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Oentaur Media plc

Highlights

Financial
o Adjusted EBITDA up 10% to £12 9m (2012 £11 7m)
o Adjusted profit before tax up 8% to £8 6m (2012 £8 Om)

» Reported loss before tax of £37 4m (2012 profit £2 7m)} includes a non-cash impairment charge of

£39 2m (2012 £nil)

o Adusted basic EPS up 7% to 4 5p (2012 4 2p) with a proposed full year dividend of 2 4p (up 7%)

s Cash conversion remains strong af 112% (2012 120%)
Operational
»  Revenue mix continues to improve
o Dugital contribution increased to 35%, pawd-for content 28% and events 36%

o Advertising revenues reduced as planned to 35% of total revenues

» Refocus around market segments driving greater focus on delivery of revenue and cost synergies

= Acqursition of Econsultancy completed in July 2012 and integration accelerating

Year to 30 Year to 30 Reported Underlying

June 2013 June 2012 Growth Growth 3
%o %
Rewenue (£m) 720 65 6 10% (3%)
Adjusted EBITDA (Em) ' 129 117 10% (2%)
Adjusted EBITDA margin 18% 18%
Adjusted profit before tax (Em) ' 86 80 8%
Reported (loss)/profit before tax (Em) (37 4) 27
Basic (LPS)YEPS (pence) (27 3) 09
Adjusted basic EPS (pence) * 45 42 7%
Divdend per share (pence) 24 225 7%
Operating cash flow a6 103 (7%)
Cash conwersion * 112% 120%

1 Adjusted results exclude adusting items as detatled i the Basis of Preparation section of the Statement of Accounting
Poficies (page 62)

2 Cash conversion rale i1s operating cash flow expressed as a percentage of adjusted operating profit Adjusted operating
profit is as calcuiated in the Basis of Preparation section of the Statement of Accounting Poiicies (page 61) and operating
cash flow is as calculated in the Financial Review (page 20)

3 Undertying growth rates adjust for the impact of acquisitions, disposals and discontinued activities by excluding them from
both the reported 2013 and 2012 results

4 Reported loss before tax of £37 4m (2012 profit of £2 7m) inciudes a non-cash impawrment charge of £39 2m (2012 £mi)
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Centaur Media plc

Who we are and what we do
¢ Centaur Media 1s an integrated business medsa group, providing business information, events and
marketing solutions to a number of professional and commercial markets

e Qur market leading brands do this using the deep understanding of, and insight into, the markets they
operate n, delivering sustainable competitive advantage to our business customers and communities

+ Woe are constantly focused on providing the highest-quality, business-cntical products and services, In
whatever format and at whatever frequency best suits our customers

s the group has a focus on buding high value, renewable subscription services, delivering essential business
information on robust and modern digital platforms, with superior functionality and user experience

» Centaur 1s a modern, digital, entrepreneurial business with a culiure of innovation, collaboration, openness
and trust

e Our people are passionate and proud of what they do, and work here because their contributions are valued
and therr efforts are rewarded
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Centaur Media plc

Chairman’s Statement
Overview

| am pleased to be able to report results that show good profit growth, albeit at a slower rate than intially
anticipated, 1n what have remained challenging economic conditions | am also happy to report stable trading 1n
the last two months of the 2013 financial year This reflects improved conditions across those markets that
proved volatile for much of 2013, but also a sharper focus across the Group and with much greater emphasis on
the speed of change and delivery of results

Adjusted EBITDA increased by 10% to £12 9m (2012 £11 7m) Adjusted profit before tax increased by 8% to
£8 6m (2011 £8 Om) with adjusted EPS up 7% to 4 5p (2012 4 2p)

White we have made significant progress In re-engineering the business over the last two years, the
management changes made n May 2013 reflect the need to accelerate the Group's delivery of our strategic
objectives These strategic objectives are to bulld market-leading positions in selected high growth markets, to
improve the quality of our revenue streams by growing revenues from digital, paid-for content and events, and
to leverage scale to deliver sustainable growth in adjusted EBITDA margins and cash flow

Our refocus around four market segments - Marketing, Professional, Financial and Consumer - will facilitate
effective delivery and execution of revenue and cost synergies, strengthen further initiatives to increase the
proportion of revenues generated from digital, paid-for content and events, and allow the business to exploit
fully the opportunities presented by the five acquisitions completed since July 2011

Dividend

The Board 1s recommending a final dividend of 1 575p per share, giving a full year dwvidend of 2 4p (2012
2 25p) The 7% increase In the full year dividend reflects the Board's confidence in the future prospects of the
Graup

The level of dividend cover against adjusted EPS at 1 9 times (2012 1 9 times) remains slightly below our target
level of 2 to 3 times The Board's view Is that this remains appropriate as our markets return to growth and we
continue to see the benefits from the restructuring and investment initiatives we have undertaken over the last
two years

Board and employees

The last 12 months have been a time of both challenge and achievement for the business and our people |
would like to take this opportunity to express my thanks to all our employees for ther commitment, energy and
enthusiasm both in relation to the year's results and in helping to continue to build the basis for Group's future
success

Colin Morrison has served as a non-executive director since 2004 and will not be offering himself for re-electon
at the Annual General Meeting in November 2013 | would like to place on record my thanks for the contribution
that Colin has made to the Board and the Group over the last 9 years

Geoff Wilmot stood down as Chief Executive Officer on 15 May 2013 The process te appoint a new permanent
Chief Executive Officer 1s continuing and the Board anticipates making an announcement in due course
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Centaur Media plc

Chairman’s Statement (continued)

Current trading and outlook

The trading momentum across the Group In the latter part of the 2013 financial year has continued into 2014
With a sharper focus on markets and customers, opportunities to scale the business more effectively, and a
strong pipeline of new digital platforms and event launches, Centaur 1s better placed to exploit fully the
numerous opportunities across the Group

The Group ended the year with an improved revenue and earnings profile and with further opportunity to build a
more scalable and flexible cost base The digital, subscription and events businesses are growing well, whilst
the print, advertising funded businesses are stable With deferred revenues up 27%, the outlook for 2014 1s
positive

The Board's pnmary focus 1s on leveraging Centaur's brands and refocused orgamisation, and accelerating
organic and new product growth

Patrick Taylor
Chairman
11 September 2013
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Centaur Media plc

Chief Executive Review

Strategic overview

Centaur 15 an integrated, mult-platform business media group, providing business information, events and
marketing solutions to selected professional and commercial markets

The Group's strategic objectives are

s To build market-leading positions In selected high growth markets, each underpinned by a deep and
unnvalled understanding of the markets and customers that we serve

« To mprove the quakhty of our revenues and earnings by increasing the proportion of revenues generated
from digital, paid-for content and events

+ To leverage scale and to drive operational excellence across the Group to deliver sustainable growth in
adjusted EBITDA margins and cash flow

Financial targets

In October 2011, the Group anncunced headline target measures for the three financial years to 30 June 2014
These were to double revenues, double the digital share of total revenues to at least 50% and double adjusted
EBITDA margins to at least 25%

In the year to 30 June 2013, digital revenues accounted for 35% of total revenues, EBITDA margins were 18%
and revenues were 24% ahead of therr 2011 underlying base Our progress in achieving the targets set out In
2011 has been primanly held back by weaker underlying revenue growth in the two financial years to 30 June
2013

We remain focused on increasing our digital share of total revenues and our adjusted EBITDA margins, but we
anticipate replacing in due course the underlying revenues objective with more appropriate targets

Market and segment focus

To accelerate the delivery against its strategic objectives, Centaur has refocused its business around four
market segments Marketing, Professional, Financial and Consumer By focusing on our markets, customers
and audiences we are

e Ensuring that we are an essential part of the markets we operate in with a clearly defined value proposition
that creates competitive advantage for our customers and audiences

e Improving collaboration and integration across the business As a result, we are

o Strengthening mitiatives to increase the proportion of revenues generated from digital, paid-for
content and events Advertising revenues will see therr relative importance diminish over time

o Facilitating greater focus on the delivery and execution of revenue and cost synergies and
accelerating the pace of change across the Group, leveraging our asset base and skill sets across
the entire business

o Allowing the business to fully exploit the opportunities presented by the five acquisthions completed
since July 2011
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' Centaur Media plc

Chief Executive Review (continued)

Strategic overview (continued)

Market segments

As announced 1n May 2013, the Group 1s now reporting its results across four market segments, which comprise
the following activites and brands

Marketing

The digital, pnnt and events actities across the established B2B brands - Marketing Week, Creative
Rewiew, and Design Week

Marketing Week Live, our flagship exhibition serving the European marketing community

The Profile Group, a digtal information business which provides forward planning and contact
information to the marketing, media and PR communities

Econsultancy, a digital information and events business which i1s bullding a leading positton in the
market for digital marketing and e-commerce

Professional

The digital, print and events activities across the established B2B brands serving the Legal, HR and
Engineering communities - The Lawyer, Employee Benefits and The Engineer

Perfect Inforrmation, a digital information and work flow business serving the global corporate advisory
sector

VB Research, a digital information business serving investment communities across the global
renewable energy and security markets

FEM, an information and events business serving HR professionals across the global mobility market

A porifolio of B2B exhibitions serving the Meetings, Businegss Travel, Engineering and Humanitarian
sectors — The Meetings Show, Business Travel Show, Subcon and Ardex

Financial

The digital, print and events activiies across the established B2B brands serving the financial services
industry - Money Marketing, Mortgage Strategy, Fund Strategy and Corporate Advisor

Taxbriefs, a leading provider of specialist content to the financial services industry

Headhne Money, a digital information business serving journalists across the UK financial services
sector

The Platforum, a specialist Information business in the retall financial services sector

Consumer

The digital, print and events activities across the established UK focused self-build, renovation, home
improvement and pernod homes markets - Homeburiding and Renovating, The National and Regional
Homebuilding and Renovating exhibiions, Real Homes, Period Living and The National Home
Improvement Show

Page 7
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Centaur Media plc

Chief Executive Review {continued)

Strategic overview (continued)

Alongside the refocus of the business around its markets and customers, the Group Is also

Building a stronger digital culture through investment in digital development capability across the Group as a
whole rather than across individual divisions

Investing in core audience and customer data and technology platforms

investing in our people to develop and align core skills and capabilities across the business, specifically
related to digital development, sales and marketing

Butlding a high performance culture with improved reward mechanisms that better align to stretching
performance goals

Accelerating opportunities to build paid-for content subscription solutions across those parts of the business
that have traditionally been primanly advertising funded

Applying more rigour around investment in new product development and the allocation of capital and
management time across the Group as a whole, rather than across indivtdual divisions

Consolidating all London-based operations in one office While this will not be complete until 2014, we have
agreed to co-locate Econsultancy alongside other marketing portfolio assets based at Centaur's Wells
Street offices by December 2013 This will allow the Group to exploit revenue synergies and shared
capabilities more effectively across the Marketing portfolio

Accelerating the integration of recent acquisitions to scale the business more effectively and to leverage the
operational and technology capabilities and entrepreneuriat flair inhented with many of these acquisitions

Financial year end

The Board has considered carefully the impact of the material weighting of the Group's trading to the fourth
quarter of its present financial year Given the imited levels of visibility across some parts of the business, and
the consequential Impact on expectattons around our full year numbers, the Board has decided to align the
Group’'s financial year end with the majority of its peers, and move the financial year end to December Further
information on the impact of this change is included in the Financial Review

Page 8




L]

Centaur Media plc

Chief Executive Review (continued)

Strategic overview {continued)

Management Team

The Group 1s managed by an Operating Board, which 1s led by Mark Kerswell as intennm CEQ Peter Hamris has
been appointed as intenm CFQ Across each of the four market segments, Simon Middelboe and Andrew
Evans lead our information and events activities respectively Stephen Farish has recently joined the Group on
an intenm basis to oversee our publishing activities, and Kathleen Jones was appointed to the Operating Board
as Group HR Director In November 2012 These changes in the leadership team have provided new impetus
and focus to the business and the challenges ahead

People

The operating board has prionitised investment in people policies and practices as part of a plan to strengthen
our employee proposition

Employee engagement was measured across the Group in an all employee survey in March 2013 This 1s the
first tme we have conducted a Group wide survey since 2011 and the results were generally positive Key
areas of focus dentified as a direct result of the survey were to improve the working premises and environment,
enhance our internat communications, improve opportunities for training and development across the Group and
develop appropriate recognition and reward strategies In addition to each theme being sponsored by a
member of the Operating Board, local management have developed plans to improve against i1ssues identified
locally Our aim 1s to create a positive working environment where our people can flourish in their careers by
being customer focused and best equipped to improve what we do for the benefit of our customers

Remuneration continues to be an important topic for the Group, our employees and our stakeholders We are
actively working to ensure improved alignment between performance and reward, and that our people are
appropriately incentivised with variable pay and bonus plans that drive high performance whilst reinforcing the
appropriate cultural behaviours and values of the Group We have moved to an annualised pay process for this
performance year to ensure that reward 1s administered more effectively and pay awards are allocated against
focused criteria in a farr and equitable way

We have implemented a new on-line Performance and Development management tool for the new performance
year Having trained all managers on their responsibilities, we aim to help drive employee contnibution and
engagement as great conversations are focused on SMART objectives and providing better development
support to staff This 1s the foundation for bullding and embedding a stronger performance culture across the

group

We also recognise that managers need to improve ther own management skills continually and Centaur 1s
investing In bullding the Centaur Management Academy to ensure managers are better equipped to deal with
the challenges they face in a changing workplace Acquisitions such as Econsultancy have highlighted the
depth of expertise we hold within the Group and we are keen to exploit that potential for the benefit of the
Group
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Centaur Media plc

Chief Executive Review (continued)
Operational review

Our events and subscription-based businesses have delivered strong growth in 2013, and are well positioned to
accelerate growth into 2014 Qur exhibiions portfollo has grown revenues by 11%, which 15 an excellent
performance relative to our UK peers, and reflects our focus on optimising the existing portfolio and driving a
healthy pipeline of new event launches Our subscription-based businesses have also shown strong
momentum, with Profile and Econsultancy both delivering growth 1n annualised invoiced subscription revenues
in excess of 25%, which positions both busimesses exceptionally well as we head into the new financial year
Our other recent acquisitions, FEM and The Platforum, have also had strong years and are well positioned to
deliver good growth into 2014 VB Research 1s also growing well and we anticipate this accelerating into 2014,
particularly as it starts to realise benefits from closer collaboration with other businesses operating in the same
professional markets

Underlying revenues did not, however, return to growth as had been anticipated in February 2013 The key
factors impacting underlying and reported performance in the latter part of the year were the continued
weakness in print advertising, most notably across our financial wtles, further declines in recruitment revenues,
and losses Incurred across Econsultancy's overseas operations While the impact of these factors has been
partially offset by the effect of prior year cost savings and growth across other parts of the Group, this revenue
weakness has had a maternial impact on full year earnings Underlying digital revenues in 2013 were flat,
reflecting expected weakness in Perfect Information and weaker digital advertising revenues, principally across
the Financial portfolio

A key focus across the Group 1s shifting the emphasis of our revenue mix in favour of digital, paid-for content
and events Prnint and advertising revenues still have an important role to play, but ther relative importance
across the Group 1s dminishing as planned Advertising revenues now account for 35% of total revenues (2012
43%), with recruitment revenues accounting for only 8% of total revenues (2012 11%) Paid-for content and
events revenues now account for 28% and 36% respectively of total revenues (2012 25% and 31%) Digital
revenues accounted for 35% of total 2013 revenues (2012 30%), with pnint revenues now accounting for only
28% of total revenues (2012 38%) The continued shift in our revenue mix reflects the significant underlying
drop in print advertising revenues across our established financial and marketing titles, but also the impact of
recent acquisitions, all of which are focused predominantly on digital, paid-for content and events

We have continued to manage our cost base rnigorously, but the impact of the weaker print and advertising
revenues means that EBITDA margns remain at 18%, with adjusted EBITDA of £129m (2012 £11 7m)
growing by 10% Wi th greater focus on operational excellence across the Group as a whole, the Group believes
that EBITDA margins in excess of 25% are achievable in the medium term

As a result of the weakness in print advertising revenues across the Group and a reduction in performance from
overseas locations, the Group has recognised a non-cash impairment of £39 2m (2012 £nil) against goodwilt
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Centaur Media plc

Chief Executive Review (continued)

Operational review (continued)
Marketing

Our Marketing division brings together all of the established and recently acquired businesses that serve the
Marketing industry, including Marketing Week, Creative Review, Design Week, Profile and Econsultancy The
benefits of the recent refocus on the markets we serve are expected to be most keenly felt across this division
The consolidation of these businesses, also under one roof, will create a far stronger proposition to the market,
and create further opportunities to leverage the technology and business models across the combined portfolio

The 59% increase In reported revenues reflects the mpact of full year contributions from Profile and
Econsultancy, acquired n February 2011 and July 2012 respectively Underlying revenues declined by 11%,
predominantly reflecting weakness in our print advertising revenues across Marketing Week and Creative
Review Digital advertising revenues across these titles were flat year on year

The division continues to generate revenues from digital, events and print in line with our Group strategy, with
digital revenues increasing to 44% (2012 35%), events increasing to 39% (2012 33%) and print decreasing to
16% (2012 33%) of divisional revenues Advertising revenues across this division now account for 33% of
divisional revenues (2012 48%), with pand-for content revenues accounting for 28% (2012 20%)

Events revenues include Marketing Week Live, the Marketing Week Engage Awards, The Digtals and
Econsultancy's events portfolio and corporate training activities in the UK and overseas

Econsultancy’'s 2013 results have been significantly impacted by losses incurred across therr internatonal
offices, primanly related to the deferral of corporate training engagements Action has already been taken to
mitigate these losses in 2014, with the closure of the Australian office and headcount reductions across the New
York and Singapore offices Econsultancy's UK office has reported good growth in both revenues and adjusted
EBITDA, and the invoiced subscription revenues across Econsultancy's digital subscription products have
grown by 22% year on year

Econsultancy 1s launching the Festival of Marketing in October 2013, effectively repositioning its existing UK
events and leveraging the brand strength and relationships across all the Marketing division products Forward
bookings for this event are encouraging, with revenues at over 90% of target at the end of August 2013

Profile has continued to report strong growth In its digital, subscription-based revenues Invoiced subscription
revenues at 30 June were 32% ahead of the same period last year, with renewal rates, ytelds and volumes all
growing well Profile has recently established a presence in North Amernca and s launching its new Celebrity
Intelhgence product in September 2013 The growth prospects across the business are exciting, as are the
opportunities to leverage the digrtal expertise within Profile across other parts of the Group

Adjusted EBITDA margins across the Marketing segment fell from 19% to 15%, reflecting the impact of
Econsultancy’s overseas operations, investment in digital subscription products and weaker advertising
revenues across our established B2B titles

Deferred revenues across the Marketing segment are up 125% compared to the same pertod last year Forward
bookings across our print and digital B2B publications are also up 8% compared to last year, and the trends that
we are seeing across these titles are encouraging

The outlook for this division 1s increasingly positive - a sharper focus on our customers and audience, and

greater opportunity to leverage digital, pard-for content opportunities across the division, gives us greater
confidence as we enter the new financial year
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Centaur Media plc

Chief Executive Review (continued)

Operational review (continued)

Professional

The Professional division consists of a range of brands, including strong traditional print titles, industry-leading
exhibitions and recently acquired integrated digital solutions The exhibitions in this division, including The
Business Travel Show, SubCon, Employee Benefits Live and Aidex, performed strongly with a 30% rise in
revenues to £2 9m (2012 £2 2m)

Digital revenues have increased to 44% (2012 42%}, events have increased to 35% (2012 29%) and print has
decreased to 20% (2012 27%) of divisional revenues The division 1s less dependent on advertising revenues
that now account for 33% of divisional revenues (2012 41%), with paid-for content revenues accounting for
31% (2012 28%)

The Lawyer has performed well wath revenues decreasing by only 3% in 2013 despite a challenging sector-
specific environment There are significant opportunities to partner with our other professional community
brands, Perfect Informaton and VBR By leveraging these strong brands we believe the market share of
existing products can be expanded more easilly We also see significant opportunities to build paid-for content
revenues across The Lawyer

The HR portfolio, consisting of Employee Benefits and FEM, performed weli producing an 18% rise in revenues,
with the Employee Benefits Live exhibition producing a 21% rise in revenues, and FEM growing its revenues by
50%, the latter benefiting from a strong positton in the global HR mobility community

Perfect Information has performed in line with expectations 1n 2013, and 1s now leveraging its qualty product
offerings on a global scale To meet the needs of its large and diverse global audience of investment banks,
corporate law firms and other corporate finance professionals, Perfect Information i1s launching a brand new
product, Filings Expert, which gives subscribers access to 10 years' worth of content {¢15 million documents)
through an intuibive and easy-to-use Interface Perfect Information 1s also now seeking to expand its content
and customer base in Asia, and has recently established a presence in Hong Kong

Also contnibuting to digital revenue growth was VB Research, acquired in 2011, which grew revenues by 96% to
£07m

Deferred revenues across the Professional division are up 12% compared to the same period last year,
reflecting increases related to The Lawyer and The Meeting Show

Financial

Our Financial division comprises our leading brands, Money Marketing, Fund Strategy, Mortgage Strategy,
Corporate Advisor, Tax Briefs and Headline Money, together with the recent acquisition, The Platforum, all
closely serving the financial services community

Advertising revenues across the print titles in this division fell by 33% in 2013, reflecting the uncertainty caused
by the introduction of the Retail Distribution Review (RDR) in January 2013 This 1s the principal reason for the
15% reduction in underlying revenues across this division Digital advertising revenues were also impacted by
RDR and general market weakness, and fell by 9% in 2013 The Piatforum has continued to grow well, with
revenues 38% ahead of the prior year

The Financial division i1s the most print and advertising dependent part of the Group, with 53% (2012 58%) of its
revenues delivered in print format and 48% (2012, 54%) adverusing-funded Digital and events revenues
accounted for 23% and 24% (2012 20% and 22%,) of total divisional revenues

Events products include the Money Marketing Awards, Headline Money Awards and a series of summit events

Adjusted EBITDA margins fell from 19% in 2012 to 17% in 2013, reflecting the fixed cost base associated with
the reduction in print-based advertising revenues
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Centaur Media plc

Chief Executive Review (continued)

Operational review {continued)
Financial (continued)

Forward bookings across the financial division are 31% up compared to the same period last year, and the
declines in print advertising revenues seen throughout 2013 are showing greater signs of stability In addition,
deferred revenues are 10% ahead of the prior year with a sirong contribution from The Platforum While starting
from a significantly lower base, the outlook for the 2014 financial year 1s encouraging

Consumer

This division comprises extubitions and publishing assets devoted to our consumer customer base Leading
brands include the Homebuilding and Renovating portfolio and the National Home Improvement Show

A strong performance In 2013 has seen growth in both revenues (5%) and adjusted EBITDA margin (15% to
16%), principally driven from growth 1n event and digital revenues The publishing assets within this division
delvered another resilient performance against difficult market conditions, with continued improvement in
margin

Due to the signficant events and print-based composition of this division (approximately 45% of division
revenues arising from each in 2013 and 2012) there has been no significant movement in the revenue type or
source

Strategic plans and initial investment has been made in developing digital opportunities across our publishing
assets, creating further routes to market and potential for greater market share Digital advertising revenues
have nsen 29% in 2013 reflecting the inttial impact of these projects in the latter half of the year, and providing
for enhanced future prospects

New Product Development

Recent launch activity across the Exhibitions portfolio includes Aidex, Hospitaity Technology, Advanced
Manufacturing Show and Live Marketing The Group has an exciting pipeline of new digital and events-focused
activity, with The Meetings Show running for the first ime in July 2013 and the Festival of Marketing running in
October 2013 We are also about to launch new or refreshed digital subscription products, including Celebrity
Inteligence (The Profile Group) and Filings Expert (Perfect Information)

