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Chairman’s Statement

Group revenues increased by 43% in the year to £1,577,617 (2008 £1,103,053), in this difficult economic
chmate your Board considers this a very strong performance Unfortunately, the margins associated with
this revenue strearmn were not as high as expected and hence a loss before taxation of £165,885 (2008 profit
£31,904) was generated It 1s worth noting that during 2009 the Group decided to write off almost all of
1ts development and start up costs relating to its international offices, this amounted to £77,000 (2008 mil)

During the year we set up and opened a new wholly owned office in Istanbul in Turkey and further
associate offices 1n Cairo, Warsaw, and Dubai Also during the year we set up four new business lines,
*Sports Performance’, run out of TSE's new office in Colorado Springs, USA, ‘Event Appraisal’, which 15
being run out of our TSE Scandinavia office, ‘Digital PR and Marketing’, a joint venture with Washington
DC based Chong + Koster, and ‘Environmental Services’, a jomnt venture with Indianapohs-based August
Mack

Revenues within all the international offices have grown during the period, despite the poor global |
economy, and 2010 has started very positively, importantly, we are also seemng an improvement in the
margins associated with these revenues We have won a number of high profile new chents this year,
particularly in the area of Sports Performance and in Apsil we announced that TSE Consulting SA had
been appointed by the Russian Olympic Commuttee to conduct an in-depth internal review of Russia’s
winter Olympic sports performance This major contract follows previous assignments from Saudt Arabia,
Brazil and Turkey

Over the past few months we have been approached by a number of sports related companies with a view
to acquiring or merging with TSE Consulting SA and 1t 1s our opinion that TSE Consulting would benefit
substantially by being part of a larger sports focused group All sharcholders will be kept fully informed
on developments.

Ay,

Adam Reynolds

Chatrman
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Report of the Directors

The directors have pleasure 1n presentuing their report and audited financial statements for the year ended
31 December 2009

Directors

ADAM REYNOLDS, Executive Charrman (age 47)

Adam began his career as a stockbroker in 1980, working first with Rowe Rudd and then Jacobson &
Townsley as a comnussion salesman In 1983, he estabhshed the London office of John Siddall & Son,
beconung a director 1n 1987 In 1988, he brokered the sale of that office to Branston & Gothard, where he
headed up the UK equity sales team that he had brought with hum for the next five years He remaimed at
Branston & Gothard as a UK equity salesman until 1998, when he joined Basham & Coyle, a financial PR
firm, as a director i charge of investor relations, specialising in developing the PR strategies of smaller
companies In February 2000, he established Hansard Group plc, a finaneial PR firm, hsting 1t on AIM 1n
November 2000, before successfully leading a management buy-out of the business in 2004 at which ume
Hansard group acquired a maor division of Energem Resources Inc which changed its name 1o
FirstAfrica Ol ple Adam has founded and has also been involved 1n the turnaround of a number of pubhc
companies He s also a director of 1nternational Brand Licensing ple, MeDaVinei ple, Diablo Consulting
Limited and Wilton International Marketing Limuted

ROBIN COURAGE, Chief Executive (age 64)

Robin began his career in advertising and later moved nio television and film production In the early
1970s he acted as impresano to present major international entertainment artistes in cabaret and on stage
in London In 1987 Robin joined The Rowland Company, a wholly-owned subsidiary of the Saatchi &
Saatchi Group In 1994 he founded the sports marketing company, Atkinson Courage, where he worked
with his multimational clients to exploit their sponsorships of major international events He ran Atkinson
Courage for seven years prior to forming TSE As the London-based Director of TSE, Rebin focuses on
developing long-term strategic plans and near-lerm marketing programmes for international sports
federations and national and local governments Robin 1s also Chairman of Fundraising and a member of
the Executive Councit! of WheelPower, the governing body for wheelchair sport in the UK and owner of
the UK's national disability sports centre at Stoke Mandeville, the birthplace of the Paralympmc Games

PAUL FOULGER, Finance Director (age 40)

Paul has considerable public and private company experience, having been a dircctor of a number of
successful businesses as well as being involved 1n a large variety of corporate transactions over the years
Paul previously worked 1n the publishing industry with HarperCollins Publishers and subsequently became
finance director at Elsevier Science a subsidiary of Reed Elsevier plc He led a management buy-out of
previously quoted financial commumcations group Hansard 1n 2004, of which he remains a director He
holds several other directorships including International Brand Licensing Ple, MeDaVine ple, Diablo
Consulung Limited and Wilton Internatonal Marketing Limited Pauliis a quahfied certified accountant
and holds a MBA from Warwick Business School

LARS HAUE-PEDERSEN, Executine Director (age 48)

Lars was born and grew up in Copenhagen, Denmark He now lives in Lausanne, Switzerland Lars’s
background 1s as an economust and he gained an MSe i economics from Odensc University, Denmark
Lars was a sportsman who transferred into sports admintstration and from 1991 to 1995 was Secretary
General of the Danish Volleyball Federation In 1995 he joined the Internatsonal Volleyball Federation
(FIVB) in Lausanne as Development Director In 1999 he formed Beaufort Sports Consuluing SA, also
based in Lausanne He co-founded TSE in 2001, where he remains as the Director 1n charge of the
Lausanne head office In addition to managing the international growth of the company Lars provides
consulting services to major internaticnal sports orgamsations He develops management training courses
for sports organisations and event owners, and works extensively with national and regronal governments
mvolved n bidding for and/or staging major sports events Lars 1s an external lecturer in sport
management and sport econonues at Copenhagen Business School and 1s an external lecturer at a number
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Report of the Directors (continued)

of European universities including Klagenfurt (Austria), Lausanne (Switzerland), St Petersburg (Russia)
and Neuchatel {Switzeriand)

BRIAN BLASDALE, Non Executive Director (age 60)

Following an early career as a Purser with P&O Shipping Company, Brian held a number of senior sales
& marketing roles with blue chip compames including Kodak Limited Thereafter he formed his own [T
outsourcing company, achteving success 1n attracung a number of major blue-chip compames as clients
Subsequently he co-founded [-B Net Limited, which was listed on the AIM market as Deal Group ple in
March 2000 Since this time Bnan has actively been involved with a number of compames as Chairman
and non executive director for and on behalf of Lloyds Development Capital Private Equity (“LDC”)

Business review and principal activities

The principal activity of the Group 1s that of an International sports consultancy, whose main business
activities are based in Lausanne, Switzerland

Group turnover mcreased to £1,577,617 1n the year (2008 £1,103,033), reflecting strong growth across the
imternational offices

The Group generated a loss before tax of £165,885 (2008 profit of £31,904) There are no significant ssues
worth highhghting to sharcholders other than the ones hughhghted 1n the Chairman’s Statement

The consohidated statement of comprehensive income for the year 15 set out on page 15 No dividends will
be distributed for the year ended 31 December 2009

Going concern

The directors have considered and confirm that 1t 1s appropriate to adopt the financial statements on the
basis that the Company and Group have adequate resources for the foresecable future Therefore the
Company and the Group continue to adopt the going concern basis in preparing the financial statements

Future Outlook

The external commercial environment 1s expected to remain as competitive as 1t has been historically in
2009, however the Group believes 1t 15 well positioned to take advantage of the ever-growing International
Sports Consultancy market through both organic and even acquisitive growth, should an appropnate
opportunity present itself

Key Performance Indicators (“KPIs”)

Gaven the straightforward nature of the business, the Group’s directors consider that the sales and profit
figures as detailed 1n the business review section above are suitable as a basis for an understanding of the
development, performance and posttion of the business

Principal risks and uncertainties

The directors 1dentified a number of risk factors which they thought muight aflect the Group’s abihity to
deliver 1ts strategic goals The directors are of the opimion that, 1n general, the nsk factors identlied are
relevant to the business A list of these risks 1s given below This hist does not purport to be an exhaustive
summary of the risks affecting the Group, 1s given in no paruicular order of priority and contains risks
considered to be outside the control of the directors
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Report of the Directors (continued)

e  Client relationships
As a management consultancy TSE 1s rehant upon developing 1ts relationships with 1ts clients. The
success of the Group therefore depends on the personal relationships established by TSE’s
consultants with key wndividuals within sporis orgamisattons The loss of any of these key
relationships could have an adverse cffect on the Group

° Management, employees and overseas consultants
The success of the Group depends to a sigrificant extent on key directors and employees and n
particular Robin Courage and Lars Haue-Pedersen In addiuon, the Direclors expect that the
overseas eflices will contribute an increasing proportion of the Group's sales Although the Directors
believe they have access 1o strength and depth in the expanded management team, the loss of one or
more of the key Directors or overseas office consultants could have an adverse effect on the Group

The Group faces competition 1n attracting and retaiming qualified employees The Group’s ability to
contmue to compete effectively in its businesses will depend upon 1ts abuiity to attract new employees
and retain and motivate existing employees

®  Agent network
The Group continues 1o expand 1nto new international markets through the establishment of local
agents under a common brand In the event that the local agent underperforms or does not comply
with Group’s Direction Manual setting out the Group's operating procedures, then there 1s a nsk that
the Group'’s brand may be undermmed In such errcumstance, the Group’s operations would be
adversely affected and 1t may be unable to secure new consulting contracts

