


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

The Directors of Trakm8 Holdings PLC (“the Company”), whose names appear on page 4 of this document, accept
responsibility for the information contained in this document. To the best of the knowledge and belief of the Directors
and the Company (who have taken all reasonable care to ensure that such is the case), the information contained in
this document is in accordance with the facts and does not omit anything likely to affect its import. This document,
which constitutes an AIM admission document, has been drawn up in accordance with the AIM rules. This document
does not contain an offer of transferable securities to the public within the meaning of section 102B of the Financial
Services and markets Act 2000 (as amended) and is not required to be issued as a prospectus pursuant to section 85
of the Financial Services and Markets Act 2000 (as amended).

Application has been made for the entire issued and to be issued share capital of the Company to be admitted to
trading on AIM, the market of that name operated and regulated by London Stock Exchange plc (“AIM™). It is
expected that dealings in the Ordinary Shares will commence on AIM on 29 November 2005. The rules of AIM are
less demanding than those of the Official List of the United Kingdom Listing Authority. AIM is a market designed
primarily for emerging or smaller companies to which a higher investment risk tends to be attached than to larger or
more established companies. AIM securities are not admitted to the Official List of the United Kingdom Listing
Authority. A prospective investor should be aware of the risks of investing in such companies and should make the
decision to invest only after careful consideration and, if appropriate, consultation with an independent financial
adviser.

Neither the United Kingdom Listing Authority nor the London Stock Exchange plc has examined or approved the
contents of this document. It is emphasised that no application is being made for admission of these securities to the
Official List of the United Kingdom Listing Authority. The Ordinary Shares are not dealt on any other recognised
investment exchange and no application has been or is being made for the Ordinary Shares to be admitted to any
such exchange.

TRAKMS HOLDINGS PLC

(Incorporated and registered in England and Wales under the Companies Act 1985 with registered number 05452547)

Admission to trading on AIM
by

Arbuthnot Securities Limited
Nominated Adviser and Broker

ORDINARY SHARE CAPITAL IMMEDIATELY FOLLOWING ADMISSION

Authorised Issued and fully paid
Number Amount Number Amount
200,000,000  £2,000,000 ordinary shares of £0.01 each 11,026,000 £110,260

Arbuthnot Securities Limited (“Arbuthnot”), which is regulated by the Financial Services Authority, is acting as
nominated adviser and broker to the Company in relation to the matters described herein and will not be responsible
to any person other than the Company for providing the protections afforded to its customers or for advising any
other person on the contents of this document or any transaction or arrangement referred to herein. The responsibility
of Arbuthnot as the Company’s nominated adviser and broker under the AIM Rules are owed solely to the London
Stock Exchange plc and are not owed to the Company or any Director or Shareholder. Arbuthnot is not making any
representation or warranty, express or implied, as to the contents of this document. The attention of persons receiving
this document is drawn to the section headed “Risk Factors” contained in Part II of this document. All statements
regarding the Company’s financial position and prospects should be read in light of the risk factors set out in Part II
of this document.

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

Copies of this document will be available free of charge during normal business hours on any weekday (except
relevant public holidays) at the offices of Arbuthnot, Arbuthnot House, 20 Ropemaker Street, London EC2Y 9AR
for a period of one month from Admission.
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KEY INFORMATION

The following information is derived from and should be read in conjunction with the full text
of this document. You should read the whole of this document and not rely solely on the key
information set out below:

Business

The Trakm8 Group is a UK based group operating in the vehicle placement sector. The Trakm$8
Group supplies its licensed GPRS based GPS vehicle placement hardware, enabling software and
information management platforms through selected distribution partners, including directly to
two subsidiaries of FTSE 100 companies. The Trakm8 Group coordinates the manufacture and
supply of hardware components by trusted sources including Sony Ericsson and Tyco. The
Directors believe that Trakm8 Group’s hardware and software products provide advantages
over alternative products both in terms of specifications and data management functionality.
The Trakm8 Group’s scalable, modular hardware and software products enable it to supply into
multiple potential markets within a fragmented industry, including providing the use of its
products for the purpose of Thatcham CATS5/WG14 security applications, distribution and
service fleet management, navigation, driver profiling and floating vehicle data. In addition to
these existing markets, a number of additional industry trends are emerging from which the
Directors believe the Trakm8 Group is well positioned to benefit, including pay-as-you-drive
insurance, personal security and road tolling.

Summary Financial Information

The following summary of the financial information of Trakm8 Limited for the three financial
years ended 31 March 2005 has been extracted from the financial information on Trakm$
Limited as set out in Part III of this document. Investors should read the whole of this document
and should not rely solely on the key or summarised information set out below.

Year ended Year ended Year ended
31 March 31 March 31 March

2003 2004 2005
£000 £000 £000
Turnover nil 1,607 2,952
Gross profit nil 392 960
Loss on ordinary activities before taxation (9) (118) (159)
Loss on ordinary activities after taxation (9) (95) (133)

Current Trading and Prospects

Since 31 March 20035, the date to which the last audited accounts for Trakm8 Limited were
prepared, the Group has continued to perform in line with the Directors’ expectations. TrakmS8
Limited has moved into a profit in the first half of the financial year 2005/2006, before
Admission costs.

The Board views the future prospects of the Trakm8 Group with some confidence. The Directors
are encouraged by the trading prospects for the Trakm8 Group for the current financial year due
to the significantly increased level of orders received to date. The Trakm8 Group continues to
see incremental growth from its UK accounts.

The Board is confident that following Admission, the Trakm8 Group will be well positioned to
take advantage of the identified opportunities that exist in the vehicle placement market.
Furthermore, Admission of the Ordinary Shares to AIM should lead to increased awareness of
the Trakm8 Group and its activities which the Directors believe will create further opportunities.



DIRECTORS, SECRETARY AND ADVISERS

Directors

Registered Office

Company Secretary

Nominated Adviser
and Broker

Solicitors to the Company

Solicitors to the Broker

Registered Auditors and

Reporting Accountants

Registrars

Principal Bankers

Adrian Richard Dowding White (Non-executive Chairman)
Cary Paul Knapton (Chief Executive Officer)

Timothy Paul Couling (Finance Director)

Matthew William Cowley (Chief Technical Officer)

Timothy David Douglas Evans (Sales and Marketing Director)
Timothy Adam Cowley (Non-executive Director)

All of:

Lydden House
Wincombe Business Park
Shaftesbury

Dorset

SP7 9Q]

Timothy Paul Couling

Arbuthnot Securities Limited
Arbuthnot House

20 Ropemaker Street
London

EC2Y 9AR

Lawrence Graham LLP
190 Strand

London

WC2R 1JN

McDermott Will & Emery UK LLP
7 Bishopsgate

London

EC2N 3AR

Baker Tilly

2 Bloomsbury Street
London

WCI1B 3ST

Computershare Investor Services PLC
PO Box 82

The Pavilions

Bridgwater Road

Bristol

BS99 7NH

HSBC Bank plc
165 High Street

Southampton
SO14 2NZ



PART I

Information on the Trakm8 Group

1. INTRODUCTION

The Trakm8 Group is a UK based group operating in the vehicle placement sector. The Trakm$
Group supplies its licensed GPRS based GPS vehicle placement hardware, enabling software and
information management platforms through selected distribution partners, including directly to
two subsidiaries of FTSE 100 companies. The Trakm8 Group coordinates the manufacture and
supply of hardware components by trusted sources including Sony Ericsson and Tyco. The
Directors believe that Trakm8 Group’s hardware and software products provide advantages
over alternative products both in terms of specifications and data management functionality.
The Trakm8 Group’s scalable, modular hardware and software products enable it to supply into
multiple potential markets within a fragmented industry, including providing the use of its
products for the purpose of Thatcham CATS5/WG14 security applications, distribution and
service fleet management, navigation, driver profiling and floating vehicle data. In addition to
these existing markets, a number of additional industry trends are emerging from which the
Directors believe the Trakm8 Group is well positioned to benefit, including pay-as-you-drive
insurance, personal security and road tolling.

