available-for-sale financial assets

Available-for-sale financial assets comprise equity instruments. Subsequent to initial recognition available-for-
sale financial assets are stated at fair value. Movements in fair values are taken directly to equity, with the
exception of impairment losses which are recognised in profit or loss. Fair values are based on prices quoted in an
active market if such a market is available. If an active market is not available, the group establishes the fair value
of financial instruments by using an appropriate valuation technique. When an investment is disposed, any
cumulative gains and losses previously recognised in equity are recognised in profit or loss. Dividends are
recognised in profit or loss when the right to receive payments is established.

viii) Derivative financial instruments

Derivative financial instruments comprise forward foreign exchange contracts. Subsequent to initial recognition
they are stated at fair value. Movements in fair values are taken directly to profit or loss, unless they relate to
derivatives designated and effective as hedging instruments, in which event, the timing of the recognition in profit
or loss depends on the nature of the hedging relationship.

i) Dividends
Dividends are recognised as a liability in the period in which they are appropriately authorised and are no longer
at the discretion of the entity.

j) Employee benefits - Share-based payment transactions

The share option scheme allows Group employees to acquire shares of the Company. The fair value of options
granted is recognised as an employee expense with a corresponding increase in equity. The fair value is measured
at grant date and spread over the period during which the employees become unconditionally entitled to the
options. The fair value of the options granted is measured using the Monte Carlo Option Pricing Model, taking into
account the terms and conditions upon which the options were granted.

The Group has no cash-settled share option schemes (see note 22).

k) Provisions

A provision is recognised in the balance sheet when the Group has a present legal or constructive obligation as a
result of a past event, and it is probable that an outflow of economic benefits will be required to settle the
obligation. If the effect is material, provisions are determined by discounting the expected future cash flows at a
pre-tax rate that reflects current market assessments of the time value of money and, where appropriate, the risks
specific to the liability.

i) Restructuring

A provision for restructuring is recognised when the Group has approved a detailed and formal restructuring plan,
and the restructuring has either commenced or has been announced publicly. Future operating costs are not
provided for.

ii) Onerous contracts

A provision for onerous contracts is recognised when the expected benefits to be derived by the Group from a
contract are lower than the unavoidable cost of meeting its obligations under the contract.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

1. GROUP ACCOUNTING POLICIES (CONTINUED)

L) Deferred consideration

Deferred consideration relates to agreed payments to the vendors of a business acquired that are payable after
completion. Where a portion of consideration for an acquisition is deferred to a date more than one year after the
end of the current financial year, that portion of deferred consideration is discounted to its present value, if
material. The amount, by which that portion of deferred consideration is discounted, is charged to interest payable
when the corresponding payment is made to the vendors.

m) Contingent consideration
Contingent consideration relates to payments to the vendors, payable after completion, that are dependent on the
outcome of future events.

n) Revenue and cost recognition on events

Revenue represents amounts invoiced in respect of completed exhibitions and conferences, together with related
publishing revenue and new media revenues, exclusive of value added tax. Revenues are recognised in the income
statement when the significant risks and rewards have been transferred to the buyer and the company has no
further managerial involvement. No revenue is recognised if there are significant uncertainties regarding recovery
of the consideration due or associated costs or the amounts can not be reliably measured.

i) Traditional media

Profit is recognised when an event is completed. As such, billings and cash received in advance and directly related
costs arising in the year relating to uncompleted and future events are deferred until the events are completed. The
amounts so deferred are included in the balance sheet as deferred income or prepaid event costs. Losses are
recognised in the income statement account in the period the loss is first anticipated.

ii) New media

The revenue streams that relate to a period of time have an ongoing obligation and, therefore, are recognised over
the period to which they relate. Those revenue streams that have no ongoing obligation are recognised at the
invoice date.

o) Expenses

i) Operating lease payments

Payments made under operating leases are recognised in the income statement on a straight-line basis over the
term of the lease. Lease incentives received are recognised in the income statement as an integral part of the total
lease expense.

ii) Finance and income costs

Net financing costs comprise interest payable on borrowings calculated using the effective interest rate method,
interest receivable on funds invested, foreign exchange gains and losses, and gains and losses on hedging
instruments that are recognised in the income statement (see accounting policy e).

Interest income is recognised in the income statement as it accrues, taking into account the effective yield on the
asset. Dividend income is recognised in the income statement on the date that the dividend is declared and
becomes legally receivable.

p) Taxation

Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is recognised in the
income statement except to the extent that it relates to items recognised directly in equity, in which case it is
recognised in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or substantively
enacted at the balance sheet date, and any adjustments in respect of prior years.

Deferred tax is provided using the balance sheet liability method, providing for temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the amounts for taxation purposes.
The following temporary differences are not provided for: goodwill not deductible for tax purposes, the initial
recognition of assets or liabilities that affect neither accounting nor taxable profit and the differences relating to
investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future. The amount
of deferred tax provided is based on the expected manner of realisation or settlement of the carrying amount of
assets and liabilities, using tax enacted or substantively enacted at the balance sheet date.

TARSUS GROUP plc

63



64

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

©00000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000 eeccccccccco e

1. GROUP ACCOUNTING POLICIES (CONTINUED)

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available
against which the asset can be utilised. Deferred tax assets are reduced to the extent that it is no longer probable
that the related tax benefit will be realised.

Additional income taxes that arise from the distribution of dividends are recognised at the same time as the liability
to pay the related dividend.

2. SEGMENTAL ANALYSIS

The Group has adopted IFRS 8 Operating Segments with effect from 1 January 2009. IFRS 8 requires operating
segments to be identified on the basis of internal reports about components of the Group that are regularly
reviewed by the Board in order to allocate resources to the segments and to assess their performance. In contrast,
the predecessor Standard (IAS 14 Segment Reporting) required an entity to report two sets of segments (business

and geographical).

The Group’s reportable segments, which are those reported to the Board, are the operating business managed by
the geographically based management teams responsible for their performance.

As at 31 December 2009, the Group was organised into three main segments - Europe, US and Emerging Markets.

The main activities of all segments are the production of exhibitions supported by other media activities related to
those exhibitions.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

2. SEGMENTAL ANALYSIS (CONTINUED)

The following table sets out the revenue and profit information and certain asset and liability information for the
Group’s reportable segments:

31 December 2009

Europe US Emerging Central Group
markets costs

£000 £000 £000 £000 £000

Group revenue 26,742 11,673 19,076 - 57,491
Profit/(loss) from operating activities 4,665 5,487 5,080 (7,052) 8,180
Net financing costs - - - (1,474) (1,474)
Share of profit from joint ventures (post tax) 90 90
Profit/(loss) before taxation 4,755 5,487 5,080 (8,526) 6,796
Profit on disposal of intangible asset (46) - - - (46)
Exceptional costs 1,443 - 420 - 1,863
Amortisation of intangible assets - - - 5,713 5,713
Cost of share options - - - 218 218
Add back taxation on JV 45 - - - 45
Adjusted profit/(loss) before tax 6,197 5,487 5,500 (2,595) 14,589
Segment assets 51,040 45,619 24,715 - 121,374
Unallocated assets - - - 43 43
51,040 45,619 24,715 43 121,417

Deferred tax assets 1,917
Total assets 123,334
Segment liabilities (40,361) (27,104) (10,177) - (77,642)
Unallocated liabilities - - - (1,362) (1,362)
(40,361) (27,104) (10,177) (1,362) (79,004

Liabilities for current tax (4,315)
Deferred tax liabilities (4,798)

Total liabilities (88,117)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

2. SEGMENTAL ANALYSIS (CONTINUED)

31 December 2008

Europe US Emerging Central Group
markets costs

£000 £000 £000 £000 £000

Group revenue 23,331 15,235 3,942 - 42,508
Profit/(loss) from operating activities 4,325 8,154 (32) (5,264) 7,183
Net financing costs - - - (1,748) (1,748)
Share of profit from joint ventures (post tax) 247 - - - 247
Profit/(loss) before taxation 4,572 8,154 (32) (7,012) 5,682
Profit on disposal of intangible asset - - - (91) (91)
Exceptional costs 460 - - 1,950 2,410
Amortisation of intangible assets - - - 2,324 2,324
Cost of share options - - - 263 263
Tax on share of joint venture profit 80 - - - 80
Adjusted profit/(loss) before tax 5112 8,154 (32) (2,566) 10,668
Segment assets 57,274 52,504 31,106 - 140,884
Share of joint venture assets 686 - 1,146 - 1,832
Unallocated assets - - - 1,079 1,079
57,960 52,504 32,252 1,079 143,795

Deferred tax assets 1,897
Total assets 145,692
Segment liabilities (45,661) (31,793) (20,259) - (97,713)
Unallocated liabilities - - - (2,039) (2,039)
(45,661) (31,793) (20,259) (2,039) (99,752)

Liabilities for current tax (1,751)
Deferred tax liabilities (5,046)
Total liabilities (106,549)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

3. PROFIT AND LOSS ANALYSIS

The following analysis illustrates the performance of the Group’s activities and reconciles the Group’s statutory
profit to adjusted profits. Adjusted results are presented to provide an indication of underlying financial
performance and to reflect how the business is managed and measured on a day-to-day basis. The adjusted profit
before tax excludes exceptional costs, share option charges, amortisation charges, tax on profit from joint ventures
and profit on disposal of intangible assets.

