THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the contents of this
document you should consult a person authorised under the Financial Services and Markets Act 2000 who specialises in advising
on the acquisition of shares and other securities.

Application has been made for the whole of the issued and to be issued ordinary share capital of Monitise plc (the “Company”) to be
admitted to AIM, a market operated by the London Stock Exchange (“AIM”). It is emphasised that no application is being made for admission
of these securities to the Official List. The Ordinary Shares are not dealt on any regulated market and no application has been or is being
made for the Ordinary Shares to be admitted to any such exchange.

This document comprises an admission document prepared in accordance with the AIM Rules. This document does not constitute an offer or
invitation for any person to subscribe or purchase securities the Company. This document does not constitute a prospectus for the purposes
of the Prospectus Rules and has not been, and will not be, approved by or filed with the Financial Services Authority. This document does
not contain an offer of transferable securities to the public within the meaning of the Financial Services and Markets Act 2000 (as amended)
and therefore no prospectus within the meaning of section 85 or pursuant to Part 6 of the Financial Services and Markets Act 2000 (as
amended) is required.

The Company, whose registered office appears on page 7 of this document and the Directors of the Company, whose names appear on
page 7 of this document, accept responsibility individually and collectively for the information contained in this document and compliance with
the AIM Rules. To the best of the knowledge and belief of the Company and the Directors (who have taken all reasonable care to ensure
that such is the case), the information contained in this document is in accordance with the facts and does not omit anything likely to affect
the import of such information. The Demerger Shares and the Placing Shares will rank in full for all dividends and other distributions declared
in respect of the ordinary share capital of the Company after Admission.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than
to larger or more established companies. AIM securities are not admitted to the Official List of the United Kingdom Listing
Authority. A prospective investor should be aware of the risks of investing in such companies and should make the decision to
invest only after careful consideration and, if appropriate, consultation with an independent financial adviser. Each AIM company is
required pursuant to the AIM Rules for companies to have a nominated adviser. The nominated adviser is required to make a
declaration to the London Stock Exchange on admission in the form set out in Schedule Two to the AIM Rules for Nominated
Advisers. The London Stock Exchange has not itself examined or approved the contents of this document.

This document does not constitute an offer to sell, or the solicitation of an offer to subscribe for or buy, Ordinary Shares in any jurisdiction
where such offer or solicitation is unlawful. The Ordinary Shares have not been, and will not be, registered under the US Securities Act of
1933, as amended (the “US Securities Act”), and, subject to certain exceptions, may not be offered or sold within the United States. The
Ordinary Shares are being offered and sold outside the United States pursuant to, and in reliance on, Regulation S under the US Securities
Act and within the United States only to “major US institutional investors” (“major US institutional investors”) within the meaning of Rule 15a-
6 under the US Securities Exchange Act of 1934 (the “US Exchange Act”) who are also institutional accredited investors (“institutional
accredited investors”) within the meaning of Rule 501(a)(1), (2), (3) or (7) of Regulation D under the US Securities Act, in transactions
exempt from, or not subject to, the registration requirements of the US Securities Act.

&
MONITISE

Monitise plc

(incorporated and registered in England and Wales on 28 November 2006
in accordance with the Companies Act 1985 with number 6011822)

Admission to AIM

and Placing of 97,088,481 Ordinary Shares of 1 penny each
at a price of 22 pence per Ordinary Share

Nominated Aadviser and Broker

AY
< Investec

ORDINARY SHARE CAPITAL IMMEDIATELY FOLLOWING FIRST ADMISSION

Authorised Issued and fully paid
Number Amount Number Amount
495,000,000 £4,950,000 Ordinary Shares of 1 penny each 156,914,267 £1,569,143

ORDINARY SHARE CAPITAL IMMEDIATELY FOLLOWING SECOND ADMISSION

Authorised Issued and fully paid
Number Amount Number Amount
495,000,000 £4,950,000 Ordinary Shares of 1 penny each 254,002,748 £2,540,027

THE AIM RULES ARE LESS DEMANDING THAN THE LISTING RULES WHICH APPLY TO SECURITIES ADMITTED TO THE OFFICIAL
LIST OF THE UK LISTING AUTHORITY. IT IS EMPHASISED THAT NO APPLICATION IS BEING MADE FOR THE ADMISSION OF THE
ORDINARY SHARES TO THE OFFICIAL LIST. PROSPECTIVE INVESTORS SHOULD READ THE WHOLE OF THIS DOCUMENT AND
SHOULD BE AWARE THAT AN INVESTMENT IN MONITISE PLC IS SPECULATIVE AND INVOLVES A DEGREE OF RISK. YOUR
ATTENTION IS DRAWN IN PARTICULAR TO PART Il OF THIS DOCUMENT WHICH LISTS CERTAIN RISKS WHICH SHOULD BE
TAKEN INTO ACCOUNT IN CONSIDERING WHETHER OR NOT TO ACQUIRE ORDINARY SHARES.



The Ordinary Shares have not been and will not be qualified for distribution or registered under the securities laws of
Australia, Canada or Japan or any of their states, provinces, territories or possessions and areas subject to their
jurisdiction and any other jurisdictions where the extension or availability of the Placing would breach any applicable
law or regulation (each an “Excluded Territory”). Save with the prior consent of the Company and Investec, the
Ordinary Shares may not be offered, sold, transferred or delivered, directly or indirectly, in any Excluded Territory or
as a result of an application known to originate in any Excluded Territory, or to a citizen of, or a person resident in,
any Excluded Territory or to a corporation, partnership or other entity created or organised in or under the laws of
any Excluded Territory or to an estate or trust which is subject to the taxation of any Excluded Territory regardless
of the source of its income.

Accordingly, save with the prior consent of the Company and Investec, copies of this document and any related
documents are not being, and must not be, mailed or otherwise distributed or sent in or into the United States or the
Excluded Territories. Persons purchasing Ordinary Shares in the Placing shall be deemed to represent and warrant
that they are not in the United States unless they are a major US institutional investor and also an institutional
accredited investor and will not, as principal or agent, offer, sell, transfer or deliver, directly or indirectly, as part of
the distribution of the Ordinary Shares, any Ordinary Shares being purchased to any person in the United States or
any Excluded Territory or as a result of an application known to originate in the United States or any Excluded
Territory.

None of the securities referred to in this admission document has been approved or disapproved by the US
Securities and Exchange Commission (“SEC”), any state securities commission in the United States or any other US
regulatory authority, nor have such authorities passed upon or determined the adequacy or accuracy of this
document. Any representation to the contrary is a criminal offence in the United States.

Subject to the passing of the Demerger Resolution, it is expected that admission will become effective and that
unconditional dealings in the Demerger Shares will commence on AIM at 8.00 a.m. (London time) on 28 June 2007
(“First Admission”) and that admission will become effective and that unconditional dealings in the Placing Shares
will commence on AIM at 8.00 a.m. (London time) on 29 June 2007 (“Second Admission”). Conditional dealings in
the Demerger Shares are expected to commence at 8.00 a.m. on 25 June 2007 and conditional dealings in the
Placing Shares are expected to commence at 8.00 a.m. on 26 June 2007. All dealings in Ordinary Shares prior to
the commencement of unconditional dealings will be on a “when issued” basis and will be of no effect if the relevant
Admission does not take place and any such dealings will be at the sole risk of the parties concerned.

Throughout this document the number of Demerger Shares has been assumed for illustrative purposes to be
156,914,167. The actual number of Demerger Shares (which may be higher or lower than the number indicated)
will, together with Monitise’s share capital in issue at 5.00 p.m. on the Business Day prior to First Admission, will
equal the number of Morse Shares in issue at this time.

Prospective investors must not treat the contents of this document as advice relating to legal, taxation,
investment or any other matters. Prospective investors should consult their professional advisers on potential tax
consequences of subscribing for, purchasing, holding, converting or selling Ordinary Shares under the laws of
their country and/or state of citizenship, domicile or residence. Prospective investors should rely only on the
information contained in this document. No person is authorised to give any information or make any
representation in connection with Admission other than as contained in this document and, if given or made, such
information or representations must not be relied on as having been authorised by the Company, the Directors or
Investec. Without prejudice to the Company’s obligations under the AIM Rules, neither the delivery of this
document nor any subscription made under this document shall, under any circumstances, create any implication
that there has been no change in the affairs of the Company since the date of this document or that the
information contained herein is correct as at any time subsequent to its date.

Investec, which is authorised and regulated by the Financial Services Authority and is a member of the London
Stock Exchange, is acting exclusively for the Company and no one else in connection with Admission and it will
not regard any other person (whether or not a recipient of this document) as its customer or be responsible to
any other person for providing the protections afforded to customers of Investec, nor for providing advice in
relation to the transactions and arrangements detailed in this document or any other matter. Investec’s
responsibilities as the Company’s nominated adviser under the AIM Rules are owed solely to the London Stock
Exchange and are not owed to the Company or to any Director or to any holder of Ordinary Shares or to any
other person in respect of the decision to acquire Ordinary Shares in reliance on any part of this document or
otherwise. In accordance with the AIM Rules for Nominated Advisers, Investec has confirmed to the London
Stock Exchange that it has satisfied itself that the Directors have received advice and guidance as to the nature
of their responsibilities and obligations to ensure compliance by the Company with the AIM Rules and that, in its
opinion and to the best of its knowledge and belief, all relevant requirements of the AIM Rules have been
complied with. However, no representation or warranty, express or implied, is made and no liability whatsoever is
accepted by Investec, as to any of the accuracy of any information or opinion contained in this document for
which the Company and the Directors are solely responsible. Investec has not authorised the contents of, or any
part of, this document and without limiting the statutory rights of any person to whom this document is issued, no
liability whatsoever is accepted by Investec for the accuracy of any information or opinions contained in this
document or for the omission of any information, for which the Company and the Directors are solely responsible.

The distribution of this document in certain jurisdictions may be restricted by law and therefore persons into
whose possession this document comes should inform themselves about and observe any such restriction. Any
failure to comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction.

Copies of this document, which is dated 25 June 2007, are available from such date for one month free of
charge to the public during normal business hours on any weekday (except Saturdays, Sundays and public
holidays) from the registered office of the Company and at the offices of Investec at 2 Gresham Street, London
EC2V 7QP.



Restrictions on Sales

This document does not constitute, and may not be used for the purposes of, an offer or an
invitation to subscribe for any Ordinary Shares by a person in any jurisdiction: (a) in which such
offer of invitation is not authorised; or (b) in which the person making such offer or invitation is not
qualified to do so; or (c) to any person to whom it is unlawful to make such offer or invitation. The
distribution of this document and the Placing in certain jurisdictions may be restricted. Accordingly,
persons outside the United Kingdom into whose possession this document comes are required by
the Company and Investec to inform themselves about and to observe any restrictions as to the
Placing and the distribution of this document under the laws and regulations of any territory in
connection with any applications for Ordinary Shares, including obtaining any requisite
governmental or other consent and observing any other formality prescribed in such territory. No
action has been taken or will be taken in any jurisdiction by the Company or Investec that would
permit a public offering of the Ordinary Shares in any jurisdiction where action for that purpose is
required, nor has any such action been taken with respect to the possession or distribution of this
document other than in any jurisdiction where actions for that purpose are required.

Notice to prospective investors in the United Kingdom

This document is only being distributed to and is only directed at: (a) persons who are outside the
United Kingdom or (b) investment professionals falling within Article 19(5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005 (the “FPO”) or (c) high net worth
companies, and other persons to whom it may lawfully be communicated, falling within Article
49(2)(a) to (d) of the FPO (all such persons together being referred to as “relevant persons”). The
Ordinary Shares are only available to, and any invitation, offer or agreement to subscribe,
purchase or otherwise acquire such Ordinary Shares will be engaged in only with, relevant
persons. Any person who is not a relevant person should not act or rely on this document or any
of its contents.

Persons outside the United Kingdom into whose possession this document comes are required by
the Company and Investec to inform themselves about and to observe any restrictions as to the
Placing and the distribution of this document under the laws and regulations of any territory in
connection with any applications for Ordinary Shares, including obtaining any requisite
governmental or other consent and observing any other formality prescribed in such territory. No
action has been taken or will be taken in any jurisdiction by the Company or Investec that would
permit a public offering of the Ordinary Shares in any jurisdiction where action for that purpose is
required, nor has any such action been taken with respect to the possession or distribution of this
document other than in any jurisdiction where actions for that purpose are required.

The Ordinary Shares are subject to restrictions on transfer, and may not be reoffered, resold,
pledged or otherwise transferred except as permitted by the Articles and as provided in this
document.

Notice to prospective investors in the European Economic Area

In any European Economic Area (“EEA”) Member State that has implemented Directive 2003/71/
EC (together with any applicable implementing measures in any Member State, the “Prospectus
Directive”), this communication is only addressed to and is only directed at: (a) qualified investors
in that Member State within the meaning of the Prospectus Directive; and (b) other persons who
are permitted to purchase the Ordinary Shares pursuant to an exemption from the Prospectus
Directive and other applicable regulations.

This document has been prepared on the basis that all offers of the Ordinary Shares will be made
pursuant to an exemption under the Prospectus Directive, as implemented in the Member States of
the EEA, from the requirement to produce a prospectus for offers of shares. Accordingly any
person making or intending to make any offer within the EEA for Ordinary Shares which are the
subject of the placement contemplated in this document should only do so in circumstances in
which no obligation arises for the Company or Investec to produce a prospectus for such offer.
Neither the Company nor Investec has authorised, nor do they authorise the making of an offer of
Ordinary Shares through any financial intermediary, other than offers made by a financial
intermediary with the consent of Investec and other than offers made by Investec which constitute
the final placement of Ordinary Shares contemplated in this document.
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Forward-looking statements

This document includes statements that are, or may be deemed to be, “forward-looking
statements”. These forward-looking statements can be identified by the use of forward-looking
terminology, including the terms “believes”, “estimates”, “anticipates”, ‘“projects”, “expects”,
“intends”, “may”, “will”, “seeks” or “should” or, in each case, their negative or other variations or
comparable terminology, or by discussions of strategy, plans, objectives, goals, future events or
intentions. These forward-looking statements include all matters that are not historical facts. They
appear in a number of places throughout this document and include statements regarding
Monitise’s intentions, beliefs or current expectations concerning, amongst other things, Monitise’s
results of operations, financial condition, liquidity, prospects, growth, strategies and the industry in
which the Monitise Group operates.

By their nature, forward-looking statements involve risks and uncertainties because they relate to
events and depend on circumstances that may or may not occur in the future. Forward-looking
statements are not guarantees of future performance. Monitise’s actual results of operations,
performance, achievements, financial condition and liquidity, and the development of the industry in
which the Monitise Group operates, may differ materially from those expressed or implied by the
forward-looking statements contained in this document. In addition, even if Monitise’s results of
operations, performance, achievements, financial condition and liquidity, and the development of
the industry in which the Monitise Group operates, are consistent with the forward-looking
statements contained in this document, those results or developments may not be indicative of
results or developments in subsequent periods.