The Trakm8 Group operates a business model that the Directors believe differentiates it from
other vehicle placement providers. By acting as an integrator between manufacturing and
assembly processes and its distribution partners, the Trakm8 Group occupies what the Directors
believe to be an important gap in the vehicle placement industry, with the ability to supply to,
rather than compete with, many of the incumbent vehicle placement service providers. This has
meant that companies that were once previously using competitors’ products are now working
with the Trakm8 Group and using Trakm8 Group products. In addition, other customers who
previously took only the Trakm8 Group’s hardware and used their own AVL software are now
increasingly taking additional elements of the Trakm8 Group software portfolio such as the
provision of communication software and on-screen vehicle mapping and reporting.

2. BACKGROUND AND HISTORY

The first Trakm8 branded product was developed within Interactive Projects Limited (“IPL”), a
research and development company founded in 2001. This product, launched in December
2001, was an SMS based GPS vehicle tracking system which was known as the “Trakm8 1’ and
sold over 4,000 units.

Trakm8 Limited was formed in April 2002 in order to commercialise the Trakm8 vehicle
placement technology on a large scale. Trakm8 Limited commenced trading in April 2003,
launching its GPRS based GPS tracking system for safety, security and tracking, the T2002, in
May 2003. To date, the Trakm8 Group has sold approximately 21,000 T2002 units worldwide.
Since the launch of the T2002, the Trakm8 Group has been developing new products based on
its technology, including the T4 and the Solo launched in May 2005. The Trakm8 Group also
develops flexible operating systems and software modules specifically for use on its hardware.

The Trakm8 Group launched its modular software platform known as STREAM in June 2003,
enabling customers to refine, manage and interpret the multiple and information rich data flows
made possible by the Trakm8 Group’s technology.

Trakm8 Limited licences some of its intellectual property from IPL, on a perpetual and exclusive
basis (and subject to the terms of the licence, details of which are set out in paragraph 7.1 of
Part V), for use in relation to applications for the vehicle tracking and vehicle security markets.
IPL focuses on the development of broader telematics technology applications and has
historically had a close relationship with Trakm8 Limited, including some common directors
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potential competitors into customers. This approach forms a central part of the Trakm8 Group’s
competitive strategy going forward.

Some of the other sizeable producers in the market place include:

(i) fully integrated manufacturers and service providers: Minorplanet Systems plc, MasterNaut
UK Limited, Thales Telematics, (part of Thales SA), Navman NZ (part of Brunswick
Corporation), Cybit Limited and Digicore Holdings Limited (South Africa)

(ii) hardware only suppliers: Falcom Wireless Communications GmbH, Eagle Eye Tracking
Systems UK Limited

(iii) AVL software providers (often also a TSP): PTV AG, Datafactory AG
(iv) TSP only: Fleetmatics Inc

(v) service providers: RBS Tracker

Many of these companies provide services that are complementary to the Trakm8 Group’s
product portfolio offering. The Directors are not aware of any direct competitors to the Trakm8
Group.

9. INTELLECTUAL PROPERTY

Trakm8 Limited has a worldwide, exclusive and perpetual licence (subject to certain terms,
conditions and exceptions therein, details of which are set out in paragraph 7.1 of Part V) to use
in the vehicle tracking and vehicle security markets certain intellectual property rights which are
used in its products. So far as the Directors are aware, the Group owns all material intellectual
property rights in respect of the hardware which is used in conjunction with the Solo platform.

The Group relies on trade secrets, design rights, copyrights and confidentiality provisions to
establish and protect its proprietary technology and know-how. The “trakm8” logo is a
registered trademark in the European Union.

10. SUMMARY FINANCIAL INFORMATION

The following summary of the financial information of Trakm8 Limited for the three financial
years ended 31 March 2005 has been extracted without adjustment from the financial
information on Trakm8 Limited as set out in Part III of this document. Investors should read the
whole of this document and should not rely solely on the key or summarised information set out
below.

Year ended Year ended Year ended
31 March 31 March 31 March

2003 2004 2005
£°000 £000 £000
Turnover nil 1,607 2,952
Gross profit nil 392 960
Loss on ordinary activities before taxation (9) (118) (159)
Loss on ordinary activities after taxation (9) (95) (133)

11. CURRENT TRADING AND PROSPECTS

Since 31 March 20035, the date to which the last audited accounts for Trakm8 Limited were
prepared, the Trakm8 Group has continued to perform in line with the Directors’ expectations.
Trakm8 Limited has moved into a profit in the first half of the financial year 2005/2006, before
Admission costs.
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The Board views the future prospects of the Trakm8 Group with confidence. The Directors are
encouraged by the trading prospects for the Trakm8 Group for the current financial year due to
the significantly increased level of orders received to date. The Trakm8 Group continues to see
incremental growth from its UK accounts, which compare favourably with its competitors.

The Board is confident that following Admission, the Trakm8 Group will be well positioned to
take advantage of the identified opportunities that exist in the vehicle placement market.
Furthermore, Admission of the Ordinary Shares to AIM should lead to increased awareness of
the Trakm8 Group and its activities which the Directors believe will create further opportunities.

12. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

Directors

Richard White (Non-executive Chairman), aged 51

Richard’s background is in Corporate Finance. Having qualified as a Chartered Accountant with
Coopers & Lybrand (now PricewaterhouseCoopers) he left as a Corporate Tax Manager to join
Lloyds Merchant Bank and advised on the full range of corporate finance transactions. He
moved on to set up and run Clark Whitehill’s Corporate Finance department for eight years as
a partner. Richard has been an independent corporate financier for the last fifteen years and has
devoted a large part of his time over the last two years to planning and implementing the
strategy for the Trakm8 Group, especially on the legal and financial fronts.

Cary Knapton (Chief Executive Officer), aged 41

Cary Knapton is the Company’s founder and has driven the commercial development of the
Trakm8 Group’s new generation GPS based telematics in early anticipation of GPRS technology.
Cary’s background has been in delivering multi-million pound projects and programmes in the
telecommunications industry for multinational corporations and global infrastructure projects
working for Cable & Wireless.

Timothy Couling (Finance Director), aged 41

Tim has significant experience in financial management in both project based and operational
environments. A career in the Royal Navy for 11 years has been followed by project finance and
operational roles with Lloyd’s of London and several international investment banks including
Goldman Sachs and JP Morgan Chase. Tim achieved his MBA with the University of Bath in
1997 and since then has developed finance and control processes in several multi-million dollar
projects.

Matthew Cowley (Chief Technical Officer), aged 35

Matthew has over 14 years experience developing leading edge real time embedded software in
the telecommunications Industry. He has very broad engineering skills, which include server-side
voice recognition, telephony switching, intelligent networks, mobile communications such as
Tetra, GSM and most recently GPRS and GPS. Matthew was awarded a Masters Degree in 1996
with distinction from the University of Oxford, Kellogg College. Prior to working for IPL and
then the Trakm8 Group, Matthew worked as a consultant for Telesoft and as a Senior Designer
for SIGEM.

Timothy Evans (Sales and Marketing Director), aged 41

Tim’s background is in sales and marketing of information technology in both hands-on roles
and strategic aspects of market development and partnering. His career in marketing has focused
on business to business sales and indirect channel management. Tim was instrumental in
creating new technology businesses within BT, from 1990 to 2000. He then moved on to act in
key roles within developing technology companies.
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Timothy Cowley (Non-executive Director), aged 39

Tim has a background in electronics, software development and team management. He has been
involved in software and hardware design of unmanned aircraft systems, autopilot control and
navigation software, digital mapping, range and direction finding equipment, ATC Radar
display systems, sub-sea communication equipment, and more recently, miniature GPS receivers.
Tim has management experience of running design teams (hardware and software) for multi-
million pound development programmes. Tim is also the Technical Director for IPL.

The Directors intend to appoint at least one other non-executive Director within three months
of admission.

Senior management and consultants
The Trakm8 Group’s senior management and consultants comprises the following:

Conor Molloy (Associate Director — Sales)

Conor worked with WS2 in July 2001-2004 as Business Development Manager having spent
several years with Corel as International eBusiness Manager and Country Sales Manager. While
at Corel, Conor worked closely with the Business Software Alliance, being elected chairman in
January 2000. Conor co-founded Ireland’s largest imaging distributor; Photologic Limited,
having spent many years with Kodak; managing and developing their Digital & Applied Imaging
and Business Imaging (document imaging/management) divisions in Ireland

Geoff Haynes (Manager — Product Development)

Geoff has significant experience in integrated circuit (“IC”) design gained at Marconi, and
Europe wide sales and marketing management gained at Harris Semiconductor and Maxim
Integrated Products. An introduction to GPS as Business Manager for customer designed IC
programs at Maxim led directly to ten years of matching semiconductor technology to location
based markets. Trakm8’s partnerships with STMicroelectonrics (SpA) and Tyco have been born
out of Geoff's experience and knowledge.