2009 2008

£000 £000
Group revenue 57,491 42,508
Operating costs (49,311) (35,325)
Group operating profit 8,180 7,183
Share of profit from joint ventures (post tax) 90 247
Net Interest (1,474) (1,748)
Profit before taxation 6,796 5,682
Add back:
Exceptional costs 1,863 2,410
Share option charge 218 263
Amortisation charge 5713 2,324
Tax on share profit from joint ventures 45 80
Profit on disposal of intangible assets (46) (91)
Adjusted profit before tax 14,589 10,668

In 2009 the Group incurred exceptional one-off costs resulting from the integration of F&E (Dubai) offices into the
main UK operation (£0.4 million) and expected costs of a historical European tax dispute (£1.4 million).

Exceptional operating costs in 2008 relate to professional fees incurred on the Group’s redomicle to Ireland (£2.0
million) and the restructuring of our French division (£0.4 million).

4. OPERATING PROFIT

Operating profit is stated after charging:

2009 2008

£000 £000
Depreciation 378 128
Amortisation of intangibles 5713 2,324
Auditors’ remuneration:
- audit of group financial statements 60 55
- audit of financial statements of subsidiaries pursuant to legislation 123 92
- other services - corporate finance transactions 83 79
- all other services 9 39
Staff costs (note 5) 11,146 10,521
Lease rentals - property 915 737
Lease rentals - other 8 20

TARSUS GROUP plc

67



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

5. PERSONNEL EXPENSES AND NUMBERS

The average number of persons employed by the Group, including executive directors, during the year was:

2009 2008

Number Number

Senior management 31 21
Sales, marketing and operations 202 119
Publishing 10 12
Internet (N 11
Finance and administration 40 32
294 195

2009 2008

£000 £000

Wages and salaries 8,944 8,092
Social security costs 1,805 2,035
Equity settled transactions (note 22) 218 263
Pension costs 19 -
Health care 160 131
11,146 10,521

The aggregate directors’ remuneration for 2009 is £1,415,894 (2008: £1,256,660). Details in relation to Directors’
Remuneration are set out in the Remuneration Report on pages 42 to 49.

6. OPERATING COSTS EXCLUDING EXCEPTIONAL COSTS

2009 2008
£000 £000
Cost of sales 24,303 17,713
Personnel expenses 11,146 10,521
Amortisation 5713 2,324
Hedge fair value loss 3,631 -
Foreign exchange gains on cash & loan balances (3,323) (1,319)
Depreciation 378 128
Lease costs 923 757
Profit on disposal of intangible assets (46) (91)
Other expenses 4,723 2,882
47,448 32,915
7. NET FINANCING COSTS
2009 2008
£000 £000
Bank interest receivable (1) (4)
Bank interest payable 1,475 1,752
Net financing costs 1,474 1,748
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8. INCOME TAX EXPENSE

oooooooooooooooooo

2009 2008

£000 £000
Corporation tax:
Overseas tax on profits for the period 2,140 3,200
Adjustments to overseas corporation tax in respect of previous periods 369 (676)
Overseas tax recoverable - (742)
Current tax charge for the period 2,509 1,782
Deferred tax:
Origination and reversal of temporary differences (584) (406)
Adjustment in respect of previous periods (tax losses recognised) (24) 199
Adjustments in respect of previous periods (temporary difference recognised) (4) 112
Total deferred tax (612) (95)
Tax charge for the year 1,897 1,687

The tax charge for the year differs from tax at the effective rate on the profit for the year. The differences are

explained below:

2009 2008

£000 £000
Profit before taxation 6,796 5,682
Tax at the rate of 25% (2008: 28.5%) 1,699 1,619
Effects of:
Expenses not deductible 238 1,150
Deductions for tax purposes - (22)
Overseas current period losses unrecognised 161 725
Utilisation of unrecognised losses - (251)
Effect of tax rates in overseas jurisdictions (1,233) 169
Under/(over) provision in respect of prior periods 341 (365)
Current period debit/(credit) for historic exposures 829 (522)
Other temporary differences (138) (50)
Overseas tax recoverable - (741)
Other - (25)
Tax on profit on ordinary activities 1,897 1,687
9. DIVIDENDS

2009 2008

£000 £000
Dividend paid in cash or scrip
2008/2007 final dividend (4.0p/3.5p per share) 2,444 2,130
2009/2008 interim dividend (2.0p/2.0p per share) 1,370 1,223

3,814 3,353
Dividend proposed
Dividend proposed in the period (4.0p/4.0p per share) 2,709 2,476
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ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo

The directors announced the proposed final dividend for 2009, of 4.0p per share, on 8 March 2010. Subject to
approval at the Annual General Meeting on 16 June 2010, the proposed date of payment is 5 July 2010 to
Shareholders on the Register of Members on 28 May 2010.

Dividends are recognised as a liability in the period in which they are appropriately authorised and are no longer
at the discretion of the entity.

10. EARNINGS PER SHARE

2009 2008

Pence Pence

Basic earnings per share 6.3 5.7
Diluted earnings per share 6.3 5.6
Adjusted earnings per share 17.4 13.1
Adjusted diluted earnings per share 17.4 12.9

Basic earnings per share

Basic earnings per share has been calculated on profits after tax attributable to ordinary shareholders for the year
of £4,098,956 (2008: £3,488,519) and 64,876,159 (2008: 61,291,256) ordinary shares, being the weighted average
number of shares in issue during the year.

Diluted earnings per share

Diluted earnings per share has been calculated on profits after tax attributable to ordinary shareholders for the
year of £4,098,956 (2008: £3,488,519) and 65,024,534 (2008: 62,100,858) ordinary shares, being the weighted
average number of shares in issue during the year calculated as follows:

Weighted average number of ordinary shares (diluted):

2009 2008
Weighted average number of ordinary shares 64,876,159 61,291,256
Dilutive effect of share options 148,375 809,602
Weighted average number of ordinary shares (diluted) 65,024,534 62,100,858

Dilutive and anti-dilutive share options were determined using the average closing price for the period. The
average share price used was 93 pence.

Adjusted earnings per share

Adjusted earnings per share is calculated using profit after tax attributable to equity shareholders, adjusted for the
post tax effect of exceptional costs, share option charges, amortisation charges, and profit on disposal of intangible
assets, of £11,289,037 (2008: £8,028,594) and 64,876,159 (2008: 61,291,256) ordinary shares, being the weighted
average number of shares in issue during the year.

Adjusted diluted earnings per share

Adjusted diluted earnings per share is calculated using profit after tax attributable to equity shareholders, adjusted
for the post tax effect of exceptional costs, share option charges, amortisation charges, and profit on disposal of
intangible assets, of £11,289,037 (2008: £8,028,594) and 65,024,534 (2008: 62,100,858) ordinary shares, being the
weighted average number of shares in issue during the year.
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11. PROPERTY, PLANT AND EQUIPMENT

Computer Motor Fixtures Total
equipment vehicles and fittings
£000 £000 £000 £000

CcoSsT
At 1 January 2008 1,568 77 525 2,170
Additions 364 - 342 706
Disposal (5) (60) (4) (69)
Foreign exchange differences 174 - 101 275
At 31 December 2008 2,101 17 964 3,082
Additions 193 - 87 280
Disposal (93) - (36) (129)
Foreign exchange differences (34) - (6) (40)
At 31 December 2009 2,167 17 1,009 3,193
DEPRECIATION
At 1 January 2008 1,130 24 389 1,543
Charge for year 98 - 30 128
Eliminated on disposal (4) (14) (5) (23)
Foreign exchange adjustments 140 - 73 213
At 31 December 2008 1,364 10 487 1,861
Charge for year 180 2 196 378
Disposals (119) - (25) (144)
Foreign exchange (34) - (9) (43)
At 31 December 2009 1,391 12 649 2,052
NET BOOK VALUE
At 31 December 2008 737 7 477 1,221
At 31 December 2009 776 5 360 1,141
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12. INTANGIBLE ASSETS