Across Centaur's business information products, we have recently created a centre of excellence in digital
product development 1n business information, which has conceived, designed and built a number of exciting
new web-based products and we are now looking to scale this capability to benefit other parts of the Group

Acquisition

The Group completed the acquisition of Econsultancy in July 2012 Econsultancy i1s a digtal infermation and
events business which occupies a leading position in the global market for digital marketing and e-commerce |t
now forms an integral part of our Marketing portfolio where we see the opportunity for significant cross-selling
and marketing synergies The business 1s also well positioned to deliver substantial revenues from patd-for
content solutions n this fast growing international market
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Centaur Media plc

Chief Executive Review {(continued)

Operational review (continued)
2014 priorities

Looking ahead to 2014, our future business model and the accelerated delivery against our strategic objectives
are dependent upon

* A deep engagement across the markets that we serve, our audiences and our customers

» A ngorous focus on data and the insights and intelligence that we can draw upon as a result of our market
knowledge and experience

» Operational excellence - leveraging digital, technology and sales capability in a straightforward, disciplined
and scalable fashion, and ensuring the business 1s operated as efficiently as possible

» Embedding a performance culture and developing our people capabilities for the future

The momentum that we have across the business I1s encouraging, and the enthusiasm and commitment that all
of our staff have displayed 1s tremendous Our focus on serving selected markets in a more collaborative
fashion alongside our investment in people and technology means that we are well placed to grow the business
into the 2014 financial year and beyond

Wy

M H Kerswell

Interim Chief Executive Officer

11 September 2013
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Céentaur Media plc

Financial Review
Highlights

In 2013, the Group Increased its reported revenue by 10% Adjusted EBITDA increased by 10% to £129m
(2012 £11 7m), with adjusted EBITDA margins maintained at 18% Adjusted profit before tax increased by 8%
and adjusted earnings per share grew by 7% The total proposed dividend for the year of 2 4p (2012 2 25p) 1s
up by 7%

The Group has recently announced a refocusing of the busmess around its key customer-facing markets
Marketing, Professional, Financial, and Consumer The segmental results are presented accordingly

Restructuring activites have continued into 2013, producing more efficient and scalable central departments

Furthermore, strong attention to cash management has ensured the Group's target of a net debt to EBITDA
ratio below 2 times has been maintaned

As a result of the weakness in print advertising revenues across the Group and a reduction in performance from
overseas locations, the Group has recognised a non-cash impairment of £39 2m (2012 £nil)
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- Centaufr Media plc

Financial Review (continued)

Segmental reporting

Set out below 1s revenue and adjusted EBITDA by diviston, together with the respective reported and underlying

growth rates

Reported Underlying
2013 2012 Growth Growth?
£m £m % %
Marketing
Revenue 238 15.0 59% (11%)
Adjusted EBITDA" 36 29 24% (29%)
Adjusted EBITDA margin 15% 19%
Professional
Revenue 241 247 (2%) 5%
Adjusted EBITDA" 54 43 26% 31%
Adjusted EBITDA margin 22% 17%
Financial
Revenue 13.3 156 (15%) {15%)
Adjusted EBITDA' 22 30 (27%) (27%)
Adjusted EBITDA margin 17% 19%
Consumer
Revenue 10.8 103 5% 5%
Adjusted EBITDA" 17 15 13% 13%
Adjusted EBITDA margin 16% 15%
Total
Revenue 720 656 10% (3%)
Adjusted EBITDA" 129 117 10% (2%)
Adjusted EBITDA margin 18% 18%

1 Adusted results exclude adjusfing items as detailed in the Basis of Preparation section of the Statement of Accounting Policies (page63)

2 Underlying growth rates adust for the impact of acquisitions, disposals and discontinued activities by excluding them from both the

reported 2012 and 2013 results
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Financia! Review (continued)
Revenue
Total Group revenues grew by 10% to £72 Om {2012 £65 6m)

Underlying revenue declined by 3%, with print revenues declining by 14%, digital revenues flat and events
revenues up 7% The balance of reported revenues has improved in 2013 with digital revenues increasing to
35% (2012 30%), events revenues increasing to 36% (2012 31%) and print falling to 28% (2012 38%) of total
revenues By source, advertising revenues accounted for 35% of total revenues (2012 43%) and paid-for
content 28% (2012 25%)

The Marketing division's revenues were £23 8m, 59% higher than the £15 Om reported in 2012 The acquisition
of Econsultancy contributed £9 3m of revenue, offset by declines in other Marketing assets, including Marketing
Week and Creative Review Digital revenues in this division increased to 44% (2012 35%) with print decreasing
to 16% (2012 33%) By source, advertising revenue accounted for 33% (2012 48%) and paid-for content 28%
(2012 20%)

The Professional division reported revenues of £24 1m (2012 £24 7m}, which was 5% up on an underlying
basis The exhibitions in this division, including SubCon and Awdex, performed strongly with a 30% (£0 7m) nse
in revenues VB Research, acquired in 2011, grew revenues by 96% to £0 7m

The Financial division saw a 15% decline in revenues, on both a reported and underlying basis, to £13 3m
(2012 £15 6m), pnncipally as a result of declines in print and advertising revenues, which account for 53%
{2012 58%) and 48% (2012 54%) of revenues respectively Digital revenues in this division were 23% of total
revenues, up from 20% in 2012

Consumer revenues of £10 8m were 5% up on a reported basis on 2012 (£10 3m), with growth anising from
events, including the National Home Improvement Show and the National Homebuilding Shows and digital
products

Revenue per employee has remained constant at £122,000 in 2013 compared to 2012 Whilst revenue has
rsen by 10%, the acquisiton of Econsultancy has added incremental headcount and the effects of the
restructuning activities have not yet been translated into average headcount reductions as these activiies were
completed during the year

Adjusted EBITDA and adjusted operating profit

Adjusted EBITDA of £12 9m was 10% up on the £11 7m reported in 2012 Adjusted EBITDA margins remained
flat at 18%

Net adjusted operating expenses rose £52m to £622m (2012 £57 Om), reflectng the acquisition of
Econsultancy (which contributed £8 3m of cost to the Group) offset by various restructuring iniiatives to reduce
costs Total employment related costs, excluding redundancy costs, were £26 4m (2012 £25 2m), including
Econsultancy costs of £3 8m Adjusted for the mpact of Econsultancy, average headcount across the Group
has remained largely flat at 525 {2012 537)

Operating loss of £34 9m decreased from a profit of £3 3m reported in 2012 as a result of a £39 2m impairment
charge against goodwilt (2012 £nil)
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Centaur Media plc

Financial Review (continued)
Reconciliation of adjusted EBITDA to (loss)/profit before tax

Note 2013 2012

£m £m

Adjusted EBITDA 12.9 11.7
Deprecration & Amortisation 2 29 (2 8)
Share based payment (0 2) (0 3)
Adjusted operating profit 9.8 8.6
Finance costs 4 (12) (0 6)
Adjusted profit before tax 8.6 8.0
Adjusting items Exceptional costs 3 (42 4) (4 5)
Amortisation of acquired intangibles 2 23) {0 8)

I Exceptional finance costs 4 (13) -
{Loss)/profit before tax {37.4) 27

Adjusting items

The Group has reported adjusting items before tax of £46 Om (2012 £5 3m), including an imparrment charge of
£39 2m (2012 £nil), restructuring costs of £3 1m (2012 £2 3m), acquisition-related costs of £0 7m (2012
£1 1m}, onerous lease costs of £0 6m (2012 £0 3m), finance costs of £1 3m (2012 £nil) and amortisation on
acquired intangibles (not included in exceptional costs) of £2 3m (2012 £0 8m)

Throughout 2013 further restructuring activities have been completed, including management changes and the
restructure of central departments and commercral teams Total restructuring costs were £3 1m {2012 £2 3m),
which includes redundancy costs of £2 8m (2012 £1 9m) Restructuring costs are included within exceptional
items

Acquisition-related costs include deferred contingent consideration arrangements with acquisition vendors and
legal and professional fees and stamp duty Impairment relates to the write down of goodwill in Marketing,
Professional and Financial segments The tax effect of adjusting items 1s a credit of £1 2m (2012 credit £0 8m)

There were no sales or closures of assets and therefore no post closure costs in 2013 (2012 £0 3m)
Further information on exceptional items 1s presented in note 3 to the financial statements
Net finance costs

Net finance costs were £2 5m (2012 £0 6m), consisting of £1 2m of charges reftecting a full year of the debt
facilities put in place in 2012 and an exceptional finance cost of £1 3m in respect of the unwind of the discount
of the Econsultancy deferred consideration Finance costs also include the commitment fees in respect of
undrawn amounts under the new bank facility and the amortisation of the arrangement fee

Adjusted profit before tax of £8 6m was 8% up on the £8 Om reported 1n 2012 Reported loss before tax was
£37 4m (2012 profit of £2 Tm)

Taxation

A tax charge of £1 Om (2012 £1 4m) has been recognised The adjusted tax charge was £2 2m (2012 £2 2m),
giving an adjusted effective tax rate (compared to adjusted profit before tax) of 25 6% (2012 27 5%)
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Céntaur Media plc

Financial Review (continued)
Earnings per share

The Group’s adjusted EPS increased by 7% to 4 5p (2012 4 2p) Basic loss per share was 27 3p (2012 EPS of
0 9p) Full details of the EPS calculations are presented in note 7 to the financial statements

Dividends

A final dividend of 1 575p per share 1s proposed, giving a total for the year of 2 4p (2012 2 25p) up 7% The
final dividend 1s subject to shareholder approval at the annual general meeting and will be paid on 6 December
2013 to all ordinary shareholders on the register at close of business on 8 November 2013

Acquisitions and disposals
The Group completed the acquisition of Econsultancy in July 2012

The acquisiton of Econsultancy involves an earn-out payment which 1s not contingent on the continued
employment of the vendors Under the provisions of IFRS 3 (rewised), a provision for such contingent
consideration 1s recognised at the date of acquisition as part of the cost of acquisiton Any subsequent
amendments to the estimated future cost are recorded In the Statement of Comprehensive Income During the
year the estimation of EBITDA in calendar year 2015 has been revised from £4 Om to £3 Om resulting In a
decrease In the provision for contingent consideration and a credit recorded in the Statement of Comprehensive
Income of £5 4m - see note 19 for details

Financing and bank covenants

In 2012, the Group agreed a £40 Om revolving credit facility, provided by RBS and Barclays This 1s a four-year
facility that amortises by £2 5m per annum The principal financial covenants under the facility are maximum
net debt to EBITDA of 2 5 times, progressively dropping to 2 0 times In the final year of the facility, minimum
interest cover of 5§ times, and minimum cash flow to debt service of 1 1 times All these covenants are tested on
a quarterly basis At 30 June 2013, all tests were passed

While the maximum net debt to EBITDA covenant is 2 5 times, the Group has set out a target leverage ratio of
below 2 times At 30 June 2013, the ratio of net debt to EBITDA was 1 5 times Adjusted to include a proviston
for deferred consideration as part of net debt, the ratio as at 30 June 2013 was 1 9 times
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Financial Review (continued)
Cash flow

A summary of cash flow 1s set out below Operating cash flow of £9 6m (2012 £10 3m) was generated from
adjusted EBITDA of £12 9m (2012 £11 7m)

2013 2012

£m £m

Adjusted EBITDA 129 117
Movement in working capital 11 o8
Capital expenditure (4 4) (2 2)
Operating cash flow 96 103
Cash impact of excepticnal items 47 (42)
Taxation (13) -
Interest and finance leases (14) (12)
Free cash flow 22 49
Acquisttions net of disposals (11 6) (11 0)
Dimvdends {33 (29)
Share exercises/{purchases) 04 (0 2)
Net cash flow (12 3) (9 2)
Opening net (debt)/cash {7 2) 20
Closing net debt (19 5} (7 2)

Cash conversion of 112% has been achieved (2012 120%), reflecting increased capital expenditure and a more
positive working capital movement The reduction in working capital in 2013 of £1 1m (2012 £0 8m) excludes
the impact of exceptional cost accruals and the effect of acquisitions and disposals

Free cash fiow of £2 2m (2012 £4 9m) Is reported after exceptional related cash flows of £4 7m (2012 £4 2m)
The cash impact of exceptional items principally includes payments related to redundancy costs incurred in
2012 and 2013, and the cash impact of acquisition-related expenses In 2013 Tax of £1 3m was pad n 2013
(2012 £nil) as the Group generated taxable profits in 2012 The Group spent a net amount of £11 6m on
acquisitions and disposals in 2013, and further analysis on these investments 1s included n notes 8 and 25 to
the financial statements

Net debt at 30 June 2013 was £19 5m (2012 £7 2m)

Capital expenditure

Capital expenditure on software and property, plant and equipment amounted to £4 4m (2012 £2 2m) reflecting
the continued development of digital platforms across the Group and the implementation of a new CRM system
Balance sheet

Net assets at 30 June 2013 were £816m (2012 £122 6m) Deferred income at 30 June 2013 was £14 3m, a
27% increase on the £11 3m reported at 30 June 2012

Goodwill at 30 June 2013 was £98 9m (2012 £121 3) Additions in the year of £16 8m were mainly due to the
acquisition of Econsultancy An mparment of £392m (2012 £mil) has been recogmsed as a result of
weaknesses In print advertising and a reduction in performance from overseas locations
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Financial Review (continued)

Key performance indicators (KPIs)

The key strategic objectives of the Group are summarnised in the Strategic Overview section of the Chief
Executive Review on page 6 The Board uses a range of performance ndicators to monitor progress against
these objectives and manage the business The indicators which the Board considers to be important are as set
out below

2013 2012

Underlying revenue growth / (decline) by revenue type ?
Print -14% -5%
Digital - 7%
Ewvents 7% 5%
Total -3% 2%
Digital revenues as a percentage of total revenues 35% 30%
Adjusted EBITDA margin ' 18% 18%
Revenue per employee (£'000s) 122 122
Adjusted PBT (Em) * 86 80
Adjusted EPS (pence) ' 45 42
Cash conwersion rate 2 112% 120%

1 Adusted resulls exclude adjusting items as detailed in the Basis of Preparation section of the Statement of Accounting Policies (page 62)

2 Cash conversion rate 1s operating cash flow expressed as a percentage of adjusted operating profit Adjusted operating profit is as
calculated in the Basis of Preparation section of the Statement of Accounting Policies (page 63) and operahing cash flow s as calculated in
the Financial Review (page 20)

3 Underlying growth rates adjust for the impact of acquisiions, disposals and discontinued activities by excluding them from both the
reported 2012 and 2013 resuits

Financial year end

In considering the seasonality of the Group's results and the significant dependence on the trading performance
in the Apnl to June quarter, the Board has decided to move the financial year end from 30 June to 31
December

We envisage providing the next audited report and financial statements to cover the 18 month period to 31
December 2014, following an intenm penod report for the 6 month period to 31 December 2013, and an
additional interim period report for the 6 month penod to 30 June 2014 Interm management statements will be
provided at a similar frequency and timing to coincide with the new reporting periods
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Financial Review (continued)
Conclusion

This has been another important year for Centaur, involving the largest acquisttion in the Group's history which
has resulted in significant EBITDA growth Whilst weakness in our print advertising revenues in 2013 has
resulted in the recognition of an mparment charge, the integration of Econsultancy and other previous
acquisitions, and further focus on our core brands, has resuited in solid progress towards our on-going strategic
aims, most notably improvement in our revenue mix via growth In digital revenue share We have further
strengthened the efficiency and scalability of our central departments, and made significant back office
investment This combined with a new focus on our markets and customers will provide for an enhanced ability
to realise synergistic opportunities on a more flexible cost base

Pell_ .

Peter Harns
Interim Finance Director

11 September 2013
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Board of Directors

Patrick Taylor, Chairman
Patrick was appointed as Charrman in December 2009

Patrick was formerly Chief Executive Officer of GWR Group pic, the UK's largest commercial radio group,
ranked by licences and audiences Before joining GWR, Patrick was Group Finance Director of Capital Radio
plc A qualified chartered accountant, Patrick began his career at Coopers & Lybrand and became a partner
with the practice in 1980, specialising In corporate finance He is non-executive Chairman of Nonstop Adventure
Limited and Skiplex Limited, and a non-executive director of The Lowwood Products Company Limited

Mark Kerswell, Interim Chief Executive Officer
Mark joined Centaur 1n 2011 as Chief Financial Officer and was appointed as Intenm Chief Executive Officer in
May 2013

Mark has held international financial and operational roles in a range of business information, publishing,
conferences and exhibitons groups From 2005 he worked intially as Deputy Finance Director and
subsequently as Chief Operating Officer at Informa PLC, with responsibiities including corporate finance,
investor relations, strategy and business integration From 1996 to 2005 he worked at lIR, an international
conferences and exhibitions business, and was appointed Chief Financial Officer in 2000 Mark i1s a Chartered
Accountant

Christopher Satterthwaite, Senior Independent Director

Chnstopher began his commercial career as a graduate trainee at HJ Heinz Since then, he has been part of
three different kinds of marketing communication agencies IMP (1981-1993), then the UK's largest Sales
Promotion and Direct Marketing agency, HHCL & Partners (1993-2000) - Campaign’s Advertising Agency of the
Decade, and Bell Pottinger (2000-2002) - the UK's leading Public Relatiens agency He became Chief
Executive of Chime Communications plc in 2003

He is Chairman of The Roundhouse and a member of the Government's Professional and Business Services
Council He s a former Chairman of the Marketing Society

Colin Mornson, Non-Executive Director

Colin 15 a former journalist who has been CEC of media and digital businesses across Europe, the US and
AsiaPacific for Australa Consolidated Press, Emap, Reed Elsevier, Hearst, Future and Axel Springer He s
chairman of Globelynx Limited and the Royal National Children’s Foundation, and a non-executive director of
Travel Weekly Group Limited

Robert Boyle, Non-Executive Director

Robert, a qualified Chartered Accountant, was a partner of PricewaterhouseCoopers LLP, where he was
charman of the PwC European Entertainment and Media Practice for twelve years, retirng in 2006 He 1s a
non-executive director, and chairman of the Audit Committee, of Maxis Berhad (in Malaysia), Witan Investment
Trust plc and Prospenty Voskhod Fund Limited (an AIM listed company)

Rebecca Miskin, Non-Executive Director

Digital media and product development expert, Rebecca Miskin, 1s working at Hearst Magazines UK to develop
digital strategies across all brands in the UK Rebecca joined Hearst Magazines UK from NBC Universal in the
US where, as General Manager for Village Networks, she was responsible for editonial oversight, product
development strategy and maximising partnerships for the company's core digital sites

Rebecca began her career in media at Reed Elsevier as Director of Europe, then became the first international
publisher at IPC Media Limited, set up IPC Media Limited's Content & Licensing division and was responsible
for all ts digital revenues

Claire Baty, Company Secretary

Clarre trained at Mazars and qualified as an accountant in 1999 Claire left accounting practice in 2004 to work
for Thomson Legal and Regulatory UK Limited (now part of Thomson-Reuters) and subsequently joined
Centaur Media plc in 2006, becoming Group Financial Controller in 2008 and Company Secretary in 2010

Clare 1s a fellow of the Association of Chartered Certified Accountants and holds an MBA (Finance} from
Manchester Business School
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Centaur Media plc (QEHsfeeeo NUMGBER ! 040\48018)

Report of the Directors

The Directors of Centaur Media ple (the “Company” and “the Group”) present therr Report on the affars of the
Group together with the audited consolidated Financial Statements for the year ended 30 June 2013

Principal activities

The principal activities of the Group are the provision of business information, events and marketing solutions to
selected professional and commercial markets The principal activities of the Company are those of a holding
company

Business review

The Chief Executive Review on pages 6 to 14 contains a review of the Group's strategic and operational
activities and future development The results for the year are reviewed in the Financial Review on pages 15 to
22 The Corporate Soctal Responsibility statement on pages 40 to 41 contains details of the Group’s policy in
relation to people, the environment and the community Key performance indicators can be found in the
Financial Review on page 21 Prnincipal nsks and uncertainties are detailed in this report on pages 27 to 28

Dividends

A final dwvidend of 1 §75p per share 1s proposed by the Directors, and subject to shareholder approval at the
Annual General Meeting, will be paid on 6 December 2013 to ordinary shareholders on the register at the close
of business on 8 November 2013 With the intenm dividend of 0 825p per share this will make a total dividend of
2 4p per share (2012 2 25p) for the year

Share capital and substantial shareholdings

Details of the share capital are set out In note 21 to the financia! statements As at 31 August, notifications of
interests at or above 3% In the i1ssued voting share capital of the Company had been received from the
following

2013 2012
Aberforth Partners LLPY 20 90% 20 63%
Artemis Investment Management 12 89% 13 35%
Jupiter Asset Management Limited 9 68% 9 68%
River & Mercantile Asset Management LLP 8 28% 8 28%
Graham Veere Sherren (inc spouse) 7 22% 7 22%
Legal & General Group PLC 711% 711%
Gniffin Lang and Nurseries Inc - 370%

T This includes Wellcome Trust Limited which is managed by Aberforth Pariners LLP

At 31 August 2013 7,318,291 (2012 7,761,785) 10p ordinary shares are held in treasury, representing 4 87%
(2012 5 17%) of the 1ssued share capital of the Company as at 30 June 2013 800,000 deferred shares of 10p
each carry restricted voting rights and carry no nght to receive a dividend payment

The movement in treasury shares during the year i1s due to the exercise of share options
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Céntaul Media plc

Report of the Directors (continued)
Directors and Directors’ interests

The Directors of the Company during the year and to the date of this report are detaled on page 32 All
Drrectors served from 1 July 2012 unless otherwise stated

Number of Shares acquired Shares disposed Number of

ordinary shares during the year of duringthe  ordinary shares

held at 1 July year held at 30 June

2012 2013

JPE Taylor 750,000 - - 750,000
C Satterthwaite 95,942 - - 95,942
C Morrison 355,000 100,000 - 455,000
RW Boyle 80,000 - - 80,000
R S Miskin - - - -
M H Kerswell 20,000 100,000 - 120,060
GTD Wilmot (resigned 24 May 2013) 123,814 48,498 - 172,312

*or date of resignation if earher

The Directors’ interests in share options, long-term incentive plans and the ShareSave plan are disclosed in the
Directors’ Report on Remuneration on pages 49 and 50

Since the year end, M H Kerswell has exercised options over 85,000 shares in the Retention Plan There have
been no other changes to Directors’ interests since the year end and up to the date of this report

Qualifying third party indemnity provisions

By virtue of article 217 of the Articles of Association of the Company, a qualifying indemnity provision (within the
meaning given by section 234 of the Companies Act 2006) 1s in force at the date of this report in respect of each
Director of the Company and was in force from 8 December 2005

The Company has purchased appropriate insurance in respect of legal actions against Directors and officers
Payment of creditors

It 1s the Group's policy to agree credit arrangements with suppliers as part of the general terms of supply
Payment 1s then made in accordance with these terms provided the goods and services have been delivered In
accordance with the agreed terms and conditions The number and diversity of supply relationships means the
Group pursues no formal code or policy beyond this Trade creditors of the Group at 30 June 2013 were
equivalent to 17 (30 June 2012 10) days' purchases

The Company had no trade payables at 30 June 2013 or 30 June 2012
Charitable and political donations

The Group supports a nominated chanty, chosen annually by employees Cancer Research UK was the
nominated chanty untl March 2013, and charitable donations of £10,000 (2012 £5,000) were made to this
chanty MacMillan Nurses was chosen as the nominated chanty from April 2013 and a donation of £5,000 was
made during the year There were no political donations made (2012 nil)
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Report of the Directors (continued)
Employment policy