Prospective investors are advised to read, in particular, the parts of this document entitled Part |
“Information on the Monitise Group”, Part Il “Risk Factors”, Part IV “Financial Information”, Part V
“Share Plans” and Part VI “Additional Information” for a more complete discussion of the factors
that could affect the Monitise Group’s future performance and the industry in which the Monitise
Group operates. In light of these risks, uncertainties and assumptions, the events described in the
forward-looking statements in this document may not occur.

Forward-looking statements in this document speak only as of the date of this document. Other
than in accordance with the Company’s obligations under the AIM Rules, the Company undertakes
no obligation to update or revise publicly any forward-looking statements, whether as a result of
new information, future events or otherwise.

TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES, OR RSA 421-B, WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF
NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF THE
STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS
THAT THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE HAS PASSED IN
ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN
APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE,
OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT
ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

For so long as any of the Ordinary Shares are “restricted securities” within the meaning of Rule
144(a)(3) under the US Securities Act, if at any time the Company is neither subject to the
reporting requirements of Sections 13 or 15(d) of the Exchange Act nor exempt from the reporting
requirements of the US Exchange Act pursuant to Rule 12g3-2(b) thereunder, it will provide upon
request to the holder of any Ordinary Shares, and to each prospective purchaser designated by
any such holder, the information required by Rule 144A(d)(4) of the US Securities Act.

Basis on which information is presented

The report on financial information included in Part IV “Financial Information” has been prepared in
accordance with the Standards for Investment Reporting issued by the Auditing Practices Board in
the United Kingdom and the related consent to its inclusion in the admission document appearing
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in Part VI — “Additional Information” has been included as required by the AIM Rules and solely
for that purpose.

Financial information in this document has been prepared in accordance with IFRS. Certain figures
contained in this document, including financial information, have been subject to rounding
adjustments. Accordingly, in certain instances the sum of the numbers in a column or a row in
tables contained in this document may not conform exactly to the total figure given for that column
or row. The non-financial operating data included in this document has been extracted without
material adjustment from the management records of the Monitise Group.

All references in this document to “pounds Sterling”, “pence”, “£” or “p” are to the lawful currency

of the United Kingdom and all references to “Euros” or “€” are to the lawful currencies of the EU
(as adopted by certain member states).

Third Party Information

Where third party information has been used in this document, the source of such information has
been identified. The Company takes responsibility for compiling and extracting, but has not
independently verified, market data provided by third parties or industry or general publications and
takes no further responsibility for such data.

References to Defined Terms
Certain terms used in this document are defined and certain technical and other terms used in this
document are explained at the end of this document under the heading “Definitions”.

All times referred to in this document are, unless otherwise stated, references to the time in
London, England.
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ADMISSION STATISTICS

Number of Ordinary Shares in issue immediately following First Admission and the
Demerger becoming effective

Percentage of issued ordinary share capital of the Company owned by Morse
Shareholders immediately after First Admission

Placing Price

Number of Ordinary Shares which are being offered under the Placing (as referred to
in paragraph 3 of Part Ill of this document)

Number of Ordinary Shares which will be in issue immediately following Placing and
Second Admission

Estimated proceeds of the Placing receivable by the Company (i.e. after expenses)
Market capitalisation of the Company immediately after the Placing'"

Percentage of Demerger Shares immediately after Second Admission

156,914,267

100 per cent.

22 pence

97,088,481

254,002,748
£20.2 million
£55.9 million

61.8 per cent.

(1) Calculated by multiplying the number of Ordinary Shares currently assumed to be in issue following Second Admission (based

on the number of Morse Shares in issue as at 22 June 2007) by the Placing Price of 22 pence.

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of Admission Document

25 June 2007

Completion of the Demerger 8.00 a.m. on 28 June 2007
First Admission, expected commencement of dealings in Demerger
Shares and CREST accounts credited 8.00 a.m. on 28 June 2007
Second Admission, expected commencement of dealings in Placing
Shares and CREST accounts credited 8.00 a.m. on 29 June 2007
Despatch of definitive share certificates (where applicable) 5 July 2007 (or as soon

thereafter as practicable)

Notes:

Each of the times and dates in the above timetable is subject to change without further notice. References to time are to London

time.



KEY INFORMATION

The following summary should be read in conjunction with the full text of this document from which
it is derived.

The Monitise Business provides the switch infrastructure and software to carry out personal
banking transactions and enquiries securely on mobile phones.

Monitise’s business model is to capitalise on the rapidly developing global mobile banking and
payments market, through marketing relationships with major international retail banks and
mobile network operators.

The Monitise Group has a joint venture with LINK and agreements in place with key banks,
mobile operators and other service providers in the UK. Internationally, the Monitise Group
has signed a contract which will, once the Demerger becomes effective, create a joint venture
in the US with Metavante, the financial services group, which owns the New York Cash
Exchange payments network in the US — a similar platform to the LINK network in the UK.

The Monitise Business has a live established service into which several major UK retail banks
have invested.

The Monitise Business has been first to market in the UK with an industry platform which
leverages existing infrastructure and has been successfully integrated with the LINK network,
the busiest ATM switch in the world. Its technology is scaleable with bank-grade security
architecture.

The foundation is now in place for rapid product development and international reach.

Monitise has a stable and experienced management team led by founder Alastair Lukies
(CEO) and Duncan Mclintyre (Chairman) and a strong board with extensive listed company
and growth company experience.

The Monitise Business has adopted a variety of revenue models ranging from a licensing
model to revenue per customer and revenue per service usage.

Although Monitise will remain in an investment stage in the near term, the Board is confident
about the prospects of the Monitise Business.

Following Admission, the objective of the Monitise Group will be to achieve profitability by
capitalising on its intellectual property, its market position in the UK and its growing
international operation. It expects to achieve this through continued investment in the
development of new products and services, pursuit of geographic expansion through a
combination of organic growth, joint ventures and licensing agreements, consultancy and the
continued consumer adoption of its services.

Monitise intends to raise approximately £20 million to fund an increasing level of investment in
the Monitise Business as it seeks to internationalise its mobile banking platform.

Monitise’s strategy is to continue to:

@® sign up the world’s leading banks and switches to its Monitise Platform;

@ attract the appropriate partners to deliver a sustainable network; and

@ develop a compelling and consumer-centric product roadmap ahead of the market.

The attention of prospective investors is drawn to the information contained in the rest of
this document and, in particular, to the risk factors set out in Part II.



(a

(b)

PART |
INFORMATION ON THE GROUP

Information regarding the Monitise Business

Background

The Monitise Business was formed in 2003 as a business unit within the Morse Group to
invest in building a mobile banking platform which could leverage the existing banking
infrastructure for the rapidly emerging mobile banking and payments market.

The key product of the Monitise Business at the present time is MobileATM®, a mass market,
mobile phone banking platform, with bank-grade security which provides consumers with a
fast, convenient, secure and straightforward means by which to conduct their banking
enquiries (currently mini-statement and balance enquiries) and transact (currently top-up of
prepay mobile phones) via their mobile phone. In the UK, it uses the secure ATM platform
operated by LINK to access its partner banks’ services (currently three major UK retail banks)
and is connected to all UK mobile networks.

Group structure

The Monitise Group comprises Monilink (a 50:50 joint venture with LINK Group Holdings
Limited which markets the Monitise Business in the UK and the Republic of Ireland) and
Monitise International (which is held 85 per cent. by Monitise Holdco and 15 per cent. by
LINK Group Holdings Limited, which holds the intellectual property related to the Monitise
Business and markets the Monitise Business globally, other than in the UK and the Republic
of Ireland). The Monitise Group will also, immediately following the Demerger, include a new
joint venture in the US, Monitize LLC, which will be 51 per cent. owned by Metavante (the US
financial services group), and 49 per cent. owned by Monitise Inc., a wholly owned subsidiary
of Monitise International, which will market the Monitise Business in the US. As at the date of
First Admission, the structure of the Monitise Group will be as set out below:

Monitise plc

LINK Group
Holdings
Limited

LINK Group
Holdings
] Limited

Monitise Group
Limited

(c)

1
2

50% 100% 85%

Monitise Business
Solutions Limited

. % i

Monitise International
Limited

100%

50%

Monilink Limited

Metavante
| Corporation

49%

51%

|% |

Market opportunity

Banks around the world are progressively migrating banking services from branch networks to
more cost effective channels such as ATMs, internet banking and telephone banking.
Customer acceptance of self service channels has been significant and there are now
estimated to be 1.5 million’ ATMs operating in more than 140 countries worldwide.? The ATM

http://www.researchandmarkets.com/reports/34759/35759.htm
RBR Global ATM Report 2007
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(d)

has become the global defacto standard for electronically accessing banking services on the
high street. In a similar way, the Board considers that a mobile banking solution can become
the defacto standard for accessing secure banking services in the mobile and digital world.

The Board believes mobile banking services are becoming increasingly attractive to banks
and mobile operators as they attract new customers, provide choice and improved satisfaction
to existing customers, deliver new income streams, reduce costs and the incidence of fraud,
require minimal IT effort to integrate, respond to increasing regulatory pressure for
transparency, provide cross-selling and up-selling opportunities and protect against
disintermediation. Industry analysts anticipate that mobile devices could become the fifth and
most heavily utilised banking channel by consumers, following branch, ATMs, call centres and
the internet.

Since its inception, the Monitise Group has developed the Monitise Platform and implemented
it in the UK with the appropriate infrastructure so that it can deliver a range of information
and banking transaction services to consumers through their mobile phones whilst being easy
to use and employing bank-grade security.

The Board estimates that the global opportunity for all participants in this fast-emerging
market could amount to over £5 billion over the next five years. Statistics show that 86 per
cent. of North American adults now have a mobile phone, and mobile penetration is still
growing slowly.> The Board believes that mobile banking will eventually surpass global
internet banking and that there is already an increasing acceptance of data usage through
mobile devices. 51 per cent. of the UK’s frequent internet users have expressed a general
interest in mobile banking,* up from 10 per cent. in 2001 and 33 per cent. in 2004.° In
addition, 39 per cent. of 25-44 year olds would like to deal with finances on the way to and
from work and 50 per cent. of 18-24 year olds would like a bank balance or credit notification
on their mobile phone.® Mintel International Group estimates that 25 per cent. of online
banking customers would switch banks to gain access to mobile banking.”

The Monitise Business currently employs 72 people, approximately 90 per cent. of whom hold
tertiary qualifications. There were no direct employees in the Monitise Business prior to the
financial year ending 30 June 2005, as services were provided by secondees. Since then,
headcount has increased steadily from 36 at 30 June 2006 to 57 at 31 December 2006, and
is expected to increase further in the second half of this year. The Board expects future
increases in headcount to be managed in line with the projected growth plans.

The UK business

MONILINK®, the Monitise Business’s UK mobile banking service has been successfully
implemented, and operates, in the UK, which the Board believes to be one of the world’s
more conservative, security-conscious and heavily regulated financial markets.

In the UK, the Monitise Business operates primarily through Monilink, the 50:50 joint venture
with LINK Group Holdings Limited (which owns the MONILINK® trademark and licenses it to
Monilink). LINK operates the LINK ATM network, which connects the UK retail banks to over
59,000 ATMs (cash machines) and carries, or switches, approximately 5.5 million transactions
per day. The Monitise Business’s partner banks, being members of the LINK ATM network,
have also themselves been subject to stringent tests and have received the certification
required by LINK prior to passing any Monitise transactions through the LINK ATM switch.

Contracts to implement MONILINK® have so far been signed with a number of major UK
retail banks, of which HSBC, first direct and Alliance & Leicester have live services with
customers and The Royal Bank of Scotland group is at the testing and implementation stage.
These four retail banking entities account for over 33 per cent. of the current account cards in
the UK market and the Board is confident that it will reach similar agreements with other UK

Forrester Research Inc. “Forrester’'s Consumer Technology Adoption Study, 2000 to 2005”, page 6
Source: Wi-Fi Technology Forum “Publications and Resources: 51 per cent. of UK’s Frequent Internet Users Interested in
Mobile Banking” page 1, December 16 2005; http://www.wi-fitechnology.com/displayarticle2501.html
Source: Forrester Research “What Europeans want from mobile banking” page 1, 17 March 2005
Source: BT Media Centre “UK banks risk losing sight of customers as automated services take off” page 1, 14 December
2005; http://www.btplc.com/News/Articles/Showarticle.cfm?ArticlelD=b6099dc2-0e2c-4417-bea2-df3dba7beeel
Source: Mintel International Group Limited Report “Current Accounts” June 2006; http://oxygen.mintel.com/sinatra/display/
id=171906
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8

retail banking groups. Vodafone, Orange, T-Mobile, O2, Virgin Mobile, Tesco Mobile and
Hutchison 3G have “connected” to the Monitise Platform and can provide their customers
with services delivered using the Monitise Platform.

As every major retail bank and building society in the UK is a member of the LINK ATM
network and each of these banks has LINK IT systems embedded in its core processing
infrastructure, the Monitise Business’s services are capable of being delivered for any UK
retail bank, through any partner mobile operator network and to nearly any mobile handset,
irrespective of region and with a minimum of additional IT hardware required.

Global potential

The Monitise Platform, already deployed in the UK, can be replicated in other countries with
minimal localisation. The Monitise Business, through Monitise International, has selected and
is building relationships with a number of partners around the world, such as Metavante in the
US?8, which the Board believes to have the credibility and relationships to be able to roll out
the Monitise Platform in the relevant territories and on Demerger will have established a joint
venture to target the US market. This strategy reduces the time to market, investment and
execution risk.

Significant steps have also been taken towards furthering the Monitise Business’s first direct
licensing opportunity. A preferred supplier agreement has been signed with T-Systems in
Germany, with commitment to a payment to the Monitise Business for a period of exclusivity.
This is a significant step towards the final licensing and integration of a full overseas service
provider. Management has confirmed that interest has also been received regarding the
Monitise Platform in a variety of other overseas territories.

The Monitise Platform

The Monitise Platform is capable of supporting three service categories, not all of which have
been launched commercially as at the date of this document:

Information services

A) balance enquiries and mini-statement enquiries (live);

B) credit card balance and mini-statement enquiries;

C) stored value card balance and mini-statement enquiries;

(
(
(
(
(
(

D) set and manage alerts (e.g. impending overdraft alert);
E) sales prompts (e.g. insurance quotes); and
F) bill presentation.

Transactional services
(A) mobile phone top-up services for prepay customers (including family & friends) (live);

(B) stored value card top-up (including transport (transit cards, road pricing, parking meters),
gaming and lottery for family and friends);

C) phone resident contactless stored value top-ups;
D
E
F

transfers between own accounts;

~

(
(
(E) bill services: presentment, payment, meter reading; and

(F) peer-to-peer payments/third party remittances (including international remittances).

Security and identity

The Monitise Platform can provide both secure authorisation codes and instruction
confirmation, thus negating the need to provide card readers or pass-code generating tokens
to every internet banking customer. The Monitise Platform can also deliver dual factor
authentication for telephone banking, and has the potential to do so for “cardholder not
present” transactions in the future. For example, when used for ‘“cardholder not present”
transactions the user could confirm the transaction details using the Monitise Platform,
thereby providing the “second factor” authentication.