Goodwill Trademarks Total
and lists
£000 £000 £000

Cost:
At 1 January 2008 66,314 18,679 84,993
Reclassification (109) 109 -
Additions 8,953 - 8,953
Disposals (204) - (204)
Foreign exchange adjustments 15,280 3,736 19,016
Adjustments for deferred consideration (2,507) - (2,507)
At 31 December 2008 87,727 22,524 110,251
Reclassification (6,970) 6,970 -
Additions 330 2,691 3,021
Transfer 27 - 27
Acquisitions 881 - 881
Transfer from JV status 1,060 - 1,060
Foreign exchange adjustments (7,246) (2,595) (9,841)
Adjustments for deferred consideration (36) - (36)
Adjustments for contingent consideration (1,416) - (1,416)
At 31 December 2009 74,357 29,590 103,947
Amortisation:
At 1 January 2008 - 891 891
Amortisation charge - 2,324 2,324
At 31 December 2008 - 3,215 3,215
Impairment 881 - 881
Charge for year - 4,832 4,832
Foreign exchange adjustments - (296) (296)
At 31 December 2009 881 7,751 8,632
Net book values:
At 31 December 2008 87,727 19,309 107,036
At 31 December 2009 73,476 21,839 95,315

Goodwill and impairment

Goodwill represents the difference between the cost of acquisitions and the fair value of net identifiable assets for
acquisitions subsequent to 1 January 2004 and the carrying amount under UK GAAP recorded prior to 1 January
2004.

The goodwill of £73.5 million relates to certain assets that cannot be separated and reliably measured from the
acquiree, due to their nature. These items include sector knowledge, customer loyalty and the anticipated future
profitability that the Group can bring to the businesses and events acquired.

The carrying value of goodwill represents amounts related to several cash-generating units. Each cash-generating
unit's impairment test is based on the value in use calculations. Those calculations are cash flow projections
based on actual operating results and the outlook for the next four years. Cash flows for these periods have been
based on a conservative growth rate of 3% per annum for revenue and 2% per annum for costs. A terminal value
based on a 3% growth over the final year has been included. No impairment was identified as a result of the
impairment testing. A discount rate of 8.3% was used in discounting the projected cash flows.
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12. INTANGIBLE ASSETS (CONTINUED)

As at 31 December 2009, the following units were carrying significant amounts of intangible assets:

MCII France F&E Off-Price Other* Total

£000 £000 £000 £000 £000 £000

Goodwill 22,697 22,570 12,269 6,548 9,392 73,476
Trademarks 7,533 5,001 3,681 - 393 16,608
Customer lists 3,626 426 709 - 470 5,231
33,856 27,997 16,659 6,548 10,255 95,315

*The main components are Labels, D H Publishing, Tarsus Travel and TSNN.
Intangible assets

Intangible assets consist of trademarks and customer lists acquired in business combinations or separately and
represent their fair value at the date of acquisition.

Amortisation

The trademarks and customer lists have been determined to have definite useful lives and are being amortised,
over 20 years and 10 years respectively, on a straight line basis, except for these items in the French division which
have useful lives of 10 years and 5 years respectively.

An amortisation expense of £4,832,000 (2008: £2,324,000) and impairment of £881,000 (2008: nil) have been

recorded in the current period income statement.

13. INVESTMENTS IN JOINT VENTURES

Goodwill Share of net Total
assets

£000 £000 £000

At 1 January 2009 1,266 566 1,832
Share of retained profit - 135 135
Tax charge for the profit - (45) (45)
Disposal (74) (656) (730)
Transfer to subsidiary status (1,192) - (1,192)

At 31 December 2009 - - _

During the year, the 50% holding in the joint venture to run the Direct Marketing event in France was sold to Reed
Expositions France SAS for €1.1 million. In addition, the Group obtained the controlling rights over Tarsus Hope
Exhibition Co. Limited, based in Central and Western China. The investment was therefore re-designated as a
subsidiary.
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14. OTHER INVESTMENTS

Total

£000
At 1 January 2009 849
Additions 265
Impairment (133)
Transfer to subsidiary status (674)
Reallocation (307)

At 31 December 2009 -

During the year, the Group acquired the balance of the shares in CapRegen Plc not already owned (see note 27).
As it was then 100% owned, it was re-designated as a subsidiary.

15. DEFERRED TAX

Temporary differences between the carrying value of assets and liabilities in the balance sheet and their relevant
value for tax purposes result in the following deferred tax assets and liabilities:

Movement Movement
intemporary intemporary
differences differences
recognised in recognisedin Recognised
2008 income equity  in goodwill 2009
£000 £000 £000 £000 £000
Tangible assets 68 3 - - 71
Intangible assets/goodwill 1,144 (331) (6) - 807
Provisions 47 (23) - - 24
Unexercised employee share options 37 4 53 - 94
Tax losses 601 320 - - 921
Deferred tax assets 1,897 (27) 47 - 1,917
Intangible assets (4,755) 503 (366) - (4,618)
Prepaid expenses (291) 105 - 6 (180)
Deferred tax liabilities (5,046) 608 (366) b (4,798)
Total deferred tax assets and liabilities (3,149) 581 (319) b (2,881)

Deferred tax assets have not been recognised in respect of certain tax losses because it is not probable that future
taxable profit will be available which will allow the Group to use the potential tax benefits related to these losses.
Where a temporary difference arises between the tax base of employee share options and their carrying value, a
deferred tax asset should be recognised. To the extent that the future tax deduction exceeds the related cumulative
IFRS2 Share-based Payment ("IFRS2") expense, the excess of the associated deferred tax balance is recognised
directly in equity. To the extent that the tax deduction matches the cumulative IFRS2 expense, the associated
deferred tax balance is recognised in the income statement.
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15. DEFERRED TAX (CONTINUED)

2009 2008
£000 £000
Unrecognised deferred tax asset
Capital losses 538 27
Trade losses 317 18
Non-trade losses 724 791
Accrued interest not paid 391 669
1,970 1,505
16. TRADE AND OTHER RECEIVABLES
2009 2008
£000 £000
Trade debtors 11,121 18,049
Prepaid event costs 1,336 2,948
Other debtors 1,905 2,834
Prepayments and accrued income 311 347
Prepaid taxes - 987

14,673 25,165

17. CASH AND CASH EQUIVALENTS

2009 2008

£000 £000
Bank balances 10,288 7,692
Bank overdrafts (1,002) -
Cash and cash equivalents 9,286 7,692
18. TRADE AND OTHER PAYABLES

2009 2008

£000 £000
Trade creditors 1,888 7,217
Other taxes and social security 4,874 4,369
Fair value of foreign currency hedges 2,440 -
Other creditors 2,677 1,982
Accruals 7,825 7,862
Deferred consideration 49 725
Contingent consideration 1,290 7,240

21,043 29,395
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19. PROVISIONS
Total
£000
At 1 January 2009 -
Provisions created during the year 1,195
At 31 December 2009 1,195

The provision created during the year relates to a legal claim for the non-performance of a contract.

20. OVERDRAFTS AND OTHER INTEREST-BEARING LOANS AND BORROWINGS

This note provides an analysis of and information about the contractual terms of the Group’s interest-bearing
loans and borrowings. For more information about the Group’s exposure to interest rate and foreign currency risk,
see note 25.

The Group’s Net Debt at 31 December 2009 was £30.7 million (2008: £34.0 million). The repayment profile of the
Group’s loans and overdrafts was as follows:

2009 2008
£000 £000
Less than one year
Bank loans 8,356 7,074
Bank overdrafts 1,002 -
9,358 7,074
One to two years
Bank loans 28,057 2,276
Two to five years
Bank loans - 32,305
Total financial liabilities 37,415 41,655
Cash balances (10,288) (7,692)
Net financial liabilities and cash balances 27,127 33,963
Fair value of foreign currency hedges (note 18] 2,440 -
Fair value of foreign currency hedges (note 21) 1,191 -
Net debt 30,758 33,963
The bank loans are secured over the intangible assets owned by the Group (see note 12).
2009 2008
£000 £000
Current liabilities
Secured bank loans 8,356 7,074
Bank overdrafts 1,002 -
9,358 7,074
Non-current liabilities
Secured bank loans 28,057 34,581
Total financial liabilities 37,415 41,655
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21. NON-CURRENT LIABILITIES - OTHER PAYABLES

2009 2008
£000 £000
Contingent consideration 3,235 5,443
Fair value of foreign currency hedges 1,191 -
4,426 5,443

22. EMPLOYEE BENEFITS

Share-based payments

On 19 June 1998, the Group established a share option scheme that entitles all employees to purchase shares in
the company. During 2009 further grants under the plan were made. In accordance with the scheme rules options
are exercisable at the market price of the shares at the date of the grant once all vesting conditions have been met.
Generally options vest over three years and include performance conditions related to the market price of the

company’s shares. All options expire after 10 years.

