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Welcome to Monitise

Monitise has developed the world’s first mobile banking ecosystem, which

enables banks and operators to provide their customers with highly secure

mobile banking and payment services.

With a live service in the UK, where it has delivered the MONILINK network 

in partnership with VocaLink (operator of the UK’s ATM network), Monitise is

currently working with international partners to deliver similar secure mobile

banking, payment and related services worldwide.

Partners include BT Global Services, Metavante Corporation, T-Systems,

VocaLink, Alliance & Leicester, first direct, HSBC, NatWest, Royal Bank of

Scotland, Hutchison 3G, O2, Orange and Vodafone.

Monitise was recognised as a ‘Technology Pioneer’ by the World Economic

Forum in 2006, ‘Mobile Innovation of the Year’ by The Banker Magazine in

2007 and received the 2007 ‘Innovation in Messaging’ Award from the Mobile

Messaging Association.

1 CEO’s Welcome

3 Chairman’s Statement

7 Chief Executive’s Business Review

11 Board of Directors

12 Financial Review

14 Corporate Governance

18 Directors’ Remuneration Report

20 Directors’ Report

24 Independent Auditors’ Report 
to the Members of Monitise plc

26 Consolidated Income Statement

27 Consolidated Balance Sheet

28 Company Balance Sheet

29 Consolidated Statement of 
Changes in Equity

29 Company Statement of Changes in Equity

30 Cash Flow Statements

31 Notes to the Consolidated Financial Statements

50 Notice of Annual General Meeting
& Explanatory Notes

60 Company Information

Contents

74338 COV  17/9/07  15:18  Page 3



We have a well established position in the UK with our MONILINK service accessible to 35% of all current account holders in the UK

by Autumn 2007. We are confident that we will reach agreement to provide our services to further UK banking groups over the

coming months.

Our international presence is expanding rapidly. We have a joint venture established in the US with Metavante Corporation, a presence

in Germany through T-Systems and strong interest for partnerships in the Gulf States and Australia.

The mobile banking and payments market is rapidly gaining momentum, not dissimilar to the growth of internet banking in its early

stages, and our technology has the mass-market characteristics required for mobile banking to become a ubiquitous and valuable

banking channel. 

Monitise has strong momentum, an excellent competitive position and compelling prospects. We believe the current year will show

substantial progress.

Highlights

● Strong progress in UK business

● Three major UK banking groups and seven UK mobile operators now using the Monitise platform, including HSBC,
first direct, Alliance & Leicester, The Royal Bank of Scotland Group, NatWest, Vodafone, Orange, O2, T-Mobile and
Hutchison 3G

● By Autumn 2007 MONILINK services will be accessible to 35% of all current account card holders in the UK
● Confident of further UK bank signings in coming months

● International roll out gaining traction

● Joint venture with the banking and payment specialists, Metavante Corporation, in the US, giving access to a
market of over 8,600 financial services firms 

● Agreement in place with T-Systems, providing exclusivity to negotiate the rights to the Monitise platform in
Germany

● New agreement with BT Global Services, providing exclusivity to negotiate the rights to Monitise platform for
selected Gulf States

● New agreement with GFC Group providing exclusivity to negotiate the rights to the Monitise platform in Australia 

● Demerged from Morse plc and raised £20.2m (after expenses of the issue) via placing in June 2007 to meet

● Investment phase continues

● Developing opportunities in key territories
● Signing new banks and the roll out of existing mobile banking and payments services, including balance enquiries,

mini-statements and mobile top-ups
● Implementing new services, to include inter-account transfers, second factor authentication and remittances

● Revenue stream continuing to build

● Board confident Monitise has established an excellent competitive position and has compelling prospects
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Chief Executive Officer’s Welcome

“Monitise has had an extremely successful year and I believe Monitise will 
become one of the leading mobile banking and payment providers in the world. 
The successful demerger from Morse plc and the fundraising that followed will 
allow us to continue to develop our business as an independent company and
pursue our strategy for growth.”
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MONILINK is at the centre of our mobile strategy for our transactional

services portfolio. The simplicity of the service is its greatest strength;

delivering a single, easily communicated consumer service to any number of

financial institutions in a single territory. The service has already proven itself

as a fixture in the UK financial services industry, with tens of thousands of

consumers in the UK able to manage their bank accounts and transfer funds

to prepay services. The combination of VocaLink’s expertise in developing

world-class transactional services, coupled with Monitise’s mobile banking

and payments expertise, means that consumers can look forward to an even

greater range of lifestyle services on the mobile handset in the future.

MONILINK is at the centre of our mobile strategy for our transactional

services portfolio. The simplicity of the service is its greatest strength;

delivering a single, easily communicated consumer service to any number of

financial institutions in a single territory. The service has already proven itself

as a fixture in the UK financial services industry, with tens of thousands of

consumers in the UK able to manage their bank accounts and transfer funds

to prepay services. The combination of VocaLink’s expertise in developing

world-class transactional services, coupled with Monitise’s mobile banking

and payments expertise, means that consumers can look forward to an even

greater range of lifestyle services on the mobile handset in the future.

Marion King

Chief Executive

VocaLink
”

“
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OVERVIEW

I am pleased to report the first results for the Monitise group (the Group) since its demerger from Morse plc

and admission to the Alternative Investment Market (AIM) on 28 June 2007. In the last year we have made

strong progress both with our UK business and our international expansion strategy and we are extremely

well-positioned to become a leading mobile banking and payments platform.

This was our first full year of trading since Monitise commenced operations as a separate operating company

within Morse plc in October 2005. The Group is still in its investment phase and, consistent with this and in

line with the Board’s expectations, we reported an operating loss, after £0.6m of exceptional charges, of

£8.7m, (nine months ended 30 June 2006: £3.3m) and a doubling of turnover to £0.5m (nine months ended

30 June 2006: £0.2m).

This year has seen the Group establish the foundations for its next phase of growth. We have now created

the first mobile banking and payments ecosystem in the UK market. Importantly, our secure, robust method

of delivering bank-grade transactions via an intuitive interface on mobile devices is not tied to proprietary bank

or operator technologies, which gives us the ability to provide our service to all of the major banks and mobile

operators. Moreover, by leveraging and replicating the existing ATM technical infrastructure already 

ATM/payment switches. 

The international mobile banking and payments market is growing very rapidly and we have entered this

market with a strong foundation of proven, trusted technology and established relationships with high-profile

banks, mobile operators and switch providers.

Based on the success of the MONILINK service in the UK and our recently agreed joint venture in the United

States, we are confident that our ecosystem model provides the most sustainable route to market for banks

looking to provide mobile banking and payment services in other territories, providing them with rapid returns

and helping them introduce new value added services to their customers.

Our vision is to deliver low-cost mobile banking for the mass market and we aim to become a leader in mobile

banking services worldwide. Having established our platform in the UK and built strong operational and

contractual relationships with a significant number of banks and mobile operators, including global brands

such as HSBC, The Royal Bank of Scotland Group, Vodafone, O2 (part of Telefonica) and Orange (part of

France Telecom), we are seeing our customers acting as advocates for the adoption of Monitise services in

the other geographies in which they operate.

OUR MARKET AND MODEL

Although the mobile banking and payments market is still in the early stages of development, the evidence

suggests that it should rapidly become one of the main channels to market for banks and financial services

firms. Banks around the world have progressively expanded banking services from branch networks to 

self-service channels (such as ATMs) to internet banking and telephone banking. Our view is that mobile

banking is now the logical continuation of this trend, leveraging automation to reduce costs and improve

customer convenience. In addition to delivering new income streams and providing cross-selling opportunities

for banks, mobile banking has the potential to reduce the incidence of fraud, protect the banks from

disintermediation of transaction business and provide a response to the increasing regulatory pressure 

for transparency.

Chairman’s Statement

“We have made strong progress both with our

UK business and our international expansion

strategy and we are extremely well-positioned 

to become a leading banking and payments

platform.”
Duncan McIntyre
Chairman
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HSBC and first direct were proud to be the global pioneers of the MONILINK service
when it launched in 2006.   

first direct, through its award winning SMS balances and alert service, was already a
recognised leader in mobile banking.  However for HSBC, MONILINK was its first
significant move into mobile banking services, having considered various options over
a period of time.   

We felt the time was right to move to the next generation of mobile banking to provide
our customers with the convenience and control that is central to ensuring we offer
flexibility and choice in servicing our 12m+ customers. 

As with most financial organisations, IT is a scarce resource so the very low integration
effort required to launch the service was of great appeal to us together with the comfort
of knowing the service was underpinned by VocaLink with all the inherent security and
resilience that an ATM switch provides. It was also important for us to be able to offer
this service to all our customers and not just those registered for on-line banking. 

The MONILINK service presents significant opportunity in the broader mCommerce
space with the ability to be a strategic revenue stream in the future as our personal and
business customers increasingly use mobile phones to manage their finances. 

We are seeing some very encouraging registration rates from our customers and
through enhancements to the service are receiving positive feedback, including from
a 71 year old who called us to say how ‘wowed’ he was by the service! 

Alison Leonard 
Head of eCommerce 
HSBC

“

”
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The customer’s ability to interact with his or her bank is only part of the mobile banking and payments
revolution and there are major developments within the industry that will lead to the mobile handset becoming
the initiator of payments on a broader scale. Mobile banking will, in due course, allow consumers to initiate
peer-to-peer and remittance payments, manage accounts from which payments are made and access their
sources of funds to reload whatever electronic payment method is used. There is already a fledgling market
for cashless transactions using stored value cards, such as the ‘Oyster’ service successfully deployed by
Transport for London, which requires access to funds directly from users accounts. Through our mobile top-
up mechanism, we have already demonstrated our ability to meet the demand for a payment mechanism for
these services. Furthermore, as the stored value card market develops, primarily in response to the industry
requirement to reduce the cost involved in low value transactions currently serviced by cash, a mobile
interface and top-up mechanism will be essential to its future success. Monitise is well placed to meet this
requirement, both in the early stages and in the future as Near Field Communications (NFC) technologies
within mobile handsets develops. 

STRATEGY AND OUTLOOK

Monitise has established a clear footprint in this market with a unique, defendable and sustainable model
capable of addressing the huge opportunities presented by mass-market global mobile banking and
payments as well as related applications for our technology and intellectual property. 

Our strategy for growth in its simplest form rests on three key areas:

● Sign up the world’s leading banks and ATM/payment switches to the Monitise platform;

● attract the appropriate partners to deliver sustainable, local ecosystems; and 

● develop a compelling and customer-centric product roadmap ahead of the market.

We are pleased with the progress of the business in meeting these objectives. We are confident that we will
reach agreement to provide our services to other UK banking groups over the coming months and we are
already seeing our customers acting as advocates for the adoption of Monitise services in the other
geographies in which they operate. We will continue to add partners in the UK and overseas and anticipate
that the number of customers to whom our services are accessible will continue to build in line with the fast
growth mobile banking and payments market.

The individuals who have worked on bringing Monitise to market demonstrated exemplary tenacity,
commercial acumen and technical flair and they should be justly proud of their achievements so far. 
I would like to thank them all for their hard work and dedication and I look forward to continuing to work with
them as we enter this exciting phase of the Group’s development.

Although we will remain in an investment phase for the near future, we are seeing encouraging early signs of
revenue generation and, as we establish a presence in more overseas markets, this revenue opportunity will
continue to grow.

Monitise has strong momentum, an excellent competitive position and compelling prospects. We believe the
current year will be a period of substantial progress.

DUNCAN McINTYRE – Chairman 
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Chairman’s Statement (continued)

“We are seeing encouraging early signs of revenue generation and, 
as we establish a presence in more overseas markets, this revenue
opportunity will continue to grow.”
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With the launch of the Vodafone Internet On Your Mobile we wanted to

give customers access to all the services they see as essential, in the

palm of their hand. Banking is one of the most important services that our

customers use and by partnering with the MONILINK network we can

ensure that all of our customers are able to access their bank accounts

on the move, whenever they wish.

Al Russell
Head of Mobile Internet and Content Services
Vodafone UK

“
”
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After three-and-a-half years of intensive development, Monitise has reached a key stage in its evolution. Today

we are the leading player in the UK mobile banking and payments market and have a strong foothold in

overseas territories, substantial interest from potential partners and customers and the working capital to

further develop our operations and intellectual property.

UK OPERATIONS

MONILINK, our 50:50 joint venture with VocaLink, has been successfully rolled out in the UK and by Autumn

2007 will be accessible to 35% of all UK bank current account card holders. 

Contracts to implement MONILINK have been signed with a number of major UK retail banks, of which HSBC,

first direct and Alliance & Leicester have live services with customers. The Royal Bank of Scotland Group,

make MONILINK’s mobile banking services available to its customers. Initial services include balance

enquiries, mini-statements and mobile top-ups but many other services, such as inter-account transfers,

2

T-Mobile, Hutchison 3G, Tesco Mobile and Virgin Mobile are now connected and providing services to their

customers, whilst also benefiting from a lower cost of mobile ‘top-up’ for their pre-pay user base. Customer

registrations are now in the tens of thousands and we are confident that we will reach agreement to provide

our services to other UK banking groups over the coming months.

MONILINK has also participated in, and strongly welcomes, an initiative by the banks and mobile operators

in the UK to help promote customer take-up of mobile banking services by providing customers with access

to their bank account information from their mobile phone handset free of charge for the period from August

to December 2007.

INTERNATIONAL OPERATIONS

Monitise operates two models for its international operations. In territories in which we believe there is a long

term strategic opportunity that merits financial and headcount investment, a joint venture approach with an

established market player is preferred. In other territories, where a company has an established foothold and

Monitise is confident that they have the necessary resources to develop the market to its full potential, a

licensing model is applied, effectively delivering the license partner with a ‘business in a box’, fully supported

by Monitise’s technical and development teams. 

In the United States, we signed a joint venture agreement in June 2007 with Metavante Corporation (one of

America’s leading banking and payments providers, that has commercial relationships with over 8,600

financial services firms and owns the NYCE ATM switch) to form Monitise Americas.

Furthermore, significant steps have been taken towards securing licence deals with our overseas service

providers. A preferred supplier agreement was signed with T-Systems for Germany with a payment to Monitise

for a period of exclusivity. We have also recently signed preferred supplier agreements with BT Global Services

for selected Gulf States and GFC Group for Australia, with payments for periods of exclusivity from each.

MONITISE PLC REPORT & ACCOUNTS 2007 7

Chief Executive’s Business Review

“Today we are the leading player in the UK 
mobile banking and payments market and have
a strong foothold in overseas territories.”

Alastair Lukies
Chief Executive Officer
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second factor authentication and remittances will be added in due course. Operators  Vodafone, O , Orange,
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Monitise Americas continues the innovation that customers have come to count on

from the financial services industry by delivering a fifth service delivery channel to

complement branch, call center, ATM and Internet.