For further information, see paragraph 7(l) of Part VI of this document
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Independent review

A large number of third parties have undertaken due diligence on the Monitise Business and
the Monitise Platform, including several independent experts and several major UK retail
banks and mobile network operators that have signed agreements with the Monitise Business.
In addition, the Monitise Business complies with 1SO8583, the international standard for
payment processing, and is subject to ongoing independent reviews.

The combined level of due diligence undertaken by these parties has been extensive and has
included, inter alia, detailed reviews of security, cryptography, development standards, service
level agreements, business continuity plans, penetration testing and external risk
assessments.

As a result, the Board believes that the Monitise Business has a scaleable and robust
platform.

Business model

The Monitise Business is investigating a variety of revenue models for each of these services,
ranging from a licensing model to revenue per customer and revenue per service usage. It
expects that these models will develop as the mobile banking market matures.

The Monitise Platform is delivered and conducted as a managed service, which the Board
believes has a number of advantages over competing offerings that use SMS, mobile internet
or software solutions, and do not offer the mass-market characteristics required for mobile
banking to become a ubiquitous banking channel.

Having established itself in the UK, a key market for mobile banking, the Board believes that
the Monitise Business has the opportunity to become a leading player within the fast-growing
markets for mobile banking, commerce and payments and it is vital that it continues
aggressively to deliver on its strategy of being the platform of choice within the global market.
In order to achieve this, the Monitise Business needs to continue to develop its product
roadmap, pursue international expansion, exploit its intellectual property and core expertise,
and attract and retain key personnel.

The Monitise Group has established MBS to apply technology developed by the Monitise
Business to non-mobile banking commercial markets. MBS has developed two initial products
and services for these markets:

ACCODE, a mobile dual-factor authentication solution, which offers a secure, reliable, cost-
effective and convenient verification solution to solve the security issues surrounding desktop
access, remote access and portal security; and

Mobile Card Manager Service, which offers mobile-based top up and balance and mini-
statement enquiries for stored value accounts including, among others, lottery and transport
applications.

Funding

The Board anticipates requiring an increasing level of investment in the Monitise Business,
and having reviewed potential working capital requirements over the next 18 months, is
expecting an investment of approximately £20 million. This funding requirement should be
partially offset by expected revenues from a number of overseas sales opportunities together
with revenues beginning to build from both the Monitise Business’s UK operations and from
MBS. The Board has determined that this investment will be most appropriately provided by
external sources and consequently it is anticipated that a placing of Ordinary Shares will be
undertaken on the Business Day following First Admission. To the extent that the Placing
does not take place, or raises less than £20 million (after expenses), funding of up to an
aggregate total of £20 million (including funds raised through the Placing (after expenses)) will
be provided by Morse under the Working Capital Facility Agreement, which is summarised in
paragraph 7(a) of Part VI of this document.

Key trends

Since the nine month period to 30 June 2006, the Board believes that a number of trends
have started to become clearer.
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Monilink’s business is accelerating, as is evidenced by the first three UK retail banks (HSBC,
first direct and Alliance & Leicester) launching services using the Monitise Platform, and The
Royal Bank of Scotland group entering into the testing and implementation stage of the
process.

Monitise has also begun to see interest in its direct licence model, with a preferred partner
agreement, as a pre-cursor to a licence, being signed with T-Systems, generating revenue of
€130,000.

Other international partners are also beginning to emerge, as evidenced by the Monitise
Group signing a joint venture agreement, subject to the Demerger, with Metavante in the US.
The Monitise Business is continuing discussions with potential partners in other countries.

Strategy

The Board believes that the Monitise Business has developed a unique blend of services,
which enables banks and mobile network operators to capitalise on the mobile phone as a
fifth channel to market (in addition to branch, ATM, call centre and the internet channels).
Prior to Demerger, as at 31 December 2006, Morse and its partners had invested
approximately £10 million in the Monitise Business, of which approximately £8 million had
been contributed by Morse (gross of tax credits).

The objective of the Monitise Business will be to achieve profitability by exploiting its
intellectual property, its market position in the UK and pursuing its international opportunities.
It expects to achieve this through a continued investment in the development of new products
and services, pursuit of geographic expansion through a combination of organic growth, joint
ventures and licensing agreements, consultancy and the continued adoption of its services by
consumers.

The objective of the Monitise Business is that the Monitise Platform becomes the global de
facto standard for mobile banking and payments. The Board believes this will be achieved
through:

® being the first credible service to market;

° retail banks and mobile network operators participating in the business model and being
advocates;

offering a comprehensive set of services at a low cost;
providing the broadest possible consumer coverage;

expanding internationally in advance of mass consumer uptake, including through the
use of joint ventures and licence agreements to reduce investment risk;

attracting and retaining key personnel;
delivering the best user experience; and

building a sustainable network for financial institutions, mobile network operators,
merchants and consumers that guarantees and balances the interests of all parties.

The Monitise Business aims to leverage the Monitise Business’s position in the UK, one of
the world’s largest, more complex and security-conscious financial markets and to roll out the
Monitise Platform on an international basis either through joint ventures or licensing
arrangements with appropriate partners or direct service models. In this regard, Monitise
Holdco has established Monitise International, an 85:15 subsidiary (in Monitise Holdco’s
favour) with LINK Group Holdings Limited for the activities of the Monitise Business outside of
the UK and the Republic of Ireland. It has developed relationships with ATM/infrastructure
payment providers such as the New York Cash Exchange in the US, through its proposed
joint venture with Metavante, and with service providers such as Sun Microsystems, Cisco,
BT Global Services and T-Systems and it expects to continue to develop other similar
relationships.

Key strengths
Significant barriers to entry
) an established joint venture with LINK;

) Monitise has been first to market in the UK with an industry platform;
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° relationships have been established with switches, banks and mobile network operators
in several key countries;

® robust, scaleable technology with bank-grade security architecture;

® successful integration with the LINK network, the busiest ATM switch engine in the
world;

o the security model is effective in the UK, in one of the world’'s more conservative,
security conscious and heavily regulated financial markets; and

e the Monitise Platform leverages the existing infrastructure of banks, mobile network
operators and switches.

(i)  Significant potential
® a high-growth global market provides significant opportunity;

e could replicate and exceed the impact of ATMs on financial services;
e could become a global defacto standard;
°

foundation is in place for development in parallel areas (such as supporting contactless
payments and e-cash platforms); and

® mobile banking technology and expertise is able to be applied to other sectors through
MBS.

(iii)  Experienced management team and strong board
® listed company and growth company accomplishments; and

® blend of leading industry specialists from banking, mobile and technology backgrounds.

(m) Financial record

The table below, the contents of which have been extracted without material adjustment from
the financial information in Part IV of this document, summarises the trading record of the
Monitise Business for the three years and six months ended 31 December 2006.

The financial information presented in Part IV of this Admission Document has been prepared
under IFRS. Information presented for Monilink for the two years and three months to 30
September 2005 represents 100 per cent. of the results of the legal entity, Monilink, rather
than the equity accounted results presented in the Circular. Information presented for Monitise
for the fifteen months to 31 December 2006 adopts the proportional approach for
consolidation of jointly controlled entities. Monitise’s parent as at the date of this Admission
Document, Morse, adopts the equity approach for consolidation of jointly controlled entities.
As a result there are a number of accounting adjustments between the results reported in the
Circular and that shown in this document. There are no material differences in the underlying
accounting records of the Monitise Group, simply differing accounting treatment in
presentation between the two documents.

Monilink Limited Monitise Group Limited
3 months

12 months 12 months ended 9 months 6 months

ended ended 30 ended ended

30 June 31 June September 30 June 31 December

2004 2005 2005 2006 2006

£°000 £°000 £°000 £°000 £°000

Revenue — — — 240 363
Loss before taxation (176) (1,101) (342) (3,331) (3,249)
Total Assets 1,315 1,290 1,159 1,899 2,936
Net liabilities (103) (921) (1,160) (3,024) (5,306)

Notes:
Monilink Limited information in the table above represents 100 per cent. of the statutory entity, Monilink Limited
Monitise Group Limited information in the table above includes its 50 per cent. share of Monilink Limited
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Further financial information on the Monitise Group is set out in Part IV of this document.
Shareholders should read the whole of this document and not just the information
summarised above, which has not been audited.

Current trading and prospects

The Directors believe that the Monitise Business is an exciting business providing substantial
opportunity based around secure mobile banking applications and that it is making substantial
progress. The market continues rapidly to expand and considerable interest continues to be
shown in the services provided by the Monitise Business. Although the Monitise Business will
remain in an investment stage in the near term, the Monitise Business is trading in line with
the Board’'s expectations and the Board is confident about the prospects for the Monitise
Business.

Competition

The Monitise Business competes with businesses that have adopted a number of different
models for mobile banking services.

SMS banking, often referred to as first generation mobile banking, is offered by businesses
such as ClairMail, TelRock and sometimes by banks themselves after being developed
internally. Some of these offerings have had good adoption, reflecting consumer familiarity
with SMS. However, it can be expensive for banks to operate, is “open” and is very limited in
the range of services for which it is suited. The Board believe that this model is appropriate
for simple information requests, but not for more complex services, such as payments, where
interactivity with the consumer is required.

Some banks, such as Bank of America and Barclays, have made their internet banking
service available over the mobile channel, often called mobile internet or WAP banking. Banks
have tended to develop these solutions internally with assistance from software companies.
Whilst not needing to download any software to the mobile phone, these solutions are limited
to customers who already use internet banking services thereby potentially missing potential
benefits such as channel migration. The Board believes that this model generally suffers from
poor user experience, high/uncertain data usage charges and high internal maintenance effort.

For these reasons, a number of other businesses such as mFoundry, Firethorn, FE Mobile,
Fronde and Meridea have developed downloadable applications. Typically these are single
bank software solutions, which the bank has to maintain and develop once purchased.

The Board believes that the Monitise Business offers a compelling proposition in:

® complementing its core downloadable application with other technology front ends,
including SMS and SIM Toolkit;

® providing a managed service so that core technology elements are outsourced, such as
front-end development, handset testing etc, whilst the bank focuses on its customer
proposition: service range, pricing and branding;

® leveraging the ATM switch so that little — or even no — internal IT integration effort is
required;

® operating an industry platform so that operators and merchants connect just once to
gain access to multiple bank customer bases;

® providing a wide range of future services and a global network; and

® a network that provides benefits to all of its stakeholders.

Directors, key employees and consultants

The Board consists of two Executive Directors and three Non-Executive Directors. Brief
biographies of the Directors are set out below. Paragraph 6.4 of Part VI of this document
contains details of current and past directorships and certain other information relating to the
Directors. The Directors believe that the Monitise Business benefits from a strong, stable and
proven entrepreneurial management team. The team has been enhanced by the appointment
of non-executive directors with substantial technology, banking and public markets experience.
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4.1

4.2

Board

Duncan Mcintyre — Chairman

Duncan James Mcintyre, 48, joined Morse as Finance Director in 1994, was appointed
Commercial Director and became Morse’s Chief Executive Officer in 1997. Duncan is a
Chartered Accountant and worked at Price Waterhouse for ten years before joining Morse. In
addition, as no chief financial officer has been appointed to the Board at the current time,
Duncan will provide his financial experience to the Board, supported by the finance director,
Tom Spurgeon.

Alastair Lukies — CEO and Co-founder

Alastair David Lukies, 33, co-founded the Monitise Business and is the Chief Executive
Officer of the Company. Alastair has a proven track record as an entrepreneur. Prior to
conceiving, financing and successfully building Monitise, he was a co-founder of epolitix.com,
the portal for Westminster, Whitehall and the devolved institutions.

David Dey — Senior Non-Executive Director

David Dey, 69, had a long career with IBM in the US, France and the UK following which he
joined The Plessey Company as head of the Telecoms Division. He was on the board of
Directors of British Telecom for four years from 1987 before founding Energis. For the past
ten years David has chaired a number of start-up companies in the telecommunications,
software and other industry sectors.

Peter Radcliffe — Non-Executive Director

Peter Greig Radcliffe, 57, has held senior executive positions in four FTSE 100 and Fortune
250 bank and IT companies. Peter's entrepreneurial responsibilities covered global and
regional territories, with a period of two years spent in Hong Kong as Managing Director of
First Data Asia Pacific. Over the past seven years Peter has been involved with the Centre
for Entrepreneurship at the London Business School and is President of their Enterprise 100
which is the business group investing in and mentoring the MBA students and London
Business School alumni.

Colin Tucker — Non-Executive Director

Colin Patrick Tucker, 63, is a non-executive director and joined the board of directors of
Morse in 2000. He was deputy chairman of Hutchinson 3G and was technical director of
Orange for ten years. Colin has 30 years’ experience in the telecommunications and
electronics industries.

Senior Management
Other key managerial personnel within the Monitise Group include:

Steven Atkinson — CTO & Co-founder

Chief Technology Officer Steven Atkinson co-founded the Monitise Business and was
personally responsible for the end-to-end design of the Monitise Platform and led the technical
team through the research and development stage of the project. Steven is a published
author and widely recognised Java expert, his other research areas including electronic
money and human computer interaction. Prior to founding the Monitise Business, Steven held
a number of senior management positions in the public and private sector including at
Vodafone, Informix Software and the Ministry of Defence.

Mike Keyworth — COO

Mike is a Programme Director with over twenty years experience working with some of the
UK’s leading financial institutions. Mike has both managed large programmes and grown
companies from inception. Mike joined the Monitise Business early in 2004 as the Programme
Director for Monilink. He has been Chief Operating Officer since 2005.
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4.3

Tom Spurgeon — Finance Director

Tom has over 15 years of financial management experience including audit, financial planning
and control. A Cambridge graduate and Chartered Accountant, Tom trained with Price
Waterhouse and for 5 years was the UK Finance Director of the Morse Group before joining
Monitise in 2006.

Lee Cameron — Commercial Director

Lee Cameron is company secretary and previous general counsel of Morse as well as Legal
& Commercial Director of Monitise. A practising solicitor, he has worked in-house at Morse for
eight years, prior to which he worked in the financial services and insurance industry at
Commercial Union Assurance and NatWest Insurance Services.

Richard Johnson — Strategy Director

Richard has over 20 years experience in some of UK financial services’ leading companies,
covering retail, private, corporate and investment banking in various consultancy, operations,
marketing, strategy and development roles. Most recently Richard was responsible for the
internet and phone channel propositions for The Royal Bank of Scotland and NatWest.
Richard joined the Monitise Business in 2006.

Darren Sugden — Global Development Director

Darren joined the Monitise Business in 2007, having previously worked for HSBC Group for
over 20 years. During this time, he gained experience in both retail and corporate banking as
well as undertaking various central strategic and planning roles. Darren helped develop
offshore banking in Jersey and helped build HSBC’s eCommerce business in Hong Kong and
across Asia Pacific. Most recently he spent 3 years as eCommerce Director in first direct, a
recognised leader in direct banking. Darren is responsible for the development of the Monitise
Group’s international business.