] Pohtical risk
A sigmiicant proportion of the Group's revenues are accounted for by contracts with governments
and cities Accordingly, a change of national or regional admimstration following local or national
elections could result 1n a loss of a contract which could have an adverse effect on the Group

®  Currency nisk
The Group's international agents nvoie for a proportion of their services in thesr local currency
Group’s trading subsidiary’s costs are mamly payable in Swiss Francs Accordingly, the Group’s
financial operations could be adversely afTected by exchange rate volatility which results in a shortfall
in revenue n Swiss Francs

e  Considerations relating to future prospects
e  Commercial agreements
The Group has a number of commercial agreements 1n place However these agreements are
terminable on notice (the periods of which vary) and therc can be no guaraniee that the
Group’s customers will not withdraw from these commercial agreements in the future

e  Lack of diidends for the foresceable future
For the foreseeable future, the Group intends 1o retaun any future earnings for the business and
therefore the Group does not anticipate paying dividends in the short term

e  Market forces
The market may not grow as rapidly as anticipated The Group may lose clients to s
competitors The Group’s major competitors may have significantly greater financial resources
than those available to the Enlarged Group There is no certainty that the Group will be able to
achieve its projected levels of sales or profitabihity
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Report of the Directors (continued)

Environment

The directors constder that the nature of the Group’s activities during the current business development
stage 1s nol inherently detrimental to the environment

Employees

The Group places considerable value on the involvement of 1ts employees and they are regularly briefed on
the Group’s activities through company meetings The Board acknowledges that the Group’s employees are
a key asset in the future success of the Group and therr retention and mouvation is a high priority

The Group closely momtors stafl attrition rates which st seeks to maintain at current low levels and aims
to structure staff compensation packages at competitive rates in order to attract and retain high-calibre
personnel All ecmployees are afforded an cqual opportunity to progress and develop their careers as the
Group grows

Disabled employees

Apphcations for employment by disabled persons are always fully considered, bearing in mind the specific
aptstudes of the applicant concerned It s the policy of the Group that the traimng, career development
and premotion of disabled persons, as far as possible, be 1dentical with that of other employees

Dividends
The directors do not propose to pay a dividend for the year ended 31 December 2009 (2008 £mil)

Directors' interests

The directors who served the company during the year together with their interests (including family
interests) 1n the shares of the company were as follows

Ovdinary shares of 0.1p each

31 December 2009 31 December 2008
Paul Foulger 58,441,296 58,441,296
Adam Reynolds 58,441,295 58,441,295
Robin Courage 14,000,000 14,000,000
Lars Haue-Pedersen 14,000,000 14,000,000
Brian Blasdale 8,333,333 8,333,333

Substantial shareholdings

As at 29 June 2010 notification has been received of the following interests in 3% or more of the issued
share caputal of the Company

Name Number of Ordinary shares held Percentage
Pershing Nominees Limited (PSL981) 283,166,004 35 0%
JIM Nominees Limited (JARVIS) 74,298,611 9 2%
HSBC Global Custody Nominee UK Limited (883031) 49,666,666 6 1%
Pershing Nomunees Limited (BFCLT) 44,400,000 5 5%
Barclayshare Nominees Limited 41,053,372 5 1%
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Report of the Directors (continued)

Creditor payment policy
The Group’s current policy concerning the payment of trade creditors 15 to

®  setile the terms of paymenl with suppliers when agreeing the terms of each transaction,

®  ensure that suppliers are made aware of the terms of payment by inclusion of the relevant terms n
contracts, and

®  pay n accordance with the company’s contractual and other legal obligations

Trade creditor days based on creditors at 31 December 2009 were 80 days (2008 78 days)

Charitable and political donations
The Group made no charitable or political donations during the year (2008 £nl)

Auditors

Kingston Smith LLP has indicated their willingness to continue in office and in accordance with the
provisions of the Companies Act 2006 1t is proposed that they be re-appointed as auditors of the Company
for the ensuing year

Directors Indemnity Insurance

As permutted by Section 233 of the Companies Act 2006, the Company has purchased insurance cover on
behalf of the directors indemmifying them against certain habilities which may be incurred by them m
relatuon to the Company

Disclosure of information to the auditors

So far as the directors are aware, there 1s no relevant audit information of which the company’s auditors
ate unaware The direclors have taken all the steps that they ought to have taken as directars in order to
make themselves aware of any relevant audit information and to estabhsh that the company’s auditors are
aware of that information

Statement of Directors’ responsibilities

Directors are responsible for preparing the Annual Report and the financial statements m accordance with
apphicable law and International Financial Reporting Standards as adopted by European Union

Company law requites the directors to prepare financial statements for each financial year which give a
true and fair view of the state of affairs of the Company and of the Group and of the profit or loss of the
Group for that year In preparmg these financial statements, the directors are required to

o select suitable accounting policies and then apply them consistently,

&  make judgements and estimaltes that are reasonable and prudent,

@ state whether applicable accounting standards have been followed, subject to any material departures
disclosed and explained in the financial statements, and

e  prepare the financial stalements on a going concern basis unless 1t 15 mappropnate to assume the
Group and Company will continue in business
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Report of the Directors (continued)

The directors confirm that they have complied with the above requirements

The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the Company and the Group and to enable them (o ensure
that the financial statements comply with the Companies Act 2006 They are also responsible for
safeguarding the assets of the Company and the Group and hence for taking reasonable steps for the
prevention and detection of fraud and other urregulanues.

The directors are responsible for the maintenance and integnity of the corporate and financial mformation
included on the Group's website Legislation in the Umited Kingdom governing the preparation and
dissemination of financial statements may chffer from legislation in other jurisdictions

Annual General Meeting

A notice conveming the Annual General Meeting to be held on 28 July 2010 at 1000 a m 1s enclosed with
this report

Recommendation

The Board considers that the tesolutions to be proposed at the Annual General Meeting are n the best
mnterests of the Company and 1t 1s unanimous recommendation that shareholders support these proposals
as the Board intends to do n respect of their own holdings

On behalf of the Board

-

Paul Foulger

Drrector 14 Kinnerton Place South
London
SWI1X 8EH

Date 29 June 2010
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Corporate Governance

Compliance

The directors recognise the value of the Principles of the Combined Code on Corporate Governance (“the
Combined Code”) Although, as an AIM company, compliance with the Combined Code 1s not required
the Group seeks to apply the Combined Code when practicable and appropriate for a Group of 1ls size

The following statement describes how the Group as at 31 December 2009 sought Lo address the principles
underlying the Combined Code

Board composition and responsibility

The Board consisted of four executive directors including the Chairman and one non-executive director
All directors are equally accountable for the proper stewardship of the Group’s affairs

In broad terms, the on-going remst of the Board 1s as follows

e Approval of the Group’s annual budgets and forecasts and ongoing review of Group strategy and
performance,

e  Approval of the annual report and any statements made theren,

e  Approval of any significant changes 1n accounting pohcies and practices,

e  Appointment or removal of directors or the Company Secretary,

&  Approval of appomtment of semor stail and setting of theirr remuneration,
®  Approval of any material expenditure or capital commitments,

®  FEnsure mamtenance of robust systems of internal control — including all operating and financial
systems through annual review and assessment,

e  Review of the Board’s own effectiveness, and
@  Ensure continued comphance with any regulatory requirements

The non-executive director has a particular responsibility to scrutinize and assess the strategy proposed by
the executive management, to evaluate performance, business risk and the integnty of financial
information and controls, and to ensurec appropriate remuneration and succession arrangements are put in
place for the cxecutive directors

After careful review, giving particular consideration to the provision of the Combined code 1n respect of
the independence of non executive directors, the Board has concluded that Brian Blasdale, as the only non
executive director at the date of sigming the balance sheet 15 independent in character, judgement and
opinion

Chairman’s commitments

The commitments of the Chairman outside those relating to the Company are given in detail in the Board
of Directors on page 4 The Chairman’s commitments have not matenally changed duning the year
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Corporate Governance (continued)

Policy on election

Directors are required to offer themselves for election every 3 years and at least one thurd of the Board
must offer 1tself for re-election each year

At the forthcoming Annual General Meeting on 28 July 2010, Robin Courage and Brian Blasdale will be
offering themselves for re-election Bricf biographical details for Robin Courage and Bnian Blasdale are
given on page 4 and 5

Board meetings

Eight board meetings were held during the year The directors’ attendance record during the year 15 as
follows -

Adam Reynolds — executive
Paul Foulger - executive

Lars Haue-Pedersen — executive
Robin Courage — executive
Brian Blasdale — non executive

G0 00 =1 OO 0o

Audit Committee

The audit commuttee 1s chaired by Brian Blasdale and compnises Paul Foulger and Brian Blasdale The
audit committee determines the terms of engagement of the Group’s and Company’s auditors and
determines, 1n consultation with the Group s and Company’s auditors, the scope of audits It receives and
reviews reports from management and the Group’s auditors relating to the intenm and annual accounts
and the accounting and internal control systems 1n use by the Group The Board has adopied a policy for
the periodic review of the auditors’ objectivity and mdependence

The Audit Commuttee met once during the year 1n order to fully review the 2008 findings as well as the
audit scope and process for 2009 audit

The Board considers that given the relative size of the Group and the relative costs and benefits that would
ensue, there 15 no necessity for the Group to operate an internal audit function

Remuneration Committee

The remuneration commiltee 1s chaired by Brian Blasdale and compnises Adam Reynolds and Brian
Blasdale The remuneration commutiee reviews the scale and structure of both the Executive Directors’ and
other key employees’ future remuneration and the terms of theur service agreements with due regard to the
interests of shareholders

The Remuneration Committee met once during the year in order to review the scale and structure of the
share options for key employees.