Employees

As at 31 March 2005, the Trakm8 Group’s most recent financial year end, the Trakm8 Group
had 6 employees (excluding Directors, secondees and consultants). As at the date of this
Document the Company employs 16 staff (excluding directors, secondees and consultants).

13. REASONS FOR ADMISSION

The Company is seeking Admission of its Ordinary Shares to trading on AIM in order to allow
the Trakm8 Group to exploit fully the opportunities which exist in the vehicle placement sector.

Admission to AIM is primarily intended to enhance the Trakm8 Group’s profile. This will also
enable the Trakm8 Group to access equity finance, which may be required in the future to allow
the Trakm8 Group to expand in its chosen markets, both organically and through selective
acquisitions.

Admission will also provide opportunities for the Trakm8 Group’s employees to participate in
the future success of the Trakm8 Group by way of the Share Option Schemes and should help
to retain and attract high calibre staff.

14. SUBSCRIPTION

Prior to, but conditional on, Admission, the Company procured subscribers for 864,000
Subscription Shares, raising a total of approximately £864,000 (before expenses). The
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Subscription Shares will represent approximately 7.8 per cent of the enlarged issued share
capital of the Company following Admission and will be issued upon Admission. Upon
Admission, the Subscription Shares will rank pari passu in all respects with the existing
Ordinary Shares. The Subscription Letters are conditional, inter alia, upon Admission. Details
of the terms of the Subscription Letters are set out in paragraph 7.9 of Part V of this document.

15. LOCK-IN ARRANGEMENTS

Each of the Directors who holds or who is interested in Ordinary Shares, certain of the Existing
Shareholders and certain of the Subscribers have entered into share restriction deeds as follows:

(a) the relevant Directors have agreed not to sell, transfer or otherwise dispose of Ordinary
Shares held by them without Arbuthnot’s consent, other than in certain specified
circumstances, for a period of 12 months from Admission;

(b) the Existing Shareholders and Subscribers who are employees of the Trakm8 Group have
agreed, during the period of 12 months from Admission (i) in respect of 90 per cent. of their
shareholding at Admission, not to sell, transfer or otherwise dispose of Ordinary Shares on
the same terms as the Directors described in (a) above; and (ii) in respect of the remaining
10 per cent. of their shareholding at Admission, not to sell, transfer or otherwise dispose of
Ordinary Shares other than through Arbuthnot (subject to certain conditions); and

(c) the Existing Shareholders and Subscribers who are not employees or Directors have agreed
not to sell, transfer or otherwise dispose of Ordinary Shares held by them at Admission
other than through Arbuthnot (subject to certain conditions).

The arrangements outlined in (a) and (b)(i) above are in respect of 4,764,380 Ordinary Shares
representing 43.2 per cent. of the Enlarged Share Capital and the arrangements outlined in (b)(ii)
and (c) above are in respect of 5,268,100 Ordinary Shares, representing 47.8 per cent. of the
Enlarged Share Capital.

16. SHARE INCENTIVE SCHEMES

A key element of the Company’s reward strategy will be the implementation of a share incentive
plan which will align the interests of employees with Shareholders through participation in the
plan as well as encourage employee share ownership and attract, motivate and retain staff. The
Directors believe that the Trakm8 Group’s success will depend, to a high degree, on the future
performance of the management team. The Directors also recognise the importance of ensuring
that all key employees are well motivated and identify closely with the success and profitability
of the Trakm8 Group. Accordingly, the Trakm8 Group has established the EMI Scheme to grant
options to employees, subject to performance conditions specified by the remuneration
committee. The Company also intends to adopt an unapproved share option scheme shortly
following Admission. The Directors currently intend that share capital under option under all
schemes adopted by the Company will not exceed more than 10 per cent. of the Company’s
issued share capital from time to time.

Further details of the EMI Scheme are set out in paragraph 4.1 of Part V of this document.

17. ADMISSION, SETTLEMENT AND CREST

Application has been made to the London Stock Exchange for all the Ordinary Shares of the
Company to be admitted to trading on AIM. The Ordinary Shares are in registered form and
the Company’s share register will be operated and maintained by the Registrar.

The Articles permit the Company to issue shares in uncertificated form in accordance with the
Uncertificated Securities Regulations 2001 (“Uncertificated Securities Regulations”). CREST is
a computerised paperless share transfer and settlement system which allows shares and other
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securities, including depository interests, to be held in electronic rather than paper form.
Application has been made by the Registrar for the issued and to be issued Ordinary Shares to
be admitted to CREST with effect from Admission and CREST has agreed to such admission.
Accordingly, settlement of transactions in the Ordinary Shares following Admission may take
place within CREST if the individual Shareholders so wish. CREST is a voluntary system and
Shareholders who wish to receive and retain share certificates will be able to do so.

It is expected that share certificates for Ordinary Shares will be despatched by the Registrars no
later than 6 December 2005 and Ordinary Shares will be delivered in CREST immediately
following Admission.

18. CORPORATE GOVERNANCE AND SHARE DEALING CODE

The Directors recognise the importance of sound corporate governance, whilst taking into
account the size and nature of the Company. The Directors intend to comply with the main
provisions of the Combined Code in so far as possible an appropriate given the Company’s size
and the constitution of the Board.

The Company will hold at least 10 board meetings throughout the year. The Board is responsible
for formulating, reviewing and approving the Company’s strategy, budgets, major items of
capital expenditure and acquisitions.

The Directors have established an audit committee and a remuneration committee with formally
delegated rules and responsibilities.

The audit committee will meet at least twice each year and be responsible for ensuring that the
financial performance of the Company is properly reported and monitored and for meeting the
auditors and reviewing the reports from the auditors relating to accounts and internal control
systems. It will meet once a year with the auditors without executive board members present.
The audit committee will comprise non-executive Directors of the Company.

The remuneration committee will review the performance of the executive Directors and will set
and review the scale and structure of their remuneration and the basis of their remuneration and
the terms of their service agreements with due regard to the interests of Shareholders. In
determining the remuneration of executive Directors, the remuneration committee will seek to
enable the Company to attract and retain executives of the highest calibre. The remuneration
committee will also make recommendations to the Board concerning the allocation of share
options to employees. No Director will be permitted to participate in discussions or decisions
concerning his own remuneration. The remuneration committee will comprise the non-executive
Directors under the guidance of an external human resources professional.

The Company has adopted a model code for Directors’ and key employee share dealings which
is appropriate for an AIM quoted company. The Directors will comply with Rule 21 of the AIM
Rules relating to Directors’ dealings and will also take all reasonable steps to ensure compliance
by the Trakm8 Group’s applicable employees.

19. DIVIDEND POLICY

The Company does not intend to pay a dividend for the year ending 31 March 2006 and intends
for the immediate future to reinvest its earnings to finance the ongoing development and
expansion of its business. The payment of any dividends in future will be subject to the
availability of distributable reserves whilst maintaining an appropriate level of dividend cover
and having regard to the need to retain sufficient funds to finance further development of the
Trakm8 Group’s businesses.

The Company’s dividend policy will be reviewed annually by the Board.
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20. TAXATION

The attention of investors is drawn to the further information regarding taxation set out in
paragraph 8 of Part V of this document. These details are, however, intended only as a general
guide to the current tax position under UK taxation law and are not intended to be exhaustive.
Investors who are in any doubt as to their tax position or who are subject to a tax jurisdiction
other than the UK are strongly advised to consult their professional adviser immediately.

Enterprise Investment Scheme (“EIS”)

Provided that an investor in the Company, and the Company, comply with the EIS legislation
(Chapter IIT of Part VII of the Income and Corporation Taxes Act 1988 and Sections 150A-D,
Schedule 5B and 5BA of the Taxation of Chargeable Gains Act 1992), which includes a
requirement that the Ordinary Shares are held by investors for three years, UK taxpayers should
qualify for EIS relief on their investment in newly issued shares in the Company.

The Directors have obtained confirmation from HM Revenue & Customs, in accordance with
HM Revenue & Customs’ practice, that subject to a form EIS1 being submitted, the Company
is to be treated as carrying on a qualifying trade for EIS purposes. The Directors intend to
manage the Company so as to maintain (as far as they are able) the status of the Company as a
qualifying company although no guarantee can be given in this regard.