Cell phones have become the one thing you don’t leave the house without. Monitise

Americas will put the convenience of an ATM into consumers’ pockets. Consumers

on-the-go can confirm their available balances and even make a transfer to ensure there

are adequate funds before using a payment card. As mobile payments evolve at the

point of sale, this could bring even more convenience.

Frank D’Angelo

Group President

Metavante Payment Solutions

“

”
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PLATFORM AND POSITION

Monitise complies with ISO8583, the international standard for payment processing, and is subject to ongoing

independent reviews. A number of third parties have undertaken due diligence on Monitise and its technology.

These include independent experts and those major UK retail banks and mobile network operators that have

signed agreements with Monitise. The combined level of due diligence undertaken by these parties has been

extensive and has included detailed reviews of security, cryptography, development standards, service

level agreements, business continuity plans, penetration testing and external risk assessments. These

reviews consistently conclude that we have a scaleable and robust platform capable of sustaining rapid

customer growth.

We believe our current position creates significant barriers to competitors. Our platform is the most 

successful service of its kind brought to market in the developed world, being delivered and conducted as a

managed service to multiple banks and operators from the outset. We believe this has a number of

advantages over competing offerings that solely use SMS, mobile internet or software solutions, since they

do not offer the mass-market characteristics required for mobile banking to become a ubiquitous banking

channel. Furthermore, since we launched in the UK initially, we have proven that our security model has

passed the rigorous scrutiny required to be accepted in one of the world’s most conservative, security

conscious and heavily-regulated financial markets. 

This track record has placed us in an extremely strong position as we expand our business internationally,

since, unlike many of our competitors, we have live operations and reference points in a major international

market. Furthermore, our model uniquely provides our customers with a clear ‘line of sight’ to future banking

and payment innovations, instilling confidence that our service offers more than an extension to current

customer service channels. For us, this also means that future income streams are integrated fully into our

product roadmap. 

Moving forward, we will continue to expand our range of services in the UK with a revenue model based

around a variety of pricing and payment structures, ranging from a licensing model to revenue-per-customer

and revenue-per-service-usage. Internationally, we will launch a live service in the United States, support our

licence partners in the launch of their own ‘ecosystems’ overseas and continue to identify new markets that

would benefit from the introduction of mobile banking and payment services. 

ADDITIONAL COMMERCIAL OPPORTUNITIES

In order to apply its technology to additional commercial markets, Monitise has established a separate division

called Monitise Business Solutions. Two initial services for these markets have been developed:

(1) ACCODE, a mobile security-based authentication solution, which offers a secure, reliable, cost-effective

and convenient verification solution to solve security issues surrounding desktop access, remote

access and portal security. ACCODE eliminates the initial cost of hardware tokens and the ongoing cost

of replacement. It is a purely software-based product that integrates easily with existing IT

infrastructures, resulting in a total cost of ownership expected to be 60-80% lower than competing

systems. To date, Morse plc, Attenda and Pipex have been appointed as resellers of this service.

MONITISE PLC REPORT & ACCOUNTS 2007

Chief Executive’s Business Review (continued)

9

“Our platform is the most successful of its kind brought to market in the
developed world, being delivered and conducted as a managed service to
multiple banks and operators from the outset.”
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ADDITIONAL COMMERCIAL OPPORTUNITIES (continued)

(2) Mobile Card Manager provides services that include mobile based top-up, balance and mini-statement

implement a closed ecosystem, as well as for stored value accounts such as transit cards, road pricing,

parking meters and gaming & lottery payments. We are currently working directly with card schemes

internationally to develop this service further.

We are also exploring market opportunities and examining other means of leveraging our intellectual property.

AWARDS

Monitise was recognised as a Technology Pioneer by the World Economic Forum in 2006, ‘Mobile Innovation

of the Year’ by The Banker Magazine in 2007 and received the 2007 ‘Innovation in Messaging’ Award from

the Mobile Messaging Association. 

PEOPLE

Monitise’s Board consists of two Executive Directors and three Non-Executive Directors. Monitise benefits 

from a strong, stable and proven entrepreneurial management team, complemented by Non-Executive

Directors and an Advisory Board with substantial banking, telecommunications, technology and public 

markets experience.

At 30 June 2007, Monitise employed 72 people (30 June 2006: 36 people), over 90% of whom hold a tertiary

qualification. Prior to Monitise’s demerger from Morse plc, staff were seconded to the business and following

the demerger became employees of Monitise.

We have been careful to match human resources to business requirements. Our initial recruitment focus was

on technical development, followed by business development and account management as we began to

engage with potential partners and customers. We will expand headcount cautiously to manage growth in the

business.

ALASTAIR LUKIES – Chief Executive Officer

MONITISE PLC REPORT & ACCOUNTS 2007

Chief Executive’s Business Review (continued)
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“Monitise was recognised as a ‘Technology Pioneer’ by the 
World Economic Forum in 2006, ‘Mobile Innovation of the Year’ 
by The Banker Magazine in 2007 and received the 2007 ‘Innovation 
in Messaging’ Award from the Mobile Messaging Association.”
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DUNCAN MCINTYRE

Chairman (aged 48)

Duncan McIntyre previously joined Morse plc as

Finance Director in 1994 before being appointed

Morse’s Chief Executive Officer in 1997. Duncan 

is a chartered accountant and worked at Price

Waterhouse for ten years before joining Morse.

As no Chief Financial Officer has been appointed to

the Board at the current time, Duncan provides his

financial experience to the Board, supported by the

Finance Director, Tom Spurgeon.

PETER RADCLIFFE

Non-Executive Director (aged 57)

Peter Radcliffe has held senior 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.

ALASTAIR LUKIES

CEO and co-founder (aged 33)

Alastair Lukies 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 co-founder of

epolitix.com, the portal for Westminster, Whitehall

and the devolved institutions.

DAVID DEY

Senior Non-Executive Director (aged 69)

David Dey 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.
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Board of Directors

“Monitise’s Board consists of two Executive Directors and three 
Non-Executive Directors. Monitise benefits from a strong, stable 
and proven entrepreneurial management team, complemented by 
Non-Executive Directors and an Advisory Board with substantial banking,
telecommunications, technology and public markets experience.”

COLIN TUCKER

Non-Executive Director (aged 63)

Colin Tucker is a non-executive director and joined

the Board of Directors of Morse plc in 2000. He

was deputy chairman of Hutchison 3G and was

technical director of Orange for ten years. Colin has

30 years’ experience in the telecommunications and

electronics industries.
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BACKGROUND – DEMERGER AND ADMISSION TO AIM
On 28 June 2007, Monitise Group Limited demerged from its former parent company, Morse plc. 

This demerger was effected by firstly, the capitalisation of debt payable to Morse plc, and secondly, the

reorganisation of the Monitise group of companies (the Group) by the incorporation of a new holding company,

Monitise plc (the Company). This holding company acquired the existing trading group through the issue of

shares in Monitise plc to the shareholders of Morse plc. 

Monitise plc was admitted to AIM on 28 June 2007 and a placing took place to raise additional funds on 

29 June 2007.

The consolidated financial statements have been prepared using the principles of reverse acquisition

accounting, and therefore present the results of the Group as a continuation of the consolidated financial

statements of Monitise Group Limited. Accordingly, a full year result is shown for 2007 together with a 2006

comparative for the Group.

FINANCIAL PERFORMANCE

The retained loss for the year has increased to £5.9m (nine months ended 30 June 2006: £2.4m) 

representing a full year’s trading and reflecting the investment in the ongoing growth and development of 

the Group. Revenues for 2007 have doubled to £0.5m (nine months ended 30 June 2006: £0.2m) and

represent UK consultancy activity, the initial flow of business in overseas markets and early stage revenues in the

UK joint venture.

TAXATION

Income tax credits recognised in 2007 amounted to £2.8m (nine months ended 30 June 2006: £0.9m). 

All accumulated tax credits were surrendered to Morse plc, the Group’s former parent, as part of the demerger

agreement. The Group also holds unrecognised deferred tax assets of £0.1m (2006: £nil) arising from 

timing differences.

LOSS PER SHARE

The basic and diluted loss per share was 3.75p (2006: 1.55p). 

CASH FLOW AND FUNDS

During the year, as in the prior period, funding was provided from Morse plc, which was subsequently

capitalised as part of the demerger process. Funding in 2007 amounted to £8.8m (nine months ended 

30 June 2006: £4.0m).

New funds of £20.2m (after expenses of the issue) were generated in June 2007 from the placing of shares

immediately following the Company’s admission to AIM.

MONITISE PLC REPORT & ACCOUNTS 2007

Financial Review

12

Tom Spurgeon
Finance Director
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SHARE CAPITAL AND RESERVES

During the year the Company issued 254,002,748 shares. The initial issue of 100 shares was made on

incorporation, followed by an issue of 156,914,167 made through a dividend in specie as part of the demerger

agreement with Morse plc. A further 97,088,481 shares were issued subsequent to the Company’s admission

to AIM pursuant to the placing.

As a result of the Demerger and capital reorganisation of the Group, a merger reserve of £33.0m and a reverse

acquisition reserve of £(25.3)m have been created.

FINANCIAL INSTRUMENTS

The Group’s financial instruments comprise cash along with various items, such as trade creditors. Hedging

will be undertaken to mitigate the Group’s exposure to foreign exchange risk going forward. It is and will

continue to be the Group’s policy that no speculative trading in derivatives shall be undertaken. 

TOM SPURGEON – Finance Director

MONITISE PLC REPORT & ACCOUNTS 2007 13

“Revenues for 2007 have doubled to £0.5m (nine months ended 
30 June 2006: £0.2m) and represent UK consultancy activity, the initial 
flow of business in overseas markets and early stage revenue in the 
UK joint venture.”
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CORPORATE GOVERNANCE COMPLIANCE STATEMENT

The Group was demerged from Morse plc on 28 June 2007. It therefore has only operated as an independent

group from that date. The Company is quoted on the Alternative Investment Market (AIM) of the London Stock

Exchange and it is therefore not required to comply with the provisions and principles of good corporate

governance and code of best practice (the ‘Combined Code’). Nevertheless, it is, where deemed appropriate,

the intention of the Board to comply with the Combined Code in so far as is practicable for a Group of its size.

THE BOARD OF DIRECTORS

The Board collectively embraces its responsibilities and accountability in reserving certain matters for its review

and approval, including an effective overall strategy, prudent financial strategy and planning, strategic aims,

human resources to ensure the Group can meet its objectives, material acquisitions and disposals,

investments and capital projects. 

The Board makes its decisions in the best interests of the Group ensuring that its obligations to shareholders

and others are effectively met. 

The Board currently consists of two Executive Directors, including the Chairman, and three Non-Executive

Directors. It is the Group’s policy to always have at least half the Board comprised of Independent 

Non-Executive Directors. Whilst no Chief Financial Officer has been appointed to the Board, Duncan McIntyre

provides his financial experience to the Board, supported by the Finance Director, Tom Spurgeon.

The Board ensures that there is a Non-Executive Director appointed as the Senior Independent Director. 

This position is currently held by David Dey. 

All Non-Executive Directors are considered by the Board to be independent for the purposes of the Combined

Code even though they are permitted to hold other directorships with other companies. Information regarding

Non-Executive Directors’ emoluments has been disclosed further in the Directors’ Remuneration Report 

on page 18.

The balance between Executive and Non-Executive Directors has been reviewed by the Nominations

Committee and the Board. There is a process for the selection of new Directors which involves the preparation

of a description of the role and capabilities required for any particular Board appointment.

The posts of Chairman and Chief Executive Officer are held by different Directors and their differing

responsibilities defined. The Chairman leads the Board in determining strategy, achievement of objectives and

organising the business of the Board. The Chief Executive Officer is responsible for formulating the Group’s

strategy and for the Group’s day-to-day business and is accountable to the Board for the financial and

operational performance of the Group. 

The Board believes its style of involvement with the senior executives through the Chief Executive Officer,

Chairman and the Non-Executive Directors is the most effective way to provide confidence 

in the control environment of the Group. Through openness and discussion, the Board endeavours 

to understand and provide leadership as to the willingness of the Group to take appropriate risks in the

interests of the shareholders. The Board focuses almost exclusively on operational and strategic matters and

thereby lays the foundation for the business which facilitates effective governance. 

The Board intends to meet at least nine times during the year and hold other meetings as necessary.

All Directors have access to the Company Secretary who, under the direction of the Chairman, is responsible

for ensuring Board procedures are followed. The Chairman is responsible for ensuring all Directors receive

accurate and appropriate information in a timely manner in advance of Board meetings. The Board is provided

with comprehensive information to enable it to discharge its duties including regular and timely operating,

financial and strategic reviews from the Group’s management team.
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The Company Secretary is also responsible for ensuring that there is good information flow to, and within, the

Board and its Committees. In addition the role involves ensuring that the flow of information between the

Board and the senior executives within the business is maintained and that the Board is duly updated and

made aware of any governance matters. The appointment and removal of the Company Secretary is the

responsibility of the entire Board. 

The Chairman ensures the effective contribution of the Non-Executive Directors and ensures the maintenance

of good and constructive relations by them with the Executive Directors. 

Where there is a conflict of interest, the relevant Board Director will be required to declare this conflict of

interest and, where appropriate abstain from voting on any resolutions connected with the conflict of interest. 

The Group has Directors’ and Officers’ Liability Insurance cover in place for all Directors and Officers. 

Each Director is required to retire at the Annual General Meeting held in the third calendar year following the

year in which they were elected or last re-elected by the Company. Each Director (other than the Chairman

and any Director holding an executive office) is required to stand down at the Annual General Meeting

following the ninth anniversary of the date on which they were elected by the Company. A Director who retires

at any Annual General Meeting shall be eligible for re-election, unless the Directors otherwise determine, not

later than the date of the notice of such Meeting.

THE COMMITTEES OF THE BOARD

The following Committees have been established to assist the Board in fulfilling its responsibilities:

Audit Committee

The Committee will meet at least three times a year and on other occasions as and when necessary to fulfil

its duties. The Chairman, Chief Executive Officer, Company Secretary and external auditors may be invited to

attend all or part of any meetings as and when appropriate. 

This Committee is responsible for overseeing the involvement of the Group’s auditors in the planning and

review of the Group’s financial statements and any other formal announcements relating to the Group’s

financial performance; recommending the appointment and fees of its auditors; and discussing with

the auditors the findings of the audit and issues arising from the audit. The Committee considers the

independence and objectivity of the auditors with regard to the way in which it conducts its audit duties. It

reviews the Group’s compliance with accounting, legal and listing requirements. It is also responsible, along

with the Board, for reviewing the effectiveness of the systems of internal control. 

The Committee’s terms of reference are available for public inspection at the Company’s registered office. 

The Group will expect its auditors to provide audit and tax services, subject to auditor objectivity,

independence regarding audit duties, review and re-tendering, at least every four years. The Audit Committee

has discretion to vary this review period depending on satisfaction with the audit process. The Audit

Committee’s recommendation is that PricewaterhouseCoopers LLP be re-appointed as the Group auditors.