Nomination Committee

The nommation commutice 1s chaired by Robin Courage and comprnises Paul Foulger and Robin Courage
The nomnation committee reviews the appointment of directors and the surtabihty of their appointment
to the Board

The nommation commitiee did not meet during the vear
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Internal control and risk

The directors are responsible for estabhshing and mamtaining the Group's system of mternal control and
reviewing its elfectiveness By sts nature, such a system 1s designed to manage rather than ehmnate the nsk
of failure to achieve business objectives and can only provide reasonable but not absolute assurance aganst
material misstatement or loss

The Group continually reviews its internal controls and procedures and corrective actions taken to mingate
nisks are identified and implemented where thought necessary

Board effectiveness

For the time being the Board itself considers 1ts effectiveness, and that of its comnuttees and directors, on
an ongoing basis It considers this appropnate to a company of this size

Shareholder communication

The Board encourages regular dialogue with the Group’s shareholders and has a pohcy of making itself
available 1o shareholders at the Annual General Meetung to which all shareholders are invited to attend

The non-executive director 1s regularly bnefed by executive management on developmenis within the
Group n order to faciiitaie his conunued understanding of the Group’s producis and processes

Corporate social responsibility

The Board recognises that 1t has a duty to be a good corporate ctiizen and 1s conscious that its business
processes minumse harm to the environment, contributes as far as 15 practicable to the local community
and takes a responsible and positive approach Lo employment practices
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Report of the Auditors

Independent Auditors’ Report to the Members of TSE Group plc

We have audited the financial statements of TSE Group plc for the year ended 31 December 2009 which
comprise the Consolidated Statement of Comprehensive Income, the Consolidated and Parent Company
Statement of Fianeaal Position, the Consolidated and Parent Company Statement of Cash Flows, the
Consohdated and Parent Company Statements of Changes in Equity and the related notes The finanual
reporting framework that has been appled n their preparation 1s applicable law and International
Financial Reporuing Standards (IFRSs) as adopted by the European Umeon and as regards the Parent
Company financial statements, as applied  accordance with the provisions of Companies Act 2006

This report 1s made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16
of the Compamies Act 2006 Our audit work has been undertaken for no purpose other than to draw to the
attention of the Company $ members those matters which we are required to include mn an auditors report
addressed 1o them To the fullest extent permitted by law, we do not accept or assume responsibility to any
party other than the company and company s members as a body, for our audit work, for thus report, or
for the opinions we have formed

Respective responsibilities of directors and auditors

As explained more fully in the directors’ responsibilities, set out 1n Direciors’ report, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
fair view Our responsibility 1s to audit the financial statements m accordance with applicable law and
International Standards on Auditing (UK and Ireland) Those standards require us to comply with the
Auditing Practices Board’s (APB) Ethical Standards for auditors.

Scope of the audit of the financial statements

An audit involves obtaming evidence about the amcunts and disclosures n the finanual statements
sufficient to give reasonable assurance and the financial statements are free from matenal misstatement,
whether caused by fraud or error This includes an assessment of whether the accounting pohcies are
appropriate 1o the Group’s urcumstances and have been consistently applied and adequately disclosed, the
reasonableness of significant accounting estimates made by the Directors, and the overall presentation of
the financial statements

Opinion on the financial statements
In our opimon

e the financial statements give a true and fair view of the state of the Group’s and of the Parent
Company's affairs as at 31 December 2009 and of the Group's loss for the year then ended,

o the Group financial statements have been properly prepared 1n accordance with IFRSs as adopted by
the European Union,

®  the Parent Company financial statements have been prepared n accordance with IFRS as adopted
by the European Umon and as apphed in accordance with the provisions of the Compames Act 2006,
and

¢ the financial statements have been prepared i accordance with the requirements of the Companies
Act 2006
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Report of the Auditors (continued)

Opinion on other matters prescribed by the Companies Act 2006

In our opinion the information given 1n the Directors’ Report for the financial year for which the financal
statements are prepared 1s consistent with the financial statements.

Matters on which we are required to report by exception

We have nothing to report n respect of the following matters where the Companies Act 2006 requires us
to report 10 you 1f, in our opimion

®  adequate accounting records have not been kept by the Parent Company, or returns adequate for our
audit have not been received from branches not visited by us, or

®  the parent company financial statements are not in agreement with the accounting records and
returns, or

®  certamn disclosures of directors’ remuncration specified by law are not made, or

®  we have not received all the information and explanations we require for our audit

Mark Twum-Ampofo

Semor Statutory Auditor

For and bekalf of Kingston Smuth LLP Statutory Auditor (J__
London ’
ECIM 7AD

Date 29 June 2010
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Consolidated statement of comprehensive income
For the year ended 31 December 2609

Notes 2009 2008
£ £
Revenue 2 1,577,617 1,103,053
Operating costs (1,741,712) (1,073,650}
Operating (loss)iprofit 5 (164,095) 29,403
Finance revenue
691 3811

Finance costs 6 (2,481) (1,310}
(Loss)lprofit before taxation {165,885) 31,904
Taxauon 7 45 (9,242)
{Loss)iprofit for the year (165,840} 22,662
Other comprehensive (losses)/income
Exchange differences on translating foreign operations (199,698) 820,355
Total comprehensive (losses)lincome for the year (365,538) 843,017
(Loss)learnings per share
Basic 16 (0.002p) 0 004p

Duluted 16 (0.002p) 0 003p

The results shown above relate entirely to continuing and total operations attributable to equity holders of
the parent company
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Consolidated statement of financial position
as at 31 December 2009

Notes 2009 2008

Non-current assels
Intangible assets 8 2,312,269 2,482,721

Property, plant, and equipment 9 54,925 38,219
2,367,194 2,520,940
Current assets
Trade and other recevables 11 441,534 552,460
Cash and cash equivalents 48,997 155,523
490,531 707,983
Current liabilities
Trade and other payables 12 (371,615) {394,727y
Net current assets 118,916 313,256
Total assets less current liabilities 2,486,110 2,834,196
Equity
Issued share capital 15 1,457,600 1,457,600
Shares to be issued reserve 136,000 136,000
Share premium account 2,791,920 2,791,920
Retained losses (2,520,067) (2,371,67%9)
Translation reserve 620,657 820,355
Total equity 2,486,110 2,834,196

The financial statements were approved by the Board of Directors and authorised for 1ssue on 29 June
2010

Paul Foulger
Director

Company registration number 05353387
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Company statement of financial position

as at 31 December 2009

Non-current assets
Investments

Current assets
Trade and other recevables
Cash and cash equivalents

Current habilities
Trade and other payables

Net current assets

Total assets less current liabilities

Equity

Issued share capital
Shares to be 1ssued reserve
Share prenuum account
Retained losses

Total equity

Nores

M

2009 2008
£ £
2,197,326 2,197,326
48,710 84,963
18,135 131,465
66,845 216,428
(66,344) (87,576}
501 128,852
2,197,827 2,326,178
1,457,600 1,457,600
136,000 136,000
2,791,920 2,791,920
(2,187,693) (2,059.342)
2,197,827 2,326,178

The financial statements were approved by the Board of Directors and authonsed for 1ssue on 29 June

2010

Paul Foulger

Director

Company registration number 05353387
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Consolidated statement of cash flows
for the year ended 31 December 2009

2009 2008
£ £

Cash flow from operating activities
Operating (loss)/profit (164,095) 29,403
Adjusted for
Depreciation 41,336 13,012
Decrease/(increasehin trade and other receivables 110,926 (57,171)
(Decrease)increase in trade and other payables (23,112) 5,213
Share based payments 17,452 19,506
Decrease in provisions - (35,114)
Foreign exchange loss - 7,912
Tax refunded/(pad) 45 {50,983)
Net cash generated fromli{used in) operating activities {17,448) (108,222)
Cash flows from imvesting activities
Purchase of property, plant and equpment (60,645) (28,171)
Acquisition of subsidiary, net of cash acquired - (17.432)
Interest recerved 691 3,811
Interest paid (2,481) (1,310)
Net cash used in investing activities (62,435) (43,102)
Cash flows from financing activities
Proceeds from the 1ssue of shares (net of 1ssue costs) - 341,235
Repayment of deferred cash consideration relating to the
acquistiion of Wilton International Consulting Limted - (155,000)
Net cash generated from financing activities - 186,235
Net (decrease}liincrease in cash & cash equivalents (79,883) 34911
Cash & cash equivalents at 1 January 2009 155,523 97,945
Effect of exchange rate changes (26,643) 22,667
Cash & cash equivalents at 31 December 2009 48,997 155,523
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Company statement of cash flows

for the year ended 31 December 2009

Cash flow from operating activities
QOperating loss

Adjusted for

Decrease 1n trade and other recervables
Decrease 1n trade and other payables
Share based payments