The terms and conditions of the share options are given in the Remuneration Report; all options are settled by
physical delivery of shares.

The number and weighted average exercise prices of share options are as follows:

Weighted Number of Weighted Number of

Average options average options
Exercise exercise
price price
2009 2009 2008 2008
Outstanding at the beginning of the period 137 4,422,763 129 4,164,466
Forfeited during the period 151 (221,161) 219 (275,740)
Exercised during the period 48 (225,000) 51 (209,238)
Granted during the period 118 755,807 150 743,275
Outstanding at the end of the period 113 4,732,409 137 4,422,763
Exercisable at the end of the period 141 2,193,847 116 2,143,350
Option range Number of
outstanding
options
38p to 100p 2,125,787
101p to 300p 2,594,125
301p to 423p 12,497

Total 4,732,409

The fair value of services received in return for share options granted are measured by reference to the fair value
of share options granted. The estimate of the fair value of the services received is measured based on the Monte
Carlo Option Pricing model and expectations of early exercise are incorporated into this model. There are certain
market conditions within the share option grants. The likelihood of these conditions being met are incorporated in
measuring the fair value of the options at their grant date.
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22. EMPLOYEE BENEFITS (CONTINUED)

Fair value if share options and assumptions Granted in Granted in

2009 2008
Fair value of option at grant date (pence) 58 58
Weighted average share price at date of grant (pence) 150 236
Weighted average exercise price (pence) 51 236
Expected volatility 30% 30%
Option life 4.75 years 4.75 years
Expected dividends 2.0% 2.0%
Risk-free interest rate 4.9% 4.9%

The expected volatility is based on the historic volatility (calculated based on the weighted average remaining life
of the share options), adjusted for any expected changes to future volatility due to publicly available information.

During the current period £218,000 has been included within the income statement as an expense (2008:
£263,000).

The Group makes available a stakeholder pension scheme in accordance with its legal obligations, but does not
itself offer any Group pension scheme and currently has no plans to introduce any such scheme.

23. CALLED UP SHARE CAPITAL

2009 2008
Number Number

000 £000 000 £000
Authorised:
Ordinary shares of 5p each 80,000 4,000 80,000 4,000
Allotted, called up and fully paid:
At 1 January 61,892 3,095 - -
On formation - - 60,848 3,042
Scrip dividend 183 9 97 5
Grant under share incentive schemes - - 713 36
Issued for acquisition 3,063 153 - -
|ssue of shares 3,077 154 - -
Exercise of share options 225 " 234 12
At 31 December 68,440 3,422 61,892 3,095

All shares are ordinary shares which have full voting rights and rights to dividends. Ordinary shareholders have the
right to return of capital only in solvent liquidation.

There are no shares reserved for issuance under the Group’s share option plan or for issuance relating to deferred
consideration on acquisitions.

In accordance with the Scheme of Arrangement effective from 26 November 2008, Tarsus Group Limited,
previously Tarsus Group plc, (registered in England and Wales under company number 2000544) entered into a
“Share for Share” exchange on a one-for-one basis with Tarsus Group plc (registered in Jersey under company
number 101579).

On 6 July 2009, 3,076,923 ordinary shares of 5p each were issued at 91p for cash to provide working capital for the
Group.

On 27 July 2009, 3,062,885 ordinary shares of 5p each were issued at 112p as consideration for the acquisition of
the 82.6% of CapRegen plc not already owned by the Group.
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24. OPERATING LEASES

The Group has lease agreements in respect of properties and office equipment, for which the payments extend
over a number of years. Significant leases relate to the rental of the companies’ main offices. The total gross
payments over the life of these leases, split by expiry date and type, are as follows:

At 31 December 2009 Property Other Total
£000 £000 £000
Within one year 646 24 670
Within two to five years 1,106 38 1,144
1,752 62 1,814
At 31 December 2008 Property Other Total
£000 £000 £000
Within one year 743 4 747
Within two to five years 1,273 35 1,308
2,016 39 2,055

25. FINANCIAL INSTRUMENTS

Exposure to credit, interest rate, currency risk and liquidity risk arises in the normal course of the Group’s
business. The Group’s overall strategy to minimise these risks is discussed below.

Objectives, policies and procedures

Treasury operations are conducted within a framework of policies and guidelines authorised by the Board and are
subject to internal control procedures. The objectives of the framework are to provide flexibility whilst minimising
risk and prohibiting speculative transactions or positions to be taken.

The Group’s principal financial instruments comprise bank loans, overdrafts and cash. The main purpose of these
financial instruments is to provide finance for the Group’s operations. The Group has various other financial assets
and liabilities such as trade receivables and trade payables, which arise directly from its operations.

The main risks arising from the Group’s financial instruments are credit risk, interest rate risk, foreign currency
risk and liquidity risk. The Board reviews and agrees policies for managing these risks as summarised below.

Credit risk
Management has a credit policy in place and the exposure to credit risk is monitored on an ongoing basis. The
Group does not require collateral in respect of financial assets.

At the balance sheet date there were no significant concentrations of credit risk. The maximum exposure to credit
risk is represented by the carrying amount of each financial asset in the balance sheet.

Interest rate risk

The Group’s exposure to risk for changes in market interest rates relates primarily to the Group’s debt obligations
and the Group’s cash and cash equivalents. The Group minimises that risk in the short term by using a series of
six month and twelve month interest rate fixes on the majority of its term loans. The Group has not entered into
any interest rate swaps.

Foreign currency risk

The Group is exposed to foreign currency risk on sales, purchases and borrowings that are denominated in a
currency other than sterling. The currencies giving rise to this risk are principally the US dollar and euro. The
Group has entered into forward foreign currency exchange contracts to reduce the foreign currency risk associated
with the carrying value of its foreign currency denominated external bank debt.
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25. FINANCIAL INSTRUMENTS (CONTINUED)

Liquidity risk

The Group’s funding strategy is to ensure that the business has sufficient resources to meet its various financial
commitments on an ongoing basis. It achieves this objective by actively monitoring its forecast cash flows and
requirements. The Group is cautious in its approach, applying appropriate sensitivities to both the quantum and
timing of its projections.

The Group manages its liquidity using operating cash deposits and external borrowing to ensure that it has
sufficient and appropriate funds to meet both its immediate and longer term needs.

Capital Management

The primary objective of the Group’s capital management is to ensure that it maintains a strong credit rating and
healthy capital ratios in order to support its current business, and allow it to take advantage of development
opportunities when they arise, thus allowing the Group to maximise Shareholder value at all times.

The Group manages its capital structure (Shareholders’ equity and long term debt) and makes adjustments to it in
light of changes in economic conditions and development opportunities. To maintain or adjust the capital structure,
the Group may adjust the dividend payment to Shareholders, return capital to Shareholders or issue new shares.
No changes were made in the objectives, policies or processes during the years ending 31 December 2009 and 31
December 2008.

Sensitivity analysis

In managing interest rate risks the Group aims to reduce the impact of short term fluctuations on the Group’s
earnings. Over the longer term, however, permanent changes in interest rates would have an impact on
consolidated earnings. The following sensitivities are considered representative of the potential exposures.

It is estimated that a general increase of one percentage point in interest rates would decrease the Group’s profit
before tax by approximately £371,000 and equity by £267,000 for the year ended 31 December 2009.

It is estimated that a general increase of five percentage points in the value of sterling against other foreign
currencies would have decreased the Group’s profit before tax by approximately £510,000 and equity by £365,000
for the year ended 31 December 2009.

Estimation of fair values
The following summarises the major methods and assumptions used in estimating the fair values of financial
instruments reflected in the table below.

Interest bearing loans and borrowings
Fair value is calculated based on discounted expected future principal and interest cash flows.

Forward foreign currency exchange contracts
Fair value is calculated by reference to prevailing market exchange rates and forecast currency values at maturity
date.

Trade and other receivables/payables
The directors consider that the carrying amount of these balances approximates to their fair value.