An appropriate resolution will be put before the shareholders at this year’s Annual General Meeting. 

All other non-audit/tax advisory (e.g. due diligence) services will always be benchmarked by management to

ensure value for money, auditor objectivity and independence of advice. 

Going forward, the Board will consider the Group’s requirement for an internal audit function as we grow in

size and complexity. The Audit Committee considers it has adequate structures in place to monitor financial

statements and review financial controls without the requirement for a permanent internal audit function. This

position will be kept under annual review and, should an internal audit function become necessary or desirable

in the future, measures will be taken to ensure the Group establishes an internal audit function without delay. 
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The members of the Audit Committee are the three Non-Executive Directors: David Dey, Peter Radcliffe 

and Colin Tucker, who has been appointed interim chairman. It is anticipated that an additional 

Non-Executive director with extensive financial experience will be appointed in due course to chair the 

Audit Committee.

Remuneration Committee

The Committee considers and approves specific remuneration packages for the Chief Executive following

consultation with the Chairman, and for the Chairman following consultation with the Chief Executive. In

accordance with guidelines set by the Board, it determines the Group’s policy on remuneration of senior

executives and controls the operation of share option schemes and the grant of options. 

Remuneration of the Non-Executive Directors is set by the Executive Directors. 

The Committee’s terms of reference are available for public inspection at the Company’s registered office. 

The members of the Remuneration Committee are the three Non-Executive Directors: David Dey, Colin Tucker

and Peter Radcliffe, who chairs the Committee.

Nominations Committee

The Committee meets as required to initiate the selection process of, and make recommendations to, the

Board with regard to the appointment of new Directors. 

The Board has established a procedure of appointment of new Board Directors based upon merit 

and objective criteria, ensuring the appointee has sufficient time to devote to the role. The Board is satisfied

with the plans for assessment of Directors, updating of skills and knowledge regarding the Group to fulfil their

functions, and orderly succession, ensuring that an appropriate core level of skill and experience is maintained

within the Group and on the Board. Any significant commitments which might conflict with the effectiveness

of new appointees is disclosed to the Board before appointment. Shareholders are given the opportunity to

meet new Non-Executive Directors at the Annual General Meeting. 

The Board requires its members to make it aware of any changes in commitments which might give concern

regarding the effectiveness of that member. 

The Committee’s terms of reference are available for public inspection at the Company’s registered office. 

The members of the Nominations Committee are the three Non-Executive Directors: Colin Tucker, 

Peter Radcliffe and David Dey, who chairs the Committee. 

The appointment letters for the Non-Executive Directors are available for public inspection at the Company’s

registered office. 
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EFFECTIVENESS OF THE BOARD

The Board intends to carry out an evaluation of its performance annually. Each Director will complete a

questionnaire covering Board and committee procedures and effectiveness and their own contribution to

discussions and decision making. The Non-Executive Directors are expected to meet separately to review the

Chairman’s performance and provide feedback to him. The Chairman will review the contribution of each of

the Directors in separate individual sessions at least once per year.

RELATIONS WITH SHAREHOLDERS

The Company and Board recognise the importance of developing and maintaining good relationships with its

shareholders. There will be regular dialogue with shareholders to ensure that issues and concerns are raised,

including presentations following the Group’s interim and preliminary announcements. The Company also

uses the Annual General Meeting as an opportunity to communicate with its shareholders. All Directors are

expected to attend the Annual General Meeting and the Chairmen of the Audit, Remuneration and

Nominations Committees are also available to answer shareholders’ questions. 

Notice of the 2007 Annual General Meeting is included with this report. At the Annual General Meeting details

of all proxy votes will be made available in accordance with the provisions of the Combined Code. Separate

resolutions on each substantially separate issue, in particular any proposal relating to the Annual Report and

Accounts, will be made at the Annual General Meeting. 

Information is made available to shareholders on the Group’s website, which can be found at

www.monitise.com

INTERNAL CONTROL SYSTEMS

The Directors consider that the Group’s management and financial controls enable the timely and effective

monitoring and control of the Group’s operations, and consider them appropriate for a company with

securities admitted to AIM. The Board intends to formally meet at least nine times a year and review, amongst

other things, Group 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 Group’s accounting

policies are considered by the Directors to be prudent, in accordance with applicable accounting standards

and appropriate to the Group’s business. The Directors intend to comply with Rule 21 of the AIM Rules

regarding dealings in the Group’s shares and, to this end, the Group has adopted an appropriate share 

dealing code.

GOING CONCERN

Based on projections prepared of the Group’s anticipated future results, the Directors have reasonable

expectations that the Group will have adequate resources to continue in operational existence for the

foreseeable future. For this reason, the Directors continue to adopt the going concern basis in preparing the

financial statements.
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INTRODUCTION

As a company quoted on the Alternative Investment Market (AIM), Monitise plc is not required to comply with
the Main Market UK Listing Rules or those aspects of the Companies Act applicable to listed companies and
the disclosure of Directors’ emoluments. However, the Company has chosen to disclose the following
information below on Directors’ remuneration.

REMUNERATION COMMITTEE

The Remuneration Committee comprises David Dey, Colin Tucker and Peter Radcliffe, who chairs 
the Committee.

REMUNERATION POLICY

The policy is to provide remuneration packages for Executive Directors which aim to attract and retain high
quality executives and which link their reward to the Group’s performance.

REMUNERATION PACKAGE

Executive Directors
The components of the remuneration package are base salary and benefits, bonuses, pension contributions
and long-term incentive arrangements:

● The Chairman and Chief Executive Officer entered into service contracts with the Company dated 
7 June 2007. Their current base salaries are reviewed by the Board annually in July – the first review to
be on 1 July 2008 (or such earlier date as the Board shall nominate).

● They may also receive bonuses, depending on whether certain objectives have been met. The annual
bonus plan for the Executive Directors has a maximum threshold of 100 per cent. of base salary. Target
bonuses are set at approximately 50 per cent. of base salaries. These bonuses are triggered by
achieving agreed performance objectives of the Group.

● Their benefits packages include private health insurance, life assurance and gym membership.

● Notice periods for Executive Directors are set at six months.

● The Company has established various share option schemes in which currently only the Executive
Directors may participate and these have been detailed below.

Details of the Directors’ emoluments are set out below.

Non-Executive Directors
The Non-Executive Directors have a written letter of appointment with the Company, terminable by either party
with one month’s written notice. The Non-Executive Directors are appointed for an initial term of one year and
may be reappointed annually thereafter. The Non-Executive Directors were appointed on 7 June 2007 and will
stand for election at the Company’s forthcoming Annual General Meeting.

Each of the Non-Executive Directors will be granted Ordinary Shares to an aggregate market value at date 
of grant of £30,000, conditional upon the Non-Executive Director purchasing an equal value of shares, and
on which the Non-Executive Directors will bear any tax and National Insurance payable. 

The Company has entered into a separate consultancy agreement with Peter Radcliffe to provide consultancy
services on an ad hoc basis.

Directors’ Emoluments 
Advisory Total for Total for

board and the year 9 months
Basic Directors’ consultancy Benefits 30 June to 30 June
salary fees fees Bonus in kind 2007 2006
£’000 £’000 £’000 £’000 £’000 £’000 £’000

D McIntyre* 100 – – – – 100 –
A Lukies** 158 – – 420† 1 579 123
D Dey – 2 19 – – 21 2
P Radcliffe – 2 74 – – 76 7
C Tucker*** – – – – – – –

Total Remuneration 258 4 93 420 1 776 132

Prior period amounts are related to fees charged to the Group prior to the incorporation of the Company.
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SHARE OPTIONS

It is the Group’s policy to issue share options at appropriate intervals and retain employees by aligning their
interests with those of the shareholders. Under the share option schemes the Remuneration Committee may
grant options to directors and employees to subscribe for shares in the Company. The Company has
established seven share option schemes:

● An Approved Share Option Plan

● An Unapproved Share Option Plan

● An Enterprise Management Incentive Plan

● Monitise Rollover Plan

● Deferred Annual Bonus Plan

● Performance Share Plan

● SAYE Scheme

The following Directors held options to subscribe for Ordinary Shares in Monitise Group Limited at the 
year end:

Number of shares options

A Lukies 25,000

The above options represent options held in Monitise Group Limited (Old Options) under the Ordinary Share
Option Plan (Old Plan). The vesting criteria over these options were met on the flotation of the Company on
28 June 2007, however, all options have been rolled over into the Monitise Rollover Plan. 

The Monitise Rollover Plan provides the grant of equivalent options over Ordinary Shares in the Company to
replace Old Options under the Old Plan. Options over Ordinary Shares in the Company were granted on 
2 July 2007 and will be disclosed in detail in the following year’s financial statements.

An initial award granted to D McIntyre under the Performance Share Plan (PSP) was made on the basis of a
requirement that D McIntyre invested £3m in Ordinary Shares of the Company and retains those Ordinary
Shares over the three year performance period. The vesting of the award is subject to a TSR performance
condition. Options over Ordinary Shares to the value of £2m (based on the share price at date of grant) in the
Company were granted on 2 July 2007. Full details of these options, together with the consequent share
option charge will be disclosed in the following year’s financial statements.

Refer to notes 19 and 27 to the accounts for further information on the share schemes in place at the year
end. Additional information regarding the share option schemes in place at the year end can be obtained from
the Monitise plc ‘Placing and Admission to AIM’ report, a copy of which is available at www.monitise.com

PETER RADCLIFFE – Chairman of the Remuneration Committee

* Amounts paid in respect of the Chairman’s salary have been recharged from Morse plc – the Group’s former 
parent company.

** Of bonus amounts paid in the year, £170,000 was deferred under the Deferred Annual Bonus Scheme.

*** C Tucker’s fees for the year were met by Morse plc, the Group’s former parent company. C Tucker also held a 
Non-Executive directorship on the board of Morse plc during the year.

† Includes exceptional bonus approved prior to demerger.
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The Directors present their report and the audited financial statements for the period from incorporation on 
28 November 2006 to 30 June 2007. 

PRINCIPAL ACTIVITY OF THE BUSINESS

The principal activity of the Group is the provision of mobile banking and payments technology solutions.

The Company was incorporated in England and Wales on 28 November 2006 as “Oscar Ventures Limited”
and changed its name to “Monitise Limited” on 5 June 2007. The Company subsequently changed its name
to “Monitise plc” on 6 June 2007 upon re-registering as a Public Limited Company.

The Company acquired Monitise Group Limited (the holding company for the existing Monitise group of
companies within Morse plc) through an issue of shares on 28 June 2007. As such these consolidated
financial statements have been prepared using reverse acquisition accounting principles and therefore
represent a continuation of the consolidated financial statements of Monitise Group Limited.

RESULTS AND DIVIDENDS

Details of the results are set out in the Consolidated Income Statement on page 26. The Directors do not
recommend the payment of a dividend.

DIRECTORS AND DIRECTORS’ INTERESTS

The Directors who served during the period were as follows:
Appointed Resigned

Company Directors Limited 28 November 2006 11 January 2007
Richard Godden 28 November 2006 7 June 2007
Jeremy Kutner 28 November 2006 7 June 2007
D McIntyre 7 June 2007
A Lukies 7 June 2007
D Dey 7 June 2007
P Radcliffe 7 June 2007
C Tucker 7 June 2007

The Directors who held office at the end of the financial year had the following interests in the £0.01 Ordinary
Shares of the Company according to the Register of Directors’ Interests:

Number of shares

D McIntyre* 19,696,450
A Lukies 37,923
D Dey 136,363
P Radcliffe 25,000
C Tucker 227,272

Directors’ beneficial interests in the share options of the Company are given in the Directors’ Remuneration
Report on page 18.

SUBSTANTIAL SHAREHOLDINGS

Shareholders % No. of ordinary shares

Harris Associates L.P. 14.6 37,171,005
UBS Global Asset Management (UK) Limited 12.3 31,287,493
3i Group plc 9.8 24,767,399
Capital Group International Inc 9.2 23,413,600
Duncan McIntyre 7.8 19,696,450
Liontrust Investment Services Limited 3.7 9,465,044

*Included in D McIntyre’s beneficial interest are 704,468 Ordinary Shares held in trust for his minor children.
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DIRECTORS’ RESPONSIBILITIES

The Directors are responsible for preparing the Directors’ Report and the Group and Company financial
statements in accordance with applicable law and regulations. 

Company law requires the Directors to prepare financial statements for each financial year. Under that law they
have elected to prepare the financial statements in accordance with International Financial Reporting
Standards (IFRS) as adopted by the European Union.

The financial statements are required by law to give a true and fair view of the state of affairs of the Group 
and Company. 

In preparing these financial statements, the Directors are required to:

● select suitable accounting policies and then apply them consistently;

● make judgements and estimates that are reasonable and prudent;

● state whether they have been prepared in accordance with IFRS as adopted by the EU;

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

The Directors are responsible for keeping proper accounting records which disclose with reasonable accuracy
at any time the financial position of the Company and to enable them to ensure that the financial statements
comply with the Companies Act. They have general responsibility for taking such steps as are reasonably
open to them to safeguard the assets of the Group and to prevent and detect fraud and other irregularities. 

The financial statements are published on the Group’s website. The maintenance and integrity of the Group’s
website is the responsibility of the Directors. The Directors’ responsibility also extends to the ongoing integrity
of the financial statements contained therein.

Legislation in the United Kingdom governing the preparation and dissemination of financial statements may
differ from legislation in other jurisdictions.

The Directors confirm that they have complied with the above requirements in preparing the financial
statements.

PURCHASE OF OWN SHARES

Subject to the provisions of the Companies Act 2006 and to any rights for the time being attached to any
shares, the Company may enter into any contract for the purchase of any of its own shares of any class
(including any redeemable shares) and any contract under which it may, subject to any conditions, become
entitled or obliged to purchase all or any of such shares. Any shares to be so purchased may be selected in
any manner whatsoever provided that if at the relevant date proposed for approval of the proposed purchase
there shall be in issue any shares of a class entitling the holders to convert into equity share capital of the
Company then no such purchase shall take place.

If there are in issue any shares entitling the holders to convert into equity share capital of the Company, then
such sale must be sanctioned by an extraordinary resolution passed at a separate general meeting 
(or meetings if there is more than one class) of the holders of the class of convertible shares or the terms of
issue of such convertible shares include provisions permitting the Company to purchase its own equity 
shares or providing for adjustment to the conversion terms upon such a purchase.

POLITICAL AND CHARITABLE DONATIONS

The Group made no political or charitable donations during the year ended 30 June 2007.

RESEARCH AND DEVELOPMENT

The Group undertakes research and development activities relating to the products and services it provides.
Disclosures regarding the expenditure and capitalisation of development costs in the year have been made in
notes 5 and 9 to the financial statements respectively.
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SOCIAL AND ENVIRONMENTAL ISSUES

Social Inclusion
The Company is committed to building inclusive financial systems for the ‘unbanked’ through the
development of secure digital banking and transaction services. In the UK, the Company is working actively
with government, stakeholders, consumer organisations and other relevant bodies to ensure that the
expansion of the ‘digital economy’ is equally applicable to included, and currently excluded, citizens.
Internationally, we have a similar long term commitment to the economic development of developing countries
where physical banking infrastructure is limited.