Net cash used 1n operating activities

Cash flows from investing activities
Acquisttion of subsidiary, net of cash acquired
Interest recewved

Net cash generated fromi(used in) investing activities

Cash flows from financing activities
Proceeds from the 1ssue of shares (net of 1ssue costs}

Net cash generated from financing activities

Net increase in cash & cash equivalents

Cash & cash equivalents at 1 January 2009
Cash & cash equivalents at 31 Dacember 2009

2009 2008

£ £
(146,461) (8,105)
36,253 16,943
(21,232)  (267,012)
17,452 19,506
(113,988)  (238,668)
- (17,432)

658 3,634
658 (13,798)

- 341,235

- 341,235
(113,330) 88,769
131,465 42,696
18,135 131,465
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Statement of changes in equity
for the year ended 31 December 2009

GROUP
Shares
to be
Share Issued Share Retained  Translation Total
Capital Reserve premuum lovses reserve equity
F £ £ £ £ £
Balance at 01.01.08 1,231,900 204,000 2,608,385 (2,413,847) - 1,630,438
Profit for the year - - - 22,662 - 22,662
Shares 1ssued - (68,000} - - - (68,000}
Issue of share capatal 225,700 - 212,390 - - 438,090
Expenses of share 1ssue - - (28,855) - - (28,855)
IFRS2 charge — Credited
to reserves - - - 19,506 - 19,506
Exchange difference - - - - 820,355 820,355
Balance at 01 01 09 1,457,600 136,000 2,791,920 {2,371,679) 820,355 2,834,196
Loss for the year - - - (165,840} - (165,840)
IFRS2 charge -
Credited to reserves - - - 17,452 - 17,452
Exchange difference - - - - {199,698)  (199,698)
Balance at 31 12.09 1,457,600 136,000 2,791,920 (2,520,067) 620,657 2,486,110
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Statement of changes in equity
for the year ended 31 December 2009 (continued)

COMPANY

Balance at 01 01 08

Loss for the year

IFRS 2 charge — credited to reserves
Shares to be 1ssued Reserve

Issue of share capital

Expenses of share 1ssue

Balance at 01 01 09
Loss for the year

IFRS 2 charge — credited to reserves

Balance at 31 12.0%

Shares to be

Share Issued Share Retained
Capital Reserve premium losses  Total equity
£ £ £ £ £
1,231,900 204,000 2,608,385  (2,074,377) 1,969,908
- - - 4.471) (4,471)
- - - 19,506 19,506
- (68,000} - - (68,000)
225,700 - 212,390 - 438,090
_ - (28.855) - (28855
1,457,600 136,000 2,791,920  (2,059,342) 2,326,178
- - - (145,803} (145,803)
- - - 17,452 17,452
1,457,600 136,000 2,791,920 (2,187,693) 2,197,827
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Notes to the financial statements
for the year ended 31 December 2009

Accounting policies

The principal accounting policies adopted 1n the preparation of these financial statements are set out
below These policies have been consistently applied to all years presented, unless otherwise stated

{a) Basis of preparation of the financial statements

The consohidated and Company financial statements of TSE Group Plc have been prepared in accordance
with International Financial Reporting Standards as adopted by the Buropean Unton (IFRSs as adopted
by the EU), 1IFRIC Interpretations and the Companies Act 2006 applicable 10 Compames reporting under
IFRS The consolidated and Company financial statements have been prepared under the historical cost
convention and on a going concern basis

The financial statements have been prepared in accordance with IFRS and IFRIC interpretations issued
and effective or 1ssued and early adopied as at the ume of preparing these stalements.

The preparation of financial statements in accordance with IFRS requires the use of certam critical
accountng estimates It also requires management 10 exercise 1ts judgement n the process of applying the
Group's accounting policies The arcas involving a hugher degree of judgement or complexity, or areds
where assumpuions and estmates are significant 1o the consohdated and parent company financial
statements are disclosed under accounting policies note (r)

New and amended standards adopted by the group
The Group and Company has adopted the following new and amended IFRSs as of | January 2009

& IAS ! (revised) ‘Presentation of financial statements’ — effective | January 2009 The revised
standard requires ‘non-owner changes in equity’ to be presented separately from owner changes in
equity 1n a statement of comprehensive income As a result the Group presents 1n the consclhidated
statement of changes i equity all owner changes in equity, whereas all non-owner changes 1n equily
are presented 1n the consohdated statement of comprehensive income Comparatve information has
been represented so that 1t also 1s in conformuty with the revised standard As the change n
accounting policy 1s only presentational there 18 no 1mpact on earnings per share

* IFRS 2 (amendment), ‘Share-based payment’ {cfTective 1 January 2009) deals with vesting condiions
and cancellatons It clarifies that vesting conditions are service conditions and performance
conditions enly Other features of a share-based payment are not vesting conditions These {ealures
would need to be included 1n the grant date fair value for transactions with employees and others
providing similar services, they would not impact the number of awards expected to vest or valuation
thereof subsequent to grant date All cancellations, whether by the entity or by other parties, should
recewve the same accounting treatment The amendment does not have a material impact on the
Group or Company’s financial statements

Mandatory new standards or nterpretations, cffective for accounting periods beginming on or after
1 January 2009, not covered specificaily above have no impact ot the Group’s financial statements

Standards, interpretations and amendments to published standards that are not yet effective

Certain new standards, amendments and iterpretations to existing standards have been pubhshed that are
mandatory for the Group or Company’s accounting periods beginming on or after 1 January 2010 or later
periods and have not been early adopted It 1s anticipated that these new standards, amendments and
interpretations, currently tn1ssue at the ume of prepanng these financial statements will have no matenal
umpact on the Group or Company’s financial statements
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

(b) Basis of consclidation

The consohidated statement of comprehensive income and balance sheet include the financial statements
of the company and its subsidiary undertakings made up to 31 December 2009 The results of subsidiaries
sold or acquired are included in the profit and loss account up to, or from the date control passes Intra-
group sales and profits are ehminated fully on consohdation

A subsidiary 15 an entity controlled, directly or indirectly, by TSE Group ple Control 1s regarded as the
power to govern the financial and operating policies of the entity so as to obtam the benefits from its
activities

{c) Going concern

The directors confirm that, after giving due consideration to the financial position and cash flows of the
Group and Company, they have reasonable expectation that the Group and Company have adequate
resources to continue mn operational existence of the foreseeable future For this reason the Group and
company adopt the going concern basis in prepanng the financial statements

The performance of the business within the current economic climate has been objectively assessed and
reported upon internally The Board has a clear view of the current trading conditions and this has led the
Board to have confidence in their projections gomng concern 2010 has started positively and the Group 18
seeing continued improvement 1n revenuc and margms across all their dwvisions The Group has
comfortable levels of hcadroom against its projected cash flows and, accordingly, the financial statements
have been prepared on a going concern basis

(d} Foreign currency translation

Amounts mcluded tn the financial statements of each of the Group's entities are measured using the
currency of the primary economic environment 1n which the entity operates (the functional currency)

The consohdated financial statements are presented n pounds sterhng, the company’s functional and
presentation currency Transactions in foreign currencies are translated into the functional currency using
the exchange rate prevailing at the date of the transaction Foreign exchange gains and losses resulung
from settlement of such transactions, and from the translation at year end exchange rates of monetary
assets and habilities denominated 1n foreign currencies, are recognised in the income statement cxcept when
deferred 1n equity as qualifying cash flow and net nvesiment hedges

The results and financial position of all Group companies that have a functional currency other than
sterling are translated as follows

e 1ncome and expenses are translated at average exchange rates (unless this average 15 not a reasonable
approximation of the cumulative effect of the rate prevailing on the transaction date, i which case
income and expenses are translated at the date of the transaction),

®  assets and habihities are translated at the closing exchange rate at the balance shect date, and
o  all resulting exchange differences are recognised as a separate component of equity

On consolidation, exchange differences arising from the translation of the net investment 1n foreign
entities, and from borrowings and other currency struments designated as hedges of such nvestments,
are taken to equity When a foreign operation 1s sold, such exchange differences are recogmsed in the
income statement as part of the gain or loss on sale Goodwill and fair value adjustments on the acquisition
of a foreign entity are treated as assets and habiliies of the foreign entity and translated at the closing
exchange rate
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

(e) Revenue and revenue recognition

Revenue represents the turnover, net of discounts, derived from services provided to and invoiced to
customers. Long-term contracts are accounted for in accordance with the contractual terms either on a
percentage of completion basis or on a time as mcurred basis

Both fee income and recharged costs are bifled in the period 1n which the work was completed or the costs
mcurred Where there are exceptions 1o this income 1s deferred or accrued as necessary For projects falling
over the financial year end, income 1s recogmised to reflect the partial performance of the contractual
obligations