The only allowance maintained by the Company for credit losses relates to provisions for bad and doubtful debts
relating to trade receivables. This can be summarised as follows:

2009 2008

£000 £000
Bad Debt Provision
As at 1 January 653 589
Additions-charged to income statement 273 269
Allowances used (214) (205)
Re-allocations 100 -
As at 31 December 812 653
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25. FINANCIAL INSTRUMENTS (CONTINUED)

The ageing of trade receivables and trade payables (only relating to products and services delivered) are as follows:

Trade receivable

As at 31 December 2008
As at 31 December 2009

Trade payable

As at 31 December 2008
As at 31 December 2009

Interest rates used for determining fair value

31to 90 91to 120 More than Total

days days 120 days
£000 £000 £000 £000
1,178 218 467 1,863
726 134 288 1,148
31t0 90 91to 120 More than Total

days days 120 days
£000 £000 £000 £000
3,282 126 - 3,408
859 33 - 892

In determining the fair value of financial instruments the Group uses an interest rate equivalent to the yield on

Government Bonds maturing at the same time as the Group’s term loans.

The fair values together with the carrying amounts shown in the balance sheet are as follows:

Other investments

Trade and other receivables

Cash and cash equivalents

Trade and other payables

Fair value of foreign currency hedges
Deferred income

Secured bank loans

Bank overdraft

Other payables

Unrecognised gains

Note

18,

14
16
17
18
21

20
17
21

Carrying Fair  Carrying Fair
Amount value amount value
2009 2009 2008 2008
£000 £000 £000 £000

- - 849 849
14,673 14,673 25,165 25,165
10,288 10,288 7,692 7,692
(10,778) (10,778) (21,533) (21,533)
(3,631) (3,631) - -
(14,925) (14,925) (23,259] (23,259)
(36,413) (36,370) (41,655) (41,464)
(1,002) (1,002) - -
(3,235) (3,235) (5,443) (5,443)
(45,023) (44,980) (58,184) (57,993)
43 191
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25. FINANCIAL INSTRUMENTS (CONTINUED)

Categories of financial instruments

Financial
liabilities
measured at Fair value
Loans and amortised through

receivables cost profit or loss Total
£000 £000 £000 £000
Trade and other receivables 14,673 - - 14,673
Cash and cash equivalents 10,288 - - 10,288
Trade and other payables - (10,778) - (10,778)
Fair value of foreign currency hedges - - (3,631) (3,631)
Deferred income - (14,925) - (14,925)
Secured bank loans - (36,413) - (36,413)
Bank overdraft - (1,002) - (1,002)
Other payables (non current liabilities) - (3,235) - (3,235)
24,961 (66,353) (3,631) (45,023)

Foreign currency contracts outstanding
Notional Fair
Average exchange rate Amount value value
Euro us$ Euro000's US$000’s £000 £000

Sell GBP:

Less than 3 months - 1.393 - 20,100 14,432 12,225
3 to 6 months 1.110 1.427 383 1,350 1,291 1,173
6 to 12 months 1.110 1.429 383 1,350 1,290 1,175
12 to 18 months 1.109 1.429 383 1,350 1,290 1,177
18 to 24 months 1.107 1.429 3,883 13,350 12,850 11,772
5,032 37,500 31,153 27,522

Effective interest rates and re-pricing analysis
In respect of income-earning financial assets and interest-bearing financial liabilities, the following table indicates
their effective interest rates at the balance sheet date and the periods in which they re-price.

2009 2008
Note Effective Total Six Effective Total Six
interest months interest months
rate or less rate or less
£000 £000 £000 £000
Cash and cash equivalents 17 - 10,288 10,288 - 7,692 7,692

Secured loans

US$ floating 20 1.58% 2,395 2,395 1.58% 4,797 4,797
US$ fixed 20 3.09% 21,997 12,192 2.85% 13,638 13,638
Euro fixed 20 3.34% 8,098 3,895 4.38% 5,146 5,146
Sterling fixed 20 1.77% 3,923 3,923 3.42% 18,074 18,074
Bank overdraft 17 3.00% 1,002 1,002 - - -
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26. NON CASH ITEMS

2009 2008
£000 £000

Scrip dividend (net of cost) 113 118

27. ACQUISITIONS
On 31 July 2009, the Group acquired the 82.6% of shares in CapRegen plc not already owned (see note 14).
The following table sets out the book values of the identifiable assets and liabilities acquired, and their fair values

to the Group:
Carrying value Fair value

£000 £000
Property, plant and equipment 10 -
Investments 275 -
Other intangibles on acquisition 75 -
Deferred taxation 12 -
Trade and other debtors 72 44
Inventories 17 -
Cash and cash equivalents 3,352 3,352
Trade and other payables (327) (173)
Net identifiable assets 3,486 3,223
Goodwill on acquisition 881
4,104
Consideration paid:
Satisfied in shares 3,430
Carrying value of previous holding 674
4,104
Consideration paid in cash -
Cash acquired 3,352
Total net cash inflow 3,352

CapRegen plc did not trade after the effective date of acquisition. The goodwill on acquisition was written off during
the year (see note 12).

On 1 January 2009, effective control of Hubei O/N Hope Exhibition Services Limited was obtained and from this date
this was accounted for as a subsidiary. In the year to 31 December 2009, this entity accounted for turnover of
£2,025,000 and profit after tax of £150,000. In the year to 31 December 2008, £91,000 of net profit was recognised
within ‘Share of profit from joint ventures (post tax)".

28. CAPITAL COMMITMENTS

Other than those items included in the balance sheet there were no material capital and other financial
commitments in place at the year end. Further, there was no authorised but not contracted for capital expenditure
at the year end.
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29. RELATED PARTIES

Identity of related parties
Director’s compensation is included in note 5 and within the Remuneration Report.

Tarsus Group plc has a related party relationship with its subsidiaries (see note 30) and with its directors and
executive officers.

Directors of the company control 14.8% (2008: 16.6%) of the voting shares of the company.

Executive officers also participate in the Group’s share option programme.

30. INTEREST IN SUBSIDIARY UNDERTAKINGS AND JOINT VENTURES

The Company is the holding company of the Group. The subsidiaries and joint ventures of the Company, all of which
are included in the consolidated accounts of the Group, are set out below.

Name Group holding Country of
and voting rights registration
per cent and
ordinary shares operation
Trading Companies

Tarsus Exhibitions & Publishing Limited 100 England
Tarsus Travel Exhibitions Limited 100 England
DH Publishing Limited 100 England
Fairs & Exhibitions (1992) Ltd 100 England
F&E (2008) Ltd 100 England
Tarsus Expositions Inc 100 United States
Off-Price Specialists Center, Inc 100 United States
Caroo USA Inc 75.5 United States
Caroo Development Inc 86 United States
Trade Show News Network Inc 100 United States
Medical Conferences International Inc. 100 United States
MCI Opco LLC 80 United States
DMS Group LLC 100 United States
Modamont SAS 51 France
Label Expositions Private Limited 100 India
Tarsus Group Ltd 100 England
Tarsus Publishing Inc 100 United States
CapRegen Ltd 100 England
CapRegen Magnum Ltd 100 England
Montana Street Consultants 100 United States
CapRegen Neutraceuticals Inc 100 United States
Natural Biosciences Inc 100 United States
Valecoast Ltd 100 Cyprus
Le Group Evenement SAS 50 France
Hubei O/N Hope Exhibition Services Limited 50 China

Holding and Dormant Companies
Tarsus New Media Limited 100 England
Tarsus Publishing Limited 100 England
Tarsus America Limited 100 England
Tarsus Investments Limited 100 England
Tarsus Overseas Limited 100 England
Tarsus Martex (an unlimited company) 100 England
Tarsus Organex Limited 100 England
Tarsus Touchstone Limited 100 England
Tarsus US Limited 100 England
Tarsus Holdings Limited 100 England
Tarsus China Limited 100 England
Tarsus Medical Limited 100 England
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

30. INTEREST IN SUBSIDIARY UNDERTAKINGS AND JOINT VENTURES (CONTINUED)

Name Group holding Country of
and voting rights registration

per cent and

ordinary shares operation

The W R Kern Organisation Ltd 100 England
Fairs & Exhibitions Ltd 100 England
Tarsus Atlantic Ltd 100 England
Tarsus US Holdings, Inc. 100 United States
Tarsus Partners 100 United States
Tarsus Spacifically Inc 100 United States
Tarsus GEP Inc 100 United States
Tarsus Leeward Ltd 100 England
Tarsus Windward Ltd 100 England
Tarsus Luzhniki Ltd 100 England
Tarsus France Holdings SAS 100 France
Tarsus UK Holdings Ltd 100 England
Tarsus France SAS 100 France
Tarsus Atlantic Holdings LLC 100 United States
CapRegen BioSciences Ltd 100 England
CapRegen Neutraceuticals Ltd 100 England
CapRegen Natural Biosciences Ltd 100 England
Tarsus Ireland Finance Ltd 100 Ireland
Tarsus Ireland Investments Ltd 100 Ireland

All the subsidiaries have been included in the Group accounts.