The Group 1s an equal opportunities employer and appoints employees without reference to age, sex, ethnic
group or religious beliefs

It 15 the Group's policy to give full consideration to suitable applications for employment by disabled persons
Opportunities also exist for employees of the Group who become disabled to continue in therr employment or to

be trained for other positions in the Group

All companies within the Group actively encourage employee involvement at all levels, both through regular
employee briefings and by direct access to managers and the Directors In addition, the Share Incentive Plan
and the ShareSave Plan as described in note 22 encourage employees' participation i the Group's
performance

All employees are regularly bnefed on the Group's performance and new inttiatives through regular all-staff
email from the Intenim Chief Executive Officer

Significant agreements

The Group’s bank facility agreement, referred to in note 26, 1s a significant agreement that 1s terminable on a
change of control of the Company In addition awards under certain of the long-term incentive plans, details of
which are set out in note 22, will vest or may be exchanged for awards of a purchaser’s shares, upon a change

of control of the Company

Conflicts of interest

Following the implementation of new legislation on conflict of interest, reflected in the changes to the Company’s
Articles of Association In 2008, procedures are in place to deal with such conflicts and they have operated

effectively
Financial instruments

A statement in relation to the use of financial instruments by the Group 1s shown in note 26 to the financial
statements
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Céntaur Media plc

Report of the Directors (continued)

Principal risks and uncertainties

Specific business risks to which the Group 1s exposed are detalled below and the Board has implemented a
comprehensive risk management process to identify, moniter and mitigate these risks

Exposure to the economy

Centaur's products and markets are predominantly UK based and as a result the Group’s performance Is
broadly linked to the strength of the UK economy and general economic factors such as inftation, currency
fluctuation, interest rates, supply and demand of capital and industrial disruption therefore have the potential to
affect the Group's operations, business and profitablity While these macro-economic factors are beyond the
control of the Group, specific exposure to interest rate and currency nsk is minimal and in addition the range of
markets served by Centaur's products together with the continuing strategy of extending the reach of
established brands and recent acquisitions through the delivery of new products in a diverse range of media
formats provides some ability to spread this exposure

Financing

Centaur had net debt at 30 June 2013 of £19 5m and a ratic of net debt to EBITDA of 1 5 times (adjusted to
include a provision for deferred consideration as part of net debt, the ratio was 1 9 imes), comfortably below its
targeted leverage of below 2 times Failure to comply with any financial covenant could result in additional
finance costs and possible withdrawal of the faciity The Group constantly monitors its cash flows and
profitability and has operated within all its covenants throughout the year Its existing faciliies expire in February
2016 and the Group will consider the refinancing of these faciliies in the financial year ending 30 June 2015

Dependence on advertising

Advertising revenues represented 35% of Group revenue in the year ended 30 June 2013 (2012 43%) and
changes in advertising trends, particularly away from traditional magazine formats could have an impact on the
Group's profitability However, the diversity of served markets and strength of brands, which in most cases
includes a number of market leading positions, together with continued brand diversification inte alternative
media formats all serve to limit this exposure In addition, the continued investment in digital and paid-for
content solutions provides further opportunities to build more sustainable and less cyclical revenue streams that
will help to reduce the concentration of more traditional forms of advertising within overall Group revenues

Growth strategy

The Group seeks to launch or acquire new digital products, events and other brand extensions It 1s essential
that the Group successfully develops and markets these products and integrates acquired businesses in order
to continue to grow The Group has an experienced management team in place with significant experience of
managing new product development and the integration of acquisitions

Competitor activity

A number of products exist that compete directly or indirectly with those of the Group resulting in a highly
competitive market Domestic and international competitors market ther products to the Group's target
audiences New technology, changing commercial circumstances and new entrants to the markets in which the
Group operates, may adversely affect the Group's business A key element of the Group’s strategy 1s to
develop and mamntain a deep understanding of the information needs of the markets it serves, its customers and
audiences As a result, the Group can continually adapt and develop existing products thus protecting market-
leading positions and thereby imiting the opportumities for competitors to secure an advantage

Dependence on key personnel

The Group's future success 1s substantially dependent on the continued services and conttnuing contributions of
its Directors, senior management and other key personnel The loss of the services of any of the Group’s
executive officers or other key employees could have a material adverse effect on the Group's business The
entrepreneunal culture of the Group and the incentive programmes in place enable the Group to attract and
retain key personnel

Reliance on information systems

Certain divisions of the Group are dependent on the efficient and uninterrupted operation of ther IT and
computer systems and of services from third-party providers The Group has taken precautions to limit its
exposure to the risk of matenal disruption to systems
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Report of the Directors (continued)
Going concern

The Directors have carefully assessed the Group’s ability to continue trading, particularly in the light of the
uncertain market conditions, and have a reasonable expectation that the Group and Company have adequate
resources to continue in operational existence for the foreseeable future

Net debt at 30 June 2013 amounted to £19 5m (2012 £7 2m) The £40 Om revolving credit facility with the Royal
Bank of Scotland and Barclays continues to be in place, not expinng untl February 2016 The continuing
strength of the Group’s cash generation 1s reflected In the 112% conversion of adjusted operating profit into
operating cash flow during the year ended 30 June 2013 (page 20)

The Group has net current habilities which anse from its normal high levels of deferred income which represent
timing differences relating to events in the future and subscriptions An assessment of cash flows for the next
two financial years, which has taken into account this and the factors described above, has indicated an
expected level of cash generation which would be sufficient to allow the Group to fully satisfy its working capital
requirements, to cover all pnincipal areas of expenditure including maintenance capital expenditure and taxation
during this period and to meet interest payments, as they fall due, and the financial covenants under the
revolving credit facility
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Report of the Directors (continued)
Statement of Directors’ responsibilities

The Directors are responsible for preparing the Annual Report, the Directors’ Report on Remuneration and the
financial statements in accordance with applicable law and regulations

Company law requires the Directors {0 prepare financial statements for each financial year Under that law the
Directors have prepared the Group and parent Company financial statements in accordance with International
Financial Reporting Standards {IFRSs) as adopted by the European Union Under company law the Directors
must not approve the financial statements unless they are satisfied that they give a true and farr view of the
state of affairs of the Group and the Company and of the profit or loss of the Group for that period In preparing
these financial statements, the Directors are required to

+ select sutable accounting policies and then apply them consistently,
» make judgements and accounting estimates that are reasonable and prudent,

= state whether applicable IFRSs as adopted by the European Union have been followed, subject to any
matenal departures disclosed and explained in the financial statements, and

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

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Company's transactions and disclose with reasonable accuracy at any time the financial position of the
Company and the Group and enable them to ensure that the financial statements and the Directors’ Report on
Remuneration comply with the Compantes Act 2006 and, as regards the Group financial statements, Article 4 of
the IAS Regulation 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 irregularities

The Drectors are responsible for the maintenance and integnty of the Company’s website Legtslation in the
United Kingdom governing the preparation and dissemination of financial statements may d:ffer from legislation
in other jurisdictions

Each of the Directors, whose names and functions are hsted in the Board of Direclors summary on page 23,
confirms that, to the best of therr knowledge

» the Group financial statements, which have been prepared in accordance with IFRSs as adopted by the
EU, give a true and fair view of the assets, liabilities, financial position and profit of the Group, and

e the Operational Review, Financial Review and Report of the Directors include a far review of the
development and performance of the business and the position of the Group, together wath a descnption of
the principal nsks and uncertainties that it faces
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Report of the Directors (continued)
Disclosure of information to the auditors

The Directors confirm that, so far as the Directors are aware, there 1s no relevant audit information of which the
Company's auditors are unaware, and the Directors have taken all the steps that they ought to have taken as
Directors I1n order to make themselves aware of any relevant audit information and to establish that the
Company's auditors are aware of that infformation

Independent auditors

A resoluton 1s to be proposed at the Annual General Meeting for the re-appointment of
PricewaterhouseCoopers LLP

Corporate governance

The company's statement on corporate governance can be found in the Corporate Governance Report on
pages 31 to 39 of these financial statements The Corporate Governance Report forms part of this Report of the
Directors and 1s incorporated into it by cross-reference

By order of the Board

Claire Baty
Company Secretary

11 September 2013
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Corporate Governance Report
Statement of compliance with the UK Corporate Governance Code

The Board has prepared this report with reference to the UK Corporate Governance Code (the “Code”) 1ssued
by the Financial Reporting Council in June 2010

The Board of Centaur Media plc 1s accountable to the Group's shareholders for good Corporate Governance
and in doing so 15 committed to the principles outlined in the Code as well as compliance with the Companies
Act 2006, the Listing Rules and the Disclosure and Transparency Rules

The statement below describes how the principles of Corporate Governance are applied and the extent of the
Group's compliance with all relevant provisions of the Code

The Group has complied with the Code throughout the financial year
Leadership
Role of the Board

The Group 1s controlled through its Board of Directors The Board recognises its responsibility to the Company’s
shareholders It does this by providing entrepreneunal leadership, whilst ensuring controls are established that
enable the effective monitoring and management of nsk The Board Is responsible for the Group’s systems of
Corporate Governance and 1s ultimately accountable for the Group's activities and strategy by ensuring the right
financial and human resources are In place

Operation of the Board
The Board held seven scheduled meetings during the year

Board and Committee meetings are scheduled to ensure that adequate time i1s given to consider and discuss all
agenda items

In additton to scheduled meetings Directors are available to hold telephonic and ad hoc meetings on matters
that need to be addressed outside the scheduled dates

The Board I1s accountable to shareholders for ensuring that the Group 1s appropnately managed and achieves
the strategic objectives agreed by the Board In accordance with the Code, the Board has established
guidelines requiring specific matters to be reserved for decision by the full Board of Directors, including

The commencement of any major new and/or different business activity

Matenal acquisitions and disposals

Matenal snvestments and capital projects

The Group’s internal controls and risk management policies, including nsurance and material itgation
Overall budgetary planning, treasury planning and business strategy

Review of the functioning of the Board Committees

Membership of the Board and its committees

As at 30 June 2013, the Board compnised a Non-Executive Chairman, one Executive Director and four Non-
Executive Directors Geoff Wilmot stepped down as Chief Executive Officer and resigned as a director on 24
May 2013 Mark Kerswell was appointed as Intenim Chief Executive Officer on 14 May 2013

Details of appointments, roles and backgrounds of the Directors are set out in the biographies on page 23 and
on the Group's website (www centaur co uk} The Board believes that the Directors possess a wide range of
commerctal, financial and regulatory experience and ability which are relevant to the Group as a PLC n the
media sector
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Corporate Governance Report {continued)
Membership of the Board and its committees (continued)

The Board has established an Audit Committee, a Remuneration Committee and a Nomination Committee with
formally delegated duties and responsibilities within wntten terms of reference prescribed by the Board, all of
which are availlable on the Group’s website {(www centaur co uk} Non-members may attend these committee
meetings by invitation although no Director can attend a meeting, or part of a meeting, where hefshe could have
a conflict of interest

During the year, the membership of the Board and of each commitiee was as follows

Board role Audit Remuneration Nomination

Committee Committee Committee

JPE Taylor Chairman - - Chairman
C Satterthwaite Senior Independent Director Member Member Member
C Mommison Non-Executive Director Member Chairman Member
RW Boyle Non-Executive Director Chairman - -
RS Miskin Non-Executive Director - Member Member
MH Kerswell Intenm Chief Executive Officer - - -

from 14 May 2013 {previously
Group Finance Director)

GTD Wilmot Chief Executive Officer until 14 - - -
May 2013

Meeting attendance

The number of scheduled full Board meetings and Committee meetings during the year to 30 June 2013 along
with attendance of Directors was as follows

Scheduled Audit Remuneration Nomination

Board Committee Committee Committee

Meetings Meetings Meetings Meetings

Number of meetings held 7 3 4 1

JPE Taylor 7 nfa nfa 1

MH Kerswell 7 n/a n/a n/a

C Satterthwaite 5 3 3 0

C Momson 6 3 4 1

RW Boyle 7 3 n/a n/a

RS Miskin 7 n/a 4 1

GTD Wilmot (resigned 24 7 nfa n/a nfa
May 2013)
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Corporate Governance Report (continued)
Sub Committees

The Board on occasion appoints sub-committees consisting of at least two Directors in order to finalise and
approve matters that have been approved in principle by the Board, subject to final amendments

A sub-committee of two Directors was appointed to approve the 1ssue and allotment of shares in satisfachon of
employee share schemes

The Group has purchased appropnate insurance in respect of legal actions against Directors and officers
Division of responsibilities

There 1s a clear division of responsibilities between the Non-Executive Chairman and the Chief Executive, which
has been set out in writing and agreed by the Board

The Chairman is responsible for

Leading the Board

+ Ensuring the effectiveness and proper performance of the Board and of its Directors and setting the
agenda for its meetings
Regularly updating the Directors on all matters relevant to them
Ensuring constructive relations between Executive and Non-Executive directors
Establishing effective communication with shareholders and ensuring that the Board understands their
views

+ Regular contact with the Chief Executive

Patrick Taylor was appointed as Chairman on 10 December 2009 and was considered by the Board to meet the
independence criteria an his appointment

The Chief Executive’s responsibilities are

+ Setting and implementing the overall strategy
« Overseeing the day-to-day management of the Group

+ The ine management of senior executives

¢ Jointly with the Chairman, representing the Group externally

The Non-Executive directors constructively challenge the performance of management both in board meetings
and outside Through the work of the audit committee, the Non-Executives are able to satisfy themselves on the
integrity of financial information and the robustness of financial controls and risk management systems

During 2013 a strategy day was held where Executive Directors and members of senior management met to
carry out a review of the strategy of the Group Non-Executive directors including the Non-Executive Charrman
participated in this process and helped to develop the proposals on strategy

Chnstopher Satterthwaite 1s the Senior Independent Director and 1s availlable to meet with shareholders if
required

The Nen-Executive Directors have met together without the Executive Directors as required by the Code

See Statement of Directors’ responsibiliies on page 29 for further details
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Corporate Governance Report (continued)
Effectiveness

Composition of the Board

The Board 1s satisfied that, as at 30 June 2013, all four Non-Executive Directors (Christopher Satterthwaite,
Colin Mornison, Robert Boyle and Rebecca Miskin) and the Non-Executive Charrman (Patrick Taylor) remain
independent according to the definiion contained In the Code No Non-Executive Director

has previously been employed by the Group within the last five years,

has had a maternal business relationship with the Group within the last three years,

receives remuneration other than Director's fees,

has close family ties with any of the Group's adwisers, Directors or senior employees,

holds cross-directorships or has significant links with cther Directors through involvement in other
companies or bodies,

represents a significant shareholder, or

has served on the Board for more than nine years

Colin Morrison was first elected as a director in 2004 and will not be offering himself for re-election at the Annual
General Meeting in November 2013 There I1s no current intention to replace Colin

Appointments to the Board

The Board has established a Nomination Committee with formally delegated duties and responsibilities within
written terms of reference prescnbed by the Board which are avalable on the Group's website
(www centaur co uk)

The Nomtnation Committee ensures the maintenance of a formal, ngorous and transparent procedure for the
appointment of new Directors to the Board The Nomination Committee 1s responsible for ensuring that the nght
calibre of person and balance of skills 1s maintained on the Board This committee meets at least annually and
as required will make recommendations to the Board on new appointments to the Board

Following Geoff Wilmot's departure, the Nomination Committee has appointed an external executive search
firm, “The Up Group”, to recruit the Chief Executive Officer, and this process 1s underway as at the date of this
report The Up Group has no other connection with the Company

Patrick Taylor 1s the chairman of the Nomination Committee Its other members are Colin Mornison, Christopher
Satterthwaite and Rebecca Miskin When the Nomination Committee 1s considenng the appointment of a
successor to the Chairman, Chnstopher Satterthwaite chairs this committee

Commitment

Patrick Taylor has disclosed his other significant commitments to the Board and it was satisfied that these did
not prevent him from giving adequate time to hus role as Charrman

These commitments are

* Non-Executive Charrman of his family owned company, Nonstop Adventure Limited,

« Non-Executive Director of a family owned hydro-electric generating company, The Lowwood Products
Company Limited, and

« Non-Executive Chairman of Skiplex Limited

The terms and conditions of appointment of Non-Executive Directors are avallable for inspection at the
Company’s registered office during normal business hours and at the AGM The letters set out the expected
time commitment of a minmum of two days per month, including attendance at regular board meetings,
attendance at the AGM, and appropnate preparation time ahead of each meeting The agreement of the
Chairman 1s required before a Non-Executive Director accepts any additional commitments that might affect the
time they are able to devote to therr role as a Non-Executive Director of the Group The Board 1s satisfied that
each of the Non-Executive Directors commits sufficient time to the business of the Group and contributes to the
governance and operations of the Group
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Corporate Governance Report {(continued)
Development

All new directors receive a full induction pack on joining the Board and undertake a number of induction
meetings throughout the business shortly after appointment This includes meetings with major shareholders if
required

The chairman reviews the training and development needs of each director on a continual basis and specifically
as part of the annual evaluation process The Company Secretary provides on-going traiming through the
regular dissemination of relevant legislative and regulatory updates and external reports

Information and Support

The Directors receive Board and Committee papers tn advance of each meeting These are circulated usually a
week before the meetings and contain prior minutes of all meetings, including sub-committees, as well as
reports from the Chief Executive Officer and Group Finance Director On at least two occasions a year detalled
business focused reports are provided and reported on by the divisional heads The Company Secretary also
submits a report for each meeting addressing legal, regulatory and governance matters

The Board has a procedure through which the Directors are able to take independent advice in the furtherance
of their responsibilities, no such advice was sought dunng the year

The Directors have access to the advice and services of the Company Secretary, Clarre Baty, who Is also
secretary to all the Board Committees In addition, the Company Secretary advises the Board on governance
matters and 1s responsible for ensuring that Board procedures are followed and that the Board complies with the
applicable rules and regulations

Evaluation

The Directors are constantly evaluated against performance and commitment to therr roles and dutes as
Directors The Chairman addresses weakness and, where appropriate, proposes new members to be appointed
and seeks the resignations of Directors of the Board

Board performance self-evaluation questionnares were 1ssued to each Director during the year and these
questionnaires were analysed and a summary reported on to the Board by the Company Secretary The
questionnaires covered the constitution and performance of the Board as a whole, its committees, its meetings,
its strategy, training provided and provision of information to Directors, relattonships withun the Board and with
staff members and a general overview of key issues

The Charrman has met with each Director individually in order to consider the performance of the said director,
the Committees and the Board as a whole The Non-Executive directors, led by the Sentor Independent
Director, met during the year to evaluate the performance of the Charman No matters of concern arose

The Directors have considered the value of introducing an external evaluation of performance and have decided
that the internal evatuation process 1s appropriate at the current time

Re-election

Under the Company's Articles all Directors are subject to re-election at least every three years However, the
Board decided to recognise best practice in this area and have chosen to stand for re-election annually
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Corporate Governance Report (continued)
Accountability
Financial and Business Reporting

The Board recognises Its responsibility to present a true and balanced assessment of the Group's position and
prospects The statement of directors’ responsibiities and disclosure of information to the auditors 15 set out on
pages 29 to 30

This annual report contains a balanced and understandable assessment of the business and its prospects in the
Chief Executive Review and Financial Review sections on pages 6 to 22 An explanation of the business model
Is contained in the Strategic Overview section of the Chief Executive Review on page 6 The Independent
Auditors’ Report on pages 52and 53 includes a statement by the auditor about their reporting responsibilities

Risk Management and Internal Control

The Board has accountability for the effectiveness of the Group's system of risk management and internal
controls This relates to all controls, covering financial, operational and compliance matters and includes
processes for the preparation of the consolidated accounts

An on-going process, In accordance with the guidance of the Turnbull Committee on nternal control, 1s
established for identifying, evaluating and managing rnisks faced by the Group In reviewing the Group’s risk
profile the following categories of risk are considered Competitor, Customer, Employee, Finance, Infrastructure
and systems, Market, Reputational, and Supplier These headings are then broken down into various risk
events and the likehhood of occurrence, potential seventy and nsk management processes and systems are
identified

The risk management process and systems of internal control are designed to only manage rather than
eliminate risk and can only provide reasonable and not absolute assurance against material misstatement and
loss The nisk of faillure to achieve business chjectives has been reviewed regularly throughout the year

The Board recognises that it i1s responsible for systems of internal control and for reviewing its effectiveness, but
has delegated responsibility for reviewing the effectiveness of the Group’s system of nsk management and
internal controls to the Audit Committee, which receives the relevant reports from various committees and
individuals to assist it In its assessment of these controls It 1s the responsibility of management to implement
Board policies on internal control

The Board through its committees 1s responsible for dentfying, approving and enforcing policies on rnisk and
control The Group has a structure to monitor its key activities As part of its structure, there 15 a comprehensive
planning system with an annual budget approved by the Board The results of operating divistons are reported
monthly and compared to the budget Forecasts are prepared during the year
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Corporate Governance Report {(continued)
Risk Management and Internal Control (continued)

The key procedures, which the Directors have established with a view to providing effective internal controls,
are as follows

* Regular Board meetings to consider a schedule of matters reserved for the Board's consideration

+ An annual review of corporate strategy, which includes a review of nsks facing the business and how
these nisks are monitored and managed on an on-going basis within the orgamsation

» An established organisational structure with clearly defined lines of responsibility and delegation of
authority

+« Documented and enforced policies and procedures

* Appointment of staff of the necessary calibre to fulfil their allocated responsibilities

* Comprehensive budgets and forecasts, approved by the Board, reviewed and revised on a regular
basis, with performance monitored against them and explanations obtained for matenal varniances

+ A detalled investment approval process, requinng Board approval for major projects Post-investment
appraisals wili be conducted and be reviewed by the Board

* An Audit Committee of the Board, comprising Non-Executive Directors, considers significant financial
control matters as appropnate

In addition the Executive Director runs formal meetings with senior members of each division on a monthly
basis These discussions address new product development opportunities as well as operational matters

An Internal Control Review has been conducted by management and a report has been submitted to the Audit
Committee No major control weaknesses were identified

Audit Committee

The Board has established an Audit Committee with formally delegated duties and responsibilities within written
terms of reference prescribed by the Board which are available on the Group's website (www centaur co uk)

Robert Boyle 1s the chairman of the Audit Committee and has recent and relevant financial experence Its other
members are Colin Mornson and Christopher Satterthwaite See the Board of Directors summary on page 23
for further details on the expenence of the members of the Audit Committee All members of this committee are
Non-Executive Directors

The Audit Committee meets at least twice each year and has met three tmes duning 2013 In addition the
Chairman meets with the external auditors at feast annually on a one to one basis The Chief Executive Officer,
the Group Finance Director, the Group Financial Controller and external auditors attend for part or all of each
meeting The external auditors have unrestricted access to the Audit Committee and ts Chairman

The Audit Committee considers all matters relating to financial policies, internal control and reporting,
appointment and re-appointment of external auditors, the scope and results of the audits, the independence and
objectivity of the auditors and ensures that an effective system of internal financial control 1s maintained

To meet its responsibibties the Committee considered

 Interim and preliminary announcements, together with any other formal announcements relating to
financial performance,

e the accounting principles, policies and procedures adopted in the Group's financial statements,
including, where necessary, challenging the judgements made, and

e the potential effects of tax accounting and other significant judgemental and complex accounting 1ssues
dealt with in the accounts
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Corporate Governance Report {continued)
Reappointment of Auditors

Centaur's external auditors, PricewaterhouseCoopers LLP, have been in post since 2000, and for nine years as
auditors of a listed company (Centaur was listed in March 2004) The Audit Committee has reviewed the
ndependence and effectiveness of the external auditors during the year including