There are five EIS tax reliefs being:

(i) Income tax relief

Individuals can obtain income tax relief on the amount subscribed for ordinary shares (to
a maximum £200,000) in one or more qualifying companies, which are retained for a
period of three years, provided the individuals are not connected to the issuing Company.
A tax credit of 20 per cent. of the eligible amount subscribed is given. The credit is given
against the individual’s income tax liability for the tax year in which the ordinary shares are
issued although it is possible to carry back part of the relief to the preceding tax year where
ordinary shares are issued before 6 October in any tax year. The relief will be limited to an
individual’s tax liability before EIS relief and cannot create a loss. EIS income tax relief is
not available for individuals who own more than 30 per cent. of the issued share capital of
the Company or certain other connected individuals.

(i) Capital gains tax (“CGT”) exemption
Any capital gains realised on the disposal, after three years, of ordinary shares on which
EIS income tax relief has been given and not withdrawn are tax-free. This exemption is not
available for individuals who own more than 30 per cent. of the issued share capital of the
Company or other connected individuals.

(iii) Loss relief

Subject to certain conditions, tax relief is available for a qualifying shareholder who realises
a loss on a disposal of ordinary shares on which EIS income tax relief (see (i) above) has
been given and not withdrawn or on which CGT deferral relief (see (iv) below) has been
given and not withdrawn. The amount of the loss (after taking account of the income tax
relief initially obtained) can be set against a capital gain in the year of loss or following
years or offset against taxable income in the tax year in which the disposal occurs or the
preceding year.

(iv) Capital gains tax liability/deferral
To the extent that a UK resident (which includes individuals and certain trustees) subscribes
for qualifying ordinary shares, a claim can be made to defer all or part of a chargeable gain
arising on the disposal of any asset. Although there is a limit of £200,000 for income tax
relief and the exemption from CGT (see (i) and (ii) above), there is no limit on the amount
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of gains that can be deferred in this way. The subscription must have been made within one
year before, or three years after the date of the disposal which gave rise to the gain or the
date when a previously deferred gain crystallises. The gain is deferred until there is a
“chargeable event” such as the disposal of ordinary shares after the three year qualifying
period. If the investing ordinary shareholder dies or does not retain the ordinary shares for
three years or the EIS rules are otherwise breached, the CGT deferral originally granted will
be withdrawn and tax will be charged on the basis of a taxable event occurring at the date
the rules cease to be met or, in certain instances, by reference to the normal payment date.

(v) Serial EIS investor relief

Investors who defer a chargeable gain on the disposal of an EIS investment by reinvesting
the proceeds of the original EIS investment in the ordinary shares of another EIS company
may benefit from taper relief on a cumulative basis. In these circumstances, taper relief,
which reduces the amount of a chargeable gain according to how long an asset has been
held after 5 April 1998, will be calculated over the combined period for which both
investments (and further investments if the gain is further deferred) are held. This relief
applies where the ordinary shares in the first EIS company were issued after 5 April 1998
and are disposed of after 5 April 1999.

Whilst the Company cannot guarantee to conduct its activities in such a way as to allow it to
maintain its status as a qualifying EIS investment, the Directors intend, as far as possible, to do
s0.

Venture capital trust (“VCT?)

The Company has sought and received advance clearance from HM Revenue and Customs of
the Company’s status as a qualifying VCT investment. The advance clearance, in accordance
with customary HM Revenue and Customs practice, relates to the qualifying status of the
Company only and has been obtained on the basis of the facts supplied to HM Revenue and
Customs. Subsequent conditions placed on the Company may affect its qualifying status.

Whilst the Company cannot guarantee to conduct its activities in a way to allow it to maintain
its status as a qualifying VCT investment, the Directors intend, as far as possible, to do so.

21. RISK FACTORS

The Trakm8 Group’s business is dependent on a number of factors and potential investors are
advised to read the whole of this document, and in particular Part II entitled “Risk Factors”.

22. FURTHER INFORMATION

The attention of investors is drawn to the information contained in Parts II, III, IV and V of this
document which provide additional information on the Trakm8 Group.
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PART II

Risk Factors

1. Market

The market in which the Trakm8 Group operates is competitive and may become more
competitive. It is possible that developments by others will render the Trakm8 Group’s current
and proposed products and services obsolete.

The Directors believe that the Trakm8 Group’s services and marketing strategy are targeted at
markets where it has been successful in achieving significant market penetration and that the
Trakm8 Group often secures sales with little competition. Although the Directors believe that
the Trakm8 Group will compete favourably in this market, there can be no assurance that the
Trakm8 Group can maintain its competitive position against current and any potential
competitors, especially those with greater financial, marketing, service, support, technical and
other resources.

The Directors believe that the market for the Trakm8 Group’s products and services will
continue to grow, however, there can be no assurance that growth in the market for its products
and services will occur, or occur at the rate envisaged by the Directors.

2. Loss of distributors

Whilst the Group does not depend on any single distributor for the bulk of its orders there is a
risk that any one of the top eight distributors could move to competing products as they achieve
critical volume and therefore greater purchasing power in their market space.

The Directors believe that as the Trakm8 Group expands further into Europe and elsewhere that
the downside risk of this will be mitigated as further new distributorships are engaged; however,
there can be no assurance that the Trakm8 Group will retain any given distributor.

3. Loss of Suppliers

The Trakm8 Group utilises a limited number of suppliers for certain bespoke components used
in the production and assembly of its products. It is possible that the supply of such components
could be interrupted due to production difficulties or deterioration in industrial relationships.
The Directors consider either of these scenarios highly unlikely and, additionally, relationships
with all current suppliers are on good terms; however the loss of supply of a bespoke component
is likely to have a short term impact on the ability of the Trakm8 Group to facilitate relevant
production which may reduce associated turnover.

4. Intellectual Property Rights

The commercial success of the Trakm8 Group depends in part on its ability to protect its
intellectual property rights and to preserve the confidentiality of its own and its collaborators’
know-how. No assurance is given that the Trakm8 Group will be able to protect and preserve
its intellectual property rights or to exclude competitors with similar technology or products.
Substantial costs may be incurred if the Trakm8 Group is required to defend its intellectual
property rights and trade marks (either as owner or exclusive licensee) against third parties. The
Trakm8 Group is aware of a registered trade mark that could potentially affect its ability to use
one of its product names in the Republic of South Africa. Therefore, there can be no assurance
that the Trakm8 Group will be able to preserve exclusive use or control of its name or that it
will be able to continue to use the trade marks or product names which it currently uses outside
the EU. There is no assurance that obligations to maintain the Trakm8 Group’s or its
collaborators’ know-how will not be breached or otherwise become known in a manner which
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provides the Trakm8 Group with no recourse. The commercial success of the Trakm8 Group
may also depend in part on non-infringement by the Trakm8 Group of intellectual property
rights owned by third parties including compliance by the Trakm8 Group with the terms of the
licences granted to it. If this is the case, the Trakm8 Group may have to obtain appropriate
intellectual property licences or cease and/or alter certain activities or processes or develop or
obtain alternative technology.

5. Key employees, management and other staff

The Trakm8 Group is dependent on certain key executives and personnel for its success. There
can be no guarantee that it will be able to retain the services of key employees. The Trakm$
Group may find it difficult to recruit new employees. The business may suffer if the Trakm8
Group fails to attract, hire or retain the necessary personnel or to retain existing employees.

6. Low levels of liquidity

It may be more difficult for an investor to realise his or her investment on AIM than to realise
an investment in a company whose shares or other securities are quoted on the Official List. The
AIM Rules are less demanding than those of the Official List. An investment in a share that is
traded on AIM is likely to carry a higher risk than an investment in a share quoted on the
Official List. AIM has been in existence since June 1995 but its future success and liquidity in
the market for the Ordinary Shares cannot be guaranteed. The share price of publicly traded
emerging companies can be highly volatile.

The price at which the Ordinary Shares will be traded and the price at which investors may
realise their investment will be influenced by a large number of factors, some specific to the
Trakm8 Group and its operations and some which may affect quoted companies generally.
Admission to AIM should not be taken as implying that there will be a liquid market for the
Ordinary Shares particularly as, on Admission, the Company will have a limited number of
Shareholders. The market for shares in smaller public companies, including the Company, is less
liquid than for larger public companies. The Trakm8 Group is aiming to achieve capital growth
and, therefore, the Ordinary Shares may not be suitable as a short-term investment.
Consequently, the share price may be subject to greater fluctuation on small volumes of shares,
and thus the Ordinary Shares may be difficult to sell at a particular price. The market price of
the Ordinary Shares may not reflect the underlying value of the Trakm8 Group’s net assets.

