THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the action you should take, you are recommended immediately to seek your own financial advice

from your stockbroker, bank manager, solicitor, accountant or other independent financial adviser duly
authorised under the Financial Services and Markets Act 2000,

I you have so'd or otherwise transferred all of your MICE Snares, please sena this document and the accompanying
documents at oace to the turchaser or 1o the slockbroker, bank or other agent through whom the sale or transfer was
effecied for onward transmission to the purchaser or transferes. However, such documenis shouid not be forwarded o
tansmitted in or into the United States, Canade, Ausiralic, Australio or Japan.

A copy of this decument, whicn comprises ‘isting oarticulas relatng to MICE in accordance with tie fistiag rules made
unce- section 74 of the Financial Services and Markets Act 2000, hos been delivered to the Registiar of Comrpanies in
England and Waes for regist-ation as required by section 83 of that act.

Apglication has been made 1o the UK Listing Autherity for the New MICE Snares to be odmitted to the Official List and 1o
the London Stock Excnange for such shares to be admitted to rading on the london Stack Excrange’s market for listed
securities. It is expectec thal admission of the New MICE Snares 1o the Official List will become ehiective and that dealings
for normal setlement will commence on the tondon Stock Exchange on the first dealing day foliowing the day on which
the Offer becomes or is dedared uncanditional in all respects [save Tor the condition reioting fo Admission].

MICE Group plc

Proposed Offer for Expocentric plc

Notice of Exiraordinary General Meeting

Listing particulars relating to the issue of up to 32,078,557 ordinary
shares of 4 pence each in connection with the proposed offer

City Finarcial Associates Limited, which is regulated by the Financia Services Authorily, is acting for MICE ond no-cne else

in connection with the Offer. and will not be responsible to anyone other than MICE for oroviding the protections aforded
fo s customers o for providing advice in relation to the Offer

Beeson Gregory limiteq, which is egulated by the Financial Services Authority, s acting for MICE and no-one else in
cennection with these I'stng particuiars, and will not be responsiole to anyone other than MICE for providing the
protections offorded to its customers or for providing advice in relaton to thase listing particulars.

MNotice o an Extraorginary General Meeting to be held af 1100 am. on Monday 14 Januery 2002 af the offices of
Nabarro Nathanson, lacon House, Tneckald's Road, Londen WCTX 8RW is set cut at the end of this document The
accompanying Form of Proxy should be completed and returnec as soon as possibie and, in any event, 1o reach the

Company's regisirars Connaught St Michael's limited, Crestc House, Alma Street, Luton, Bedfordshire U1 2PU by no
later fagn 171.00 am. on Saturday 12 January 20072

The New MICE Shares have not been and will not be registered under the United States Securities Act of 1633 [as
cmanded), and the relevant ciegrances have not been, and will not be, obtained from the securities commission of any
province in Cancda. Ne prospectus in relction to the New MICE Shares has baen, or will be, iodged with or registered
by the Australian Securities and Investments Commission, nor have any steps been tcken or will be faken to enabie the
New MICE Saares 1o be offered in Japan in compliance with applicable securities laws in japon. Accordingly, the New

MICE Shares may not be offerea, sold, reseld or delivered, directly or indirectly, in o into the United States, Canada,
Austral'a, o Japan.
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PART |
LETTER FROM THE CHAIRMAN OF MICE GROUP PLC

lincorporated in Englard and Wales under the Comparies Act 1985 with Registered No.2879731)

Directors: Registered Office:
Michael James Curley (Executive Chairman) 10 Arley Industrial Park
David Richard Pugh (Finance Director] Colliers Way
James Richard Hareld Curley (Executive Direcicr] Spring Hill
Peter Marshall Dillon {Executive Director) Arley
John Billingten {Executive Director) Coventry CV7 8HN

Stephen Johr Barclay (Nonexecutive Director]
The Bt. Hon. Sir Richard Francis Needham [Non-executive Director)
George Wolfgang Kadoke {Non-executive Director]

21 December 2001
Te Shareholders and, for information only, to participants in the Share Option Schemes
Dear Shareholder

Proposed Offer for Expocentric

Introduction
On 20 December 2001, the boards of MICE and Expocentiic announced that the Company had agreed tems for o
recommended all shore offer to acquire Expoceniric.

The Offer, which is being made on cur behalf by City Financial Associates, is fo acquire the entire issued and to be issued
share capital of Expocentric not olready owned by MICE on the basis of 10 New MICE Shares for every
19 Expocentric Shares. On the basis that the Offer s successlul, existing MICE Shareholders and Exzocentric
Shareholders would own approximately &4.6 per cent. ond 35.4 per cent. respectively of the enlarged issued share
capital of MICE, ossuming no exercise of share options. The Offer values the whaole of the issued share capital of
Expocentric at £30.5 million based on ¢ closing middle market price of a MICE Share of 95 pence on 19 December
2001, being the latest dealing day prior to the announcement of the Offer. MICE currently owns 1,750,000 Expocentric
Shares representing approximately 2.9 per cent. of the issued share capital of Expocentric.

Due to the size of the propesed acquisition in relation to the MICE Group, the Offer is conditional upon the approval of
MICE Shareholders. This letter explains why vour Board believes that the Offer is in Ihe best interests of MICE and its
shareholders and seeks your approval for the Offer af the EGM to be held on Monday 14 January 2002, Furher
bockground to and reasens for the Offer and its terms, together with further information on MICE and Expocentric, are set
out below.

Background to and reasons for the Offer
MICE has consistently grown and developed its business over a number of years. It has shown shong organic growth
supplemented by complementary acquisitions. Since Hotation in December 1994 a total of £9.96 million before expenses
has been raised externally from the issue of new MICE Shares. Cash refurns to shareholders comprising dividends paid 1o
30 June 20071 and purchases of the Company's own shares have fofalled £5.10 million over the same period, leaving net
new money of only £4.86 million in the Compaeny.

Against this background, turnover increased from £14.58 million in 1995 to £85.386 million in 2000. Profit before
toxation increased from £0.8 17 million to £5.057 million in the some period. Operating margins have also improved as
MICE has diversified away from being principally a manutocturer and installer of exhibition stards ond fittings to providing
creaiive services relating it the design, project management and organisation of displays at exhikitions, museums and
conferences. This strategy has been adopted as result of customer demand for o "onestop-shop”. In addition, MICE has
developed an international business with a good quality client fist.

Following on from these achievements, your Board believes that there remain many altractive opportunities to grow and
davelop the business both organically and by selective and complementary acquisition. Expocentric is a relatively newly
established business which provides commercic!, 3D interactive exhibition halls offering digital space for show orgonisers
and exhibitions. In November 2000, approximately £31.5 million was raised os development capital for Expocentric. As
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ot 30 September 2007, Expocantic had net assets of approximately £33.4 million, incliding casn ot bank of £33.2

midion. Tne consideration being paid for Expocentric under the OF e refiects the MICE Direclors’ view of the voive of the
cash oalonces ond the businesses 1o be acquired.

The qeauisitan of Expocenfric provides MICE with an opportunity fo extend its -ange o procucts. It s intended faat
Expocentic's cash resources will be cpplied fo reauce MICE's existing incebledness, to provide addtional working
capite’ to funa orgenic growtn ond allow it to acquire compiementary businesses as and when opportfunities ar'se. The

cequiston of Expocentic also brings with tinteleciual oroperty which may encbe MICE to extend iis range of cusiomer
services.

On successte completion of the Offer, the board of MICE will cansider inviting a representative or representatives of the
Expocentric noard to io'n the boord of MICE.

Terms of the Offer

The Offer is being made on the basis ot

For every 19 Expocentric Shares 10 New MICE Shares

Based on the closing middie market price of o MICE Share of 95 pence 01 1% December 2001, being the latest dealing
day prior io the anncucement of the Offer, the Offer volues each Expocentric Shares ot SO pence and the entire ordinary
share capitel of Expacentric at epproximately £30.5 million, The Olfer represents o premium of cpproximately 59 per
ceni. o the casing middie market price of 31.5 pence per Expocentric Share on 1% December 2001, being the iasl
ded’ing day ocefore the announcement of MICE's intention to make the Offer. Acceptance in full of the Offer by «ll
Expocentric Snareholders wouid result in the issue of up 1o 32,078,557 New MICE Shares representing aporoximately

54.8 per cent. o current issuea share copital of the Company and 354 pe- cent. of the enlarged “ssue share copitel o the
Cempany, ass.ming =0 exercise of share opfiens.

The New MICE Snares will oe issued crecited as luly poid and will renk pari passu in ol respects wity the existing MICE
Shares inclucing the rignt to receive all dividends and otaer distributicns declared, made or paid hereafter. save trot they
wiil nat rank for any tina dividend paid in respect of the current financial period. The MNew tICE Shores will be issued free
Fom all liens, charges, ecuitable interasts, encumbrances and other inferests. Application has been made for the New
MICE Shares to be comitied 1o 1ne Official List anc to trading on the London Stock Exchange's market for listed secutities

The Cfer will ivfia’y remain open for ccceptance unil 3.00 p.m on 10 January 2002, The Ofer may be extended to o
ioter aate, but me Offer will not be capable of being kept open cfier 3.00 pm. on 18 February 2007, unless it has
become ar been declerea unconditfonal as to acceptonces oy midnight on that date, provided that MICE has reserved
the rignt 1o extend the Ofer to a loter date with the permission of e Panei. If the Ofer becomes or is declared

unconditionol as o accentances, 't will remoin open for not less than 74 doys Yor the date on which it would nave
exoired

Information on MICE

MICE provides belowtneline marketing support services primarily to multinational companies and government agencies. It

concentraies on tne design, picject monagement, arganisolion ond instollation of morket support services and oims to
provide an “cne-stop” solution for the provision of such services.

MICE empioys cround 1,000 peopie and its cperations are pased in five countries.

in the yea™ ended 31 December 2000, MICE reported sales of £85.386 milbon and prott be'ore taxation of
£5.057 milion. As ot 19 December 2007, MICE nod o market copitaiisafon of approximately £55.6 mition Met assets
os at 30 June 2001, tae oate of the latest published interim results, were £24.476 mil'on,

Information on Expacentric

Expocentric was establ'shed 1o develop and provide commercial 3D and interactive exhibition halls, ¢ifering digte space
for show organisers and exnibitors. Expocentric’s aim has been to develop an onine exhibition factity which provides e
infrastructure to extend the business potential of onling exhibitions and reach wider markets via the Internet for bot
axnibition organisers and their exhibitors and o generate incrementa’ revenues for exhibiton organisers from sales of
exnibition stands, advertising and sponsorship to show parlicipants.

The business was establshed in February 199% and was incorporaled as Expocentric in September 1999, The first
products were launched in May 2000 alter ¢ period of development. In November 2000, Expocentric Shares were
camitted to the Official List ond approximately £31.5 million was raisec as development capital for Expocentric.
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tn the ollermath of the flotation, market conditions changed fundamentally for Expocentric. This change prompted the
boord to reappraise its srategy. The Directors considered various strategic opfiens including reducing the cost base,
broadening the preduct range and consolidating by acquisifion in their chosen market secior. Sales in the nine months 1o
30 September 2001 were £360,000 and a loss before taxation of £9,074,000 was recorded. Net assets as at 30
September 2001 were £33.643 million. These results are included in Part |1l of this document.

In the run up to the publication of the third quarter resulis, the Expocentric boord look the decision that its shareholders’
interests would be best served by merging Expocentric’s significant cash resources and its embryonic businesses with on
established related business such as MICE.

Current trading and prospects

During the six months to 30 June 2001 strong organic growth was achieved by the Group. Eamings per share and profit
before taxation for the six manths increased by 34 per cent..

As highlighted in the interim statemenl, o copy of which is included in full in Part Il of this document, we continue to
experience slow development in the start up of our San Franciseo operation while the programme of rationalisation is
progressing as envisaged.

Notwithstanding the above and the general volatile economic condition, the Group has continued fo trade in line with the
Directors expectations and the Board remains confident of the Company’s prospects in the current financial vear.

On comgletion of the Offer, the Directors will conduct o review of the business and frade of Expocentric. While
Expocentric has encountered difficulties in estoblishing its business on a stend alone basis, the Directors believe that there
will be polential to offer some of the services provided by Expocentric as an additional service to those currently offered
by MICE to its clients.

The acquisifion of Expoceniric will enable MICE 1o reduce its indebtedness, provide working capital for futher organic
growth and will enable MICE to make complementary acquisitions. The Directors are therefore confident of the future
praspects of the Enlarged Group.

Financial effects of the Offer

The cash balances being acquired with Expocentric will be used to reduce existing borrowing levels within Mice and
therefore substantially strengthen the Company’s balance sheel. A pro forma unaudited statement of net assets of the
Enlarged Group is set out in Part IV of this document showing pro forma net assets of approximately £56.559 million
including net cash resources of £36.5%92 million,

Notice of Extraordinary General Meeting

A notice convening an Extroordinary General Meeling to be held at the offices of Nabarro Nathanson, Lacon House,
Thecbald's Road, London WCTX 8RW on Monday 14 january 2002 ot 11.00 o.m. for the purpose of considering and,
it thought fit, passing the following Resolutions is set out af the end of this document:

{i]  to approve the Offer, o increase the share capital of MICE and to authorise the MICFE Directors o allot relevant
securities pursuant to section 80 of the Act; and

li} o display ihe statulory pre-emption rights sef out in section 25 of the Act.

Admission, settlement and dealings

The existing Osdinary Shares have been admitted to the Official List and to trading on the london Stock Exchange's market
for listed securifies. An application for Admission has been made in respect of the New MICE Shares. It is expected that
Admission will become effective and that dealings in the New MICE Shares will commence on the first dealing day
following the date on which the Offer becomes or is declared unconditional in all respecis {save only for the condition of
the Offer relating to Admission). The New MICE Shares will not be available 1o the public in conjunclion with the
application for Admission except by way of valid acceptances of the Offer. All the exisling Ordinary Shares are, and the
New MICE Shares will be, in registered form.

Subject to the Offer becoming or being declared unconditional in all respects, setilement of the consideration 1o which any
Expocentric Shareholder is enfitled pursuant to the acceptance of the Ofter, will be made {except in the case of certain
overseas shareholders| not later than 14 days after the Offer becomes or is declared unconditional in all respects, or 14
days cfler receipt of a valid and complete ccceptance, whichever is the later.

All documents and remittances sent by or to Expocentric Shareholders, in accordance with their instructions, will be sent of
their own risk. No temporary decuments of tifle will be issued and pending dispatch of definitive certificates to Expacentric
Shareholders, ransters will be certified against the register held by Connaught St Michael's Limited.
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MICE has appled for the New MICE Sheres to e admiled 1o CREST. CREST is o pooerless selflement procedure

olowing securilies to oe evidenced oiverwise than by o cerfficate and to be tansterred cinerwise thon by o writien
instrument

Additional Information

Fuither details o the Offer are conained in ine Offe- Documant, which was despatched 1o Expocentic Snarghalders an
20 Decemper 20071 and is being sent, for information only, to MICE Snareholders aloag with inis document. Your
attention is drawn to the coditional information containes in Pars H to V of this document

Action to be Taken

You wil: find enclosed with this document a Form of Proxy to enable you te vote at the Extracrdinary General Meeting
Whetver o1 not you intend to present at the Exiraordinary General Meefing, you are reguested to complete and return te
Farm of Praxy in accordance with the instructions printed therean to Cannaught St Michael's Limited, Cresta House, Alma
Street, Luton, Bedfarashire L1 2PU, sc as to arrive ne later than 11.00 am. on Saturday 2 January 2002, Comrpletion

and refurn of the Form of Proxy will not affect your rigat to attend in person and vole at the Exiraordinary General Meeting
it YOU 50 wish

Recommendation

The Directors of MICE, who have received financial advice from City Financial Associates, consider the Offer and the
Resolutions to be in the best interests of the Company and Shareholders as a whole. In providing advice to the
Directors, City Financial Associates has taken into account the Directors’ commercial assessment of the Offer.

Accordingly, the Directors of MICE unanimously recommend that MICE Shareholders vote in tavour of the Resolutions
to be proposed at the Extracrdinary General Meeting, as they have irrevocobly undertaken to do so in respect of their

own beneficial holdings, which in aggregate amount to 10,722,536 Ordinary Shares {representing approximately
18.33 per cent, of the Company’s issued share capital).

Yours singerely

Michael Curlay
Chairmon




PART I
FINANCIAL INFORMATION RELATING TO MICE

Nature of financial information

The financial information detailed in this Part 11 is set out in two parts as follows:
Section A unaudited interim results for MICE for the six months ended 30 June 2001: and

Section B extracts from the audited accounts for MICE for the three years ended 31 December 2000,

Section A Unaudited interim accounts for MICE for the six months ended 30 June 2001
The following is the full text of the interim statement for the six months ended 30 June 2001

“"Dear Shareholder

CHAIRMAN’S STATEMENT

Review of Results

Strong organic growth has been achieved by the Group during the fisst half of the yeor. These excellent results further
demonstiale our proven ability to understand and meet the needs of clients by providing total creative soluticns sourced
principally from cur own operations.

Ecrings per share for the six months have grown by 34% to 3.26p (2000 : 2.44p). This outstanding growth has been
generated entirely from orgonic operaiions with the profil before tax increasing to £2,761,000 (2000 : £ 2,060,000).
Tumaver for the period of £46,870,000 is well chead of last year {even though last year's turnover contained ¢ large
amount of ‘castpassthrough’ in Werld Expo).

We have continued to achieve strong operating cash inflow for the period of £2,513,000 {2000 : £887,C0C). Af 30 June
2007, netf inferest bearing debt of £21,817,000 was £8.652,000 higher than ot 31 December 2000, this includes
investments of £0,100,000 in capital projects. The major pan of Group debt relates to freehold properties with the
purpose built davelopments in Hounslow, Coveniry and Toranto now nearing complefion.

The increase in profits has enabled the Board fo continve with its progressive dividend policy, the interim dividend of
0.48p (2000 : 0.44p} being 9% higher than the comparable figure last year.

During the first half of the vear we hove confinued our track record of sustained growth by the broadening and deepening
of client relationships across a wide range of business sectors. Major projects have been undertaken for Siebel, Motorola,
Eli Lilly, Ford, Compag, Vignefte, Portsmouth Naval Base Property Trusl, Bacardi Marlini, Emirates Airline, Galileo, Astra,
Sony, Shell and Bang & Olufsen.

The Board joins me in thanking all employees for their hard work, skilis and dedication which has enabled the Group 1o
report such excellent results. To meet the needs of our clients requires cbsolule deadlines 1o be fulfilled over wide
geographic oreas and we fully appreciate the achievements of cur employees in these demanding conditions.

Current and Future Trading

We conlinue fo pursue our obiective of becoming a leading global internaticonal supplier of below the line marketing
supper services, The Group's ahility to control a project from design through to instollation enhances cur reputation and
encourages client loyalty. The intermnational network of Group operalions assists multinational clients by generating greater
retums from their marketing activifies.

In Europe we have established ourselves s one of the market leaders and yet we believe that our share of this highly
fragmented market is less thon one per cent. In North Americo we are the leading design and exhibition company in
Conada and are in the process of establishing our office in San Francisce.

Significant growth opportunilies exist across our geographic range of operations due 1o the highly fragmented nature of
the market.

As anficipated, we are experiencing a stow down in our rate of growth during the second half of the year. This is entirely
due to the recent volatile economic conditions which have led to o reduction in our domestic order books both in the UK.
and Germany,

Similarly we are experiencing slow development in the start up of our San Francisco operation, which is again entirely due
fo the uncertain economic climate in the West Coast region of the United Stales of America.

The Board intends fo use the remainder of this financial year 1o carry out pregrammes of raficnalisation and, in certain
exceptional circumstances if appropriate, the disposal of some parts of iis operations. The effect of such actions should
lead to a more efficient Group structure.




Descite the downtoms in the various domestic markets we are pleased to soy thet we are experiencing o substantial
: ) 9

increase in both the level of orders and enguities fo- International projects. Therelore o.r order book remains strong and
our level of enquiries are at recors levels

The strengt o our clent base, e Togmentaiion of the morket and the unique position of ne Group gives us confidence
that furtner growth in the future will be cevivered to our shareholders.

Michael Curley
Chairman

17 Semterher 2001




GROUP PROFIT AND LOSS ACCOUNT

Turnover
— Confinuing operations
Cost of sales

Gross Profit
Selling and administrative expenses

Operating Profit
- Conlinuing operation
Net interest payable

Profit on Ordinary Activities Before
Taxation
Taxaotion

Profit on Ordinary Activities After Taxation
Mincrity interest - eguity

Profit Attributable to the Members of the
Holding Company
Dividends

Retained Profit for the Period

Statement of Retained Profit

At the beginning of the year

Retained profit for the period

Currency translotion difference on foreign investments

At end of the period

Basic Earnings Per Share
Diluted Earnings Per Share

Unaudited Unaudited Audited

4 months to 6 months to 12 months to

30 June 30 June 31 December

2001 2000 2000

Notes £'000 £'000 £000
46,870 42784 85,386

(31,777 (32,242} 160,502)

15,0Q3 10,542 24,884

(11.711) [B,048) {18,654)

3,382 2494 6,230

(621) (434} {1,173)

2761 2,060 5057

{826) [620) {1,571}

1,935 1,440 3486

- 2 2

1.935 1,442 3,488

4 (283} (261} (957}

1652 1,181 2,537

6,565 3,946 3546

1,652 1,181 2,537

4G 30 88

8,266 5157 6,565
3 3.26p 2.44p 5.88p
3 36p 2.40p 570p




GROUP BALANCE SHEET

Fixed Assetls
Tangiole fixed assers
Intangble fixed ossets
[vestments

Investment in associate

Current Assets

Stocks and work in progress
Dentors

Cosh of cone and in hane

Creditors
Amounts faling due wihin cne yeor

Net current assets

Total assets less current liabilities
Creditors

Amounts falling due after more than one yea:

Provisions for fiagilties anc chorges

Capital and Reserves
Called up snare capital
Unissued shares

Snare premum

P-art and loss account

Shareholders’ Funds
Minority interests - equity

Unaudited Unaudited Audited
as at as at as at
30 June 30 June 31 December
2001 2000 2000
£Q00 £'000 £'000
25513 15064 18.500
18,149 8,187 8,132
Q40 140 77
331 331 331

A4 Q47 24327 37040
5463 65074 5828
19,363 20,789 19556
3,386 5187 3464
28212 32.050 26248
{21,823 123.550) [24,855)
6380 8.500 43G3
51,331 32,822 41433
1259050 {12,238} 7761
20s) telera! [8G7)
2L476 12917 22775
2,406 2.38¢ 2406
1,300 800 1,300
12,203 T1.571 12,203
8266 5157 65565
24175 19217 22474
30 - 30"
24476 19817 2775




GROUP CASH FLOW STATEMENT

Unaudited Unaudited Audited
46 months te & months to 12 months to
30 June 30 June 31 December
2001 2000 2000
£000 £000 £000
Operating profit 3,382 2,404 6,230
Depreciation of tangible fixed assets 1407 1,174 2,707
(Profit} /loss on disposal of tangible fixed assets {23] 15 33
Increase in working capital [2,253) (2.796] 13,890)
Net cash inflow from operoting activities 2,513 887 5,068
Cash Flow Statement
Net cash inflow from operating activities 2513 887 5068
Returns on investments and servicing of finance {621) {327] [1,099)
Taxation {633) {319] [1,167)
Capital expenditure and financial investment {2,100} {1.561) (5,280)
Acquisitions - ‘ {258] (2,776)
{7,841} [2,278) {5,248])
Fquity dividends paid (694] {650 [213]
Net cosh oufflow before use of liquid resources and financing {8,535) (2.528] {6,161)
Financing - Issue of shares - 26 46
- Loans and finance leases 7900 3,000 2,501
Increase/|Decrease) in cash during the peried (545} Q8 {3.614]
Reconciliation of Net Cash Flow to Movement in Net Debt
Opening net debt {13,165] {6,715) (6,715)
Increase/[{Decrease] in cash during the period [545] o8 (3,614)
Loans and finance leases {7,990 {3,253] (2.798)
Currency translation differences (117} {49) (38]
Closing net debt {21.817) [9219) {13,165)




NOTES TO THE INTERIEM REPORT

1. Copies of Unaudited Interim Report

Th's statemenl is being sent 1o shareholders on Monday 17 September 2001 and con be obtoined by tie public from e
company’s registered office ot 10, Addey Park, Colliers Way, Adey, Covertry V7 8RN

2. Financial Information

The financial information for tae six months ended 30 June 2001 has not been audited nor nas the financial informetion for
the equivaient period in 2000,
The imerim resen hos been prepored on o consistent basis using cecountag poticies set out in the 2000 annual report,

Tre Tgures for the 12 months ended 31 Decembe 2000 do not constiule the Group's 1ll statutary fnancial sictements
Full statutary statements hove been delivered to the Registiar of Companies.

3. Earnings per Share

Earnings per shore is colculoted as follows

6 months to 30 June 2001 6 months to 30 June 2000
Pence per Prefit  Number of Pence per Profit ~ Number of
Share £'000 Shares Share £000 Shares
Net profit for the periad 1,935 1,442
Weighted average number of
shares 59,336,394 56,118,121
Bas'c Earnings Per Share 3.26p . 2.44p
MNumber of shares under optfion 2306573 1,360,808
Nomber of shares that would be
issued at fair value {451,660 {279 550
Diluted Earvngs Per Share 316p 1635 61,251,307 2.40p 1,442 60,199 379

4., Dividends

Tne Directors are recommending the paoyment of an inferim dividend of 0.48p per share which will be peoic on
15 Oclober 2007 1o sharehoiders on the register ot 28 September 2001




Section B Financial information on MICE for the three years ended 31 December 2000
Basis of Financial Information

The financial information contained in this Section B does not consfituie statutory accounts within the meoning of section
240 of the Companies Act 1985, The financial infermation in Section B for the three vecrs ended 31 December 2000
has been extracted without material adjustment from the full audited consolidated cccounts of the MICE Group for those
three years. Copies of the accounts for the three years ended 31 December 2000 have been delivered to the Registrar of
Companies in England and Wales, Hart Shaw, Chartered Accountants and Registered Auditors, of 346 Glossop Read,
Sheffield $10 2HW have made a report under section 235 of the Companies Act 1985 in respect of the statutory
consolidated accounts for the three years ended 31 December 2000 and such reports were ungualified and did not
contain o siatement under section 237(2) of the Companies Act 1985.