The registered office of subsidiaries registered and operating in England is Metro Building, 1 Butterwick, London
Wé 8DL.

The registered office of all the subsidiaries registered and operating in France is Tour Ventose 2, rue des Bourets,
92150 Suresnes, Paris, France.

The registered office of the subsidiary in Cyprus is Themistokli Dervi, 3, Julia House, P.C. 1066, Nicosia, Cyprus.

The registered office of all the subsidiaries registered and operating in Ireland is 17 Upper Pembroke Street,
Dublin 2, Ireland.

The business office of the Tarsus Partners partnership is c/o Cook & Franke, 660, East Mason Street, Milwaukee,
Wisconsin 53202, USA.

The trading offices of Tarsus Expositions Inc. (which was incorporated in the state of Ohio), Tarsus Publishing Inc.
(which was incorporated in the state of South Carolina), and The Off-Price Specialist Centre, Inc. (which was
incorporated in the state of Nevada) are at 16985 W. Bluemound Road, Brookfield, Wisconsin 53005, USA. The
trading offices of Medical Conferences International Inc. (which was incorporated in the state of ILlinois) are at 301
Yamato Rd, Boca Raton FL 33431, USA.

The principal activity of all of the above undertakings is the promotion, organisation and management of
exhibitions and conferences, together with related publications and new media products.

All undertakings acquired during the year have been accounted for as acquisitions from the date of acquisition.

31. POST BALANCE SHEET EVENTS

On 8 March 2010 the Group announced that it had entered into a conditional agreement to acquire the remaining
20% of the issued share capital of MCI that it does not already own, for a consideration of US$10.75 million. The
vendors of this shareholding are a related party under the UKLA Listing Rules and the transaction is therefore
subject to shareholder approval which will be sought at a general meeting of shareholders. Consideration will take
the form of Tarsus Group plc ordinary shares.
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TARSUS GROUP PLC - COMPANY INCOME STATEMENT

ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo

Year to 31 Year to 31

December December

2009 2008

Notes £000 £000

Management fee income 358 27
Operating costs 2 (1,482) (30)
Operating loss (1,124) (3)
Taxation expense - -
Loss for the financial year (1,124) (3)

TARSUS GROUP PLC - COMPANY STATEMENT OF COMPREHENSIVE INCOME

Year to 31 Year to 31

December December

2009 2008

£000 £000

Loss for the financial year (1,124) (3)
Other comprehensive income - -
Total comprehensive expense for the year (1,124) (3]
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TARSUS GROUP PLC - COMPANY STATEMENT OF FINANCIAL POSITION

ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo

As at 31 As at 31
Notes December December
2009 2008
£000 £000
NON-CURRENT ASSETS
Investments 3 - -
Trade and other receivables 4 45,140 42,160
45,140 42,160
CURRENT LIABILITIES
Trade and other payables 5 (1,825) (485)
NET CURRENT ASSETS 43,315 41,675
EQUITY
Share Capital 6 3,422 3,095
Share Premium 6,033 -
Retained Earnings 33,860 38,580
TOTAL EQUITY 43,315 41,675

The financial statements were approved by the board and authorised for issue on 8 March 2010 and signed on its
behalf by

Nyse -

J D Emslie A G Milton
Group Managing Director Group Finance Director
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TARSUS GROUP PLC - COMPANY STATEMENT OF CHANGES IN EQUITY

ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo

Share Share
capital premium Retained
Account Account Earnings Total
£000 £000 £000 £000

As at 31 December 2009
Profit attributable to shareholders - - (1,124) (1,124)
Other comprehensive income - - - -

Total comprehensive income for the period - - (1,124) (1,124)
Scrip dividend 9 136 - 145
New share capital subscribed 318 6,019 - 6,337
Cost of shares issued - (122) - (122)
Share option charge - - 218 218
Dividend paid - - (3,814) (3,814)
Net change in shareholders’ funds 327 6,033 (4,720) 1,640
Opening equity shareholders’ funds 3,095 - 38,580 41,675
Closing equity shareholders’ funds 3,422 6,033 33,860 43,315

As at 31 December 2008
Loss attributable to shareholders - - (3) (3)
Other comprehensive income - - - -

Total comprehensive income for the period - - (3) (3)
New share capital subscribed 3,095 - - 3,095
Capital restructuring* - - 38,583 38,583
Net change in shareholders’ funds 3,095 - 38,580 41,675
Opening equity shareholders’ funds - - - -
Closing equity shareholders’ funds 3,095 - 38,580 41,675

*A share premium balance of £39,065,000 arose on the one for one share issue to Tarsus Group Limited. Under the
Scheme of Arrangement effective from 28 November 2008, this was converted to a retained earnings balance of
£38,583,000 after a charge of £482,000 was made relating to costs associated with the share issue.
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NOTES TO THE FINANCIAL STATEMENTS OF TARSUS GROUP PLC

1. ACCOUNTING POLICIES

Where applicable the accounting policies of the Company are the same of those of the Group, as stated on pages
58 to 64.

A cashflow statement has not been prepared due to the Company not having any cash or cash equivalents since
incorporation.

2. OPERATING COSTS
2009 2008
£000 £000
Personnel expenses (note 8) 565 25
Foreign exchange losses 500 -
Other expenses 417 5
1,482 30

3. INVESTMENTS
As at 31 December 2009, the Company had the following investments:
£

Tarsus Luzhniki Ltd
Tarsus Ireland Finance Ltd

1

1

Tarsus Ireland Investments Ltd 1
3

The Company acquired both Tarsus Ireland Finance Ltd and Tarsus Ireland Investments Ltd upon incorporation on
26 January 2009.

On 27 July 2009, the Company acquired the 82.6% of CapRegen plc not already owned by the Group for a

consideration of £3,430,431 satisfied through the issue of shares (see note é). This was then transferred to another
Group company at cost, resulting in no gain or loss.

4. TRADE AND OTHER RECEIVABLES

2009 2008

£000 £000

Amounts due from subsidiary undertakings - not receivable within one year 45,138 42,153
Prepayments 2 7
45,140 42,160
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NOTES TO THE FINANCIAL STATEMENTS OF TARSUS GROUP PLC (CONTINUED)

5. CURRENT LIABILITIES

2009 2008

£000 £000
Trade payables 9 -
Amounts due from subsidiary undertakings 1,504 3
Accruals 272 482
Other taxes and social security 40 -

1,825 485
There are cross guarantees between the company and the major trading subsidiaries.
6. CALLED UP SHARE CAPITAL

2009 2008
Number Number
000 £000 000 £000

Authorised:
Ordinary shares of 5p each 80,000 4,000 80,000 4,000
Allotted, called up and fully paid:
At 1 January 61,892 3,095 - -
Issued in respect of scheme of arrangement - - 61,762 3,088
Scrip dividend 183 9 - -
Issued for acquisition 3,063 153 - -
Issue of shares 3,077 154 - -
Exercise of share options 225 M -
Grant under share incentive schemes - - 130 7
At 31 December 68,440 3,422 61,892 3,095

All shares are ordinary shares which have full voting rights and rights to dividends. Ordinary shareholders have the
right of return of capital only in solvent liquidation.

On 6 July 2009, 3,076,923 shares were issued at 91p to provide working capital for the Group.
On 27 July 2009, 3,062,895 shares were issued at 112p as consideration for the acquisition of the 82.6% of
CapRegen plc not already owned by the Group.

7. DIVIDENDS

2009 2008
£000 £000
Dividend proposed
Dividend proposed in the period (4.0p/4.0p per share) 2,709 2,476

The directors announced the proposed final dividend for 2009, of 4.0p per share, on 8 March 2010. Subject to
approval at the Annual General Meeting on 16 June 2010, the proposed date of payment is 5 July 2010 to
Shareholders on the Register of Members on 28 May 2010.

Dividends are recognised as a liability in the period in which they are appropriately authorised and are no longer
at the discretion of the entity.
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NOTES TO THE FINANCIAL STATEMENTS OF TARSUS GROUP PLC (CONTINUED)

8. PERSONNEL EXPENSES AND NUMBERS

The average number of persons employed by the company, including executive directors, during the year was:

2009 2008

Number Number

Directors 7 6

2009 2008

£000 £000

Wages and Salaries 312 22

Social security costs 35 3
Equity settled transactions 218

565 25

The aggregate directors’ remuneration for 2009 is £347,000 (2008: £25,000).

Details in relation to total directors’ remuneration for the Group are set out in the Remuneration Report on pages
42 to 49.