Advisory board
Monitise additionally has an advisory board, comprised of the following individuals:

Sir Digby Jones

Sir Digby started his career with corporate law firm Edge & Ellison in 1978 and advised on
many major management buy-outs and mergers in the West Midlands in the late 1980s and
early 1990s. He was appointed partner in 1984 and Senior Partner in 1995. In 1998 he joined
KPMG as Vice Chairman of Corporate Finance, where he acted as close adviser to many
public companies, both across the UK and in KPMG’s global markets. He served as Director
General of the Confederation of British Industry from 1 January 2000 to 30 June 2006,
working with political, business and media figures in the UK and around the world. Sir Digby
is also the Senior Advisor to the Executive of Deloitte; Barclays Capital and JCB. He is
Corporate and Governmental Affairs Advisor to Ford of Europe, Special Advisor to His Royal
Highness the Duke of York and Non-Executive Director of a number of listed and unlisted
companies. He is also Chairman of Cancer Research UK and a Fellow of UNICEF. He was
appointed a Knight Bachelor in the 2005 New Year Honours List.

Andrew Harrison — CEO UK, The Carphone Warehouse Group

Andrew joined The Carphone Warehouse Group from Bridgewater Consultancy in 1995. In
1998 Andrew became commercial director for the UK and in 2001 was appointed CEO UK,
The Carphone Warehouse Group. He is now responsible for all UK trading operations
including retail, online, purchasing, logistics, repairs, marketing and customer services.

John Hardy — CEO, LINK Interchange Network Limited

John Hardy became the CEO of LINK in 1989 having founded and established the company
in 1986. Under John’s direction LINK has become the UK’s national cash machine network,
with 49 banks, building societies and independent ATM deployers as members. John is also
the founder and chairman of the European Switches Forum and is a regular speaker at
conferences on electronic banking in the UK and abroad.
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Reasons for the Demerger and Admission

Following a review of its options, the Morse board of directors decided to propose the
separation of the Monitise Business from the rest of the Morse Group by way of the
Demerger for the following reasons:

e it believes that the current stock market valuation of Morse does not accurately reflect
the value of the Morse Group’s component parts;

e the business and activities of the Monitise Business are fundamentally different to those
of the Morse Business; and

o the capital requirements and investment propositions of the Monitise Business differ from
those of the rest of the Morse Group.

The Board believes that the Demerger and Admission will:
o allow both businesses to pursue their own independent strategies;

® give investors, and other market participants, attractive and focused investments in two
separate companies, each with its own market determined valuation;

® create a separate AIM quoted company for the Monitise Business with a clear and
independent strategy and a strong board; and

e allow the Monitise Business to respond with more flexibility to changing market
conditions and to take advantage of future opportunities for development and growth.

A Circular has been sent to Morse’s shareholders which sets out details of the proposed
Demerger, and asks Morse’s shareholders to vote in favour of the Demerger at its
extraordinary general meeting convened for 10 a.m. on 25 June 2007, notice of which is set
out at the end of the Circular.

The Demerger, which will be effective as at First Admission, is effected by Morse declaring a
special dividend, equal to the book value of its shareholding in Monitise Holdco at that time
which will be satisfied, in specie, by the allotment and issue by Monitise of Demerger Shares
to the shareholders of Morse in the proportion of one Ordinary Share for each one ordinary
share in Morse.

As at the close of business on 22 June 2007, being the latest practicable date prior to the
publication of this document, there were 156,914,268 Morse Shares in issue. It is expected
that, immediately following completion of the Demerger, there will be 156,914,267 Ordinary
Shares and one redeemable preference share in issue in Monitise.

Neither Morse nor Monitise will have a shareholding in the other following the Demerger.
Duncan Mclintyre will be the only director common to Morse and Monitise. Morse will bear the
costs of the Demerger.

The Demerger is conditional, inter alia, upon Morse shareholders approving the resolution at
the EGM as contained in the notice of extraordinary general meeting sent to Morse
shareholders in the Circular, to be held on 25 June 2007.

Continuing arrangements with Morse

Morse and Monitise have entered into the Demerger Agreement which sets out, inter alia, the
terms of the transfer of assets. Further details of the Demerger Agreement are set out in
paragraph 7 of Part VI of this document.

Additionally, Morse and Monitise have entered into the following agreements to govern certain
aspects of their ongoing relationship:

(i) the Working Capital Facility Agreement;
(i) the Demerger Tax Deed; and
(iii) the Transitional Services Agreement.

The principal terms and conditions of the above agreements are described in more detail in
paragraph 7 of Part VI of this document.

Any other business arrangement between any member of the Continuing Morse Group and
any member of the Monitise Group after the Demerger will be entered into at arm’s length
and on normal commercial terms.
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Monitise Placing

Pursuant to the Placing, the Placing Shares have been conditionally placed with certain
Qualified Investors, other institutional investors, certain Directors and members of Senior
Management and certain directors and employees of Morse at the Placing Price. To the
extent that the Placing raises less than £20 million (after expenses), Morse has agreed to
provide an unsecured working capital facility (as described in paragraph 7 of Part VI of this
document). The Placing will provide working capital for the Monitise Business to support its
continuing growth and allow the redemption or repurchase of the Company’s redeemable
preference share.

Subject to the Placing becoming unconditional and not having been terminated in accordance
with the terms of the Placing Agreement, the Placing of 97,088,481 Ordinary Shares on
behalf of the Company is expected to raise approximately £21.4 million, of which
approximately £20.2 million will be receivable by the Company after deductions to cover the
expenses associated with the Placing. The Placing Shares will represent 38.2 per cent. of the
issued ordinary share capital of the Company immediately following Second Admission.

Application has been made for the entire issued and to be issued ordinary share capital of
the Company including the Placing Shares to be admitted to AIM. It is intended that the
Placing Shares will be admitted to AIM on the Business Day following First Admission.

The Placing is conditional, inter alia, upon:

(i) the Placing Agreement becoming unconditional (save for Second Admission) and not
having been terminated in accordance with its terms prior to Second Admission; and

(i) Second Admission taking place at 8:00 a.m. on 29 June 2007 (or such later date as
Investec and the Company may agree, not being later than 6 July 2007).

Further details of the Placing Agreement are set out in paragraph 7(g) of Part VI of this
document.

Dividend policy

It is not expected that any dividends will be paid until Monitise becomes profitable. In any
event, declaration and payment of dividends by Monitise will be dependent upon its financial
position, cash requirements, future prospects, profits available for distribution and other factors
regarded by the Monitise board as relevant at the time.

Taxation
The attention of Shareholders is drawn to paragraphs 8 and 9 of Part VI of this document.

Shareholders who are in any doubt as to their tax position or who are subject to tax in
a jurisdiction other than the UK should consult their professional adviser immediately.

Overseas shareholders

Any person resident outside the United Kingdom who is to receive Ordinary Shares must
satisfy themselves as to full observance of the laws of the relevant territory in connection
therewith including obtaining any requisite government or other consents, observing any other
requisite formalities and paying any issue, transfer or other taxes due in such territory.

Further information for overseas shareholders is contained in paragraphs 9 and 10 of Part VI
of this document.

Lock in agreements

Each Director has given undertakings to Investec and Monitise not to dispose of any Ordinary
Shares that he holds on First Admission and Second Admission (subject to certain limited
exceptions) for a period from the date of First Admission (“Lock In”). The Directors have
undertaken in the Placing Agreement to be bound by a Lock In for 12 months and for a
further 12 months following such Lock In period to only dispose of any Ordinary Shares
through Investec (or the Company’s broker if Investec is no longer the broker). The Lock In
will mean that the Directors’ Ordinary Shares will be “restricted securities” for the purposes of
UK tax legislation. Appropriate tax elections will be entered into by the Directors and the
Company, to avoid any tax exposure, in relation to such Ordinary Shares.
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Corporate governance

The Board is responsible for the proper management of the Company and will meet regularly.
The Directors recognise the value and importance of high standards of corporate governance
and intend to observe the requirements of the Combined Code to the extent they consider
appropriate in light of the Monitise Group’s size, stage of development and resources. The
Board comprises five directors of whom two are executive and three are non-executive. The
posts of chairman and chief executive are held by different directors. Whilst no chief financial
officer has been appointed to the Board, Duncan Mcintyre will provide his financial experience
to the Board, supported by the finance director, Tom Spurgeon. The Board considers all of
the non-executive directors to be independent for the purposes of the Combined Code. In
accordance with the requirements of the Combined Code, David Dey has been nominated as
the senior non-executive director.

The Directors have established an Audit Committee, Nominations Committee and
Remuneration Committee with formally delegated duties and responsibilities.

The Audit Committee will determine the terms of engagement of the Monitise Group’s auditors
and will determine, in consultation with the Monitise Group’s auditors, the scope of audits. It
will receive and review reports from management and the Monitise Group’s auditors relating
to the interim and annual accounts and the accounting and internal control systems in use by
the Monitise Group. The Audit Committee will have unrestricted access to the Monitise
Group’s auditors. The interim chairman of the Audit Committee will be Colin Tucker.

The Nomination Committee will consider the composition of the Board, the appointments of
directors and will make recommendations to the Board. The chairman of the Nomination
Committee will be David Dey.

The Remuneration Committee will review the scale and structure of both the Executive
Directors’ and other key employees’ future remuneration and the terms of their service
agreements with due regard to the interests of Shareholders. No Director will be permitted to
participate in discussions or decisions concerning his own remuneration. The chairman of the
Remuneration Committee will be Peter Radcliffe.

The Directors consider that the Company’s management and financial controls enable the
timely and effective monitoring and control of the Company’s operations, and consider them
appropriate for a company with securities admitted to AIM. The Board formally meets on a 6
weekly basis to review, amongst other things, Company performance, significant contracts,
legal and regulatory issues, new business, marketing and other relevant issues. The
Executive Directors are closely involved in the day to day control of the business. The
Company’s accounting policies are considered by the Directors to be prudent, in accordance
with applicable accounting standards and appropriate to the Company’s business.

The Directors intend to comply with Rule 21 of the AIM Rules regarding dealings in the
Company’s shares and, to this end, the Company has adopted an appropriate share dealing
code.

Share Incentivisation Schemes

The Board believes that the success of the Monitise Group depends to a high degree on the
future performance of the Senior Management. The Directors also recognise the importance
of ensuring that all key employees are incentivised and identify closely with the profitability of
the Monitise Group. The Company has therefore adopted the Share Plans, which have been
adopted to align the interests of Executive Directors and employees with the interests of
Shareholders. Awards under the Share Plans will be made by the Remuneration Committee,
who shall apply performance conditions to awards to Executive Directors and other senior
employees which reflect institutional investor guidelines. The principal features of these plans
are set out in Part V of this document.

CREST

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise
than by certificate and transferred otherwise than by written instrument in accordance with the
CREST Regulations. The Company’s Articles permit its shares to be evidenced in
uncertificated form and the Directors have applied for the Ordinary Shares to be admitted to
CREST with effect from Admission. Accordingly, settlement of transactions in the Ordinary
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Shares following each Admission may take place within the CREST system if the relevant
shareholders so wish and provided such person is a ‘“system member’ as defined in the
CREST Regulations in relation to CREST. CREST is a voluntary system and holders of
Ordinary Shares who wish to receive and retain share certificates will be able to do so.

Admission

Application will be made to the London Stock Exchange for the entire issued and to be
issued ordinary share capital of the Company to be admitted to AIM. It is expected that the
First Admission will become effective and that dealings in the Demerger Shares will
commence at 8:00am on 28 June 2007 and that Second Admission will become effective and
that dealings in the Placing Shares will commence at 8:00am on 29 June 2007.

Further information

Prospective investors should carefully consider Parts Il to VI inclusive of this document, which
provide additional information on the Company. In particular, prospective investors are advised
to consider carefully Part Il of this document, entitled “Risk Factors”.
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PART Il
RISK FACTORS

The acquisition and holding of Ordinary Shares involves a high degree of risk. Accordingly,
prospective shareholders should consider all the information in this document, including the
following risk factors, as well as the usual risks associated with an investment in a business at an
early stage of development. The risks and uncertainties set out below are those which the
Directors believe are the material risks relating to the Monitise Group. The following is not
exhaustive and does not purport to be a complete explanation of all the risks involved. Additional
risks and uncertainties not presently known to the Directors, or which the Directors currently
consider to be immaterial, may also have a material adverse effect on the Monitise Group. If any
events or circumstances giving rise to any of the following risks, together with the possible
additional risks and uncertainties of which the Directors are currently unaware or which they
consider not to be material in relation to the Monitise Group’s business, actually occur, the
Monitise Group’s business, financial condition, results or future operations could be materially and
adversely affected. In such circumstances, the trading price of the Ordinary Shares could decline
due to any of these risks and investors could lose part or all of their investment.

(1) Risks relating to the Monitise Business

® Dependence on key personnel

The Monitise Group is managed by a number of key personnel, including Executive Directors
and Senior Management, many of whom have significant experience within the Monitise
Group and the wider IT or communications sectors and who may be difficult to replace. The
loss of senior personnel could have a material adverse effect on the Monitise Group. In
addition, the future success of the Monitise Group will depend on its continued ability to
attract, motivate and retain highly skilled and qualified personnel. There can be no assurance
that key personnel will continue to be employed by the Monitise Group or that the Monitise
Group will be able to attract and retain qualified personnel in the future or meet their
remuneration requirements, although Monitise provides share option schemes and long-term
incentive plans to aid in the attraction and retention of their key personnel. Furthermore, the
cost base associated with the remuneration of key personnel may increase significantly. The
failure to attract and retain key personnel, or the cost of doing so, could materially adversely
affect the Monitise Group and its reputation, financial condition and/or operating results.

° The historical operating and financial information included in this document is not indicative of the
Monitise Group’s future results

The historical operating and financial information contained in this document has been
prepared for illustrative purposes only. Accordingly, it does not reflect what the Monitise
Group’s results of operations and financial position would have been had the Monitise Group
been an independent group during the period presented, or may not be indicative of what the
Monitise Group’s results of operations, financial position and cash flows may be when the
Monitise Group is an independent group.

This is primarily a result of the following factors:

e the historical operating and financial information reflects allocations for services
historically provided by Morse and it is expected that these allocations will be different
from the costs incurred for these services in the future as an independent company,
including with respect to services provided by Morse under the Transitional Services
Agreement. The Directors expect that, in some instances, the costs incurred for these
services as an independent company will be higher than the share of total Morse
expenses allocated to the Monitise Group; and

e the historical operating and financial information does not reflect the increased costs
associated with being an independent company admitted to AIM, including changes that
are expected in the cost structure, financing and operations of the Monitise Group as a
result of the Demerger and from reduced economies of scale.
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General uncertainty related to the Demerger could harm the Monitise Group

The Monitise Group is party to a number of contracts that contain provisions relating to a
change of control or which, as a result of the Demerger, may require renegotiation. There is a
risk that, as a result of the Demerger, counterparties to such contracts may seek to invoke
such change of control provisions or use the Demerger to attempt to renegotiate terms to the
detriment of the Monitise Group. In addition, the Monitise Group’s current and prospective
partners may, in response to the Demerger, delay or defer their decisions to progress or
enter into a commercial relationship with the Monitise Group or current partners attempt to
regulate or revoke existing agreements. If the Monitise Group’s current and prospective
partners delay or defer their decisions or content partners attempt to renegotiate or revoke
existing agreements, the revenues of the Monitise Group could materially decline or any
anticipated increases in revenue could be lower than expected.