1. Consolidated profit and loss accounts

For the year ended 31 December

2000 1999 1998
Notes £000 £'000 £°000
Turnover - confining operctions 1 81,110 50179 33,097
- qcquisitions 4,276 13,204 6,690
85386 63,383 30787
Cost of sales 60,502 244608 27968
Gross profit 24,884 18,775 11,819
Administrative expenses 18,654 13,781 8583
Goodwill amortisation - - Q0
Operating profit - confinuing operations 2 6,005 4994 2630
- acquisitions 2 225 - 516
Ohher interest raceivable and similar income 5 100 2 180
6,330 4,996 3,326
Interest payable and similar charges & 1273 781 768
Profit on ordinary activities before
taxation 5057 4215 2558
Taxation 7 1.571 1,309 807
Profit on ordinary activities after
taxation 3,486 2006 1,757
Minority interest - eguity 2 [16) 19
Profit attributable to the members of
the holding company 3,488 2,850 17768
Dividends 8 Q57 886 545
Retained profit for the financial year 2.531 2,004 1.231
Basic earnings per share 9 5.88p 524p 367p
Diluted earnings per share Q 570p 507p 3.60p
Statement of total recognised gains
and losses
Profit for the financial year 3,488 2,890 1776
Currency translation differences on foreign
currency nel investments 88 128} 10
Total gains and losses recognised since the last
financial year 3,576 2,862 1,786




2. Consolidated balance sheets

As at 31 December
Notes 2000 2000 1999 1999 1998 1998

£°000 £000 £000 £000 £000 £000
Fixed assets

latang bie fixed assets 10 18,132 5,639 2819
Tangible fixea assets b 18,500 L4530 7 425G
Investments 13 s 57 11
Investment in assoc ale 14 331 an 331
37,040 21657 “0.620
Current assets
Stocks and work in progress 15 5828 4 864 2,229
Debtors 16 19956 17004 8,045
Cash ar bank and n hand 3,464 57226 2447
29,248 27,184 12,716
Creditors
Amounts falling due within one year 17 24,855 20,207 12,519
Net current assets 4,393 6o77 197
Total assets Jess current liabilities 41,433 28,634 10817
Creditors
Amounts forling due alter more than one year 18 17,781 G234 3.590
Provisions for liabilities and
charges
Deferred taxaticn 19 857 667 253
Net assets 22775 18,733 6876
Capital and reserves
Called up share capita! 20 2,406 2,383 1817
Unissued shares 21 1,300 800 800
Share prerium account 22 12,203 11,512 2055
Profit ana loss account 22 6,565 3,946 2,270
Revaivation reserve 2 - - 34
Shareholders’ funds 22474 18,641 6976
Minority inferests - ecuity 22 301 9% -
22,775 18733 6,976
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3. Consolidated cash flow statements

Notes
Net cash inflow/{outflow)} from operating activities 2%
Returns on Investments and servicing of finance 271a)
Toxation paid
Capilal expenditure and financial investment 27(b]
Acquisitions 271{c)

Equity dividends paid

Net cash outflow before use of liquid resources
and financing

Managemeni of liquid resources 27(d)
Financing
- issue of shores 27el
- loans and finance charges 271e)

{Decrease)/increase in cash during the year

Reconciliation of net cash flow to movement in net
debt ) 28

MNet debt at 1 January

{Decrease] /increase in cash during the year

New bonk loans

Repayment of bank loans

Inception of hire purchase and finance lease obligations
Repayment of hire purchase and finance lease obligations
Currency translation differences

Net debt at 31 December

For the year ended 31 December

2000 1999 1998
£000 £000 £000
5,068 (75) 3,658
11,099 {682) (588
161} {912 {662
(5,280) (4,7306) (2,547}
12776) (4,444) (4,019
(5,248) (10,849) (4,158)
(G013 (599) (433)
{6,161 (11,448) (4,591
- 1,531 {850)

46 2319 -
2,501 4,375 3280
(3.614) 3777 (2.161)
16,715 (4,690 751
(3,614) 3777 (2.161)
(3,915) (6,239} (2.802)
888 717 161
(890 {1,218 (1,049
1119 1018 A10
138 (80 -
(13,165 (6,715} (4,690




4.  MICE accounting policies

a)  The basis of accounting

The financial statements are prepared under the historical cost convention and in accordance with appicabie accounting

standards. Fol'owing the “iroduction of Financial Reparting Standard [FRS) 15 the MICE Group has restated shor
-easehod buildings ot historcal cost

b]  Consolidation

Tne MICE Group finaneial stalements include me financial siatements of the Company and its subsidicry underiakings up
1o the eng of tne financio vear.

¢]  Goodwill

Goodwill represents the excess of the purchase cost comparea with the foir value of assets acquired ond £447 000 has
peen wrillen off against reserves unil 31 December 1996, On the disposal or closure o businesses where gooowill has
peen writien off to rese-ves, the amount written off will be chargea to the profit and loss account. In cccordance witi FRS
10 and 17, e carrying velue of each intangible fixed asset will continue 1o be reviewed annucly fer impairment, on the
bases sef outin FRS 11, No amortisation is provided where the specialist nature of the business, ifs makel position, or the
commitment of the Group 1o enhance its value indicote that the value of the acquired ousiness will ingefinitely conlinue to
exceed the vawe of its nef assels. In o-der to give a true and fair view, the financicl siatements depart Fom the requirement
cf companies legislation to amortise goodwill. Had intangible fixed ossets been deprecicled avel twenty veos, the
agdiional caarge against profits wosls have been £771 000 ol 31 Dacember 2000

d}  Depreciation

Tangole fixen assets are depreciated mainly en a sirgight line pasis in order to write off cost less residual value of the
asseds cver their estimated uselul lives using the following rates:

lang leasehald ana freehald buldings %

Picnt, ©ixtures and equipment 0% - 33%
OHice furniture and equipment 0% - 33%
Motor vehicles 25%

Shott ‘easehoid buicings are depreciated on a siraight line basis over the length of the lease. Freehold and is not
depreciated
e}  investments

Investments are stated ot cost less provision for impairment.

f)  Stocks and work in progress

Stocss ore voiued ot the lowe: of cost ond estimated net regliscble value,

g}  long term contracts

Amcunts recoverable on long term contracts, which ore included in geblors, are stated ol the net soles value of the weork
done dfter provision for confingencies and anicipated future losses on contracts, less omounts receved os progress
payments on account. bxcess progiess payments are included 'n creditors as payments on accownt.

h}  Hire purchase and leasing commitments

Assets ootained under hire purchase and finance lease contracts are copilalised in the bolance sneet and depreciatec
over their estmated useful lives The interest element of the rental obligations is charged 1o the pro®t and iass accounl over
e pericd of the contract and represents o constan! proportion of the balonce of capital repoyments cutstanding. Rentals
poyaole under operating lecses are charged 1o the profit and loss cecount on o straight line basis over the "ease term.

i) Deferred taxation

Full provision is made for deferres taxation except where there 's o reasonable pronability that no Labiity will arise in the

foreseeable Tuture. Provision is made for UK. or foreign taxation orising from the distribution to the UK. of retained profits
o overseas subsidiaries where it is infended to distrinute such profits.

i} Foreign currency translotion

Maonetary assets and licbiiiies denomincied in fereign currencies are franslated into sterling of the rates of exchange ruling
at the year end or, where appropriate, the forward covar rate. Transactions in foreign currencies are recoroed ot the rate
ruling af the cate of the transaction or, where appropriate, the forwerd cover rate. The profit and loss cccounts of overseas
subsidiay undertckings are franslated into sterling of ne averoge ‘ates of exchange during the period. Excnange
aifferences ansing on consolidafion of the nel investments in cvesseas subsidiaries are token 1o reserves. All other
exchange gains or losses are cnarged or credited 1o the profit ond loss account for the year.
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k) Pensions

The cost of providing retirement pensions and reloted benefits in respect of defined contributicn schemes is charged 1o the
profit and less account when incurred. The contribulions are held in separately administered funds from the Group’s assets.

5. Notes to the MICE Financial Statements
1. Turnover

Turnover represents the value of goods and services provided to customers exclusive of value added tax. The Group
operales in a single business segment and the tumover and pre-dax profit are off ofiributable fo the principal activities.
An analysis of the result and net assets by geographic segment is not provided.

The turnover was achieved with clients located in the following markets:

2000 1999 1998

£000 £'000 £000

United Kingdem 4G143 39474 24,338
Other EC. countries 17023 18,920 894G
Rest of Europe 448 217 3119
Americas 17004 3,681 1,839
Africa 182 60 464
Asia 1,496 1,031 1,078
85,386 63,383 30787

Of the above tunover £8,338,000 {1990: £8,273,000, 1998: £2,879 000 originated fram other E.C. countries and
£18,250,000 {1999: £4 628,000, 1998: Nil} from North America.

2.a Profit and loss account analysis

2000 199% 1998
£000 £'000 £'000
Continuing Continuing Continuing
Operations  Acquisilions Total Operations  Acquisitions Tolel Operalions  Acquisitions Total
Cost of sales 57732 2770 60502 35777 8,831 44608 247223 3,745 27968
Not Not Not Not Naot Naot
Gross profit 23,378 1,506 24,884 disclosed  disclosed disclosed  disclosed  disclosed disclosed
Admin expacted 17,373 1,281 18,654 Q737 4044 13,781 6244 2,339 8583
2.b  Operating Profit
2000 1999 1998
£°000 £°000 £'000
Operaiing profit is siated cfter chorging:
Direciors” emoluments 577 440 371
Depreciation of tangible fixed assets
- owned assefs 2,255 1,144 547
- leased assels 446 506 363
Amortisation of goodwill - - Q0
{Profit] /loss on foreign currencies (34) 120 (167)
Operaling lease rentals
- plant and machinery 348 200 4]
- land and buildings 1,120 893 501
Auditors” remuneration 161 134 57
Remunreration of auditors for non-audit work 44 79 39

Loss/{profit) on disposal of tangible fixed assets 33 (23] 12




3. Directors’ emoluments and Service Contracts

1998

Tab'e of drectors’ emcluments

1998 1998 1998 1998 1997
Director Salary Banus Benefits Total Total
M. Cortey 126,000 48000 9995 183905 118,894
1R M. Curey 70008 28,000 Q367 107,375 75,146
| Billingten 44 527 - 4774 49 605 48,273
5. Barclay 18,000 - - 18,000 18,000
The R Hon 5iF B Needham 12,000 - - 12,000 ~

The notice pe‘iod applicable 1o the service contracts of each of M. Curley, JRH. Curley ang ). Billington is 24 months,
which the Baard and the Remuneration Committee consider appropriate “or the requirement of the Group. This is contrary
to paragraph B.1 .7 of the Combined Code, which recommends nolice periods should not be in excess of 12 months.
5. Barclay's sewvices ore provided by Cilion Fincrciol Associates Plo. Tne arrongement is terminanie on not less than i 2
Tontts’ nofce. The Ri Hon. Sir Richard Needhom's sewvice contract can be terminated withoul notice.

Tnere are no provisions in relation to ony of the directors for pre-defermined compensotion for loss of office or other
ferringhon payments,

1999

Table o crectors’ emcluments

1999 1999 1999 1999
Director Salary Benefits Total Total
WMLL Curey 198,000 10,285 208285 YB3 995
JRH Curey 100,591 9130 109,72 107,375
J Bllington 52.2G72 10,083 62,375 4G 695
DR Pugh 20,000 3394 23,394 -
5) Barciay 18,000 - 18,000 18,000
The Rt. Hon Sir R, MNeedham 18,000 - 18,000 12,000

The naofice perind appicable 1o the service contracts of each of M|, Curley, . RH. Curley ang | Billington is 24 menths,
which the Boord ano the Eemuneration Committee consider appropriate Tor the requirements of the Group. This is contrary
to paragraph B.1 7 of the Combined Code. which recommends notice periods shouid not be in excess of 12 months. The
notice perioa of D.R. Pugh is 12 months. S Barclay's services are proviaed by Clifton Financia’ Associotes Pic. The
arrgngemenl is lerminable on not less than 12 months’ notice. The R1. Heon, Sir Richard Needhom's service contract can be

terrinated wihout novice. There are no provisions in relation to any of fhe dreciors o oredetermined compensation for
wss of elfice or other termination payments,

2000

Table o directors” eroluments

2000 2000 2000 1999
Director Salary Benefits Total Total
ML Curley 204,000 13,032 217032 208285
JRFH. C.rley 114,000 11,563 125,563 10G 727
| Bilingten 52,800 12,039 65738 62,375
DR Pugh 64,000 8030 72030 23,394
51 Boraay 18,000 — 18,000 18,000
Tne Rt Hon. Sir R, Needham 18,000 - 18,000 18,000
P A Dilion 60,000 239G 60,239 -

The notice period cpplicable to the service contracts of each of M. Curiey, |R.H. Curley and | Billington, P.M. Dillen and
DR Pugh is 24 months, which the Board ond the Remuneration Commitiee consider appropriate for the requirements of
the Group. T4is s contrary 1o paragraph B.1.7 of the Combimed Code, wnich recommends notice perods should not be
excess of 12 months. S Barclay's senices are provides by Clifton Financial Associates Ple. The arrangement is
terminct.e on not less than 12 months’ notice. The Rt Hon. Sir Richard Meedham's service contract can be fermingtes
without nofice. The notice period cpplicotle to the sewvice contact of George Kadoke is 12 months. There are no

provisions in relaticn 1o any of the direciors for pre-determined compensction for loss of office or other termination
payments.
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Share Options
1998

Under the ierms of the 1994 and 1997 Executive Share Option Scheme the Board can offer options to purchase ordinary
shares in the Company to permanent full time employees, including directors, of a price not less than the higher of the
nominal value and the market volue of the shares. No further share oplions will be issued under the 1994 scheme. The
performance criteria for the 1994 and 1997 Executive Share Option Scheme is based on the growith in the compony s
Earnings Per Share in relation to the Relail Price Index.

Cptions on ordinary shares hove been granted to employees of the Group in respect of the 1994 and 1997 Executive
Share Option Schemes os follows:

Ordinary Shares Exercise Period Option price
1994 Executive Share Option Scheme 3,615,000 Dec 1997 - Dec 2001 3p
1994 Executive Share Option Scheme 1,150,000 Sept 1999 - Sept 2003 5.25p
1997 Executive Share Option Scheme 3,500,000 May 2000 - June 2003 7.5p

Included in the opfions granted under the 1994 and 1997 Execulive Share Option Schemes ore the following options
held by directors.

Director Number of Options Option Price per Share
M.J. Curley 725000 3p
50,000 525p

1,000,000 7250

JRH. Curley 308,000 3p
50,000 525p

J Billington 250,000 3p
50,000 525p

50,000 7250

St Borclay 500,000 725p

Undes the terms of the 1997 Savings Related Share Option Scheme, the Boord or the Trustees of the Scheme may offer
options to purchase ordinary shares in the Company to permanent full time employess, including directars, of o price nol
less than the higher of the nominal value and 80 per cent. of the market value of the shares. There is no performance
critericr for the Savings Reloted Share Option Scheme.

Opfions on ordinary shares have been granted to smployees of the Group in respect of the 1997 Savings Related Share
Option Scheme as follows:

Ordinary 1p Option price
Shares Exercise Period per share
1997 Saving Related Share Oplion Scheme 2,173,604 Sept 2000 - Sept 2003 &.5p

Included in the cbove options are the following options held by directors:

Director Number of Options Option Price per Share
ML Curley 265,384 &.5p
J. Billington 53,076 o.5p

No oplions hove either been exercised or lapsed during the year.

1999

Under the terms of the 1997 Executive Share Optian Scheme the Board can offer optians to purchase ordinary shares in
the Company to permanent full time employees, including directors, at o price not less than the higher of the nominal value
ond the market value of the shares. The Remuneration Committee annually reviews the granling of share options in line with
the limitations under the rules of the scheme. The performance criteria for the 1997 Executive Share Opticn Scheme is
based on the growth in the Company’s Earnings Per Shore in relation 1o the Retail Price Index. All opticns granted under
the 1994 Scheme have now either been exercised or have lapsed.
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Options on ordinary shares have been granted fo employees of the Groop in respect of the 1997 scheme as follows:

Number of
Options Exercise Period Option price
1997 Execulive Share Opton Scheme 875000 May 2000 - June 2003 290
1927 txecutive Share Ootion Scheme 790000 April 2002 - Apdl 2006 Qe

O.ring the year to 31 December 199G, the following options under the 1694 scheme have either iapsea or been
exercised.

Number of Options Lapsed Date of Exercise Number of Option Price  Middle Market
Options Price ot Daote

Exercised of Exercise

- 20 September 199G Q03,750 12p 122p
62,500 20 Sepember 1999 225000 2p 122p

included in the ooticns ganted unaer the 1997 Executive Snare Opiion Schemes are the following opfions neld by
direciors:

Executive Share Options

Director Number of Options Option Price
ML Corley 2500006 250
J. Bilington 172,500 290
5. Barclay 125000 2%p
Ok Pugh 125000~ CSle
The Rt Hon. Sir R Needham 125,000~ @p
T Taese wes e oy oolors aronted o ghectns cultq ine yeor

During e veot ic 31 December 1999, 1he arectors exercised the fo'owing options under the 1994 Executive Share
Option Scheme, making v aggregate goin of £387 950

Number of Cption Middle Market Price at

Director Date of Exercise Options Price Date of Exercise

M) Curley 20 Septemoer 1999 181,250 12p 1270
12,500 215

IR Cudley 20 September 1909 75,000 12p 122p
12,500 21p

1. Billington 20 Septamber 1069 62,000 120 22p
12,500 2p

MNone of the directors' share options lapsed during the vear.

2000

Under the terms of tne 1997 Executive Share Option Scheme me Board can offer aptions to purchase orginary shares in
me Company to permanent fulltime employees, including directors, at o price not less than the higher of the nominat vaiue
and the market voiue of the sheires. The Remunerstion Commitiee annually review the granting ol share options in ine wits
the iimitalions under the rules of the scheme. The performance criteria for the 1997 Executive Share Oplion Scheme is
beosed on the growih in the Company’s Eamings per Shore in relation 1o the Retol! Price Incex

Ciptions on orainary shares have neen granted to employees of the Group in respect of the 1997 scheme as follows.

Number of Options Exercise Period Option price
1997 Executive Snore Oglion Scheme 875000 Moy 2000 - June 2004 290
1907 Executive Share Option Scheme 790,000 April 2002 - Aprl 2006 9o




During the year 1o 31 December 2000, the following oplions under the 1997 scheme have either lupsed or been
exercised:

Number of Number of Option Middle Market Price ot
Options Lapsed Date of Exercise Options Exercised Price Date of Exercise
- 23 June 2000 87.500 29p 134p
125000 30 September 2000 - 2%p n/c
20000 31 December 2000 - 29p n/a

Included in the options gronted under the 1997 Executive Share Oplion Schemes are the following opfions held by
directors:

Director Number of Options Option Price
M. Curley 250,000 2%
J. Billington 12,500 2%
5. Barclay 125,000 29
P, Dillon 62,500 2Gp
C.R. Pugh 125,000 Qlp
The Rt Hon. Sir R. Needham 125,000 Qlp

None of the directors’ share options have either been exercised or lapsed during the vear.

Savings Related Share Options

Under the terms of the 1997 Savings Related Share Opfion Scheme, the Board or the Trustees of the Scheme may offer
options to purchase ordinary shares in the Company to permanent full-ime employees, including directors, at a price not
less than the higher of the nominal value and 80% of the market value of the shares. There is no performance criteria for the
Savings Related Share Option Scheme.

Options on ordinary shares have been granted to employees of the Group in respect of the scheme as fallows:

Number of Options Exercise Period Option price

1997 Savings Related Share Option
Scheme 514,493 Sept 2000-Sept 2003 26p

Oplions on 28,908 shares in the scheme have lapsed during the yvear.

Included in the above oplions are the following opfions held by direciors:

Director Number of Opfions Option Price
M. Curley 66,346 26p
J. Billingten 12,269 26p

MNone of the directors’ opfions in the scheme hove lapsed during the year.

Savings Related Share Options

Under the terms of the 1997 Savings Related Share Option Scheme, the Board or the Truslees of the Scheme may offer
options to purchase ordinary shares in the Company fo permanent fultime employees, including direclors, al a price not
less than the higher of the nominal value and 80% of the market value of the shares. There is no performance eriteria for the
Savings Related Share Option Scheme.

Oplions on ordinary shores have been granted lo employess of the Group in respect of the scheme os follows:

Number of Options Exercise Period Option price

1997 Savings Related Share Opfion
Scheme 485 585 Sept 2000-Sept 2002 26p

Inctuded in the above options are the following opfions held by directors:

Director Number of Options Option Price
MJ. Curley 66,346 26p
J. Billington 12,269 26p

Nene of the directors’ options in the scheme have lapsed during the year,
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During the year fo 37 December 2000, the following options under the Savings Related Shore Option Scheme have
either lapsed or been exercised:

Number of Number of Option Middle Market Price ar
Options Lapsed Date of Exercise Options Exercised Price Date of Exercise
- 2 February 2000 2,491 20p 1070
13254 1 September 2000 213.750 Z2bp 163p

The market price of the Company's shares at 31 Dacember 2000 was *25p. Dwing the year unaer review the lowest
price was 100p and the highes! price was 164.50.

Creditor payment policy

The Groun does not mainicin ony esinblished code or stondard for e poyment of frade creditars, I is the Groups ooficy
fo setile the terms of poyment with suppliers when agreeing the terms of each ransaction, and the Group obides by these

terms of payment. The number of days frade creditors cutstanding ot the year end for the Group was 2000 - 60 1999 -
6o, 908 - Al

4,  Employee information
2000 1999 1998
£000 £000 £000
Empioyment cosfs, incuding the directors, duting the year amounted o )
Wages ang salaries 20193 14,524 7O17
Socal senurty costs 20972 L7AY 773
Fension costs e &5 48
22404 16,336 8,438
7 Number Number Number
The average number of employees, including the drectors,
curing e year was:
Administ-ation 135 25 66
Installation and produciion 539 425 227
Seling and design 261 164 115
Q35 704 408
5. Other interest receivable and similar income
£'000 £'000 £000
Bank interest receivabe 100 ? 180
6.  lnterest poyoble and similar charges
Bank loans anc overdrofts 1,134 529 6H39
Hire purchose and finance iease interest 139 P52 129
1,273 781 768
7. Taxation
Unitea Kingdem carporation fax:
On profits for the year 561 805 691
Adjusiments in resnect of previous periods 116 112 17
o777 10067 708
Cverseas taxation;
On prefits for the yaar net of double taxation relief 664 43 -
Transfer to deferred taxation 230 259 @3
1,573 1,309 8O
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Dividends

Equity inferests:
Interim dividend paid
Final dividend propased

9. Earnings per share

Pence
Per share

Earnings ser share is calculated as fallows:
Pt grafit 1 :
We ghted gverage acmioer of shares

Basiz earnngs per srove

tNumoer of shares under estion
INumcer oF snares thet woud be issued at foir vaue

Diiuted earm’=gs per srore

2000
Profit
£°000

3488

3488

2000
Number
of shares

59,362 357
2068, 3"
1223356}

61207 132

2000 1999 1998

£'000 £000 £000

203 236 182

694 650 363

Q57 886 545

1999 199% 1999 1998 1998 1998
Pence Profit Number Pence Profit Number

per share £000 of shares per share £°000 of shares

2890 P77
35192398 48 250,248
5245 3670
22072813 1550240
1403 372) 1512073}
507 28090 3699186386 360z TTFE 49388427

The weighted average number of shares figures have been adjusted for both the consalidation of one ordinary share for
every four held and the bonus element of the rights issue during 1999,

10. Intangible fixed assets

Goodwill

Cost and net book value:

At 1 Jenuary 1998

Additions on acquisiions during the year
Amortised during the year

Al 1 January 1999
Additions on ocquisitions during the year

At T January 2000
Additions en ocquisitions during the yeor

At 31 December 2000
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2000
£000

2,909
(<0)

2819
3.820

6,639
11,493

18,132




11, Tangible fixed assets

Group Freehoid Assets in Long Shert
land & course of leosehold leasehold Fixtures & Motor
buildings construction  buildings  buildings equipment  vehicles Total
£'Q00 £'000 2000 £'000 £000 £'000 £'000

Cost
A 21121998 2097 - 739 764 5915 1.802 11312
Excharge rae Adusmert i - - — elel] 1l |92}
Addifors 381 — 54 =) 5975 1,320 1125
Disoasals - - - (155! 1£23] 1578)
A 31121992 5902 753 835 11.845 2698 2V 725
Res'olemert o cost - - - [168] 57 (571 Ia8)
A 1.1.200C as resiated 5202 - 793 Aa87 11,702 2,641 21725
Excharge rae odjustmert 87 - 17 - 108 Q 22]
Acouisitors - - &0 191 1,506 45) 2208
Additans 253 2317 103 25 37222 329 67250
Disposals 1435] - - - 14771 288} [1,220]
AU 311722000 5807 2317 973 903 16122 3142 29274
Depreciation
A 3T 21998 i5 - 104 285 2565 854 3853
Exchorge role adjusiment - - 7o (n ey
Acquisiiors 374 - 54 - 1,594 174 2,196
Charge for he yea o0 - - 12 65 983 498 1650
Disposals - - - - |45} (252} 12%7)
A 31121959 470 - 176G 350 5,059 1,273 7331
Resiatemert I cosl ~ - - 1134 30 130 1134]
A 11 2000 s restated L7T 170 Zl4 5,089 1.243 7195
Fxcharge cale cdjustmer: 1¢ - @ - 47 7 77
Acquisitions - - 24 3C Q37 271 1,2672
Cnarge for the yeor 106 ~ 26 96 1.865 607 2701
Disposats - - - - 1235} 226} A6
Al 31.12.200C HC4 - 229 340 7690 1,902 10774
Net book value
A 31122000 5,203 2317 744 563 8,433 1240 18,500
A 31121992 o resioted 5423 — 623 A73 G613 1,398 14,530

Incluged within the chave for the Group is £2.337000 (1990 - £ 3/72000; 1998 £124 000} of 'and which is nat
despreciated.