» the terms, areas of responsibility, duties and scope of work of the external auditors as set out In the
engagement letter,

the external auditors’ work plan for the Group,

the detailed findings of the audit, including a discussion of any major 1ssues that arose during the aud,
the letter from PricewaterhouseCoopers LLP confirming its independence and objectivity, and

the audit fee and the extent of non-audit services provided by the external auditors

The Audit Committee has recommended the reappointment of PricewaterhouseCoopers LLP at the forthcoming
AGM, which the Board has fully accepted

Non-audit services provided by Auditors

Centaur's external auditors may not provide any non-audit service that poses a significant threat to the auditors’
objectivity or independence Centaur's auditors have confirmed that they are independent and do so on an
annual basts During the year, with the approval of the Audit Committee, the Corporate Taxation team of
PricewaterhouseCoopers LLP, who are also the Company's auditors, provided taxation compliance and
advisory work to the Group The fee in respect of this work was £58,000 Other assurance fees of £94,000
(2012 £nil) were incurred In the year relating to an audience measurement project, of which, £47,000 related to
2012 An analysis of the fees paid to PricewaterhouseCoopers LLP during 2013 can be found in note 2 to the
financial statements

Internal Audit

The Group does not have an internal audit function The Group betieves that the internal controls established
are strong and that, given the relatively centralised structure of the finance function, an internal audit function
would not add value The Audit Committee annually reviews that position

Whistle blowing

The Audit Committee has reviewed arrangements for whistle-blowing and has put a policy in place The policy
encourages a culture of openness and seeks to reassure employees that by reporting 1ssues of concern they
will not suffer vichmisation or detniment Employees are required to raise 1ssues in the first instance with therr
line manager or, If this 1s a problem, with the Human Resources Director or in exceptional cases with the Chief
Executive Officer or Chairman of the Audit Committee

The Group 1s committed, whenever appropriate, to mvestigate fully any concern raised in a timely manner and
where an investigation confirms wrongdoing to take the necessary disciplinary or legal action The Group will,
wherever possible and without infringing confidentiality, keep the “whistleblower” informed of the outcome of
enquiries and decisions taken with regard to the matter Guidance i1s also given to raising matters externally
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Corporate Governance Report (continued)
Remuneration Committee

Details of the Remuneration Commuittee are found on page 42

Relations with Shareholders

Commumication with shareholders 1s given a high priority The Chief Executive Rewview and Financial Review
give a detailed overview of the business and future developments There is regular dialogue between the
Executive Directors and institutional shareholders as well as presentations after the Group’s preliminary
announcement of the year-end results and at the half year In addition financial and other information about the
Group I1s avallable on the Group's website and procedures are in ptace to ensure that the Board 1s regularly
apprised of shareholders’, analysts’ and brokers’ expressed views of the Group

Along with up to date details of the Group's business activities copies of all the regulatory announcements can
be viewed on the Group’s website (www centaur co uk) The website also contains downloadable copies of the
annual and interim reports, investor presentations and General Meeting notices and voting results

The Board's intention 1s to use the Annual General Meeting on 13 November 2013 to communicate with private
and institutional investors and welcomes therr participation The Chaiwrman will aim to ensure that the Chairmen
of the Audit and Remuneration Committees are avallable at the Annual General Meeting, details of which can
be found in the Notice of the Meeting

Dunng the year Patrnick Taylor, in his capacity as Charman, has met with a number of the Group's largest
shareholders Chnstopher Satterthwaite, in his capacity as Senior Independent Director 1s avaitable to meet with
any major shareholder at their request

Details of share capital and substantial shareholdings are given on page 24 and in note 21

Page 39



Centaur Media plc

Corporate Social Responsibility

The Board recognises the need for a clearly defined strategy and well defined policies In relation to the impact
of the Group’s activites on all its key stakeholders and the broader environment as a whole The Board has
therefore formulated an approach to Corporate Social Responsibility (CSR) which 1s both complementary to the
stated strategic objectives of the Group but also practical in terms of iImplementatton of policy and measurement
of results

People in Centaur

Centaur's success depends upon its ability to keep developing new products and refreshing existing ones and
that in turn depends upon our ability to altract and retain a highly motivated, entrepreneunal team of people In
seeking to achieve this objective, we beleve that the following are the most important factors for us to address

a. Giving our people a sense of ownership We encourage our people where appropnate to have a strong
sense of identity with their particular business unit or brand and to think hike owners

b Maintaining unity around a common vision, strategy and culture: We seek to provide each of our
businesses with a corporate context of a clearly communicated vision and strategy and a common culture
We aim to achieve this through good communication on a number of levels In addition to a structure of
formal and informal divisional meetings across the Group, which are attended on a monthly basis by the
Chief Executive Officer and Group Finance Director, a number of other mechanisms are used to retain a
corporate framewoark without diluting the strength derived from the devolved operating structure of the Group
as described above These include

» The Group intranet which provides a regular update of news and corporate information

s A regular monthly email newsletter from the Chief Executive Officer which 1s circulated to all staff
highlighting recent new business developments, trading highlights and news on our pecple

» Senior managers’ attendance at periodic management seminars to promote and share best practice
across the Group In addition, sernior managers receive periodic updates In relation to the Group's
trading performance from the Chief Executive Officer and Group Finance Director

¢ Providing competitive rewards We aim to provide financial rewards and a range of associated benefits
that are competitve within our sector Centaur's culture 1s mentocratic and In reviewing remuneration
packages, we seek to focus primarily on individual performance During 2013 and previously, individual
reviews have been conducted throughout the year on the anniversary of joining From 1 July 2013 onwards,
all reviews will take place during the summer, with annual pay reviews effective from 1 October of each year
A new on-line Performance and Development management tool has been implemented for the new
performance year to support this

d. Providing effective resources: Centaur's management style 1s intended to incorporate a high level of
coaching to support and promote superior performance This i1s supplemented by an in-house programme of
entry-level training programmes We continue to successfully run the Centaur Training Academy, a more
extended training programme for new sales recruits

e. Listening to our staff. An employee engagement survey was completed in March 2013, and as a result
actions are being taken in various key areas including office environment and facilities, internal
communtcation, training and development, recognition and reward

f Refurbishing the Wells Street offices. An important element in our aim to attract and retain motivated and
entrepreneurial people I1s our working environment To this end, Centaur 1s investing in refurbishing the mam
Wells Street building, creating a modern, more open plan environment which encourages collaboration and
commurucation across the business
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Corporate Social Responsibility (continued)
The Environment

The Board 1s aware of the potential impact on the environment of the Group’s activities and recognises its
responsibility to the environment particularly with regard to its use of paper and print for magazines, disposal of
waste and recycling, packaging and distribution of magazines, use of toner inks and in reducing its carbon
footprint primarily in its consumption of energy

The policy of the Group 1s to consider the impact on the environment as one of the factors when making
purchasing decisions and to regularly record and monitor the results of those decisions on the environment,
where practical The Director responsible for overseeing this policy 1s Mark Kerswell

Purchase of paper and printing -~ The Group sources all its magazine paper grades from mills that hold
valid forestry certification scheme accreditation, which ensures its pulpis sourced from well managed and
sustainable forests, and have 1SO 14001 and EMAS accreditation

Centaur uses 100% recycled paper made from post-consumer recovered paper fibres on many of its magazine
titles and there 1s an on-going Instiative to increase recycled paper content over time with the aim of reducing the
Group’s CO, carbon footprint

Disposal of waste and recycling — A recycling initiative 1s In place across the Group and this continues to
ensure that around 50% of office waste 1s recycled

Packaging and distribution of magazines — Lighter weight plastic that can be recycled has been adopted
where appropriate and tight controls are exercised on print runs and wastage levels

Toner inks — Alf toner cartndges and computer equipment continue to be recycled where possible In order to
reduce the consumption of toner cartridges, computers are inked to photocopiers for printing purposes in most
areas of the business

Energy consumption

In reporting on energy consumption and in comparing numbers from year to year the Group 1s conscious that
the figures can be affected by cimatic differences and employee numbers between reporting years These
factors should be taken into account

The numbers for the 12 months to 30 June 2013 and the comparatives for the prior year are as follows

2013 2012
Energy consumption (CO, tonnes)’ 469 549
Electricity {MwH) 894 936
Ol {*000 litres) * - 18
Notes on the above table
1 The CO; tonnes represent the CO; equivalent of the electncity and ol consumed dunng the year The calculation is based on the

conversion factor provided by the National Energy Foundation

2 Heating ail was only used at one of the Group's premises, which has now been vacated
3 Woater 1s supplied by the landlords, except for one buillding, so the majonty of the figures are unavarlable

The Community

It 15 Group policy to not make corporate contributions to pohtical parties and the Group has no intention of using
the authority that it has under Companies Act 2008 to do s©  During the year, the Group has supported a
nominated charity as chosen by staff Details of denations made are included in the Report of the Directors
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Directors’ Report on Remuneration
Annual Statement

As Charrman of the Remuneration Committee, | am pleased to introduce our Report on Directors’ Remuneration
for the year ended 30 June 2013 While the UK Government's reforms on Directors' pay published recently by
the Department for Business, Innovation & Skills will not formally impact the Company until next year, the
Committee has sought to comply with a number of the new requirements early in the interests of best practice
Therefore, this report has been split into three sections

o This Annual Statement which summarises and explains the major decisions and changes for 2014 1n
respect of directors’ remuneration,

o A Directors' Remuneration Policy which sets out the 2014 remuneration policy for the Company's
drrectors, and

o An Annual Report on Remuneration which provides details of the remuneration earned by the Company’s
directors in relation to the year ended 30 June 2013

We will be seeking your support for each part of the report by way of a single adwisory vote at the forthcoming
AGM

Remuneration Policy for 2014

The Committee has carned out a review of the serior executive incentive policy at the Company with a specific
focus on the Executive Directors The principal conclusions of the review, which primanly reflect the
Committee's objective of simplifying arrangements and adopting best practice where retevant, are as follows

o Base salary levels remain broadly appropriate,

o Annual bonus potential should continue to be Iimited to 100% of salary for Executive Directors However,
instead of 100% of the bonus being based on adjusted profit before tax (PBTA) as operated for the year
ended 30 June 2013, 60% of the bonus will be based on sliding scale PBTA targets, and 40% on sliding
scale revenue growth targets This rebalancing should ensure that the management team focuses on both
revenue and earnings growth Further, instead of 100% of the bonus being payable in cash, the Committee
will introduce a deferral element Therefore, starting with the 2013/14 financial year, any annual bonus
equivalent to more than 75% of basic salary will be paid as Centaur Media plc shares and deferred for 3
years,

o The 2010 Senior Executive Long Term Incentive Plan (SELTIP), which has reached the end of its first 3
year plan pertod, 1s considered to be too complicated and not sufficiently aligned to the long-term
Therefore, the Committee intends to revert to a conventional long-term incentive policy delivered through
the existing Long-Term Incentive Plan (LTIP} which was approved by shareholders at the 2006 AGM  The
Committee will adopt a market consistent annual grant policy whereby Executive Directors will receive LTIP
awards over shares with a value equal to 100% of base salary The first grants under the policy are
expected to be made shortly Reflecting the objective of incentivising long-term earnings growth and total
shareholder return, 50% of the 2013 LTIP award will be based on absolute adjusted earnings per share
targets and 50% of the 2013 LTIP award will be based on relative total shareholder return ("TSR")
measured against the constituents of the FTSE SmallCap (excluding investment trusts),

o Shareholding guidelines have been introduced for Executive Directors, who are expected to retain 50% of
the net of tax LTIP awards until they have a holding of shares with a value equivalent to 100% of salary, and

o Clawback provisions have been introduced into both the annual bonus and LTIP plans

The Committee believes that the changes set out above, which were consulted upon with the Company's major
investors and representative bodies, will smplify the Company's remuneration policy and align it with best
practice The Group 1s currently in the process of recruiing a Chief Executive Officer and intends to apply the
revised 2014 policy to this appotntment

C Morrison
Chairman of the Remuneration Committee, 11 September 2013
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Directors’ Report on Remuneration (continued)
Directors’ Remuneration Policy

Remuneration Policy

Centaur recognises the need to attract, retain and incentivise executives with the appropriate skils and talent to
manage and develop the Group’s businesses In such a way as to drive the Group's strategy and deliver

shareholder value The main principles of Centaur's executive remuneration policy are

To achieve total remuneration packages that are competitive in the sector within which the Group

operates and with the market in general,

To provide an appropriate balance between fixed and variable remuneration which rewards high levels

of performance, and

To Incentivise and retain management and to align their interests with thase of shareholders

The vartous elements of Executive Directors’ remuneration packages for 2014 are summansed below

Summary Remuneration Policy Table

£ Purpose and link to Operation Maximum Performance
S strategy P targets
Q
2
* Reflects the value of the » Reviewed annually, effective 1 s Annual *n/a
indivtdual and their role October {moved from July to align ncreases
> | *Reflects skills and with wider workforce) typically linked
s expenence over time = Paid In cash on a monthly bass, toéhose ?;flhe
@ | =Provides an appropnate pensionable wider workforce
8 level of basic fixed income | » Takes penodic account against
@ avoiding excessive nsk companies with similar
ansing from over rehance charactenstics and sector
on vanable income comparators
" = Incentivises annuat » Paid in cash on publication of = 100% of salary | =For 2014 PBTA
2 delivery of financial and annual results (60%]), and
§ strategic goals » Not pensionable revenue (40%)
3 | "Maximum bonus only * Deferral introduced for any bonus
c payable for achieving over 75% of base salary
<
demanding targets
o " Aligns to main strategic * Annual grant of conditonal = Awards capped | *50% of award
E objectives of delivenng awards or nil cost options granted at 100% of linked to EPS
= profit growth and under the LTIP with a 3 year salary targets, and 50%
5 shareholder retum vesting pencd to TSR
-
= Provides competitive » Defined contnbutions made to = Company "nfa
c retirement benefits Executive Director's own pension contnbutes
2 | «Provides an opportunity for | Plans between 9%
c and 17 5% of
s Executive Director to @
& contnbute to their own salary
retirement plan
= Auds retention and » Company car allowance and the *nfa *n/a
- recruitment provision of private medical
£ Insurance
[
* To provide ahgnment of » Executive Directors are required =100% of salary | =n/a
o interests between to builld and maintain a specified
8 Executive Directors and shareholding in Company shares
n shareholders
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Directors’ Report on Remuneration (continued)
Detailed Remuneration Policy

1. Base Salary

In determining base salaries, the Committee customarly benchmarks salary levels for comparable roles at
media companies of a similar size to Centaur and considers matters such as inflation, the individual’s
responsibilities, the Group's performance and the salary policy throughout the Group as a whole Salary levels
are reviewed annually

In setting remuneration levels, the pay and employment conditions of employees within the Group are also
taken into account In this regard, the salary of the previous Chief Executive Officer, Geoff Wilmot was increased
by 3 5% from 1 July 2012 in ine with the guidelines 1ssued for other employees in the Group

Mark Kerswell's salary was Iincreased by 5% from £220,000 to £231,000 on 1 July 2012 as the Remuneration
Committee deems that his skills and experience are of strategic imporiance for the business Mark was
subsequently appointed as Intenm Chief Executive Officer with effect from 15 May 2013 and, in addition to his
current salary, he receves a £3,000 per month (or part of month) temporary supplement in recognition of the
additional responsibilities, which will continue for as long as he remains in post as Intenim Chief Executive Officer

The Group has changed the annual pay review cycle to 1 October of each year and so the Executive Director
salanes will be reviewed on that date

2. Annual Bonus

The Committee considers it important that a significant proportion of Executive Directors’ remuneration be
structured so as to link rewards to corporate and individual performance

Executive Directors are eligible for an annual bonus dependent on the achievement of targets which take
account of corporate performance These targets are reviewed annually and new objectives set by the
Committee for each Director at the start of the financial year Under this scheme, in 2013 the Executive
Directors had a maximum bonus opportunity equivalent to 100% of base salary

The annual bonus scheme for Executive Directors in 2013 was based on adjusted profit before taxahon (PBTA),
to ensure a strong focus on profit recovery, and because PBTA 1s the financial measure most commonly used
by analysts and investors in assessing the performance of the business The 2013 PBTA bonus targets were
not met and therefore no bonus was paid

For 2014, the annual bonus plan will continue to be imited to 100% of salary for Executive Directors However,
instead of 100% of the bonus being based on adjusted profit before tax (PBTA), 60% of the bonus will be based
on shding scale PBTA targets, and 40% on sliding scale revenue growth targets This rebatancing should
ensure that the management team focuses on both revenue and earnings growth In addition, instead of 100%
of the bonus being payable in cash, any annual bonus equivalent to more than 75% of basic salary will be paid
as Centaur Media plc shares and deferred for 3 years

3. Pension
There 1s no Group executive pension scheme The Group makes a contribution of 9% of salary to Mark Kerswell's
indvidual pension scheme, and prior to the termination of his contract, made contnbutions of 17 5% of salary to

Geoff Wilmot's individual pension scheme The Group makes contributions of between 3% and 9% of satary for
other employees, dependent on their seniority
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Directors’ Report on Remuneration (continued)
Detailed Remuneration Policy (continued)
4, Long term incentive awards

Following a review of long-term incentive provision and in hight of feedback received from investors and
representative bodies, the Committee has concluded that the SELTIP, which reached the end of its first 3 year
pernod 1n 2013, 15 too complicated and not sufficiently aligned to the long-term

Therefore, the Committee intends to revert to a conventiona! long-term incentive policy delivered through the
existing Long-Term Incentive Plan (LTIP) which was approved by shareholders at the 2006 AGM  The Board
behleves that this will satisfactonly hnk reward with performance and will incentivise key management to deliver
long-term shareholder value

The Committee wilt adopt a market consistent annual grant policy whereby Executive Directors will receive LTIP
awards over shares with a value equal to 100% of base salary The first grants under the policy are expected to
be made shortly Reflecting the objective of incentivising long-term earnings growth and total shareholder return

e 50% of the 2013 LTIP award will be based on shding scale absolute adjusted earnings per share targets
Absolute, rather than inflation-linked percentage growth targets will be operated for the initial grants given that
the low 2012/13 base EPS made setting percentage growth targets difficult, although the Committee wifl keep
this under review for future grants EPS targets are stll in the process of being finalised for these 2013 awards
and full disclosure will be provided in the London Stock Exchange announcement which will be published
shortly after the awards are granted, and

e 50% of the 2013 LTIP award will be based on relative total shareholder return ("TSR") measured against the
constituents of the FTSE SmallCap (excluding investment trusts) 25% of this part of an award will vest for
median TSR, increasing pro-rata to 100% vesting for upper quartile TSR over the three years ending 30 June
2016 In addition to the TSR performance condition, the Committee will need to be satisfied that the
Company's TSR performance reflects the underlying financial performance of the Company for this part of an
award to vest

The Group operates a Share Incentive Plan which 1s open to all employees, including Executive Directors, and
has a number of legacy long-term incentive arrangements and share option plans These are described In
detail in Note 22 to the Annual Report

5. Clawback

Consistent with best practice, clawback provisions have been introduced into the annual bonus and LTIP rules

6. Share Ownership Guidelines

Shareholding guidelines have been introduced for Executive Directors, who are expected to retain 50% of the
net of tax LTIP awards until they have a holding of shares with a value equivalent to 100% of salary
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Directors’ Report on Remuneration (continued)
Other remuneration matters
Director’s Service Agreements

Mark Kersweli's service agreement is dated 11 October 2011, and Geoff Wilmot's contract was dated 27 February
2004

Executive Director's contracts have no fixed term of office, have a notice period of 12 months and provide for
termination of employment within 14 days with payment in lieu of notice Where the Company terminates a
contract, any damages to which the Executive Director may be entitled shall be calculated in accordance with
ordinary common law principles including those relating to mitigation of loss

Patrick Taylor, Colin Morrison, Christopher Satterthwaite, Robert Boyte and Rebecca Miskin are Non-Executive
Directors The Non-Executive Directors have letters of appointment with the Company, which are for an initial
three-year period with an extension for a further three-year period, and provide for a notice period of one month
All existing Directors have chosen to submit to annual re-election at each AGM

Non-Executive Directors

The Non-Executive Directors recewve a fee for therr services, which 1s dependent on which committees they
serve or whether they act as Charman of committees, and the reimbursement of incidental expenses In
addition a payment of £1,500 per working day 1s made In respect of any period during which it 1s agreed by the
Board that the time commitment 1s significantly longer than envisaged under the terms of the appointment as a
result, for example, of a major cerporate transaction

Total Shareholder Return

The Group's new LTIP will be based on the performance of the FTSE Smallcap (excluding investment trusts)
This index 1s considered to be most representative of the performance of the shares of generally comparable
companies The graph below shows the total shareholder return {TSR) of Centaur Media plc compared to the
performance of this index over the last five years

Total Shareholder Return
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This graph shows the value, by 30 June 2013, of £100 invested in Centaur Media plc on 30 June

2008 compared with the value of £100 mvested in the FTSE Small Cap Index (excluding
Investment Trusts) The other points plotied are the values at intermediate financial year-ends

e Centaur Media == FTSE Small Cap (excl Investment Trusts)
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Directors’ Report on Remuneration {continued)

Total Shareholder Return {continued)
The graph below shows the total shareholder return (TSR) of Centaur Media plc compared to the performance of

the FTSE 350 Med:a index over the last five years This has been included for comparability with the prior year's
report
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This graph shows the value, by 30 June 2013, of £100 invested 1n Centaur Media plc on 30 June
2008 compared with the value of £100 invested in the FTSE 350 Media Index The other points
plotted are the values at intermediate financial year-ends

| e Centaur Media ——FTSE 350 Media |
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Directors’ Report on Remuneration {continued)
Annual Report on Remuneration

Directors’ Emoluments {(Audited)
The table below provides details of Directors’ remuneration from Centaur Media plc for the year ended 30 June
2013

Salaries Termination Bonus Benefits Subtotal Pension Car Total Total
and fees payments in Kind* Allowance 2013 2012
Executive
M H Kerswell ' 237,000 - - 2,329 239,329 20,604 - 259,933 261,015
GTD Wilmot 2 259,169 384,704 - 3,497 647,370 45,354 19,000 711,724 363,321
Non-Executive
JPE Taylor 80,000 - - - 80,000 - - 80,000 80,000
C Mornson 40,000 . - - 40,000 - - 40,000 40,000
C Satterthwaite 40,000 - - - 40,000 - - 40,000 40,000
R Boyle 35,000 - - - 35,000 - - 35,000 35,000
R Miskin 40,000 - - - 40,000 - - 40,000 40,000
Former Directors® - - - - - - - - 112,699
731,169 384,704 - 5826 1,121,699 65,958 19,000 1,206,657 972,035

1 In addition to M H Kerswell's base salary (increased from £220,000 to £231,000 from 1 July 2012), he receives an additional supplement
of £3,000 per month {or part of month) to reflect the addibonal responsibiliies with respect to serving as Intenm Chief Executive from 15
May 2013 This supplement will continue for as long as he remains the Intenm Chief Executive

2 Asannounced on 15 May 2013, GTD Wilmot stepped down as Chief Executive Officer, and resigned from the board of Centaur Media pic on
24 May 2013  In accordance with the terms of his serwce agreement, a payment of £384,704 was made, compnsing an amount equivalent to
12 months' pay in heu of notice (1 e salary, pension, car allowance and pnvate health msurance) and £30,000 in consideration for waiving
certain employment nghts  No amounts were paid in respect of annual bonus for the year ended 30 June 2013 or in respect of annual bonus for
the notcs penod No SELTIP award was made for 2013, however 185,137 2011 awards and 116,081 2012 awards vested on the date of
departure under the plan nules and remain exeraisable for a window of 6 months from the date of departure  The market value of these awards
at the date of departure was £103,167 In addiion, Mr Wilmot's outstanding vested options under the 2004 Opton Plan (587,333} remain
exercisable for a 6 month penod from the date of departure These options were underwater at the date of departure