Provision of services

The Monitise Business has, in the past, relied on the Continuing Morse Group for certain
services, including IT, finance and accounting and payroll services. After the Demerger, the
Monitise Group will operate independently of the Continuing Morse Group. Morse and
Monitise have entered into the Transitional Services Agreement in order to ensure the
continuation or orderly discontinuance, as appropriate, of certain services and arrangements.
Some of these services and arrangements are provided to the Continuing Morse Group by
third parties, and, although the Directors do not consider it likely that any external suppliers
will not continue to provide these services at their current levels in the short term, there can
be no assurance that external suppliers will continue to provide the same level of pricing,
support and upgrades (including during the term of the Transitional Services Agreement)
following the Demerger. Their failure to do so could have an adverse effect on the results of
the operations and financial condition of Monitise.

Please refer to paragraph 7(d) of Part VI of this document for a summary of the Transitional
Services Agreement.

Effect of Demerger

The Demerger of the Monitise Business may result in additional costs and disruption to the
normal course of operations. Demerging the Monitise Business and its simultaneous
conversion to a publicly traded group may result in increased administrative and regulatory
costs and burdens that are not reflected in the historical financial statements of the Monitise
Group. Further, the Monitise Business’s infrastructure and day-to-day corporate governance
regime will be required to operate on a standalone basis. Although Management are confident
that the transition to a standalone entity will go smoothly, all the above could adversely affect
the Monitise Business.

Monitise has no history operating as an independent company and will experience increased costs
after the Demerger which could adversely affect overall profitability

Historically, Morse performed and provided support for all important corporate functions for
Monitise’s operations, including treasury, accounting, insurance, finance and tax
administration, human resources, legal, public relations and strategic development functions.
Monitise will need to replicate certain facilities, systems, infrastructure and personnel to which
it may no longer have access after the Demerger. Monitise will incur costs associated with
developing and implementing its own support functions in these areas. In addition, there may
be an operational impact on the Monitise Business as a result of the significant time of the
Directors, Senior Management and other employees and internal resources that will need to
be dedicated to building these capabilities during the first few years following the Demerger
that otherwise would be available for other business initiatives and opportunities. If Monitise
does not have in place adequate systems and business functions, or obtain them from other
providers, Monitise may not be able to operate effectively and profitability may be affected as
a consequence.

The Monitise Business could fail to protect adequately its valuable intellectual property rights

The Monitise Business relies on a combination of trade marks, design rights, copyrights,
patents, confidentiality laws and contractual restrictions to protect its brands, designs,
inventions and trade secrets. The protection provided by these intellectual property rights,
confidentiality laws and contractual restrictions is limited and varies between the UK and other
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countries. There can be no guarantee that current or future applications for registered
intellectual property rights will be granted or that the Monitise Business’s intellectual property
rights and contractual provisions will be adequate to prevent the misappropriation,
infringement or other unauthorised use of the Monitise Business’s intellectual property by third
parties. Litigation may be necessary which could result in substantial costs to, and the
diversion of efforts from, the Monitise Business with no guarantee of success, and the
Monitise Business could have the validity of its ownership of rights challenged and it may lose
them. All of these issues could materially adversely affect the Monitise Business or its
reputation, financial condition and/or operating results.

Intellectual property litigation if brought against the Monitise Business may increase costs of
commercialising, or prevent the Monitise Group from being able to commercialise, the Monitise
Platform

There is a risk that the Monitise Business, in whole or in part, is infringing or may in the
future infringe the proprietary rights of third parties. Other persons might have been first to
make the inventions used in the Monitise Business or covered by one or more of the Monitise
Business’s pending patent applications and might have been the first to file patent
applications for these inventions. In addition, because the patent application process can take
several years to complete, there may be currently pending applications, unknown to the
Monitise Business, that may later result in patents that cover, in whole or in part, the
technology utilised within the Monitise Platform. The Monitise Business reviews published
third-party patents and patent applications that may be relevant to its technologies. However,
notwithstanding this, the Monitise Business may be unaware of potentially relevant third-party
rights as it is not always possible to detect potentially relevant patents and patent
applications. As a result, the use or supply of the Monitise Platform may infringe existing
third-party rights of which the Monitise Business is not aware.

Infringement litigation and other proceedings regarding patent and other intellectual property
rights in the mobile technology industry are not uncommon and the Monitise Business may
become subject to claims for infringement. Patent law is complex and it may not be possible
for the Monitise Business accurately to predict the outcome of possible infringement
proceedings. Defending the Monitise Business against third-party claims, including litigation,
can be costly and time consuming and can divert management’s attention from the Monitise
Business, which could lead to delays in product development or commercialisation efforts and
may not have a favourable outcome.

Generally, if third parties are successful in their claims, Monitise or another member of the
Monitise Group might have to pay substantial damages, account for profits derived from the
alleged infringing acts, cease to use certain technologies or take other actions that could be
adverse to the Monitise Business. As a result of intellectual property infringement claims, or to
avoid claims, the Monitise Business might:

e be prohibited from selling or licensing to others any product that it may develop
unless the patent holder grants a licence of the relevant intellectual property to the
Monitise Group, which the patent holder is not required to do;

® be required to pay substantial damages, an account for profits and/or make other
payments; or

® be required to redesign the formulation of an unapproved technology so it does not
infringe such third-party patent, which may not be possible or could require
substantial effort, funds and time.

In January 2007, Monitise International received an approach from Mobile VPT. Mobile VPT
claimed that the Monitise Business’s software was infringing certain of its patents related to
methods and apparatus, including mobile phones containing SIM cards that could be
interrogated and authenticated by parties other than the network provider, and sought to
negotiate the terms for Monitise International to take a licence of such patents. The Monitise
Business declined to negotiate a licence, and Mobile VPT subsequently issued a UK patent
infringement claim against Monitise International, Monilink, and inter alia, Morse, in respect of
UK Patent GB 2,348,781 (“Mobile VPT Patent”), claiming, inter alia, damages and an account
for profits derived from the alleged infringing acts, delivery up of infringing materials and an
injunction. Entities related to Mobile VPT have applied for, and in some cases been granted,
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patents in a number of jurisdictions throughout the world, with claims similar to those in the
Mobile VPT Patent. The Monitise Business has not received notice of any claim or threatened
claim for infringement of any of these other patents.

The defendants believe that they will succeed in defending Mobile VPT's claims. The
proceedings are at an early stage and Mobile VPT has not yet finalised its pleadings. Morse,
Monitise International and Monilink will deny the allegations of infringement and will be
defending the proceeding, and, at this stage plan to counterclaim for revocation of the Mobile
VPT Patent. There is a risk that the Mobile VPT Patent may be held to be valid, that some
or all of the Monitise Business’s activities may be held to fall within the scope of the Mobile
VPT Patent and that Monitise International and/or Monilink may have infringed the Mobile
VPT Patent. If this occurs, the Monitise Business may be subject to an injunction and may be
ordered to pay damages for past infringement. Monilink and, possibly Monitise International
would need to obtain a licence for the Mobile VPT Patent, at an unknown cost, or modify its
or their activities so that it or they are non-infringing. There can be no guarantee that any
part of the Monitise Business would be able to obtain such a licence or establish invalidity of
the Mobile VPT Patent. The Monitise Business may also be restricted in or barred from using
the Monitise Platform, which would have a material adverse effect on the revenues that the
Monitise Business expects to earn.

Following advice of leading counsel, the Directors believe that the Monitise Business’s
activities in the UK do not infringe any valid claim of the Mobile VPT Patent and that the
Mobile VPT Patent may be invalid.

There could be security breaches of the Monitise Platform’s systems and processes

The Monitise Business requires the appropriate use and protection of consumer and other
sensitive information. Mobile banking services require the secure transmission of confidential
information over public networks. Despite the security measures the Monitise Business has
taken and continues to take, its systems and processes may be vulnerable to physical break-
ins, attacks by hackers and other disruptive problems. The Monitise Business takes active
steps to utilise appropriate technical and organisational security measures in relation to its
data and information technology. However, there can be no assurance that these would keep
pace with rapidly changing technology in the products that it uses to ensure the security of
information and this could increase the risk of a security breach. The Monitise Business’s
partners or third-party contractors may also experience security breaches involving the storage
and transmission of proprietary information. If someone gains unauthorised access to the
Monitise Business’s data, they may be able to steal, publish, delete or modify confidential
information that is stored or transmitted on the networks. Security or privacy breaches may:

° harm the Monitise Business’s reputation;
@ expose members of the Monitise Group to liability;

e require the Monitise Business to take remedial action, which may involve significant
investment and changes to the Monitise Business’s current operating practices;

® increase operating expenses required to correct problems caused by the breach;
) affect the Monitise Business’s ability to meet customers’ expectations;
) deter end customers from using the Monitise Business’s products and services;

e result in the Monitise Business being in breach of certain data protection and
related legislation; or

® cause inquiry from governmental authorities.

If security is breached, this could materially adversely affect the Monitise Business and its
reputation, financial condition and/or operating results. In addition, following any such security
breach, or for any other reason, customers of the Monitise Business may require increased
security measures in response to actual or perceived security risks. These requirements could
affect the financial performance of the Monitise Business.
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The Monitise Business could experience systems failures delaying the delivery of its services or
products to its customers

The Monitise Business’s ability to provide reliable service depends on the efficient and
uninterrupted operation of its information technology. Such dependency exposes the Monitise
Business to risk in the event that its technology or systems experience any form of damage,
interruption or failure. The Monitise Business’s systems and operations could be exposed to,
amongst other things, damage or interruption from telecommunications failure, unauthorised
entry and malicious computer code, human error, fire, natural disaster, power loss, industrial
action and acts of war or terrorism. In the event of such an incident, the systems or
processes may not deliver the data quality required and relied upon by the Monitise Business
or its customers. Although the Monitise Business has taken precautions to prevent a systems
failure, including business continuity and disaster recovery plans and systems, there can be
no assurance that these would be successful in preventing an interruption to the operations
and system of the Monitise Business and the various insurances that the Monitise Business
has in place may not be adequate to compensate for all losses or failures, including damage
to reputation, that may occur. Any significant failures and interruptions could materially
adversely affect the Monitise Business and its reputation, financial condition and/or operating
results.

In addition, the Monitise Business internally supports and maintains many of its computer
systems. Failure to monitor or maintain these systems or, if necessary, to find a replacement
for the relevant technology in a timely and cost-effective manner could have a material
adverse effect on the Monitise Business’s ability to conduct its operations.

The Monitise Business’s products and services could become less competitive or obsolete if it fails
to keep pace with rapidly changing technology

The market for the Monitise Business’s service is characterised by technological changes,
frequent introductions of new services and products and evolving industry standards.
Advances in technology may result in changing customer preferences for products and
services and delivery formats and any such change in preferences may be rapid. Clients may
choose to move or develop equivalent services in-house. If the Monitise Business fails to
enhance its current products and develop new products in response to changes in technology,
industry standards or customer preferences, the Monitise Business’s service could rapidly
become less competitive or obsolete. The Monitise Business could experience delays while
developing and introducing new products and product enhancements, due to difficulties
developing models, acquiring data or adapting to particular operating environments. Software
errors or other defect errors in the Monitise Business’s service could affect the ability of its
service to work with other hardware or software products, could delay the development or
release of new services or new versions of the service and could materially adversely affect
the Monitise Business and its reputation, financial condition and/or operating results.

The Monitise Business may be unable to implement its growth strategy

The Monitise Business’s growth strategy is continuing to focus on implementing the Monitise
Platform internationally, either through a third-party provider or with a joint venture partner —
as it has done in the US with Metavante (see paragraph 7(l) of Part VI of this document).
There can be no assurance that the Monitise Business will continue to implement successfully
this growth strategy and any failure to do so could materially adversely affect the Monitise
Business and its reputation, financial condition and/or operating results.

The Monitise Group’s future growth may place increasing and significant demands on its
management, operational and financial systems, infrastructure and other resources and will
therefore depend on its ability to expand and improve operational, financial and management
information and control systems in line with its growth. Failure to do so could have an
adverse affect on the Monitise Business and its operating results.

Joint ventures

The Monitise Business operates in certain markets (and intends to operate in others) with
strategic joint venture partners. The success of joint ventures is, in part, dependent upon the
maintenance of a good working relationship between the relevant joint venture partner.
Furthermore, there are a number of further costs and difficulties in managing joint venture
operations which can impact on the success of the joint venture. This is particularly true in
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the case of joint ventures where the parties’ interests are relatively equally balanced, such as
the Monilink Joint Venture and the Metavante Joint Venture (see paragraph 7(l) of Part VI of
this document). Such joint ventures may result in deadlock if the Monitise Group is unable to
resolve a dispute with the relevant joint venture partner. Following deadlock procedures
(which vary between joint ventures) can be a lengthy and/or costly exercise, during which
time the business of both the joint venture and the Monitise Group may suffer. Although
management of the Monitise Business will endeavour to resolve any disputes efficiently, the
actions of the Monitise Group’s joint venture partners are outside the Monitise Group’s
control. Further, given that the consent of joint venture partners is often required for the
passing of resolutions relating to certain matters concerning a joint venture’s operations and
even the payment of dividends, the Monitise Group may not be able to secure the consent of
its joint venture partner to pursue activities or strategic objectives that are beneficial to, or that
facilitate, the Monitise Group’s overall business strategies. Accordingly, if the Monitise Group
experiences difficulties with its joint venture partners, it may have to run down, terminate or
sell its interest in the relevant joint venture. Any such action could have a materially adverse
effect on the performance and prospects of the Monitise Group.

Consent of joint venture partners required for dividends from joint ventures

It is not unusual for 50:50 joint ventures to require the consent of all shareholders before non
day-to-day decisions are made. Sometimes this will include the payment of dividends by the
joint venture. Monilink is an example of this type of joint venture and contains this restriction
on paying dividends. There is therefore a risk that LINK, as the Monitise Group’s joint venture
partner, may not consent to requests for payments of dividend, which will lock the relevant
profits into Monilink rather than allow the release of funds to Monitise and potential
distribution to Monitise shareholders.

In the US, the joint venture agreement with Metavante allows for a distribution of up to 80 per
cent. of its net profits in any period to its shareholders.