Incledec in fixed assets are the following omounts in respect of assets held uncer finance lease or hre purchase contracts:

2000 1999 1998
£'000 £000 £'000

Net book value
Plont, fixtures and equipment 845 G29 6P
Metor vehicles 670 1050 824
1515 1,679 1515




12. Capital Commitments

2000 1999 1998
£'000 £'000 £'000
At 31 December, the Group was commitied to make payments during the
following year for the purchase of fixed assets as follows:
Contracted for 6721 - 76

13. Investments

Own  Group and

Listed Unlisted Shares Company
£000 £'000 £000 Total
Cost
At 1 Jonuary 1998 and 1 Januory 1999 12 - - 12
Additions in yaar 2 25 130 157
Al 1 january 2000 14 25 130 169
Disposals - [25] 155]) {80)
At 31 December 2000 14 - 75 8%
Provision for diminution in value
At 1 January 1999 1 - - ]
Provision in the year 11 — - 11
At 1 January 2000 ond 31 December 2000 12 - - 12
Net book value
Al 31 December 2000 2 - 75 77
At 31 December 1999 Z 25 130 157

At 31 December 1998 117 - - i

The market value of listed invesimenits in 2000 and 1999 were not matericlly different from the amcunts stated in the

accounts {1998 : £6,000).

The invesiment in own shares comprises ordinary shares set cside in respect of the Qualifying Employee Share Ownership
Trust.

14. Investment in Associate

£'000
Cost
Represented by:
Share of net assets acquired {17
Goodwil 348
At 1 January 1998, 31 December 1998, 31 December 1999 and 31 December 2000 331

The participating interest represents 33% of the equity share copital of MICE Kraftwork LLC., a company registered in
Dubai, which was acquired on 31 August 1957, The company's business encompasses interiar fitout work primarily in the
retail, banking, office, residential and hotel sectors. The audited financial statements for the year ended 31 December
2000 of MICE Kraftwork LLC. have not been incorporated into the Group occounts, as they are not material fo the results
of the Group. The pre and post tax profit of MICE Kraftwark LLC. for the year ended 31 December 2000 was
£255,000 (1999 : loss of £134,000; 1998 : Profit of £17,0001. At 31 December 2000 MICE Krafiwork LLC. had net
assets of £252,000 (31 December 1999 : net liabiliies of £16,000; 31 December 1998 : net assets of £118,000). The

Group's share of pre and post tax profit and net assets are 33% of the above amounts
P e P p
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15. Stocks and Work in Progress

Row matericis ond consumables
Work in progress
Finished goods and gooas for resale

Long tarr contact boianzes:
Met cost
Payments on account

The difference benween purchase price or produciion cost of stocks anc thelr repiacerment cost is noi matenial

16(a). Debtors

Amounts falling due within ane year:

Trade debtars

Amounts recoverabie on long ferm contracts
Other debtors

ACT recoverob's

Prepayments and accrued income

Amcunts faling due after more than one year

Prepaymeants - accrued income

16{b}. Current assets investments

At 1 Jonguty 1998
Disposals

A1 31 December 1998
A 30 Decemrber 109G

At 31 December 2000

17.  Creditors

Amounts falling due within one year:
Bank overdrafts and oans

Trade creditors

Amounts owed to parlic’pating Interests
Corporation tax

Other taxation and social security costs
Fire purchase ang finance lease obligations
Deferred consiaeration

Foyment on account

Otner creditors

Accrua's and dererred income

Proposec divicend
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2000 1999 1998
£'000 £000 £'000
1642 1528 865
824 1067 950
180 33 255

2 Q46 24683 2070
5,146 2,181 211
{7 264) - 152)
7,882 2,781 P59
5,828 4 864 222G
2000 199¢ 1998
£'000 £°000 £000
6519 1,772 6023
7,48 4180 771
118 202 127

- — 145

830 Q40 367
0955 17,004 8,033
- - 12
19956 17004 8045
Unlisted:

£000

50

{50]

568% 2,29 1571
12,200 17 893 HET2
] 47 43
1.036 464 683
1525 77 687
710 8ié4 &40
350 513 -

- - 759

- 265 246
2555 2,391 8235
694 650 363
24855 20,207 123519




18. Creditors
2000 1999 1998
£'000 £'000 £000
Amounts falling due after more than one year:
Bank loans 2810 8,2G4 2,874
loan notes 7.431 - _
Hire purchase and finance lease cbligations 420 540 516
Deferred consideration 100 400 200
17,761 9234 3,560
included in the obove are the following amounts repayable by
instalments:
Bank loans:
Repayable between one and two years 462 670 485
Repayoble between two and five years 1,539 1,084 1,208
Repayable affer more than five years 809 1,540 1,181
2810 3,294 2,874
Bank locn and loan notes repayable in 2005 other than by instalments:
Revalving credit facility 7,000 5,000 -
Lloan notes 7431 - -
17,2417 8,204 2,874
Hire purchase and finance leases obligafions:
Repayable between one and two years ' 341 368 324
Repayable between two ond five years 79 1772 192
420 540 516

Included in the abaove are the following amounts In respect of the deferred consideration not repayable by instalments:

Deferred consideration:

Repayable between ane and two years 100 300 200
Repoyable between two and five vears - 100 -
1C0 400 200

The bank overdralts and loans are secured by fixed charges over five of the freehold and five of the leasehold properties
of the Group and by lixed and floating charges over the other assets of the Group.

19, Provisions for Liabilities and Charges

2000 1999 1998
£'000 £'000 £'000
Deferred laxation:
The provision and full potentiol liakility in these
financia! statements comprises:
Accelercied copital ollowances 897 667 251
Movements in the provision for deferred foxation are:
At 1 January 667 251 Q0
Transferred from profit and loss account 230 259 33
Transferred from acquisitions - 157 68
At 31 December 897 667 251
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20. Share capital

Group and Company

Authorised Allotted and Fully Paid

Number £'000 Number £'000
Crdinary shares at 4o soch:
At 1 Jonuary 1999 (os restated) 75,000,000 3,000 45,434,956 1,817
fncrease ‘n quthorised share copital 6,250,000 250 - -
Rights issue of 3 for 11 - — 12.397.357 436
Considarstion for acgu'sitions - - 135,258 5
Shares issued 1o QUEST — - 500,000 20
Share oplions exercised -~ - 1128750 A5
At 37 December 1990 81,250000 3250 59500315 2,383
Increcse in authorised share capital 18,750,000 750 - -
Consideraton for acguisitons - -~ 444 325 i3
Issue to employees - - 16,260 ]
Share cpfions exercised - - 87,500 4
A 31 December 2000 100,000,000 4000 60,138,400 2.ACH

Following the passing of ordinary resolutions af an Extraordinory Genere! Meeting on & Apr! 1999, with effect rom 7
Apri: 1999 the Company's authorised share capita’ was increasea to £3,250,000 and te ordinary shares of 1p each

were consoldated into ardinory shares of 4p each. Tne comparctive igures nave oeen restated 1o take account of this
consoligation,

Simullaneously, ¢ rights issue of 3 for every 11 ordinary dp shares was approved and this offer was fully subscribed.
Consequenty, 12,391,351 ordinary shares of 4p each were ssued on 28 Aprit 1999 af 80o eccn.

The Compony isssed 90681 ordinary shores of Zp each on 4 June 1999, of o vowe o L 04p each, in part consineration
for the ocquisiion of Hartingoon Limiled.

The Company issued 4£4.577 ordinary shares of 4p coch on @ September 1999 at o volue of 112p each, in part
consicerction for tne ocquisifion of the assets from Image Contract Services.

On 1 November 1999 MICE Group Quest Trustees Limitea (QUESTI, o wholy ownea subsidiory, was estoblished for the
purpase of diskibuting ordingry shares in the Company upon the exercise o options grontes under the 1997 Savings
Relates Share Oontion Scheme. 500,000 ordinary shares of 4p each in the Company have been issued to the QUEST af
o market price of " 12n, ol rights 1o aividends on these shares have been waivea. The Company therefore has an
investment of £130.000 in its own shares [note 14} renresenting 500,000 ordinary shares ot the option price of 24p per
share. The 86p per shore difference between the oplion price and the market orice af issue amounts fo £430.000 and
nos been charged to profit and ioss account reserves net of tax relief of £128,000 [note 24).

The company issued 31,325 ordinary shares of 4p each on 9 February 2000, ot o value of 122, in part cansideration
tor the acauisition of mingrity interests in LC. Viseal Mareting Limites.

The company issved 413,000 ordinary shares of 4p eocn on 14 September 2000, o o volue of *53p, n paort
consideralion tor the acguisition of Cpus Creative Marketing Limied.
Directors and their interests in Shares

Tne inferests of the directars in the ordinary share capital of the Company at 31 December 1998, 31 Decerbe 1999
and 31 December 2000 were as follows:

Director 2000 1999 1998
{or ot {or af

oppointment) appointment)

M. Curley 7376583 8,376,583 614,835
JRH. Curey 5554023 6554023 6,625 024
) Bilingren 387,302 387,302 387,302
DR Pugh - — _
5.0 Baorelay F5454 05,454 75,000
The Bt Hon Sir B MNesdham 17,500 17.500 13,750
P Dilion 333,349 333,369 -
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1998
The Rr. Hon. Sir Richard Needham waos appeinted os a director on 26 May 1998 1o fill o casuol vacancy.
The interest of M.J. Curley and | RH. Curley both include a halding of 16,561,181 ordinary shares held by M.]. Curley

and A ). Coombe as trustees of the Curley Family Settlement, of which |RH. Curley is a beneficiary. M ). Curley, as trustee
has o nonbeneficial interest in these shares. All other interests in the shares are beneficicl.

1999
David R. Pugh was appointed as o director on 1 September 1999,

The intarests of M. Curley and J.R.H. Cuiley both include a holding of 4,140,295 ardinary shares held by M.J. Curley
and A ). Coombe os trusiees of the Curley Family Seftlement, of which | RH. Curley is beneficiary. M. Curley, as trusiee,
has a non-benelicial interest in these shares. Al other interests in the shares are beneficial.

2000

Pater M. Dillon was appoinied as o director on 1 July 2000,

George Kadoke was appointed as norexecutive director on 14 February 2001

The total holding of the directors in the ordinary share capital of the Company at 31 December 2000 was 10,623,936
[18%).

The interests of M.J. Curley and |R.H. Curley both include o helding of 3,140,295 ordinary shares held by M.J. Curley
and A ). Coombe as trustees of the Curley Family Setlement, of which | R H. Curley is a beneficiary. M. Cudey, os frustee,
hos a non-beneficial interest in these shares. The interests of P.M. Dillon are held by a family rust of which he is a possible
beneliciary. All other interests in the shares are beneficial.

21. Unissued shares

£'000
Deferred consideration at 1 Jonuary 1998 and 2000 80O
Deferred consideration for acquisitions 500

Deferred consideration at 31 December 2000 1,300

The above amount represents deferred consideration for acauisitions by way of Ordinary Shares. In addition, the Group
enters info arrangements which provide for the minority sharehclders of subsidiary underakings to selt their remaining
shares to the Group, where the omount of share consideration is dependent upon the performance of the relavent
subsidiary. The amount of future share consideration, which can be esfimated with reasonable cerainty is £2 825,000,
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22. Reserves

Share  Revaluation  Profit & Loss Minority
premium reserve account interest
£000 £000 £'000 £'000
At 1 january 1998 1.57G 36 1027 -
Premium o share issue A7 - - -
Cost of shore issue ~ - - -
Transter to srofit and loss cccount - (2 2 -
Retained profit fo- the Snancial yeor - - 1237 -
Currency transiation aiferences - - 0 -
AT Jonuary 1959 2055 34 2,270 -
Retained oroft for the financic’ year - - 2,004 Ks!
Currency translation differeaces - - (78] -
Transter elating 1o the issue of snores to QUEST {note
221 — - (302) -
Transfer betwean reserves - (2] 2 -
Premium on rights issue @217 - - -
P-emium on issues for ocouisilions 139 -~ - ~
Premium on snares issued to QUEST 540 - - -
Premum on share oplions exercised 171 - - -
Fxoenses of shore issue (750) - - -
Acquiren on ceoguisitions - - - 74
AT Jonuary 2000 as sievicssly reported 11512 32 3946 22
Reinstatement of snort leasehoid of cost - 122} - -
Ab T January 2000 os restolea 1.512 - 3946 Q7
Retained profit for the finenciar year — 2,537 2]
Corrency tanslotion diFerences - - 88 -
Miorty interest movement - - - 211
Premizm on issues for acquisitions 650 - -
Premium on issue fo employees 19 - -
Premivm on share optons exercised 22 - - -
At 31 December 2000 12,203 - 6565 300
23. Reconciliation of movements in shareholders funds
2000 1999 1998
£'000 £'000 £000
Profit “or the tinancie! vear 3,488 2,890 1776
Dividends 1957] 18864 (545)
Corrency franslotion differences on foreign currency net investments 28 (28} 0
bssue of shore copital Ja 10,023 500
Unissued shares 500 - 200
Transfer relating to tne issue of shares to QUEST - 302 -
Net cddton lo shareholde s funds 3.833 11,697 2.54]
Restatement of short leasenald ot cost - (32} -
Shareholder's funds af 1 Jonuary 18,041 6,976 4435
Sharehalder's funds ot 31 December 272474 18,641 5076




24, Operating lease obligations

At 31 December, the Group was committed 1o make payments during the following year under non-cancellable opsrating
leases as follows:

Land & buildings Others

2000 1999 1998 2000 1999 1998
£000 £'000 £000 £000 £'000 £000
Cperafing leases expiring:

Within one year 84 77 - 30 27 —
Between one and two yeaors 85 123 - 142 145 13
Between two and five years 209 61 & 20 23 78
After more than five years 477 4272 421 ~ - -

855 683 427 262 195 Q]

25. Related party transactions

1998

During the year the Group expended £46,000 with Clifton Financial Associates Ple, o subsidiary of Talisman House Plc, o
company in which a director, S . Barclay, has a material interest, in respect of financial advisory services and the provision
of SJ. Barclay's services as o director. At 31 December 1998, £41,000 was owed to Clifion Financial Associates Ple.

The Group made, in the normal course of business, purchoses of £636,000 from Mivan Limited, of which £609.000 was
unpaid at 31 December 1998, The Group dlso made, in the normal course of business, sales of £41,000 to Dyson
Appliances Limited, of which £4,000 was unpaid ot 31 December 1998, The Ri. Hon. Sir R. Needham is a director of
these compaonies.

The Group made in the normal course of business purchases of £228 000 from MICE Krofiwork LLC., a company in
which the company owns 33% of the issued share capilel. At 31 December 1998, the Group owed MICE Kraftwork
LLC. £43,000.

1999

During the year, the Group expended £142,000 with Cliften Financidl Assaciates Pic, a subsidiary of Talisman House Ple,
in respect of financiol advisory services and the provision of 5. J. Barclay's services as a director, At 31 December 1999
£23,000 was owed to Clifion Financial Associates Ple. S, | Barclay is o director of these companies.

The Group made, in the normal course of business, purchases of £342,000 from Mivan Limited, of which £36,000 was
unpaid ot 31 December 1999, purchases of £6,000 from Richard Needham Consultancy Limited, of which none was
unpcid ot 31 December 1999, and sales of £361,000 to Dyson Applionces limited, of which £3,000 was unpaid ot 31
December 1999, The Ri. Hon, Sir R. Needham is o director of these companies.

The Group made in the normal course of business, purchases of £127,000 from MICE Krofwork LLC., o company in
which the company owns 33% of the issued share capital. At 31 December 1999 the Group owed MICE Kraftwork LLC.
£47,000.

2000

Curing 2000, the Group expended £40,000 with Clifton Financial Assaciates Ple, of which . |, Barelay is a director, in
respect of financicl advisory services and the provision of 5. |, Borcloy's services as o director. At 31 December 2000
£12,000 was owed to Cliffon Financial Associates Ple.

The Group made, in the normal course of business, purchases of £8,000 from Richard Needham Caonsultancy Limited,
nene of which was unpoid at 31 December 2000. The Group also made, in the normal course of business, sales of
£265,000 1o Dyson Appliances Limited, of which £11.000 was unpaid af 31 December 2000. The Rt Hon Sir R.
Needham is a director of these companies.

Purchases of £59,000 were made from Caithorpe Communications, none of which was unpaid ot 31 December 2000,
M.} Curley's wife is the sole proprigtor of this business.

£99.000 was experded with Broomfield Consultants, none of which was unpaid at 31 December 2000, of which P.M.
Dillon is the senior pariner.

The Group made in the normal caurse of business, purchases of £71.000 kom MICE Kraltwork LLC, a company in which
the Company owns 33% of the issued share capital Al 31 December 2000 the Group owed MICE Kraftwork LLC.
£6,000.
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26.

Reconciliation of operating profit to net cash flow from operating activities

2000 1999 1998
£000 £000 £000
Coerating profit 6,230 £.5994 3146
Depreciation of tongible fixed assets 2701 1 650 210
Amortisation of goodwill - - Q0
loss/[orofitl on aispasal of tangible Fxed ossets 33 {23 i2
{Increase] in siocks 1241} 17,392 {84]
Decrease,/{increase| in debiors 332 (6,400} {2.409]
{Decregse| /increase n creaitors {3,987) 1,096 1,903
Net casn inflow/loutiow) kom cperating oclivities 5068 1759 3,658
27. Anadlysis of cash Pows for headings netted in the cash flow statement
a) Returns on investments and servicing of finance
Interest received 100 P 180
irierest poid {1.0600 {5329 {639
Interest poid on hire purchose ana finonce lecse conkocis {139} 11523 el
Net cash outflow far returns on investments and servicing o fincnze {1.093) {682] (588)
b} Capital expenditure and financial investment
Poymerts 1o acquire longibie fixeo ossets (60868) (5.027) {2725
Payments o acguire fixed asset invesiments - {24) 729
Receipts from sales of tanginle fixed assets 804 315 50
Net cash outtiow for capital expenditure and Snancial investment {5,280 {4,738) (25471
¢} Acquisitions
Caosh consioeralion 14,1468} 141772} {3,406}
Cash ond overdiofts ocguired 1370 (272} 16573)
(2,776] (4,242] (£,019]
d) Management of liquid resources
Movement in bonk polonces reshicled by bonk guorantees - - 52
Movement in bonk time ceposits 1.531 11,371
Net cash infiow from management of liquid resources - 1,531 {850
e) Financing
lssue of ordinay share capital Ad G069 -
Expenses of shore issue {750} -
46 G319 -
New nank loons 3.8590 5000 2,807
Reooyment of bonk looms 388) 777 61
Inception of nie puichase ond finance lecse obligations 518 1110 1 0LG
Repaoyment o hire purchase ond finance lease obligations (1.319) 1,018} [470)
2,507 4375 3280
Net cash inflow Tom financing 2,547 13,694 3,280




28.  Analysis of changes in net debt

AS AT CASH OTHER EXCHAMNGE AS AT
1 JANUARY ACQUISITIONS FLOWS CHANGES MOVEMENT 31 DECEMBER
£000 £000 £000 £'000 £'000 £000
2000
Cash at bank ard ir hard 5,226 — (1.786) - 24 2464
Bark overdrafts (1,767} - [1.828] - - (3.589]
3,465 - (3.614) - 24 [125)
Debt due within one yeor (1,346} (247} - (1,217 - [2.810)
Cebt due alter mare than ore year {8,834} (50 2,501} 1,217 (62} {10.230)
[10,180) (297] {2,501} — {62 [13.040]
{6,715} (267} [6.115) - [38] [13.165)
1999
Cash at bank ard ir hard 2,447 - 2868 {84) 5722¢6
less deposits treated as fiquid
rESGUrCes (1,531} - 1.531 - - -
@11 -~ 4,399 - |84} 5,226
Bark overdrafts {1,139} ~ [622] - - (1,761}
(228) - 3777 - 184) 3,445
Debl due within one vear (1,072} 1582]) 1413 {1,105} - (1,346}
Debt due after more thar ore year {3,390} [765) [5.788] 1,105 4 (8,834)
(4,462) [1,347) (4,375} - A 110,180}
[4,6%0) [1.347) [598) - {80} {6715}
1998
Cash ot bank ard in hand 2,745 - 1303} — - 2,442
less: deposits treated as liquid
resources (681] — [850) - - (1.531)
2,064 - (1,153} - — g1
Bank overdralts {137} — (1,008} - - (1,139
1933 - 2161 - - 1228)
Debt due withir ore year 1470} {136} [359) (67} - [1.672)
Debt due after ore year (712} [330) [2.415] o7 - [3,390])
(1,182} {466 (2,814} — - [4.462)
751 [466] [4,975] - - {4.690})

29. Derivatives and Other Financiat Instruments

minimise these risks

taking occount of their credit rating,
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The Group does not frade in financial instruments and no speculative fransactions cre undertcken.

The directors consider that it is in the best interesi of the Group to reduce hreasury risks to @ minimum. The Group is
exposed to market risks arising from its international operations, and it has well defined and consistently applied policies to

The main risks arising from the Group’s financial instruments are Interest rate risk, liquidity risk and foreign currency risk. The
directars review these risks and their policies for managing these risks on a regular basis.

The Group's financial instruments comprise borrowings, cash, liquid resources and varicus other items such as trade
debtors and trade creditors that erise directly from its operations. Where appropricte, forward exchange contracts are
used io hedge fransactions that are not dencminated in o subsidiary underakings functional currency.

The Group's policy is 1o confral credit risk by only entering into financial instruments with authorised counterparties after




Interest rate risk

The Group finances its operations through o mixture of retained orofite, bank and other tormowings The Groug's current
pocy s to barrow at flacting rates of interest.

The interest rote protie of the financial liabitires, excludng short term creditars, of the Group as ot 31 December, 1969
ana 2000 wes os foliows:

Fixed Floating Interest
Rate Rate Free Total
1999 1999 1999 1999
£'000 £7000 £'000 £000
Steriing 1147 80172 Q13 10,072
Other cumencies 524 Q02 1,426
Total 1,671 8,714 Q13 11,438
The nterest free financial liabiliies comprise:
. Deferred consideration that matres betweaen 13 months and 28 manths.

The fixea rate hingncg' liabilities comprise:
P

. Conadian Dollar denominated bank loans that bear interest ot a rate of 6.62%. which is fxed for 36 months.

. Sterling venominated bank loans that bear interest at a rate of 8.95%, which is fixea for 45 months.

The “ooting rote finonciol assets and Uabilities bear interest oy reference to short term benchmaerk rates applicable in the
reavant corrency, such as UBOR.

The inlerest -ate profile of the finoncial assets, excluding shorf term denters, of the Group as at 3 Decembar 1999 was
follows:
as foliows:

Floating

Rate

1999

£'000

Stering 3,826

Eurg 735

Deutsche Mark 526

Other currencies Hels)

Total 5,253
2000

Fixed Flooting Interest

Rate Rate Free Total

2000 2000 2000 2000

£000 £000 £'000 £000

Sterling 1,099 10,951 788" 19931

Otner currencies — 1,384 - 1,384

Total 1,099 12,335 7881 21315

The nerest frze fnoncio! Nabiliies comprise gelerred consideration thot matures between ' month and 48 months.

The fixed rate %aancial iichilities comprise stering denominated bank loans that bear interest of a rate of 8.95%, which is
fixed for 36 months,

The “oating rate financio! assets and lickilities bear interest by reference to short term benchmark retes applicable in e
re.evant currency, such as LIBOR.
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The interest rate profile of the financial assets, excluding shor term deblors, of the Group s of 31 December 2000 was
as follows:

Floating

Rate

2000

£'000

Sterling 1,829
Eure 3,720
Canadian Dollar 396
Other currencies 274
Total 671G

Liquidity risk

The Group's policy is to maintain a balance between continuity of funding and Hexibility through the use of cost effective
borowings with ¢ range of maiurities. The overall policy is to arange committed facilities for net borrowing needs,
supplemented where appropriate by overdrali fodiliies. Consequently, duing the year, o revobing credit facility of
£15 million {1999 - £8 million] and property financing focilities of £8.4 miliion have been arranged. loan facilities of
£2.45 million arranged in previous years remain in place, whilst borrowings in companies acquired during the vear are
continuing under their original terms. The Group's overdraft facilities at 31 December 2000 were £11.9 million (1599 -
£7.6 million).

Maturity of financial liabilities
The maturity profile of the Group's financial liabiliies is shown within notes 17 and 18.

Foreign currency risk

The Group operates in markets throughout the world. lts policy is to, wherever possible, source materials and services in
the currency and location of projects. At 31 December 1998, 1999 and 2000 unrecognised gains and losses on
forward exchange confracts taken out as hedges of scles transactions were not sigaificant.

30. Contingent Liabilities

The Company and ceroin of its subsidiory undertakings have debenture and composite arrangements in connection with

banking faciliies totalling £6,000,000. (1999 : £6,000,000; 1998 : £4,150,000).

Al 31 December 1999 the Company may become liable for hire purchase liobilities of its subsidiaries of £365 000
(1998 : £78,000].

Cestain subsidiary undertokings have counterindemnity facilities with its bankers totalling £6,000000 (199% -
£3,500,000; 1998 : £4,150,000) in respect of performance bonds and guarantess issued by them, for which its bankers
have recourse to a third party for o proportion of this amount,

The Company acts as guarantor ar surely for various subsidiary undertakings in leasing, banking and cther agreements
entered into by them in the normal course of business.

At 31 December 1G99, the Company was taking legal action against the vendors of Hartingdon Limited, a company
acquired during the year, in respect of actions teken by the vendors that were against the provisions conlained within the
purchase of business agreement. The Company's legal advisors are of the opinion that the Company will be successful in
its action.
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31. Acquisitions

1998 Show Suppoit Limited Other Acquisitions Total
Net book Net book
value Fair valve value Fair value Fair valve
£000 £'000 £:000 £000 £'000
(a}) Net book and fair valve of assets
Fixed assets 229 226 2,313 2,313 2612
Stocks and work in orogress - - 181 187 181
Debters I 13 88 881 Q00
Creditors () i) C05) 19951 (996
Cash, bank overdralts and loans — - 1613) {(513) 1613
Deferred toxation - - {68) {68)
FAinGrity nierest - - G 9 119}
2i7 317 1,748 1,680 1907
Gocawi 1,523 T 386 2509
Poyments to acquite sudsdiary
undetakings 840 3066 4,906
Satis“ed by
Cash 540 2,866 3,406
lssue of shares 500 - 500
Delened cash consideration - 200 200
Unissued shores for deferred
consideration 800 - 800
1. 840 3,066 4,906

The three non-cash elements of the consideration listed obove represent mojor non-casa transcctions.