3 MJ Lally resigned on 10 October 2011

4 Other benefits for Executive Directors dunng this year include hfe assurance, permanent health insurance and medical insurance
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Directors’ Report on Remuneration {continued)

Annual Report on Remuneration {continued)

Directors’ interests (Audited)
The Directors holding office duning the year to 30 June 2013 are shown on page 32 and therr beneficial interests
in the Company’s share capital are shown on page 25 None of the Directors had any beneficial interest in the
The following Directors hold awards under the Company's various legacy

shares of other Group companies
incentive arrangements as follows

Scheme

MH Retention Plan
Kerswell® SELTIP'
GTD 2004 Option Plan
Wilmot® Rollover Plan
2004 Option Plan

SELTIP'

SELTIP'

Date of
grant

301211
221012

90304
90304
291008
1509 1
221012

* Or at date of cessation if earhier

Earliest
exarcise
date

300613
150913

90307
90305
3006 12
150513
150513

Expiry
date

311214
1509 22

311213
903 14
291018
311213
311213

Exercise
price
{pence)

1000
4167
5175

Number Granted Lapsed Number
at 1 July In year in year at 30 June
2012 rrEE 2013*
170,000 - - 170,000
- 173.578 (86,789) 86,789
170,000 173,578 (86,789) 256,789
587,333 - - 587,333
172,777 - (172,777 -
800,000 - (800,000) -
370,274 - {185,137) 185,137
- 232,162 (116,081) 116,081
1,930,384 232,162 {1,273,995) 888,551

1 For financial years 2011 to 2013, the pnmary long-term incentive arrangement in operation was The Centaur Media plc 2010 Senior
Executive Long-Term Incentive Plan (the “SELTIP”) This plan will not be used going forward The key features of the SELTIP were as follows

At the beginning of the Plan Penod of three financial years, partapants received an Award of Bonus Units There was a maamum
contnbution of 100% of equivalent of salary per annum that could be attnbuted to the value of a Parbcipant's Award of Bonus Units in

respect of any financial year
¢  The Remuneration Committee set the Threshold Profit at the beginning of each financial year

. Performance was measured at three Measurement Dates (at the end of each financial year) At each Measurement Date up to 30% of the
growth in PBTA above a threshold |evel was converted into restncted shares to create the Bonus Pool
+ At the end of the three year Plan Penod 50% of the award of Bonus Units 1s capable of vesting with the balance of the Bonus Units capable
of vesting 12 months later subject to the following conditions

o  The vesting of all Bonus Units shall be subject to the Parbicipant’s continued employment at the relevant dates, and
o  50% of the Bonus Units subject to Awards to Executive Directors are only capable of vesting based on the Company's comparative
total shareholder retum ("TSR") compared to the constituents of the FTSE Small Cap Index measured over the three year Plan
Penod 40% of this part of an award would vest for median TSR increasing pro-rata to 100% vesting for upper quartile TSR over
the three years ending 30 June 2313 The inclusion of the TSR performance condibon in relaton to 50% of the Bonus Units held by
Executive Directors ensured alignment of partcipants’ interests with shareholders
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Annual Report on Remuneration (continued)
Directors’ interests (Audited) (continued)

Awards of bonus units were made in 2011, 2012 and 2013 as summansed in the following table

Financial | Threshold | PBTA Profit SELTIP Total Bonus pool | Number of Shares Shares
year profit achieved | growth contrnbution bonus allocated™ shares awarded to | awarded to
pool awarded In MH GTD Wilmot
total"* Kerswell
2011 £4 Om £6 5m £2 5m 20% £0 4m £0 4m 711.621 - 370,274
2012 £6 5m £8 0m £15m 30% £0 4m £0 3m 788,696 173,578 232,162
2013 £8 Om £8 6m £0 6m 30% £0 1m £0 1m i b -

*The Remuneration Commitiee did not affocate the entire bonus pool in 2012 or 2013

** Awards are only made {o participants with continuing employment
*** The 2013 awards will be converted to resincted shares on 12 September 2013 based on the share price at the close of business on 11

Septernber 2013
**** 50% of these shares have subsequently lapsed due to failure of the TSR performance conditron

It 1s intended that the awards will be funded from the employee benefit trust

2 MH Kerswell exercised 85,000 Retention Plan options on 1 July 2013 The market pnice on the date of exercise was 34 Op

3 GTD Wilmot resigned as a director on 24 May 2013
4 The market pnce at 30 June 2013 was 34 25p (2012 34 69p) and the range dunng the year was 29 25p to 69 5p (2012 26 76p to

46 81p) The average market price dunng the year was 43 59p (2012 34 82p)

Sharesave (Audited)
The following Directors have been granted options over ordinary shares of 10p each in the Company under the

terms of the Centaur UK Sharesave Plan 2008 and 2009

Earliest Exercise Number Number

Date of exercise Expiry price at 30 June at 30 June

grant date date {pence) 2012 2013

GTD Wimot 300409 010712 010113 2092 43,738 -

(resigned 24 May 2013}

GTD Wilmot exercised 43,738 options under the SAYE scheme on 2 July 2012 The market price on the
date of exercise was 35 0Op
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Directors’ Report on Remuneration (continued)
Consideration of Matters Relating to Directors Remuneration
The Remuneration Committee

The Board has established a Remuneration Committee with formally delegated duties and responsibilities within
written terms of reference prescribed by the Board which are avalable on the Group’s website
(www centaur co uk) Colin Morrison chared the Remuneration Commitiee dunng the year, and its other
members are Christopher Satterthwaite and Rebecca Miskin  All members of this Commitiee are independent
Non-Executive Directors The Company Secretary Clare Baty acts as secretary to the Committee The
Chairman, Chief Executive Officer or the Group Human Resources Director may be inwited to attend meetings, if
the Remuneration Committee considers it appropriate

Assistance to the Committee

During the year, the Committee appointed external remuneration consultants, New Bridge Street, who do not
perform any other services for and has no other connection with the Company The Committee 1s free to
choose its advisors and 1s satisfied that New Bridge Street provides advice that 1s objective and independent

The Committee receved assistance from the Company Secretary and, where requested by the Committee, the
Chief Executive Officer and the Group Human Resources Director The Committee has considered feedback
received from major shareholders and considers the reports and recommendations of shareholder
representative bodies and corporate governance analysts

Responsibilities and activities of the Committee

The Remuneration Committee 1s responsible for monitoring, reviewing and making recommendations to the
Board at least annually on the broad policy for the remuneration of Executive Directors, the Chairman and
Company Secretary It also determines ther indwvidual remuneration packages, including pension
arrangements, bonuses and all incentive schemes and the determination of targets for any performance-related
pay schemes operated by the Group - asking the Board, when appropriate, to seek shareholder approval for any
long-term incentive arrangements, bonuses, incentive payments and any compensation payments and share
option enttlements In additon the Committee monitors and recommends the level and structure of
remuneration for senior management

The Remuneration Committee meets at least twice each year and met four tmes in 2013 New Bridge Street
attends Committee meetings where needed to provide technical support The Committee Char has a standing
tem on the agenda at each man board meeting which provides the opportunity to update on and raise
remuneration matters for discussion by the Board Minutes of the Committee are circulated to the Board once
they have been approved by the Committee

Preparation of This Report

This Directors’ Report on Remuneration has been prepared by the Remuneration Committee in accordance with
Directors' Remuneration Report (2008) Regulations, the Listing Rules and the UK Corporate Governance Cede
relating to Directors’ remuneration While the Company (s not formally impacted until next year, the Commuttee
has also sought to early adopt a number of the new requirements on Direciors' pay disclosure recently
published by the Department for Business, Innovation & Skills in the interests of best practice

On behalf of the Board

C Morrison
Chairman of the Remuneration Committee
11 September 2013
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Independent Auditors’ Report to the Members of Centaur Media Plc

We have audited the financial statements of Centaur Media plc for the year ended 30 June 2013 which
comprise the Consolidated Statement of Comprehensive Income, the Consolidated and Company Statements
of Changes in Equity, Balance Sheets (Consolidated and Company), Cash Flow Statements (Consolidated and
Company) and the related notes The financial reporting framework that has been applied in therr preparation 1s
applicable law and Internationa! Financial Reporting Standards (IFRSs) as adopted by the European Union and,
as regards the parent company financial statements, as applied n accordance with the provisions of the
Companies Act 2006

Respective responsibilities of Directors and auditors

As explained more fully in the Directors’ Responsibilites Statement set out in the Report of the Directors, the
Directors are responsible for the preparation of the financial statements and for being satisfied that they give a
true and far view Our responsibility 1s to audit and express an opinion on 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 Ethical Standards for Auditors

This report, including the opinions, has been prepared for and only for the company’s members as a body In
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose We do not, In
giving these opinions, accept or assume responsibility for any other purpose or to any other person to whom this
report IS shown or Into whose hands it may come save where expressly agreed by our prior consent in writing
Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from material misstatement, whether caused
by fraud or error This includes an assessment of whether the accounting policies are appropriate to the
Group’s and Company's circumstances and have been consistently applled and adequately disclosed, the
reasonableness of significant accounting estimates made by the Directors, and the overall presentation of the
financial statements In addition, we read all the financial and non-financial information in the Annual Report to
identfy material inconsistencies with the audited financial statements If we become aware of any apparent
maternal misstatements or inconsistencies we cansider the implications for our report

Opinion on financial statements
In our opinion

. the financial statements give a true and fair view of the state of the Group's and Company's affars as at
30 June 2013 and of the Group's loss and the Group's and Company's cash flows for the year then
ended,

. the Consolidated financial statements have been properly prepared in accordance with IFRSs as
adopted by the European Union,

. the Company financial statements have been properly prepared in accordance with IFRSs as adopted
by the European Union and as applied in accordance with the provisions of the Companies Act 2006,
and

. the financial statements have been prepared in accordance with the requirements of the Companies Act
2006 and, as regards the Consolidated financial statements, Article 4 of the IAS Regulation

Opinion on other matters prescnbed by the Companies Act 2006

In our opinion

. the part of the Directors’ Report on Remuneration to be audited has been properly prepared in
accordance with the Companies Act 2006,

. the information given In the Report of the Directors for the financial year for which the financial
statements are prepared i1s consistent with the financial statements, and

. the information given in the Corporate Governance Report set out earlier with respect to internal control
and nsk management systems and about share capita! structures 15 consistent with the financial
statements
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Independent Auditors’ Report (continued)
Matters on which we are required to report by exception
We have nothing to report in respect of the following

Under the Compantes Act 2006 we are required to report to you if, in our opimion

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

. the Company financial statements and the part of the Report on Directors’ Remuneration to be audited
are not in agreement with the accounting records and returns, or

. certain disclosures of Directors’ remuneration specified by law are not made, or

. we have not received all the information and explanations we require for our audst, or

. a corporate governance staiement has not been prepared by the parent company

Under the Listing Rules we are required toc review

. the Directors’ statement, set ocut earlier, in relation to going concern,

. the parts of the Corporate Governance Report relating to the company’s compitance with the nine
provisions of the UK Corporate Governance Code specified for our review, and

. certain elements of the report to shareholders by the Board on Directors’ remuneration

PN

Philip Stokes (Semor Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

11 September 2013
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Consolidated Statement of Comprehensive Income for the year ended 30 June 2013

Adjusted Adjusting Statutory Adjusted Adjustng Statutory
Results tems Results Results ltems  Resulls
2013 2013 2013 2012 2012 2012
Notes £m £m £m £m £m £m
Revenue 1 720 - 720 656 - 656
Net operating expenses 2 {62 2) (447) (1069) {57 0) (53) {62 3)
Operating profiti{loss) 9.8 44 7) (34 9) 86 (53) 33
Finance costs 4 {12) {13) {2 5) (0 6) - (0 6)
Profit/{loss) before tax 86 (46 0) (37 4) 80 (53) 27
Taxation {charge)credit G (2 2) 12 {10) (22) 08 (14)
Profit/{ioss) for the year attributable
to owners of the parent 64 (44 8) (38.4) 58 {4 5) 13
Total comprehensive income/{ioss)
attributable to owners of the parent 64 {44 8) (38 4) 58 (4 5) 13
Earnings/(loss) per share attributable
to owners of the parent 7
Basic 4 5p (27 3p) 42p 09p
Fully diluted 4 5p (26 8p) 41p 09p
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Consolidated Statement of Changes in Equity for the year ended 30 June 2013

Attributable to owners of the parent

Reserve
for shares
Share Own Share tobe Deferred Retained
capital shares premium 1ssued shares earnings Total
£m £m £m £m £m £m £m

At 1 July2011 150 (10 3) 07 33 01 1153 124 1
Profit for the year and total
comprehensive Income
for the year - - - - - 13 13
Transacbons with owners
Dmmdends (note 23) - - - - - {29) (29)
Share based payments
Share options exercised - (02) - - - - (02)
Fair value of employee services
(note 22) - - - 03 - - 03
As at 30 June 2012 150 {10 5) 07 36 01 1137 1226
Loss for the year and total
comprehensive loss
for the year - - - - - (38 4) (38 4)
Transacbons with owners
Divdends (note 23) - - - - - (33) {33)
Share based payments
Share opticns exercised - 04 - - - - 04
Fair value of employee services
{note 22) - - - 03 - - 03
As at 30 June 2013 150 {10.1) 07 39 01 720 816

At 30 June 2013, 7,318,291 (2012 8,964,507) 10p ordinary shares are held in treasury and 1,693,673 (2012
1,813,762) 10p ordinary shares are held in an employee benefit trust

The 800,000 deferred shares of 10p each carry restricted voting nghts and carry no nght to receive a dividend
payment in respect of any financial year

The changes to the reserve for shares to be issued during the year ended 30 June 2013 and 30 June 2012
represent the total charge for the year relating to equity-settied share based payment transactions with

employees as accounted for under IFRS 2
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Company Statement of Changes in Equity for the year ended 30 June 2013

Attrnibutabie to owners of the company

Reserve
for shares
Share Own Share tobe Deferred Retamed
capital shares premium Issued shares earnings Total
£m £m £m £m £m £m £m

At 1 July 2011 150 (8 8) 07 33 01 1307 1410
Loss for the year - - - - - (16) (16)
Transactions with owners
Divdends {note 23) - - - - - (2 9) (2 9)
Share based payments
Fair value of employee serices
(note 22) - - - 03 - - 03
As at 30 June 2012 15.0 (8.8) 07 386 01 126 2 136 8
Total comprehensive
loss for the year - - - - - (13 8) (13 8)
Transactions with owners
Divdends (note 23) - - - - - (3 3) 3 3)
Share based payments
Share options exercised - c4 - - - - 04
Fair vatue of employee serices
{note 22) - - - 03 - - 03
As at 30 June 2013 150 (8.4) 07 39 0.1 109.1 1204

The company has taken advantage of the exemption available under section 408 of the Companies Act 2006
and has not presented its own statement of comprehensive income In these financial statements The pareni

company's loss amounted to £13 8m (2012 loss of £1 6m}
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Registered number 04948078
Consolidated Balance Sheet as at 30 June 2013

2013 2012
Note £m £m
Non-current assets
Goodwill 8 98 9 1213
Other intangible assets 9 238 154
Property, plant and equipment 10 20 23
Deferred iIncome taxassets 20 15 08
126 2 1398
Current assets
Inventones 12 20 11
Trade and other receivables 13 16.1 135
Cash and cash equivalents 14 33 53
214 199
Total Assets 147 6 1597
Current habilities
Trade and other payables 16 {11 6) (100)
Deferred income 17 {14 3) (113)
Current income tax habilites 18 (14) (08)
Borrowings 15 - -
Prowsions 19 (31) (0 3)
{30 4) (22 4)
Net current habilities (9 0) (25)
Non-current habilities
Borrowings 15 {227) (125)
Provsions 19 (29) (12)
Deferred income tax habiliies 20 (30) (10)
{35 8) (147)
Net assets 816 122 6
Capital and reserves attributable to owners of the parent
Share capital 21 150 150
Own shares {101) (10 5)
Share premium 07 07
Other reserves 40 37
Retained eamings 720 1137
Total equity 816 122 6

The financial statements on pages 54 to 105 were approved by the Board of Directors on 11 September 2013

and were signed on its behalf by

L ose—

M H Kerswell
Interim Chief Executive Officer
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Centaur Media plc

Registered number 04948078
Company Balance Sheet as at 30 June 2013

2013 2012
Note £m £m
Non-current assets
Investments 11 1340 146 2
1340 146 2
Current assets
Trade and other receivables 13 85 31
Cash and cash equivalents 14 0.1 -
9.6 31
Total Assets 143 6 149 3
Current lhabilities
Borrowings 15 02 02
Trade and other payables 16 (08) {0 5)
(0.6) (03)
Net current assets 20 28
Non-current liabilities
Borrowings 15 {22 6) (12 2)
{22 8§) (122)
Net assets 1204 136 8
Caprtal and reserves attributable to owners of the parent
Share capital 21 150 150
Own shares (8.4) (8 8)
Share premium 07 o7
Other resernves 40 37
Retained earnings 1091 126 2
Total equity 1204 136 8

The financial statements on pages 54 to 105 were approved by the Board of Directors on 11 September 2013

and were signed on its behalf by

X e _

M H Kerswell
Interim Chief Executive Officer
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Centaur Media plc

Consolidated Cash Flow Statement for the year ended 30 June 2013

2013 2012
Note £m £m

Cash flows from operating activities
Cash generated from operations 24 9.3 83
Taxpaid {1.3}) -
Netcash generated from operating activhes 8.0 83

Cash flows from investing activities
Acquisition of subsidiary 25 (11.4) (11 3)
Other acquisitions (0 4) (02)
Deferred consideration of disposal of subsidiary 02 05
Purchase of property, plant and equipment (0 3) {(03)
Purchase of intangible assets 41) {19)
Net cash flows used in iInvesting activities (16 0) {13 2)

Cash flows from financing activities
Purchase of own shares - (0 2)
Exercise of employee share options 0.4 -
Interest paid (1.1) ©4)
Repayment of obligatons under finance lease (0.3) (02)
Divdends paid 23 (3.3) (29
Proceeds of borrowings 24 10.3 125
Finance arrangement fees paid - (0 6)
Net cash flows generated from financing activities 6.0 82
Net {(decrease)increase in cash and cash equivalents (2.0) 33
Cash and cash equivalents at 1 July 53 20
Cash and cash equivalents at 30 June 14 33 53
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Centaur Media plc

Company Cash Flow Statement for the year ended 30 June 2013

2013 2012
Note £m £m
Cash flows from operating activities
Cash used in operating actwhes 24 (7.3) (51)
Cash flows from financing activities
Interest paid - (04)
Exercise of employee benefit trust shares 04 -
Finance arrangement fees paid - (06)
Dwdends paid 23 (3.3) (2 9)
Sale of treasuryshares - 01
Proceeds of borrowings 24 10.3 125
Net cash flows generated from financing actwties 7.4 87
Net increase in cash and cash equivalents 01 36
Cash and cash equivalents at 1 July - (38)
Cash and cash equivalents at 30 June 14 01 -
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Centaur Media plc

Statement of Accounting Policies

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

Basis of preparation

The consolidated and Company financial statements have been prepared in accordance with International
Financial Reporting Standards (IFRS) as adopted by the European Union and International Financial Reporting
Interpretations Committee (IFRIC) and with those parts of the Companies Act 2006 applicable to companies
reporting under IFRS The financial statements have been prepared on the historical cost basis The
consolidated financial statements have been prepared on a going concern basis Further detal 1s included
within the Report of the Directors on pages 24 to 30 The functional currency of the Company 1s pounds sterling
(GBP) as that 1s the currency of the primary economic environment in which the Group operates These
financial statements are presented in pounds sterling (GBP)

The preparation of financial statements in conformity with IFRS requires the use of estmates and assumptions
that affect the reported amounts of assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting pertod Although these estimates are based on
management's best knowledge of the amount, events or actions, the actual results may ultimately differ from
those estimates

The Company has taken advantage of the exemption available under section 408 of the Companies Act 2006
and has not presented its own statement of comprehensive income in these financial statements

(a) New and amended standards adopted by the group

The following new standards and amendments to standards are mandatory for the first tme for the financial
year beginning 1 July 2012

« IAS 1, '‘Financial statement presentation — regarding other comprehensive income’ effective for annuat
periods commencing on or after 1 July 2012 (EU endorsed 5 June 2012) The amendment increases the
required level of disclosure within the statement of comprehensive income The application of the
amendment does not have any significant impact on the Group

(b) New standards, amendments and interpretations that are potentially relevant to the Group issued but not
effective for the financial year beginmng 1 July 2012 (and in some cases not yet adopted by the EU) and not
early adopted

¢ |AS 12, ‘Income taxes — on deferred fax’

+ IFRS 9, 'Financial instruments’

» IFRS 10, 'Consolidated financial statements’

s |FRS 12, '‘Disclosures of interests in other entities’

¢ |FRS 13, 'Far value measurement’

« |AS 27 (Revised 2011), 'Separate financial statements’

e |AS 28 (revised 2011), ‘Investments in associates and joint ventures’

« Amendments to 1AS 32, 'Financial instruments Presentation — Offsetting Financial assets and financial
habilities’

« Amendments to IFRS 7, ‘Financial instruments Disclosure — Offsetting financial assets and financial
llabilities’

o Annual improvements to IFRSs 2009-2011

+ Transition guidance (amendments to IFRS 10, IFRS 11 and [FRS 12)

« Recoverable amount disclosures for non-financial assets (Amendments to IAS 36)
+ |FRIC 21, ‘Levies’

The Directors anticipate that the adoption of these standards and interpretations in future periods will have no
material impact on the financial statements of the Group
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Centaur'Media plc

Statement of Accounting Policies (continued)

Presentation of non-statutory measures

The Directors believe that adjusted results and adjusted earnings per share provide additional useful information
on the on-going operations of the Group to shareholders The term ‘adjusted’ 1s not a defined term under IFRS
and may not therefore be comparable with similarly titled profit measurements reported by other companties It
Is not intended to be a substitute for, or superior to, IFRS measurements of profit

The following charges were presented as adjusting items

2013 2012

Notes £m £m

Exceptional costs 3 42 4 45
Amortisation of acquired intangibles 9 23 o8
Exceptional finance cost 4 13 -
46 0 53

Taxrelating to adjusting items {(12) (0 8)
Total adjusting items 44.8 45

The principal adjustments are made in respect of

Exceptional costs - the Group considers items of income and expenses as exceptional items and
excludes them from the adjusted results where the nature of the item, or its size, 1s likely to be matenal
so as to assist the user of the financial statements to better understand the results of the operations of
the Group Details of exceptional items are shown In note 3

Amortisation of acquired intangibles — the Group amortises all intangible assets The amortisation
charge for those Intangible assets recognised on the acquisition of a subsidiary are excluded from the
adjusted results of the Group so as to assist the user of the financial statements to better understand
the results of the operations of the Group The amortisation of intangible software assets acquired other
than through the acquisition of a subsidiary I1s Included in the adjusted results Details of amortisation of
intangibles are shown 1n note 9

Exceptional finance costs — the Group discounts provisions to the net present value where the effects of
such discounting are material The discounting on provisions relating to acquisitions 1s excluded from
adjusted results of the Group so as {o assist the user of the financial statements to better understand
the results of the operations of the Group Details of the exceptional finance costs are shown in note 4

The tax related to adjusting items 1s the tax effect of the tems above that are allowable deductions for tax
purposes, calculated using the standard rate of corporation tax
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Centaur Media plc

Statement of Accounting Policies (continued)
Additional presentation of non-statutory measures {continued)