The Monitise Business’s international operations subject it to additional complexities

The Monitise Business operates in certain parts of the world with higher risk profiles. As part
of the Monitise Business’s growth strategy, it plans to continue to pursue international
opportunities, and its international business subjects it to a variety of complexities raising a
variety of risks including:

e political and economic instability;
® greater information security risk profiles;

® unexpected changes in regulatory requirements and policy and the adoption of laws
detrimental to operations, such as legislation relating to the collection and use of
personal data or the adoption of laws, regulations or treaties governing the use by the
Monitise Business of encryption-related software;

negative impact of currency exchange rate fluctuations;
reduced protection for intellectual property rights;

the costs and difficulties of managing operations and strategic partnerships; and

increased restrictions on the repatriation of earnings.

Agreements with key customers and business partners may not be renewed

The Monitise Business has core existing relationships with certain significant customers and
business partners (such as mobile network operators). Although the Monitise Business is
confident that the quality of products and services provided to its customers should continue
to make those relationships successful, there is no assurance of that. These relationships
(and underlying agreements) could be lost for a variety of reasons including, but not limited
to, the Monitise Business’s products and services not meeting customer expectations, market
competition, customer requirements and the consolidation of customers through mergers or
acquisitions. A loss of a significant number of major customers and/or business partners could
materially adversely affect the Monitise Business and its reputation, financial condition and/or
operating results.
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Monitise has limited experience with respect to its pricing model and if the prices it charges for its
services are unacceptable to its customers, its revenues and operating results will be harmed

Monitise has limited experience determining the appropriate prices for its services that its
existing and potential customers will find acceptable. As the market for Monitise’s services
matures, or as new competitors introduce new services or services that compete with
Monitise’s, Monitise may be unable to renew its agreements with existing customers or attract
new customers at the same price or based on the same pricing model as it has used
historically. As a result, in the future it is possible that competitive dynamics in Monitise’s
market may require it to change its pricing model or reduce its prices, which could have a
material adverse effect on its revenues, gross margin and operating results.

The Monitise Business is dependent on uncertain consumer adoption of its products and services
and the continued growth of the mobile banking market

The medium and long-term viability of the Monitise Business is dependent upon adoption of
its services by a material number of consumers. Consumer adoption is not yet proven and
the rate of consumer adoption of the Monitise Business’s services is therefore uncertain. A
slow rate of adoption or an immaterial number of consumers adopting its services could
materially adversely affect the Monitise Business. Furthermore, the mobile banking market is
developing rapidly and the direction and manner in which it will grow remain uncertain. In the
event that it does not grow in the manner in which the Directors currently foresee, the
Monitise Group may not realise the expected returns in relation to the Monitise Business.

Monitise has no significant revenues to date and may never become profitable

Neither Monitise nor the Monitise Business has generated significant revenues to date and
there is no reliable historic basis for analysing the costs associated with the Monitise
Business in the future. There can be no assurance that Monitise will be able to generate
significant revenues in the near future as the commercialisation of its services is still unproven
and it might take longer than expected by the Directors. It is possible that Monitise will incur
substantial operating losses in the current and future financial years as it establishes itself as
an independent entity.

Furthermore, there can be no assurance that Monitise will ever earn significant revenues or
achieve profitability, which could impair the Monitise Business’s ability to sustain operations or
obtain any required additional funds and could result in investors losing all or a part of their
investment in Ordinary Shares. Monitise expects to continue to incur significant losses in the
near term. After that, depending upon competitive conditions and the dynamics of the
industry, Monitise may continue to pursue a strategy that emphasises strength of market
share and market presence at the expense of profitability.

Monitise may require access to additional funding in the future, and if Monitise fails to obtain
such funding, the Monitise Business may need to delay, scale back or eliminate the
development and commercialisation of some of its services.

The amount and timing of any expenditures needed to implement the Monitise Business’
development and commercialisation strategy will depend on numerous factors, some of which
are outside Monitise’s control. Additional funds may be necessary due to a number of factors,
which could include:

® higher costs and slower progress than expected to develop services and bring
them on-stream;

® lower revenues than expected from commercialised services;

e costs incurred to file, enforce or protect patents or other intellectual property rights;
and

® costs incurred to sustain technological and market developments, scale-up
manufacturing and effectively commercialise the Monitise Business’s products.

The Monitise Business is not currently generating sufficient revenues to finance its
development and commercialisation strategies and other operations, and there can be no
assurance that it will do so in the future.
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The Monitise Business may face increased competition from competitors

The Monitise Business faces competition from global competitors which provide similar
services to those offered by the Monitise Business. The size of the Monitise Business’s
competitors varies and the Monitise Business’s competitive position in those markets depends
upon the relative strength of competitors in each market. The resources that the Monitise
Business allocates to the various markets differ and certain competitors may allocate greater
resources to a particular market segment than the Monitise Business does. As a result, the
Monitise Business’s competitors may be in a better position to anticipate and respond to new
or changing customer requirements, emerging technologies and market trends, or introduce
new products, services and pricing strategies that directly compete with the Monitise
Business’s. In addition, new competitors and alliances amongst the Monitise Business’s
current competitors may emerge and this may potentially reduce its market share, revenue or
margins. Competition for the provision of the Monitise Business’s services may increase
significantly and this may limit the ability of the Monitise Business in the future to maintain
market share or revenue levels. Competitors may have greater access to financial resources
than the Monitise Business does. In addition, the Directors are aware that a company, Digital
Payments Limited, which will have a close relationship with LINK Group Holdings Limited
following the proposed merger of LINK and Voca Limited, may be planning to start a business
similar to the Monitise Business in the UK. There can be no assurance that the Monitise
Business will be able to compete in its marketplace in the future. However, the Directors
believe that, in view of the range of services, geographical spread and strategic focus of the
Monitise Business, it is well placed to continue to compete effectively with other competitors
in the market.

Risks relating to the Ordinary Shares and other sources of funds

The price of publicly traded shares may be volatile

Publicly traded securities from time to time experience significant price and volume
fluctuations that may be unrelated to the operating performance of the companies that have
issued them. In addition, the market price of Ordinary Shares could be subject to significant
fluctuations (particularly for a period of time following Admission) due to a variety of factors,
some specific to Monitise and their operations and some which may affect the sectors in
which they operate or quoted companies generally and which are outside the control of
Monitise, including, amongst other things, change in sentiment in the stock market regarding
Ordinary Shares or securities similar to them or in response to various facts and events, such
as regulatory changes affecting Monitise’s operations, variations in Monitise’s operating results
and business developments of Monitise or its competitors. Furthermore, the trading price of
Ordinary Shares may be subject to fluctuations in response to many factors, including those
referred to in this Part Il as well as divergence in financial results from analysts’ expectations,
changes in earnings estimates by stock market analysts, stock market speculations and
fluctuations and general economic conditions or changes in political sentiment, each of which
may adversely affect the market price of such shares, regardless of Monitise’s actual
performance in its key markets. In addition, stock markets from time to time suffer significant
price and volume fluctuations that affect the market prices for securities and which may be
unrelated to the operating performance of Monitise. Any of these events could result in a
decline in the market price or liquidity of the Ordinary Shares. Shareholders may therefore not
be able to sell their Ordinary Shares following Admission at or above the price at which they
commence trading on AIM.

Substantial future sales of Ordinary Shares could impact their market price

The Directors are unable to predict whether substantial amounts of Ordinary Shares will be
sold in the open market following Admission. Sales of a substantial number of Ordinary
Shares in the public market after Admission, or the perception that these sales might occur,
could depress the market price of Ordinary Shares, as the case may be, and could impair
Monitise’s ability to raise capital through the future sale of additional equity securities.

No prior public trading of Ordinary Shares

Prior to First Admission, there has been no public trading market for the Ordinary Shares.
Although Monitise will apply for the Demerger Shares to be admitted to AIM, and the
Demerger is conditional upon such Admission, there can be no assurance that an active
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trading market for the Ordinary Shares will develop or, if one does develop, that it will be
sustained following Admission. If an active trading market does not develop or is not
maintained, the liquidity and trading price of the Ordinary Shares could be adversely affected.

Trading on AIM

Investment in shares traded on AIM is perceived to involve a higher degree of risk and to be
less liquid than investment in companies whose shares are listed on the Official List. AIM has
been in existence since June 1995, but its future success and liquidity in the market for the
Ordinary Shares cannot be guaranteed. As a result of fluctuations in the market price of the
Ordinary Shares, investors may not be able to sell their Ordinary Shares.

In addition, AIM is a less regulated market than the Official List. For example, there are fewer
circumstances in which Monitise would be required to seek shareholder approval for
transactions and the requirements for disclosure of the financial history of any asset holding-
companies that are acquired may be lower.

Source of funds

In order to satisfy its working capital requirements, the Monitise Group requires funds from
the Placing or access to a suitable debt facility. If the current source of funds through the
Placing together with the Working Capital Facility Agreement and future revenues are not
sufficient to finance the Monitise Business’ development and commercialisation strategies or if
Morse becomes unable to meet its obligations to fund the Monitise Group through the
Working Capital Facility Agreement, the Monitise Group may need to raise additional capital
from equity or debt sources. Further equity financing may be dilutive to existing Shareholders
or result in the issuance of securities whose rights, preference and privileges are senior to
those of the owners of Ordinary Shares. If any such future funding requirements are met
through additional debt financing, the Monitise Business may be required to adhere to
covenants restricting its future operational and financial activities. If the Monitise Group is
unable to secure additional funds when needed or cannot do so on terms it finds acceptable,
it may be unable to expand its operations, take full advantage of future commercial
opportunities or respond adequately to competitive pressures, any of which may have an
adverse effect on its business and results of its operations.

Exercise of outstanding share options will dilute the ownership of holders of Ordinary Shares

At the time of First Admission, Monitise will have seven share option plans in place that
provide for the issue of options over Ordinary Shares to certain Monitise employees. Options
over 78,000 shares in Monitise Holdco have been allocated under the Old Options at an
exercise price of £18.00 for one individual, and at nominal value for other option holders,
representing 7.8 per cent. of Demerger Shares. Under the Share Plans (excluding the
Monitise Rollover Plan), the maximum number of Ordinary Shares permitted to be allocated
may not exceed 12.5 per cent. of Monitise’s issued share capital on that date. Holders of
Ordinary Shares will experience dilution as set forth above upon the exercise of such options.

The Monitise Group will be less diverse than the Morse Group

As the Monitise Group following the Demerger will be smaller than the Morse Group prior to
the Demerger, under-performance of any one of the Monitise Business’s operations is likely to
have a larger impact on the Monitise Group than it would on the Morse Group prior to the
Demerger. In addition, the focus of the Monitise Business on mobile banking means that it
will be exposed to a particular sector and possibly one or more specific geographic locations.
The spread of the Monitise Business is currently relatively narrow and may therefore not
significantly mitigate risk.

As a holding company, Monitise’s ability to pay dividends will depend upon the level of distributable
reserves and the level of cash balances

The payment of dividends by Monitise is subject to Monitise having sufficient distributable
reserves for such purposes after the receipt of amounts from its subsidiaries and joint
ventures.
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Shareholders who use currencies other than pounds sterling are exposed to foreign currency risk

The Ordinary Shares are, and any dividends to be paid in respect of them will be,
denominated in pounds sterling. An investment in the Ordinary Shares by an investor whose
principal currency is not pounds sterling exposes the investor to foreign currency exchange
rate risk. Any depreciation of pounds sterling in relation to such foreign currency will reduce
the value of the investment in the Ordinary Shares or any dividends in foreign currency terms
and any appreciation of pounds sterling will increase the value in foreign currency terms.

If Monitise were to make a chargeable payment, a material tax liability could arise.

Although Monitise does not intend to, there is a risk that if Monitise were to make a payment
that is a “chargeable payment” for the purposes of the Income and Corporation Taxes Act
1988, a material tax liability could arise. In certain circumstances, where a company involved
in a statutory demerger makes a payment other than for bona fide commercial reasons in the
five years following a demerger, this payment could constitute a “chargeable payment”. A
mechanism is available to obtain clearance from HMRC before a payment is made. If
clearance is not obtained and HMRC consider payment to fall within the definition of a
“chargeable payment”, a material tax liability could arise to Monitise.

Holders not based in the UK may not be able to exercise pre-emptive rights

If the share capital of Monitise is increased and new shares are issued for cash, existing
shareholders are entitled to pre-emptive rights in respect of those shares unless waived by
shareholders’ resolution. If Monitise allots Ordinary Shares for cash in the future, even in
circumstances where pre-emptive rights are not waived, holders of Ordinary Shares outside
the UK may not be able to exercise their pre-emptive rights for Ordinary Shares unless
Monitise decides to comply with applicable local laws and regulations. In particular, US
Investors would not be able to exercise their pre-emptive rights to the new Ordinary Shares
unless an effective registration statement was placed or an exemption from the registration
requirements of the US Securities Act was available. There can be no assurance that
Monitise will file any such registration statement, or that an exemption to the registration
requirements of the US Securities Act will be available, which would result in the US
Investors being unable to exercise their pre-emptive rights.

The rights of Ordinary Shares may be different to those of shares in foreign corporations

The rights afforded to Ordinary Shareholders will be governed by English law and by
Monitise’s constitutional documents and these rights differ in certain respects from the rights
of shareholders in typical non-UK based corporations. In particular, English law currently
significantly limits the circumstances under which shareholders of English companies may
bring derivative actions, and, in most cases, only the corporation can bring an action in
respect of wrongful acts committed against it. Neither an individual shareholder nor any group
of shareholders has any right of action in such circumstances. In addition, English law does
not afford appraisal rights to dissenting shareholders in the form typically available to
shareholders of a corporation in, for example, the US.

Market-related risks

The Monitise Business may be exposed to currency exchange risk

If the Monitise Business is successful, its operations may involve the payments from joint
venture partners and other customers denominated in currencies other than pounds sterling,
including the US dollar. Fluctuations between the value of pounds sterling and the US dollar
or other currencies may have an adverse effect on the Monitise Business’s financial
performance.

The Monitise Business is exposed to interest rate risk

Monitise’s borrowing costs are subject to fluctuations in the level of interest rates, which could
materially adversely affect the Monitise Business, and/or its financial condition and/or
operating results. Further details of Monitise’s working capital facility are set out in paragraph
7(a) of Part VI of this document.
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Changes in legislation and fiscal and regulatory policies

The Monitise Business’s operations are subject to risk of changes in legislation, taxation and
regulation. Changes in legislation, taxation and regulation could have an adverse effect on the
results of operations of the Monitise Group.

The Monitise Business and its future operating results may also be adversely affected by
unfavourable economic and market conditions and other events outside of its control

Adverse economic conditions worldwide could result in reduced demand for the Monitise
Business’s services as a result of, for example, higher overhead costs as a percentage of
revenues. Decreased demand for the Monitise Business’s services would result in decreased
revenues, which could harm the Monitise Business’s operating results and cause the price of
Ordinary Shares to fall.