{b} Substantial acquisition

The acquisition of Show Supoart Umiled on the 1 May 1998, is deemed to be o substantial acquisiton for the Group as
its profit for the financial perica immediatery prior to its ccquisition was in excess of 15 per cent. of e Group's profit. Its

profit and 'oss account fer the period immediate’y prior to its acquisiion by the Group and its preceding yec were as
Foilows:

7 months to Year to

30 April 30 September

1998 1997

£000 £000

Turnover H44 Fan
Cast of sales 205 207
Gross proit 439 504
Administretive expenses 189 235
Crerating prefit 2350 269
Other interast receivakble and similzr income 3 1
253 270

Otner “nlerest poyable ond simiar charges 2 3
Profit be'ore taxation 231 267

Show Support was frading as porinership immediately prior to its acquisiion by the Groun, ond therefare there was a0
provision o7 fuxation within its financial statements.
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1999

Net book value and fair value of assets on acquisition

Tangible fixed assets

Stocks and work in progress

Debitors

Creditors

Cash and overdralts

Bonk loans

Hire purchase and finonce lease obligations
Deferred taxation

Minority inferest

Goodwill
Consideration for acquisiicns

Satisfied by:
Issue of shares
Deferred cash consideration

Cash

All acquisitions have been accounted for using the acquisition method.

Acquisitions

The following acquisitions were made during the year:

January 1 R Taylor Limited, Wigan

Jonuary Apfelstedt & Hornung GmbH, Germany

January Marler Haley Uid, St. Neots

April Domino Promoticns Lid, Basildon

April LC. Visual Marketing Ud., leicester

May Hartingdon Lid., Northampton

June Kadoke Display Gd., Canada

June Kadoke Exhibition Services, Canada

June Kadoke Displays Deutschland GmbH, Germany
August Image Confroct Services, St Neofs

November Ward Design Studio Itd, Sudbury
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Net book &
fair value

£000

3086
1,313
2892
{4,629)
[272)
(1,239
{108)
{157]
(76

1,410
3,820

5,230

144
214
4172

5,230




2000

Net book value and fair value of assets on acquisition

Tangible fixed assets

Stocks and work in progress

Debtors

Creditors

Casn and overdrafts

Bank ioans

Hire purchase ond fincnce fease obligations
Minority nferests

Goodwill

Consideration for acguisitions
Satisfied oy:

Cash

loan notes {issued at par)

lssue of snares
Deferred casn consideration

Net book &
fair volue
£°000

1036
703

3,194
(4,563)

1370

[25)

(272)

(2171

1252
11,493

12745

4146
7,431

668

500

12745

Al acguisitions have been accounied for using the acquisition methoa. The fair values are provisions figures baing the best

estimates currently availodle, futher adiusiments 1o goodwili may be necessary
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PART Il

FINANCIAL INFORMATION RELATING TO EXPOCENTRIC

The financial information detailed in this Part IIl is set cut in two parts as follows:
Section A unaudited interim results for Expocentric for the nine months ended 30 Seplember 2001, and

Seclion B extracts rom the audited accounts for Expocentric for the three years ended 31 December 2000,

Section A Unaudited interim accounts for Expocentric for the nine months ended 30 September
2001

The following is the full iext of the interim statement for the nine months ended 30 September 2007 published on
20 December 2001

“Dear Sharsholder

Introduction

This quarterly report updates our shareholders on our recent performance.

Financial Resulis

The results for the nine months ended 30 September 2007 include turnaver of £360,0C0 compared with £4%,0C0 for the
period jo September 2000 and o loss on erdinary aclivilies before tox of £2,074,000 compored with £6,534,000 in the
same period in the previous year. Stripping out the effects of exceptional charges, the loss on ordinary activities betore tax

tor the nine months was £6,322,000 compared with £6,534,000.

The results for the third quarter include turnover of £75,000, cost of sales £689,000, administrative expenses £1.417,000
resuliing in a loss before interest receivable and exceptional items of £2,031,000.

The exceplional charge of £2,752,000 included in these results reflects the reorganisotion cosls already anncunced and
the additional charge for resiruciuring the UK. operation and reducing headcount {as anficipated in our interim report).
There will be o futher charge in the fourth quarter of approximately £0.4m to provide for the need to further reduce
opercting costs. Cash burn in the nine months 1o 30 September 2001 was £7.7m ond for the 3 months ending
30 September 2001 was £1.8m. The cash bolance af 30 September 2001 wos £33 2m. Cosh bumn will confinue to
reduce substantially in the light of the cost reductions we have made and are continuing to make.

loss per shore in the nine months o 30 September 2001 was 15.4p, ond before exceptional chorges was 10.7p.
Shareholders’ funds were £33.6m.

Operational Review

In the table below, we set out the number of exhibitions, conferences and solutions we have signed, thase currently running
and those which have been hosled. The data for the nine months is compared 1o the performance in this quarter.

Bespoke
9 months fo 30 September 2001 Exhibitions Conferences solutions Total
(see note 10)
Signed 15 5 3 23
Running at 30 September 2001 3 1 2 o)
Hosied 17 4 I 22
Bespoke
3 months to 30 September 2001 Exhibitions Conferences solutions Total
Signed 3 ] - 4
Running at 30 September 2001 3 ] 2 &
Hosled 5 4 _ o)

The date above highlights the aclivity aver the course of the period, with events hosted or running out of North America
and Europe {including UK].
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Prospects and outlook

We have tollawed the stotegy oulined in the interim repor to reduce our costs in arder to achieve breakeven as early as
possine. Whilsl cash bun nas been recuced since june, the Boara believes that the lengtn of time recuived to reach
breakeven at current ‘evels of business is unaceentable. The Board considers thet aptimum advaniage will be gained from
our financial strength by combining wiin another business.

ln isalation, the Group's small casitalisation does nal il justly the isting on the Official List of the UK Listng Authority and,
secoraing y. the Bood (s reviewing ol ova'able options incluging combining with another businass or @ return of suroles
cash to snarenoidars.

A fdher ovmouncement will be made immingrily.
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Consolidated profit ond loss account

For the 9 month period ended 30 September 2001

Total nine  Nine months 16 months
months ended ended ended
Mormal Exceptional 30 September 30 September 31 December
trading item 2001 2000 2000
Note £'000 £000 £000 £000 £'000
(Unaudited}] {Unaudited) {Unaudited) {Unaudited) {Audited)
Turnover 2 360 - 360 4% 171
Cost of sales {3,248} - 13,248} (4,307) (6,271}
Gross loss 12,888] - [2,888) [4,258) [6.100]
Adminisirafion experses before
exceptional item {4,859} - {4.859) [2.343) (4.183)
Exceptional item 3 - [2.752) {2.752) - 12,780}
Administrative expenses (4,859 [2.752] (7.611) (2.343] [6,963)
Qperating loss before exceptional
itern [7.747) - (7 747) 16,601} (10,283}
Exceptional item 3 - (2,752} [2.752} - (2.780)
Operating loss {7 747) {2,752 10,499} (6,601} [13.063)
Nel irteres! receivable and simitar
ircome 1,425 - 1.425 67 460
Loss on ordinary activilies before
taxation and exceptional item 6,322) - [6.3272) (6,534} [@823])
Exceptional item 3 - (2752 {2752] - {2,780]
Loss on ordinary activities
before taxation (6,322} [2,752) 19.074} (6,534} 112603}
Tax or loss on ordinary activilies 4 - - - - -
Loss for the financial period & [6,322) 2.752] (9.074] {6,534} |12.603)
Basic/diluted loss per share 5 (1071 (154)p {218 {43.2)p

Expoplanet AB, which was acquired on 31 July 2001 {see note 8) contributed £7,000 towards the turnover of £360,000
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Consolidated balance sheet
At 30 September 2001

Fixed assets
Intangioe ossets
Tangible assets

Current assels
Debtors and prepoyments
Cash at pank ang in hand

Creditors: amounts fulling due within one
year

Net current assets

Total assets less current liabilities
Provisions for liabilities and charges

Net assets

Capital and reserves
Calied up share cagital
Shares to be issued
Share premivm occount
Other reserves

Profit and ‘oss account

Equity shareholders’ funds

30 September
2001

30 September

31 December

2000 2000

{Unaudited) (Unaudited) {Audited)

Note £'000 £000 £000
116G 1655

716 G29 Q61

1915 G23 2616

630 604 629

33,208 12,973 40,353

33,836 13,577 400872
[1736) (3.547) (2147

32100 - 10,030 38841

34015 10,859 41,457

1372 - _

33,643 1059 AT AST

1Q1 124 183

500 - -

34,307 18005 33777

20312 192 20,100
(271,067 [7.452) (12,6031

5 33,643 10959 41 457

The financio. information for the perod to 30 September 2001 was anproved by the direcfors on 19 December 2001,
The comparative figures for the 14 month perod ended 31 Decemoer 2000 have been extracted from tne stalutory
financia. statements which have been filed with the Registrar of Companies. The audit repart on these accounts was
Jnacalifed and did not contain any statement under s237(2] o: 13] of the Comparies Act 1985
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Consoclidated cash flow statement
For the @ month period ended 30 September 2001

Nine months Nine months  Sixteen months
ended ended ended
30 September 30 September 31 December
2001 2000 2000
{Unaudited) {Unaudited) {Audited)
Note £'000 £'000 £'000
Net cash outflow from operating
activities 7 {7.550] {4,012 [?,275)
Returns on investments and servicing
of finance
Interest receivad 1,379 68 463
Interest paid {3} (1] (3)
Capital expenditure and financial
investment
Payment to acquire fixed assels (838] {1,021) {1,177
Acquisitions and disposals
Purchase of subsidiary undertaking g8 [137) - -
Net cash acquired with subsidiary 8 2 - -
Cash outflow before financing (7, 147] {4,966] (2,992
Financing
Issue of shares [net of issue costs) - 17121 50,345
(Decrease)/increase in cash in the
period {(7,147) 12,155 40,353
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Notes forming part of the interim financial information

1. Basis of preparation

The financia. information for the seriod to 30 September 2001 hos been prepared in cccordance with the same
accounting oolicies used in tae Group's 2000 financial statements and under the nistorical cost accountng rules In an
event where the Grodo retuns oll cosh o shareholders, 1 will cease 1o be o going concern and accordingly it is
inaporopnigle 1o prepare these finanaic’ steterents on o going concer basis. In such creumsiances adestment would pe
required to recuce the volse of ossets 1o their recoverable amount and 1o orovide Tor any futher fobiltes that may arise.

2. Turnover and segmental information

Tumnove: represents fne amounts fexcluding vaiue odded tox) derived frem the provision of goods and services during the
petioag.

The Group's lunover, loss before inlerest and tax and net assels, cerives rom the supply of solulions to event organisers

Nine months Nine months  Sixteen months
ended ended ended
30 September 30 September 31 December
2001 2000 2000
2000 £000 £000

Turnover by castination
Europe 156 A2 106
LUSA [2000: Miadle East) 207 - ok}
360 4G 171

3. Exceptional items

Nine months

Nine months

Sixteen months

ended ended ended

30 September 30 September 31 December

2001 2000 2000

£'000 £000 £'o0o

frpairment cosls 2,068 - -

Resiructring costs o84 - -

Fetation on londen Stock Exchange - - 390

LITF 17 charge for share options

which ae hily vestad - - 1737
UITF 17 charge for shares issued o

ceow market value - - 153

2752 - 2780

Impairment and Restructuring costs
Impairment costs

As a result of the siow take up of new technologies, the Directars have reconsidered the'r expectations of future vears,
which hes led 1o e impoirment in vaiue of its exclusive 3D licence agreement of £1,224,000. The Group has olso
identified excess canacity in both its operating licences and its hasting facilities. The Directors have written off previously
capitalised licence costs of £392.000 and unutllised licence ond herdware costs of £98,000 and £254,000

respactvely, i1 accordance with FRS 11,
Restructuring costs

Restructuring caosts consist of redundancy costs of £285,000, royally Tees payable in respect of the exclusive 3D licence
agreement of £ 86,000, costs of the 3D sales ool CD Rom of £78,000, and otrer reloted costs of £735,000.

4. Tax on loss on ordinary activities

The group is preparing a claim to the Iniand Revenue for an R&D tax credit I agreea with tne Inland Revenue this wil
result in o repayment 1o the group of cash in excess of &7 million.
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5. Loss per Share

Basic loss per share is calculafed on the loss for the financial period of £9,074,000 (2000: £6,534,000] and
50,020,914 shares {2000: 29,920,419), being the weighted average number of shares in issue during the period.

6. Reconciliotion of movements in shareholders’ funds

toss for the financial period

Issue of shares, nominal value

Premium on issue of shares

Potentiol issve of shares - contingent consideration for
Expoplanet acguisition

UITF 17 reserve

Foreign exchange differences

Re-crgonisafion reserve, established
an merger with Expocentric.com limited

Net {decrease}/addition to shareholdars' funds
Opening shareholders' funds

Closing sharehalders’ funds

Nine months

Nine months  Sixteen months

ended ended ended
30 September 30 September 31 December
2001 2000 2000
£°000 £000 £'000
{¢074) {6,534] (12,603]
8 39 183

530 17,082 33777
500 - -
212 192 2,005

10 ~ -

- - 18,095
[7.814) 10,779 41,457
41457 180 -
33,643 0,959 41,457

7. Reconciliation of operating loss to net cash outfiow from operating activities

Opercting loss

Exceptional impairment cost

Depreciation and amertisafion charges

UITF 17 charge for share and share options
Decrease/[increase| in debtors and prepayments
[Decrease)/increase in creditors

Increase in provisions

Exchange movement

Net cash outflow from operating activities
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Nine months

Nine months

Sixteen months

ended ended ended
30 September 30 September 31 December
2001 2000 2000
£'000 £000 £'000
{10,499} [6.601) 113,063}
2,068 - -
an 135 271
212 192 2,005
49 (414) (629)
{473) 2,676 2,141
372 - -
10 - -
{7.550) (4,012) (9,275)




8. Acquisitions

On 31 July 200 the Group ocauired the whole of the saore capilal of Expopianet AB, a company registered in Sweden.
Exooplonet is o provider of orline services 1o the exhibition ond event indusiry in Scondinavia. The resulting goodwill was
capitaiised and is heing omortised over 5 years.

The ossets acouires, ot fain varve, are shown below. There is o materin difference between the book value ond 'or vowe
o these assets.

Book and
fair value
£'000
Current assets
Debtors and prepaymenis 1
Cash 2
Total assets 3
Current liabilities
Loans 34
Taxation and social security 15
Other creditors and accruals 19
Total liabkilities 68
Net liabilities (65}
Goodwill 1,240
1,175
Satisfied by
Cash consideration 60
Repayment of logns 40
Share based consideration 538
Contingent share based consideration 500
Acquisition expenses 37
1,175

Saae bosed consideraiion comprises 2 500,000 ordinery shares in Expocentric af a price of 27 .5p each, the middle
market quotaticn of Expocentric’s shares on 31 July 2001, These shares were admined 1o the officic’ fist o the UK listing
authority and have been frading since § August 2001,

Contingent share based considerafion represenis deferred consioeration which may be payable to the vendors tp to o

maxiTum of £300.000 coculated with referenca o the financiol perfommance of Expoplonet AR during the period from
31 July 2001 to 31 December 2002,

9. Post balance sheet events

A futher charge of £0.4m will be incurred in the fourth quarier in order to reduce opercting costs further
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10. Non-financial operating data - (Exhibitions only)

The following table sefs out the principal nenfinancial operating data for the exhibition product:

Nine months Nine months
ended ended 16 menth period
30 September 30 September  to 31 December
Note 2001 2000 2000
Number of exhibitions signed (i) 15 16 22
MNumber of exhibitions running (ii] 3 3 i
Number of exhibiticns hosted {iif) 17 2 Q

1 Number of exnioiiors sgned during e pericd
A 'signed exnibition” means ey company whicn ias sigrec ¢ vaid agreemant with Expocertrc, o which has signec heocs of ageement, or wa'ch
has sgnec oroacse’s ‘or te hoiding of o vitual exhibifor. (irciudirg o' of extigtions]. This cemersi-ales the pineiire of expected exhibitions.
[} Nuroer o exdibirons running al the end of the period
A tanring exniblior” means any virtlug! exhiblion {irciuging ool exvioilions! that wes = progress Gt Ihe ena o e porfoular guatle-
i) Number of hosted exhibiticns of the enc of the perod
A ‘nostec exhoiior” means any virtual exhibition [irclucing oot exaibitons) Inat Aas cotually la<er plece oro encec curirg G peilcu'cr perod.”
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Section B Financial infarmation on Expocentric for the 16 months ended 31 December 2000

Basis of Financial Information

The financia’ information cantained in this Section B daes not censtitute statutory accounts within the mean’ng of section
240 of the Companies Act 1985 Tne financigl information in Section B for the 16 month pericd encec
30 December 200C has been exractes without matesial adusiment from the full cudited consolidated accounts of the
Expocentic Group for the 14 mont period. Coples of tne accounts far this period have been delivered to the Registrar of
Companies in Englond and Wales. KPMG Audit ple, Chartered Accountants and Registerec Audlitors, of Dekes Keep,
Marsn Lane, Scutampten SO T4 3EX have mace o report under seciion 235 of the Companies Act 1985 in respect of
the statutory consoldated accounts for the 146 month period ended 31 December 7000 and such reports were
vacuoiified ang aid not contain o statement under section 237(2) of the Comoanies Act 1985,

1. Expocentric Consolidated Profit and Loss Account

For the 16 months ended 31 December 2000

Exceptional

Normal items (note Total

Note trading 3) 2000

£'Q00 £'000 £'000

Turnover 170 - 170

Cost of saies 16277 . 16,271)

Gross loss 2 (6,100 - (6,100

Agmiisirative expenses {4.183) 12 780 [6.963]

Operating loss [10,283) [2,780) (13,063

Net interest rece’vabie and simitar income 45 469 - 460

Loss on ordinary activities before

taxation 2 13623} 12,7 80! 112,603}

Tox on loss on ordinoty achivilies - - -

Loss for the financial period (9,823 [2,780) [12,603)
Basic/diluted loss per share o) (43.Z7]n

Ali results arise rom continuing cperations.
These is no matericl difference belween the loss on erdinary odiviies belore taxation and the lass for the finoncial period

and their hislorca: cost equivaents. There are no recognised gains or losses other tan the result for the period as reported
above.
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2. Expocentric Consolidated Balance Sheet

As at 31 December 2000

Note £000 £'000
Fixed assets
Intangible assets 7 1,655
Tangible assets g G61
2616
Current assets
Debtors Q 829
Cash af bank and in hand 40,353
40,582
Creditors: amounts falling due within ane year 10 [2.141]
Net current assets 38.841
Net assets A1,457
Capital and reserves
Called up share capital 11 183
Share premium account 12 33777
Other Reserves 12 20,100
Profit and loss account 12 (12,603
Equity shareholders’ funds 13 41,457
3. Expocentric Consolidated Cash Flow Statement
For the 16
months ended
31 December
2000
Note £'000
Net cash outflow from operating activities 4 (9.275)
Returns on investments and servicing of finance
Interest received 463
Interest paid {3]
Capital expenditure and financial investment
Payment to acquire tangible assets (1,177}
Cash outflow before financing (2,992)
Financing
Issue of shares [net of issue costs) 53,345
Increase in cash in the period 15 40,353

The purchase of the intangible asset of £1,710,000 was paid for by the issue of shares and as such hod no impact on

cash, see note 7.
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4. Expocentric Accounting Polidies

The follow ng cecounting poicies have bean applied consistently v dealing with items which cre considered motenal n
relaicn to the Expocentric Group's finoncial stotements.

Basis of preparation

The finonciol siatements have been crepared in accordance with applicable accounting standards and under the aistarical

cost accountng rules.

Consolidation

The coascicated financic! staterments include the financial siatements of Expoceniric and its wnoly owned subsidiory
undentakings, Expocentric.com Limited and Expocentric Ine, for 16 months to 31 December 2000,

Expocentiic was incorporated on 19 September 2000 as Expocentic Limited with the ourpose of becoming o holding
company for Expocentric.com Limited. Between that date and 2 November 2000 Expocentric did not irade ond had in
issue ony one subscriber share. On 2 MNovember 2000 Expocentic cequired the entire issued share copita’ of
Exoocentric.com limited via @ shareforshare exchaage with the shareholders of Expocentric.com Limited This has been
accountes for using merger accounting os it satisfies e Financial Reporting Standerd & conditions for merger accounting

in the cose of o group reconstruction. From 1 September 1999 unil 2 November 2000 the on'y company witnin the
Expoceniric Group was Expocentric.com Limited.

Cn © Noveroer 2000 Expocentric was re-registered as ¢ public imited company under s43 of the Comocnies Act 1985
and changed its name o Expocentric ole.

Under s230H4] of the Companies Act 1 @85 Expocentric is exempt from the reauirement to present its own profit and loss
account ’
Depreciation and amortisation

Depreciation is proviced to write off the cost less the estimated residudl value of tangib'e fixed assets by eaual inslaiments
over their estmated usekil economic lives as follows:

Computer equipment [hardware ana ~ 33% per annum
software)

Ofice Equipment — 33% pe’ annum

Amortisaton s provided 10 wite off the cost of intangible assets over the'r economic useful e, or "1 the case of ficences,
the perind of tneir contractual life, in accordance with FRS 10

Tnere is no chorge for depreciation or mortisation in f1e month of purchase or contract enz a full charge in e month of
sale o expity.
Foreign currencies

Transactions in foreign currencies ore recorded wsing the rate of exchange ruling o the date of the fronsaction.
Monetary ossefs and liabifiies denominaied in foreign currencies are Wanslatad using the rale ¢ exchange ruling o the
balance sneet date ana the gains or lasses on translation ore incluged in the profit ane wss account

Oversens sunsidaries have been ransiated at the rates of exchonge ruling of e oalonce sheet date. Any exchange
diferences are token direclly 1o reserves.

Leases

Operating ease renfals are charged to the profit and loss account on o straightline bess over the neriod of the lease.

Taxation

The charge for fexation is oased on the resulls for the period and tokes into account toxation delerred because of timing
differences between the teatment of certain items for taxation and cccounting purposes. Provision is made for deferred tax
only 1c the extent that it is probable that an actual fability will crystailise.

Research and development

Research and development expenditure is charged to the profil and ioss occount as incurred. Sofware and other

deve'opment costs incurred in creafing the Expocentric Group's virlva' exhibition product ["the product} cre olso written
f . L
off s incured.
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Financial instruments

it has been the Expaceniric Group’s policy dwing the period not to enter inte derivative transactions, nor to trade in
financial instruments. The Expocentric Group has 1o date generated sufficient cash from the issue of ecuity to fund its
operations.

Cash af benk and bank deposits con only be invested with highly rated institutions ond Board policy limits the amount
which can be invested with any one institufion and the length of maturities for those bank deposits.

The Expocentric Group is at risk frem interest rate fluctuations os dictated by the Bank of England, but will be developing its
treasury policy to limit this exposure by putting funds on term deposits in the first quarter of 2001, Risk from foreign
exchonge is currently not material.

Pension scheme

The Expocentic Group operates a defined contribution pension scheme. The assets of the scheme are held separately
from those of the Expecentric Gioup in an independently adminisiered fund. The amount charged against profits represents
the contributions payable to the scheme by the Expacentric Group in respect of the accounting period under review.

Costs of web site

The costs relating to Ihe development of the Expocentric Group's web site are written off as incured.

5. Notes to the Expocentric Financial Statements

1. Turnover and Segmental information

Turnover represenis the amounts [excluding value added fox) derived from the provision of goods and services, which fall
within the Expocentric Groug's ordinary oclivities.

The Fxpocentric Group recognises revenue from shows in the month in which the virual show closes, however revenue for
shows running for in excess of 60 days are recognised over the period of the show. Income from consultancy or other
services is recognised as the work is completed or when milestones are met.

The Expocentric Group's furnover, loss before inferest ond tax and net assets, derives frem the provision of 3D interctive
exhibition services originating within the United Kingdom. Expocentric Inc was noil revenue generating in the period.

Turnover by
destination

£°000
UK 106
Other 65
171
2.  Loss on ordinary activities before taxafion
£'000 £000
Loss on ordinary activities before taxation is stated after charging:
Depreciation:
- Owned assets 216
Amortisation of intangibie ossets 55
Operaling leases — plont ond machinery 31
Operating leases — land and buildings 273
Research and development expenditure 5,148
Auditors’ remuneration — audit services
- Group 43
- Company -
Other fees paid to the auditors and their associates
- Group 249
- Company 205
- UITF 17 charge for the period for share optfions vesting 48 months from Dale of
Gront 115
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£'000 £'000
Exceptional items

Fiotafion on london Stock Exchange

890
LITF 17 charge for snare options which are fusy vested 737
VITF 17 charge for shares issced af below maket value 153
1,850
2780

The costs incuried for the fatation elate to legal, accounting ang administration fees for the placing of the existing
40,739,104 Ordinary Shares on the london Stock Exchange. The costs for the issue ond placing of the 17 708 333 new
Crdinary Shares to complete the Listing of £1,964,000, were chargad against the share premium cccount,

I seccoraance wir UITE 17 the Expocentric Group has charged £2 005,000 to the profit and loss cccount relefing 1o
snares awaroed ond share options granfed 1o cerfain directors and employees ot a value below their estimated market

price, The Expocentriic Group will not be graning futher options ot below market price ond as such mare will be no UITE
17 cnarge ooplicable fo new oofions granted in fuiure periods.

The LITE 17 charge for £1.7 milion is in re'ation to share options, which vesiecd upen the Expocentic Group's fisting on
the tondon Stack Exchange.

3a. Staff numbers ond costs

Tne overoge number of persons employed by the Expocentic Group (incwding directors) during the petiod, anoysed by
category, was as folows:

Number of

employees

Management and administiotion 37
The Expocenitic Group empioyed &4 peopie as ot 31 December 2000.