Environment
Due to the nature of the Group’s business, the Directors believe it has a relatively minor impact on the
environment. Nevertheless, the Group endeavours through its Environmental Policy to reduce this impact as
far as possible. The Environmental Policy is regularly reviewed and, where necessary, revised to keep it in line
with the Group’s business requirements. The Group believes that its current Environmental Policy ensures that
it is responsible and pro-active in limiting its environmental impact.

Business Ethics
The Group seeks to maintain high levels of business ethics throughout all operations. 

Health and Safety
The Group recognises the importance of maintaining a safe environment and understands the high standards
required to comply with the relevant health and safety legislation and to ensure the health, safety and welfare
of its employees, its customers and the general public.

Equal Opportunities
The Group is committed to observing equal opportunities throughout the organisation, ensuring that the
talents, abilities and competencies of its employees (and prospective employees) are fully utilised regardless
of gender, sexual orientation, marital status, age, disability, race, colour, ethnic origin or nationality, religion or
political beliefs.

Employee Relations
A key corporate goal is to maintain regular and open communications between the Group’s management and
staff. The Group aims to excel as an employer of choice providing career development opportunities for all staff.

As a high growth business, the Group is mindful of the need to continue to focus on providing relevant
development and training programmes for staff as our investment for the future. 

Staff are able to participate directly in the success of Monitise through a variety of employee share 
option schemes.

RELATED PARTY TRANSACTIONS

Details of all related party transactions are set out in note 14 to the financial statements.

POST BALANCE SHEET EVENTS

Post balance sheet events have been fully disclosed in note 27 to the financial statements.

FINANCIAL INSTRUMENTS

The Group’s policy and year end position regarding financial instruments has been fully disclosed in notes 23
and 24 to the financial statements.

SUPPLIER PAYMENT POLICY

The Group agrees appropriate terms and conditions individually with its suppliers. It seeks to abide 
by these agreed terms, and the Group had 18 creditor days at 30 June 2007.
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FUTURE PROSPECTS

The Board looks forward into the next financial year with enthusiasm and anticipates further growth, both for

the core mobile banking service and other offerings. 

ANNUAL GENERAL MEETING

The Annual General Meeting (AGM) will be held at 12 Arthur Street, London EC4R 9AB on 11 October 2007, at

PRINCIPAL RISKS AND KEY PERFORMANCE INDICATORS

The Board has identified the principal risks and uncertainties which it believes may have an impact on the

Group and its operations as well as a number of Key Performance Indicators with which to measure the

progress of the Group.

In line with groups of a similar size, the Group is managed by a limited number of key personnel, including

Executive Directors and Senior Management, who have significant experience within the Group and the

wider IT or communications sectors and who may be difficult to replace. Executive remuneration plans,

incorporating long-term incentives, have been implemented to mitigate this risk.

The Group is reliant on a number of key relationships with both banking and mobile operator partners for the

provision of the Group’s services to the marketplace. A key element of the Group’s strategy is to continue to

build and maintain strong relationships with all key partners including engagement at senior level. This is

facilitated through the engagement of both the Monitise Board and the Monitise Advisory Board. Account

management plans are implemented for all key partners.

The marketplace for the Group’s services is characterised by rapid technological changes, frequent

introductions of new services and products and evolving industry standards. Monitise will continue to enhance

its current products and develop new products in response to changes in technology, industry standards or

customer preferences, in order to maintain its competitive position.

Key Performance Indicators identified to measure our operational and financial progress at this stage include:

the number of countries in which the platform is being deployed; the number of banks integrated into

Performance Indicators are discussed within the Chief Executive’s Business Review. 

DISCLOSURE OF INFORMATION TO AUDITORS

The Directors who held office at the date of approval of this Directors’ Report confirm that, so far as they are

each aware, there is no relevant audit information of which the Company’s auditors are unaware and each

Director has taken all the steps that he ought to have taken as a Director to make himself aware of any relevant

audit information and to establish that the Company’s auditors are aware of that information.

AUDITORS

A resolution to reappoint PricewaterhouseCoopers LLP as the Company’s auditors will be submitted to the

shareholders at the Annual General Meeting.

Approved by the Board and signed on behalf of the Board

L CAMERON – Company Secretary 
21 August 2007
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We have audited the Group and Parent Company financial statements (the ‘‘financial statements’’) of Monitise

plc for the year ended 30 June 2007 which comprise the Group Income Statement, the Group and Parent

Company Balance Sheets, the Group and Parent Company Cash Flow Statements, the Group and Parent

Company Statements of Changes in Equity and the related notes. These financial statements have been

prepared under the accounting policies set out therein. 

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

The Directors’ responsibilities for preparing the Annual Report and the financial statements in accordance with

applicable law and International Financial Reporting Standards (IFRSs) as adopted by the European Union are

set out in the Statement of Directors’ Responsibilities.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory

requirements and International Standards on Auditing (UK and Ireland). This report, including the opinion, has

been prepared for and only for the Company’s members as a body in accordance with Section 235 of the

Companies Act 1985 and for no other purpose. We do not, in giving this opinion, accept or assume

responsibility for any other purpose or to any other person to whom this report is shown or into whose hands

it may come save where expressly agreed by our prior consent in writing.

We report to you our opinion as to whether the financial statements give a true and fair view and have been

properly prepared in accordance with the Companies Act 1985. We also report to you whether in our opinion

the information given in the Directors’ Report is consistent with the financial statements. 

In addition we report to you if, in our opinion, the Company has not kept proper accounting records, if we

have not received all the information and explanations we require for our audit, or if information specified by

law regarding directors’ remuneration and other transactions is not disclosed.

We read other information contained in the Annual Report and consider whether it is consistent with the

audited financial statements. The other information comprises only the Directors’ Report, the Chairman’s

Report, Chief Executive’s Business Review, Directors’ Remuneration Report, Corporate Governance Report

and the Financial Review. We consider the implications for our report if we become aware of any apparent

misstatements or material inconsistencies with the financial statements. Our responsibilities do not extend to

any other information.

BASIS OF AUDIT OPINION

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued

by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence relevant to

the amounts and disclosures in the financial statements. It also includes an assessment of the significant

estimates and judgments made by the Directors in the preparation of the financial statements and of whether

the accounting policies are appropriate to the Group’s and Company’s circumstances, consistently applied

and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered

necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial

statements are free from material misstatement, whether caused by fraud or other irregularity or error. 

In forming our opinion we also evaluated the overall adequacy of the presentation of information in the 

financial statements.
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OPINION

In our opinion:

● the Group financial statements give a true and fair view, in accordance with IFRSs as adopted by the

European Union, of the state of the Group’s affairs as at 30 June 2007 and of the Group’s loss and cash

flows for the year then ended;

● the Parent Company financial statements give a true and fair view, in accordance with IFRSs as adopted

by the European Union as applied in accordance with the provisions of the Companies Act 1985, of the

state of the Parent Company’s affairs as at 30 June 2007 and cash flows for the period then ended;

● the financial statements have been properly prepared in accordance with the Companies Act 1985; and

● the information given in the Directors’ Report is consistent with the financial statements.

PRICEWATERHOUSECOOPERS LLP
Chartered Accountants and Registered Auditors
London 
21 August 2007
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For the For the 
year nine months

ended ended
30 June 30 June 

2007 2006
Note £’000 £’000

Revenue 4 472 240
Cost of sales 5 (327) (250)

Gross profit/(loss) 145 (10)
Distribution costs 5 (912) (684)

Administrative expenses before exceptional costs 5 (7,325) (2,644)
Exceptional salary costs 7, 5 (596) –

Total administrative expenses (7,921) (2,644)

Operating loss (8,688) (3,338)
Finance income 8 7

Loss before income tax (8,680) (3,331)
Income tax credit 21 2,775 897

Loss for the year/period (5,905) (2,434)

Attributable to:
Equity holders of the Company (5,905) (2,434)
Minority interest – –

(5,905) (2,434)

Loss per share for loss attributable to the equity holders of
the Company during the year (expressed in pence per share):
– basic & diluted 18 (3.75) (1.55)
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As at As at 
30 June 30 June

2007 2006
Note £’000 £’000

ASSETS
Non-current assets
Property, plant and equipment 8 357 338
Intangible assets 9 790 478
Deferred tax asset – 310

1,147 1,126

Current assets
Trade receivables 185 –
Prepayments and other receivables 12 1,936 613
Cash and cash equivalents 13 20,373 160

22,494 773

Total assets 23,641 1,899

LIABILITIES
Current liabilities
Trade payables (199) (36)
Other payables 15 (1,212) (502)
Financial liabilities – borrowings 16 (1,294) (4,328)
Current tax liability – (57)

Total liabilities (2,705) (4,923)

Net assets/(liabilities) 20,936 (3,024)

EQUITY
Capital and reserves attributable to equity holders of the Company
Ordinary shares 17 2,540 –
Share premium 17 19,261 –
Merger reserve 32,952 –
Reverse acquisition reserve (25,321) –
Share-based payments reserve 433 –
Retained loss (8,929) (3,024)

20,936 (3,024)

Minority interest in equity – –

Total equity 20,936 (3,024)

These financial statements were approved and authorised for issue by the Board of Directors on 21 August
2007 and were signed on its behalf by:

DUNCAN McINTYRE – Chairman ALASTAIR LUKIES – Chief Executive Officer
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As at
30 June

2007
Note £’000

ASSETS
Non-current assets
Investment in subsidiaries 10 34,521

34,521

Current assets
Prepayments and other receivables 12 20,282

20,282

Total assets 54,803

LIABILITIES
Current liabilities
Other payables 15 (50)

Total liabilities (50)

Net assets 54,753

EQUITY
Ordinary shares 17 2,540
Share premium 17 19,261
Merger reserve 32,952

54,753

Total equity 54,753

These financial statements were approved and authorised for issue by the Board of Directors on 21 August
2007 and were signed on its behalf by:

DUNCAN McINTYRE – Chairman ALASTAIR LUKIES – Chief Executive Officer
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Reverse Share-Based

Share Share Merger Acquisition Payment Retained Minority

Capital Premium Reserve Reserve Reserve Earnings Interest Total

Note £’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

Balance at
12 October 2005 – – – – – – – –

Share of brought
forward accumulated
losses in joint venture – – – – – (590) – (590)

Total recognised income
and expense for the year – – – – – (2,434) – (2,434)

Balance at 30 June 2006 – – – – – (3,024) – (3,024)

Balance at 1 July 2006 – – – – – (3,024) – (3,024)

Shares issued on 
demerger 17 1,569 – 32,952 (25,321) – – – 9,200

Issue of shares on flotation 17 971 19,261 – – – – – 20,232

Recognition of share 
based payments – – – – 433 – – 433

Total recognised income 
and expense for the year – – – – – (5,905) – (5,905)

Balance at 30 June 2007 2,540 19,261 32,952 (25,321) 433 (8,929) – 20,936

Company Statement of Changes in Equity

Reverse Share-Based

Share Share Merger Acquisition Payment Retained Minority

Capital Premium Reserve Reserve Reserve Earnings Interest Total

Note £’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

Balance at 
28 November 2006 – – – – – – – –

Shares issued on 
demerger 17 1,569 – 32,952 – – – – 34,521

Issue of shares on flotation 17 971 19,261 – – – – – 20,232

Recognition of share 
based payments – – – – – – – –

Result for the period – – – – – – – –

Balance at 30 June 2007 2,540 19,261 32,952 – – – – 54,753
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Group Group Company
For the For the nine For the seven

year ended months ended months ended 
30 June 2007 30 June 2006 30 June 2007

Note £’000 £’000 £’000

Cash flows utilised in operating activities
Cash utilised in operations 22 (8,680) (3,909) –
Interest received 8 7 –
Income tax paid (56) – –

Net cash utilised in operating activities (8,728) (3,902) –

Cash flows utilised in investing activities
Purchases of property, plant and equipment (104) (125) –
Capitalisation and purchase of intangible assets (437) (120) –

Net cash utilised in investing activities (541) (245) –

Cash flows provided by financing activities
Proceeds from issuance of ordinary shares 
(net of expenses) 20,232 – 20,232
Loan (to)/from joint venture parties and subsidiaries 499 350 (20,232)
Loan/funding from related party 8,751 3,951 –

Net cash provided by financing activities 29,482 4,301 –

Net increase in cash, cash equivalents and 
bank overdrafts 20,213 154 –

Cash, cash equivalents and bank overdrafts 
at beginning of the year/period 160 6 –

Cash, cash equivalents and bank overdrafts 
at end of the year/period 13 20,373 160 –
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1. GENERAL INFORMATION

Monitise plc (“The Company”) was incorporated on 28 November 2006. 

On 28 June 2007, the Company acquired the whole issued share capital of Monitise Group Limited, a
company incorporated and domiciled in England and Wales. The consideration was satisfied through the
issue of shares. This transaction has been accounted for as a reverse acquisition by Monitise plc. 

The consolidated financial statements have been prepared using reverse acquisition accounting principles and
therefore represent a continuation of the consolidated financial statements of Monitise Group Limited, the legal
subsidiary acquired. As Monitise Group Limited was incorporated on 12 October 2005, the consolidated
financial statements for the comparative year are for the period from 12 October 2005 to 30 June 2006.

The use of reverse acquisition accounting was a departure from the Companies Act which required the use
of acquisition accounting. In the opinion of the Directors, the departure was necessary for the financial
statements to show a true and fair view. The effect on the position shown in the financial statements as a
result of this departure has not been quantified as, in the opinion of the Directors, it is unwarranted.

The Group’s results have been prepared in accordance with International Financial Reporting Standards (IFRS)
as adopted by the EU.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The principal accounting policies applied in the preparation of these consolidated financial statements are set
out below. The policies have been applied consistently unless otherwise stated.

2.1 Basis of Preparation
The consolidated financial statements of Monitise plc have been prepared in accordance with
International Financial Reporting Standards (IFRS). The consolidated financial statements have 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 judgment in the process of applying the Group’s accounting policies.

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

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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Two other standards that may impact upon the 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 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 Group in the presentation of the financial information.

2.2 Consolidation
The financial information consolidates the results of Monitise plc and its legal subsidiaries, Monitise
Group Limited, Monitise International Limited, Monitise Business Solutions Limited, Monitise Inc, and the
Group’s joint venture MONILINK Limited for the periods covered by the financial information. 

a) Subsidiaries
Subsidiaries are entities that are directly or indirectly controlled by the Group. Control exists where
the Group has the power to govern the financial and operating policies of the entity so as to obtain
benefits from its activities. Subsidiaries are fully consolidated from the date on which control is
transferred to the Group. They are de-consolidated from the date that control ceases. The purchase
method of accounting is used to account for the acquisition of subsidiaries by the Group. The cost
of an acquisition is measured as the fair value of the assets given, equity instruments issued and
liabilities incurred or assumed at the date of exchange, plus costs directly attributable to the
acquisition. Inter-company transactions, balances and unrealised gains on transactions between
group companies are eliminated. Accounting policies of subsidiaries have been changed where
necessary to ensure consistency with the policies adopted by the Group. Minority interests are not
required to provide for their share of any loss made.