9. CAPITAL COMMITMENTS
Other than those items included in the statement of financial position there were no material capital and other

financial commitments in place at the year end. Further, there was no authorised but not contracted for capital
expenditure at the year end.

10. FINANCIAL INSTRUMENTS

The carrying value of all financial instruments is considered to equate to their fair value.

11. RELATED PARTY TRANSACTIONS

Transactions resulting in amounts payable and receivable to subsidiaries of the Company are set out in notes 4
and 5.

The principle transactions during the year with other Group companies relate to the charging of management fees
(£358,000]; the transfer of an investment acquired to another Group company (£3,430,000); and the recognition of
foreign exchange fluctuations on inter company balances (£500,000). The remaining movements in inter company
balances relate to the funding of costs incurred by other Group companies.
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OTHER INFORMATION
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TARSUS GROUP plc

Registered in Jersey, number 101579

Directors

Neville Buch Chairman

Douglas Emslie Group Managing Director
Ashley Milton Group Finance Director
Roger Pellow Executive Director
Robert Ware Non-Executive Director
Hugh Scrimgeour Non-Executive Director
Paul Keenan Non-Executive Director
Secretary

Simon Smith

Head Office

17 Upper Pembroke Street

Dublin 2

Ireland

Registered Office
Whiteley Chambers
Don Street

St Helier

Jersey JE4 9WG

Financial Advisors and Stockbrokers
Investec Bank Plc
2 Gresham Street
London EC2V 7QP

Registrars and Transfer Office
Capita Registrars (Jersey] Limited
12 Castle Street

Principal Bankers

The Royal Bank of Scotland
1 Princes Street

London EC2R 8PA

Solicitors and Legal Advisors
Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT

Memery Crystal LLP
44 Southampton Buildings
London WC2A 1AP

St Helier
Jersey JE2 3RT Ogier L.P.
Whiteley Chambers
UK Transfer Agent Don Street
Capita Registrars St Helier
The Registry Jersey JE4 9WG
34 Beckenham Road
Beckenham Auditors
Kent BR3 4TU PKF (UK) LLP

Farringdon Place

Financial Calendar 20 Farringdon Road

26 May 2010 Ex-Dividend date London EC1M 3AP
28 May 2010 Record Date

16 June 2010 Annual General Meeting

5 July 2010 Final dividend payment

Dates correct at time of print, but subject to change.
The Company’s website can be found at www.tarsus-group.com
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NOTICE OF ANNUAL GENERAL MEETING
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Notice is hereby given that the second Annual General Meeting of the members of Tarsus Group plc [“the
Company”) will be held at 26 Upper Pembroke Street, Dublin 2, Ireland on Wednesday 16 June 2010 at 11.00 am
to consider the following business (with the exception of resolutions 11 and 12, which are special resolutions, all
resolutions are proposed as ordinary resolutions, and all resolutions will be decided on a show of hands):

Ordinary resolutions

1.

(A)

(B

(C)

10.

(A)

(i)
(ii)

(B

To receive the financial statements, Directors’ Report and Auditors” Report for the year ended 31 December
2009.

To approve the Remuneration Report for the year ended 31 December 2009.

To approve the payment of a final dividend of 4 pence per share on the ordinary shares in the capital of the
Company payable on 5 July 2010 to those shareholders on the Register of Members as at the close of business
on 28 May 2010.

To re-elect Neville Buch as a director.
To re-elect Hugh Scrimgeour as a director.
To re-elect Robert Ware as a director.

To re-appoint PKF (UK) LLP as auditors of the Company to hold office until the conclusion of the Annual
General Meeting at which accounts are laid before the Company.

To authorise the Audit Committee of the Company to determine the remuneration of the Auditors.
THAT,

the authorised share capital of the Company is increased from £4,000,000.10 divided into 80,000,002 shares of
£0.05 each to £6,000,000.10 divided into 120,000,002 shares of £0.05 each by the creation of 40,000,000 shares
of £0.05 each (totaling £2,000,000 in nominal value), each such ordinary share ranking pari passu with the
existing ordinary shares of the Company;

paragraph 6 of the Memorandum of Association is deleted and the following is inserted in its place:

“The share capital of the Company is £6,000,000.10 divided into 120,000,002 shares of £0.05 each.”

Article 4 of the Articles of Association is deleted and the following is inserted in its place:

“The Company'’s authorised share capital consists of 120,000,002 ordinary shares of £0.05 each.”

THAT, subject to the passing of the previous resolution and in place of the existing authority:

the directors be and they are hereby generally and unconditionally authorised to exercise all or any powers of
the Company to allot equity securities (as defined in section 560 of the UK Companies Act 2006, as if the
Company were incorporated in the United Kingdom) (and the authority conferred on the Directors by Article 10
of the Company’s Articles of Association be renewed accordingly) to such persons, at such times and on such
terms as they think proper up to a maximum nominal amount of £1,139,528.30 during the period ('the period
of authority’) from the date of the passing of this resolution until the earlier of:

fifteen months from the date of the passing of this resolution; and

the conclusion of the Annual General Meeting of the Company held to approve the report and accounts of the
Company for the financial year of the Company ending on 31 December 2010.

On which date such authority will expire unless previously varied, revoked or renewed by the Company in
general meeting (save that during the period of authority the directors shall be entitled to make an offer or
agreement which would or might require equity securities to be allotted in pursuance of such an offer or
agreement after the expiry of the period of authority and may allot such equity securities in pursuance of such
an offer or agreement as if the authority conferred by this resolution had not expired}; and

the authority to allot given to the directors by this resolution be in substitution for any and all authorities
previously conferred upon the directors , without prejudice to any allotments made pursuant to the terms of
such authorities.
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NOTICE OF ANNUAL GENERAL MEETING (CONTINUED)
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Special resolutions

11.

(i)

(ii)

12.

(i)
(i)
(iii)

(iv)

(v)

THAT conditionally on the passing of the resolution numbered 10 above and pursuant to Article 14 of the
Company'’s Articles of Association and in substitution for all existing powers, the directors be and they are
hereby empowered to allot equity securities (as defined in section 560 of the UK Companies Act 2006, as if the
Company were incorporated in the United Kingdom) for cash pursuant to the authority conferred by the
resolution numbered 10 above as if Article 13 of the Company’s Articles of Association did not apply to such
allotment, such power to expire (unless previously varied, revoked or renewed by the Company in general
meeting) at the earlier of fifteen months from the date of passing of this resolution and the conclusion of the
Annual General Meeting of the Company held to approve the report and accounts of the Company for the
financial year of the Company ending on 31 December 2010 (save that the directors shall be entitled before
such expiry to 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 an offer or agreement, as if the
power conferred by this resolution had not expired) and to be limited to:

the allotment of equity securities for cash in connection with or pursuant to an issue or offer by way of rights,
open offer or otherwise in favour of the holders of equity securities where the equity securities respectively
attributable to the interests of such holders are proportionate (as nearly as may be] to the respective number
of equity securities held by them on the record date for such allotment, subject only to such exceptions,
exclusions or other arrangements which are in the opinion of the directors necessary or expedient to deal with
fractional entitlements or legal or practical problems under the laws of any territory, or the requirements of
any recognised regulatory body or any other stock exchange or otherwise in any territory; and

the allotment (otherwise than as referred to in sub-paragraph (i) above] of equity securities for cash up to an
aggregate nominal amount of £171,100.35.

This power applies in relation to a sale of shares which is an allotment of equity securities (by virtue of section
560 of the UK Companies Act 2006 as if the Company were incorporated in the United Kingdom) as if in the first
paragraph of this resolution the words “pursuant to the authority conferred by the resolution numbered 10
above” were omitted.

THAT the Company be and is hereby generally and unconditionally authorised pursuant to Article 57 of the
Companies (Jersey) Law 1991 to make market purchases of ordinary shares of 5p each in the capital of the
Company (“ordinary shares”) on such terms and in such manner as the directors shall determine provided
that:

the maximum number of ordinary shares hereby authorised to be purchased is 6,844,014,

the minimum price which may be paid for any such share is 5p;

the maximum price (exclusive of expenses) which may be paid for any such shares for so long as the shares of
the Company are dealt on the London Stock Exchange shall be 5% above the average of the middle market
quotations for an ordinary share of the Company taken from the London Stock Exchange Daily Official List for
the 5 business days immediately before the day on which the purchase is contracted to take place;

the authority hereby conferred shall (unless previously renewed or revoked) expire at the earlier of the
conclusion of the next Annual General Meeting of the Company and the date which is fifteen months after the
date on which this resolution is passed; and

the Company may make a contract to purchase its own shares under the authority hereby conferred prior to
the expiry of such authority which will or may be executed wholly or partly after the expiry of such authority,
and may make a purchase of its own shares in pursuance of any such contract.