{f) Intangible assets — Goodwll

Goodwill represents the excess of the cost of an acquisition over the fair value of the Group’s share of the
idenufiable net asscts (including mtangible assets) of the acquired subsidiary, associate or joint venture at
the date of acquisition

Goodwill on acqusition of subsidaries 1s included n mtangible assets Goodwill and intangibles on
acquisttion of associates and joint ventures 15 included 1n the carrying value of the investment Goodwill
s tested annually for impairment and carried at cost less accumulated impairment losses Gains and losses
on disposal of an entity include the carrying amount of goodwill relating 1o the entity or investment sold

(g) Investments

The Group classifies its investments depending on the purpose for which the mnvestments were acquired
Management deternunes the classification of 1ts investments on purchase and re-evaluates this designation
at every reporting date Fixed asset investments in subsidianies are shown at cost less any provision for
impairment

(h) Provisions

A proviston 1s recogniscd n the balance shect when the Group has a present legal or constructive
obligation as a result of a past event, and 1t 15 probable that an outflow of econommc benefits will be
required to settle the obhgation If the effect 15 matenial, provisions are determined by discounting the
expected future cash flows at a pre-tax rate that reflects current markel assessments of the ume value of
money and, where appropriate, the nisks specific to the hability

() Property, plant and equipment

Tangible fixed assets are stated at cost, net of depreciation and provision for any impairment Depreclation
1s calculated to write down the cost of all tangible fixed assets to esumated residual value by equal annual
instalments over their expected useful lives as follows

Compulter equipment 25% reducing balance
Fixtures, fittings & equipment 25% reducing balance

The assets’ residual values and useful lives are revigwed, and adjusted 1f appropriate, at each statement of
financial position date An asset's carrymg amount s writien down immediately 10 11s recoverable amount
if the asset’s carrymg amount 1s greater than its estimated recoverable amount

Gans and losses on disposals are determined by comparing the disposal proceeds with the carrying
amount and are included 1n the statement of comprehensive income

(0} mpairment of assets

Non-current assets are reviewed for impairment whenever events or changes in circumstances indicate that
the carrying amount may not be recoverable An impairment loss 1s recognised for the amount by which
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

the asset’s carrying value exceeds its recoverable amount The recoverable amount s the higher of an asset’s
fair value less costs to sell and value in use Value i use 1s based on the present value of the future cash
flows relating to the asset, and 1s determined over periods which are deemed to appropniately reflect the
mimmum expected period that the cash generating umt will operate for For the purposes of assessing
impairment, assets are grouped at the lowest levels for which there are separately identifiable cash flows
(cash generating units)

(k) Trade receivables

Trade receivables are recogmised mtially at fair value and subsequently measured at amortised cost using
the effective mterest method, less provision for impamrment A provision for tmpairment of trade
recetvables 15 established when there 15 objective evidence that the Group will not be able to collect all
amounts due according to the original terms of receivables The amount of the provision 1s the difference
between the asset’s carrying amount and the present value of estimated future cash fows The amount of
the provision 1s recognised 1n the statement of comprehensive income

() Cash and cash equivaients

Cash and cash equivalents compnse current bank balances which are readily convertible 1o known
amounts of cash and which are subject to insigmficant risk of changes in valuec This defimtion 13 also used
for the cash flow statement

(m) Leasing commitments

Leases where lessor retamns a significant portion of the nisks and rewards of ownership are classified as
operating leases Rentals payable under operating leases (net of any incentives receved) are charged to the
statement of comprehensive income on a straight-line basis over the lease term

(n) Fmance costs

Finance costs, which mclude interest, bank charges and the unwinding of the discount on deferred
consideration, are recognised 1n the income statement 1n the year in which they are incurred

{0) Share capital and share premium
Ordinary shares are classified as equity

Share prenuum represents the amounts received in excess of the nominal value of the ordinary shares [ess
cost of share 1ssued and 15 classified as equity

{p) Pensions and similar obligations

The Group operates a defined benefit plan It1s a multi employer plan and the assets of the scheme are not
directly attributablc 1o an individual employee In accordance with [AS 19 this scheme has been accounted
for as 1f 1t were a defined contribution scheme Payments to defined contribution pension plans are charged
as an expense to the ncome statement, as incurred, when the related employee service ts rendered The
Group has no further legal or constructive payment obligations once the contributions have been made

{q) Taxation including deferred taxation
Tax on company profits 1s provided for at the current rate applicable 1n each of the relevant territories.

Deferred tax 1s provided 1n [ull, using the liabihity method, on temporary differences ansmg between the
tax bases of asscts and habihties and thesr carrying amounts in the consohdated financial statements
However, 1f the deferred tax anses from mitial recognition of an asset or liability 1n a transaction other
than a business combination that at the ume of the transaction affects neither accounting nor taxable
profit or loss, 1t 18 not accounted for Deferred tax is determined using tax raies (and laws) that have been
enacted or substantially enacted by the staiement of financial position date and are expected to apply when
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

the related deferred tax asset 1s reahsed or the deferred tax liability 1s settled Deferred tax assets are
recognised to the extent that it 1s probable that future taxable profit will be avallable againsi which the
temporary differences can be uuhised Thus 1s reviewed annually

() Cntical accounting estimates and judgements

Estimates and judgements are continually evaluated and are based on historical expenence and other
factors, including expectations of future cvents that are believed to be reasonable under the circumstances
The Group makes estimates and assumptions concermng the future The resulting accounting estimates
will by defimtion, seldom equal the related actual results The estimates and assumptions that have a
significant nisk of causing a material adjustment to the carrying amounts of assets and liabilities within the
next financial year are discussed below

e Estimated impairment of goodwill

Goodwill 1s subject to an impairment review both annually and when there are indications that the carrying
value may not be recoverable, in accordance with the accounting policy stated above The recoverable
amounts of cash-generating units have been determimed based on value-in-use calculations These
calculations require the use of estimates (Note 8)

®  Deferred taxation

Deferred tax assets are recognised to the extent that the Group believes it 1s probable that future taxable
prefit wili be available against which temporary tming diflerences and losses from previous periods can be
utilised Deferred tax 1s determined using tax rates (and laws) that have been enacted or substantially
enacted by the statement of financial position date and are expected 1o apply when the related deferred tax
asset 15 realised

{s) Share-based payments

The Group makes equity-settled and cash-settled share-based payments 1o 1ts employees Equity-settled
share-based awards are measured at fair value at the date of grant using an options pricing methodology
and expensed over the vesting period of the award At each balance sheet date, the Group reviews 1ts
estimate of the number ol options that are expected to vest Cash-settled share-based payments are
accrued over Lhe vesting penod of the award, based on the current fair market value at each balance sheet
date When share ocpuions are exercised, the proceeds recerved, net of any transaction costs, are credited to
share capital (nominal value) and share premmum

The shares to be 1ssued reserve relates to 16,000,000 crdinary shares which are due 1o be 1ssued as part of
the deferred consideration for the acquisition of the Group’s trading subsidiary
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Notes to the financial statements
for the 12 months ended 31 December 2009 {continued)

Segmental reporting

The board considers that the Group has a single business segment which delivers international sports
consultancy services The revenue, expenditure and result reported m the tncome statement and the assets
and habiliies reported in the balance sheet all relate 1o this single segment An analysis of turnover by

geographical destination 15 given below

2009 2008
£ £
Europe (including Cayman Islands and Switzerland) 690,787 624,011
Africa 265,747 17,826
America 286,001 209,145
Asia 335,082 252,071
1,517,617 1,103,053
Staff costs
2009 2008
£ £
Wages and Salartes 287,942 191,741
Dhrectors Remuneration and Fees 260,058 231,000
Social Security costs 45,799 39,364
Share based payment 17,452 19,506
611,251 481,611
The remuneration of the highest paid Director included above was £119,000 (2008 £96,000)
The average monthly number of employees was as follows
2009 2008
No No,
Admmstration (including Directors) 10 12

The directors are constdered to be the key management personnel Directors remuneration and fees
comprnses the whole of the compensation for these individuals The directors hold no share options
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

Retirement benefits

TSE Group plc operates a defined benefit pension plan i respect of 1ts Swass employees into which
contributions of £13,288 (2008 £8,442) were made during the year

The contributions are paid into a mult-employer scheme The proportion of the scheme’s assets and
lhabilities to the Group’s employees 1s not provided by the pension provider and no informaton about any
scheme surplus and deficit 1s available The Group makes contributions to the scheme 1n accordance with
the annual recommendations of the scheme provider and provided the Group continues 10 make
contributions at the correct level the provider guarantees the level of pension payable to the employee on
retirement

Since mnsufficient information 1s available to account for the pension plan as a defined benefit plan 1t 1s
accounted for asif it were a defined contnbution plan

Operating (loss)/profit
The operating (loss)/profit 1s stated after charging

2009 2008
£ £
Depreciation of owned tangible fixed assets yd 41,336 13,012
Staff costs (see note 3) ” 611,251 481,611
Foreign currency loss 22,531 7.411
Auditors remuneration
— Audit of the parent company and consolidated financial statements 16,251 13,500
— Audit of subsidiary company financial statements 10,151 4,550
— Tax compliance services 1,000 1,000
Finance costs
2009 2008
£ £
Interest on bank loans and overdrafis 2,481 1,310
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