The Group applies a policy of treating transactions with minority interests as transactions with parties
external to the Group. Purchase or disposals of items from or to minority interests result in gains and
losses for the Group that are recorded in the income statement. 

b) Reverse Acquisition
On 28 June 2007, the Monitise trading group underwent significant re-organisation in order to effect
the demerger of Monitise Group Limited (the previous holding company for the Monitise group of
companies) from Morse plc and create the new Group structure.

In order to implement the demerger, on 28 June 2007, Monitise Group Limited initially capitalised all
outstanding debt due with Morse plc. Existing shares in Monitise Group Limited were then
transferred by Morse plc to Monitise plc so that Monitise plc became the new holding company of
the Monitise group of companies. In consideration for this transfer, Monitise plc allotted and issued
to Morse plc’s shareholders one Monitise plc share, credited as fully paid, for each Morse plc share
held. As a consequence of this transaction, Monitise plc was inserted as a new holding company
over the Monitise Group Limited. On 28 June 2007, the shares of Monitise plc were admitted to
listing on the Alternative Investment Market (AIM).

Under IFRS 3 ‘Business Combinations’, this transaction has been accounted for as a reverse
acquisition, and for accounting purposes the legal subsidiary has been deemed to have acquired 
the legal parent. The net assets of Monitise Group Limited have been recognised at their 
pre-combination carrying amounts, the cost of the acquisition was £nil and there was no goodwill
arising. The consideration for the acquisition was satisfied by the issue of 156,914,167 shares. As a
result of applying reverse acquisition accounting, the consolidated IFRS financial information of the
Company is a continuation of the financial information of Monitise Group Limited and its subsidiaries
and joint venture. The retained earnings shown as at 30 June 2006 are those for Monitise Group
Limited and its subsidiaries and joint venture. A reverse acquisition reserve of £(25.3)m has been
created. 
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c) Joint Venture Arrangements
The Group’s interests in jointly controlled entities are accounted for by proportionate consolidation.
The Group combines its share of the joint ventures’ individual income and expenses, assets and
liabilities and cash flows on a line-by-line basis with similar items in the Group’s financial statements.
The Group recognises the portion of gains or losses on the sale of assets by the Group to the joint
venture that is attributable to the other venturers. The Group does not recognise its share of profits
or losses from the joint venture that result from the Group’s purchase of assets from the joint venture
until it resells the assets to an independent party. However, a loss on the transaction is recognised
immediately if the loss provides evidence of a reduction in the net realisable value of current assets,
or an impairment loss.

2.3 Revenue recognition
Revenue comprises the value of services provided within the 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 represent 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.

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

2.5 Property, plant and equipment
All property, plant and equipment is stated at historical cost less depreciation. Historical cost includes
expenditure that is directly attributable to the acquisition of the items. 

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow to
the Group and the cost of the item can be measured reliably. All other repairs and maintenance are
charged to the income statement during the financial period in which they are incurred.

Depreciation on assets is calculated using the straight-line method to allocate their costs over their
estimated useful lives from the date at which normal revenue-generating activities begin, as follows:

Estimated Useful Lives

Office equipment 3 – 5 years
Computer equipment 3 – 5 years

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each balance
sheet date. An asset’s carrying amount is written down immediately to its recoverable amount if the
asset’s carrying amount is greater than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount and
are recognised within other (losses)/gains – net, in the income statement. 
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2.6 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 technical feasibility has been
demonstrated; adequate technical, financial and other resources exist to complete the development,
which the Group intends to complete and use; 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. 

No development costs were capitalised prior to October 2006. All expenditure incurred before that date
was considered too uncertain of generating future revenues and was fully expensed to the income
statement as incurred.

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.

2.7 Impairment of non-financial assets
The Group 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. 

2.8 Employee benefits
a) Pension obligations

The Group operates a defined contribution plan. 

A defined contribution plan is a pension plan under which the Group pays fixed contributions into 
a separate entity – the Group pays contributions to privately administered pension insurance 
plans on a contribution basis. The Group has no further legal or constructive obligations once the
contributions have been paid if the funds do not hold sufficient assets to pay employees the benefits
relating to employee service in the current and prior periods. 

The contributions are recognised as employee benefit expense when they are due. Prepaid
contributions are recognised as an asset to the extent that a cash refund or a reduction in the future
payments is available.

b) Share-based compensation
The Group operates a number of 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 (for
example, profitability and sales growth targets). Non-market vesting conditions are included in
assumptions about the number of options that are expected to vest. At each balance sheet date,
the entity 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.
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2.9 Leases
Leases in which a significant portion of the risks and rewards of ownership are retained by the lessor are
classified as operating leases. Payments made under operating leases (net of any incentives received
from the lessor) are charged to the income statement on a straight-line basis over the period of the lease.

2.10 Deferred income tax
Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in the
financial statements and the corresponding tax bases used in the computation of taxable profit, and is
accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised
for all taxable temporary differences and deferred tax assets are recognised to the extent that it is
probable that taxable profits will be available against which deductible temporary differences can be
utilised. Such assets and liabilities are not recognised if the temporary difference arises from goodwill or
from the initial recognition (other than in business combination) of other assets and liabilities in a
transaction that affects neither tax profit nor the accounting profit. 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the
extent that it is no longer probable that sufficient taxable profits will be available to allow all or part of the
asset to be recovered. Deferred tax is calculated at the tax rates that are expected to apply in the year
when the liability is settled or the asset is realised. Deferred tax is charged or credited in the income
statement, except when it relates to items charged or credited directly to equity, in which case the
deferred tax is also dealt with in equity.

2.11 Financial Instruments
The Group’s financial assets and liabilities are recorded initially at their fair value and subsequently at
amortised cost. 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 uncollectible amounts. A provision for impairment of trade receivables is made when
there is objective evidence that collection of the full amounts is no longer probable. Bad debts are written
off as they are identified.

2.12 Foreign currency translation
a) Functional and presentation currency

Items included in the financial statements of each of the Group’s entities are measured using the
currency of the primary economic environment in which the entity operates (‘the functional currency’).

The consolidated financial statements are presented in ‘thousands of pounds’ (‘£’000’), which is the
Company’s functional and presentation currency.

b) Transactions and balances
Foreign currency transactions are translated into the functional currency using the exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the
settlement of such transactions and from the translation at year-end exchange rates of monetary
assets and liabilities denominated in foreign currencies are recognised in the income statement.

2.13 Cash and cash equivalents
Cash and cash equivalents includes cash in hand, deposits held at call with banks, other short-term
highly liquid investments with original maturities of three months or less, and bank overdrafts. Bank
overdrafts are shown within borrowings in current liabilities on the balance sheet.

2.14 Share capital
Ordinary shares are classified as equity. 

Share premium recognised on the issue of share capital is stated as the excess consideration received
over the nominal value of shares issued, net of any costs directly involved in the issue.
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2.15 Trade payables
Trade payables are recognised at fair value.

2.16 Borrowings
Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are
subsequently stated at amortised cost; any difference between the proceeds (net of transaction costs)
and the redemption value is recognised in the income statement over the period of the borrowings using
the effective interest method.

Preference shares, which are mandatorily redeemable on a specific date, are classified as liabilities. 

Borrowings are classified as current liabilities unless the Group has an unconditional right to defer
settlement of the liability for at least 12 months after the balance sheet date.

3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

Sources of estimation uncertainty
The preparation of the financial statements requires the Group to make estimates, judgements and
assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and related
disclosure of contingent assets and liabilities. The Directors base their estimates on historical experience and
various other assumptions that they believe are reasonable under the circumstances, the results of which form
the basis for making judgements about the carrying value of assets and liabilities that are not readily apparent
from other sources. Actual results may differ from these estimates under different assumptions or conditions.

The Group believes that there are five areas of critical accounting estimation:

a) Revenue recognition
Revenue for consulting services is recognised as the right to consideration is earned as each project
progresses. Provisions against accrued income are made as and when management become aware of
objective evidence that the amount of time worked will not be recoverable in full. 

b) Share based payments
Management have made a number of assumptions in respect of the calculation of an IFRS 2 charge for
the Group’s employee share option scheme. Details of the assumptions are set out in Note 19.

c) Development costs
The Group capitalises internal and external costs that are directly related to the development of new
technologies that are expected to generate future revenues for the Group. Management have made an
assumption that all such expenditure incurred since 30 September 2006 will generate revenues and may
be considered for capitalisation. All expenditure incurred before that date was considered too uncertain
of generating future revenues and was fully expensed to the income statement as incurred. Development
costs have been assumed to have a useful economic life of three years.

d) Going Concern 
The Directors have prepared projections of the Group’s anticipated future results based on their best
estimate of likely future developments within the business and therefore believe that the assumption that
the Group is a going concern is valid. The financial information has therefore been prepared on the
‘going concern’ basis.

e) Impairment of Assets
In line with the going concern assumption, based on best estimate of likely future developments within
the business, the Directors do not consider that an impairment provision against assets held is
necessary as at the balance sheet date. 
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4. SEGMENT INFORMATION

a) Primary segmental analysis
The business segment is the primary reporting segment for the Group. The Group operates only one
business segment, relating to the provision of mobile phone-initiated transactions. All revenue and costs
are recorded in the profit and loss account under this segment.

b) Secondary segmental analysis
The UK is the home country of the Group and the base of its geographic operations. The revenue
analysis in the table below is based on the locations of customers. The geographical segment is the
secondary reporting segment for the Group.

UK Europe Total
£’000 £’000 £’000

Year ended 30 June 2007
Revenue – external 383 89 472
Operating profit/(loss) (8,777) 89 (8,688)
Segment assets 23,641 – 23,641
Capital expenditure 541 – 541
Depreciation and amortisation 210 – 210

9 months ended 30 June 2006
Revenue – external 240 – 240
Operating loss (3,338) – (3,338)
Segment assets 1,899 – 1,899
Capital expenditure 467 – 467
Depreciation and amortisation 1 – 1

All costs are currently recorded centrally in the UK. At this stage no separate regional reporting is in place,
with the £89,000 overseas income treated as incremental to the core team activity.

5. EXPENSES BY NATURE

For the 
For the year nine months 

ended ended
30 June 2007 30 June 2006

£’000 £’000

Employee benefit expense (Note 20) 5,450 1,723
Depreciation (Note 8) 84 1
Amortisation and impairment charges (Note 9) 126 –
Research and development expensed as incurred 1,805 579
Operating lease payments (Note 26) 385 165
Other expenses 1,310 1,110

Total cost of sales, distribution costs and administrative expenses 9,160 3,578

MONITISE PLC REPORT & ACCOUNTS 2007 37

74338 accounts  17/9/07  15:25  Page 37



6. AUDITORS’ REMUNERATION

2007 2006
£’000 £’000

Auditor’s remuneration:
– fees payable to company auditor for the audit of the 

parent company and consolidated financial statements 7 –
– tax services 9 –
– fees payable to company auditor for the audit of the 

company’s subsidiaries pursuant to legislation 28 12

44 12

Morse plc paid for professional services performed by the auditors in respect of the demerger and subsequent
listing of the Company on AIM totalling £215,000. These have been included in the related party transactions
note to the accounts – note 14. 

7. EXCEPTIONAL COSTS

The £0.6m shown as an exceptional charge for 2007 represents bonus payments for the founders (£0.5m),
and staff bonuses relating to the admission to AIM (£0.1m). Bonuses relating to the founders were committed
to by Morse plc prior to the demerger of the Group.

8. PROPERTY, PLANT AND EQUIPMENT

Office Computer
Equipment Equipment Total

£’000 £’000 £’000

Cost:
As of 12 October 2005
Share of brought forward balances in joint venture – 214 214
Additions – 125 125
Disposals – – –

As of 30 June 2006 – 339 339

Accumulated depreciation:
As of 12 October 2005 – – –
Charge – 1 1
Disposals – – –

As of 30 June 2006 – 1 1

Net book value
As of 30 June 2006 – 338 338

Cost:
As of 1 July 2006 – 339 339
Additions 5 98 103
Disposals – – –

As of 30 June 2007 5 437 442

Accumulated depreciation:
As of 1 July 2006 – 1 1
Charge 1 83 84
Disposals – – –

As of 30 June 2007 1 84 85

Net book value
As of 30 June 2007 4 353 357

The Company does not have any property, plant or equipment.
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9. INTANGIBLE ASSETS

Purchased Capitalised
Intellectual Software development

Property Licences costs Total
£’000 £’000 £’000 £’000

Cost:
As of 12 October 2005 – – – –
Additions 222 256 – 478
Disposals – – – –

As of 30 June 2006 222 256 – 478

Accumulated amortisation:
As of 12 October 2005 – – – –
Charge – – – –
Disposals – – – –

As of 30 June 2006 – – – –

Net book value
As of 30 June 2006 222 256 – 478

Cost:
As of 1 July 2006 222 256 – 478
Additions – 36 402 438
Disposals – – – –

As of 30 June 2007 222 292 402 916

Accumulated amortisation:
As of 1 July 2006 – – – –
Charge 24 39 63 126
Disposals – – – –

As of 30 June 2007 24 39 63 126

Net book value
As of 30 June 2007 198 253 339 790

The Company does not have any intangible assets.

10. INVESTMENTS IN SUBSIDIARIES

Investment in
subsidiary undertaking

£’000

Cost as at 28 November 2006 –
Fair value of shares issued on demerger 34,521

Balance at 30 June 2007 34,521
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10. INVESTMENTS IN SUBSIDIARIES (CONTINUED)

Details of the Company’s subsidiaries as at the end of the year are set out below:

Proportion of voting
Country of rights and ordinary 

Name Incorporation share capital held Nature of business

Direct Subsidiary Undertakings:
Monitise Group Limited United Kingdom 100% Intermediate Holding Company

Indirect Subsidiary Undertakings:
Monitise International Limited United Kingdom 85% Mobile phone banking 

services provider
Monitise Business Solutions United Kingdom 100% Mobile phone software 

services provider
Monitise Inc. USA 100% Intermediate Holding Company

11. INTEREST IN JOINT VENTURES

The Group has a 50% interest in a joint venture, MONILINK Limited (a company incorporated in England and
Wales on 14 July 2003), which provides software products and services to the banking industry. The following
amounts represent the Group’s 50% share of the assets and liabilities, and sales and results of the joint
venture. They are included in the balance sheet and income statement:

As at As at 
30 June 2007 30 June 2006

£’000 £’000

Assets
Non-current assets 472 561
Current assets 415 419

887 980
Liabilities
Current liabilities (2,701) (1,690)

Net liabilities (1,814) (710)

For the For the nine
year ended months ended

30 June 2007 30 June 2006
£’000 £’000

Expenses (1,112) (220)
Interest income 9 7

Loss after income tax (1,103) (213)

MONILINK Limited has been proportionately consolidated into the Group’s results. 