Reconciliation from operating (loss¥profit to Adjusted EBITDA

Notes 2013 2012

£m £m

Operating (loss)/profit (34 9) 33
Adjusting items 44 7 53
Adjusted operating profit 98 86
Depreciation of property, plant and equipment 10 06 07
Amortisation of software 9 23 21
Share based payments 02 03
Adjusted EBITDA 129 117

Consolidation

The consolidated financial statements incorporate the financial statements of Centaur Media plc and all its
subsidiaries to 30 June, adjusted where appropriate to conform with Centaur's accounting policies

A subsidiary 1s an entity controlled by the Company Control exists when the Company has the power, directly
or indirectly, to govern the financial and operating policies of an entity so as to benefit from its activities

Where the Group has established a joint venture through an interest in a company, partnership or other entity (a
jontly controlied entity), the Group recognises its interest in the entity using the proportionate consolidation
method, whereby the Group's share of each of the assets, labilittes, mcome and expenses of the jointly
controlled entity 1s combined line by line with similar items in the Group’s financial statements

Intragroup balances and transactions and any unrealised gains or losses ansing from these transactions, are
eliminated in preparing the consolidated financial statements

Business Combinations

The acquisition of subsidianes 1s accounted for using the acquisition method The consideration for each
acquisition 1s measured at the aggregate of farr values of assets given, labilities incurred or assumed, and
equity instruments 1ssued by the Group in exchange for control of the acquiree  Acquisition costs incurred are
expensed and included in the Consolidated Statement of Comprehensive Income

Any deferred consideration to be transferred by the acquirer 1s recognised at far value If the conditions
attached to the consideration indicate that the payment forms part of the acquisition, a provision s made for the
future labiity at the acquisiion date Where the deferred consideration 1s contingent on the continued
employment of the vendors, such arrangements are recogmnised in the Consolidated Statement of
Comprehensive Income on a straight line basis over the life of the earn-out Subsequent changes to the far
value of the contingent consideration are recognised in accordance with IAS 39 Financial Instruments
Recognitions and Measurement through the Consolidated Statement of Comprehensive Income
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Centaur Media plc

Statement of Accounting Policies (continued)
Revenue recognition

Revenue 1s measured at the farr value of the consideration recetved or receivable and represents amounts
recoverable by the Group for the sales of advertising space, subscriptions and individual publications and
revenue from events provided in the normal course of business, net of discounts and value added tax

Sales of advertising space are recognised in the period in which publication occurs Sales of publications are
recognised in the period in which the sale 1s made Sales of online advertising are recognised in the period In
which the adverisements are placed Revenue received in advance for events i1s deferred and recognised in
the period in which the event takes place

Revenue from subscriptions to publications and digital services 1s deferred and recognised on a straight-line
basis over the subscription period

Foreign currencies

Transactions denominated in foreign currency are translated at exchange rates prevaling at the transaction
date Monetary assets and liabiities are translated at exchange rates prevailing at the year-end date Any gains
or losses ansing on exchange are reflected in the statement of comprehensive iIncome

The results and financial position of the group entities that have a functional currency different from the
presentation currency are translated into the presentation currency as follows

« assets and liabilties for each balance sheet presented are translated at the closing rate at the date of
that balance sheet,

¢ Income and expenses for each income statement are fransiated at average exchange rates (unless this
average 1s not a reasonable approximation of the cumulative effect of the rates prevailling cn the
transaction dates, in which case income and expenses are translated at the rate on the dates of the
transactions), and

+ all resulting exchange differences are recognised as a separate component of equity

On consolidation, exchange differences arising from the translation of the net investment in foreign operations,
and of borrowings, are taken to shareholders’ equity When a foreign operation 1s partally disposed of or sold,
exchange differences that were recorded in equity are recognised in the income statement as part of the gain or
loss on sale Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated as
assets and liabilities of the foreign entity and translated at the closing rate

Investments

In the Company's financial statements, investments in subsidianes are stated at cost less provision for
impairment in value
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Centaur Media plc

Statement of Accounting Policies (continued)
Goodwill

Where the cost of a business acquisition exceeds the farr values attnbutable to the separable net assets
acquired, the resulting goodwill 1s capitalised and allocated to the CGU or group of CGUs that 1s expected to
benefit from the synergies of the business combination Goodwill has an indefinite useful Iife and is tested for
impairment annually or where indicators imply that the carrying value 1s not recoverable

Each brand, comprising individual magazines, digital titles and events, 1s deemed to be a Cash Generating Unit
{CGU) Goodwill 1s attributed to individual CGUs but 1s reviewed at the segment level for the purposes of the
annual impairment review as this 1s the level that management monitor goodwill Any impairment 1s recognised
In the statement of comprehensive Income Impairment of goodwill 1s not subsequently reversed

On the disposal of a cash generating unit, the attributable amount of goodwill 1s included in the determination of
the profit and loss on disposal

Other intangible assets

Intangible assets acquired separately are carried at cost less accumulated amortisation Intangible assets
acquired as part of business combinations are carried at far value as at the date of acquisition less
accumulated amortisation

Computer Software

Computer software that 1s not integrat to the operation of the related hardware 1s carried at cost less
accumulated amortisation Costs associated with the development of identifiable and unique software products
contralted by the Group that will probably generate economic benefits in excess of costs are recognised as
intangible assets when the cnteria of IAS 38 Intangible Assets are met They are carried at cost less
accumulated amortisation

Amortisation 1s calculated to wrnite off the cost or fair value of assets on a straight ine basis over the expected
useful economic lives to the Group over the following perods

Computer software -3-5years

Brands and publishing rights - 20 years

Customer relationships - 10 years or the length of the contract f shorter
Websites and content -3-5years

Non-compete arrangements - Over the term of the arrangement

The Group’s internally generated brands represent commercially valuable intangibles but are not eligible for
recognition as assets under IAS 38 Intangible Assets
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Statement of Accounting Policies (continued)
Property, plant and equipment

Property, plant and equipment 1s stated at historical cost less accumulated depreciation and imparment losses
The historical cost of property, plant and equipment 1s the purchase cost together with any incidental direct
costs of acquisition Depreciation 1s calculated to write off the cost, less estmated restdual value, of assets, on a
straight line basis over the expected useful economic lives to the Group over the following periods

Leasehold improvements - 10 years or the expected iength of the lease If shorter
Fixtures and fittings - 10 years
Computer equipment -3-5years

Residual values, where applicable, are reviewed annually against prevaling market rates at the balance sheet
date for equivalent aged assets and depreciation rates adjusted accordingly on a prospective basis A review of
the eshmated useful economic hfe of each asset 1s carned out annually to ensure depreciation rates are
adequate

Impairment of non-financial assets

Assets that are subject to depreciation or amortisation are reviewed for imparment whenever events indicate
that the carrying value may not be recoverable An impairment loss I1s recognised to the extent that the carrying
value exceeds the higher of the asset's farr value less cost to sell and its value In use An asset's value In use Is
calculated by discounting an estimate of future cash flows by the Group's pre-tax weighted average cost of
capital

Taxation including deferred tax
The tax expense represents the sum of the tax currently payable and deferred tax

The tax currently payable 1s based on the taxable profit for the year Taxable profit differs from profit as reported
in the statement of comprehensive iIncome because 1t excludes tems of income or expense that are taxable or
deductible in other years and it further includes items that are never taxable or deductible The Group and
Company's hability for current tax 1s calculated using tax rates that have been enacted or substantively enacted
by the balance sheet date

Deferred tax i1s the tax accounted for in respect of temporary differences between the carrying amounts of
assets and liabibties in the financia! statements, and the corresponding tax bases used in the computation of
taxable profit, and 1s accounted for using the balance sheet liability method Deferred tax liabilities are generally
recognised for all taxable temporary differences and deferred tax assets are recognised to the extent that it I1s
probable that taxable profits will be available against which deductible temporary differences can be uthsed
Such assets and llabiliies are not recognised if the temporary difference anses from goodwill or the inihal
recognition (other than in a business combination) of other assets and habilities In a transaction that affects
neither the tax profit nor the accounting profit

Deferred tax 1s calculated at the tax rates that are expected to apply in the penod when the hability 1s settled or
the asset I1s realised Deferred tax 1s charged or credited to the statement of comprehensive income, except
when 1t relates to items charged or credited directly to equity, in which case the deferred tax s also dealt wath In
equity
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Statement of Accounting Policies (continued)
Inventories

Inventories are stated at the lower of cost and net realisable value Cost is calculated using the first in, first out
method Work in progress comprises costs incurred relating to publications, exhibittons and conferences prior to
the publication date or the date of the event For goods for resale, cost 1s the purchase price, or, In the case of
publications, the direct cost of production

Net realisable value 1s based on estimated future selling price less all the further costs to completion and all
relevant marketing, selling and distnbution costs

Inventories are reviewed regularly and full provision 1s made for cbsolete, slow moving or defective stock
Leases

Leases in which a significant portion of the risks and rewards of ownership are retained by the lessor are
classified as operating leases Payments made under operating leases (net of any incentives receved from the
lessor) are charged to the statement of comprehensive income on a straight-line basis over the period of the
lease

The Group leases certain property, plant and equipment Leases of property, plant and equipment where the
Group has substantially all the risks and rewards of ownership are classified as finance leases Finance leases
are capitalised at the lease's commencement at the lower of the fair value of the leased property and the
present value of the minmum lease payments Each lease payment is allocated between the liability and
finance charges so as to achieve a constant rate on the finance balance outstanding The corresponding rental
obligations, net of finance charges, are included in financial labilittes The interest element of the finance cost 15
charged to the statement of comprehensive iIncome over the lease period so as to produce a constant period:ic
rate of interest on the remaining balance of the lability for each period The property, plant and equipment
acquired under finance leases is depreciated over the shorter of the useful Iife of the asset and the lease term

Employee benefit cost

The Group and Company contrnibute to a defined contribution penston scheme for the benefit of employees The
assets of the scheme are held separately from those of the Group in an independently administered fund
Contributions to defined contribution schemes are charged to the statement of comprehensive income at the
time that the related service I1s provided The group has no further payment cbligations once the contributions
have been paid

The expected cost of compensated holidays 1s recogmised at the time that the related service 1s provided
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Statement of Accounting Policies (continued)
Share-based payments

The Group operates a number of equity-settled, share-based compensation plans, under which the entity
receives services from employees as consideration for equity instruments (options) of the Group The farr value
of the employee services received in exchange for the grant of the options I1s recognised as an expense The
total amount to be expensed is determined by reference to the fair value of the options granted

* including any market performance conditions,

« excluding the impact of any service and non-market performance vesting conditions {for example, profitability,
sales growth targets and remaiming an employee of the entity over a specified time period), and

= including the impact of any non-vesting conditions (for example, the requirement for employees to save)

Non-market vesting conditions are included in assumptions about the number of options that are expected to
vest The total expense 1s recognised over the vesting penod, which 1s the period over which all of the specified
vesting conditions are to be satisfied At the end of each reporting period, the entity revises its estimates of the
number of options that are expected to vest based on the non-market vesting condittons |t recognises the
impact of the rewision to ongnal estimates, If any, in the statement of comprehensive income, with a
corresponding adjustment te equity

When the options are exercised, the Company issues new shares or transfers shares from treasury The
proceeds received net of any directly attributable transaction costs are credited to share capstal (nominal value)
and share premium when the options are exercised

The grant by the Company of options over its equity instruments to the employees of subsidiary undertakings in
the Group 1s treated as a capital contribution The far value of employee services recewved, measured by
reference to the grant date fair value, 1s recognised over the vesting period as an increase to investment In
subsidiary undertakings, with a corresponding credit to equity

Provisions

Provisions are recogmised when the Group has a present obligation {legal or constructive) as a result of a past
event, when it 1s more likely than not that an outflow of resources will be required to settle the obligation and
where a reliable estimate can be made of the amount of the obligation

Prowisions for contingent deferred consideration are based on the Directors' best estimate of the future hiability
Where the deferred consideration 1s contingent on the continued employment of the vendors, such
arrangements are recognised in the Cansolidated Statement of Comprehensive Income on a straight line basis
over the life of the arrangement

Prowisions for onerous property leases are recognised to reflect the aggregate future lease commitments, less
any contracted sub-lease income, for properties no longer occupied and In use by the Group

Segmental reporting

Operating segments are reported in a manner consistent with the nternal reporting provided to the chief
operating decision-maker The Board of Executive Directors has been identfied as the chief operating decision-
maker, responsible for allocating resources and assessing performance of the operating segments During the
year the company announced a refocus of its business into four market-facing divisions Marketing,
Professional, Financial, and Consumer The operating segments were therefore changed to reflect the way the
business I1s now managed and to better allow the Group to focus on these customers
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Statement of Accounting Policies (continued)

Share capital and share premium

Ordinary shares are classified as equity The excess of consideration recewed in respect of shares issued over
the nominal value of those shares i1s held in the share premium account

The Company also holds a non-distributable reserve representing the farr value of share options 1ssued

Investment in own shares

(i)

(i)

Employee Benefit Trust

The Group has established an employee benefit trust, which 1s a separately administered trust and Is
funded by loans from Group companies The Group recognises assets and labilites of the trust in the
consolidated financial statements and shares held by the trust are recorded at cost as a deduction from
shareholders’ equity

Consideration received for the sale of shares held by the trust 1s recognised in reserves

Treasury shares

Where any Group company purchases the Company's equity share capital as treasury shares, the
consideration paid, including any directly attributable incremental costs (net of iIncome taxes) 1s deducted
from equity atiributable to the Company's equity holders until the shares are cancelled, reissued or
disposed of Where such shares are subsequently sold or reissued, any consideration received, net of any
directly attnbutable incremental transaction costs and the related income tax effects, 1s included in equity
attnbutable to the Company's equity holders

Dividends

Dividends are recognised as a liability in the period 1n which they are paid or approved by the shareholders in
the annual general meeting

Financial instruments

The Group has appled IFRS 7, Fmancial Instruments Disclosures, and |AS 39, Financial Instruments
Recognition and Measurement, as outlined below

Financial assets

The Group classifies its financial assets in the following categories where relevant at farr value through
profit or loss, loans and recewables, and avallable-for-sale The classification depends on the purpose for
which the financial assets were acquired Management determines the classification of its financial assets
at inthal recognition

All of the Group's financial assets have been classified as loans and receivables Loans and receivables
are non-derivative financial assets with fixed or determinable payments that are not quoted in an active
market They are included In current assets, except for maturities greater than 12 months after the balance
sheet date These are classified as non-current assets The Group’s loans and receivables comprise trade
and other receivables and cash and cash equivalents in the balance sheet

Loans and receivables are carried at amortised cost using the effective interest method
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Statement of Accounting Policies (continued)

Trade receivables

Trade receivables are recogrused inihally at farr value and subsequently measured at amortised cost using
the effective interest method, less provision for imparment

A provision for imparment of trade receivables 15 established when there 1s objective evidence that the
Group will not be able to collect all amounts due according to the onginal terms of the receivables
Significant financial difficulties of the debtor, probability that the debtor will enter bankruptey or financial
reorganisation, and default or delinquency in payments (more than 90 days overdue) are considered
indicators that the trade receivable s imparred The amount of the provision s the difference between the
asset's carrying amount and the present value of estimated future cash flows, discounted at the onginal
effective interest rate The carrying amount of the asset 1s reduced through the use of an allowance
account, and the amount of the loss i1s recogrused In the statement of comprehensive income within net
operating expenses When a trade receivable 1s uncollectible, it 1s written off against the allowance account
for trade receivables Subsequent recoveries of amounts previously written off are credited against net
operating expenses in the statement of comprehensive income

Cash and cash equivalents

Cash and cash equivalents includes cash in hand and deposits repayable on demand or maturing within
three months of the balance sheet date

Trade payables

Trade payables are recognised initially at farr value and subsequently measured at amortised cost using
the effective interest method

Borrowings

Borrowings are recognised at far value, net of transaction costs incurred and carried subsequently at
amortised cost Costs of borrowings are recognised in the statement of comprehensive income as incurred
or, where appropriate, across the term of the related borrowing

Derivative financial instruments

Dernvative financial instruments may be used to hedge interest rate and foreign currency exposure where
these crcumstances arise Discounts and premwums are charged or credited to the statement of
comprehensive iIncome over the Iife of the asset or hability to which they relate Denvative financial assets
and labilities are stated at farr value Changes to farr value are recogmsed directly in equity, to the extent
that they are effective, with the ineffective portion being recognised in the statement of comprehensive
income in the financial pernod to which 1t relates The Group does not hold any derivative financial
instruments either for trading purposes or designated as hedges
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Statement of Accounting Policies (continued)

Key accounting assumptions, estimates and judgements

The preparation of financial statements under IFRS requires the use of certain key accounting assumptions and
requires management to exercise its judgement and to make estmates The areas where assumptions and
estimates are significant to the consolidated financial statements are as follows

i)

i)

Impairments

In assessing whether goodwill and other intangible fixed assets are impaired, the Group uses a discounted
cash flow modef which includes forecast cash flow information and estimates of future growth  If the results
of operations In future periods are lower than included in the cash flow model, mpairments may be
tnggered Further detalls of the assumptions and sensitivites In the discounted cash flow model are
included in note 8

Contingent consideration

Contingent consideration related to acquisitions 1s dependent on the future performance of the acquired
businesses Judgement 1s required In estmating the magnitude of the contingent consideration and the
ikelihood of payment Further detall related to contingent consederation 1s disclosed in notes 19 and 25

Valuation of intangible assets ansing on the acquisition of subsidiaries

Intangible assets arsing on the acquisiion of subsidiaries are identfied based on the Group's
understanding of the acquiree and previous experience of similar businesses Consistent methods of
valuation for similar types of intangible asset are applied where possible and appropnate, using information
reviewed at Board level where available Discount rates applled in calculating the values of intangble
assets ansing on the acquisition of subsidianes are calculated specifically for each acquisition, and
adjusted to reflect the respective nsk profile of each individual asset based on the Group’s past experience
of similar assets
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Notes to the financial statements
1 SEGMENTAL REPORTING

The Operating Board of Directors has been identified as the chref operating decision-maker The Board reviews
the Group's Internal monthly reporting in order to assess performance and allocate resources During the year
the Group has refocused its business around four market-facing segments to better focus on the customers it
serves and the business synergies from this Management has determined the operating segments based on
these four segments, being Marketing, Professional, Financial, and Consumer, and the comparatives have been
restated to reflect them

The basis of measurement used for allocating overheads 1s the headcount or floor space for each division
according to the relevant cost driver

Corporate costs are allocated to business segments on an appropriate basis depending on the nature of the
cost Segment assets consist primarily of property, plant and equipment, intangible assets including goodwill,
inventories and trade receivables Segment habilities comprise trade payables, accruals and deferred income
Corporate assets and liabilites comprise current and deferred tax balances, cash and cash equivalents and
borrowings Capital expenditure comprises additions to property, plant and equipment, intangible assets and
goodwill and includes additions resulting from acquisitions through business combinations

All segments derive revenues from Digital, Print and Events products

There are no major customers that provide revenue of over 10% of a reportable segment
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Notes to the financial statements (continued)

1 SEGMENTAL REPORTING {continued)

Marketing Professional Financial Consumer Group
£m £m £m £m £m

Year ended 30 June 2013
Revenue 23.8 24.1 133 10.8 720
Adjusted EBITDA 36 54 22 17 129
Depreciation of property, plant and
equipment (0 3) (0 1) 1) {01) (06)
Amortisation of software (07) {(14) 0 1) (01) (2 3)
Amortisation of acquired intangibtes (17) (0 3) (0 2) (01) (23)
Impairment of goodwill (20 B) (42) (14 2) - (392)
Exceptional costs 39 (6 0) (0 6) (05) (32)
Segment result {16.0) (6 6) {13 0) 09 (347)
Share based payments (02)
Operating loss (34 9)
Finance costs (2 5)
Loss before tax (37 4)
Taxaton (10)
Loss for the year (38 4)
Segment assets 507 600 18 9 132 1428
Corporate assets 48
Consolidated total assets 147.6
Segment habilites (17 3) (14 7} (3 5) (37) (39 2)
Corporate habilites (26 8)
Consolidated total liabilities {66 0)
Other tems
Capital expenditure 106 21 06 02 135
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Notes to the financial statements {continued)

1 SEGMENTAL REPORTING {continued)

Marketing Professional Financial Consumer Group
(restated) (restated) (restated) (restated)
£m £m £m £m £m

Year ended 30 June 2012
Revenue 15.0 24.7 15.6 10.3 656
Adjusted EBITDA 29 43 30 15 17
Depreciation of property, plant and
equipment (0 1) (0 3) (02) (0 1) (ehrs]
Amortisation of software 0 3) (13) (02) (0 3) 21
Amortisation of acquired intangibles (0 2) (0 3) (02) (0 1) {0 8)
Exceptional costs (14) (2 5) (0 4) (0 2) (4 5)
Segment result 0.9 (0 1) 2.0 0.8 3.6
Share based payments (03
Operating profit 33
Finance costs (0 6)
Profit before tax 27
Taxation (14)
Profit for the year from continuing operations 13
Segment assets 458 626 330 124 1536
Corporate assets 61
Consolidated total assets 1597
Segment hlabihities 51 (10 6) (38) (39) (23 4)
Corporate liabilities (137)
Consolidated total liabilities (37 1)
Other items
Capital expenditure §3 20 13 05 91
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1 SEGMENTAL REPORTING (continued)

Revenue by Geographical Location

The Group's revenues from external customers by geographical location are detalled below

2013 2012

£m £m

United Kingdom 64 3 604
Europe (excl UK) 32 26
North Amenca 28 13
Rest of World 17 13
720 656

Substantially all of the Group's net assets are located in the United Kingdom The Directors therefore consider

that the Group currently operates 1n a single geographical segment, being the United Kingdom

An analysis of the Group's revenue by type I1s as followings

2013 2012
£m £m

Sale of goods
Digital 24 9 195
Print 204 251
Events 262 205
Other 05 05
720 656
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2 NET OPERATING EXPENSES

Operating profitis stated after charging/(crediting)

Adjusted Adjusting Statutory Adjusted Adjustng Statutory
Results Items Results Results tems Results
2013 2013 2013 2012 2012 2012
Notes £m £Em £m £m £m £m
Employee benefit expense 5 26 4 - 264 252 - 252
Depreciation of property, plant and
equipment 10 06 - 06 07 - 07
Amortisation of intangibles 9 23 23 46 21 o8 29
impairment of goodwill 8 - ag2 392
Exceptional costs 3 - iz 32 - 45 45
Operating lease rentals
Minimum lease payments 27 - 27 24 - 24
Repairs and maintenance expenditure on
property, plant and equipment 01 - 01 - - -
Trade receivables impairment - - - 01 - 01
Other operating expenses 301 - 301 270 - 270
62 2 447 106 9 570 53 62 3
Costof Sales B7 - 367 350 - 350
Distnbution costs 20 - 20 25 25
Administrative expenses 2356 447 682 195 53 24 8
62 2 447 106 9 570 53 62 3
Services provided by the Company's auditors
2013 2012
£'000 £'000
Audit fees
Fees payable to the Company's auditor for the audit of parent company
and consolidated financial statements 30 30
Fees payable to the Company's auditor and its associates for other services
The audit of the Companys subsidianes pursuant to legislation 119 117
Total audit fees 149 147
Auditrelated assurance services 26 25
Taxation compliance serices 43 -
Other taxaton advsory seraces 15 -
Other assurance semces 47 47
Corporate finance services - 201
Other seruces - 18
Total non-audit fees 131 291
280 438
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3 EXCEPTIONAL ITEMS

2013 2012
£m Em
Restructunng costs

Redundancies 28 19
Accelerated amortisation of software 02 01
Accelerated share based payment charge 01 -
Postclosure costs - 03