The cggregate payroll cosfts o mase persans were as follows:

£'000

Wages and sc.aries 1.885

Annua: bonus 25t

2136

Saocial security costs 226

Other pension costs 75

2437

3b. Directors emoluments

Tre foliowing disclosures set out e cggregate emaluments and remunerction paid to the Directors of Expocentris ple
from their date of appoiriment unit 31 December 2000

£'000

Directors’ emolumrents 98
Annua Bonus 100
196

Company conirioufions 1o meney purchase pension schemes 1

The emoluments including bonus of the highest poia Direclor were 573000 and company pension confributions of
£1.000 were made to @ money purchase pension scheme on his oenalf,

Retirement benefits aecrue to thrae of the Directors under maoney purchase pension schemes,
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The varicus elemants of the remuneration packages for each Director from the date of thetr cppointment to Expocentric ple
are os follows:

Date of
Appointment to Salory
Expocentric plc and fees Benefits Bonus Total Pension
£'000 £'000 £000 £'000 £000
Executive
Stephen Moore 19 September 2C00 30 3 40 73 1
Philip Poyner . 29 September 2000 P2 2 20 34 I
Hugh Scrimgeour” 27 September 2000 28 2 40 70 9
Non-Executive
Terry Golding 19 September 2000 7 7
Alan Coppin 1@ October 2000 5 5
Brian Hilion? 3 November 2000 3 3
Tony Tillin 3 November 2000 4 4
g% 7 100 196 1

Benefits inc uce provison of o comroony car and neailncare irsurarce ‘o girectors ond 1MeT farlies of o wivea are loxobie.

] . . . L N i PR .
‘Hugﬁ Scnfr.geour and B-ar Hior v addition ko the cbove ¢ so penelit rom: share Gplions ¢s disciosec be.ow

The emoluments of the Direclars’ received during the 16 months to 31 December 2000 whilst serving as director of @
Group Company are shown below:

Date of
Appointment to Salary
Group Company and fees Benefits Bonus Total Pension
. £:000 £'000 £'000 £'000 £'000
Executive
Stephen Moore I September 1999 133 18 40 191 e}
Phifip Poyner I September 1999 74 10 20 104 3
Hugh Scrimgecur 13 June 2000 110 7 40 157 36
Non-Executive
Terry Galding 7 March 2000 59 5¢
Alan Coppin 19 October 2000 5 5
Brian Hilton 13 June 2000 8 8
Teny Tillin 3 November 2000 4 4
393 35 100 528 45

Directors’ share options
Share options in the Company have been granted to Hugh Scrimgeous and Brian Hilton s set out below:

At date of At Date from
Appointment to  Granted since 31 December which
Expocentric plc  oppointment  Surrendered 2000 Exercise price exercisahle  Expiry date
Hugh Scrimgeour™ 960,000 1094400 960,000 1094400  03125p 15/11/00 15/11/10
- 38,624 - 38,624 1920 15/11/01 15/11/10
— 52,064 - 52,064 192p 9711/01 9/11/10
Brian Hillon® - 91,200 - 91200 03125p P 5/11/10
el Ty

Arnnconcemet

2001

] . - . ' . . . .
Hugh Scrimgecys nas beer gronted hese cotons under Ihe Unoporovec Share Opron Scrneme Tney reploce opliors waich were nelc
Excocentrc.com limited. These opficrs become exercisabe Loen the Comroary listing on the Stock Excnange: however disposa’ is subject lo ¢ locx i
crongement valid untll publicatior o Group's resulls "o 2001

*H.gh Scrimgeour has aiso beer gronted 38,624 adaiiors: oofions uader tne Urapproves Share Octior Scheme ard 52,004 golions urder lne
Erle-prise Maoncgement Incentive Scheme, These share ootions at ¢ rofe " 1/38h per mont ) lowing the first anriversary o' thei- Date of Grant ara
ore exe'C’sec sudject lo periormance crileria being mel which celerrire the overcli percenlege of ootions grenled which wili be eigoie 1o vest
Perorreonce eiterio cre set in relat'on to future business exparsior orc developments.

?Bricn Hillon as been granted options ot sar over 91,200 Crdirary Shares which relie o o oreflotolion shee oalion agresmen exercisable Jnor e
Fsting on the lonaon Stock Exchange cnd the publicetion of the pre ‘mircry resuis for Ihe yeo eadirg December 2001,
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Mo aptons ‘assed unexercised during the period other than the surrendered ones referred 1o above. A' cmounts in the
cbove foble ore staiea cfier the 32 for | spit

4,  Other interest receivable and similar income

£'000

Orther interest receivan'e 463
5. Interest payable and similar charges

£'000

Interest nayanle 3

4.  loss per share

Besic loss per snare is colculated on the loss for the financial period of £12,602922 and 29195904 issued Ordinary
Shares |post 32 for 1 solit — see note 1 1], being the weighted overage numoer of shares in issue during the pericd.

7. Intangible fixed assets
Software
licences
£'000
Cost
A1 beginning o pericd -
Additions 1710
At end of period 1,710
Amortisation
Al neginning of periog -
Charge *or neriod 55
At end o period 55
Net book value
At 31 December 2000 1.655

On & Novembar 2000 Expocentiic.com limitec entered inte o worldwide exclisive licence with Superscape ple to use s
3D software fo” the puipose of developing o vittual exhibifion product and for providing virtual exhibifion services. In the

Direciors’ view, Ine exclusivity peniod is iniended 1o run indefinite’y ond future developmernt expenditore will meinien ond
enhance the value of this asset.

Howeve:, tne access to the economic beneft associatied with this exclusive agreement is achieved through legal rights thot
have Deen gronted for o finite period. The economic life of the agreement may extend beyond that periad ony if, and 1o
the extent tat, the lege! rights are renewable and renewal is assurec.Whilst the rigats are renewabie, renewal af th's stoge

cannot be assured, ond in order to comply with Financial Reporting Standard 10, the Directors are obliged to amortise te
licence 1 accordance wit its confractual life
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Tangible fixed assets

Computer
and office
equipment
£°000
Cost
At beginning of period -
Additions 1177
Al end of period 1,177
Depreciation
At beginning of period -
Charge for peried 216
At end of period 216
Net book value
At 31 December 2000 G61

Computer and office equipment includes computer hardware costs capitalised in connection with the development of the
Expocentric Group's product.

9. Debtors

£'000
Trade debtors 5]
Amounts owed by subsidiaries -
Qiher debtors 281
Prepayments and occrued income 2G7

629

10. Creditors: amounts falling due within one year

£000
Trade creditors 883
Texalion and social security 146
Other creditors 102
Accruals and deferred income 1010

2,141
All creditors are due within one year
11. Called up share capital

£'000
Authorised
80,000,00C Ordinary Shares ot 0.3125p each 250
Allotted, called up and fully paid
58,447,437 Ordinary Shares of 0.3125p each 183

As described in the Expocentric accounting policies, prior to 2 Navember 2000, the only company within the Expocentic
Group was Expocentric.com Limited.

Expocentric.com Limited was incorporated with an authorised share capital of £100,000 divided into 100,00C Ordinary
Shares of £1 each, of which two shares were issued ot par.
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Oin 30 June 2000 the share copita’ of Expocentric.com Limited was sub-divided hom Ordinary Shares of £1 10 Ordinary

Shares of “0p ond the authorised share capial was increased from £100,000 to £740.000 by the crearon of an
aaditonal 400000 Ordinary Shares of 10p each, post 10 for

osplit

During the oenod from incorooration to 2 November 2000, Exposentic com Uimited ssued o tolal of 363,255 shares
toost 10 for © split] 1o its foungers and other investors for o total consideraton of £5.3 million In addiion, Expoceniric.cam
limites cl oftee 272, 27¢ Ordinary Shares of 10p each, in September 2000, af ¢ price o7 £30 90 per share ond subiect

to the terms of o privafe placing agreement Tota! funds raised rom the glacing arounted o £13.0 million. net of
ssue cosls.

Expocentic ple was incoroorated on 15 Seplember 2000, ¢s Expocentric Limited with an cuthorised share capial of
£140,000 divided inte 1,400,000 Ordinary Shares of 100 each, of which ane share was issuea of par.

On 7 MNaovember 2000, Expocentric acquired the enfire issued snore copita! of Expoceniic.com limited, comprising on
thot date 1237 736 Ordinary Shores of 10p each in Expecentiic.com Limted, in ¢ group reorganisation. This was
sctisfied by the issue of 1,237 736 Ordingry Shares of 100 each to the shareholders of Expocentric.com Limited, such that
following e reconstuction the Group's ulirate shareholders were idenfica® 1o those immedialely beftore the
reconstuction, ana the rights of each such sharenclder, -elative to the otners, were unchanged.

On 4 Novemnber 2000 the share capitzl of Expocentric was sub-divided frem Ordinary Shares of 10p to O-dinary Shares
0f 0.3125p fakowing o 32 for 1 split and the authosised snare copital was increased from £1£40000 1o £250,000 by
the creation of o odeitiong’ 35.2 million Ordingry Shares of 8.37 25p each {pest 32 for | split).

On 6 Novemoer 2000, Expocentric dllatied, on behali of e Expocentric Group 1,076,560 Orainary Shares of
031250 ecch [post 32 for 1 split] at an issue price of £5090 oer snare as considerction for exclusive rights for the
Expocentric Group to use certain bespeke interactive 3D exhibition stand solware, see note 8.

Between 2 November 2000 and 15 MNovember 2000 Expocentic issuec 54,592 Ordinary Snares of 8.37125p each

foost 32 for | split] 1o employess and directors of the Exooceniic Gro.op, Tetal consideration recaves amounted 1o
£87.000.

On 15 Movember 2000 Expoceniic chotted 7708333 Ordnary Shores of 0.3125p each of o pice of
T92p oer share on camission of Expocentric’s a-dinary share copic 1o lising on the oficial list and to troding on the
londen Stocs Exchange. Tne total funds raised from the placing amounted lo £32.0 milion, net of issue costs.

Share aotions granted and outstanaing, but not exercised at 31 December 2000 were s follows:

Exercise price per Exercisable for period
Number of options 0.3125p ordinary share up to and including:
83648 “5%p 4 September 2005

177,083 192
Unapproved Scheme/Enterprise Management
Incentive Scheme

7 Naoverbe- 2005

311,680 C.3125p ©3 june 2010
19808 0.3125p 14 September 2010
20,000 0.3125p 3 Juy 2010
38,624 0.3:25p 15 Nevember 2010
52064 192p G Naovamber 2010
670,272 182p & November 2010

Expocentic has granied no oplions under the Approves Scheme in the period.

Directors’ interests in shares

The neneficial interests of the Directors wha held office at 31 December 2000 in share capital of the Company, excluding
inferests under e Company's share option scnemes disclosed, ore sef out below

At 31 December 2000 At date of appointment

Executive

Stephen Moore 12,784,000 12,784,000
Hugn Senmgecur 23,604 “0688
Philip Poyne- 3,006,000 3,006,000
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At 31 December 2000 At date of appointment

Non-Executive

Terry Golding 160,000 160,000
Alan Coppin 11,480 -
Brign Hillen 6,400 -
Tony Tilfin 11,480 -

12. Statement of movements on reserves

Expocentric Group

Share Other Profit and

premium reserves loss account

£'000 £°000 £000

At beginning of period — — -
Loss for the financial period - - {12,603]
Shares issued [net of issue costs) 33777 - -
Expocentric Groug re-organisation - 18,095 -
Credit in respect of UITF 17 charge for shares and share options - 2,005 -
At end of period 33777 20,100 (12,603)

13. Reconciliation of movements in shareholders’ funds

Expocentric

Group

£'000
less for the financial period (12,603]
lssue of shares, nomina! value 183
Premium on issue of shares 33777
UITE 17 reserve 2,005
Re-crganisation reserve, established on merger with Expocentric.com limited 18,095
Net addition to shareholders’ funds 41,457
Cpening shareholders” funds -
Closing shareholders’ funds 41,457
14. Reconciliation of operating loss to net cash outflow from operating activities

£'000
Operating loss {13.063)
Depreciaticn and amortisotion charges 271
UITF 17 charge for shares and share opfions 2,005
Increase in debtors (622
Increase in creditors 2,147
Net cash outflow from operating aclivities (9.275)
15. Reconciliation of net cash flow to movement in net funds

£'000
Increcse in cash in the period 40,353
Net funds at start of period -
Net funds at end of period 40,353

Net funds throughout the period have been held in cash.
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16. Fingncial instruments

The Exporentric Group's financial instruments comprise cash ot bank and various items, such as trade debtors and trade
creaitors that or'se directy from its operations. The main purpose of these finaacial instruments 1s to finance the Exoccentre
Grovo's anerofions

Snortterm denicrs and creditors as defined by Finencic” Reporting Standard 13 have been exclided from the disclosures,
ofner than cirency disciosures, as permitted by the Standard,

As at 31 December 2000 the Expocentric Group noc o cash of bank balance of £40,353.000 (£l ot the begi-ning of
the pe-od) ol of which was denaminated ia Sterling: of these cash reserves £40,325,000 is held in stering funds with
two separate banks. These funds are redesmable on demand anc currently eorn interest ot a Hoating rate in line with

LBOR.

Expocentic is exposed 1o interest rale nisk ond to foreign exchange sk, although during the year Lnoer review the fore'gn
exchange deaings were not materia.

17. Commitments

Expocentiic and Expocentric Group had no contracted capital commitments at the end of the period. Annual commitments
unzer noncancelloble ooerating :eases are as follows:

Expocentric Group

- Land and
buildings Other
£000 £000
Operating leases which expire
Witin one vear 262 -
I the second to lifth years inclusve - 84

267 86

18. Contingent ligbilities

A 31 December 2000, nether Expocentic nor the Bxpocentiic Group hos ony contingent lishiliies.
19, Pension scheme

Tne Expocenric Grouvp operates o eefined conribution pension scheme, which 's open 1¢ employees upon completing six
Tonths service. The Expocentric Group makes a contribution to the scheme based upon length of service of the employee.
The pension cost cnarge fo- the period reoresents contributions paycbie oy the Expaceatric Group to tne scheme and
cmounted 1o £74,665. Outstanding contrioutions amaunting to £74,665 were payable of 31 December 2000,

20. Related party transactions

Expocentric.com Limited, o member of the Expocentric Group has “ncurred costs amounting o £42 697 with Ceasta!
Contracts limited ltrading as B Events]. These costs were incured predlotation on normal commercial terms and
principally comprised the design and erection of exhibiion stands both in the UK ond overseas

Cocstar Contacis Limited is jointly cwned by Stepnen Mocre and nis wire. Stepnen Moors stopped working for Coastal

Centracts Llimited in July 1999 and -esigned cs a director of Coastol Contracts Limited on 4 September 2000 to
concenrate on Expocentric,

Roger Moore. Stephen Moore's fafmer acted as o consultant in the successful securing of investor funding pricr 1o the
fisting of Exnocentric and fees paid for his sewvices up to that fime aroates fo £22 500,

The belance autstanding to B) Events was £580 and to Roger Moore was nil as at 31 December 2000,
21. Subsidiary undertakings
Expocentric owns 100% of the Toliowing companies as of 31 December 2000

Expocentric.com Limited, a company registerad in Eng'ond and Wales
Expocentic Inc, a company incorporated in e USA
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PART IV
PRO FORMA UNAUDITED STATEMENT OF NET ASSETS OF THE ENLARGED GROUP

The unaudited pro forma statement of net assets of the Enlarged Group following the Offer has been prepared for
illustrative purposes only lo provide Information about the effect of the Offer on MICE Group's net assets and borrowings
os iFit had token place prior to 30 June 2C01. Because of its nature, the unaudited pro forma statement moy nol give rise
to a tree picture of the fincncial position of the Enlarged Group following the Offer.

The pro forma net asset statement is based on:

{a)  the unaudited consclidated balance sheet of MICE as at 30 Jure 2007,

(b]  the unaudited consolidated balance sheei of Expocentric as at 30 Sepiember 2007,
Adjustments

Expocentric
MICE as at as at 30

30 June  September Pro forma
2001 2001 The Offer net assets
{Note 1) {Note 2) (Note 3) {Note 4)
£000 £000 £'000 £000
Fixed assets
Tangible fixed assets 25513 7316 - 26229
Intangible fixed assets 18,149 1,599 - 19,348
Invesiments Q49 — - Q40
Invesiments in associates 331 - - 331
A4 Q47 1215 - 46,857
Current assets
Stocks and work in progress 5463 - - 5,463
Debtors 19.363 630 — 19,923
Cash at bank and in hand 3,386 33,206 - 36,592
28212 33,836 - 62048
Creditors
Amounts falling due within one year (21,823} [1,736) {1,550] (25,109
MNet current assets 6,389 32,100 {1,550) 36039
Total assets less current liabilities 51.33) 34015 {1,550) 83,7986
Creditors
Amounts falling due ofter mere than one year {25.950] - - (25950]
Provisions for liahilities and charges [Q05) {372 - {1.287)
Net assets 24476 33,643 (1,550] 56,559

Notes to e unauciled oro forme net ossst stotemenl ¢f Ihe Eniarged Grouo

1. The oaionce sheel of MICE as ot 30 June 2001 is extracted withoul sateric adjustnent e the firenc o formation o0 MICE in Secl'on A o Pert I

2. The bclence sheet of Expacentic ¢s af 30 September 2001 s ext-calec wihout moleric acustment rom the fircncial riormatior or Exoocertic =
Secton A of Part I

3. The Offer is geirg mcoe or the bosis of 10 New MICE Shares for every 19 Expocertsc Shores, Assimirg “ull aoceolonce o Ine OFe’ [exc udng
optons granled pursucrt o ne Expocentric Snare Oolior Scherel o tola’ of 32,078,537 New MICE Shares woulc be ‘ssued. Estimoted exoenses

arising as o result of the CFer we £1.55 milion.

No cccount ncs beer toxen of rading or working copita’ movemenls sace e resoectve perioc ends of MICE ord Expocentic,
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LETTER FROM ERNST & YOUNG ON THE PRO FORMA STATEMENT

Tre Directors

MICE Group ple

10 Arley Incustrial Park
Colliers Way

Spring Hill

Arley

Coventry V7 BHIN

The Directors

City Financicl Associates Limited
Pountney Hit House

& lourence Pountaey M.
london ECAR OBL

The Dicectors

Beeson Gregory Urnited
The Registy

Royal Mint Court
londen EC3MN 4EY

21 Decemoe- 2001
Dea- Sirs
MICE Group plc — pro forma financial information

We report on tne p-o ‘orma financial information set out in Part IV o the listing narticulars dated 21 December 2001 of
MICE Group pro wnich has been prepared, for lluskative purpases anly, to orovide information aboul how the acc ssition
mght nove affected the fingncial information presented.

Responsibilities

i s the resoonsibility solely of the Directors of MICE Group ple to prepare the pro forma financia information in
sceardonce with ooragraph 12 29 of the listing Rules of the UK Ustng Autharity.

It 's cur responsibility to form an opinion, as requirec oy the Usting Reles cf the UK Lsting Aumority, on the pro forme
financial ‘nformation ano to report our opinion to you. We do not accept any -esponsibility for any repots previously given
by us o0 oy “nancicl information used in the compilation of the pro forms financial nformation beyond that owed to those
to whom those reporfs were addressed oy us of the dafes of thelr issue

Basis of opinion

We concucled our work in oceordance with the Statements of Investment Circuiar Reporting Standards and Bulletin
1998 /8 “Recorting on oio forma finoncia information pursuont 1o the Llisting Rules” issued by the Auditing Practices
Board. G work, which involved no independent examination of the underlying financial information, consisted primarily
of comogaring the unadiusted financial informaton with source documents, considering the evidence supporting the
adiustments ang discussing the pro forma financial informaticn with tae Directors of MICE Groun ple.

Opinion

[ cur opinion:

® ihe poforme Trancial wformation hos oeen propedy compiled on the basis sel ouf therein;

@®  such oosis is consistent with the accounting policies of MICE Group pic; and

fhe cojusimenis ore appropriate for the ourposes of the pro “orma financial informafion s disclosed oursuant 1o
paragraph 12.2% of the Listing Rules of the UK Listing Authority.

Yours faitnfully

Enst & Young
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PART V
ADDITIONAL INFORMATION

Responsibility

The Directors, whaose names appear in paragraph 1.3 below accept responsibility for the information contained in
this document. To the best of the knowledge and belief of the Directors {who have taken ol recsonable care to
ensure that such is the case), the information contained in this document is in accordance with the facts and does not
omit anything fikely to affect the import of such information.

The Expocentric Direclors, whose names appear in paragraph 1.4 below, accept respensibility for the information
contained in this document relating to the Expocentric Group, the Expocentric Directors and their immediate families
and persons connected with the Expocentiic Directors. To the best of the knowledge and belief of the Expocentric
Directors [whe have taken dll reasonable care 1o ensure that such is the casel, the information contained in this
dacument for which they are responsible is in accardance with the facts and does nat omit anything likely to affect
the import of such faformation.

The Directors and their respective funcfions are:

Michael James Curley Executive Choirman
David Richard Pugh Finance Director
James Richard Harold Curley Executive Director
Peter Marshall Dilfon Executive Director
John Billington Executive Director
Stephen John Barclay Non-Executive Director
The Rt. Hon. Sir Richard Francis Needham MNon-Executive Director
George Wollgang Kadoke Non-Executive Director

The business address of the Directors is 10 Arley Industrial Park, Colliers Way, Spring Hill, Arley, Coventry CV7
8HMN. ‘

The Expocentric Directors ond their respective functions are:

Terence Edward Golding NonExecutive Chairman
Hugh Carron Scrimgeour Chief Executive Officer
Kevin Andrew Hayes Chief Financial Officer
Alan Charles Coppin Non-Executive Director
Brian James George Hilton Non-Executive Director
Anthony Michae! Tillin Non-Executive Director

The business address of the Expocentric Directors is 1100 Parkway, Solent Business Park, Whiteley, Fareham,
Hampshire PO 15 7AB.

The Company

The Company waos incorporated and registered in England and Wales on 10 December 1993 as o public
company limited by shares with registered number 2879731 under the Act as Voterise Public Limited Company.
The principal legislation under which the Company operates is the Act and the regulaficns made thereunder,

On 9 November 1994, the name of the Campany was changed to MICE Group ple.

The registered office, head office and the principel place of business in the Uniled Kingdom of the Company is al
10 Arley Industrial Park, Colliers Way, Spring Hill, Arley, Coventry, CV7 8HN.

Subsidiaries

The Company is the holding company of the Group, the principal activifies of which are fo provide multinationat
communication experiences.

The Company has the following principal subsidiary undertakings, all of which are [sove where otherwise stated]
wholly-owned, either directly or indirectly, by the Company, have the same registered address as the Company
{save where otherwise stoted] and are consolidated into the annual financial statements of the Company:
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Name of Company and registered Natyre of Issued Share Group
address Share Capital Capital Principel Activities frterest

Kodoke Exhibition Sewvices Comrmor Con 51 Exhibtor cra disoicy services 100%™

{ircornorated in Canacal

199 Boy Sreet, Suite 28001,

Commerce Cout West, Toronle,

Ontaric ML 1A, Conoda

MICE Group Sar Francisco Inc Orcrary US510.000 Design crd proiect maacgerert of creafive 7%
{mcoroorcled in USA} sevices

Q Eest loociemer Street,

City of Dover, County of Kenl, Delaware, USA

"

Denoles syosicaries he'd rrough an intermeciote, rordactg subsidicry vnoerarirg. All otver snorencidings ote olrectly neic.