Monitise Group Limited owns 10,000 ‘A’ Ordinary Shares in MONILINK Limited which rank pari passu with the
10,000 ‘B’ shares. On 1 October 2005, intellectual property was transferred from MONILINK Limited to
Monitise International Limited for a consideration of £445,000. The consideration was satisfied by the reduction
of an intercompany loan. 

Half of the consideration has been eliminated as an intercompany transaction and the remaining half
represented the cost to the Group of acquiring its joint venture partner’s share of the intangible assets. This
amounted to £222,500 and has been shown in note 9. 

The interests in the joint venture above are stated before consolidation adjustments are made to eliminate
intercompany balances.
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12. PREPAYMENTS AND OTHER RECEIVABLES

Group Group Company
2007 2006 2007
£’000 £’000 £’000

Other taxes and social security 121 106 –
Other receivables 212 378 212
Amounts due to be settled by related party 265 – –
Amounts due from joint venture party 1,033 13 –
Accrued income 48 50 –
Prepayments 257 66 –
Amounts due from group companies – – 20,070

1,936 613 20,282

13. CASH AND CASH EQUIVALENTS

Group Group Company
2007 2006 2007
£’000 £’000 £’000

Cash at bank and on hand 20,373 160 –

14. RELATED PARTIES AND SHAREHOLDERS

Morse plc
Morse plc is the former parent company of Monitise Group Limited and is a company in which A Lukies, 
D McIntyre and P Radcliffe have an interest. During the year C Tucker held a non-executive position on the
Board of Morse plc and D McIntyre held the position of Chief Executive Officer and subsequently Deputy
Chairman.

During the year, as with the prior period, the Group received funding from Morse plc in respect of a variety of
operating costs. At 28 June 2007, as part of the demerger from Morse plc, an amount of £9.2m was
capitalised for the consideration of one ordinary share in Monitise Group Limited. This, having taken account
of accumulated tax losses surrendered, comprised the entirety of the outstanding debt due to Morse plc as
at 28 June 2007. As at the year end the Group held a receivable balance of £265,000 relating to trade
creditors which will be settled by Morse.

The balance outstanding due to Morse as at 30 June 2007 was nil (2006: £3.5m).

The Group has received services such as legal and IT services from Morse Group Limited without incurring
any cost. From the date of demerger, under a transitional services agreement, Morse Group Limited provides
IT and accounting services which are payable at a commercially agreed price.

Morse plc also bore all external professional advisor costs incurred in the year in relation to the Group’s
demerger and the Company’s subsequent admission to AIM amounting to £1.9m.

MONILINK Limited
The Group has a 50% interest in a joint venture, MONILINK Limited. During the year, consultancy costs (before
consolidation adjustments) of £702,000 were invoiced to MONILINK Limited (nine months ended 30 June
2006: £480,000). The Group loaned an additional £1.0m to MONILINK Limited in respect of working capital
requirements (nine months ended 30 June 2006: £0.7m). The outstanding debtor balance at 30 June 2007
was £2.0m (2006: £1.0m).
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14. RELATED PARTIES AND SHAREHOLDERS (CONTINUED)

VocaLink Group Holdings Limited
During the year, MONILINK Limited received charges in respect of personnel and specific project costs from
VocaLink Group Holdings Limited (the other joint venture party involved with MONILINK Limited) of £922,000
(nine months ended 30 June 2006: £203,000). The outstanding creditor balance at 30 June 2007 was
£149,000 (2006: £99,000).

Directors
Details regarding directors’ emoluments can be found in the Directors’ Remuneration Report on page 18.

Key Management Personnel
The directors have identified 8 key management personnel, being members of the Executive Management
team and senior technical staff as at 30 June 2007 (4 staff as at 30 June 2006). Their compensation was 
as follows:

2007 2006
£’000 £’000

Short term employee benefits 892 274
Share based payment 170 –

1,062 274

15. OTHER PAYABLES

Group Group Company
2007 2006 2007

£’000 £’000 £’000

Other taxes and social security – 39 –
Accruals 1,158 463 –
Other creditors 54 – 50

1,212 502 50

16. FINANCIAL LIABILITIES – BORROWINGS

Group Group Company
2007 2006 2007

£’000 £’000 £’000

Loan from joint venture party – VocaLink 1,294 795 –
Loan from Morse Group – 3,533 –

1,294 4,328 –

17. SHARE CAPITAL AND PREMIUM

Number of Ordinary Preference
shares Shares Shares

£ £

Authorised Share Capital:
Ordinary shares of £0.01 495,000,000 4,950,000 –
Preference share of £50,000 1 – 50,000
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17. SHARE CAPITAL AND PREMIUM (CONTINUED)
Number of Ordinary Share

shares Shares Premium
£ £

Allotted, called up and fully paid:
As of 12 October 2005 90 90 –
Subdivision of shares 899,910 – –

As of 30 June 2006 900,000 90 –

As of 1 July 2006 – – –
Issue of shares in legal parent 1 1 –
Subdivision of shares 99 – –
Shares issued on demerger 156,914,167 1,569,142 –
Issue of shares for placing 97,088,481 970,885 20,388,581
Costs of share issue – – (1,127,189)

As of 30 June 2007 254,002,748 2,540,028 19,261,392

The Company 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 Monitise plc, 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 total
authorised share capital was increased to £5m. 

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 IAS39. 

18. LOSS PER SHARE

Basic & Diluted
Basic loss per share is calculated by dividing the loss attributable to equity holders of the Company by the
weighted average number of ordinary shares in issue during the year. As the Group is loss-making, any share
options in issue are considered to be ‘anti-dilutive’. As such, there is no separate calculation for diluted
earnings per share.

The loss and weighted average number of shares used in the calculation are set out below. The calculation
for 2006 has been presented in line with the reverse acquisition accounting principles applied under IFRS 3.

2007 2006
Weighted 2007 Weighted 2006

average Loss per average Loss per
2007 number of share 2006 number of share 

Losses shares amount Losses shares amount
£’000 (thousands) (pence) £’000 (thousands) (pence)

Losses attributable to 
ordinary shareholders (5,905) 157,368 (3.75) (2,434) 156,914 (1.55)
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19. SHARE BASED PAYMENTS

Monitise Rollover Plan
The Monitise Rollover Plan was adopted on 22 June 2007 to provide for the grant of options over Monitise
plc Ordinary Shares in replacement of options held prior to the flotation over shares in Monitise Group Limited
(the ‘Old Options’) under the Monitise Group Limited Share Option Plan (the ‘Old Plan’). The Old Plan provided
for the Old Options to become exercisable in the event of a sale or listing (as defined in the Old Plan rules) or
for the exchange of Old Options for equivalent options over shares in an acquiring company.

The Board of Monitise Group Limited, with the agreement of the Board and the Remuneration Committee of
Monitise plc, determined that the Old Options should be exchanged for equivalent options over Monitise plc’s
Ordinary Shares in order to secure a further lock-in of the employees who held the Old Options. These
‘Replacement Options’ were granted under the Monitise Rollover Plan on 2 July 2007. Some of the
Replacement Options were granted as enterprise management incentive options under Schedule 5 to 
the Income Tax (Earnings & Pensions) Act 2003 (‘Schedule 5’) to secure tax efficiency for participants and
Monitise plc.

The Replacement Options vest in three equal tranches on the first, second and third anniversaries of the
Admission Date. The Replacement Options have an option period of ten years from the grant date of the Old
Options which they replace.

The Replacement Options do not give participants any voting or dividend rights in relation to the Ordinary
Shares under option prior to the date on which they are exercised. All Ordinary Shares allotted under the
Monitise Rollover Plan will carry the same rights as any other issued Ordinary Shares in the Company from
the allotment date. Benefits received under the Monitise Rollover Plan are not pensionable and may not be
assigned or transferred except on a participant’s death.

The Replacement Options were granted on 2 July 2007 and will therefore be disclosed in detail in the following
year’s financial statements. The information below relates to the options over shares in Monitise Group Limited
granted under the Old Plan and still in existence as at the year end.

A summary of awards outstanding at 30 June 2007 under the Old Plan were as follows:

Exercise Exercisable on At 30 June At 30 June
Date Option Price flotation or sale 2006 2007

Granted per Share or as dated below Unexercised Unexercised

From To

Executive Directors 01 November 01 November 01 November 
& Management 2005 £0.0001 2005 2015 45,000 45,000

Executive Directors 18 April 18 April 01 November 
& Management 2006 £0.0001 2006 2015 10,000 10,000

Executive Directors 01 October 01 October 01 November 
& Management 2006 £0.0001 2006 2015 – 5,000

Executive Directors 09 November 09 November 01 November 
& Management 2006 £0.0001 2006 2015 – 2,000

Executive Directors 11 December 11 December 01 November 
& Management 2006 £0.0001 2006 2015 – 6,000

Executive Directors 5 February 5 February 01 November 
& Management 2007 £18.00 2007 2015 – 10,000

The Company used the Black-Scholes model to value its share options as the options had no market-based
conditions but were linked to time and continuous service. Due to the very low exercise price of the options
the directors had concluded that the awards were effectively awards of shares and accordingly volatility was
assumed to be nil.

MONITISE PLC REPORT & ACCOUNTS 2007

Notes to the Consolidated Financial Statements (continued)

44

74338 accounts  17/9/07  15:25  Page 44



19. SHARE BASED PAYMENTS (CONTINUED)

Share options granted to Executive Directors and management under the Old Plan:

Grant of Grant of Grant of Grant of Grant of Grant of 
share options share options share options share options share options share options

November April October November December February 
2005 2006 2006 2006 2006 2007

Number of 
instruments granted 45,000 10,000 5,000 2,000 6,000 10,000

Exercise price £0.0001 £0.0001 £0.0001 £0.0001 £0.0001 £18

Share price at 
date of grant £nil £nil £6 £9 £12 £18

Contractual life 
(years) 10 9.6 9.1 9.0 8.9 8.7

Vesting conditions Sale or Sale or Sale or Sale or Sale or Sale or
flotation flotation flotation flotation flotation flotation

Expected option 
life at grant (years) 2.6 2.1 1.7 1.6 1.5 1.3

Risk free interest rate 4.4% 4.4% 4.4% 4.4% 4.4% 4.4%

Expected dividend yield 0% 0% 0% 0% 0% 0%

Fair value per 
granted instrument
determined at 
grant date £nil £nil £6 £9 £12 £18

The expected life of the share options at the time of granting assumed flotation in June 2008. The expected
dividend yield was based on £nil dividends being made over the reporting period. The issues of 45,000
Monitise share options on 1 November 2005 and 10,000 Monitise share options on 18 April 2006 were fair
valued at £nil. This was due to the significant uncertainty of the commercial success of the product at the time
of the share option grants. No other features of the options granted were incorporated into the measurement
of fair value. The share options were allocated to senior employees who were required to still be employees
of the Group at the exercise date in order to exercise the shares. There were no other performance criteria
attached to the share options other than time and continuous service.

Deferred Annual Bonus Plan 
The Deferred Annual Bonus Plan (DAB) was also adopted on 22 June 2007 and has been used to make
awards in connection with certain bonuses for the year ended 30 June 2007.

The DAB rules provide that in any year in which an Executive Director or other employee of the Group is
entitled to be considered for a bonus under the annual bonus scheme, the Remuneration Committee may
invite him to participate in the DAB and require the surrender by the employee of a percentage of any such
bonus in consideration for receipt of a right to receive Ordinary Shares (the ‘Deferred Allocation’).

Participants who accept the invitation may be invited to defer part of their potential bonus into the DAB at the
discretion of the Remuneration Committee. The number of Ordinary Shares in the Deferred Allocation is calculated
by reference to the gross value of the bonus surrendered and the market value of an Ordinary Share on the dealing
day immediately preceding the date of grant. 
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19. SHARE BASED PAYMENTS (CONTINUED)

At the end of a three-year performance period, the Deferred Allocation will be released to the participant
together with a number of additional Ordinary Shares (the ‘Matching Award’) if the Remuneration Committee
determines at the time of invitation that there will be a Matching Award and certain conditions are met.
Matching Awards can be up to maximum of two Ordinary Shares for each Ordinary Share under the Deferred
Allocation but the initial awards made on 2 July 2007 were on the basis of a one for one match as is envisaged
will generally be the case. 

Vesting of the Matching Award will be dependent on performance over a three year period. The inital awards
under the DAB were subject to performance conditions based on Total Shareholder Return (TSR) growth
measured against the FTSE Techmark 100 index constituents over three years. The Remuneration Committee
will set a vesting schedule which provides for 30 per cent. vesting at the median TSR point for FTSE Techmark
100 constituents rising on a straight-line basis to 100 per cent. vesting at the upper quartile point for FTSE
Techmark 100 constituents. The Remuneration Committee also reserves the right to reduce the number of
Ordinary Shares over which awards vest if overall financial performance is not adequately reflected in TSR
performance. There is no element of retesting.

As transactions made through the DAB are effectively ‘equity-settled’ transactions, they have been accounted
for as a movement through equity.

Conditional rights to Ordinary Shares relating to the Deferred Allocation and the Matching Award were granted
on 2 July 2007 as disclosed in note 27.

20. EMPLOYEE BENEFIT EXPENSE AND DIRECTORS’ EMOLUMENTS

2007 2006
Employees (incl. Directors) £’000 £’000

Wages and salaries, including restructuring costs and other termination
benefits and bonuses 4,502 1,509
Social security costs 454 194
Share-based payments 433 –
Pension costs – defined contribution plans 61 20

5,450 1,723

Average number of employees 53 27

The Group has a defined contribution pension scheme covering substantially all employees. The Group 
makes contributions to the plan of up to 5 per cent. of gross salary. There were no amounts outstanding 
from the Group at 30 June 2006 and 30 June 2007 respectively, payments to the provider are made via 
Morse Group Limited.

The Company does not have any employees.