31 23

Acquisition related costs 07 i1
Deferred contingent consideration 43 11
Deferred contingent consideration adjustment (54) -
Onerous lease provision 086 03
Profit on disposal - (0 3)
Other {0 1) -
Exceptional costs (before goodwill impairment) 32 45
Goodwill impairment 392 -
Total 424 45

Restructunng costs in 2013 comprise redundancy costs of £2 8m and associated costs as a result of on-going
restructunng activities as well as accelerated amortisation of software of £0 2m and an accelerated share based
payments charge on resignation of a director and an Operating Board member during the year Costs in 2012
comprised redundancy costs, accelerated amortisatton of software and product closure costs on discontinued

products

Acquisition related costs in 2013 comprise the legal and professional fees associated with the acquisition of E-
consultancy com Limited ("Econsultancy”) Acquisition related costs in 2012 comprise the legal and professional
fees associated with the acquisition of Investment Platforms Limited (*IPL") in August 2011 (£0 1m), Venture
Business Research Limited (“VB Research”) in December 2011 (£0 2m) and The Profile Group (“Profile”) n
February 2012 {£0 2m), plus non-contingent legal and professional fees incurred associated with the acquisition
of Econsultancy (£0 5m) and legal and professional fees associated with the refinancing of the Group's banking
facilities in February 2012 (£0 1m)

The deferred contingent consideration charged in the year relates to contingent consideration associated with
the acquisition of The Forum for Expatriate Management Limited (*FEM") (£3 Om) and of IPL (£0 8m} and VB
Research {£0 5m) As these payments are contingent on continued employment, IFRS 3(R) requires that they
be recorded through the penod from the date of acquisition to the end of the performance penod on which the
consideration 1s measured The amounts charged in 2013 represent the current year portion of the expected
total payment, plus an adjustment to earlier penods where the latest informatton available indicates that the
consideration ultimately payable will differ from that which was initally expected

The deferred contingent consideration adjustment relates to reassessment of the consideration payable for
Econsultancy as a result of a downgrade in expected earnings (note 19)

During 2013 Perfect Information relocated to Centaur's offices, resulting in an onerous lease provision of £0 6m
being made for the remaining cost of their existing lease (note 19) Costs in 2012 related to the vacation of the
Taxbriefs premises

Imparrment of goodwill relates to the write down during the year of goodwill in the Marketing, Professional and
Financial segments (note 8)
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3 EXCEPTIONAL ITEMS (continued)

Other excepticnal costs (£0 1m) relate to the unwinding of the discount of the deferred consideration receivable
on disposed trading assets

The profit on disposal during 2012 relates to the disposal of certain Logistics, Supply Chain and Corporate
Services products The gain of £0 3m recognised in relation to these disposals represents the net present value
of the consideration receivable from the sales (E1 1m), less the net book value of intangible assets disposed
{£0 6m - disclosed as held for sale in 2011) and legal, professional and other costs of disposal (£0 2m)

4 FINANCE COSTS

2013 2012
£m £m
Interest payable on rewolvng credit facihity o8 03
Commitment fees and amortisation of arrangement fee
in respect of revolvung credit facility 03 02
Finance lease interest 01 01
Total interest expense 12 06
Unwinding of discount on prowsions (included in adjusting tems) 13 -
25 06
5 DIRECTORS AND EMPLOYEES
2013 2012 2013 2012
Group Group Company Company
£m £m £m £m
Wages and salanes 226 217 08 08
Social secunty costs 29 27 01 01
Other pension costs {note 28) 06 05 01 01
Equity settled share-based payments (note 22) 03 03 - 01
26 4 252 10 11
Exceptional redundancy costs {note 3) 28 19 - -
292 27 1 10 11
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5 DIRECTORS AND EMPLQYEES (continued)

The average monthly number of employees employed dunng the year, including Directors, was

2013 2012
Group Group
Number Number

(as restated)*

Marketing 165 84
Professional 135 131
Financial 67 92
Consumer 58 48
Central 168 181

593 536
‘see note 1

Key management compensation

2013 2012

£m £m

Salanes and short term employment benefits 12 12
Termination benefits 07 -
Post employment benefits 01 01
Share based payments 02 02
22 15

Details of Directors’ remuneration are included in the Directors' Report on Remuneration on page 48
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6 TAXATION
2013 2012
£m £m
Analysis of charge in year
Current tax
Current year 13 13
Adjustment in respect of pnor year 04 04
17 17
Deferred tax (note 20)
Ongination and reversal of tem porary differences (0 5) 01
Adjustment in respect of prior year (0 2) (0 4)
(07) (0 3)
Taxation 10 14

The tax charge for the year can be reconciled to the (loss)/profitin the statement of comprehensive income as
follows

2013 2012
£m £m
(Loss)/profit before tax (37 4) 27
Taxatthe UK rate of corporation taxof 23 75% (2012 25 5%) (8 9) 07
Effects of-
Expenses not deductible for tax purposes 04 10
Goodwill impairment not deductible 93 -
Effects of changes in tax rate on deferred tax balances - (0 3)
Utihsation of taxlosses brought forward - (0 1)
Adjustments 1n respect of pnor year 02 -
Deferred tax charge on share based payments taken to the statement of
comprehensive Income - 01
10 14

The Finance Act 2012 included legistation to reduce the main rate of corporation tax from 24% to 23% from 1
April 2013 Accordingly the company's profits for this accounting period are taxed at a rate of 23 75%

In addition, legislation to reduce the main rate of corporation tax from 23% to 21% from 1 Apnil 2014 and from
21% to 20% from 1 Apnl 2015 was included in the Finance Act 2013 These further changes had not been
substantively enacted at the balance sheet date and, therefore, are not included in these financial statements

There will be no material effect on the deferred tax liability or the tax charge resulting from the changes to be
enacted in the Finance Act 2013
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7 EARNINGS PER SHARE

Basic (loss)Yearnings per share (LPS/EPS) 1s calculated by dividing the (loss)earnings attrnbutable to ordinary
shareholders by the weighted average number of shares in i1ssue during the year 1,693,673 (2012 1,813,762)
shares held in the employee benefit trust and 7,318,291 (2012 8,964,507) shares held in treasury have been
excluded in arnving at the weighted average number of shares

For diluted (loss)earnings per share the weighted average number of ordinary shares in 1ssue Is adjusted to
assume conversion of all dilutive potential ordinary shares This comprises share options (including those
granted under the Sharesave plan) granted to Directors and employees where the exercise price I1s less than
the average market price of the Company's ordinary shares during the year

An alternative measure of adjusted earnings per share has been provided as the Directors believe that this
measure 1s more reflective of the on-going trading of the Group

2013 2013 2013 2012 2012 2012
(Loss)earnings Weighted (Loss)learmings Weighted
attributable average atinbutable average

to owners number Earnings to owners number Earmings

of the parent of shares per share of the parent of shares per share

£m millions Pence £m mtulions Pence
Basic {38 4) 140 9 (27 3) 13 1393 09
Effect of dilutive securities
Options - 23 - - 22 -
Drluted (38 4) 143 2 (26 8) 13 1415 09
Adjusted
Basic
(38 4) 1409 27 3) 13 1393 09
Amortsaton of acquired
intangibles (excluding software)
(note 9) 23 - 16 08 - 06
Exceptional finance costs (note 4) 13 - 09 - - -
Exceptonal costs (note 3) 42 4 - 302 45 - 32
Taxeffect of above adjustments
! (12) - (© 9) 08) - (0 5)
Adjusted 64 1409 45 58 1393 42
Effect of dilutive securities
Options - 23 - - 22 -
Diluted adjusted 64 143 2 45 58 1415 41
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8 GOODWILL

Note £m
Cost
At 1 July 2011 142 0
Additions - acquisition of subsidianes 58
Additions - other acquisitions 02
FEM adjustment 0 8)
At 1 July 2012 147 2
Additions - acquisition of subsidianes 25 167
Additions - other 01
At 30 June 2013 164 0
Accumulated impairment
At 1 July 2011 and 2012 258
Charge for the year 392
At 30 June 2013 651
Net book amount
At 30 June 2013 98.9
At 30 June 2012 121 3
At 1 July 2011 116 1

Addittons to goodwili arose on the acquisition of Econsultancy in July 2012 (Note 25) Additions from other
acquisitions 1n 2013 arose from the purchase of an addittonal 0 71% of the share capital of Perfect Information
for £0 1m in November 2012

Addittons 1n 2012 arose from the acquisitions made dunng the year (Note 25) Other acquisitions related to the
purchase of 0 71% of additional share capital in Perfect Information The FEM adjustment related to an
adjustment to acquisition accounting on the 2011 acquisition to recognise the deferred consideration as post
acquisition remuneration consistent with IFRS 3 (R)
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8 GOODWILL (continued)

Goodwill by segment

Each brand, comprising individual magazines, digital titles and events, 1s deemed to be a Cash Generating Unit
(CGU), being the lowest level for which cash flows are separately identifiable Goodwill 1s attributed to individual
CGUs but 1s reviewed at the segment leve! for the purposes of the annual impairment review as this 1s the level
that management monitor goodwili The majonity of the Group's goodwill arase on the acquisition of the Centaur
Communications Group in 2004

Goodwill 1s allocated to segments as follows

Marketing Professional Financial Consumer Total

£m £m £m £m £m

At 30 June 2013 367 424 12.3 75 98 9
At 30 June 2012 (as restated)* 40 9 46 5 26 4 75 1213

*see note 1

Impairment testing of goodwill and acquired intangible assets

Duning the year goodwill was tested for impairrment in accordance with IAS 36 In assessing whether a write-
down of goodwill and acquired intangible assets 1s required, the carrying value of the segment I1s compared with
its recoverable amount Recoverable amount 1s measured based on value-in-use

The Group estimates the value-in-use of its CGUs using a discounted cash flow model, which adjusts the cash
flows for risks associated with the assets and discounts these using a pre-tax rate of 12 6% (2012 11 8%) The
discount rate used 15 consistent with the Group's weighted average cost of capital and 1s used across all
segments

The key assumptions used in calculating value-in-use are revenue growth, margin, adjusted EBITDA, discount
rate and the terminal growth rate The Group has used formally approved forecasts for the first three years of
the value-in-use calculation, and applied a terminal growth rate of 2 25% (2012 2 25%) This timescale and the
terminal growth rate are both considered appropriate given the cyclical nature of the Group's revenues

The assumptions used n the calculations of value-in-use for each segment have been derived based on a
combination of past expenence, current orders and opportunities and management’s expectations of future
growth rates in the industry

At 30 June 2013, before imparrment testing, goodwill of £57 5m, £46 6m and E£26 4m was allocated to the
Marketing, Professional and Financial segments respectively These segments have been affected during the
year by the weakness in print advertising sales and also the reduction in expectations for overseas operations
and as a result the Group has revised its cash flow forecasts for these groups of CGUs The Marketing,
Professional and Financial segments have therefore been reduced to ther respective recoverable amount
through recognition of an impairment loss against goodwill of £20 9m, £4 2m and £14 1m respectively

For the remaining segment, Consumer, the value-in-use calculations comfortably exceed the carrying values in
the sensitivity scenanos

Following the impairments recorded, a 0 5% increase in WACC would result in further impairment of £1 9m,
£06m, and £2 5m in Marketing, Professional and Financial respectively No impairment would occur in
Consumer A 5% decrease in the EBITDA assumption used in the model in years 1-5 would result in further
impairment of £2 2m, £09m and £2 9m across Marketing, Professtonal and Financial respectively No
impairment would occur in Consumer
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9 OTHER INTANGIBLE ASSETS

Brands and
Computer publishing Customer Websites Neon-compete
software rights relationships and content arrangements Total
£m £m Em £m £m £m

Cost
At 1 July2011 130 99 42 04 05 280
Additions - business combinations - 10 44 11 - 65
Additions - separately acquired 17 01 - - - 18
Additions - internally generated 03 - - - - 03
Disposals {0 2} (54) (2 6) - - (8 2)
At 30 June 2012 148 56 60 15 05 284
Additions - business combinations 03 - 56 32 - 91
Additions - separately acquired 35 - - - - 35
Additions - internally generated 06 - - - 06
At 30 June 2013 192 56 1186 47 05 41.6
Accumulated amortisation
At 1 July2011 81 60 32 04 05 182
Amortisaton charge for the year 21 02 05 01 - 29
Accelerated amortisation (note 3) 01 - - - - 01
Disposals {0 2) (54) (26) - - (8 2)
At 30 June 2012 101 08 11 05 05 130
Accelerated amortisation (note 3) 02 - - - - 02
Amortisation charge for the year 23 03 12 08 - 46
At 30 June 2013 126 11 23 13 05 178
Net Book value at 30 June 2013 66 45 93 34 - 23.8
Net Book value at 30 June 2012 47 48 49 10 - 154
Net book value at 1 July 2011 49 39 10 - - 98

Computer software capitalised in 2013 and 2012 principally relates to the development of software used In
websites and digital products, and also to the development of new products in various segments

The addtions to customer relationships and websites and contient in 2013 relate to the acquisition of
Econsultancy (see note 25)

The Company has no intangible assets (2012 £nil)
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10 PROPERTY, PLANT AND EQUIPMENT

Leasehold Fixtures Computer
improvements and fittings equipment Total
£m £m £m £m

Cost
At 1 July 2011 35 30 18 83
Additions 01 01 02 04
Addibons - business combinations - - 01 01
At 30 June 2012 36 31 21 88
Additions - c1 02 03
Disposals - 01 (05) (06)
At 30 June 2013 36 3.1 18 85
Accumulated depreciation
At 1 July2011 24 19 156 58
Depreciation charge for the year 03 03 01 07
At 30 June 2012 27 22 16 65
Depreciation charge for the year 02 02 02 06
Eliminated on disposal - {(01) {0 5) (0 6)
At 30 June 2013 29 23 13 65
Net Book value at 30 June 2013 07 o8 05 20
Net Book value at 30 June 2012 09 09 05 23
Net Book value at 1 July 2011 11 11 03 25

Included in fixtures and fittings are assets purchased under finance leases with a cost of £0 8m (2012 £0 8m),
accumulated depreciation of £0 4m (2012 £0 3m) and net book value of £0 4m (2012 £0 5m)

The Company has no property, plant and equipment {2012 £nil)
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11 INVESTMENTS

£m
Cost
At 1 July 2011, 2012 and 30 June 2013 146 2
Accumulated impairment
At 1 July 2012 and 2013 -
Charge for the year 122
122
Net book value at 30 June 2013 134 0
Net book value at 30 June 2011 and 2012 146 2

The following table shows the pnncipal trading subsidiary undertakings of the Company as at 30 June 2013
A full of ist of subsidiary undertakings will be prouded with the Company's next Annual retum as at 30
October 2013 which will be available at Companies House

Proportion
of ordinary
shares
heid and Country of
Name voting Principal activities incorporation
%
Centaur Communications Limited 100 00 Holding company and United Kingdom
agency semces
Centaur Consumer Exhibitions Lirited 100 00 Exhibitions United Kingdom
Chiron Communications Limited 100 00 Dugital and pnint publishing  United Kingdom
Ascent Publishing Limited 100 00 Dugital and pnint publishing  United Kingdom
Perfect Information Limited 98 11 Financial information United Kingdom
semnces
Pro-Talk Limited 100 00 Digital publishing United Kingdom
Taxbnefs Holdings Limited 100 00 Holding company United Kingdom
Taxbnefs Limited 100 00 Dugital and print publishing  United Kingdom
The Forum for Expatnate Management Limited 100 00 Ewvents and information United Kingdom
The Forum for Expatnate Management Inc 100 00 Ewents and informatton United States
Investment Platforms Limited 100 00 Research data and analysis United Kingdom
Venture Business Research Limited 100 00 Research data and analysis United Kingdom
The Profile Group (UK) Limited 100 00 Digital information United Kingdom
E-consultancy com Limited 100 00 Digital information, traimng  Uruted Kingdom
and ewents

! Directly owned by Centaur Meda plc

The consolidated financial statements incorporate the financial statements of all entities controlled by the
Company at 30 June each year

The proportion held by the Group of the share capital of Perfect Information increased in FY13 from 97 40% to
98 11% following the purchase of an additional 0 71% from a minority shareholder (note 8)

The non-controlling interest has not been recognised by the Group n relation to Perfect Information as the

minority share of the company's net assets as at 30 June 2013 was not matenal for disclosure in these financial
statements
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12 INVENTORIES

2013 2012
Group Group
£m £m
Work In progress 20 11
The company had no inventory at 30 June 2013 (2012 £mil)
13 TRADE AND OTHER RECEIVABLES
2013 2012 2013 2012
Group Group Company Company
£m £m £m £m
Amounts falling due within one year
Trade receivables 112 95 - -
Less prowsion for impairment of receivables {0 2) (0 2) - -
Trade receivables - net 110 93 - -
Recewvables from subsidianes - - g2 28
Other recevables 17 14 03 03
Prepayments and accrued income 34 28 - -
16 1 135 95 31
The ageing of trade recevables at 30 June, according to their onginal due date, 15 detalled below
2013 2013 2012 2012
Gross Provision Gross Provision
£m £m £m £m
Relating to future revenues 23 - 26 -
Current 72 - 41 -
31-60 days 07 - 16 -
61-90 days 05 - 06 -
Over 90 days 05 (0 2) 06 (02)
112 (0 2) 95 (0 2)

The amount relating to future revenues forms part of deferred income in note 17
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13 TRADE AND OTHER RECEIVABLES (continued)

The movement in the prowsion for impairment of receivables 1s detailed below

2013 2012

Group Group

£m £m

Balance at start of year 02 04

Utihsed (0 2) 03)
Additional prowsion charged to the statement of comprehensive iIncome 02z 01
02 02

The Group's policy requires customers to pay in accordance with agreed payment terms, which are generally 30
days from the date of invoice or, In the case of event-related revenue, 30 days before the event All credit and
recovery risk associated with trade receivables has been provided for in the balance sheet The Group's policy
for recognising an impairment loss 1s given in the statement of accounting policies Imparrment losses are taken
through administrative expenses in the Statement of comprehensive income

The directors consider the carrying value of trade and other receivables approximates to their far value

14 CASH AND CASH EQUIVALENTS

2013 2012 2013 2012

Group Group Company Company

£m £m £m £m

Cash at bank and in hand 33 923 01 -
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2013 2012 2013 2012
Group Group Company Company
£m £m £m £m
Current habilities

Finance lease payables 02 02 - -
Arrangement fee in respect of rewolving credit facility {0 2) (02) {(02) (0 2)
- - (02) {02)

Non-current habilities
Finance lease payables 01 03 - -
Arrangement fee In respect of revolving credit facility (02) (03) (02) (03)
Rewolwng credit facility 228 125 228 125
227 125 226 122

Further details about the Group's borrowings are prowded In note 26

Finance lease payables
Lease payables are secured as the rights to the leased assets revert to the lessorin the event of default

2013 2012
£m £m
Gross finance lease habilites - minimum lease payments
No later than 1 year 02 03
Later than 1 year and no later than 5 years 01 03
03 06
Future finance charges on finance leases - 01)
Present value of finance lease habilibes 03 05
The present value of finance lease labilities 1s as follows
2013 2012
£Em £m
No later than 1 year 02 02
Later than 1 year and no later than 5 years 01 03
Present value of finance iease lhabilities 03 05

The finance lease relates to office equipment purchased in 2010
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16 TRADE AND OTHER PAYABLES

2013 2012 2013 2012
Group Group Company Company
£m £m £m £m
Trade payables 22 11 - -
Payables to subsidiaries - - 04 03
Social secunty and other taxes 29 28 01 01
Other payables o8 01 - -
Accruals 57 60 03 01
116 100 08 05

Payables to subsidiaries are unsecured, have no fixed date of repayment and bear interest at an annual rate of

2 11% (2012 2 11%)

The directors consider that the carryng amount of the trade payables approxmates to their far value

17 DEFERRED INCOME

2013 2012

Group Group

£m £m

Deferred income 14 3 13
18 CURRENT TAX LIABILITIES

2013 2012

Group Group

£m £m

14 08

Corporation tax
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19 PROVISIONS
Deferred Onerous
consideration lease Total
£m Em £m
At1 July2012 12 03 15
Utlised during the year (02) (0 6) (0 8)
Charged to statement of comprehensive income dunng the year 43 06 49
Released during the year (54) (0 1) (5 5)
Unwinding of discount 13 - 13
Ansmg on acquisitions (note 25) 1186 - 116
At 30 June 2013 128 02 130
Current 30 01 31
Non-current 98 01 29
Total 128 02 130

Deferred Consideration
Deferred consideratton relates to amounts payable for the acquisitions of FEM, IPL, VBR and Econsultancy

The amount of deferred contingent consideration payable with respect to the acquisition of FEM was based on
the profits generated by FEM in FY13 (the performance period) £0 2m (2012 £nil) was advanced during the
year The balance 1s payable during FY14 The amount of deferred contingeni consideration payable with
respect to the acquisition of IPL 1s dependent on the profits generated by IPL in FY14 (the performance period},
subject to a maximum earn out payment of £4 2m  The amount of deferred contingent consideration payable
with respect to the acquisition of VBR i1s dependent on the profits generated by VBR in FY15 (the performance
period), subject to a maximum earn out payment of £5 0m In all cases, the amount provided 1s dependent on
continued employment of the former owners of the business and 1s treated as post-acquisition remuneration
accruing over the period post-acquisiton to the end of the performance period All amounts represent the
Directors’ best estimate of the amount to be paid at the balance sheet date

Amounts arising on acquisition relate to deferred consideration payable with respect to the acquisthion of
Econsultancy The amount payable 1s dependent on the profits generated by Econsultancy in the 12 months
ended 31 December 2015 (the performance period), subject to a maximum of £38 Om The forecast amount has
been discounted to its present value During the year the directors best eshmate of the deferred consideration
payable was revised downwards and the excess provision of £5 4m released to the statement of comprehensive
Income

Onerous Lease

The onerous lease provision relates to premises that are no longer occupied following the transfer of staff to
existing group premises The leases are due to expire during the years ended 2014 and 2015
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20 DEFERRED INCOME TAX

The movement on the deferred income tax account 1s shown below

Accelerated Other
capital temporary Tax
allowances differences losses Total
£m £Em £m £m
Net asset/(liability) at 1 July 2011 05 (10) - (0 5)
Recognised in the statement of comprehensive Income - - 03 03
Net asset/{liabihty) at 1 July 2012 05 {(10) 03 (02)
Acquisiton of subsidiary (note 25) - 20) - (2 0}
Recognised in the statement of comprehensive income 05 - 02 07
Net asset/(liability) at 30 June 2013 10 (30) 05 {15)

Deferred taxassets and liabilites are only offset where there 1s a legally enforceable nght of offset and there 1s an

intention to settle the balances net

2013 2012

Group Group

£m £m

Deferred taxasset 15 08
Deferred tax habilibes (30) (10)
Total (15) (0 2)

At the balance sheet date, the Group has unused tax losses of £1 6m (2012 £1 6m) avalable for offset against
future profits Deferred tax assets have been recogrised in respect of all such tax losses and other temporary
differences giving rnse to deferred tax assets where It 1s considered probable based on future budgets that there
will be future taxable profits against which these assets will be recovered
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21 SHARE CAPITAL

2013 2012
Group and Group and
company company
£m £m
Authorised

200,000,000 (2012 200,000,000) ordinary shares of 10p each 200 200

Issued and fully paid
At 30 June 2013 150,207,960 (30 June 2012 150,207,960) 150 150

Potential issue of ordinary shares

Certain senior executives hold optons to subscnbe for shares in the Company at prices ranging from
41 67p to 100 00p under the Share Option plan and the Rollover plan No options were exercised under
these plans during 2013 or 2012 The majorty of the 2004 options were cancelled during 2011 and
Retention plan options were issued - refer to note 22 for more details

A Sharesave plan was launched during 2008 and options have been granted under this plan In
subsequent financial years as detailed in note 22