Share Capital

The present avthorised and issued share capilal of the Company is:

Ordinary Shares
Authorised lssued
£ Number £ Number
4,000,000 100,000,000 2,339.662.32 58,491,558

At 21 December 1998, the authorised share capital of the Company was £3,000,000 divided into
300,000,000 ordinary sheres of 1p each of which 181,739,826 had been issued fully paid or credited as fully
paid. Since then there have been the following changes in the cuthorised and issued share capital of the Company:

{a]

(b]

(c)

()

le]

(f

on & Aprl 1999, the Company increased its autharised share capital to £3.250,000 by the creation of
25,000,000 additional ordinary shares of T pence each. Cn the same date, every 4 of the existing issued
ond unissued ordinary shares of | pence each in the Company was consolidated into 1 Ordinary Share;

between 29 April 1999 and 12 May 1999, 12,391,351 Ordinory Shares were issued at a price of 80
pence each pursuant to a rights issue anncunced on 11 March 1999,

on 4 June 199G, 90,681 Ordinary Shares were issued af a value of 104p each in part consideration for the
acquisition of Hartingdon Limited;

on @ September 1999, the Company issued 44,577 Ordinary Shares at o price of 112 pence each in
consideration of the acquisition of certain stock and materials;

on 20 September 1999, the Company issued 903,750 Ordinary Shares at a price of 12 pence each and
225,000 COrdinary Shares at o price of 21 pence each following the exercise of share options;

on & November 1999, 500,000 Ordinary Shares were issued lo MICE Group QUEST Trustees limited ot o
price of 112 pence each in order to salisfy the exercise in due course of options granted under the SAYE
Scheme;

on @ February 2000, the Company issued 31,325 Ordinary Shares at a price of 122 pence each in port
consideration for the acquisifion of LC. Visual Marketing timited;

on 19 April 2000, the Company increased its outhorised share capital to £4,000,000 by the creation of
18,750,000 additional Ordinary Shares;

on & September 2000, the Company issved 16,260 Ordinary Shares ot o price of 123 pence each to an
employes as part of his remuneration package and 87 500 Crdinary Shares at o price of 29 pence each
following the exercise of share options;

on 14 September 2000, the Company issued 413,000 Ordinary Shares, ot a price of 153 pence each in
part consideration for the acquisition of Opus Creative Marketing limited:

on 8 October 2001, the Company issued 34,000 Crdinary Shares of a price of 29p each following the
exercise of share oplions;

on 17 October 2001, the Company purchased 2,707,188 of its own shares at a price of 72 pance each;

on 23 November 2001, the Company issued 894,854 Crdinary Shares ot ¢ price of 8% pence each in
sefflement of deferred consideration due in respect of the acquisition of Show Support Limited and 131,492
Ordinary Shares at a price of 76 pence each in sefilement of deferred consideration due in respect of the
acquisiion of Opus Creafive Marketing limited.
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By on ordinary resolution possed on 19 April, 2007, the Direciors nave been authorised in accordance with section
80 ol the Act to allot relevant securities (within the meaning of that section) up to an oggregate nominal arount of
£8G1 845, Such ouherity wit expire on 18 Aprit 2006, The Compony's snarehcleers have cerain pre-emption
rghis in terms of section 89 of the Act in respect of equity securities {within the mecning of section 94 o* the Act]
oronosed 1o be alioted whelly for cosh. However, by o special resoluiion of the Comoary possed on 19 Ap:il
2007, Ine Directors nave been autorised to aliof equity securities whally for cash as if section 89 of the Aci dig not
opoly to such ahotment provided that such discopiication shall only cpp v 1o alloiments in connecrion wity a rights
iss.e or pursucnt fo any other pre-empotive offer fo sharehalders and otherwise up to an aggregafe ~oming. amount

o £240 554 Such autharity witt expire on fhe earlier of 18 July 2007 or tne conclusion of the next annual genercl
mesting of the Compony

If the resclutions set cut in the nofice of Extraordinary General Meeting ot the ena o this cocument, s.c resolutions
be'ng conditional upon the Ofter becoming or neing declored unconditional in o respects {other than ony
condlions relafing to the passing of such resolutions or Admission) are passed.

el the authorisec shore copital of the Company will be increased 1o £5000,000 by the creafon of an
additional 25000000 Crdinary Shares, which would represent an increcse of approximatery 25 per cent
‘n ne Company's auorised share capitel. The authorised share capttal s being increased 1o ensure that ine
Comparny has sufficient uthorised but unissued share capitel to enable the Directors to exercise the allotment
authority 10 be granted to them as described in poregrop 4.4{b] below

bl

the Directors will oe generally and unconditionally authorisec in accordence with Seclion 80 of the Adt o
aliot relevant securities up to an aggregate nominal amount of £2.530.000, such authorty 1o expire of tae
conchusion of the annual general mesting of the Company in 2002, The amount of £2 530000 for which the
authority is sought resresents approximateiy 108 per cent. of the issued share capitol of the Company as af
the dote of this document ond approximately 70 per cent. ossuming acceptance in full of the Offer. Tne

Direcloss intend 1o exercise the said autherily in respect of the issue of up to 32,078,557 New MICE Shares
pursuant i the Offer, but otherwise hove no present infeniion 1o exercise the authorhy; ond

(e} the Directors will be empowered to issue equily securifes {as defined by section @4{2] of the Act} for cash
pursuant o the general authority conferred upon them tnoer paragrech 4.4(b] above in subsfituten for al
previous disapoication resolutions, os if the provisions of section 8%(1} of the Act did not epply, such power
being I'mited 1o the clictment of equity securities in connection with o nights issue or other pre-empiive offer 1o
sharenolders mode in propottion {as nearly as may be] o their existng holdings {subject to exclusions o
arrangements in relation te fraclions or -egal or practical problems under the laws of, o requirements of any
recognised regJlotory authority, in any territory] ond the allotment [other than in connection with @ rights “ss.el
o ecuity secutilies for cash up to an aggregate nominal value of £181,140.23, representing 5 ner cent of
the Company's issued ardinary shore capital as eaicrged by the ssue o New MICE Snares purscant to the
Ofter, assuming acceptance of the Gferin full, such authority to exgire at e conclusion of the next annual
general meefing of the Compony in 2002 The Directors do not hove any present intenfion 1o exercise this
authority but consider it prudent 16 mainicin s astharity.

Assuming ccceptance of the Offer in full, the authorised share capitol of the Company will e £5000,000 divided
inte 25000000 Odinary Shares, of waich 90570115 witi be issued onc fully poid ano 34,429 885 will
remain unissuea. Of the unissued share copital, @ maximum of 3 465749 Ordinary Shares are eserved for issue in
respect o opticns granted under the Share Oolion Schemes |details of which are sef out in paragrach & beow],

Tne Company remains subject 1o the cenfinuing obligations of the Lengon Stock Exchange with regard 1o the fssue
of securties for cash and the provisions o section 89 of the Adt fwhich confers on sharehelders rights of preemption
in respect of the alotment of equity securilies which are, or are to be, paid up in cash] apply 1o the balance of the

outhorised but unissued shore capilal of the Compeny which is not ine subiect of e disopplicoron referred 1o
CbOVe,

Save as discloses in poragrapns 4.2, 6.2, 6.3 and 6.14 of this Part V!

{c) since 2% December 1958, thare hos been no issce of share or loan copite’ of the Compary and ne maleric
issue of share or loon capital of aay siosidiary undertaking [otherwise faan inFa-Group issues by whaly-
owned subsidiary undertaxings and pro rota issues by parily-owned subsidiary underiakings) for cash or other
consideration;

bl

since 21 December 1998, no commissians, discounts, brokerages o other special terms nave been granted
by the Company or any subsidiary undertaking in connection with the issue, conversion or sale of any share
o loan capite’ of the Company or any of its subsidiary uncertakings, anz

¢t no share or ioen capital of the Compony or any of its subsidiary undenakings is under opfion or s cgreea
congiionally o unconditionally to be put under option.
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5. Memorandum and Articles of Association

5.1 The memorandum of association of the Company provides that the Company's principal objects cre, os set out in
Clause 4 of the memarendum of association, to carry on the business of a holding cempany, to hotd stock, shares
and other securifies of every description and deal in the same, to co-ordinate the policy and administration of any
companies of which the Company is o member, and to carry on the business of impering, manufacturing and
distributing goods of every description.

52 The aricles ol association of the Company which were adopted on 23 November 1994 contain provisions,
infer clia, to the following effect.

(@) Voting Rights

On o show of hands every member who is present in person or being a corporation is represented by a duly authorised

representalive and in each case is entifled lo vote shall have one vote and upon o poll every member present in person or
by proxy and entitled to vate shall have one vote for every share held oy him,

{b) Variation of class rights and changes in capital

Whenever the capital is divided into different classes of shares, all or any of the rights or privileges attached to any class of
share may, subject to the provisions of the Act, be modified varied or abrogated either with the consent in wiiting of the
holders of threefourths in nominal value of the issued shares of that class or with the sanction of an exiracrdinary resolution
passed af a separaie meeting of the holders of the issued shares of thot class. Af eny such seporate generol meeting {other
than an adiourned meeting) the necesscery quorum is two persons persenally present and holding or representing either by
proxy or as the duly autherised representative of o corporate member onethird of the capital paid up on the issued shares
of the closs in guestion.

The Company in general meefing may:
lil  consolidate its share capital into shares of o larger amount;
{il  subdivide its share capial into shares of a smaller amount,

fiij  concel any shares which have not been taken up or agreed 1o be taken up by any person and diminish its
authorised share capital by the amount of the shares so cancelled;

liv  increased its cuthorised share capital by such sum to be divided into shares of such amount, as the resolution
shall prescribe; and

fv]  with the sanction of a special resolution and subject to any confirmation or consent required by law, reduce
P i Y 4 b4
its authorised and issued share copital or any capital redemption reserve or any share premium account.

(c} Dividends
Subject to any preferential or other special rights cttached to any shares issued by the Company, the profits of the

Company available for dividend and which the Company shall so defermine to distribute by way of dividend shall be
appoitioned and poid to the members entitled thereto propartionately to the amounts paid up on the shares.

Any dividend unclaimed after a period of 12 years from the date such dividend is payable shall be forfeited and shall
reveil to the Company.

{d) Distribution of assets on winding-up

IF the Company is wound up, the liquidator may, with authority of an extraordinary resolution, subject to the Act, divide
among the members in specie the whele or any part of the assets of the Company and may determine how such division
shall be carried out as between different classes of members (if any).

(e} Transfer

A transfer of the shares shall be effected by transfer in writing in the usual common form or in any other form approved by
the board of directors of the Company. The transferor shall be deemed to remain the holder of the shares until the name of
the transferee is entered into the register of members in respect thereof.

The board of directors of the Company may, in its chsolule discretion, and without assigning any reason therefere, refuse
to register any fransfer of any share [not being o fully paid share) to a person of whom it does not approve and may also
refuse to register any transfer of any share {not being ¢ fully paid share] to o person of whom it does not approve and may
also refuse 1o register any rransfer of any share [not being o fully paid share} upon which the Company hes a lien. No
transfer of any share shall be registered if made in favour of on infant, o person in respect of whom there exists an
undischarged receiving an order of adjudication order in bankruptey or o persen who is then suffering from mental
disorder and where any of the events specified in Article 104.3 have occurred in relation to him,

The Board may, in its absolute discretion, refuse to register any tansfer of shares held by a member which does naol
appear fo it to be a franster pursuant to an arm’s length sale (namely one cn o recognised investment exchange} if such
member or any other persan oppearing to be inferested in such shares has been duly served with a notice under Section
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212 of the Act ana hos failed 1o supply the information thereby required within 14 days or has made o stalement in
nurnoded compliance therewith which, in fhe opinion of the noe-d o directars of the Comoany, is false or misiead ng in

any malesic particular, provided tat Ine shares specified in such nofice represent af least 0.25 per cent of the shares of
the class to which such shares belong

Tae board of cireclors of the Company may also decline to recognise any instrument of transfer unless it is:

i

i
i
\" 1

Save os aforeso'd. The arfc'es of asscaiation contoin no resticlions as 1o the free wransferabiliy of fuly oaig
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duly stamped, is deposited af the office af the Compony's registars or such other place as the Board may appoint,
and is accompanied by the cerlificate for the shares to which it relates and such other evidence as the Boarg ray
reasonchly reguire to show the right of the transferor to moke the ransfer;

in respect of only one class of share; ana
in favour o not more 1o four fransferees except in the cose of executors of trusiees of o deceased member.

g shaores

Directors’ and other Interests

As of 20 December 2001 {being the latest practcai date prior to the publication of tiis document] ano *ailowing
the OfFer (assuming fuil acceptance of the Ofer and no sxercise of share opticns), e interests of Directors and

persons connectec with them in the issued share caoita of the Company {aii of which are beneficial unless
otherwise indcatec) which:

el nove been nclified 1o the company parsuant 1o Sections 324 and 328 of the Act: o

o) are reguited fo be entered in the regisler roinicines vader Secton 325 of the Ao o

are the interests of persons connected wit o Drector {within the meaning of seciion 346 of tne Act} wnich
would, il the connected person were o Direclor, be required o be disciosed unoer tne above seclions of e
Act, inscfar as the latter are known to, or could with reasonchle diligence be ascertained by that Directo,
which weuld be reguired o be discloses under (7] or i) if the connected person was a Director.

are as foiows:

At Present Following the Offer

No. of % of issued No. of % of issued

Ordinary share Ordinary share

Name of Director Shares capital Shares capital

Michoel Curiey 7446583 1273 7446583 8727

David Pugh - - - -

jares Curiey 5,554,023 49 5554023 653

Peter Dillon 335.669° 0.57 335.669° 0.37

Stephen Bacloy 1124547 Q.19 1124547 012

The Ri. Hon Sir R MNeecham 26,800 0.04 26,800 0.072

George Kodoke - - - -

John Billington 387302 0.66 387.302 043
Sotes:

I. T=e ~lerasis ¢ M) Curey oo JRH Curey poin ~clice ¢ nodirg o 3 720,295 Oiorery Snares neis oy M| Coney one A Cooros os
Fostees o ing Cor ey Foty Sert emert of waich JRH Cudey s o bereficay. M) Curey o3 buslee, 108 o ror-perelical irleres ™ Mase sn

Gret

2 Tre Herests of PAM D700 are ne s oy o lamiy st o weicn 18 s o oosyoe oerelitaty

sages v owren 5 Borcioy is rlerestes ore nec oy e Bociey Crotlane Tus of wrich 8 Borcay 5 o tusiee oo
coraTgy, Nos o ~oneretic'e’ rerest n tose shares,

[3%)

ISERS
=
G
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6.2 The following oplions have been granted to Direclars for no consideration under the Company's 1997 Executive
Share Option Scheme:

No. of

Ordinary
Name Exercise period Shares  Exercise Price
Michael Curley 30.05.0022.05.04 150,000 290
04.06.0003.06.04 100,000 290
David Pugh 23.04.02-220406 125,000 @lp
James Cuiley - - -
Peter Dillon 04.06.0003.06.04 62,500 29p
Stephen Barclay 040600030604 125,000 7%p
The Rt. Hon. Sir Richard Needhom 23.04.0222.0406 125000 Qlp
George Kadoke - - -
John Billington 04.06.0003.06.04 12,500 2%p

6.3 The Directors have the following options outstanding under the Company's SAYE Scheme:

No. of

Vesting Ordinory  Subscripfion

Name date Shares Price
Michoel Curiey 01.09.02 66,346 26p
David Pugh 310504 7854 74p
Jomes Curey 31.05.06 22,804 74p
Peter Dillon 31.0504 13,021 74p
Stephen Barclay - - -
The Rt. Hon. Sir Richard Needham - - -
George Kadoke - - -
John Billington 01.0%.02 13,269 26p
31.0506 4,560 74p

6.4 Save os set out in paragraphs 6.1, 6.2 and 6.3 above, following the Gffer no Director will have any interest in the
share capital of the Company or any of its subsidiaries.

6.5 In oddiion to their direciorships of the Company and its subsidiary underiakings, the Directors hold ar have held the
following directorships, and are or were members of the foliowing partnerships, over or within the past five years.

Name Current directorships/partnerships Previous directorships/partnerships
Michael Curley  MICE Group plc

Devid Pugh MICE Group Ple DSL Services Limited
PXL Holdings Limited

James Curley MICE Group Plc

Peter Dilion MICE Group Plc ' Park View Construction Limited
Stephen Barclay  Templeton College [OCMS) Bessa LSE Ple

Clink Wharf Associates Ple Haydons Limited

Merion of london Limited Consfellation Corporation Ple

The leading Edge Holdings limited Acecharm limited

The leading Edge (Retail] Limited The Premiere Group plc

Merton and Foleon Limited Marchthistle Limited

MICE Group Ple SWP Group Plc

New Venture Capital Trust Limited Fullflow Group limited

Travel Accessories limited DRC Haldings Limited

Housemasters [West Llondon) Limited SW.P. Holdings limited

RPH Services Limited Gladstone Ple

Fish ple london School of Economics and Pelitical Science

Talisman First Venture Capital Trust PLC The Institute of jewish Policy Research

Captain O.M. Waits Limited Quadranet Ple

Potersons Consuliing Limited SP Nominees Limited
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Name Current directorships/partnerships

Previous directorships/partnerships
Rexonline Pic SP {PEP} Nomineas limited

City Financicl Associotes Limited Seymour Pierce limited

Abinger Investments pic

Haydons Limited

Masters Wimbledon Limiled
Revelation Piccadilly Holdings Ple

SP Investments Limitec {lersey companyl
Seymour Pierce Nominees limited
Seymour Pierce Group Limited

City and Imvester Reiations Limitea
Seymour Pierce Privale Eguity Limited
Ten Alps Communications Ple

Herdy's Fine Foods Limiteg

Renare Neeanom Dyson limiles Stoney Hi. limited
United Kingdem - lapan 21st Century Group Marcani Corporation Pic
Richarg Neesham Consultancy Limited TCT International Pic
NEC Europe Limiteg lcolecior Ple

Meggitt Ple

Stoney Hill Farms Limited
Tartan Check Limited
MICE Group Plc

Gleneagles Hosoital [UK ) Umited
Mivan Group Holdings lim'ted
Intermediale Eauty ple
Toughgloss limited

Quantum Iraging limitec Amber Medizal limites
Biocompatibles Internchional Puble Limiled  legion Crowd Dynamics Limitea
Company

Litewatch Lirmited
Myne Ple

Geor

e Kadeke  MICE Group Ple

2

Jomn Billingto MICE Groco Pic

Mr Borcay was o airector of Revelation Piccadily Holdings Pic anc its subsidiaies, RPH Services Umited and
Hoyoons Limited. te which cdminisiiative receivers were appointed on 19 March 1999, The tota' deliciency owing
o creditors wete £2,946,000, £3,458 000 ova £1,134,000 respectively.

Mr Don was a director of Farkview Construction Umited which was the subiect of o windingup order on 18

Dacemrber 1631, Administative receivers were subsequently appointed on 2 January 1992, The total deficiency
owing to creditors was £45,145.

Sove o5 set out ' poragraghs 6.6 ond 6.7 above, as of the date of this document, none of the Directars named in
this docorent: )

lc]  hos any unsoent convictions in relation to ingdictoble cfiences;
{ol  nas been declared bankrupt or entered into an indvidual voluniary arrangement;

was a director witn an executive functon of any company af the fime of o within the 12 months preceding
any recewvership, compulscry liquidation, creditors’ voisntary liquidaton, admnistration or company voluntary

arangements of that company or any composiion or arrangement with its creditors generally or any class of
its crecitors;

was o parfner in o parmersiip of the time of or within the 12 months preceding any compulsory Fauidation,
administration or partnershp voluntary arrangement of such partnership;

has had his assets tne subject of any recevership or was o pariner in o partnership of the fime of o within the
12 months oreceding any assefs thereo® being the subject of o receivership; o

has been the subject of any public critizisms by any siatutory or regulatory autharity {incluging any recognised
professional body] nar has ever been d'sauoified oy a court from acling as o director of a company or from
ccling in the management or conduct of the afairs of any campany.
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The following table shows, in so far as it is known, the interests in Ordinary Shares amounting to 3 per cent. or more
of the Company's issued share capital [other than the shareheldings disclosed in paragraph 6.1 above] both ot the
date of this document and as expected following the Offer assuming the Offer is fully accepted:

At Present Following the Offer
No, of % of issued No. of % of issued
Ordinary share  Ordinary share
Name Shares capital Shares capital
Citifriends Nominees Limited 1,856,089 317 1,856,089 205
HSBC Global Custedy Nominee (UK limited 1.833.750 3.13 1,833750 202

Save as set out in paragraphs 6.1 and 69 chove, the Directors are not aware of any person who is interested
directly or indirectly in 3 per cent. or more of the issued ordinary share capital of the Company.

The Directors are not aware of any person who could directly or indirectly, jointly or severally, exercise control over
the Compony.

No Director has or has had any interest in any ransaction which is or was unusual in its nature or condifions or is or
was significant to the business of the Group and which was eftected by any member of the Group in the current or
immediately preceding financial year of the Company or which was effected during an earlier financial year and
remains in any respect outstanding or unperformed.

There ore no outstanding loans granted by any member of the Group to any Director, nor has any guarantee been
provided by any member of the Group for their benefit

At 20 December 2001 |being the lafest practicable date prior to the publication of this document) outstanding
share opfions to subscribe for and awards of Ordinary Shares granted in accordance with the Rutes of the Share
Option Schemes were as follows:

Number of Ordinary

Exercise or Vesting date Shares under option Exercise Price
1997 Share Opfion Scheme

30.05.00 - 29.05.04 875,000 2%9p
23.04.02 - 220406 760,000 @lp
SAYE Scheme

01.0%.02 485,585 Z26p
31.0504 727,322 7dp
310506 5878472 74p

Directors’ Service Agreements and Terms of Appointment

{a]  Michael Curley entered into a service agreement with MICE dated 9 December 1994, The agreement is
terminable on ot least 24 months written nolice being given by either pary to the other. The terms of the
agreement provide for a current annual salary of £213,300 subject to on annual review and o bonus
payable al the discretion of the remuneration committee. MICE olso provides Mr. M. Curley with medical
insurance and life assurance and provision of a suitable company car. The agreement also contains restrictive
covenants by Mr. Curley which apply for o period following termination.

{b}  John Billingten enfered into a service agreement with MICE dated @ December 1994 The agreement is
terminable cn at least 24 months written natice being given by either party to the other. The terms of the
agreement provide for o current annual sciary of £64,000 subject to en annual review and o bonus payable
al the discretion of the remuneration commitee. MICE alse provides Mr. Billington with medical insurance
and life assurance ond provision of o suitoble company car. The agreement also confoins restriclive
covenanls by M. Billington which apely for o period following fermination.

ic]  James Curley entered into a service agreement with MICE doted @ December 1994, The agreement is
terminable on af least 24 manths written nofice being given by either party 1o the other. The terms of the
agreement provide for a current annual salery of £150,000 subject to an annual review and o bonus
payable aof the discretion of the remuneration committee. MICE also provides Mr. |. Curley with medical
insurance and life assurance and provision of a suitable company car. The agreement also contains restrictive
covenants by Mr. |. Curley which apply for a period following termination.
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Daovid Pugh entered info o serice agreement wita MICE cated 21 Maich 2000, The agreemeni is
terminable on af least 24 months written notice being given by eitner parly 1o the other. The terms of the
agreement piovide for o curent anncal sclary of £8C,000 subject 1o on onnual review. MICE ose provides
M. Pugh with medicat insurance and life assurance ana provison o a suiteble compony car. The agreement
o'so contains restictive covenants by M- Pugh which cpply for ¢ period idlowing termination.

[el  Peter Dillen entered intc o service agreement with MICE datec 1 July 2000 The agreement is terminable on

ot least 24 months written not'ce being given by either party o the othe . The terms of the agreement orovide

for o current annual salary of £120.000 subject to an annud’ review. MICE alse provides M Dllen with
Y | &

medical insurance cnd lite assurance, The agreement alse containg restrictive covenants by Mr. Dilion which
apoly for a perioa following terminaton.
{a)  Stenhen Borclay was appointed a non-executve directar o MICE under the terrs o an agreement between
Clitton Financiol Associotes plc cnd MICE dated 9 Decembe: 1954 who agreed o supply the services of
Mr. Barclay in this regard. The agreement was nitioty for o two year fixed pericd but contincing therecfter
until terminated by eitner party giving & 2 maontns written not'ce. Mr. Baclay is currently entifled 1o an annuel
fee of £20,000 which is subject 1o increase by the remuneraton cormitiee and the Board jointly

{o]  Sir Richard Needhom was appointed o non-executive drecto of MICE under the terms of an appaintment
leer datedd 1 May 1998, S Neesham is currently enttled o an awneal fee o £20000 and s
appointment is terminable by eitner party without notice

?_:;

George Kadoxe wos appointec o nonexecutive director ¢ MICE under the terms of an appointment letter
aated 12 Febroary 2001, Mr. Kadoke is currently eniitted to an onnual fee of L5$120,000 and o cor
olowance of C$19.800 per annum subject to review in December 2002 and thereatter annually. My
Kadoke's appointment s for an inifial fve years, terminzcoe on 12 months notice by either pany.

Copies of the executive Direclors” service agreements and the elters o appeintment of the non-exec.tive Directars
|

wit e avai able for inspection of fhe address specified in poragropn 16 elow.

Save as set out in this Part V, there are no existing o proposed se'vice agreements between any Direclor and any

member of the Group other than agreements expiring or termnable wihaut payment of compensaton [ather than
statuicry compensafion| within one year,

Tne aggregate remuneration oaid inciuding the bonuses referred 1o above, penson fund conkibutions made and

benetits in kind granted 1o the Directors duing fhe year ended 31 Dezember 2000 was £576.603 and for the
year ending 3! December 2001 is expected 1o be £822.040

The 1otal emcluments of the Directors will not be varied ¢s o result of tie Ofe-.

Share Option Schemes

The Comrpany has odopted the Shars Option Scnemes o enable MICE 1o grant aptons to acquire Ordingry
Shares to selected executives and employees.

The 1997 Share Option Scheme

Part A o the 1997 Share Option Scheme was approved by the Inlonc Revenue under Schedule @ 1o the Incame anc
Corporaticn Taxes Act 1288, Part B of the 1997 Share Opiion Scheme is not designed for Inland Revenue aparoval but,
save fo the extent required in order to obtain and maintain inland Revenue approval of Part A, the provisions of Parts A and
B are in o' material respacts simi'ar. The following 's o summary of the man provisions of the 1697 Shae Opfion Scheme:

Administration

Tne 1997 Shcre Option Scheme is administeed by the Comm'ttee waose decison in any dispute will be final in
resoect of administration matters,

Grant of options

[i  Opfions may be granted over new shares by the Company or over existing shares by the frusiee of e

Employee Snare Ownership Plan {“the ESOP),

(it Options may be granted to employees and fullime directors of the Company or any participating company
lbeing o company nominated by the directors of which the Comoany hos conlrel). A direcior is “fullime™ if
he or she is requirec 1o devote af least 25 hours per week 1o h's or her dulies.

1 Opfions may be granted wilnin 42 acys following.

fo}  the Company's announcemerd of its full year or imerim restlis or by the issue by the Comaany of o

prospecius or other listing particulars; or
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{b)  the announcement of amendments fo the Income and Corporation Taxes Act 1988 or the day on
which such amendments come into ferce: or

[} the approval of any amendments to 1997 Share Option Scheme by the Inland Revenue

or in such exceptional circumstances as, in the opinion of the directors of the Company, justify the making of
gronts oulside these periods.

Exercise price

The exercise price will not be less than the middle market value os derived from the Caily Official List of the London
Stock Exchange of @ share on the dealing day preceding the date of gront or, if greater, the nominal value of o
share.

Individual limits

An option may not be granted 1o an individual under Pan A of the 1997 Share Option Scheme if or to the extent
that it would cause the total subscription price of shares under opfion to thot individual under Part A and any other
approved executive share option scheme established by the Company to exceed £3C,00C. Under Part B of the
1997 Share Option Scheme the value of options granted ten years prior to the date of grant under the 1997 Share
Cption Scheme and any other discretionary share option schemes shall not exceed four times the total annual
remuneration.

Overall limits

(i} Inthe preceding 10 year period not more than five per cent. and in the preceding three yeor period not more
than three per cent. of the Company’s issued ordinary share capital for the time being may be put under
option under any discretionary share option scheme ofther than o sovings-related share option scheme
adopted by the Company or any other company under the Company's confrol.

(il Inthe preceding 10 year period not more than ten per cent. and in the preceding five year period not more
than five per cent. of the Company's issued ordinary share capital for the time being may be placed under
option under the 1997 Share Option Scheme and any other employee share scheme adopted by the
Company or any other company under the Company's control.