Monitise operates in an emerging and rapidly evolving market. This makes it difficult to evaluate
Monitise’s future prospects and may increase the risk that Monitise will not be successful

Monitise’s services are new and evolving and it is difficult to predict the future growth rates, if
any, and size of these markets. Monitise cannot provide any assurances that the markets for
its services will develop or that its services will be adopted in the market. If the markets do
not develop, develop more slowly than expected or become saturated with competitors, or if
Monitise’s services do not achieve market acceptance, Monitise’s business, operating results
and financial condition could be adversely affected.

Because of the rapid evolution of Monitise’s markets, it is difficult to make predictions
regarding Monitise’s future operating results. Investors in the Ordinary Shares should consider
the risks and difficulties that Monitise faces as a young company in a new and rapidly
evolving market.
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PART il

DETAILS OF ADMISSION

CREST

The Ordinary Shares will be in registered form and will be eligible for settlement through
CREST.

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise
than by a certificate and transferred otherwise than by a written instrument. Upon Admission,
the Articles will permit the holding of Ordinary Shares under the CREST system. The
Company will apply for the Demerger Shares and the Placing Shares to be admitted to
CREST with effect from First Admission and Second Admission respectively. Accordingly,
settlement of transactions in the Ordinary Shares following First Admission and Second
Admission may take place within the CREST system if any shareholder so wishes.

CREST is a voluntary system and holders of Ordinary Shares who wish to receive and retain
share certificates will be able to do so.

Lock-in Arrangements

The Company and each of the Directors have entered into Lock In arrangements preventing
them from issuing or selling (as appropriate) or otherwise transferring Ordinary Shares (or
interests therein) held by them or their immediate families, (being in aggregate 20,098,008
Ordinary Shares, representing 7.9 per cent. of the ordinary share capital of the Company
following Second Admission) for a period of 12 months after Second Admission without the
prior consent of Investec (subject to certain exceptions) and for a further period of 12 months
thereafter to sell them only through Investec in accordance with its requirements, to maintain
an orderly market in the Ordinary Shares.

The Lock In arrangements are subject to certain exceptions as described in paragraph 7(g) of
Part VI of this document.

The Placing and Use of Proceeds

Pursuant to the Placing, which has been arranged subject to the terms of the Placing
Agreement by Investec, the Placing Shares have been conditionally placed with certain
Qualified Investors, other institutional investors, certain Directors, members of Senior
Management and certain directors and members of senior management of Morse at the
Placing Price.

Subject to the Placing Agreement becoming unconditional, the Placing will raise approximately
£21.4 million before expenses (approximately £20.2 million net of expenses) for the Company.

The Placing Shares will represent approximately 38.2 per cent. of the enlarged issued
ordinary share capital. The Placing Shares will be issued credited as fully paid and will, on
issue, rank pari passu with the Ordinary Shares already in issue immediately prior to Second
Admission, including the right to receive all dividends and other distributions thereafter
declared, made or paid.

Application has been made to the London Stock Exchange for the Demerger Shares and the
Placing Shares to be admitted to AIM. It is expected that First Admission will become
effective and that dealings in the Demerger Shares will commence at 8:00 a.m. on 28 June
2007. It is expected that Second Admission will become effective and that dealings in the
Placing Shares will commence at 8:00 a.m. on 29 June 2007.

The Placing is conditional, inter alia, upon:

(a) the Placing Agreement becoming unconditional (save for Second Admission) and not
having been terminated in accordance with its terms prior to Second Admission; and

(b) Second Admission taking place at 8:00 a.m. on 29 June 2007 (or such later date as
Investec and the Company may agree, not being later than 6 July 2007).

The net proceeds of the issue of the Placing Shares will be approximately £20.2 million after
deduction of fees, commissions and expenses payable by the Company. The Placing has
been underwritten by Investec other than in respect of Placing Shares conditionally placed
with certain Directors, members of Senior Management and certain directors and members of
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senior management of Morse. The Company intends to use the net proceeds it receives from
the Placing to fund its working capital and to redeem or repurchase its redeemable
preference share.

Placing Restrictions

The Ordinary Shares have not been, and will not be, registered under the US Securities Act,
and, subject to certain exceptions, may not be offered or sold within the United States. The
Ordinary Shares are being offered and sold outside the United States pursuant to, and in
reliance on, Regulation S under the US Securities Act and within the United States only to
major US institutional investors within the meaning of Rule 15a-6 under the US Exchange Act
who are also institutional accredited investors, in transactions exempt from, or not subject to,
the registration requirements of the US Securities Act.

The Ordinary Shares have not been and will not be qualified for distribution or registered
under the securities laws of Australia, Canada or Japan. Save with the prior consent of the
Company and Investec, the Ordinary Shares may not be offered, sold, transferred or
delivered, directly or indirectly, in any Excluded Territory or as a result of an application
known to originate in any Excluded Territory, or to a citizen of, or a person resident in, any
Excluded Territory or to a corporation, partnership or other entity created or organised in or
under the laws of any Excluded Territory or to an estate or trust which is subject to the
taxation of any Excluded Territory regardless of the source of its income.

Accordingly, save with the prior consent of the Company and Investec, copies of this
document and any related documents are not being, and must not be, mailed or otherwise
distributed or sent in or into the United States or the Excluded Territories. Persons purchasing
Ordinary Shares in the Placing shall be deemed to represent and warrant that they are not in
the United States unless they are a major US institutional investor and also an institutional
accredited investor and will not, as principal or agent, offer, sell, transfer or deliver, directly or
indirectly, as part of the distribution of the Ordinary Shares, any Ordinary Shares being
purchased to any person in the United States or any Excluded Territory or as a result of an
application known to originate in the United States or any Excluded Territory.
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PART IV
FINANCIAL INFORMATION
Monitise plc

Part (a) Accountants’ Report

PRICEAVATERHOUSE( COPERS

PricewaterhouseCoopers LLP
1 Embankment Place

London WC2N 6RH

United Kingdom

The Directors

Monitise plc

Providian House

16-18 Monument Street
London

EC3R 8AJ

Investec Bank (UK) Limited
2 Gresham Street

London

EC2V 7QP

25 June 2007

Dear Sirs

Monitise plc (the “Company’’) — Consolidated financial information for the period ended
6 June 2007

Introduction

We report on the special purpose financial information set out below. This special purpose financial
information has been prepared for inclusion in the admission document dated 25 June 2007 (the
“Document”) of the Company on the basis of the accounting policies set out in the notes to the
financial information. This report is required by Schedule Two of the AIM rules for Companies
published by the London Stock Exchange plc (the “AIM Rules”) and is given for the purposes of
complying with that schedule and for no other purpose.

Responsibilities
The Directors of the Company are responsible for preparing the special purpose financial
information in accordance with International Financial Reporting Standards as adopted by the
European Union.

It is our responsibility to form an opinion as to whether the special purpose financial information
gives a true and fair view, for the purposes of the document and to report our opinion to you.

Save for any responsibility which we may have to those persons to whom this report is expressly
addressed and for any responsibility arising under paragraph (a) of Schedule Two of the AIM Rules
to any person as and to the extent there provided, to the fullest extent permitted by law we do not
assume any responsibility and will not accept any liability to any other person for any loss suffered
by any such other person as a result of, arising out of, or in connection with this report or our
statement, required by and given solely for the purposes of complying with item 23.1 of Annex | to
the AIM Rules, consenting to its inclusion in the Document.
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Basis of opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the special purpose financial information. It also
included an assessment of significant estimates and judgments made by those responsible for the
preparation of the special purpose financial information and whether the accounting polices are
appropriate to the Company’s circumstances consistently applied and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the special purpose financial information is free from material misstatement, whether caused
by fraud or other irregularity or error.

Our work has not been carried out in accordance with auditing standards generally accepted in the
United States of America or auditing standards of the Public Company Accounting Oversight Board
(United States) and accordingly should not be relied upon as if it had been carried out in
accordance with those standards.

Opinion

In our opinion, the special purpose financial information gives, for the purposes of the document
dated 25 June 2007, a true and fair view of the state of affairs of the Company as at the date
stated in accordance with International Financial Reporting Standards as adopted by the European
Union.

Declaration

For the purposes of Paragraph (a) of Schedule Two of the AIM Rules we are responsible for this
report as part of the document and declare that we have taken all reasonable care to ensure that
the information contained in this report is, to the best of our knowledge, in accordance with the
facts and contains no omissions likely to affect its import. This declaration is included in the
document in compliance with Schedule Two of the AIM Rules.

Yours faithfully

PricewaterhouseCoopers LLP
Chartered Accountants
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Monitise plc
Part IV (b) Financial information
Balance sheet

Assets

NON-CUITENT @SSELS ................oo i

Current assets

Trade and other receivables ............cooo i
Bank & Cash . .......coooii e

Total CUrreNt @SSelS ...

Liabilities
Non-current liabilities

Other payabIes ...
Total non-current liabilities ..................oooo

Nt @SSO S ... ..

Capital and reserves

Ordinary share capital................ooooiiiiiii
Retained rESEIVES........ccoi i

Total eqUItY ...
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At 6 June
2007
Note £

3 50,000

50,001

4 50,000
50,000



Monitise plc
Notes to the balance sheet

1.

2(a).

General information

The Company was incorporated in England and Wales on 28 November 2006. The sole
activity of the Company is to act as a holding company for the Monitise Group. The Company
did not trade between its incorporation and the date of the financial information, accordingly it
had no recognised income or expenditure during the period. Apart from the £1 of cash
received from the issue of ordinary share capital on incorporation there have been no other
cash flows.

Summary of significant accounting policies

The principal accounting policies applied in the preparation of the balance sheet are set out
below. These policies have been consistently applied to the period presented, unless
otherwise stated.

Basis of preparation

The balance sheet has been prepared for the purpose of re-registering the Company as a
public limited company. The financial information has been prepared from the internal financial
accounting records of the Company on the basis of International Financial Reporting
Standards as adopted by the European Union (“IFRS”) (including International Financial
Reporting Interpretations Committee (“IFRIC”) interpretations) and 1985 Companies Act.

The balance sheet has been prepared under the historical cost convention.

The preparation of financial statements in conformity with IFRS requires the use of certain
critical accounting estimates. It also requires management to exercise its judgement in the
process of applying the Company’s accounting policies. The areas involving a higher amount
of judgement or complexity, or areas where assumptions and estimates are significant to the
financial information are disclosed in Note 2(c).

Standards, amendments and interpretations

There are a number of published standards, amendments and interpretations that have not
been adopted by the Company because they are not relevant to the Company’s
circumstances.

These published standards, amendments and interpretations are:

IAS 21 (Amendment), Net investment in a foreign operation.

IAS 39 (Amendment), Cash flow hedge accounting of forecast group transactions.
IAS 39 (Amendment), The fair value option.

IAS 39 and IFRS 4 (Amendment), Financial guarantee contracts.

IFRS 1 (Amendment), First time adoption of International Reporting Standards and IFRS 6
(Amendment), exploration for and evaluation of mineral resources.

IFRS 6, Exploration and evaluation of mineral resources.
IFRIC 4, Determining whether an arrangement contains a lease.

IFRIC 5, Rights to interests arising from decommissioning, restoration and environment
rehabilitation funds.

IFRIC 6, Liabilities arising from participating in a specific market — Waste electrical and
electronic equipment.

IFRIC 7, Applying the restatement approach under IAS 29, Financial reporting in
hyperinflationary economies.

IFRIC 8, Scope of IFRS 2.

IFRIC 9, Reassessment of embedded derivatives.
IFRIC 10, Interim Financial Reporting and Impairment.
IFRIC 11, Group and Treasury Share Transactions.
IFRIC 12, Service Concession Arrangements.
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Notes to the balance sheet

2(b).

2(c).

Two other standards that may impact upon the Company but that are not applicable for the
first year end following the period of the financial information are IFRS 7, Financial
instruments: disclosures and IFRS 8, Operating segments. The Company has not elected to
adopt these standards early, as it does not believe that they are applicable to the Company.
Financial instruments

The Company’s financial assets and liabilities are recorded at their book value. They are
classified as current or non-current according to when the receipt or payment falls due.

Trade receivables are recognised and carried at fair value, being original invoice amount less
an allowance for uncollectable amounts. A provision for impairment of trade receivables is
made when there is objective evidence that collection of the full amounts is not longer
probable. Bad debts are written off as they are identified.

Financial risk management

The Company does not trade and accordingly the Directors do not consider that it is subject
to any significant financial risks.

Critical accounting estimates and judgments.
The Directors do not consider that there are any critical accounting estimates or judgements.

Trade and other receivables

At 6 June
2007
£
Current:
Other reCeIVADIES .. ... 50,000

Trade and other receivables ... 50,000

Other receivables include £50,000 relating to an undertaking to pay for the redeemable
preference share.

Financial liabilities

At 6 June
2007
£
Non-current:
Financial abiliies ... 50,000

Financial liabilities ... 50,000

This represents the creditor in respect of one redeemable preference share.
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Notes to the balance sheet

5.

Share capital

Ordinary Preference

At 6 June 2007 Shares Share £
Authorised

Shares of £0.01 each............ccccooooviiiiiiiiii, 495,000,000 — 4,950,000
Shares of £50,000..............ccoiiiiiiiiiiiiii — 1 50,000

Allotted, called up and fully paid
At 6 June 2007 ... 100 (see below) 1

Monitise plc (previously Monitise Limited) was incorporated on 28 November 2006 with an
authorised share capital of 1,000 shares of £1.00 each, of which 1 ordinary share of £1.00
was issued to the subscriber to the memorandum of association.

The company was named Oscar Ventures Limited on incorporation and changed its name to
Monitise Limited on 5 June 2007. It re-registered as a public limited company on 6 June
2007.

On 5 June 2007 the existing issued and authorised ordinary shares were subdivided by 100
and the authorised share capital was increased to £5,000,000.

On 6 June 2007 one redeemable preference share of £50,000 was issued. The issued
preference share, which is redeemable and which does not have a fixed dividend, has been
disclosed as a liability in accordance with 1AS39.

Save for the matters set out in this financial information, the Company has not yet
commenced to trade, has prepared no financial statements for presentation to its members
and has not declared or paid a dividend.
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Part IV
Monitise Group Limited

Part (a) Accountants’ Report

PRICEWVATERHOUSE(QOPERS

PricewaterhouseCoopers LLP
1 Embankment Place

London WC2N 6RH

United Kingdom

The Directors

Monitise plc

Providian House

16-18 Monument Street
London

ECS3R 8AJ

Investec Bank (UK) Limited
2 Gresham Street

London

EC2V 7QP

25 June 2007
Dear Sirs

Monitise Group Limited (“MGL’’) — Consolidated financial information
for the two periods ended 31 December 2006

Introduction

We report on the special purpose financial information set out below. This special purpose financial
information has been prepared for inclusion in the admission document dated 25 June 2007 (the
“Document”) of Monitise plc on the basis of the accounting policies set out in the notes to the
financial information. This report is required by Schedule Two of the AIM rules for Companies
published by the London Stock Exchange plc (the “AIM Rules”) and is given for the purposes of
complying with that schedule and for no other purpose.