7. Requirement for additional capital

The Trakm8 Group’s capital requirements depend on numerous factors, including the rate of
market acceptance of the Trakm8 Group’s products and its ability to expand its customer base.
If its capital requirements vary materially from its current plans, the Company may require
further financing. Any additional equity financing may be dilutive to Shareholders, and debt
financing, if available, may involve restrictions on financing and operating activities. In addition,
there can be no assurance that the Company will be able to raise additional funds when needed
or that such funds will be available on terms favourable to the Company. If the Company is
unable to obtain additional financing as needed, the Trakm8 Group may be required to reduce
the scope of its operations or anticipated expansion or to cease trading.

8. Current Banking Facilities

The Trakm8 Group currently has at its disposal a £250,000 secured overdraft facility due for
review on 30 September 2006. As with other types of similar borrowing, the overdraft is not
guaranteed for a given period and is repayable on demand which may be triggered by an adverse
change to the business. Repayment of any outstanding element of the overdraft or a reduction
in the facility would reduce the financial resources available to the Trakm8 Group. The
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Directors believe this to be unlikely given the overdraft is largely covered by charges on Trakm8
Group assets.

9. Certain Shareholders will continue to have substantial control over the Company
following Admission

Following Admission, certain Directors, members of their families and principal Shareholders
who hold three per cent. or more of the Enlarged Share Capital will beneficially own, in
aggregate, approximately 70 per cent. of the Enlarged Share Capital. As a result, these
Shareholders will be able to exercise significant control over all matters requiring Shareholder
approval, which could delay or prevent an outside party from acquiring or merging with the
Company. The ability of such Shareholders to prevent or delay these transactions could cause
the price of the Ordinary Shares to decline.

The risk factors identified in paragraphs 7 and 8 of this Part are not intended to qualify the
Working Capital Statement in paragraph 9 of Part V.
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PART III

Financial Information relating to Trakm$8

Section A

The historical financial information for Trakm8 Limited (“Subsidiary”) is set out in Section B
of Part III of this document.

The financial information in respect of the period from incorporation on 12 April 2002 to
31 March 2003 (“period ended 31 March 2003”) and the years ended 31 March 2004 and
31 March 2005 does not constitute statutory accounts for each of the periods/years. Statutory
accounts for the three periods ended 31 March 2005 have been delivered to the Registrar of
Companies.

The Directors are required to prepare the financial information in a form consistent with that
which will be adopted in the Subsidiary’s next published annual financial statements having
regard to the accounting standards and policies and legislation applicable to such annual
financial statements. In accordance with the legislation applicable within the United Kingdom,
the financial information is required to give a true and fair view of the state of affairs of the
Subsidiary for that period. In preparing that financial information, the Directors are required to:

(a) select suitable accounting policies and apply them consistently;
(b) make judgements and estimates that are reasonable and prudent; and
(c) prepare the financial information on the going concern basis unless it is inappropriate to

presume that the Subsidiary will continue in business.

The Accountants’ Report on the Subsidiary is set out in Section C of Part III.

21



Section B — Historical Financial Information

PROFIT AND LOSS ACCOUNTS

Turnover
Cost of sales

Gross profit
Administrative expenses

Operating loss
Interest receivable and similar income
Interest payable and similar charges

Loss on ordinary activities before taxation
Taxation

Loss on ordinary activities after taxation
Dividends payable

Retained deficit for the period/year
Retained deficit brought forward

Retained deficit carried forward

Notes

@ AW

16

Period ended  Year ended Year ended
31 March 31 March 31 March
2003 2004 2005
£°000 £°000 £°000

- 1,607 2,952

- (1,215) (1,992)

- 392 960

(9) (509) (1,096)

(9) (117) (136)

- 1 2

- (2) (25)

(9) (118) (159)

- 23 26

(9) (95) (133)

_ (9) _

(9) (104) (133)

- 9) (113)

(9) (113) (246)

The operating loss for the year arises from continuing operations.

No separate Statement of Total Recognised Gains and Losses has been presented as all such

gains and losses have been dealt with in the Profit and Loss Account.
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BALANCE SHEETS

Fixed assets
Tangible assets

Current assets

Stocks

Debtors

Cash at bank and in hand

Creditors: amounts falling due within one year
Net current assets

Total assets less current liabilities

Creditors: amounts falling due after more
than one year

Net assets
Capital and reserves
Called up share capital

Share premium
Profit and loss account

Equity Shareholders’ funds

Notes

10
11
17

12

13

14
15

23

As at 31 March

2003 2004 2005
£000 £000 £000
- 375 387
- 5 143
- 351 865
5 272 117
5 628 1,125
(3) (383) (701)
2 245 424
2 620 811
- (272) (446)
2 348 365
10 12 13
1 449 598
(9) (113) (245)
2 348 365




CASH FLOW STATEMENTS

Notes

Net cash outflow from operating activities 17a

Returns on investments and servicing of finance
Interest received
Interest paid

Net cash flow from returns on investments and
servicing of finance

Taxation

Capital expenditure and financial investment
Purchase of tangible fixed assets
Proceeds on disposal of fixed assets

Net cash flow from capital expenditure and
financial investment
Equity dividends paid

Cash outflow before financing

Financing
Proceeds of share issue

Bank Loan
Unsecured loan

Net cash flow from financing

Increase/(decrease) in cash in year

Reconciliation of net cash flow to movement in
net funds/(debt)

Increase/(decrease) in cash in year

Increase in debt and lease financing

Movement in funds/(debt) in year
Opening net funds/(debt)

Closing net funds/(debt) 17b
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Period ended  Year ended Year ended
31 March 31 March 31 March
2003 2004 2005
£°000 £°000 £°000
(6) (80) (429)

- 1 2

- (2) (25)

- (1) (23)

- (382) (26)

- - 5

- (382) (21)

- - 9)

(6) (463) (482)

11 450 150

- 280 (8)

- - 185

11 730 327

5 267 (155)

5 267 (1595)

- (280) (177)

5 (13) (332)

- S (8)

5 (8) (340)




NOTES TO THE FINANCIAL INFORMATION

1. Accounting policies

The principal accounting policies, which have been consistently applied in Trakm8 Limited’s
financial information throughout the period under review, are as follows:

Basis of accounting

The financial information has been prepared under the historical cost convention and in
accordance with applicable accounting standards in the United Kingdom.

Research and Development

Research and Development expenditure is written off as incurred except where the criteria
outlined in SSAP 13: Accounting for Research and Development for capitalisation are met, such
expenditure is then capitalised and carried forward when its future recoverability can be
foreseen with reasonable assurance and is amortised in line with sales from the related product
or service.

Tangible fixed assets
Fixed assets are stated at historical cost less depreciation.

Depreciation is provided on all tangible fixed assets other than freehold land at rates calculated
to write each asset down to its estimated residual value over its expected useful life, as follows:

Freehold buildings 50 years straight line
Furniture, fixtures and equipment 25% reducing balance
Computer equipment 3 years straight line
Stocks

Stocks are valued at the lower of cost and net realisable value. Net realisable value is based upon
estimated selling price less further costs expected to be incurred to completion and disposal.
Provision is made for obsolete and slow-moving items.

Deferred taxation

Deferred tax is recognised in respect of all timing differences that have originated but not
reversed at the balance sheet date where transactions or events that result in an obligation to pay
more tax in the future or a right to pay less tax in the future have occurred at the balance sheet
date. Timing differences are differences between the Subsidiary’s taxable profits and its results
as stated in the financial statements that arise from the inclusion of gains and losses in tax
assessments in periods different from those in which they are recognised in the financial
statements. Deferred tax is measured at the average tax rates that are expected to apply in the
periods in which timing differences are expected to reverse, based on tax rates and laws that
have been enacted or substantially enacted by the balance sheet date. Deferred tax is measured
on a non-discounted basis. Deferred tax assets are recognised only to the extent that the
directors consider it more likely than not that there will be suitable taxable profits from which
the future reversal of the underlying timing differences can be deducted.