Variation of share capital

The exercise price of an oplion ond the number of shares subject to an optien may be adjusted to reflect
capitalisation, reductions, sub-divisions, consolidation or the discount element in any rights issues, of the share capital
of the Company in such manner as the Commitiee shall determine and, except in the event of o capitalisation, the
auditors of the Company shall confirm, in writing, as being fair and reasonable. The approval of the Inland Revenue
is required for adjustments to options granted under Part A, However if the variation results in the acquisition price of
the share being less than its nominal value the voriation can only be made if and to the extent that the Directors
capilalise from the Company reserves an amount equal to the difference between the nominal volue of the share

and the adjusted acquisition price.
Exercise of opfions

(i) Subject to the following sub-paragraphs, an option will only be exercisable by an individual who remains in
employment with the Group and may only be exercised between the third and tenth anniversaries of the date
on which the oplion wos granted (first and seventh anniversaries under Part BJ.

(it Farly exercise of an option will be permitted within time fimits if an individual’s emplayment terminates by
reason of death, injury, ilthealth of disability, redundancy or refirement (af the coniractual refirement age
provided that the oplion was granted mere thon two years previously] or in other circurstances in which the
Commitlee consider reasonably justifies the exercise of the option,

{i]  In the event of o takeover of the Company, options may be exercised either immediately prior 1o and
condiional upon the takeover or shorly thereafter. Alternatively, with the concurrence of the acquiring
company, oplions holders moy exchange their opticns for oplions te ocquite shares in the acquiring
company.

{iv] I o resclution is passed for the voluntary winding up the Company, opfions may be exercised within six
months of the passing of such resolution.

v Other than those individuals leaving in circumstances set out in paragragh (i) above, the exercise of options is
canditional upon the achievement of appropriate parformance torgets determined by the Committee when
the options are granted.
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Yoting, dvidend, transfer ond cther rights

[
v
i |

b Linfif oplions are exerc’sed option holders have no voting or dividend rights in respect of the shares covered
oy their opticns

{i}  Shores issusd and allotiec unce' the 1997 Share Option Scheme following the exercise of an opton wil

rank oar passu in ol respects with the then existing shares of e some class of the Company with e
excepfiion of fights aficching by references to o record dete on cr before the date of a'lotment. Tre Company
will make on apglication to the UK Lising Authority “or any shares cllotted uader the 1997 Share Option

Scheme fo be admitied to the OFcial st and to tne Llondon Slock Exchange for such shares to be odmitied
to wading in the londan Stack Exchange's market for lisled securities

i} Oplions are nontansteraole,
Amencments
i Tnae 1997 Share Option Scheme may not be amended to the odvantoge of pericioants without the pror

approval of the Compony in general meeting, exceot for amensments to benefit the administation of the
1907 Share Orption Scheme and other omendments to take account of legislaive changes, or to cbtan or
ranlain fovourable tax o regulatory tegiment for participants, for the Company o ony other compony
patcipeting in the 987 Share Oplion Scheme. Amendments which cdversely affect participants will requi-e
the consent of particinants with the sere excentions as above.

"] Unless the Board decides that Part A of the 19%7 Shore Ouotion Scheme should cease to be Revenue-
aooroved no amendments to Part A shall take effect uatil it hos been approved by the Iniand Revenue.

Termination

The Company in generol meeting o the Boara moy termincie ine 1997 Share Option Scherme of any time ond the

1967 Shore Option Scheme shall otherwise terminate on the tenln eaniversary of the formal opproval of Part A by
fe |nand Revenue. Termination will not afect subsisting rights of paricipants.

The SAYE Scheme

The SAYE Scheme nas been approved by the inland Revenue under Schecule @ 1o the Income ang Corporation Taxes Act
1988 The following is a summory of the main provisions of the SAYE Scheme:

o]

o

(d)

Administration

Tae SAYE Scheme is o be adrinistered oy the board of directors of the Company.

Eliglbi\iiy

Participation in the SAYE Scheme must be offered 1o all employees, including executve directors, of participating
companies in the Group who nove completed the requisite nerod of sevice. Paricipaiion may clso be offeed o

other employees and direciors of patticipaing companies at the discretion of the boord of drectors of the

Company. The requisite period of service, if any, 's 1o be sef by the boara of directors of the Company from time to
time and may not exceed five years.

Grant of oplions
Tha SAYE Scheme provides for options to be grantec over o perioc of 242 days olowing any of

the Campany’s anaouncement of its fuil year or interim results or by the issue by the Compeny of a prospectus
or other listing particulars;

(i) inlond Revenue cpproval of the SAYE Scheme or ony cmendment 1o it ond

] any amendment to the Income and Corporction Taxres Act 1998 or the day on which such amendments
comre into force

or in s.ch exceptional circumstances as, in the ooinion of the boars of directors of the Camoany. justity the maring
of gronts cutside these perods.

Savings contract

All opticas must be linked to o confractua: savings scheme entered inlo by each paricipant with a buiding society
or oon«. The sovings conract may last for either tree or five years. Particiants may currest'y save between £5 and
2250 per monk {subject 1o scaling down | aggregate oppicatons exceed the numoer of shares o be made
available]. The number of shares over which o participont is granted an option wil be the number that can be
acqguired at the exercise price with the savings plus terminal bonus
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Acquisition price

The price ot which ¢ participant may acguire shares pursuant fo the SAYE Scheme shall not be less than 80 per cent.
of the middle market guotation of ¢ share on the invitation date or, if greater, the nominal value of a share.

Exercise of opfians

(i} Options may normally only be exercised during the six month period following the banus date {being the third
or fifth anniversary of the commencement of the related savings contract]. Options will also become
exerciscble for a limited period on the decth of a participont or his ceasing fo be an cligible employee by
reason of injury, disability, redundancy or refirement.

(il In the evert of a takecver of the Company, oplions may be exercised either immediately pricr to and
condifional upon the takeover or shorly therecfter. Alternatively, with the concurience of the acquiring
company, option holders may exchange their options for oplions 1o acquire shares in the acquiring company.

i) if o resclution is proposed for the voluntary winding up of the Company, options may be exercised within
six months of the passing of such resolution.

Vefing, dividend, ransfer and other rights

i} Until options are exercised, option holders have ne veting or dividend rights in respect of shares covered b
P P g 9 [ Y
their options.

(il Shares issued and allotted under the SAYE Scheme following the exercise of an option will rank pari passu in
cll respects with the then existing shares of the same class of the Company with the exceplion of rights
attaching by reference to o record date on or before the date of dlictment The Company will make an
application to the UK Listing Authority for any shares ollofted under the SAYE Scheme to be admitted to the
Official List and to the London Stock Exchange for such shares to be admitted to troding on the london Stock
Exchange's markets for listed securities,

{iil  Oplions are nonransferable.
Amendments

(il No amendments may be made fo the SAYE Scheme to the advaniage of paricipants without the prior
opproval of the Company in generdl meeting, except for amendments 1o benefit the administration of the
SAYE Scheme, to take account of legislative changes or to ebtain or maintain fovourable tax or regulatory
trectment for participant or the Company or for other members of the Group. Amendments which adversely
affect participants will require the consent of the requisite majority of parlicipants with the same exceptions as
above.

[i}  Unless the board of directors of the Company decides thot the SAYE Scheme should cease to be
Revenue-approved, no amendment to the SAYE Scheme shall take effect unfil it has been approved by the
Inland Revenue.

Variation of capital

In the event of ony capitalisation, consolidation, sub-division or reduction of the share capital of the Company or any
discount element in any rights issue or other alteration of the share capital of the Company, the board of directors of
the Company may (subject to Inland Revenue opproval] make such adjustments as it considers appropriate and,
except in the case of capitalisation, the auditors of the Company confirm in writing as being fair and reosenable, to
the number of shares subject to opfions and the price payable on exercise of options. However, if the variation
results in the aoquisiion price of the share being less than its nominal value the variation can only be made if the
directors of the Company capitalise from the Company reserves an amount egual to the difference between the
nominal value of the share and the adjusted acquisition price.

Overall limit

Ne opfion may be granted under the SAYE Scheme if, a3 a result, the total number of Ordinary Shares issued or
issuable pursuant to options granted under the SAYE Scheme and any other employee share scheme (including the
1997 Share Option Scheme) within the preceding 10 years from that date of gront exceeding 10 per cent. of the
Company's issued ordinary share capital on that date.

No opiion may be granted under the SAYE Scheme which would result in the total number of Ordinary Shares
issued or issuable pursuant to options granted under the SAYE Scheme and any cther employee share schemes
within 5 years prior to the date of gront exceeding 5 per cent. of the Company's issued ordinary share capital on
that date.
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Terninston

Tae SAYE Scheme may be terminated at any time oy resolution of the Boore o by the Company in general meeting
and shall ofherwise ferminate on e tenth anniversary of the date the SAYE Scheme was aooroved by the Inland
Revenie. Termination will not offect outstanding rights of participants.

Principal Establishments

Tne principol establishments cwaed o occupied by the Grouvo are:

Location Tenure Area (sqm)

Westword House

Freehoid 1327
155157 Stanes Road
Hounslow
Ust 1 Adey Industrial Park Freehold™ 3522
Colliers Way
Spring Hll

s curenly 9@ LtCer G ease 0ol corbocls nove nees excricngec 1o SlcL e Me Teeno s wit CUToerst cue 0 loke 0ooe o7

10. Taxation

The following statements are intended only as a general guide to current United Kingdom tax
legislation and to the current practice of the United Kingdom Inland Revenve (the ‘‘Inland
Revenue’’) and may not apply to certain shareholders, such as dealers in securities. Any person
who is in any doubt as ta his tax position is strongly recommended to consult his professional

advisers immediately. No tax will be withheld by the Company when it pays dividends under
current UK tax legislation.

The United Kingdom taxation implications relevant to the receiot of divicends on Crdmary Shares are s follows:

ia)

Tax Treatment of the Company

Lnder current Lnilec Kingdom legislation the Company is not requirec to withho'd tax al source frem sivicens
Dayments.

Tax Treatment of United Kingdem Iindividual Shareholders

Individh ot Sharsholders who are resident for tax purposes in the United Kingdom should generally be entiled 1o o
fox credit in respect of any dividend received egual to ane winth of the amount o the cividend. Such an ingividud'
Shareholder's idboility 10 UK income 1ax is calcviated on tne sum of the dividend ona the tax credit the “gross
divisend”] which, fogsther with ather investment income, wil e regarded as ihe fop slice of the individual’s income.
The rates of income fax to which such income will be subject are set out below.

Toe tax credit equals 10 per cent of the arass dividend. It will be ovailoole to offset such o Shareholded's lioality
{if any] to income tax on the gross dvidena.

Individual Shorehalders whose total income is such that they are llable to income tax at the tasic rate o of a rate
wh'ch is lower than the besic rate will be liable 1o tox on the gross cividends of the -ate of ten per cent. This means

gl the tox credt wil safis’y the income fax liability of such o Shareho'der and no further tax will be payable on the
divideno received

Individua! Sharenclders who are liable to income tox at the higher rate will be licble to income tax on the gress
dividenc af the rate of 32.5 per cent. After taking into account the fen per cent tox credit, this means that ¢ higher
rate taxpayer will be licole fo addiional income tax of 22.5 per cent of the gross dividend, ecucl to 25 per cent of
the net ¢vidend received. For examzle, o higher rate Saarehoider receiving o divicend o7 £90 wil be freated as
having gross income o £ 700 [the net dividend of £90 plus o tox credit of £10] and, oter clowing “or the 1ox credit
of £10, will have a furmer income tax liabflity of £22 50 on the dividend,

The some procedure applies for UK resident trusiees sove thot the tust rate of 25 per cent {os opoosed 1o
32.5 per cent! applies.
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With limited exceptions (reloled to shares held in individual savings occounts o personal equity plans prior to
& April 2004}, individual Shareholders whe are resident in the United Kingdom cannot claim repayment of the tax
credit from the Inland Revenue.

{c}  Tax treatment of United Kingdom Resident Corporate Shareholders

A corporate Shareholder resident for tax purposes in the United Kingdom will not normally be tiable to corporation
jax on any dividend received.

(d]  Tax Treatment of United Kingdom Resident Pension Funds

Pension funds cannof reclaim from the Inland Revenue tax credits attached to dividend payments made to them by
the Compony.

[e]  Non-United Kingdom Resident Shareholders

Individual Shareholders who are resident for fox purposes outside the United Kingdom, but who are
Commonwealth citizens, Furopean Economic Area nationals, residents of the lsle of Man or the Channel Islands
or certain other persons will normally be entitled to a tax credit, as if they were resident for tax purposes in the
United Kingdom, which they may set off against their fotal United Kingdom income tax liability. Such Shareholders
will generally not be able to claim repayment of the tax credit from the Inland Revenue.

Cther Sharehelders who are resident for tax purposes in countries other than the United Kingdom should consult
their own tax advisers concerning their fax liabiliies on dividends received. They should note that, following the
reduction in the rate of the United Kingdom tax credil to one-ninth of the dividend received with effect from
& April 1999 they are unlikely to be entitled 10 any payment from the Inland Revenue under any double tax treaty
agreement.

Liability to UK taxation of chargeable gains will depend upon the individual circumstances of sharehclders.
la)  Acquisition of New MICE Shares

An Expocentric Shareholder who, eithes alone or together with persons connected with him, does not hold
more than 5 per cent of Expocentric Shares should not be treated as making a dispasal of his Expocentric
Shares for the purposes of UK toxation of chargeable gains to the extent that he receives New MICE Shares
in exchange for his Expocentric Shares pursuant to the Offer, Any chargeable gain or cliowable loss which
waould otherwise hove arisen on o disposal of his Expocentric Shares will be “rolled over” into his New
MICE Shares and the New MICE Shares will be treated as the same asset as his Expocentric Shares,
acguired af the same fime and for the same consideration as nis Expocentric Shares.

Where an Expocentric Shareholder, either alone or together with persons connected with him, holds more
than 5 per cent of Expocentric Shares, the treatment afforded 1o Expocentric Shareholders described above
will opply unless the exchange of Expocentric Shares for New MICE Shares is effecied for other than bona
fide commercial reasons and/or forms part of o scheme or arrangement of which the main purpose, or one of
the main purposes, is avoidonce of o liability to capital gains tox or corporation tax. An application for
clearance from the Inland Revenue under section 138 of the Taxation of Chargeable Gains Act 1992 that @
fransaciion hos not been effected for such purposes will be made in due course. However, the Compony
does not believe and has no reason to believe that the exchonge of shares by such Expocentric Shareholders
will be trected by the Inland Revenue as being effected for other than bona fide commercial reasons, nor that
the exchange will form part of a scheme or arrangement of which the main purpose, or ene of the main
purpases, is the avoidance of a liakility to copital gains tax or corporation tax.

(b}  Disposal of New MICE Shares

A subsequent disposal of all or any of the New MICE Shares by an individual or corporate shareholder may

result in g ligbility to UK taxation in respect of chargecble gains, depending on the particular circumstances ot

the shareholder concerned.

Any person who is in any doubt as to his tax position or requires more detailed information than
the general outline above or who is subject to tax in a jurisdiction other than the United Kingdem
should consult his professional advisers.

11. Working Capital

The Company is of the opinion that, having regard to the available bank and other facilities, the working capital available
to the Enlarged Group is sufficient for its present requirements that is, for of least the next 12 months from the date of this
document.
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Significant Change

There hos been no significant change in the tinancial or tading posifion of the Group since 30 June 2007, the dale
to which the Group's iast unougitea interim financial stolements were prepared

There nas been nc significant change in the financia’ o traging casition of the Exoocentic Group snce 30

September 2001, the date to whicn the Exnocentric Group's last caaudites interim finanzial statements ware
prenared.

Litigation

Neitrer the Comoany nor any of its subsidiary undenakings is or has been engaged in avw egdl o arbitation
proceedings which may hove, or hove had during the 12 months preceding the date of this cocument, @ significant
effect on the Grou's financial position ner, so far as the Company is aware, ore any such oroceedings pending o
tweatened against or by the Company or any of its subsidiary unoertakings.

Neither Expocentric nor any of its subsidiary underakings ‘s or has been engagec in any legal or arbitration
proceedings which may have, or have had during the 12 months prececng the dale of this cocument, a significant
efect on the Expocentric Group's financial position nor, so far as the Company is aware, are any such oreceecings
pencing or threatened against o by Expocentric or any of its subsiciory underakings.

Material Contracts

The fol:owng contracts [not being contracts entered into i1 the ordinary course of business) have oeen entered into
by any member of the Group within the two years immediately oreceding the dete of this document and are, or may
be. material o- have been entered into at any lime by any member of the Group anc contain crovisions unde~ which
any memoer of tne Group has an obligation or entitlement wnich is, or may oe, material to the Group as ot the date
of document:

la}  An agreement dated T4 December 1998 between { ] Lloyds Development Capita’ Umited and othe-s anc
[2] the Company, whereby e Compaay acguired the enlize issued share canital of Marer Haey Lim'ted for
a cash consideration o £948 000 sovabie in instalments ove ¢ three vear period.

An offer dated 23 June 2000 porisuant to which the Company acquired the entire issued share capital of Ciry
Conference Services pic 'or o cash consideration of £2,500,000.

An agreement dated 26 June 2000 between {1} Peter James Shepherd and Martin John Sheonerd, (2] Joyce
Katerine Shepherd and {3] the Company, whe-eby the Company acauited the entire issued share capitel of
Essanby limited for a cash consideration of £550,000, ssoject to agjustment fo lowing the preoarafion of
completion accounts. The ogreement o'se conlained certain restictive covenanis riem the othe: varlies in
‘avour of the Comoany and cerfcin woranties rem M) Shepherd.

An agreement dated 30 August 2000 between (1] John Bernard Csaky {]B Csaky ™), [2] the Company and
{3} John Csaky Associctes Umited {"JCA”], whereby tne Company acquires 76 per cent. o Ine issuss share
cagital o JCA for o cash consideraton of £242,600.

el A~ ogreement dated 30 Aogust 2000 between {1} JB Csaky and (2] the Company whereby the Company
waos granled an option exercisable between 31 March 2003 and 21 December 2006 1o acquire the
remaining 74 per cent. of the issued share capital of JCA at a price to be determined in accordance with o
farmuta in the agreement relofing to the posttax profits of JCA or the two years ending 31 December 2002

[ An ogreement dated & Seplember 2000 between (1] the Company, 121 Kevin Jonn Wood ond others
{"Vendors™), whereby the Company acquired 76% of the issuea shore casita of Opus Creative Marketing
Limited {"Opus™) tor the inial consideration of £769,247 which waos sctisfied as 10 £73%9,422 in cash and
as o the bolance by e issue of 413,000 Ordinary Shares. On each anniversary of the date of the
ogreemert Lo to and including tne filth onniversary, Kevin Wood is enlifled n respect of cerioin of the snores
in Opus sold by him 1o the Compeny subject to M. Wooed complying with certain obligations in the
agieaTent, to deferred consieration by way of the issue of Ordinary Shares to the volue of £120,000
determined on the average closing snare price of Ordinary Shares during two weeks immediately preceding
the relevant anniversary date, Following the announcement to the landon Stock Exchange of the Company's
profits for the year ending 3% December 2002, the Vendars [otner than Mr. Wood) can elect of any time 1o
exchange the remaining snares held by them in Opus for Ordinary Shares, such numper of shares 1o be
determined on the basis of a formula set aut in the Agreement. In the event that any such election of e
Veadors lother than Mr, Wood) is declined by the Company, they are enfilled to receive e cash vaiue of
the shares refcined by them in Opus egain on the basis of o formu.a set cut in the agreement. The agreement
conigins certain warranties, resirictive covenants and indemnities by the Vendaors in favour of the Company
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An agreement dated 30 January 2001 between (1] Stavening Properties limited and Ramogan Limited
(together the “Vendors”) and (2) the Company, whereby the Company acquired the entire issued share
capital of leighbrook limited for cash consideration £2.525000. The ogreement contained certain
warranties, restrictive covenants and indemnities by the Vendors in favour of the Company.

An agreement doted 17 April 2007 between {1} the Company, and [2] Robert Fleming Nominees timited
{"Vendor"} whereby the Company acguired 76 per cent. of issued share capital of Grant Leisure Limited
("Grant Leisure”] and certgin loans made by the Vendor 1o Grant leisure to the value of £625000 plus
accrued interest and costs of the date of the cgresment for an initial consideration of £4 in cash with
cdditional consideration payable to the Yendor on the basis of an earn out formula contained in the
agreement, such addiional consideration fo be satisfied, ot the discretion of the Vender, either in cash or in
Ordinary Shares |'RF Agreement”). The Yendor has agreed in respect of any Ordinary Shares that they may
receive as additional consideration not 1o sell or dispose of them save in limited circumstances, prior to 31
March 2003.

An agreement dated 17 April 2001 between (1] Andrew Young (“Vendor™) and [2) the Company in respect
of a £2,000,000 interesthiee loan by the Company to Grant Leisure, following the acquisition by the
Company of 76 per cent. of the issved share capital of Grant Leisure pursuant to the RF Agreement referred
to in paragraph 14.1(h) above. Under an eam cut provision contained within the agreement, the Vendor is
entitled 1o elect during the period ending three months afier the announcement 1o the London Stock Exchange
of the profits of the Comparny for each of the years ending 31 December 2002, 2003, 2004 and 2005
respectively or if the Company is not listed on an exchange cfter the audited accounts have been received by
the Vendor to elect to either exchange his remaining shares in Grant Leisure for a certain number of shares in
the Company ["'Right of Election”} such number caleuloted according to an ecrn cut clause contained in the
agreement. If the Vendor fails to exercise his Right of Election within the relevant period, the Company can
acquire his shares in Grant leisure for cash in accordance with an earn out formula contained in the
agreement. In addilion, the Vendor is entitled at any time to selt his retained shares in Grant Leisure to the
Company for cash consideration to be determined in accordance with an earn out formula contained in the
agreement. Whilst the Vendor owns 24% of the issued shares in Grant Leisure, the Company has agreed to
certain cbligations and fo observe certain restiictions in respect of Grant leisure. The agreement contains
cerlain warranties by the Vendor in favour of the Company

An agreement dated 17 April 2001 between (1] the Company and {2) Grant Leisure pursuaat to which the
Company made a secured interestfree loan {subject to the terms of repayment being complied with] of
£2,000,000 to Grant Leisure.

An ogreement doted 18 December 2001 entered info between (1} MICE and {2) Expocentric whereby
Expocentric agreed, os an inducement for and in consideration of MICE carrying out work with a view to
announcing an offer, to pay MICE the sum of £314,000 or such omount as shall not exceed | per cent. of
the value of the Offer {inclusive of VAT) in the event that:

i)} following the announcement of the Offer. the Expocentric Direclors subsequently withdraw or adversely
modify their recommendction to Expocentric Shareholders to accept the Offer and thereahter the Cffer
lopses or is withdrawn according to its terms; and

[il  Expocentric is in breach of the nan-solicitation underiaking which it has given to MICE.

The irevocable undertakings to accept the Offer referred ta in Part | of this document.

The following contracts [rot being controcts entered into in the ordinary course of business] have been entered into
by any member of the Expacentric Group within the two years immedictzly preceding the date of this document and
are, or may be, material or have been entered into ot any time by any member of the Expocentric Group and
contain provisicns under which any member of the Expocentric Group has an obligation or entilement which is, or
moy be, materiol to the Expocentric Group os of the dote of document:

(o]

An agreement dated April 2000 between {1] Expacentric.com and (2] Superscape Limiled [“Superscope’’)
for Expocentric.com to develop o 3 dimensional inferactive exhibilion forum product under which Superscape
provides development and consultancy services. This agreement provides for the development of 3
dimensional software. This software has now been integrated inte o software package to enable
Expocentric.com to run virtual exhibitions. There are two main components of the project consisting of:

{il  the development of the 3D interactive areas of the virtual exhibitions; and

i} the development of a “Stand Wizard”. This is the software which allows exhibitors to load stands into
virual halls. Although this softwore is owned by Superscape, Expocentric.com is the owner of the UK
registered trademark " Stand Wizard”.
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Under tae terms of this agreement. Superscape deveres the software 1o Expocentrc.com on T May 2000,
and oroviced a perpetua’, non-exciusive licence for the software o Expocenlric.cor., Expocentric.com
cgrees to test the software to ensure that it coniormed 1o the cesign soecification and to ooy the agreed

development fees [the sum of £594% 000 cver a cerioc from November 199G until June or Sesterrber 2000
depending on ae delivery time o the sottware).

Suserscape hos exercised on option which has resultes in 't holding 960,000 Expocentic Shares.
Superscape’s aggregate liability s limited to 1.25 times the Deve opment Fee. Bolh patties have agreed to

inoemnify the other against any infringerrent of third party inteilectua: property rights arising from use of the
software of ony designs or layous arising from its use.

By on ogreement dofed & November 2000, the cevelopment cgreement refered 1o obove has been
omended as described in poragraph 14 2{k) below.

A soitware lcence agreement between {1] Expocentric.com and (2] Superscape Limited {"Superscape”)
under which Superscape grants o nonexclusive, nondransterable licence 10 users {ie, hird party users of the
software refered to Superscope by Expocentic.com) to use the baspeke interactive 3 dimensicna’ exhibition
stand software. Expocentric.com ags an exc usive right to procure licensees 1o use the software, esseniiclly s

zgent for Superscape, but Superstape hos reserved the fght to refuse to grant any licence, orovides that
such refusel is based on reasonable grounas.

Foch licence ‘s stated 1o be perpelug- subject to the terms of the licence ne'ng gromiec lie, the licence
essenfia’y losts os long as requred under eoch licence or request from Expocentric.com! unless the
agreement is terminated by Suserscape as a result of Expacentic.com commiting a motericl bresch which is
not remecied within 30 days of written nofice to do so o unless the agreement 5 terminated by
Expocenticcom of any time There are no change of contro termination provisions. All intellectual propety
nghts in thei” software are expressly reserved 1o Superscane plc.