2007 2006
Directors’ Emoluments (included above) £’000 £’000

Aggregate emoluments 776 132
Pension contributions – –

776 132

Emoluments of the Highest Paid Director
Aggregate emoluments 578 123

MONITISE PLC REPORT & ACCOUNTS 2007

Notes to the Consolidated Financial Statements (continued)

46

74338 accounts  17/9/07  15:25  Page 46



21. TAXATION

2007 2006
Recognised in the income statement: £’000 £’000

Current tax credit:
Current year (3,155) (808)
Adjustment for prior years 2
Difference in consideration received for tax losses surrendered 68 –

(3,085) (808)

Deferred tax:
Current year 310 (89)
Adjustment for prior years – –

310 (89)

Total tax in income statement (2,775) (897)

Reconciliation of effective tax rate:
Loss before tax (8,680) (3,331)

Tax using the UK corporation tax rate of 30% (2006: 30%) (2,604) (999)

Effects of:
Expenses not deductible for tax purposes 161 83
Timing differences on which deferred tax has not been recognised (51) –
Imputed interest on group loans (126) 19
Surrender of available tax credits to related party (157) –
Adjustments in respect of prior periods 2 –

Total tax in income statement (2,775) (897)

22. RECONCILIATION OF NET INCOME TO NET CASH UTILISED BY OPERATING ACTIVITIES

2007 2006
£’000 £’000

Loss before income tax (8,680) (3,331)

Adjustments for:
Depreciation 84 1
Amortisation 126 –
Share-based payments 433 –
Finance income – net (8) (7)
Changes in working capital (excluding the effects of acquisition
and exchange differences on consolidation):

Trade and other receivables (1,508) (610)
Trade and other payables 873 38

Cash utilised in operations (8,680) (3,909)
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23. FINANCIAL RISK MANAGEMENT

The Group centrally manages borrowings, investment of surplus funds and financial risks. The objective of
holding financial investments is to provide efficient cash and tax management and effective funding for the
Group. The Group’s financial instruments comprise cash along with various items, such as trade creditors. It
is and continues to be the Group’s policy that no speculative trading in derivatives shall be undertaken. The
main risks arising from the Group’s financial instruments are liquidity risk and interest rate risk.

a) Liquidity risk
The Group has historically financed its operations through loans from the parent companies. Following
the recent fund-raising, the Group will continue to ensure that there are sufficient funds to meet the
expected funding requirements of the Group’s operations and investment opportunities. The Group
continues to monitor its liquidity position through budgetary procedures and cash flow analysis.

b) Interest rate risk
Interest expense reflects the cost of the Group’s borrowings. Interest income arises from investment of
cash and short term deposits held by the Group. Interest rate risk is managed by monitoring market rates
to ensure that optimal returns are achieved.

c) Credit risk
In the early stage of revenues there are a limited number of individual debtors. Going forward the Group
anticipates no significant concentration of credit risk, particularly in light of its dealings with established
businesses in the banking sector.

24. DERIVATIVES AND OTHER FINANCIAL INSTRUMENTS

All financial assets and liabilities are held in pounds sterling other than a euro asset balance receivable at the
year end of £89,000. 

The Directors consider that the fair values of the loans are the same as their book value because they are
repayable on demand. 

There are no outstanding derivatives or swaps at 30 June 2007 (30 June 2006: £nil) and no finance leases
outstanding at 30 June 2007 (30 June 2006: £nil). There were no embedded derivatives at either date,
separable or otherwise.

25. COMPANY INCOME STATEMENT

There are no revenues or profits reported for the Company for the year.
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26. COMMITMENTS AND CONTINGENCIES

The Group leases all of its office premises under non-cancellable operating lease agreements. The Group had
future minimum lease payments under non-cancellable operating leases expiring as follows:

2007 2006
£’000 £’000

No later than 1 year 168 55

There is no material difference between the minimum lease payments due and their fair value. The Group had
no capital commitments at the end of the year for capital expenditure contracted for but not provided for in
the financial statements.

Legal Contingencies
Except as set out below, no member of the Group is or has been involved in any governmental, legal or
arbitration proceedings and the Directors are not aware of any such proceedings pending or threatened by 
or against the Group during the 12 months preceding the date of these financial statements which may have
or have had, in the recent past, a significant effect on the financial position or profitability of the Group. 

Mobile VPT Limited has issued a UK infringement patent claim against Monitise International Limited (formerly
known as Monitise Limited) and other related parties. Following advice from leading counsel, the Directors
believe that the Monitise Business’s activities in the UK do not infringe any valid claim of Mobile VPT’s Patent
and that the Mobile VPT Patent may be invalid. As a result no provision has been reflected in the accounts.

The Company does not have any commitments or contingencies.

27. EVENTS AFTER BALANCE DATE

Share options were issued subsequent to the year end under the following long term incentive plans:

Incentive Plan Date of Grant Number of Options Issued Exercise Price (pence)

Monitise Rollover Plan 2 July 2007 11,164,195 1
Monitise Rollover Plan 2 July 2007 1,573,143 11.5
Deferred Annual Bonus Plan 2 July 2007 1,544,318 0
Performance Share Plan 2 July 2007 12,392,945 1
Monitise Option Plan 16 July 2007 1,370,090 22

The issue of options under the Monitise Rollover Plan represents replacement options for those previously
granted under the Monitise Group Limited Plan.
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Notice of Annual General Meeting
MONITISE PLC (the ‘Company’)

Notice is hereby given that the 1st Annual General Meeting of Monitise plc will be held at 12 Arthur Street,
London, EC4R 9AB on 11 October 2007 at 10 a.m. to consider and, if thought fit, pass the following
resolutions, of which the resolutions numbered 1 to 10 will be proposed as Ordinary Resolutions and the
Resolutions numbered 11 to 15 will be proposed as Special Resolutions:

Ordinary Business

1 THAT the Company’s report and audited financial statements and the reports of the Directors and Auditors
for the year ended 30 June 2007 now laid before this meeting be and are hereby received.

2 THAT Duncan McIntyre be and is hereby elected as a Director of the Company.

3 THAT Alastair Lukies be and is hereby elected as a Director of the Company.

4 THAT Peter Radcliffe be and is hereby elected as a Director of the Company.

5 THAT David Dey be and is hereby elected as a Director of the Company.

6 THAT Colin Tucker be and is hereby elected as a Director of the Company.

7 THAT PricewaterhouseCoopers LLP be and are hereby reappointed as Auditors of the Company to hold
office until the conclusion of the next general meeting at which accounts are laid before the Company.

8 THAT the Board of Directors be and hereby are authorised to agree the remuneration of the Auditors.

9 THAT the Directors’ Remuneration Report on pages 18 to 19 of the Annual Report be and hereby 
is approved.

10 THAT in accordance with section 80 of the Companies Act 1985, the Directors be and they are
hereby generally and unconditionally authorised to exercise all the powers of the Company to allot 
relevant securities (as defined in section 80 of the Companies Act 1985) up to an aggregate nominal
amount of £846,676 provided that this authority (unless previously revoked, varied or renewed) shall
expire on the earlier of 30 December 2008 and the date of the next Annual General Meeting of the
Company save that the Company may before such expiry make an offer or agreement which would or
might require relevant securities to be allotted after such expiry and the Directors may allot relevant
securities in pursuance of such an offer or agreement as if the authority conferred hereby had not expired
and such authority to be in substitution for any and all authorities previously conferred upon the Directors
for the purposes of section 80 of the Act, without prejudice to any allotments made pursuant to the terms
of such authorities.
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Special Business

11 THAT, conditionally upon the passing of the Resolution numbered 10 above, in accordance with section
95(1) of the Act, the Directors be and they are hereby given power for the period commencing on and
with effect from the date of adoption of this Resolution and (unless previously revoked, varied or renewed)
expiring on the earlier of 30 December 2008 and the date of the next Annual General Meeting of the
Company to allot equity securities (as defined in section 94(2) of the Act) pursuant to the authority
conferred by the Resolution numbered 10 above and to sell treasury shares as if section 89(1) of the Act
did not apply to such allotment or sale provided that this power shall be limited to:

11.1 the allotment or sale of equity securities for cash in connection with or pursuant to an offer to the
holders of equity securities and other persons entitled to participate in proportion (as nearly as may
be) to their then holdings of equity securities (or, as appropriate, the numbers of such securities
which such other persons are for those purposes deemed to hold) subject only to such exclusions
or other arrangements as the Directors may feel necessary or expedient to deal with fractional
entitlements or legal or practical problems under the laws of, or the requirements of any recognised
regulatory body of, or any stock exchange in, any territory; and

11.2 the allotment (otherwise than pursuant to sub-paragraph 11.1 hereof) or sale of equity securities for
cash up to a maximum nominal value of £127,001; save that the Company may before the expiry
of this power make an offer or agreement which would or might require equity securities to be
allotted or sold after such expiry and the Directors may allot or sell equity securities in pursuance of
such an offer or agreement as if the power conferred hereby had not expired.

12 THAT the Company be generally authorised pursuant to section 166 of the Companies Act 1985 to make
market purchases (as defined in section 163(3) of the Companies Act 1985) of its ordinary shares
PROVIDED THAT:

12.1 the Company does not purchase under this authority more than 25,400,275 ordinary shares;

12.2 the Company does not pay for each such ordinary share less than the nominal amount of such
ordinary share at the time of purchase; and

12.3 the Company does not pay for each such ordinary share more than 5% above the average of the
closing-mid market prices of the ordinary shares for the five business days immediately preceding
the date on which the Company agrees to buy the shares concerned, based on the share prices
published in the Daily Official List of the London Stock Exchange or the AIM supplement thereto;

The authority conferred by this Resolution shall (unless previously revoked, varied or renewed) expire
on the earlier of 30 December 2008 and the date of the next Annual General Meeting of the
Company except that the Company may, prior to the expiry of such authority, make a contract to
purchase ordinary shares which will or may be executed wholly or partly after the expiry of such
authority, and may make a purchase of ordinary shares in pursuance of any such contract, as if such
authority had not expired.

13 THAT with effect from the date of this resolution the Articles of Association of the Company be and are
hereby amended by the insertion of a new Article 3A which shall read: “an Annual General Meeting 
shall be called by notice of at least 21 days. Any other General Meeting shall be called by notice of at least
14 days” and subject to this resolution being passed, the Articles of Association and any cross-references
therein shall be renumbered accordingly.
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14 THAT with effect from the date of this resolution the Articles of Association of the Company be and are
hereby amended by the insertion of new Articles 6 and 7, the form of which is set out in the Appendix to
these resolutions and, subject to this resolution being passed, the Articles of Association and any cross-
references therein shall be renumbered accordingly.

15 THAT with effect from the date of this resolution the Articles of Association of the Company be and 
are hereby amended by the deletion of the current Article 16, entitled “Indemnity” and the insertion of 
new Articles 18 to 28, the form of which is set out in the Appendix to these resolutions and, subject to
this resolution being passed, the Articles of Association and any cross-references therein shall be
renumbered accordingly.

13 September 2007 By order of the Board,

Registered office: LEE CAMERON – Secretary
Providian House
16-18 Monument Street
London
EC3R 8AJ

NOTES

1 Members are entitled to appoint a proxy to exercise all or any of their rights to attend and to speak and vote on their
behalf at the meeting. A shareholder may appoint more than one proxy in relation to the Annual General Meeting
provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that
shareholder. A proxy need not be a shareholder of the Company. A proxy form which may be used to make such
appointment and give proxy instructions accompanies this notice.

2 A form of proxy is enclosed. The appointment of a proxy will not prevent a member from subsequently attending and
voting at the meeting in person.

3 To be effective the instrument appointing a proxy, and any power of attorney or other authority under which it is executed
(or a duly certified copy of any such power or authority), must be either (a) deposited at the Company’s Registrars,
Lloyds TSB Registrars, The Causeway, Worthing, West Sussex BN99 6ZL not less than 48 hours before the time for
holding the meeting or adjourned meeting or (in the case of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) for the taking of the poll at which it is to be used, or (b) lodged using the CREST Proxy
Voting Service – see Note 9 below.

4 Any person to whom this notice is sent who is a person nominated under section 146 of the Companies Act 2006 to
enjoy information rights (a “Nominated Person”) may, under an agreement between him/her and the shareholder by
whom he/she was nominated, have a right to be appointed (or to have someone else appointed) as a proxy for the
Annual General Meeting. If a Nominated Person has no such proxy appointment right or does not wish to exercise it,
he/she may, under any such agreement, have a right to give instructions to the shareholder as to the exercise of
voting rights. 
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5 The statement of the rights of shareholders in relation to the appointment of proxies in paragraph 1 above does not
apply to Nominated Persons. The rights described in these paragraphs can only be exercised by shareholders of
the Company.

6 There are available for inspection at the registered office of the Company during usual business hours on any week day
(Saturdays and public holidays excepted) and there will be available for inspection at the place of the Annual General
Meeting from at least fifteen minutes prior to and until the conclusion of the Annual General Meeting:

(a) copies of the Directors’ service agreements with the Company or any of its subsidiaries other than those
agreements expiring or determinable by the employing company without payment of compensation within one year; 

(b) the Register of Directors’ Interests

7 Holders of ordinary shares are entitled to attend and vote at general meetings of the Company. The total number of
issued ordinary shares in the Company on 10 September 2007, which is the latest practicable date before the
publication of this document, is 254,002,748. On a vote by show of hands every member who is present shall have one
vote. On a poll vote every member who is present in person or by proxy shall have one vote for every ordinary share 
of which he is the holder.

8 Entitlement to attend and vote at the meeting, and the number of votes which may be cast thereat, will be determined
by reference to the Company’s Register of Members at 10 am on 9 October 2007 or, if the meeting is adjourned, 
48 hours before the time fixed for the adjourned meeting (as the case may be). In each case, changes to the Register
of Members after such time will be disregarded.

9 CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service 
may do so for the Annual General Meeting to be held on 11 October 2007 and any adjournment thereof by using the
procedures described in the CREST Manual. CREST Personal Members or other CREST sponsored members and
those CREST members who have appointed a voting service provider(s) should refer to their CREST sponsor or voting
service provider(s), who will be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST message
(a “CREST Proxy Instruction”) must be properly authenticated in accordance with CRESTCo’s specifications and must
contain the information required for such instructions, as described in the CREST Manual. The message regardless of
whether it constitutes the appointment of a proxy, the revocation of a proxy appointment or an amendment to the
instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received by the
issuer’s Agent (ID 7RA01) by the latest time(s) for receipt of proxy appointments specified in Note 3 above. For this
purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by
the CREST Applications Host) from which issuer’s Agent is able to retrieve the message by enquiry to CREST in the
manner prescribed by CREST.  After this time any change of instructions to a proxy appointed through CREST should
be communicated to him by other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that CRESTCo
does not make available special procedures in CREST for any particular messages. Normal system timings and
limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST
member concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has
appointed a voting service provider(s), to procure that his CREST sponsor or voting service provider(s) takes) such action
as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time.
In this connection, CREST members and, where applicable, their CREST sponsors or voting service providers are
referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system 
and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001. 
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MONITISE PLC

EXPLANATION OF ANNUAL GENERAL MEETING BUSINESS

The explanatory note gives further information of resolutions listed in the enclosed Notice of the 2007 Annual
General Meeting of the Company.

RESOLUTION 1 – RECEIPT OF COMPANY ACCOUNTS

The Directors must lay the Company’s accounts, the Directors’ report and the Auditors’ report before the

RESOLUTIONS 2- TO 6 - ELECTION OF DIRECTORS

Although the Company is not bound to adhere to the Combined Code on Corporate Governance (the
“Combined Code”), the Board of Directors has decided that, in the interests of maintaining the highest
standards of corporate governance, the Company would endeavour to comply with the Combined Code as
far as possible. 