By order of the Board
Simon Smith
Company Secretary
8 March 2010
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NOTICE OF ANNUAL GENERAL MEETING (CONTINUED)
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Notes

1.

10.

The Company, pursuant to Article 40 of the Companies (Uncertificated Securities) (Jersey) Order 1999,
specifies that only those shareholders registered in the Register of Members of the Company as at 11.00am
on 14 June 2010 shall be entitled to attend or vote at the Annual General Meeting in respect of the number of
ordinary shares registered in their name at that time. Changes to entries on the relevant register of securities
after that time will be disregarded in determining the right of any person to attend or vote at the Annual
General Meeting.

A member entitled to attend and vote at the Annual General Meeting may appoint one or more proxies to
attend, speak and vote instead of him or her, provided that each proxy is appointed to exercise the rights
attached to a different share or shares held by him or her.

A proxy form is enclosed with this notice. Instructions for use are shown on the form. To be valid the form of
proxy and the power of attorney or other authority, if any, under which it is signed, or a notarially certified or
office copy of such power or authority, should reach the offices of the UK Transfer Agent of the Company,
Capita Registrars, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU at least 48 hours before the
time appointed for holding the Annual General Meeting or any adjournment thereof.

A shareholder may only appoint a proxy using the procedures set out in these notes and the notes to the form
of proxy. If a shareholder wishes to terminate the authority of a person(s) to act as their proxy, they must notify
Capita Registrars in writing at the address provided above no later than 48 hours before the meeting.

Completion and return of a proxy form will not prevent a shareholder from attending and voting in person. If a
shareholder has appointed a proxy and attends the meeting in person, his proxy appointment will automatically
be terminated and his votes in person will stand in its place.

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

To appoint a proxy or to give or amend an instruction to a previously appointed proxy via the CREST system, the
CREST message must be received by the issuer’s agent RA10 by 11.00am on 14 June 2010. For this purpose,
the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the
CREST Applications Host) from which the issuer’s agent is able to retrieve the message. After this time any
change of instructions to a proxy appointed through CREST should be communicated to the proxy by other
means. CREST Personal Members or other CREST sponsored members, and those CREST Members who
have appointed voting service provider(s) should contact their CREST sponsor or voting service provider(s) for
assistance with appointing proxies via CREST. For further information on CREST procedures, limitations and
system timings please refer to the CREST Manual. We may treat as invalid a proxy appointment sent by CREST
in the circumstances set out in Article 34(1) of the Companies (Uncertificated Securities) (Jersey) Order 1999.
In any case your proxy form must be received by the Company’s registrars no later than 11.00am on 14 June
2010.

Copies of the Directors’ service contracts, the non-executive directors’ letters of appointment, the Articles of
Association of the Company (in their current form and proposed to be amended) and the Register of Directors’
Interests will be available for inspection at the registered office of the Company during normal business hours
from the date of despatch of this notice up to the date of and during the Annual General Meeting, and at the
place of the Annual General Meeting from 10.30am until the close of such meeting.

The levels of proxy votes received in respect of each resolution will be disclosed at the Annual General Meeting.
As at 8 March 2010, the Company’s issued share capital comprised 68,440,143 ordinary shares of £0.05 each.

Each ordinary share carries the right to one vote at a general meeting of the Company and, therefore, the total
number of voting rights as at 8 March 2010 is 68,440,143.
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I/We

FORM OF PROXY
TARSUS GROUP plc

Form of Proxy for use by holders of Ordinary Shares at the Annual General Meeting of the Company

to be held on 16 June 2010

(Full name(s] in block capitals]

of

(Address in block capitals]

Being a member/members of the above named company (the “Company”), hereby appoint the Chairman of the Meeting
(See Note 2 over]

(Name and address of proxy in block capitals]

as my/our proxy to attend, and on a poll vote for me/us and on my/our behalf at the Annual General Meeting of the Company
to be held on 16 June 2010 at 26 Upper Pembroke Street, Dublin 2, Ireland at 11.00am and at any adjournment thereof.

I/We wish my/our proxy to vote as indicated below in respect of the resolutions to be proposed at the meeting.

Please indicate which way you wish your proxy to vote by placing a ‘X’ in the appropriate box alongside each resolution (See
Note 5 over).

Resolutions

Ordinary resolutions

1.

10.

To receive the financial statements, Directors’ Report and Auditors’ Report for the
year ended 31 December 2009.

To approve the Remuneration Report for the year ended 31 December 2009.

To approve the payment of a final dividend of 4 pence per share on the ordinary shares in

the capital of the Company.

To re-elect Neville Buch as a director.

To re-elect Hugh Scrimgeour as a director.

To re-elect Robert Ware as a director.

To re-appoint PKF (UK] LLP as Auditors of the Company, to hold office until the
conclusion of the Annual General Meeting at which accounts are laid before the

Company.

To authorise the Audit Committee of the Company to determine the remuneration of
the Auditors.

To increase the authorised share capital of the Company from £4,000,000.10 to
£6,000,000.10.

To authorise the directors to allot equity securities.

Special resolutions

11.

To authorise the issue of equity securities for cash by dis-applying the provisions of
Article 13 of the Company’s Articles of Association.

12.  To authorise the Company to make market purchases of ordinary shares of 5p each
in the capital of the Company.
Signature (See Note 7 over]  Date

For

aaaa aaga

d a a

Against

aaaa aag

od a a

Vote
withheld

aauaaa aaga

d a a

O
O

2010
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Notes

1.

10.

Shares held in uncertificated form (i.e. in CREST) may be voted through the CREST Proxy Voting Service in
accordance with the procedures set out in the CREST Manual. For further information in this regard please
refer to note 7 to the Notice of Annual General Meeting of the Company (“Notice of Meeting”).

Every holder has the right to appoint some other person(s) of their choice, who need not be a shareholder but
must attend the meeting, as his proxy to exercise all or any of his rights, to attend, speak and vote on their
behalf at the meeting. If you wish to appoint a person other than the Chairman, please cross out the words ‘the
Chairman of the Meeting’ and insert the full name and address of your chosen proxy holder in the space
provided. Any changes should be initialled. If the proxy is being appointed in relation to less than your full voting
entitlement, please enter the number of shares in relation to which they are authorised to act as your proxy. If
left blank your proxy will be deemed to be authorised in respect of your full voting entitlement (or if this proxy
form has been issued in respect of a designated account for a shareholder, the full voting entitlement for that
designated account).

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.

Entitlement to attend and vote at the meeting and the number of votes which may be cast thereat will be
determined by reference to the Register of Members of the Company at 11.00am on 14 June 2010. Changes to
entries on the Register of Members after that time shall be disregarded in determining the rights of any person
to attend and vote at the meeting.

To direct your proxy how to vote on the resolutions, mark the appropriate box with an ‘X". To abstain from
voting on a resolution, select the relevant “Vote withheld” box. A vote withheld is not a vote in law, which means
that the vote will not be counted in the calculation of votes for or against the resolution. If no voting indication
is given, your proxy will vote or abstain from voting at his or her discretion. Your proxy will vote (or abstain from
voting) as he or she thinks fit in relation to any other matter which is put before the meeting.

Full details of the resolutions are contained in the Notice of Meeting and explanatory notes. The summary of
the resolutions on the proxy form is numbered in the same order as in the Notice of Meeting.

This form must be signed and dated by the shareholder or his/her attorney duly authorised in writing. If the
shareholder is a company, it may execute under its common seal, by the signature of a director and its
secretary or two directors or other authorised signatories in the name of the company or by the signature of a
duly authorised officer or attorney. In the case of joint holdings, any one holder may sign this form. The vote of
the senior joint holder who tenders a vote, whether in person or by proxy, will be accepted to the exclusion of
the votes of the other joint holders and for this purpose seniority will be determined by the order in which the
names stand in the register of members in respect of the joint holding.

To be valid, this form must be completed, signed and lodged with the Company’s UK Transfer Agent, Capita
Registrars, 34 Beckenham Road, Beckenham, Kent BR3 4TU, together with the power of attorney or other
authority (if any) under which it is signed or a copy of such authority certified notarially no later than 11.00am
on 14 June 2010.

If you prefer, you may return the proxy form to the Registrar in an envelope addressed to FREEPOST RSBH-
UXKS-LRBC, PXS, 34 Beckenham Road, Beckenham, BR3 4TU.

Completion of this form of proxy will not preclude you from attending and voting at the meeting or at any
adjournments thereof in person, if you so wish.
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