Foreign currency translation

Monetary assets and liabilities denominated in foreign currencies are translated into sterling at
the rates of exchange ruling at the accounting date. Transactions in foreign currencies are
recorded at the rate ruling at the date of the transaction. All differences are taken to profit and
loss account.
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Turnover

Turnover represents the invoiced value, net of Value Added Tax, of goods sold and services

provided to customers.

2. Turnover and operating loss

All of the Subsidiary’s turnover originates in the United Kingdom.

Turnover by destination
United Kingdom
Europe

Rest of the World

Operating loss by destination
United Kingdom

Europe

Rest of the World

Net assets
Geographical analysis:
United Kingdom
Europe

Rest of the World

3. Operating loss

Operating loss is stated after charging/(crediting):

Depreciation of tangible assets

Profit on disposal of tangible assets

Research and development

Loss on foreign exchange transactions

Auditors’ remuneration

Remuneration of auditors for non-audit work
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Period ended  Year ended Year ended
31 March 31 March 31 March
2003 2004 2005
£000 £°000 £°000

- 775 2,250

- 832 562

- - 140

- 1,607 2,952
(9) (60) (97)
- (57) (25)
- - (14)
(9) (117) (136)

2 396 297

- 20 147
- (59) (55)

2 357 389

Period ended  Year ended Year ended
31 March 31 March 31 March
2003 2004 2005
£°000 £000 £°000

- 7 10
- - (1)

- 186 492

- - 1

- - 10

- - 10




4. Interest receivable and similar income

Period ended  Year ended Year ended
31 March 31 March 31 March
2003 2004 2005
£°000 £000 £000
Bank interest receivable - 1 2
5. Interest payable and similar charges
Period ended  Year ended Year ended
31 March 31 March 31 March
2003 2004 2005
£°000 £000 £000
On loans repayable after 5 years - 2 25
6. Taxation
Period ended  Year ended Year ended
31 March 31 March 31 March
2003 2004 2005
£°000 £000 £000
Current tax charge - - -
Deferred tax:
Origination and reversal of timing differences (note 11) - (23) (26)
Tax on loss on ordinary activities - (23) (26)
Factors affecting tax credit for the period/year
Loss on ordinary activities before taxation (9) (118) (159)
Loss on ordinary activities before taxation multiplied
by standard rate of UK corporation tax for small
companies (2005: 19%, 2004: 19%, 2003: 0%) - (23) (26)
Effects of:
Other tax adjustments - - -
Current tax credit - (23) (26)

Due to the losses incurred in the periods, no corporation tax liability falls due.
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7. Employees

The average monthly number of persons (including
directors) employed by the Subsidiary during the
period was:

Staff costs for the above employees and directors
Wages and salaries
Social security costs

Directors’ emoluments
Emoluments for qualifying services

Emoluments disclosed above include the following
amounts paid to the highest paid director:
Emoluments for qualifying services

8. Dividends

Final dividend proposed and paid

Period ended Period ended Period ended
31 March 31 March 31 March
2003 2004 2005

No. No. No.

1 7 9

Period ended Year ended Year ended
31 March 31 March 31 March
2003 2004 2005

£°000 £°000 £°000

5 193 267

26 32

5 219 299

Period ended  Year ended Year ended
31 March 31 March 31 March
2003 2004 2005

£000 £°000 £°000

2 185 223

2 42 60

Period ended Year ended Year ended
31 March 31 March 31 March
2003 2004 2005

£°000 £°000 £°000

_ 9 _

A dividend was paid in the year ended 31 March 2004 as it was the view of the Directors that
the Subsidiary had distributable reserves at the time. Subsequently, the Directors revised the
Research and Development accounting policy which resulted in a reduction in net assets such
that no distributable reserves were available. Should the Subsidiary become insolvent prior to
the Subsidiary generating distributable reserves, creditors would be entitled to ask for repayment
of the dividend amount from the shareholders who received the dividend.
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9. Tangible fixed assets

Cost
As at 12 April 2002 and 31 March 2003
Additions

As at 31 March 2004
Additions
Disposal

As at 31 March 2005
Depreciation

As at 12 April 2002 and 31 March 2003
Charge in year

As at 31 March 2004
Charge in year
On disposals

As at 31 March 2005

Net book value
As at 31 March 2003

As at 31 March 2004

As at 31 March 2005

Freehold  Furniture,
land and fixtures and ~ Computer
buildings  equipment  equipment Total
£000 £°000 £000 £000
368 6 8 382
368 6 8 382
- 6 20 26
- (1) (4) (5)
368 11 24 403
3 2 2 7
3 2 2 7
4 1 S 10
- - (1) (1)
7 3 6 16
365 4 6 375
361 8 18 387

Included within freehold land and buildings is £175,000 (2004: £175,000 — 2003: £Nil) relating

to land which is not depreciated.

10. Stock

Finished goods and goods for resale

11. Debtors

Due within one year:

Trade debtors

Other debtors

Prepayments and accrued income
Deferred tax asset
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As at 31 March

2003 2004 2005

£°000 £°000 £°000
- S 143

As at 31 March

2003 2004 2005

£°000 £°000 £°000
- 258 781

- 62 18

- 8 17

- 23 49

- 351 865




Deferred tax

Accelerated capital allowances
Tax losses available

Asset at start of period
Deferred tax credit in profit and loss account for period

Asset at end of period

12. Creditors: amounts falling due within one year

Bank loans

Trade creditors

Other creditors

Taxation and social security
Accruals and deferred income
Proposed dividend

See note 13 for loan security details.

13. Creditors: amounts falling due after more than one year

Bank loans
Other loans

Loans
Not wholly repayable within five years
Included in current liabilities

Loan maturity analysis:

In more than one year but not more than two years
In more than two years but not more than five years
In more than five years
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As at 31 March

2003 2004 2005

£°000 £°000 £°000
- (1) (3)
- 24 52
- 23 49
- - 23
- 23 26
- 23 49

As at 31 March

2003 2004 2005

£°000 £°000 £°000
- 8 11
- 279 661
- 74 S
2 9 12
1 4 12
_ 9 _
3 383 701

As at 31 March

2003 2004 20058

£°000 £°000 £°000
- 272 261
- - 185
- 272 446
- 280 457
- (8) (11)
- 272 446
— 11 197
- 40 47
- 221 202




The bank loan is secured by giving fixed or floating charges on all the assets of the Subsidiary.
It is repayable by instalments of £2,402 per month and bears interest at a fixed rate of 7.60 per
cent.

Other loans represent a loan from Matrix Telematics Limited, which is repayable in full on

27 November 2006. The loan is unsecured and interest free.

14. Share capital
As at 31 March

2003 2004 2005
£°000 £°000 £°000
Authorised:
100,000/200,000/200,000 Ordinary shares of
£0.10p each 10 20 20
Allotted, issued and fully paid:
100,000/119,800/126,400 Ordinary shares of
£0.10p each 10 12 13

The Subsidiary was incorporated with an authorised share capital of £1,000 divided into 1,000
ordinary shares of £1 each, of which 1,000 shares were issued, fully paid.

During the period ended 31 March 2003 the Subsidiary issued 9,000 ordinary shares of £1 each,
amounting to an aggregate nominal value of £9,000. The total consideration received was
£9,957. The excess consideration, over and above the nominal value of the shares, has been
credited to the share premium reserve as detailed below. During this period the Subsidiary sub-
divided each of its £1 shares into ten ordinary shares of 10p each.

During the year ended 31 March 2004 the Subsidiary issued 19,800 ordinary shares of 10p each,
amounting to an aggregate nominal value of £1,980. The total consideration received was
£450,000. The excess consideration, over and above the nominal value of the shares, has been
credited to the share premium reserve as detailed below.

During the year ended 31 March 2005 the Subsidiary issued 6,600 ordinary shares of 10p each,
amounting to an aggregate nominal value of £660. The total consideration received was
£150,000. The excess consideration, over and above the nominal value of the shares, has been
credited to the share premium reserve as detailed below.