Therefore, in accordance with the Combined Code all Directors of the Company who were appointed without
an AGM, seek election by the shareholders. 

RESOLUTION 2 - ELECTION OF MR. DUNCAN MCINTYRE

Mr. Duncan McIntyre was appointed Executive Chairman of the Company on 7 June 2007. Previously he was
Chief Executive Officer of Morse plc, which he joined as Finance Director in 1994. He is a qualified accountant
and worked at Price Waterhouse for ten years before joining Morse. He is also a Non Executive Director of
Profero Limited and Deputy Chairman of Morse plc.

Full biographical details are set out on page 11 of the Annual Report.

RESOLUTION 3 - ELECTION OF MR. ALASTAIR LUKIES

Mr. Alastair Lukies is the co-founder of the Company and was appointed Chief Executive Officer of the
Company on 7 June 2007. Prior to conceiving, financing and successfully building the Company, Alastair was
a co-founder of epolitix.com, the portal for Westminster, Whitehall and the devolved institutions. 

Full biographical details are set out on page 11 of the Annual Report.

RESOLUTION 4 - ELECTION OF MR. PETER RADCLIFFE

Mr. Peter Radcliffe was appointed a Non Executive Director of the Company on 7 June 2007. He 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 in Hong Kong as MD 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 School alumni. An active investor in financial technology businesses
where he contributes to their strategic direction and business development, Peter believes the Company is
creating a major global shift in the way people interact and transact with their financial institution. 

Full biographical details are set out on page 11 of the Annual Report.

RESOLUTION 5 - ELECTION OF MR. DAVID DEY

Mr. David Dey was appointed a Non Executive Director of the Company on 7 June 2007. After a long career
with IBM in USA, France and the UK, David joined the Plessey Company and ran their Telecoms Division. In
1987 he joined the Board of British Telecom where he stayed for four years, leaving to set up Energis to
compete with BT and Mercury. For the past ten years David has chaired a number of start-up companies in
telecoms, software and other industry sectors. 

Full biographical details are set out on page 11 of the Annual Report.
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and the Directors report, and the Auditors have prepared their report.



RESOLUTION 6 - ELECTION OF MR. COLIN TUCKER

Mr. Colin Tucker, was appointed a Non Executive Director of the Company on 7 June 2007. He has 30 years
experience in the telecommunications and electronics industries. He was deputy chairman of Hutchison 3G
and was technical director of Orange for ten years. Prior to joining the Monitise Board in 2007, he was a Board
director of Morse plc. 

Full biographical details are set out on page 11 of the Annual Report.

The Board of Directors considers that all Non Executive Directors are valuable members of the Board,
providing objective and constructive challenge to the management where appropriate.

RESOLUTION 7 - RE-ELECTION OF PRICEWATERHOUSECOOPERS LLP AS AUDITORS

The Board of Directors, on the recommendation of the audit committee, recommends the re-election of
PricewaterhouseCoopers LLP as Auditors, to hold office until the next meeting at which accounts are laid.

RESOLUTION 8 - REMUNERATION OF THE AUDITORS

This resolution authorises the Board of Directors to agree the remuneration of the Auditors.

RESOLUTION 9 - DIRECTORS REMUNERATION REPORT

This resolution approves the Directors’ Remuneration Report for the financial year ended 30 June 2007.  The
full text of the report is contained on pages 18 to 19 of the Company’s Annual Report and sets out the
Company’s policy towards, and gives details of, Directors’ remuneration and other relevant information.

RESOLUTION 10 - AUTHORITY TO ALLOT SHARES

The purpose of resolution 10 is to renew the Directors’ power to allot shares. 

Section 80 of the Companies Act 1985 provides that the Board of Directors may not allot new shares (other
than for employee share schemes) without shareholder approval. 

Accordingly, resolution 10 in the Notice of Meeting will be proposed, as an ordinary resolution, to authorise
the Directors (pursuant to Section 80 of the Companies Act 1985) to allot ordinary shares of 1p each in the
capital of the Company up to a maximum nominal amount of £846,676 being approximately one third of the
nominal value of the ordinary shares in issue on 12 September 2007.

The authority (unless previously revoked, varied or renewed) will expire on the earlier of 30 December 2008
and the date of the next Annual General Meeting of the Company.

The Directors will exercise the authority to allot only when satisfied that it is in the interests of the Company
to do so. They have no present intention of exercising the authority, except in connection with the issue of
shares under the Company’s share option schemes.

RESOLUTION 11 - DISAPPLICATION OF PRE-EMPTION RIGHTS

Section 89 of the Companies Act 1985 confers on shareholders rights of pre-emption in respect of the
allotment of “equity securities” which are or are to be paid up in cash otherwise than by way of allotment to
employees under an employees’ share scheme. The provisions of Section 89 apply to the authorised but
unissued ordinary shares of 1p each of the Company to the extent that they are not disapplied pursuant to
Section 95 of the Companies Act 1985. Furthermore, following the introduction of The Companies (Acquisition
of Own Shares) (Treasury Shares) Regulations 2003 which came into force on 1 December 2003, this authority
will now also cover the sale of treasury shares (should the Company elect to hold any) for cash.
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It is proposed that the disapplication of these statutory pre-emption rights be approved, as a special

resolution, to give the Directors power to allot shares without the application of these statutory pre-emption

rights, first, in relation to rights issues and, secondly, in relation to the issue of ordinary shares of 1p each in

the capital of the Company for cash up to a maximum aggregate nominal amount of £127,001 (representing

approximately 5% of the nominal value of the ordinary shares in issue on 12 September 2007).

The authority will expire on the earlier of 30 December 2008 and the date of the next Annual General Meeting 

of the Company.

RESOLUTION 12 – PURCHASE BY THE COMPANY OF ITS OWN SHARES

The purpose of Resolution 12 is to obtain the authority for the Company to purchase its ordinary shares.

Under the Companies Act 1985, such an authority must first be sanctioned by an ordinary resolution of the

Company in general meeting; but current IPC guidelines require that any such authority should be sanctioned

by special resolution.

Accordingly, resolution 12 in the Notice of Meeting will be proposed, as a special resolution, to authorise the

Company to purchase a maximum of 25,400,275 ordinary shares (approximately equal to 10% of the

Company’s present issued ordinary share capital) on AIM at a price per share of not less than 1p and not more

than 5% above the average of the middle market quotations for ordinary shares of the Company for the five

business days immediately preceding the day of purchase. In order to maximise the benefit to be derived by

(within the limits specified in resolution 12) as they considered reasonably obtainable.

The authority will expire on the earlier of 30 December 2008 and the date of the next Annual General Meeting 

of the Company.

Pursuant to the Companies Act 1985 (as amended), the Company can hold the shares which have been

repurchased as treasury shares and either resell them for cash, cancel them, either immediately or at a point

in the future, or use them for the purposes of its employee share schemes. The Directors believe that it is

desirable for the Company to have this choice and therefore currently envisage holding any shares purchased

under this authority as treasury shares. Holding the repurchased shares as treasury shares will give the

Company the ability to re-sell or transfer them in the future, and so provide the Company with additional

flexibility in the management of its capital base. No dividends will be paid on, and no voting rights will be

exercised in respect of, treasury shares.

Shares will only be repurchased if the Directors consider such purchases to be in the best interests of

shareholders generally and that they can be expected to result in an increase in earnings per share. The

authority will only be used after careful consideration, taking into account market conditions prevailing at the

time, other investment opportunities, appropriate gearing levels and the overall financial position of the

Company.  Shares held as treasury shares will not automatically be cancelled and will not be taken into

account in future calculations of earnings per share (unless they are subsequently resold or transferred out

of treasury).

If any shares repurchased by the Company are held in treasury and used for the purposes of its employee

share schemes, so long as required under the guidelines of the Association of British Insurers Investment

Committee, the Company will count those shares towards the limits on the number of new shares which may

be issued under such schemes.

Purchases will not be made to the extent that they may affect the eligibility of the Company for continued

listing on AIM and it is not the Board of Directors’ current intention that the Company should stand in the

market for any particular period or until any specified number of shares has been acquired.
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Any purchase of shares by the Company pursuant to these proposals will be a market purchase and thus
made through AIM. This means that any shareholder selling shares, even if those shares are subsequently
acquired by the Company, will not be subject to different tax considerations from those normally applying to
a sale of shares in the market provided that the purchase by the Company is made exclusively through a
market maker acting as principal. In that event, for shareholders who held their shares as an investment, the
sale proceeds will normally be treated as capital and the normal capital gains tax rules will apply to those share
sales. There will normally be no liability to tax on income unless the shareholder’s disposal is by way of trade.

RESOLUTIONS 13 TO 15 – AMENDMENT OF ARTICLES OF ASSOCIATION

It is proposed to update the Company’s Articles of Association to take account of changes brought about by
the Companies Act 2006.  Explanation of each of the amendments is as follows:

RESOLUTION 13 – NOTICE OF GENERAL MEETINGS

The provisions in the Articles dealing with the convening of general meetings and the length of notice required
to convene general meetings are being amended so that, in line with the provisions of the Companies Act
2006, an extraordinary general meeting to consider a special resolution can be convened on 14 days notice.
Previously, 21 days notice was required.

RESOLUTION 14 – CORPORATE REPRESENTATIVES

The Companies Act 2006 allows for the appointment of multiple corporate representatives, rather than a
single representative which was provided for under the Companies Act 1985.  However, these multiple
representatives must exercise their power in the same way, failing which, they are treated as not having
exercised the power at all.

RESOLUTION 15 – DIRECTORS’ INDEMNITIES

The Companies Act 2006 has in some areas widened the scope of the powers of a company to indemnify
directors and to fund expenditure incurred in connection with certain actions against directors.  In particular,
a company that is a trustee of an occupational pension scheme can now indemnify a director against liability
incurred in connection with the company’s activities as trustee of the scheme.  In addition, the existing
exemption allowing a company to provide money for the purpose of funding a director’s defence in court
proceedings now expressly covers regulatory proceedings and applies to associated companies.
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APPENDIX

Articles 6 and 7

CORPORATE REPRESENTATIVES

CORPORATIONS ACTING BY REPRESENTATIVES

6 Any corporation which is a member of the Company may by resolution of its directors or other governing
body authorise a person or persons to act as its representatives at any shareholders’ meeting. The person
so authorised or, where the corporation has authorised more than one person, any one of them so
authorised, shall be entitled to exercise the same powers on behalf of such corporation as the corporation
could exercise if it were an individual member of the Company and such corporation shall for the purposes
of these Articles be deemed to be present in person at any such meeting if a person so authorised is
present thereat.

7 Where the corporation authorises more than one person and more than one of them purport to exercise
their power:

(a) if they purport to exercise their power in the same way, the power is treated as exercised in that way;
or

(b) if they do not purport to exercise their power in the same way, the power is treated as not exercised.

Articles 18 to 28

DIRECTORS’ LIABILITIES

18 Subject to the provisions of, and so far as may be permitted by and consistent with the Companies Act
2006, every Director and officer of the Company and of each of the Associated Companies of the
Company shall be indemnified by the Company out of its own funds against:

18.1 any liability incurred by or attaching to him in connection with any negligence, default, breach of duty
or breach of trust by him in relation to the Company or any Associated Company of the Company
other than:

18.1.1 any liability to the Company or any Associated Company; and

18.1.2 any liability of the kind referred to in Section 234(3) of the Companies Act 2006; and

18.2 any other liability incurred by or attaching to him in the actual or purported execution and/or
discharge of his duties and/or the exercise or purported exercise of his powers and/or otherwise in
relation to or in connection with his duties, powers or office.

19 Subject to the Companies Act 2006 the Company may indemnify a Director of the Company and any
Associated Company of the Company if it is the trustee of an occupational pension scheme (within the
meaning of Section 235(6) of the Companies Act 2006).

20 Where a Director or officer is indemnified against any liability in accordance with Articles 18 and 19, 
such indemnity shall extend to all costs, charges, losses, expenses and liabilities incurred by him in 
relation thereto.

21 In Articles 18 and 19 “Associated Company” shall have the meaning given thereto by Section 256 of the
Companies Act 2006.
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22 Without prejudice to Article 18 above, the Directors shall have power to purchase and maintain insurance
for or for the benefit of (i) any person who is or was at any time a Director or officer of any Relevant
Company (as defined in Article 23 below), or (ii) any person who is or was at any time a trustee of any
pension fund or employees’ share scheme in which employees of any Relevant Company are interested,
including (without prejudice to the generality of the foregoing) insurance against any liability incurred by or
attaching to him in respect of any act or omission in the actual or purported execution and/or discharge
of his duties and/or in the exercise or purported exercise of his powers and/or otherwise in relation to his
duties, powers or offices in relation to any Relevant Company, or any such pension fund or employees’
share scheme (and all costs, charges, losses, expenses and liabilities incurred by him in relation thereto).

23 For the purpose of Article 22 above “Relevant Company” shall mean the Company, any holding company
of the Company or any other body, whether or not incorporated, in which the Company or such holding
company or any of the predecessors of the Company or of such holding company has or had any interest
whether direct or indirect or which is in any way allied to or associated with the Company, or any
subsidiary undertaking of the Company or of such other body.

24 Subject to the provisions of and so far as may be permitted by the Statutes, the Company:

24.1 may provide a Director or officer of the Company or any Associated Company of the Company with
funds to meet expenditure incurred or to be incurred by him in defending any criminal or civil
proceedings in connection with any negligence, default, breach of duty or breach of trust by him in
relation to the Company or an Associated Company of the Company or in connection with any
application for relief under the provisions mentioned in Section 205(5) of the Companies Act 
2006; and

24.2 may do anything to enable any such Director or officer to avoid incurring such expenditure.

25 The terms set out in Section 205(2) of the Companies Act 2006 shall apply to any provision of funds or
other things done under Article 24.1.

26 Subject to the provisions of and so far as may be permitted by the Statutes, the Company:

26.1 may provide a Director or officer of the Company or any Associated Company of the Company with
funds to meet expenditure incurred or to be incurred by him in defending himself in an investigation
by a regulatory authority or against action proposed to be taken by a regulatory authority in
connection with any alleged negligence, default, breach of duty or breach of trust by him in relation
to the Company or any Associated Company of the Company; and

26.2 may do anything to enable any such Director or officer to avoid incurring such expenditure.

27 In this Article “Associated Company” shall have the meaning given thereto by Section 256 of the
Companies Act 2006.

28 In this Article “Statutes” shall mean the Companies Act 2006, the CREST Regulations and every other
enactment for the time being in force concerning companies and affecting the Company.
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Registered Office Providian House

16-18 Monument Street

London 

EC3R 8AJ

Nominated Adviser & Broker Investec Bank (UK) Limited

2 Gresham Street

London 

EC2V 7QP

Registered Auditors PricewaterhouseCoopers LLP

1 Embankment Place

London

WC2N 6RH

Registrars Lloyds TSB Registrars

The Causeway

Worthing

West Sussex

BN99 6DA
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For more information please visit our website at:

www.monitise.com
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