7 Taxation

2069 2008
£ £

Analysis of charge in the year
Current tax (45) 9,242

The tax assessed for the year differs from the standard rate of corporation tax in the UK at 28% The
differences are explained below

{Loss)/profit before tax (165,885) 31.904

(Loss)/profit before tax multiphed by the standard rate of corporation

tax 1n the UK of 28% (46,448) 3,933
Tax losses carried forward and disallowable items 46,403 309
@s) 9,242

The total amount of unused tax losses for which no deferred tax asset 1s recognised in the balance sheet 1s
approxmmately £500,000 (2008 £373,000)

8. [ntangible fixed assets — Group

Goodwill
£
Cost
At 1 January 2008 1,737,158
Additions 17,432
Translation dilference 728,131
At 31 December 2008 2,482,721
Translation dsfference (170,452)

At 31 December 2009 2,312,269

Impairment tests of goodwill

No impairment losses in respect of goodwill have been recognised 1n 2009 or 2008 An annual goodwill
mpairment review s performed as at 31 December This review compares the carrying value of goodwill
with the present value of future cash flows anising from TSE Consulting SA, the Swiss subsidiary and mamn
operating unit 1f the present value 1s less than the carrying value of the goodwill, an impairment loss 1s
recognised immediately 1n the income statement

Key assumptions used in the value in use calculations are as follows:

Cash flow projections are derived from financial plans approved by the Board and cover a twelve month
pertod They reflect management’s expectauons of revenue growth, operating cost and margin for TSE
Consulting SA based on past experience

A post-tax discount rate of 10% to 15% has been applied to cash flow projections reflecting management’s
view that this range of discount rates are surtable for the year
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

9. Property, plant and equipment — Group

Cost

At 1 January 2008
Translation difference
Additions

Al 31 December 2008
Translation difference
Additions

At 31 December 2009

Depreciation

At 1 January 2008
Translation difference
Charge for the year

At 31 December 2008
Translation difference
Charge for the year

At 31 December 2009

Net Book Value
At 31 December 2008

At 31 December 2009

Office
Furniture and IT
machinery  equipment Total
£ £ £
28,937 11,723 40,660
11,872 4,809 16,681
19,471 8,700 28,171
60,280 25,232 85,512
(4,106) (1,718) (5,824)
51,361 9,284 60,645
107,535 32,798 140,333
11,428 10,278 21,706
6,182 6,393 12,575
5,296 7,716 13,012
22,906 24,387 47,293
(1,539) (1,662) (3,221)
37,453 3,883 41,336
58,800 26,608 85,408
37.374 845 38,219
48,735 6,190 54,925
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

10. Investments — Company
Investment in

Subsidiaries

£

Cost and Net Book Value at 1 January 2008 2,179.894
Additions 17,432
Cost and Net Book Value at 31 December 2008 2,197,326
Additions -
Cost & Net Book Value at 31 December 2009 2,197,326

In the opinton of the directors, the aggregate value of the investments in subsidiaries 1s not less than the
amount at which 1t 1s stated above and in the statement of financial position

At 31 December 2009 the subsidiaries were as follows

Country of Percentage Principal activities
Name of subsidiary Incorporation shareholding during year
Wilten International England & Wales 100% Dormant
Consulting Limited
TSE Consulting SA Switzerland 100% I[nternational sports

consultancy

11. Trade and other receivables — Group
2009 2008
£ £
Trade debtors Gross
Less provision for bad debts 633,613 528,608
(199,382) (52.879)

434,231 475,729
Other debtors 5,661 53,971
Prepayments and accrued income 1,642 22,760

441,534 552,460

Trade and other receivables — Company

2009 2008

£ £

Trade debtors Gross - 41,544
Less provision for bad debts - -
-~ 41,544

Other debtors 518 -
Prepayments and accrued income 1,642 17,438
Amounts owed by group undertakings 46,550 25,981
48,710 84,963

The directors consider that the carrying amount of trade and other receivables approximates their fair value

3
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

12. Trade and other payables — Group

2009 2008

£ £

Trade creditors 196,907 151,267
Taxes and social security costs 1,564 -
Other creditors 15,004 243,460
Accrued expenses 158,140 -

371,615 394,727

Trade and other payables — Company

2009 2008

£ £

Trade creditors 30,124 29,214
Other creditors 15,004 58,362
Accrued expenses 21,216 -

66,344 87.576

Trade and other creditors principally comprise amounts outstanding for trade purchases and on-going
costs. The Directors consider that the carrying amount of trade payables approximates their fair value

13 Provision for liabihities & charges - Group & Company

2009 2008
£ £

Provision for claim for breach of contract (see below)
Balance brought forward at | January 2009 - 35,114
Legal charges incurred n year - (12,9100
Provision released in year - (22,204)

Balance carried forward at 31 December 2009 - -

In 2007 a provision was made to allow for a potential claim for breach of contract relating to J E Farmer,
a former director of the company In 2008 the provision was released after Mr Farmer withdrew his request
for a hearing
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for the 12 months ended 31 December 2009 {(continued)

Financial instruments — risk management

The Group and the Company in principle do not use or trade in derivative financial instruments.

Financial assets categorised as loans and receivables

Trade and other receivables
Cash and cash equivalents

Financial iabiities measured at amortised cost
Trade payables

Other payables

Other taxes and social security

Financial assets categonsed as loans and receivables

Trade and other receivables
Cash and cash equivalents

Financial habihties measured at amortised cost
Trade payables
Other payables

Notes

12
12
12

Notes

11

Group Group
2009 2008

£ £
441,534 552,460
48,997 155,523
490,531 707 983
196,907 151,267
173,144 243,460
1,564 -
371,615 394,727
Company Company
2009 2008

£ £
48,710 84,963
18,135 131,465
66,845 216,428
30,124 29.214
36,220 58,362
66,344 87,576

The main nisks ansing from the financial instruments of the Group and of the Company are credit nisk,
interest rate nisk, hquidity risk and fair value risk The Board reviews and agrees policies for managing
these nsks and they are summarised below These policies have remained unchanged throughout the

financal period
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Credit nsk

The exposure to credit nisk of the Group and of the Company 1s limited to the carrying values of financial
assets recognised at the balance sheet date, as summarised below

Group Group
2009 2008
£ £

Classes of financial assets — carrying amount
Cash and cash equivalents 48,997 155,523
Trade and other receivables 441,534 552,460
490,531 707,983

Company Compuny

2009 2008
£ £

Classes of financial asscts — carrying amount
Cash and cash equivalents 18,135 131,465
Trade and other receivables 48,710 84,963

66,845 216,428

The maximum exposure Lo credit risk n relation to trade receivables 1s equivalent to the year end balance
It 1s the policy of the Group and of the Company to assess the credit risk of 1ts customers The Group and
the Company closely monitor the credit worthiness of customers and other counterparties, and will require
an advance payment if necessary The Group and the Company will terminate business with a poor credit
history

The Directors consider that all the above financial assets that are not impared for cach of the reporting
dates under review are of good credit quality, based on financial information and past trading history,
including those that are past due

Neither the Group nor the Company are exposed to any significant credit nisk exposure to any single
counterparty or Group of counierparties having similar charactenstics The credit risk for cash and cash
equivalents 1s considered neghgible since the counterparties are reputable banks with high quality external
credit ratings.
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for the 12 months ended 31 December 2009 (continued)

Liquidity nsk

The objectrves of the Group and of the Company are to maintam a balance between contimunty of funding
and flexibility through cash pooling and shareholder funding The Group momitors its hiquidity rnisk on an
ongong basis by undertaking rigorous cash flow forecasting procedures

The financial habihities of the Group and of the Company have contracted maturities, which are

summarised below

Group Group Group Group

2009 2009 2008 2008

£ £ £ £

Within 6to 12 Within 61012

6 months months & months months

Trade Payables 196,907 - 151,267 -
Company Company Company Company

2009 2009 2008 2608

£ £ £ £

Within 61012 Within 6tol2

6 months months 6 months months

Trade Payables 30,124 - 29,214 -

Interest rate nisk

The Group and the Company finance themselves using their own cash balances which comprisc cash and
short-term deposits, and therefore has no sigmificant nterest rate risk Additienally, borrowings on short

term and long term borrowings are on fixed rates

Share capital

Authorised
1,352,000,000 Ordinary shares of 0 1p each
72,000,000 Deferred shares of 0 9p cach

Allotted, called up & fully paxd
809,600,000 Ordinary shares of O 1p each
72.000,000 Deferred shares of 0 9p each

2009 2008

£ £
1,352,000 1,352,000
648,000 648,000
2,000,000 2,000,000
809,600 809,600
648,000 648,000
1,457,600 1,457,600
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued)

Deferred Shares

The special nights, privileges, restrictions and hmutations attached to the Deferred shares are as follows

(a} A holder of Deferred shares shall have no right to recerve notice of or to attend or vote at any
General meeting of the company

{b) A holder of Deferred shares shall have no night te receive any dividend or distribution