15. Share premium
As at 31 March

2003 2004 2005

£°000 £°000 £°000

Brought forward balance - 1 449
Proceeds from the issue of shares issued during the year 11 450 150
Nominal value of ordinary shares issued (10) (2) (1)
1 449 598
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16. Reconciliation of movement in shareholders’ funds

Loss for the financial period/year
Dividends

Proceeds from issue of shares

Net addition to shareholders’ funds
Opening shareholders’ funds

Closing shareholders’ funds

17. Cash flows

a. Reconciliation of operating loss to net cash inflow
from operating activities
Operating loss
Depreciation
Profit on disposals
Increase in stocks
Increase in debtors
Increase in creditors

Net cash outflow from operating activities

b. Analysis of change of net debt in year
Opening net funds/(debt)
Cash at bank and in hand
Bank loans
Unsecured loan

Movements in the period/year
Movement in cash

Movement in bank loans
Movement in unsecured loan

Closing net funds/(debt)
Cash at bank and in hand
Bank loan

Unsecured loan
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As at 31 March

2003 2004 2005

£000 £000 £000

(9) (95) (133)

— (9) —

(9) (104) (133)

11 450 150

2 346 17

- 2 348

2 348 365
Year ended 31 March

2003 2004 2005

£000 £000 £000

(9) (117) (136)

- 7 10

- - (1)

- (5) (138)

- (328) (488)

3 363 324

(6) (80) (429)

-~ 5 272

- - (280)

- 5 (8)

5 267 (155)

- (280) 8

- - (185)

5 (13) (332)

5 272 117

(280) (272)

- - (185)

5 (8) (340)




18. Financial Instruments

Currency and Interest Rate Exposure of Financial Assets and Liabilities

The Subsidiary has not entered into any exchange rate contracts in the relevant periods. The
Subsidiary’s exposure to exchange rate risk is managed via a separate Euro bank account used
for non-sterling sales and purchases.

For details of the interest rates on the Subsidiary’s financial liabilities, see note 13.

19. Commitments

There were no operating lease commitments due under non-cancellable agreements at the
relevant balance sheet dates.

20. Related party transactions

IPL is a related party due to the majority of its directors and shareholders being the same as
those of Trakm8 Limited. Both parties are therefore subject to common control. During the year
IPL recharged salary and other administration costs amounting to £511,932 (2004 — £269,813;
2003 — £Nil) to Trakm8 Limited in the course of undertaking research and development work
on behalf of Trakm8 Limited. Trakm8 Limited also charged rent of £9,840 (2004 — £Nil; 2003
— £Nil) for office space used by IPL, and recharged expenditure incurred on general rates
amounting to £2,336 (2004 — £Nil; 2003 — £Nil).

At the 31 March 2005 year-end the total owed by Trakm8 Limited to IPL was £40,431 (2004
— £73,414; 2003 — £Nil). There is no provision against any balance due from any related party
at 31 March 2005 (2004 and 2003 - £Nil) and no amounts have been written off during the
year.

W Shillitoe and M Packman, both significant shareholders in Matrix Telematics Limited
(“Matrix”), each hold 2 per cent. of the share capital of Trakm8 Limited. During the year,
Matrix made an interest free loan of £185,091 to Trakm8 Limited repayable in full on 27
November 2006. During the year the Subsidiary made sales of £649,076 to Matrix (2004:
£189,723). At year end the total owed from Matrix to Trakm8 Limited in respect of these sales
was £177,843 (2004: £72,926). No transactions with W Shillitoe or M Packman were
undertaken by Trakm8 Limited during the year (2004: £Nil) and no balances were outstanding
at the year-end (2004: £Nil).

21. Post Balance Sheet events

On 4 November 20085, the 2 issued and nil paid Ordinary Shares of Trakm8 Holdings PLC (“the
Company”) were deemed fully paid up and a further 10,111,998 Ordinary Shares were issued
credited as fully paid in exchange for the transfer to the Company of the entire issued share
capital of Trakm8 Limited pursuant to the terms of a share exchange agreement.
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Section C — Accountants’ Report

The following is the full text of a report on Trakm8 Limited from Baker Tilly, the Reporting
Accountants, to the Directors of Trakm8 Holdings PLC.

1=

BAKER TILLY

2 Bloomsbury Street
London WC1B 3ST
www.bakertilly.co.uk

The Directors

Trakm8 Holdings PLC
Lydden House
Wincombe Business Park
Shaftesbury

Dorset

SP7 9Q]J

24 November 2005

Dear Sirs
Trakm8 Limited (“the Subsidiary”)

Introduction

We report on the financial information set out in Section B of Part III. This financial information
has been prepared for inclusion in the Admission Document dated 24 November 2005 (the
“Admission Document”) of the Company on the basis of the accounting policies set out in
Section B of Part III. This report is required by Paragraph 20.1 of Annex I of the AIM Rules and
is given for the purpose of complying with that paragraph and for no other purpose.

Responsibilities
As described in Section A of Part III the Directors of the Subsidiary are responsible for preparing
the financial information on the basis of preparation set out in Section B of Part III.

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

Basis of opinion

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

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

34



Opinion

In our opinion, the financial information gives, for the purposes of the Admission Document, a
true and fair view of the state of affairs of the Subsidiary as at the dates stated and of its profits,
cash flows and recognised gains and losses for the periods then ended.

Declaration

For the purposes of item 1.2 of Annex I of the AIM Rules and item 1.2 of Annex III of the AIM
Rules we are responsible for this report as part of the Admission Document and declare that we
have taken all reasonable care to ensure that the information contained in this report is, to the
best of our knowledge, in accordance with the facts and contains no omission likely to affect its
import.

Yours faithfully

Baker Tilly
Regulated for audit work by the Institute of Chartered Accountants of Scotland
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PART IV

Financial Information relating to Trakm8 Holdings PLC

Section A

The historical financial information for Trakm8 Holdings PLC (“Company”) is set out in
Section B of Part IV of this document. This financial information does not comprise statutory
accounts within the meaning of section 240 of the Companies Act.

The Directors are required to prepare the financial information in a form consistent with that
which will be adopted in the Company’s next published annual financial statements having
regard to the accounting standards and policies and legislation applicable to such annual
financial statements. In accordance with the legislation applicable within the United Kingdom,
the financial information is required to give a true and fair view of the state of affairs of the
Company for that period. In preparing that financial information, the Directors are required to:

(a) select suitable accounting policies and apply them consistently;
(b) make judgements and estimates that are reasonable and prudent; and
(c) prepare the financial information on the going concern basis unless it is inappropriate to

presume that the Company will continue in business.

The Accountants’ Report on the Company is set out in Section C of Part IV.
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Section B — Historical Financial Information

BALANCE SHEET

As at
31 October
2005
£°000
Current assets
Cash in hand -

Capital and reserves
Called up share capital -

The Company has not traded, prepared any financial statements for presentation to members,
incurred neither profit nor loss, and has neither declared nor paid dividends or made any other
distributions since the date of incorporation. There have been no transactions other than the
allotment of shares described below and the execution of the material contracts referred to in
paragraph 7 of Part V of the Admission Document. Accordingly, no profit and loss account
information is presented in this report.

The Company was incorporated on 13 May 2005 with an authorised share capital of
£2,000,000 divided into 200,000,000 Ordinary Shares of £0.01 each, of which two were issued,
nil paid, to the subscribers to the Memorandum of Association.

On 4 November 2005, the 2 issued and nil paid Ordinary Shares were deemed fully paid up and
a further 10,111,998 Ordinary Shares were issued credited as fully paid in exchange for the
transfer to the Company of the entire issued share capital of Trakm8 Limited pursuant to the
terms of a share exchange agreement.

On 23 November 2005, 864,000 Ordinary Shares were allotted, at a Subscription Price of £1.00
per Ordinary Share, conditionally upon Admission pursuant to the Subscription.
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Section C — Accountants’ Report

The following is the full text of a report on Trakm8 Holdings PLC from Baker Tilly, the
Reporting Accountants, to the Directors of Trakm8 Holdings PLC.

1=

BAKER TILLY

2 Bloomsbury Street
London WC1B 3ST
www.bakertilly.co.uk

The Directors

Trakm8 Holdings PLC
Lydden House
Wincombe Business Park
Shaftesbury

Dorset

SP7 9Q]J

24 November 2005

Dear Sirs
Trakm8 Holdings PLC (“the Company”)

Introduction

We report on the financial information set out in Section B of Part IV. This financial information
has been prepared for inclusion in the Admission Document dated 24 November 2005
(“Admission Document”) of the Company on the basis of the accounting policies set out in
Section B of Part IV. This report is required by paragraph 20.1 of Annex I of the AIM Rules and
is given for the purpose of complying with that paragraph and for no other purpose.