A Senior Executive Long-Term Incentive Plan (SELTIP) was launched in 2010 and restricted shares have
been awarded under this plan in 2013 and 2012 as detailled in note 22

The number of shares subject to options, the periods in which they were granted and the periods in which
they may be exercised are given below

2013 2012

Number of Number of

Exercise potential  potental

Price issues of Issues of

Year of grant Plan Pence Exercise period shares shares
30 June 2004 Rollover options 417 10 March 2005 to @ March 2014 - 172,777
30 June 2004 Rollover options 579 10 March 2005 to 9 March 2014 - 26,743
30 June 2004 Share Option plan 1000 10 March 2005 to @ March 2014 587,333 805,010
30 June 2008 Sharesawe plan 647 1 June 2013 to 1 December 2013 29678 34,708
30 June 2009 Share Ophon plan 518 29 September 2012 to 29 October 2018 - 2,290,000
30 June 2009 Sharesave plan 209 1 July2012to 1 January2013 - 1,383,147
30 June 2009 Sharesave plan 209 1 July2014 to 1 January 2015 564,051 997 938
30 June 2010 Sharesave plan 412 1July2013to 1 January2014 83,618 138,189
30 June 2010 Sharesave plan 412 1 July2015to 1 January2016 18,098 33,933
30 June 2012 SELTIP - 16 September 2014 to 15 September 2021 526,484 711,621
30 June 2013 SELTIP - 16 September 2014 to 15 September 2021 585,826 -
2,395,088 6,594,066

The Retention plan as referred to in note 22 will not result in the 1ssue of any ordinary shares as this plan 1s not
approved by shareholders The awards will be settled from the shares held in the employee benefit trust
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The Group operates a number of share based payment schemes

Rollover plan

Centaur Media plc Executive Directors and certain senior employees elected to rollover existing (“old”) Centaur
Communications Limited share options into new “rollover” share options in Centaur Media plc The options were
exchanged for options each at various exercise prices in Centaur Media plc Rollover option holders have been
entitled to exercise the former Centaur Communications Limited options from 10 March 2005 and are excluded
from any performance conditions

Share Option Plan
The Share Option Plan 1s made up of two parts Part | 1s approved by the Inland Revenue under legisiation
which encourages employees to own shares in the Group In a tax efficient manner Part Il of the plan has not
been approved by the Inland Revenue
The Committee had previously granted share options in 2004 under the Share option plan to members of senior
management The Board’s objective in granting options was to increase shareholder value through growth In
earnings All these options can now be exercised as the corporate performance targets relating to them have
been met Details of these targets were set out in the 2008 Report
In October 2008 share options were granted to certain Directors and key members of management The options
granted were exercisable upon the achievement of certain adjusted EPS targets in respect of the financial year
ending 30 June 2012 and could not be re-tested These EPS targets were

+ 87p-10% vesting
8 9p - 20% vesting
9 2p - 30% vesting
9 4p - 50% vesting
9 7p - 75% vesting
10 Op - 100% vesting

These targets were not met so the share options granted in October 2008 did not vest

There 1s a imit on the grant of options under the Share Option Schemes Options may not be granted If the
numbers of ordinary shares over which they are granted (together with any ordinary shares which are subject to
options granted pursuant to the Rollover Plan) exceed 5 per cent of the ordinary shares in 1ssue iImmediately
prior to the date of grant of the options

Retention Plan

As part of a review of all employee equity incentives, on 15 September 2010 the Remuneration Committee and
Board of Directors adopted the rules of the "The Centaur Media plc 2010 Retention Plan" (the "Plan") The main
impact of the adoption of the Plan was the cancellation, with the agreement of option holders, of outstanding
vested share options granted on 9 March 2004 and 29 September 2004 under the Centaur Media plc Share
Option Plan and therr replacement with a lower number of forfeitable nil-priced options ("Retention Awards"),
granted on the basis of 1 Retention forfeitable nil-cost option for every 3 existing vested options surrendered
The Retention Awards will vest 50% on the second anniversary of the date of grant and the balance on the third
anniversary There are no performance conditions other than continuing employment

On 30 December 2011, a further 170,000 nil cost options were granted under the Retention Plan to Mark
Kerswell, a Directars of Centaur Media plc The awards vested 50% on 30 June 2013 and 50% on 30 June
2014 The participant first became eligible to participate in the arrangement on his permanent appointment as
Group Finance Director on 11 October 2011 The arrangement was established specifically to facilitate the
recrutment of Mark Kerswell as a result of the resignation and ill health of Mke Lally There are no
performance conditions other than continuing employment

The Retention Plan has not been approved by shareholders Awards will be satisfied using shares held in the
Employee Benefit Trus{

Page 94




Centaur Media plc

Notes to the financial statements (continued)

22 SHARE BASED PAYMENTS (continued)

Senior Executive Long-Term Incentive Plan (“SELTIP*)

The Centaur Media Plc 2010 Senior Executive Long-Term Incentive Plan {the “SELTIP") was introduced during
2011 The plan 1s descnibed on page 49 within the Directors’ Report on Remuneration

Awards of bonus units were made in 2011, 2012 and 2013 as summarised in the following table

Number of
Financial year Threshold PBTA Profit growth SELTIP Total bonus Bonus po?I shares awarded
profit achieved contnbution pool allocated in total**
2011 £4 0m £65m £2 5m 20% £04m £04m 711,621
2012 £6 5m £80m £15m 30% £04m £03m 788,696
2013 £8 Om £86m £06m 30% £01m £0 1m el

*The Remuneration Committee did not allocate the entire bonus poolin 2012 or 2013

** Awards are only made to participants with continumng employment

*** The 2013 awards will be converted to resinicted shares on 12 September 2013 based on the share price at the close of
business on 11 September 2013

Share Incentive Plan

The Share Incentive Plan 1s open to all employees who have been employed by the Group for more than 12
months Employees may invest up to £1,500 per annum {or 10% of therr salary if less) in shares in the Company
which are held in trust and can be withdrawn with tax paid at any time, or tax-free after five years The company
matches the contribution with a ratio of 1 share for every 2 purchased Other than continuing employment,
there are no other performance conditions attached to the plan

The Executive Directors are eligible to participate in the Share Incentive Plan, as are all employees of the
Group The Share Incentive Plan 1s an HMRC approved plan

ShareSave Plan

The Group has a ShareSave Plan (the 'SAYE Scheme') The SAYE Scheme i1s an HMRC approved all-
employee plan and i1s open to all employees who have been employed by the Group for more than 12 months
Employees may invest up to £3,000 per annum for a period of either 3 or 5 years, after which they may exercise
SAYE options within 6 months of the anniversary date of the contract commencement date Options were
granted in 2008, 2009 and 2010 Other than continuing employment, there are no other performance conditions
attached to the plan

The Executive Directors are eligible to participate in the ShareSave Plan, as are all employees of the Group
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At 30 June 2013, the following options were outstanding over the shares of Centaur Media plc in the abowe

plans (excluding the ShareSawe Plan)

2013 2012

Contractual Contractual

Exercise price remaining life remamning life

Plan Pence Number years Number years
Rollover plan 4167 - 07 172,777 17
Rollover plan 57 87 - 07 26,743 17
Share option plan 100 00 587,333 07 805,010 17
Share option plan 5175 - 53 2,290,000 63
Retention plan - 281,565 10 398,321 20
Retention plan - 170,000 186 170,000 25
SELTIP 2011 - 526,484 82 711,621 92
SELTIP 2012 585,826 82 - -
2,151,208 46 4,574,472 51

The movements In the year for the above plans over the shares of Centaur Media plc can be analysed as

follows

2013

Weighted average

exercise price

2012
Weighted average
exercise price

Number Pence Number Pence
Qutstanding at 1 July 4574472 4542 5,015,929 86 81
Exercised dunng the year (86,755) - (189,738) -
Granted dunng the year 788,696 - 1,101,471 -
Cancelled in the year - - (219,850) -
Forfeited dunng the year (3,125,205) (47 68) (1,133,340) (52 82)
Outstanding at 30 June 2,151,208 27 30 4,574,472 4542
Exercisable at 30 June 587,333 100 00 1,004,530 8885
The werghted average share pnce at the date of exercise was 44 1p (2012 39 6p)
ShareSave Plan
The following ShareSave Plan awards were outstanding at 30 June 2013
2013 2012
Contractual Contractual
remaining life remaining hfe
Plan Number years Number years
2008 5 year plan 29,678 042 34,708 142
2009 3 year plan - - 1,383,147 051
2008 5 year plan 564,051 151 997,938 251
2010 3 year plan 83,618 051 138,189 151
2010 5 year plan 18,098 250 33,933 350
695,445 166 2,587,915 166
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The movements in the year for the Sharesave plan over the shares of Centaur Media plc can be analysed as
follows

2013 2013 2012 2012

Woeighted average Weighted average

exearcise price exarcise price

Number Pence Number Pence

Qutstanding at 1 July 2,587,915 2286 3,346,202 2317
Exercised dunng the year (1,646,216) (21 086) (331,124) (20 92)
Forfeited during the year (246,254) (26 67) (427,163) (26 82)
Outstanding at 30 June 695 445 2576 2,587,915 22 86

Exercisable at 30 June - - - -

The weighted average share price at the date of exercise was 36 5p (2012 36 5p)

Estimated
fair value Share Expected Risk free
atgrant price at Exercise Expected dividend interest
Date of Valuation date grant date price  volatiity growth rate
Plan grant model used Pence Pence Pence % Y% %
Share option plan 9 3 04 Stochastic 24 50 10000 10000 22 1% 1 50% 4 60%
Share option plan 29 9 04 Stochastic 2140 88 50 88 50 22 1% 170% 4 80%
Share opton plan 29 10 08 Stochastic 7 81 5300 5175 34 4% 812% 420%
2008 Sharesave (5 yr plan) 24 4 08 Stochastic 16 81 7200 64 70 296% 514% 456%
2009 Sharesave (3 yr plan) 30 4 09 Stochastc 13 61 37 3¢ 2092 54 2% 9 40% 203%
2009 Sharesave (5 yr plan) 30 4 09 Stochastc 1085 37 30 2092 45 2% 9 40% 265%
2010 Sharesave (3 yr plan) 23 4 10 Stochastic 2077 5050 41 24 57 7% 317% 202%
2010 Sharesave (5 yr plan) 23 4 10 Stochastc 20 66 5050 4124 48 1% 317% 2 88%
Retention Plan (2 yr) 15 12 10 Black-Scholes 66 68 7000 - 58 1% 243% 115%
Retention Plan (3 yr) 15 12 10 Black-Scholes 6508 70 00 - 59 4% 243% 162%
SELTIP 15 09 11 Black-Scholes 2376 3388 - 54 0% 526% 057%
Retenton Plan 30 12 11 Black-Scholes 27 65 3056 - 52 0% 6 04% 049%

For the Share Option plan 2004, the expected volatility 1s based on historical volatility over a 20 month period
from the date of listing to November 2005 For the Share Option plan 2008, the expected volatility 1s based on
historical volatility over a 54 month pertod from the date of listing until October 2008 For the Sharesave plan
and the Retention Plan, expected volatility 1s based on historical volatdity for a perniod commensurate with the
expected terms of the options to the grant date

The nsk-free rate of return 1s the yield on UK Gilts consistent with the option life

For the SELTIP, as grants of restricted shares have been made during the year, far values with respect to the
2012 tranche of awards have been finalised in 2013 The estimated charge recogrised in 2012 with respect to
this award has been adjusted in 2013 alongside the recognition of the current year's expense for this award to
reflect the finalisation of the fair values As restricted shares have not yet been granted with respect to the 2013
tranche of awards under this scheme, the fair valuation has been estimated based on the latest available
information The resulling share-based payment expense 1s being recognised from the start of the performance
period (1 July 2012) to the end of the vesting penod

The total charge for 2013 relating to employee share based payment plans was £0 3m (2012 £0 3m), all of
which related to equity-settled share based payment transactions
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2013 2012
£m £m

Equity dividends
Final divgdend paid for 2012 1 5p per 10p ordinary share 21 -
Final divdend paid for 2011 1 3p per 10p ordinary share - 18
Intenm divdend paid for 2013 0 825p per 10p ordinary share 12 -
Intenm dividend paid for 2012 0 75p per 10p ordinary share - 11
33 29

A final dividend of £2 O0m (1 575p per share} 1s proposed by the Directors and, subject to shareholder approval
at the Annual General Meeting, will be paid on 6 December 2013
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Reconciliation of operating profit/(loss) for the year to net cash inflow/{outflow) from operating activities

2013 2012 2013 2012
Group Group Company Company
£m £m £m £m
{Loss)/profit for the year (38 4) 13 (13 8) (186)
Adjustments for
Tax 10 14 - -
Depreciation 06 07 - -
Amortisation of intangibles 48 29 - -
Accelerated amortisation of software (included within
exceptional costs) 02 01 - -
Impairment of goodwill (iIncluded within in exceptionals) 392 - 122 -
IFRS 3 ('R) earn-out (included within exceptional costs) 43 11 - -
Earnout Prowsion release
(included within exceptional costs) (54) - - -
Interest expense 12 06 - 03
IAS 39 discounting unwind 13 - - -
Share option charge 03 03 01 01
Profit on disposal - (0 3) - -
Changes in working capital
(excluding effects of acquisitions and disposals of subsidiares)
(Increase)/decrease In Inventories (0 8) 02 - -
(Increase)/decrease (n trade and other recevables (0 8) 29 60 13
Increase/(decrease) in trade and other payabies 04 {36) 02 (26)
Increase in deferred iIncome 18 08 - -
(Decrease)/increase In provsions {0 1) 02 - -
Cash generated from/(used in) operating activties g3 83 (7 3) (51)
Analysis of changes n net debt
At 1 July At 30 June
Group 2012 Cash flow 2013
£m £m
Cash and cash equivalents 14 53 {(20) 33
Borrowings 15 {12 5) (10 3) (22 8)
Netdebt (72) (12.3) (19 5)
At 1 July At 30 June
Company 2012 Cashflow 2013
£m £m
Borrowings 15 (12 5) (10 3) (22 8)

Page 99




Centaur Media plc

Notes to the financial statements (continued)

25 ACQUISITIONS
Subsidiaries acquired
Proportion of
Date of voting equity
acquisition interest acquired
Year-ended 30 June 2013
E-consultancy com Limited 11 07 2012 100%
Year-ended 30 June 2012
Investment Platform Limited (IPL) 19 08 2011 100%
Venture Business Research Limited (VBR) 0812 2011 100%
The Profile Group (UK) Limited (Profile) 2002 2012 100%

On 11 July 2012, the Group acquired the entire 1ssued share capital of E-consultancy com Limited
{"Econsultancy") a business which provides information, training and events to digital marketing businesses In
the UK, USA, Middle East and Far East and will complement the Group's Marketing division Initial cash
consideration of £11 9m was paid on completion of the acquisition, net of a working capital adjustment of £0 1m
Deferred consideration 1s payable based on 75 times the Econsultancy's EBITDA for the year ending
December 2015, subject to a maximum total consideration {including the initial cash consideration) of £50 Om
Initial forecasts indicated that the deferred consideration payment would be approximately £18 Om which, after
discounting, was initrally recognised at a farr value of £11 6m As a result of post-acquisition trading, this was
downgraded to an expected deferred consideration payment of £10 5m, discounted to £7 6m The change In
provision has been recognised In the Statement of Comprehensive Income in accordance with IFRS 3 (R)

The amounts recognised In respect of the identifiable assets acquired and liabilities assumed are as set out In
the table below The provisional fair values disclosed in the Group's half year results have been amended to
reflect a £2 Om deferred tax hability in relation to the intangible assets This has resulted In a corresponding
increase to goodwill

2013
£m

Identifiable intangible fixed assets 91
Cash and cash equivalents 05
Trade and other recevables 20
Trade and other payables (2 8)
Deferred tax hability (2 0)
Total identifiable net assets 68
Goodwill 167
Total consideraton 235
Satisfied by
Cash consideration 19
Contingent consideration 116
Total consderaton transferred 235
Net cash outflow ansing on acquisition
Cash consideration 119
Less cash and cash equivalents acquired (0 5)

114
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Acquisition-related costs amounting to £0 7m have been excluded from the consideration and recognised as an
expense In the current year as an exceptional cost within the net operating expenses line item on the
consolidated statement of comprehensive income

Goodwill arose on the acquisition In relation to the benefit of the assembled workforce and expected operating
synergies These benefits are not recognised separately from gocdwill as they do not meet the recognition
critenia for identifiable assets

The goodwill artsing on the acquisition has been allocated to the Marketing segment, as that segment I1s
expected to benefit from the synergies of the business combination

Econsultancy contributed £9 3m to revenue and £1 0m to the Group's profit for the period between the
acquisition and the balance sheet date

The business combination was effective from 11 July 2012, therefore the Group revenue of £72 Om and
EBITDA of £12 9m would not be materially different had the combination taken place at 1 July 2012

During the year-ended 30 June 2012 the Group acquired the entire 1ssued share capital of Investment Platform
Limited (IPL), Venture Business Research Limited (VBR) and The Profile Group (UK) Limited {Profile} There
have heen no changes to the far values recognised the financial statements for the year then ended
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Categories of financial instruments

2013 2012
£m £m
Financial assets

Cash and bank balances 33 53
Loans and receivables 127 107
160 16 0

Financial habilties
Amortised cost 318 202

The Group’s activities expose It to a variety of financial risks currency nsk, interest rate nsk, credit risk, liquidity
rsk and capital nsk  The following note describes the role that financial instruments have had during the year
ended 30 June 2013 in the management of the Group's financial nisks

Currency risk

Substantially all the Group's net assets are located and substantially all revenue and adjusted EBITDA s
generated in the United Kingdom and consequently foreign exchange risk 1s imited The results of the Group
are not currently sensitive to movements in currency rates

Interest rate risk

The Group has no significant interest-bearing assets but 1s exposed to Iinterest rate rnsk as it borrows funds at
floating interest rates In accordance with Group policy, this nsk may be managed by the use of interest rate
swap contracts as cash flow hedges Hedging activities are evaluated regularly to align interest rate views and
rsk appetite with the hedging requirements of the Group's revalving credit facility The Group did not enter into
any hedging transactions during the year (2012 none) and, as at 30 June 2013, the only floating rate to which
the Group I1s exposed was LIBOR

The Group's exposure to interest rates on financial assets and financial habilites 1s detailed in the liquidity nsk
section of this note

Credit risk

Credit risk 1s managed on a group basis Credit risk arises from cash and cash equivalents, deposits with banks
and financial institutions, and credit exposures to customers including outstanding recevables and committed
transactions For banks and financial institutions, only independently rated parties with a mimimumn rating of 'A'
are accepted For customers, the Group’s nisk control assesses the credit quality of the customer, taking into
account its financial position, past experience and other factors The directors consider the maximum credit nisk
to which the Group 1s exposed 1s the sum of cash and cash equivalents per note 14 and the receivables balance
per note 13 The Group does not consider it 1s subject to any significant concentrations of credit risk

Liquidity risk

Liquidity nsk 1s the nsk that the Group will not be able to meet its financial obligations as they fall due
Throughout the year-ended 30 June 2013, and for the foreseeable future, the Group 1s expected to be in a net
borrowings position The Group manages liquidity risk by maintaining adequate reserves and working capital
credit faciities, and by continuously monitoring forecast and actual cash flows A summary of the undrawn
faciities the Group has at its disposal to further reduce liquidity nsk 1s shown below The total facility available
reduces by £2 5m each year until it reaches £30 Om during the year to 30 June 2016

2013 2012
£m £m

Expinng later than one year and less than 5 years
Loan Facility 141 275
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The following tables detaill the Group's remaining financial matunty for its financial iabiities

Less than
Book value Fair value 1 year 2-5 years
£m £m £m £m
At 30 June 2013
Financial habihties
Vanable interest rate iInstruments 228 228 - 228
Fixed interest rate instruments 03 03 02 01
231 231 02 229
At 30 June 2012
Financial habilihes
Vanable interest rate instruments 125 125 - 125
Fixed interest rate instruments 05 05 02 03
130 130 02 128

The book value of primary financial instruments approximates to far value where the instrument 1s on a short
maturity or where they bear interest at rates approximate to the market

All trade and other payables are due in one year or less, or ocn demand

Capital risk
The Group manages its capital to ensure that entities in the Group will be able to continue as a going concern
while maximising return to stakeholders as well as sustaining the future development of the business

The capttal structure of the Group consists of net debt, which includes borrowings (note 15) and cash and cash
equivalents (note 14}, and equity attributable to owners of the parent, compnising 1ssued share capital (note 21),
other reserves and retained eamings

The Group continues to benefit from its banking faciities agreed during 2012 which features both a working
capital facility, to assist in managing the Group's iquidity nsk, and an acquisihon facility, to support the Group's
acquisition strategy The facility, available for a period of 4 years, allows for a maximum drawdown of £40 Om,
£30 0m of which can be utilised for funding acquisition actvity and £10 Om of which can be utilised for working
capital purposes Interest 1s calculated on LIBOR plus a margin dependent on the level of outstanding
drawdowns, which 1s re-measured quarterly in line with covenant testing

The Group's borrowings are subject to financial covenants tested quarterly At 30 June 2013 all of these
covenants were achieved
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2013 2012
£m £m
Commitments under non-cancellable operating
leases payable
Within 1 year 27 24
Later than one year and less than 5 years 36 49
After 5 years 10 09
73 82
Commitments receivable under non-cancellable
subleases
Within 1 year 06 06
Later than one year and less than 5 years - 06
After 5 years - -
06 12

28 PENSION SCHEMES

The Group contributes to individual and collective money purchase pension schemes in respect of Directors and
employees once they have completed the requisite period of service The charge for the year in respect of
these pension schemes, which are defined contributton schemes, s shown In note 5 Included within other
payables 1s an amount of £0 1m (2012 £0 1m) payable in respect of the money purchase penston schemes
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29 RELATED PARTY TRANSACTIONS

Group

Key management compensation 1s disclosed in note 5

As at 30 June 2013, the Group was owed a total of £45,000 by GP Simidian, a director of Perfect Information
Limited, (2012 £62,000 owed by GP Simidian and MJP McLaren) ansing from unpaid share subscriptions

relating to therr minonty shareholding in that company

There were no other material related party transactions

Company

During the year, administrative expenses and interest were recharged from subsidiary companies as follows

2013 2012

£m £m

Recharge of administrative expenses 01 01
Interest payable 03 03
04 04

The balances outstanding with subsidiary companies are disclosed in notes 13 and 16

Audit Exemption

For the year-ended 30 June 2013 the Company has provided a guarantee pursuant to sections 479A-C of the
Companies Act 2006 over the habilities of the following subsidiaries and as such they are exempt from the

requirements of the Act relating to the audit of individual accounts for this financial year

Name

Centaur Communications Limited
Centaur Consumer Exhibitons Limited
Chiron Communicatons Limited
Ascent Publishing Limited

Pro-Talk Limited

Taxbnefs Holdings Limited

Taxbnefs Limited

Investment Platforms Limited

Venture Business Research Limited
The Profite Group (UK) Limited
Mayfield Publishing Limited

Your Business Magaane Limited
Moorgate Nommees Limited

Synergy Software Solubons Limited
Synergy Real Time Systems Limited
Perfect Informaton (Asia Pacific} Limited
Synsoft Group Limited

Synergy Software Limited

Centaur Pubhshing Limited

The Awareness Group Limited
Marketing Week Communications Limited

Company
Number
01595235
07276298
01081808
02561341
03939119
03572069
01247331
06439194
05663936
05243851
02034820
01707331
00233730
02652312
02652315
728013
02652471
02095108
02752562
04301840
03119804

Qutstanding
tiabilties
158
23
31
13

4
o7
02
13
04
41
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