The obligotions of Expocenine under 1his Vcence are 1o use its Teasonoiie com merciol sales ons mor«efing
eforts to procure licensees to use the software [including conducting promotion ana maorketing of the
softwarel; to collect licence fees poyonle oy such licensee; 1o ve responsible for the pockagng and delivery
of the software lo licensees: o be the point of contact for complairts from licensees ona to keep Suzerscape
informed o” such problems; 1o ensure that all licensees arrenged on behalf of Superscope are supstanticly on

previcusly agreed terms with Superscape; and to report te S_perscape on any changes in site orgarisat en of
ony Icensee of which it is aware

Each party indemrifies the other from and ogainst any loss, damage or lighility sufered by the othe” party as
a esult of o wreach of the agreement. Superscane further indemnifies Exaocentic com from and against any
loss, damage or lichility sulfered by licensees s o result of o licenace or use of the software or suffered by any
trird perty, both party’s liosility for indirect ond conseguentic! losses hove been excludes one eacn pary's
lichility for ditect losses has been limited to £1 million,

A software licence and services agreemant dated 23 November 1999 betwaen {1} Expocentric.com and
{2} Oracle Corporation UK limited ["Cracie’”) wnaer which Oracle provides sohware for the back ead of
Expocentiic’s sofiware product and design ond build services. Under the terms of the agreement, Cracle
grants Exaocentric o peroetual, non-exclusive icence 1o use the software progroms specified in an Crder
Form The software programs con only be used on the system designated on o1 Orae Forr o o backup
system. Expccentric com is not entited 1o reverse enginee, disassemble, decompile or adapt e sotware, but

may arder techaical support, consultancy ar trining services. Tnere are no forrs io indicate tnal ony services
hove been oraered,

Oracle has dmited its Tability for consequential lasses and in any case lim't thei- liaoility 1o the greate: of the
fees poid foi any licence or services or £300,000. Oiacle indemaifies Expocentic for ol sums payoole os

compensation in respect of occidental loss of or domage te Expocentric’s tangibie prosery caused by
Crracie’s employees up to £500000.

A software licence agreement doted & Decernoer 1999 between (V) Expocenticcom and (2 Bloxxun
Interactive AG [“Blaxxun") under which Blaxsun provices software which enclbles users to interact with one
another. Under the terms of the agreement, Blaxxun grants Expocentric a nomexclusive nontionsiershle
ficence to use the following software: "Blaxxun Community Manager™ and "“Agent Manage: . Taere is no
expressed term. The licence will terminate ~ Expocent-ic violates o major obligation uader the agreement, e.g.

the payment of licence fees or the non-cbservance of limits placed on the scope of the licerce. Expocentic
may not decompile the software.
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Bloxxun is liable for any domage to Expocentric only insofar as it is caused by wilful or grossly negligent act
of Blaxxun or its agents. Blaxxun is liable for any breach of “matericl contractual duty™ as far as such damage
is foreseeable.

A project monagement and software development agreement dated & December 1999 between {1]
Expocentric.com and (2] Blaxxun Interactive AG pursuant to which, Blaxxun developed bespoke software for
multiusar communities which hos been integrated into software provided by Expacentric. The integration
invalved the following elements:

(i) community server installation;
li}  Frewall configuration;

li|  viscape 3D chat integration;
{iv)  oracle dotabase integration;
vl member specific vcards;

(vi]  project monagement; and
{vii] any addifional consultancy.

Expocentric ogreed to provide suppert to Bloxxun Interactive AG when requested, and to deliver a
specification and standard software.

An ogreement for configuration between {1] Expocentic.com ond [2] Herzon Open Systems UK
[“"Horizon"}, pursuani 1o which Horizon has designed, developed, and implemented technical infrastructure
and end fo end e-business sclufions for Expocentric’s networked economy. The conliguration was dated 21
January 2000. It set out various hardware and support services that were provided in three stages but did not
provide a timescale for delivery. The fofat price for all three phases is £934,372.

Horizon has granied fo Expoceniriccom a nonexclusive, nontransferable, revocable licence 1o use the
bespoke software [which is comprised within the goods) solely and exclusively as part of the goods supplied
and shall not make any copies nor modify, vary or in any way interfere with such software. Horizon retains all
intellectual property rights in the software.

Horizon may terminate any agreement that it has with Exgoceniric.com in the event that Expocentric.com:
{iy  defaults in or commiis @ breach of these terms and conditicns or any of its obligations to Horizon;
(i} makes any arrangement with its creditors;

fil  is wound up or any resolution or pefition to wind up is mode;

{iv]  become insclvent; or

{v]  has a receiver appointed over any of its assefs.

A placing agreement dated 4 September 2000, between (1) Investec Henderson Crosthwaite o division of
Investec Bank {UK] Limited {"Investec”’] {2) Expocentric and {3} the direciors of Expocentric, pursuant to which
Invastec agreed fo use ifs reasonable endeavours fo procure subscribers for ordinary shares of 10p each in
Expocentiic.com ["Private Placing Shares”) at a private placing price of 5090p per share and Expocentric
agreed to cllot the Private Placing Shares to placees procured by Investec [“the Private Flacing™). Investec
was paid a fee for its services in connection with the Private Placing eguivalent to approximately 5 per cent.
of the aggregate value of the Private Placing Shares al the private placing price and this fee was satisfied in
full by the alloiment of an equivalent number of new ordinary shares of 10p each in Expocentric.com, which
were issued ot the private placing price. Investec was dlso granted an eption {“the Investec Option”) fo
subscribe for further new ordinary shares equal 1o one per cent. of the total number of Private Placing Shares.
The price poyoble for these new ordinory shares on exercise of the Investec Cption is a price aquivalent to
the private placing price per share, subject to adiustment in cerain circumstances.

Pursuant to the placing agreement, Expocentric aad the directors of Expocentric gave certain warranties and
indemnities 1o Investec regarding Expocentric and its fingnciat and treding pesition,

Invesiec has alse agreed fo exchange the Invesiec Option for an option over on equivalent number of
Expoceniric Shares.

An agreement dated 7 November 2000 between (1} Investec {2] Expocentric and {3] the directors of
Expocentic, pursuant to which Investec agreed 1o use reasonable endeavours to procure subscribers for new
Expocentic Shares {"Placing”) at @ price of 192p per share (“issue Price”].

Pursuant to the Placing Agreement Expocentric and the directors of Expocentric gave certain warranties and
indemnities o Investec regerding Expocentric and ifs financial and trading pesition.
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Under the piccng agreement, Expocentic paid Investec a fee in connecfon with its advice to Expocentric
relating te the eopplication for admission and its underwrting of the issue of the new Expocentre Shores
squive'ent to 5 per cent o the volue of 12 new Expocentiic Shores ot the {ssue Price in addiion, Expocentric
granted 1o Investec an cpton to subscribe for further Expocentric Shores equal to 1 per cent of e tot!
numbe of Expocentric Shores dlloties pursuont to e Placing. The price
Shares on exercise of this option s o price ecuivalent to the lssue Price,
crcumstances.

payable for futther Expocentric
sudject 1o odiustment in certain

Porsuant o the Placing Agreement, the direclors of Expocentric undertook that they would not dispose of
Expacentic Shares held by them on aomission of the Expocentiic Shares to the Official List {“"Expocentric
Admission”] without the consent of Investec hroughout the period fram Expocenttic Aamission unfi. the aate of
publication of the preliminary results of Expocentric for tne year ended 31 December 2001 . The restrictions in
the piacing agreement on the sale, ransfer or other disposal o Fxpocentric Snares or inferests in Expocentric

Snares oy the directors of Expocentric does not prevent accepltance of a genera offer mode for all o the
issued sicre capital of Expocentric.

Deeas were entered inlo on dates between 27 September 2000 and 2 Novemrber 2000 between eoch of
(1] Expocentric, (2} Expocentrccom and {3) Expocentric Sharenciders helding 85 ver cent. of the tota!
issued share capita’ of Exoocentriccom [af te date of the geeds| which cre ol in an identfical form and
provised for tne implementation of a reo-ganisation of Expocent-ic.com. Pursuant tc the reorganisation deeds,
ecch sharenolder agreed to exchange ail the odinary shares held by ther in Expacentic.com on o onedar
one bass for ordinary shores of 100 ' Expocentric {wh'en ardinery shares of 10p eocn were then
suodivicen into Expocentric Shares). A seporafe leter was seat to holders of oofions gronted by
Expocentric com together with o rollover eieciion form providing for the excronge of options to acquire
shares in Expocentric.com granted under Expocentric com Executive Shae Oofion Scheme ‘or opficns 1o
acquire the shares in Expocentric unaer 1he Unopproved Share Cption Scneme.

Deeds of agreement doiec varously 23 Oaicber 2000, 27 Odicler 2000 ona 3 November 2000 {"the
lock-in Agreements’}, petween (1] Investec ond (2] Expocentric and (3] certcin key erp oyees, unde” wrch
cestain ey employees agreed with Expocentic ane with Investec that they woud net dispose o any
Exoocentc Shores held by them on Expocentic Admission during the pered rom Exoocentric Admission untl
publication of the preliminary resuts o Expocentric for the petiod encing 31 December 2001 witaut the
prior consent of Investec Henderson Crosthwaite, The Lockin Agreements are sublect to the same exciusions
as those entered into Dy ihe directors of Bxpocentric pursuant to the placing ogreement referras to in
paragraoh (h] above and the Llockin Agreements are in respect o7 a fotal of 18,100,623 Expocenlic Shares

whicn represented approximotely 30.97 per cent. of Expocentric’s issued ordinary share capilal immediate y
tellowing Expocentric Agmission.

Superscape ple, one of Exoocentric’s key technical partners [who ‘mmeaictely after Expacentr'c Admission
held 2,036,960 Expocentric Shares] gave an underloking 1o Expocentric that it would not d'spose o7 any of
the Fxpocentric Shares which it held on Expocentric Admission for o peried of one year from Expocentric
Admission and thereofter hes cgreed fo advise Investec prior to disnosing of any Expacentric Shares and 1o
nenave resuonsibly in the aftermarket whilst it remains substantial shareho.de-.

Simon ang Anne Notley {who immedialely ofter Expocentric Admission held © 600,000 Expecentric Shares;
gave on unceraking to Expocentric that they would advse Investec Henderson Crasthwaite pricr to
disposing of any Expoceniric Shares for the period from Expocentric Admission uatil the announcement of the
“nal resuts for the 12 monivs ending 31 December 2007, In cddiion, Simon ond Arne Notley have

indicated that they wili bahave responsibly in the affermarket, waiie they -emain ¢ supstanfia’” shareheloer.

By an agreement dated & November 2000 between {*} and (2] Supserscape [UK] limited {'Superscape
UK}, Expocentric com has peen granted cerlan exclusve rights to use Superscape UK 3D software. The
ogreeTen provides that:

i The nonexclusive rights granted to Expacent’c.com, to use the 30 software deve.oped by Superscace
LK for Expocentric.com under the development agreement descrined "+ paregraph 14.2[a) above,
nave been converted into an exclusive right fo use this soltware product for o period which continues
il 1 uly 2003 of the eadliest, ond which can be terminated o1 or alter this dote by eitner
Expocentric.com o Superscape UK {“Exclusivity Period”]. Aller expiry of the Exclusivity Period, the
icenze to use the software becomes o perpetual, nomexclusive licence;

Superscape UK has granted an exc usive, warldwide licence 1o Expocentric.com for the duration of the
Exclusivity Period for it to use any other 3D software ceveloped by Superscope ple in oddifion 1o the
software referrec fo in paragraph {7 for the purposes of developing a virtual exhio‘tion product end for
providing virual exhibition sevices, together with on exclusive right for Expocentiic com to permit its
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customers to use the software for the purpose of accessing and navigating around the virtual
exhibiions. After expiry of the Exclusivity Period, the licence 1o use Superscape UK 3D software
hecomes o perpetual, nonexclusive licence;

lil]  During the Exclusivity Period, Superscape UK has agreed that it will not market, sell or otherwise supply
to any person other than Expocentric com any Superscape UK 3D software or sclutions for use in
conneclion with the provision of, or for the gaining of access 1o, virtual exhibition services. Superscape
UK has alse agreed that it will not, during the Exclusivity Period, develop a software solution using any
Superscape UK 3D sofiware for any person other than Expocentric.com for use in providing or
obtcining access fo virtual exhibition services. After expiry of the Exclusivity Period, the licence to use
Superscape UK 3D sofiware becomes a perpetual, nonexclusive licence;

liv) Al intellectual property rights in Superscape UK 3D software licensed by Expocentric.com will remain
vested in Superscape UK.

Superscape UK is entilled 1o charge commercially reasonably licence fees to Expocentric.com for any future
software products delivered by Superscape plc to Expocentric.com.

As consideration for the grant of the exclusive rights referred to above, Superscope plc is entitled to the
following payments:

(il For the Exclusivity Period, 2 per cent of Expocentric’s gross, annual worldwide consolidaled revenues
derived from the provision of Expoceniric.com of virlual exhibition services and any other services
provided by Expocentric.com which utilise and deploy Superscape UK 3D software, subject to o
minimuym payment in each 12 month period of £100.000 {excluding VAT), ond

i} The allotment for payment by Superscape ple af nominal value of 1,076,960 Expocentric Shares in the
capital of Expocentric pursuant to a subscription agreement entered inte on & November 2000

in addition, Expocentric.com has agreed that during the Exclusivity Period it will not {with the excepfion of
software provided by Cracle Corporgtion and/cr Blaxwn Interactive AG) licence any 3D software or
solufions which are competiive with Superscape plc developed 3D software for use in connection with the
provision by Expocentric.com of virlual exhibition services. Expocentriccom’s exclusivily commitment to
Superscape plc will termingte in the event that, ot any time during the Exclusivity Period, Superscape plc's
current software products do not provide comparable functionality fo that of alierative software or sofutions
available on the market which could be used by Expocentric.com, or the prices charged by Superscape ple
to Expocentric.com for development services or licence fees cease to be comparative in the market place.

(Il A share purchase agreement dated | August 2007 between (1] Expocentric, (2] Shareholders ("Vendors”|
of Expoplanet ABC {"Expo”) and the Guaranters [as defined therein} which relates to the acquisition by
Expocentric of the eniire issued share capital of Expo for an initial consideration of £60,370 and 2,500,000
Expocentric Shares. The Agreement provides for addiional consideration to be poid, at the option of
Expocentiic, in cash or by the issue of further shares in Expocentric, provided that the aggregate revenue
eamed by Expocentric during the period from completion ic 31 December 2GC1 and for the period during
completion io 31 December 2002 exceeds £150,000 in each relevant period and, provided that the
additional consideration shall not exceed in any event £500,000 or exceed such number of ordinary shares
of Expocentric os is equal to 10 per cent. of the issued ordinary shares of Expocentric at the date of the
relevant period. The Agreement contains no termination provisions or change of centrel provisions entitling the
vendors to repurchase Expo Shares upen o change of control of Expocentric,

(m}  An oplion ogreement to subscribe for shares in Expocentric dated & November 2000 between (1} Investec
and [2) Expocentric {“Oplion Agreement”) whereby Investec were granled eon aption to subscribe for
83,648 Expocentric Shares at a subscription price of £1.59 per share in exchange for the surrender of an
exisling option they had over ordinary shares of 10p each in Expocentric. Such opfion being exercisable from
4 September 2000 and ending on the fifth anniversary of the opficn agreement,

{n]  The agreement referred 1o in paregraph 14.1(m) above.

15. General

15.1 Emst & Young has given and has not withdrawn iis written consent to the issue of this document with the inclusion of
its lefter set out in Part IV and the references to its letier and its name in the form and context in which they are
respectively included and have autherised the contents of its letter for the purposes of regulation 6{1]{e} of the
Financial Services and Markets Act 2000 {Cfficial Listing of Secuiities] Regulations 2001.

15.2 City Financial Associates has given and has not withdrown its written consent ic the issue of this document with the
inclusion herein of the references to it in the form and context in which they appear.
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153 Beescn Gregory has given and has not withdrawn its written consent to ine issue of this cocument with the inclusion
herein of the references 1o it in the form and conlext in which they cppear.

154 The fnoncial information conceming the Group contained in this decument does nol constitute statutory accounts

with'n tae meaning of section 240(5] of the Act. Harl Show, Crarlered Accountants and Registered Augitors of 346
Glossop Rood. Sheffield, S16 2HW has audited the Groun's accounts for the last three financial years and have
made repots under section 235 of the Act unen the statutory accounts o the Group it respect o the years ended
31 December 1998, 195G ang 2000 which were ungualified and cic not contain siatements under section
237(2] or [3) of the Act. The statutory accounts for the Group for the year endea 31 December, 2000 have been
delivered to Ine Registrar of Companies in England and Wales in accordance with seclion 242 of the Act.

5.5 The price of $5p per Ordinary Share being issuec pursuont to the Offer represents o premiumr of $7p over the

nomingl vave of £p per Ordinary Share.

156 Save uncer the terms of the Olfer the New MICE Shares have not been so'd. nor are cvailabie 'n whole or 4 par,
fo the public in conjuncion with the application for iisting,

The total costs, cnarges and expenses payable by the Company in connection with the Offer are estmated 1o
amaunt to £538,000 {exclusive of VAT).

Set out beiow are Ine closing midd'e market quotations for an Ordinary Share on the first dealing day in each of the
prececing six monfss ond on 19 December 2001 |being the latest cealing day prior to tae anncuncement of the
Offer) ond on 20 December 2007 {the ‘olest pocicable dote pricr 1o the poofeation of this document) as
extacted from the londen Stock Exchange Daily Oficial List:

Dote

Price (p)
2001
2 July 870
- August 840
2 Sectember 785
1 October 62.5
P November 775
3 December G35
19 Becember @50
20 December 80.5

16. Documents For Inspection

Cop'es of e fellowing documents may be inspected at the offices of Naoarrs Nathanson, lacon House, Thesba d's
Roao london WCOTX 8RW during vsual pusiness hours on any weesday [Soturdays, Sundoys one punlic holidoys
excented} whilst the Offer remains open for acceptance:

14,1 the Memrorandum ana Arficles of Association of the Company;

16.2 the audited consolicated accounts of the Compeny and its subsigiary underiakings for the two years ended

37 Decerber 2000;

6.3 the audited consolidated cccounts of Expocentric anc ifs subsidiay ungeriaking for e two years ended

31 December 2000;
i6.4 the unauaitea inleriT results of MICE and Expocentric respectively for the six montis ended 30 June 2007
'6.5 the unauaied cuartely results of Expocentric for the nine months ended 30 Sepremoer 2001,

Y66 the vnoudited proforma siatement of net assets of the Erlarged Group and the letter rom Emst & Young elatng
thereto as set out in Part IV of this document:

167 the service cgreements referred to in poragraph 7 aoove:

168 tne rues of the Share Oplion Scheme referred to in ocragraph 8 above,
169 the materiol contracts referred fo in paragraph 14 above,

610 the written consents referred to in paragraph 15 above,

i6 " the irevocable underiakings given 1o vote in favou: of the Resolutions end ic accept the Offer. as refered to in Port |
of this decument; and

16.12 tne Ofer Document,

Dote: 21 December 2001
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PART VI

Definitions

The following definiions apply throughout this document, unless the contex! requires otherwise:

“Act”

“Admission”

"Beeson Gregory”
"Board’ or ""Directors”

“Business Day”

“City Financial Associates” or “CFA”

“Circular’”

"CREST”

"Expocentric”

“Expocentric Directors”
""Expocentric Group'’
“Expocentric Shares”
"Expocentric Shareholders”
“Enlarged Group”
"“Extraordinary General Meeting”’

“Form of Proxy”
“Listing Rules”

"London Stock Exchange'’
“"MICE Group” or “Group”™
“MICE"” or the “Company”’
""New MICE Shares”
"Offer”

“"Gffer Document’’

"Official List”

"Ordinary Shares”

“Panel”

"Receiving Agent”
"Resolutions”

"SAYE Scheme”

"1997 Share Cpfion Scheme”

The Companies Act 1985 [as omended)

the admission of the New MICE Shares to the Cficiel List and o frading on
the Llondon Stock Exchange’s market for listed securities becoming effective in
accordunce with the Listing Rules and the Slandards and the Rules of the
Llondon Stock Exchange

Beeson Gregory Limited
the directors of MICE

ony daoy {excluding Scturdays and Sundays) on which banks are open in
London for narmal banking business

City Financiol Associates Limited

this document dated 21 December 2001 and comprising listing porticulors
relating to MICE Group ple prepared in accordance with the Listing Rules
made under section 74 of the Financial Services and Markets Act 2000

the system for the paperless setlement of frades in listed securities of which
CRESTCq Limited is the operator

Expocentric Plc

the directors of Expocentric

Expocentric and ifs subsidiory underiakings

the ordinary shares of 0.3125 pence each in Expocentric
holders of Expocentric Shares

the MICE Group as enlarged by the acquisition of Expocentric

the extraordinary general meeting of MICE convened for 11.00 am. on
Monday Y4 Jonuary 2002, the notice of which is sel out of the end of this
document

the form of proxy accompanying this document for use by Shareholders in
respect of the Extraordinary General Meeting

the rules and regulations of the UK listing Authority (as cmended from time 1o
time}, made uvnder Part Vi of the Financial Services and Markets Act 2000

london Stock Exchange ple

MICE and its subsidiary undertakings

MICE Group plc

up to 32,078,557 new Ordinary Shares to be issued pursuant 1o the Offer

the recommended offer made by CFA on behalf of MICE to acquire the
enlire issued share capital of Expocentric not already owned by MICE, the
principal terms and conditions of which are sef out in the Cffer Document

the document despaiched, infer alig, to Expocentric Sharehoiders seffing out
the terms of the Offer

The Official List of the UK Listing Authority

ordinary shares of 4 pence sach in MICE

the Panel on Takeovers and Mergers

Connought 5t. Michael's Limited

the resclutions to be proposed af the Extracrdingry General Meefing
The MICE Group plc SovingsRelated Share Option Scheme

The MICE Group ple 1997 Executive Share Option Scheme
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Share Option Schemes”
“Shareholders”
"Standards”

“UK Listing Autherity”

UK or “United Kingdom”

the SAYL Scheme cnc tne 1997 Share Optios Scheme

the holders of Grdinary Shares

the requirements contained in the publication “Admission and Disclosure
Stanaards”, 'ssuec by the london Stock Exchange conlaining, inter alia, the
admiss'on reguirements 10 be observed by comocies seeking admission to

rading on the london Stock Exchange’s market for listed securities os
amendea Torm fime 1o fime

The fincncial Services Authority acling in ifs copacity as the compelent
authority for the purooses of Part VI of the Faancicl Services and Markets

Act 2000

United Kingdom o~ Great Britain and MNorhemn treland
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MICE GROUP PLC

Notice of Extraordinary General Meeting

NOTICE 1S HEREBY GIVEN that an Extraordinary General Meeting of the Company will be held ot the offices of
Nabarro Nathanson ot Lacon House, Theobald's Rocd, London WC1X 8RW of 11.00 am. on Menday 14 January
20072 for the purpose of considering and, if thought fit, passing the following resolutions of which resolution 1 will be
proposed as an ordinary resolution and resolution 2 as a special resclution:

1. THAT:

(@) the offer by the Company to acquire the whole of the issued and o be issued ordinary shore copital of
Expocentric ple {the “Offer”) on the terms and subject to the conditions contained in the offer document
issued on behelf of the Compeny dated 20 December 2001, o copy of which has been produced to the
Meeting and signed for the purposes of identification by the Chairman of the Meeting [the "Cifer
Dacument”} [or on the terms of any addiional or olher offer or offers approved by the directors or a
committee of the directars of the Company, including any nen-material amendment, variation, waiver, revision
or extension of the Offer, as originally made or as subsequently amended, varied, waived, revised or
extended] and the entering into and performance of such acls, agreements or arrangements in connection
with the Offer as the directors or any committee of the directors of the Company may consider necessary or
desirable in connection with the Offer, be and are hereby approved

(b)  subject to and condifional upen the Offer becoming or being declared uncenditional in oll respects (other
than as regards any condition of the Offer reloting io either the passing of this resolution or the admission to
the Official List of the UK Listing Authority and admission #o trading on the landon Sfock Exchange’s market for
listled securities of new ordinary shares of 4p each of the Company to be issued in connection with the Offer
becoming effective);

[} the authorised share capilol of the Company be and is hereby increased from £4,000,000 1o
£5,000,000 by the creation of an addiiional 25,000,000 new ordinary shares of 4p each: and

fi}  in subsiitution for any existing authority gronted by the Company (save fo the extent the some may
already have been exercised), the directors of the Compony be and are nereby generally and
unconditionally authorised in accordance with section 80 of the Companies Act 1985 {the “Act”) o
exercise all the powers of the Company to allot relevant securities {within the meaning of Section 80(2)
of the Act} up to the aggregate nominal amount of £2,530.000 which authority shall expire at the
conclusion of the annual general meeting of the Company to be held in 2002, provided that the
Company may at any lime before such expiry moke offers or cgreements which wauld or might require
relevant securities in pursuance of any such offer or agreement ofter such expiring and the directors
may allot relevant securifies in pursuance of such offers or agreements as if the authorify conferred
hereby had not expired.

SPECIAL RESOLUTION

2. THAT, conditional on the passing of resolution 1 above as an ordinary resolution, and such resclution becoming
effective, the directors of the Company be and they are hereby empowered, pursuant o section 95 of the Act,
io allot equity securifies {within the meaning of section 94 of the Act) pursuant to the authority given by resclution
(11Ib}[i) obove as if section 8911} of the Act did not opply 1o any such dllotment, provided that this power shall be
limited 1 the allotment of equity securities:

[} in connection with any rights issue or ather pre-emptive issue in favour of the holders of ordinary shares of 4p
each where the equify securities respectively atiributable to the interests of all such holders of ordinary shares
of 4p ecch are proportionale {as nearly os may be) fo the respective numbess of ordinory shores of 4p each
held by them but subject to such exclusions or arrangements that the directors may deem necessary or
desirabte to deal with fractional entilements otherwise arising or legal or practical problems under the laws
or requirements of any recognised authority in any territory; and
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{o)  omer than oursuont to paragropn la; of th's resolcticn, up lo an aggregate nomnal amoun cf £181, 140,23

and suen authority shall expire af the conclusion of the annuc! general meeting of the Company io be held in 2002
pravided thet the Company moy make offers or agreements which would or might require eauity securities fo pe
a'otted after such expiry and the directors may allot equity securities in pursuance of such offers or agreements s if
tie outhority conferrea hereby had not expired.

BY ORDER OF THE BOARD

Regsterea Office: John Billington FCCA

1C Arley Industrisi Park

Co

Spring H

Company Secretary

liz's Woy 21 December 2001
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