(¢) A holder of Deferred shares shall on a return of capital in a hquidation, but not otherwise, be entitled
to recerve only the amount credited as paid up on each share but only after the holder of each
Ordinary share shall have received the amount paid up or credited as paid up on such share, together
with a payment of 0 1 pence per share but the holders of Deferred shares shall not be entitled to any
further paruicipation 1n the assets or profits of the Company

Warrants

Neil McClure, a former Darector of the Company, holds 8,800,000 Warrants Each Warrant entitles Neil
McClure to recerve, upon exercise of the Warrants, one Ordinary Share at an excrcise price of ¢ 1p per
Ordinary Share These warrants have expired since the year end

Beaumont Cormish Limited currently holds 7,500,000 Warrants Each Warrant entitles Beaumont Cormsh
to recetve, upon exercise of the Warrants, one Ordinary Share at an exercise price of 0 85p per Ordinary
Share The Warrants may be exercised at anytime before the expiry of a five year period from the date of
grant

16. (Loss)/earnings per share

The basic earnings per share 15 calculated by dividing the profit for the financal year attributable to
shareholders by the weighted average number of shares in i1ssue

2009 2008

Number Number

Weighted average number of shares (ordinary) 809,600,000 045,685,714
Weighied average number of shares (dilutive) 809,600,000 682,985,714
£ £

(Loss)/profit for the year (165,840) 22,662
Basic {loss)/earmings per share (0 002p) 0 004p
Diluted (loss)earnings per share {0 002p) 0 003p

In the current year the basic and diluted loss per share 1s the same, as the exercise of share options and
warrants would increase the loss per share and 1s therefore, anti-dilutive Details of the opuons and
warrants which are outstanding and potentially dilutive are given in note 19
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Notes to the financial statements
for the 12 months ended 31 December 2009 (continued}

Related party transactions
Group & Company

During the year the Company was 1nvoiced the following amounts by Diablo Consulting Limited and
Wilton International Marketing Limited, compantes of which both Adam Reynolds and Paul Foulger are
directors

. Office rent and admimstration costs = £15,000 (2008 £1,250)

e Dhrector fees = £24,000 (2008 £2,000)

) Fundraising introductory fees = £ml (2008 £7,000)

At the year end a balance existed withm trade Creditors of £19,838 (2008 £11,788)

During the year the Company was invoiced £12,000 (2008 £12.,000) by CICS Limuted, a company of which
Brian Blasdale ts a director, for director’s fees carned At the year end a balance cxisted within trade

creditors of £4,000 (2008 £ml)

At the year end Robin Courage, & director of the company, was owed £12,500 (2008 £mi)

Profit accounted for in the parent company

As permutted under Section 408 of the Companies Act 2006, the statement of comprehensive income of
the parent Company 1s not presented as part of the financial statements The company’s loss for the year
was £145,803 (2008 £4,471)

Share based payments

As at 31 December 2009, the following share options and warrants were outstanding over the ordinary
shares of the Company

Balance at Fair value
31 December Exercise of option at
Date of Vesting Expiry 200% price  grant date
grant date date Number Pence Pence
Warrants
2007 Warrants 28/02/07 28/02/07 28/02/10 8,800,000 010p 00p
2007 Warrants 26/07/07 26/07/07 26/07/12 7,500,000 0 85p 00p
Total warrants outstanding 16,300,000
Share option scheme
2007 Options 21708107 21/08/09 2H08/17 4,500,000 1 00p 0325p
2009 Options 18/02/09 18/02/11 18/02/14 26,000,000 023p 0735p
Total share options outstanding 30,500,060

Total equity instruments outstanding 46,800,000
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Notes to the financial statements
for the 12 months ended 31 December 2009 {continued)

In February 2009, the Company cancelled the existing options held by certan key employees over
16 5 million shares at an exercise price of Ip per Ordinary Share which had been previously awarded n
2007 At the same time, the Company awarded 1n aggregate options over 26 mullion New Ordinary Shares
to key employees of 1ts wholly owned subsidiary, TSE Consulting SA, in accordance with the terms of the
Company’s share option scheme The options will vest on 18 February 2011 and must be exercised on or
before 18 February 2014 at an exercise price of 0 23p per ordmary share

The exercise price of the warrants 1s the lowest average closing price for a preceding quarter or the current
exeraise price, whichever s the lower

The fair value of share options and warrants at grant date has been determined using the Black-Scholes
formula The assumptions and other inputs used in the models m respect of share options 1ssued duning
the year were as follows

Share Share

option option

scheme scheme

2007 2009

Share price on date of grant 0 395p 0 20p
Exercise price 1 00p 023p
Expected volatiity 0% 30%
Expected dividends Nil Nil
Option hfe 3 years 5 years
Risk free interest rate 50% 50%

At the dates of issue of shares under the various share option schemes, there was insufficient historical data
to calculate a rehable esimate of expected share volatiity in respect of the Company itself and accordingly
expected volaulity has been based on the average volatilty of a range of simular UK listed companies
operating in similar markets

The followmng tables reconcile the outstanding warrants and share options granted under the employee
share option schemes at the beginming and end of the financial year

Weighted Weighted
average average
exercise exercise

Number price Number price

2009 2009 2008 2008

Balance at beginming of the financial year 37,300,000 076p  37.300,000 0 76p
Granted dunng the year 32,000,000 023p - -
Cancelled (22,500,000) 079 - -
Balance at end of the financial year 46,800,000 038p 37,300,000 0 76p
Exercisable at end of the financial year 20,800,000 056p 16,300,000 045p

No warrants were exercised during the year and 8,800,000 unexercised warrants expired since the year end
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TSE GROUP PLC

{incorporated and registered in England and Wales with registered number 05353387)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Annual General Meetng of TSE Group Ple will be held 10 00 a m
on Wednesday 28 July 2010 at the offices of Pritchard Englefield Sohcitors, 14 New Street, London
EC2M 4HE (the “Meeting”) to consider, and 1f thought fit to pass resclutions 1 to 5 as ordmary
resoluttons and resolution 6 as a specal resolution of the Company

1)

@

(3)

S

&)

(6

ORDINARY BUSINESS

To receive and adopt the statement of accounts for the year ended 31 December 2009, together with
the reports of the directors and the auditors thereon

That Robin Courage, a Director retiring by rotauon 1n accordance with article 102 of the Company’s
Articles of Association, be and 1s hereby re-elected as a Director of the Company

That Brian Blasdale, a Director retiring by rotation in accordance with article 102 of the Company’s
Articles of Association, be and 15 hereby re-elected as a Director of the Company

To re-appoint Kingston Smith LLP as auditors of the Company and to authornse the Directors to fix
the remuneration of Kingston Smuth LLP

SPECIAL BUSINESS

THAT the Directors of the Company be and they are hereby generally and unconditionally
authonsed pursuant to section 551 of the Companies Act 2006 (the “Act™) to exercise all powers of
the Company to allot shares in the Company or grant rights to subscribe for or to convert any
security 1nto shares m the Company (“Rights™) up to an aggregate nonnal amount of £18%,840 00
of the ordinary shares and unless previously renewed, revoked, vaned or extended, this authornity
shall expire at the conclusion of the next annual general meeting of the Company, except that the
Company may at any time before such expiry make an offer or agreement which would or might
require shares to be allotted or Rights to be granted after such expiry, and the Directors may allot
shares or grant Rights in pursuance of such an offer or agreement as if this authority had not
expired This authonity 15 1n substitution for all previous authonties conferred upon the Directors
pursuant to section 80 of the Companues Act, but without prejudice to the allotment of shares or the
grant of Rights already made or to be made pursuant to such authorities.

THAT subject to the passing of resolution 5 and n accordance with section 370 of the Companies
Act 2006 (the “Act™ the Directors of the Company be and they are hereby empowered to allot equity
securities (within the meaning of section 560 of the Act) wholly for cash pursuant to the authornty
conferred by resolution 5 as if section 561(1) of the Act did not apply to any such allotment, provided
that this power shall be limited to the allotment of equity securities

(@) 1 connection with an offer of such securities by way of rights to holders of ordinary shares in
proportion {as nearly as may be practicable) to their respective holdings of such shares, but
subject to such exclusions or other arrangements as the Directors may deem nccessary or
expedient 1n relation 1o fractional entitlements or any legal or practical problems under the laws
of any territory, or the requirements of any regulatory body or stock exchange,

(b) up to an aggregate nonmunal amount of £29,195 00 in connection with the 1ssue of ordinary
shares by the Company pursuant to the exercise of options proposed to be granted by the
Company, and
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(continued)

(c} otherwise than pursuant to sub-paragraphs (a) and (b) above up to an aggregate nominal
amount of £108,480 00

and shall expire at the conclusion of the next annual general meeuing of the Company, save that the
Company may, before such expiry make an offer or agreement which would or might require equity
securittes to be allotted after such expiry and the Directors may allot equily securities in pursuance
of any such offer or agreement notwithstanding that the power conferred by this resolution has
expired

Dated 29 June 2010

Registered Office BY ORDER OF THE BOARD
14 Kinnerton Place South PAUL FOULGER
London Secretary
SW1X 8EH

Notes:

1

As a member of the Company you are entitled to appoint a proxy to exercise all or any of your nights
to attend, speak and vote at a general meeting of the Company You can only appoint a proxy using
the procedures set out i these notes and the notes to the proxy form

In accordance with Regulation 41 of the Uncertificated Securities Regulations 2001, the Company
specifies that only those shareholders registered on the Company’s register of members at 10 00 a m
on Monday, 26 July 2010 (or 1 the case of adjournment forty-eight hours before the time of the
adjourned meeting} will be entitled 10 attend and vote at the Meeting Changes to the register of
members after that time will be disregarded in determining the rights of any person to attend or vote
at the Meeting

A proxy need not be a member of the Company but must attend the Meeting to represent you
Details of how to appoint the Chairman of the Meeting or another person as your proxy are set out
below and in the notes to the proxy form If you wish your proxy to speak on your behalf at the
Meeung you will need to appoint your own choice of proxy (not the Charman) and give your
mnstructions directly to them

The notes to the proxy form explain how to direct your proxy how to vote on each resclution or
withhold their vote

To be vahd, a form of proxy and the power of attorney or other authonty, if any, under which 1t s
signed, or a notarially certified or office copy of such power or authority must be 1n writing and
delivered to SLC Registrars Lirmited of 42-46 High Street. Esher, Surrey KT10 9QY, no later than
1000 a m on Monday. 26 July 2010 (or 48 hours before the time fixed for any adjourned meeting)

A vote withheld 1s not a vote 1n law, which means that the vote will not be counted 1n the calculation
of votes for or againsit the resciution If you do not give your proxy an indication of how to vote on
any resolution, your proxy will vote or abstain from voting at us or her discretion  Your proxy will
vote (or abstaimn from voting) as he or she thinks fit in relation to any other matter which 1s put before
the Meeting

You may appoint more than one proxy provided each proxy 15 appointed to exercise rights attached
to different shares You may not appoint more than one proxy to exercise rights attached to any one
share To appoint more than one proxy complete and submit more then one proxy form and make 1t
clear how many shares the proxy has voting nghts over Failure to specify the number of shares each
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TSE GROUP PLC

{continued)

proxy appomtment relates to or specifying a number of shares in excess of those held by the member
on the record date will result in the proxy appointment being mvahd

In the case of joint holders, where more than one of the joint holders purports 10 appoint a proxy,
only the appointment submitted by the most senior holder will be accepted Sentority 1s deternuned
by the order in which the names of the yoint holders appear in the Company’s register of members tn
respect of the joint holding {the first-named being the most senior)

If you submut more than one vahd proxy appontment, the appointment received last before the latest
tme for the receipt of proxies will take precedence

In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard
copy notice clearly stating your intention to revoke your proxy appointment to the Registrars of the
Company, SLC Registrars Limuted of 42-46 High Street, Esher, Surrey KT10 9QY (in the case of a
member which 1s a company, the revocation notice must be executed 1n accordance with note 11
below)

Any power of attorney or any other authority under which the revocation notice 15 signed (or a duly
certified copy of such power or authonty) must be in wniting and included with the revocation nouce
The revocation notice must be received by the Company at 14 Kmnerton Place South, London
SWIiX 8EH. not less than 48 hours before the time fixed for the holding of the Meeting or any
adjourned meeting at which the proxy 1s to attend. speak and to vote

Il you attempt to revoke your proxy appomntment but the revocation is recetved after the time
specified then your proxy appointment will remain valid

Use of the proxy form does not preclude a member attending the Meeting and voting in person If
you have appointed a proxy and attend the Mceling n person, your proxy appointment wiil
automatically be terminated

In the case of a member which 1s a company, the form of proxy must be cxecuted under 1ts common
seal or signed on 1ts behalf by a duly authonised officer or attorney

The following documents will be available for inspection at 14 Kinnerton Place South, London
SW1X 8EH from 29 June 2010 until the time of the Meeting and for at least 15 minutes prior to the
Meeting and during the Meeting

° Copies of the service contracts of executive directors of the Company

o  Copies of the letters of appointment of the non-executive directors of the Company

Except as provided above, members who have general queries about the Meetung should call SLC
Registrars Limited on +44(0) 207 245 1100 (no other methods of communication will be accepted)

You may not use any electromic address provided either in this notice of annual general meeting or
any related decuments (including the Chairman’s letter and proxy form) to communicate with the
Company for any purposes other than those expressly stated




TSE Group Plc
{ Registered Number 05353387)
FORM OF PROXY

For use by shareholders at the 2009 Annual General Meeting of TSE Group Plc (the “Company™) to be held at the offices of
Pritchard Englefield Solicitors, 14 New Street, London EC2M 4HE (the “Meeting”) on 28 July 2010 at 1000 a m

1/We bemmg (a) members(s) of TSE Group Plc (the * Company”) hereby appoint the Charrman of the Meeting or (see note 3
overieaf)

as my/our proxy to attend, speak and vote on my/our behaif at the Meeting and at any adiournment of the Meeting I/we direct
my/our proxy to vote on the following resolutions as I/we have imdicated by marking the approprate box with an *X’

Ordinary business — Resolutions For Agamnst Vote withheld

Resolution 1 (Ordinary) To consider and adopt the
statement of accounts for the
year ended 31 December 2009
and the reports of the directors
and auditors thereon

Resolution 2 (Ordinary} To re-appeint Robin Courape
as a director of the Company

Resclution 3 (Ordinary) To re-appoint Brian Blasdale as
a director of the Company

Reselution 4 (Ordinary) To re-appont Kingston Smith
LLP as auditors of the Company

Special business — Resolutions

Resclution 5 (Ordinary) To authorise the directors
pursuant to section 80 of the
Companes Act 1985

Resolution 6 (Special) To disapply the statulory
pre-emptlion rights

If no indicanon 15 given, [fwe authorise my/our proxy to vote or abstain from voting at lus/her discretion and Ifwe authorise
my/our proxy to vote (or abstain from voting) as he/she thinks fit in relation to any other matter which 1s properly put before
the Meeting (including any resotution to adjourn the Meeting)

Date

Signature
(Please complete in BLOCK CAPITALS including mitials and surnames of joint holders 1’ applicable)

Name n full
Address

Jomt Holders
Notes

L As a member of the Company you are entitled to appoint 4 proxy to exercise all or any of your rights (¢ auend speak and vote at a general mecting of the
Company You can only appont & proxy using the procedures sct out in these notes

2 A proxy need not bea member of the Company but must allend the Mecung to represent you

3 1f st1s destred Lo appeint any person other than the Chasrman of the Meeung as a proxy the words  the Charrman of the Mcctung  should be struck out and
the name and address of the other persan be inserted 1n block capitals in the space provided If you sign and return this proxy form with no name nserted in
ihe box the Chawrman of the Mecung wil be deemed Lo be your proxy Where you appornt as your proxy somcone other than the Chairman you ure responsible
lor cnsuring that they attend the Meeuing and are aware of your voting intentions. 11 you wish your proay to make any comments on your behall you will necd
10 uppomt someone other than the Chairman and give them the relevant mstructions durectly

4 To direcl your proxy haw 1o vate on the resolutions marh the appropriate bex with an X To abstamn frem voung on a resolution select the relevant  Vote
withheld” box A vate withheld 1s not a vote in law which means that the vote will not be counted in the calculation of votes [or or agamst the resolution If
no voting mdication 15 given your proxy will vote or abstain rom votmg at his or her discretion Your proxy will vole {or abstain from voting) as he or she
thinks fit in relation to any other matter which 15 put beforg 1he meeting

5 To be valid a form of proxy and the pewer of atlorney or other authonty if any under which it 1s signed or a notarially cerufied or office copy of such power
or zuthonty must be in wnting and debvered to SLC Registrars of Thames House Portsmouth Road Esher Surrey KTI09AD no later shan 10 004 m on
Moenday 26 July 2010 (or 48 hours before the Lime [ixed for any adjourncd mectmg)

6 You may appoeint more than one proxy provided cach proxy 15 appointed 10 excraise nghts attached 1o different sharcs. You may not appomt more than one
proxy to exercise rights attached 10 any one share To appoint more than one proxy complete and submil more then one proxy form and make 1t clear how many
shares the proxy has voung rights over Fazlure to specaly the number of shares each proxy appointment relates 30 or specifying a number of shares 1 excess of
those held by the member on the record date will resutt in the proxy appomiment being invalid

7 Use of this form does not preclude a member attending the Mecting and voting in person [ you have appoimted a proxy and attend the Mecung 1o person
your proty apposntment will astomatically be termmated

8 For details of how 10 revoke your proxy appomniment sce the notes 1o the notice of meeting

9 In 1he case of yoint holders, where mere than one of the jomnt holders purports 10 appoint a proxy only the appointnent submitied by 1the most semor holder
will be accepted Semonty is determined by the order 1n which the names of the joint holders appear i the Company s regster of members in respeet of the
Joint holding (the first-nained being the most senior)

U] Tf you submil mote than one vald proxy appomntarent the appoiniment recewved last before the latest ume for the recerpt of proxics will 1zke precedence
L In the case of a member which 1s a company the farm of proxy must be executed under its common seul or signed on s behalf by a duly authorised officer or
attorney
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