Responsibilities
The Directors of MGL are responsible for preparing the special purpose financial information in
accordance with International Financial Reporting Standards as adopted by the European Union.

It is our responsibility to form an opinion as to whether the special purpose financial information
gives a true and fair view, for the purposes of the document and to report our opinion to you.

Save for any responsibility which we may have to those persons to whom this report is expressly
addressed and for any responsibility arising under paragraph (a) of Schedule Two of the AIM Rules
to any person as and to the extent there provided, to the fullest extent permitted by law we do not
assume any responsibility and will not accept any liability to any other person for any loss suffered
by any such other person as a result of, arising out of, or in connection with this report or our
statement, required by and given solely for the purposes of complying with item 23.1 of Annex | to
the AIM Rules, consenting to its inclusion in the Document.

Basis of opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the special purpose financial information. It also
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included an assessment of significant estimates and judgments made by those responsible for the
preparation of the special purpose financial information and whether the accounting polices are
appropriate to MGL’s circumstances consistently applied and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the special purpose financial information is free from material misstatement, whether caused
by fraud or other irregularity or error.

Our work has not been carried out in accordance with auditing standards generally accepted in the
United States of America or auditing standards of the Public Company Accounting Oversight Board
(United States) and accordingly should not be relied upon as if it had been carried out in
accordance with those standards.

Opinion

In our opinion, the special purpose financial information gives, for the purposes of the document
dated 25 June 2007, a true and fair view of the state of affairs of MGL as at the dates stated and
of its profits, cash flows and changes in equity for the periods then ended in accordance with
International Financial Reporting Standards as adopted by the European Union.

Declaration

For the purposes of Paragraph (a) of Schedule Two of the AIM Rules we are responsible for this
report as part of the document and declare that we have taken all reasonable care to ensure that
the information contained in this report is, to the best of our knowledge, in accordance with the
facts and contains no omissions likely to affect its import. This declaration is included in the
document in compliance with Schedule Two of the AIM Rules.

Yours faithfully

PricewaterhouseCoopers LLP
Chartered Accountants
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Monitise Group Limited
Part (b) Financial information
Consolidated income statement

Continuing Operations

Revenue .................
Cost of sales ...........

Gross profit/(loss).
Distribution costs.....

Administrative eXpenses ...

Operating loss.......
Finance income........

Loss beforeincome tax......................oooo

Income tax credit.....
Loss for the period

Attributable to:
Equity holders of the
Minority interests......

Losses per share att
company
— basic and diluted

COMPANY.......oiiiiiiiiieiiieiieie e,

ributable to equity holders of the
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9 months 6 months

ended ended

30 June 31 December

2006 2006

Note £°000 £°000
2,3 240 363
(250) (218)

(10) 145

(683) (333)

(2,645) (3,063)

6 (3,338) (3,251)

7 2

(3,331) (3,249)

7 897 960
15 (2,434) (2,289)
(2,434) (2,289)

(2,434) (2,289)

9 months 6 months

ended ended

30 June 31 December

Note 2006 2006
4 (2.7) pence (2.5) pence




Monitise Group Limited
Consolidated balance sheet

Assets
Non-current assets

Intangible assets ....................

Property, plant and equipment

Deferred income tax assets ....

Current assets

Trade and other receivables ...
Cash and cash equivalents.....

Liabilities
Current liabilities

Trade and other payables.......

Financial liabilities — borrowings..............ccccccooooiiii.
Bank borrowings and overdrafts ...............ccc.ccooiiii

Current tax liability...................

Net current liabilities ............

Net liabilities..........................

Equity

Ordinary share capital .............
Retained deficit .......................

Deficit attributable to equity

Minority interest.......................

Total deficit............................

shareholders ........................
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At At

30 June 31 December

2006 2006

Note £°000 £°000
8 478 616
9 338 335
17 310 530

1,126 1,481

10 613 1,441
160 14

773 1,455
11 (538) (1,115)
12 (4,328) (7,051)
12 — (19)
(57) (57)
(4,923) (8,242)
(4,150) (6,787)
(3,024) (5,306)

13 — —
15 (3,024) (5,306)
(3,024) (5,306)
15 (3,024) (5,306)




Monitise Group Limited
Consolidated statement of recognised income and expense

9 months 6 months

ended ended

30 June 31 December

2006 2006

£°000 £°000

Loss for the financial period...............ccccooiiiii (2,434) (2,289)
Total recognised loss for the period...............cccccoiiiii (2,434) (2,289)
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Monitise Group Limited
Consolidated Cash flow statement

9 months 6 months
ended ended
30 June 31 December
2006 2006
£°000 £°000
Cash flows used in operating activities:
Cash used in operations (see below).............cccoovviiiiiiiiii (3,909) (3,429)
INterest reCeIVEd. ...........uvviiiiiii 7 2
Net cash used in operating activities .............................................. (3,902) (8,427)
Cash flows from investing activities:
Purchase of capitalised intangibles........................... (120) (175)
Purchase of property, plant and equipment...............cccccccciiiiiinn (125) (26)
Net cash used in investing activities............................. (245) (201)
Cash flows from financing activities:
Loans from/ funding by parent .............ccccccoiiiiiiii 3,951 3,219
Loans from joint venture party ............ccccccoiiiiiiii 350 244
Net cash provided by financing activities....................................... 4,301 3,463
Net increase/(decrease) in cash and cash equivalents................... 154 (165)
Cash and cash equivalents at beginning of period.......................oo... 6 160
Cash and cash equivalents at end of period ................................... 160 (5)
Cash generated from operations
9 months 6 months
ended ended
30 June 31 December
2006 2006
Note £°000 £°000
Loss before inCome tax...........coooviiiiiiiiii e, (3,331) (3,249)
Adjustments for:
Interest receivable.................oooiiiii (7) (2)
AMOSAtioN ... 8 — 37
Depreciation ... 9 1 29
Share options charge ..............ccco i, — 7
Increase in trade and other receivables................................ (610) (828)
Increase in trade and other payables.................ccccccciiinn. 38 577
Cash used in operations ..................................oooin, (3,909) (3,429)
9 months 6 months
ended ended
30 June 31 December
2006 2006
£°000 £°000
Cash and cash equivalents:
Cash atbank and in hand................ccoooiiiii 160 14
Bank overdrafts (s€e Note 12) ............ccccci — (19)
160 (5)
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Monitise Group Limited
Notes to the financial information

1.

2(a).

General information

Monitise Group Limited (incorporated in England and Wales on 12 October 2005) (“MGL”)
has a number of subsidiaries, namely Monitise Business Solutions Limited (incorporated in
England and Wales on 11 May 2006), Monitise International Limited, formerly known as
Monitise Limited (incorporated in England and Wales on 7 September 2005) and Monilink
Limited, a proportionally consolidated joint venture (incorporated in England and Wales on 14
July 2003) (together with MGL, the “MGL Group”). The principal activity of the MGL Group is
developing secure infrastructure and applications for mobile banking and payments.

Summary of significant accounting policies

The principal accounting policies applied in the preparation of these financial statements are
set out below. These policies have been consistently applied to all the periods presented,
unless otherwise stated.

Basis of preparation

The financial information of MGL has been prepared for inclusion in the Admission Document
of Monitise plc (“Monitise”). It shows the financial track record of the MGL Group for the
nine-month period to 30 June 2006 and the subsequent six month period to 31 December
2006.

The financial information has been prepared from the internal financial accounting records of
Monitise Group Limited in accordance with the requirements of the AIM Rules and on the
basis of International Financial Reporting Standards as adopted by the European Union
(“IFRS”) (including International Financial Reporting Interpretations Committee (“IFRIC”)
interpretations) and the Companies Act 1985.

The financial information has been prepared under the historical cost convention.

The preparation of financial statements in conformity with IFRS requires the use of certain
critical accounting estimates. It also requires management to exercise its judgement in the
process of applying the MGL Group’s accounting policies. The areas involving a higher
amount of judgement or complexity, or areas where assumptions and estimates are significant
to the financial information are disclosed in Note 2(c).

Basis of consolidation

The financial information consolidates the results of Monitise Group Limited and its
subsidiaries, Monitise International Limited, Monitise Business Solutions Limited and its joint
venture Monilink Limited for the periods covered by the financial information. Subsidiaries are
entities that are directly or indirectly controlled by the MGL Group. Control exists where the
MGL Group has the power to govern the financial and operating policies of the entity so as to
obtain benefits from its activities. The MGL Group applies a policy of treating transactions
with minority interests as transactions with parties external to the MGL Group. Purchase or
disposals of items from or to minority interests result in gains and losses for the MGL Group
that are recorded in the income statement. Joint Venture arrangements are proportionally
consolidated based upon the MGL Group’s equity interest.

Standards, amendments and interpretations

There are a number of published standards, amendments and interpretations that have not
been adopted by the MGL Group because they are not relevant to the MGL Group’s
circumstances. These published standards, amendments and interpretations are:

IAS 21 (Amendment), Net investment in a foreign operation.

IAS 39 (Amendment), Cash flow hedge accounting of forecast group transactions.
IAS 39 (Amendment), The fair value option.

IAS 39 and IFRS 4 (Amendment), Financial guarantee contracts.

IFRS 1 (Amendment), First time adoption of International Reporting Standards and IFRS 6
(Amendment), exploration for and evaluation of mineral resources.

IFRS 6, Exploration and evaluation of mineral resources.
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Monitise Group Limited
Notes to the financial information (continued)

IFRIC 4, Determining whether an arrangement contains a lease.

IFRIC 5, Rights to interests arising from decommissioning, restoration and environment
rehabilitation funds.

IFRIC 6, Liabilities arising from participating in a specific market — Waste electrical and
electronic equipment.

IFRIC 7, Applying the restatement approach under IAS 29, Financial reporting in
hyperinflationary economies.

IFRIC 8, Scope of IFRS 2.

IFRIC 9, Reassessment of embedded derivatives.
IFRIC 10, Interim Financial Reporting and Impairment.
IFRIC 11, Group and Treasury Share Transactions.
IFRIC 12, Service Concession Arrangements.

Two other standards that may impact upon the MGL Group but that are not applicable for the
first year end following the period of the financial information are IFRS 7, Financial
instruments: disclosures and IFRS 8, Operating segments. The MGL Group has not elected
to adopt these standards early, as it does not believe that doing so would provide significant
additional information beyond that required by IAS 32, Financial instruments: presentation, and
IAS 14, Segment reporting, which are the related standards already adopted by the MGL
Group in the presentation of the financial information.

Revenue

Revenue comprises the value of services provided within the MGL Group’s ordinary activities
net of value added taxes.

Revenue relating to consultancy services contracted on a time and materials basis is
recognised as the services are performed. Any consultancy services under fixed price
contracts are accounted for under IAS 11 “Construction contracts”. Revenues and profits are
recognised on a percentage-of-completion basis, when the outcome of a contract can be
estimated reliably. Determining whether a contract's outcome can be estimated reliably
requires management to exercise judgement, whilst the calculation of contract’s profit requires
estimation of the contract’'s costs to completion. Judgements and costs estimates are
continually reviewed as determined by events or circumstances.

Revenue from contracts for software license fees that represents the right to use the software
are recognised at the date from which the customer has the right to use the software. Fees
for maintenance, support and other associated services under the license are recognised as
revenue over the life of the contract.

Segmental reporting

A segment is a distinguishable component of the MGL Group that is engaged in providing
services (business segment) or in providing services within a particular economic
(geographical segment) which is subject to risks and rewards that are different from those of
other segments.

Computer hardware

Computer hardware is stated at cost when acquired, less depreciation and when appropriate,
provision for impairment. Depreciation is provided at rates calculated to write off the cost of
computer hardware, by equal annual instalments over their expected useful lives, having
regard to their residual values, and is subject to an impairment review. Depreciation
commences in the period in which ordinary revenue earning activities begin. The expected
useful life of computer hardware is 3-5 years.

Intangible assets

Expenditure incurred in the development of software and hardware products, and their related
intellectual property rights, is capitalised as an intangible asset only when:
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Monitise Group Limited
Notes to the financial information (continued)

e technical feasibility has been demonstrated;

® adequate technical, financial and other resources exist to complete the development,
which the MGL Group intends to complete and use;

e future economic benefits expected to arise are deemed probable; and
® the costs can be reliably measured.

Research costs and development costs not meeting these criteria are expensed in the income
statement as incurred.

Capitalised development costs are amortised as a charge to the income statement on a
straight line basis over their useful economic lives estimated at three years, once the related
software and hardware products are available for use. Capitalised development costs for
assets which are not yet in use are tested for impairment annually.

Computer software costs are capitalised as intangible assets and amortised over a period of
3 to 4 years.

Intellectual property rights are capitalised as intangible assets and amortised over a period of
7 years.

Impairment of non-financial assets

MGL assesses at each reporting date whether an asset may be impaired. If any such
indicator exists, the entity tests for impairment by estimating the recoverable amount. If the
recoverable amount is less than the carrying value of an asset an impairment loss is required.
In addition to this, assets with indefinite lives and goodwill are tested for impairment at least
annually.

Share based Compensation

The MGL Group operates equity settled share-based compensation plans. The fair value of
the employee services received in exchange for the grant of the options is recognised as an
expense. The total amount to be expensed over the vesting period is determined by reference
to the fair value of the options granted, excluding the impact of any non-market vesting
conditions. Non-market vesting conditions are included in assumptions about the number of
options that are expected to vest. At each balance sheet date, MGL revises its estimates of
the number of options that are expected to vest. It recognises the impact of the revision to
original estimates, if any, in the income statement, with a corresponding adjustment to equity.

The proceeds received net of any directly attributable transaction costs are credited to share
capital (nominal value) and share premium when the options are exercised.

Cash and cash equivalents
Cash and cash equivalents in the cash flow statement include cash bank balances.

Leases

The MGL Group has no finance leases. All leases are such that the lessor retains
substantially all the risks and benefits of ownership of the asset and hence are classified as
operating leases. Rentals paid under operating leases are charged to the income statement
as incurred on a straight-line basis over the lease term.

Deferred tax

Deferred tax is provided, using the liability method, on all temporary differences at the
balance sheet date between the tax bases of assets and liabilities and their carrying amounts
for financial reporting purposes.

Deferred tax assets are recognised for all deductible temporary differences, carry-forward of
unused tax assets and unused tax losses, to the extent that it is probable that taxable profit
will be available against which the deductible temporary differences, and the carry-forward of
unused tax assets and unused tax losses can be utilised. The carrying amount of deferred
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Monitise Group Limited
Notes to the financial information (continued)

2(b).

2(c).

tax assets is reviewed at each balance sheet date and reduced to the extent that it is no
longer probable that sufficient taxable profit will be available to allow all or part of the
deferred tax asset to be utilised.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to
the year when the asset is realised or the liability is settled, based on tax rates (and tax
laws) that have been enacted or substantively enacted at the balance sheet date. Deferred
tax relating to items recognised directly in equity is recognised in equity and not in the
income statement.

Financial instruments

The MGL Group’s financial assets and liabilities are recorded initially at their fair value and
subsequent