Responsibilities

As described in Section A of Part IV the Directors of the Company are responsible for preparing
the financial information on the basis of preparation set out in Section B of Part IV. It is our
responsibility to form an opinion as to whether the financial information gives a true and fair
view, for the purposes of the Admission Document, and to report our opinion to you.

Basis of opinion

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

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

In our opinion, the financial information gives, for the purposes of the Admission Document, a
true and fair view of the state of affairs of the Company as at the dates stated and of its profits,
cash flows and recognised gains and losses for the periods then ended.

Declaration

For the purposes of item 1.2 of Annex I of the AIM Rules and item 1.2 of Annex III of the AIM
Rules we are responsible for this report as part of the Admission Document and declare that we
have taken all reasonable care to ensure that the information contained in this report is, to the
best of our knowledge, in accordance with the facts and contains no omission likely to affect its
import.

Yours faithfully

Baker Tilly
Regulated for audit work by the Institute of Chartered Accountants of Scotland
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1.2

1.3

1.4

2.2

2.3

2.4

2.5

PART V

Additional Information

The Company and its Subsidiary

The Company was incorporated in England and Wales on 13 May 2005 under the name
of Elegy (No.13) PLC with registered number 05452547 as a public limited company
under the Act. On 20 October 2005 the Company changed its name to Trakm8 Holdings
PLC. The Company’s registered office and principal place of business is at Lydden House,
Wincombe Business Park, Shaftesbury, Dorset, SP7 9Q]J (Tel: 01474 858 444).

The principal legislation under which the Company operates is the Act. The liability of the
members is limited. On 7 November 2005, the Registrar of Companies issued a certificate
to the Company under section 117 of the Act entitling it to commence business and to
borrow.

The principal activity of the Company is to act as a holding company. Save as disclosed in
Part I, there are no exceptional factors which have influenced the Company’s activities.

The Company is the holding company of the Subsidiary which is incorporated in England
and Wales and which is wholly owned:

Date of Incorporation and Issued share
Name Country of Incorporation ~ Registered Office capital (fully paid)
Trakm8 Limited 12 April 2002 5 Somerset Place £12,640

United Kingdom Teignmouth

Devon TQ14 8EP

Share Capital

The Company was incorporated with an authorised share capital of £2,000,000 divided
into 200,000,000 ordinary shares of £0.01 each, of which two were issued, nil paid, to the
subscribers to the Memorandum of Association. The following alterations, transfers and
allotments in the share capital of the Company have taken place since incorporation.

The two nil paid Ordinary Shares arising on the subdivision of the subscriber shares were
transferred to Cary Knapton and Richard White on 20 October 2005 in consideration of
the assumption of the liability to pay to the Company the sum of £0.02.

On 4 November 20035, the 2 issued and nil paid Ordinary Shares were deemed fully paid
up and a further 10,111,998 Ordinary Shares were issued credited as fully paid in
exchange for the transfer to the Company of the entire issued share capital of Trakm8
Limited pursuant to the terms of a share exchange agreement further details of which are
set out in paragraph 7.4 below.

On 4 November 2005, 10,111,998 Ordinary Shares were allotted, at a Subscription Price
of £1.00 per Ordinary Share, conditionally upon Admission pursuant to the Subscription.

The authorised and issued share capital of the Company (i) as at the date of this document
(i) upon Admission is set out below:

Authorised Issued and fully paid
£ Number £ Number
(i) 2,000,000 200,000,000 Ordinary Shares 101,120 10,112,000
(i) 2,000,000 200,000,000 Ordinary Shares 110,260 11,026,000
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2.6 The ordinary shares have been created by the Company under the provisions of the Act
and have been assigned ISIN GBOOBOP1RP10.

2.7 Pursuant to resolutions passed on 4 November 2005 from Admission the Directors will
have authority to allot Ordinary Shares in the period ending at the conclusion of the
Company’s Annual General Meeting in 2006 or 15 months after the passing of the
resolution (whichever is the earlier) as follows:

- general authority pursuant to section 80 of the Act to allot relevant securities up to
an aggregate nominal amount of £55,060.

- specific authority pursuant to section 95 of the Act to allot equity securities as if the
statutory pre-emption rights under section 89(1) as if the Act did not apply to any
such allotment up to an aggregate amount of £33,036.

2.8 Save to the extent disapplied by the resolution referred to in paragraph 2.7 above, the
provisions of section 89 of the Act (which confer on shareholders rights of pre-emption in
respect of the allotment of equity securities which are paid up in cash) apply to the
authorised but unissued share capital of the Company.

2.9 Save as disclosed in paragraph 2.4 above, no capital of the Company is proposed to be
issued or is under option or is agreed to be put under option.

3. Memorandum and Articles of Association

The principal object of the Company, which is set out in clause 4 of its Memorandum of
Association, is to carry on the business of a general commercial company.

The Articles of Association of the Company contain, inter alia, provisions to the following
effect:

3.1 Voting rights

Subject to paragraph 3.6 below, and to any special rights or restrictions as to voting upon
which any shares may for the time being be held, on a show of hands every member who
(being an individual) is present in person or (being a corporation) is present by its duly
appointed representative shall have one vote and on a poll every member present in person
or by representative or proxy shall have one vote for every Ordinary Share held by him.
A proxy need not be a member of the Company. No major shareholder has voting rights
that are different to the other holders of Shares of the same class.

3.2 Variation of rights

Whenever the share capital of the Company is divided into different classes of shares the
special rights attached to any class may be varied or abrogated either with the consent in
writing of the holders of three-fourths in nominal value of the issued shares of that class
or with the sanction of an extraordinary resolution passed at a separate general meeting
of the holders of the shares of that class and may be so varied and abrogated whilst the
Company is a group concern or during or in contemplation of a winding up. To every such
separate general meeting (except an adjourned meeting), the quorum shall be two persons
at least holding or representing by proxy one-third in nominal value of the issued shares
of that class. These conditions are not more significant than required by law.

3.3 Alteration of capital

The Company may by ordinary resolution increase its capital, consolidate and divide all
or any of its share capital into shares of a larger nominal value, sub-divide all or any of its
shares into shares of a smaller nominal value, cancel any shares not taken, or agreed to be
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3.4

taken, by any person and diminish the amount of its capital by the amount of the shares
so cancelled.

The Company may, subject to any conditions, authorities and consents required by law,
by special resolution reduce or cancel its share capital or any capital redemption reserve
or share premium account.

Subject to and in accordance with the provisions of the Act, the Company may purchase
its own shares (including any redeemable shares) with and subject to all prior authorities
of the Company in general meeting as specified under the Act provided that the Company
may not purchase any of its shares if as a result of the purchase of the shares there would
no longer be any member holding shares in the Company other than redeemable shares.
These conditions are not more significant than required by law.

Transfer of shares

A member may transfer all or any of his shares (1) in the case of certificated shares by
transfer in writing in any usual or common form or in any other form acceptable to the
Directors and may be under hand only and (2) in the case of uncertificated shares, in the
manner provided for in the rules and procedures of the operator of the relevant system and
in accordance with and subject to the Uncertificated Securities Regulations. The
instrument of transfer of a certificated share shall be signed by or on behalf of the
transferor and, if the share is not fully paid, by or behalf of the transferee. Subject to
paragraph 3.6 below, the Articles contain no restrictions on the free transferability of fully
paid shares provided that the transfer is in respect of only one class of share and is
accompanied by the share certificate and any other evidence of title required by the
Directors and that the provisions in the Articles relating to the deposit of instruments for
transfer have been complied with.

The Company will not close the register of members in respect of a share, class of share,
renounceable right of allotment of a share or other security (title to units of which is
permitted to be transferred by computer-based systems and procedures in accordance with
the Uncertificated Securities Regulations) without the consent of the operator of the
computer-based system and/or procedure. The registration of transfers may be suspended
at such times and for such periods as the Directors may determine either generally or in
respect of any class of shares. The register of members shall not be closed for more then
thirty days a year.

Subject to the requirements of the UK Listing Authority and/or the London Stock
Exchange, as appropriate, the Company shall register a transfer of title to any
uncertificated share or any renounceable right to allotment of a share held in
uncertificated form in accordance with the Uncertificated Securities Regulations but so
that the Directors may refuse to register such transfer in any circumstance permitted or
required by the Uncertificated Securities Regulations.

Sections 428 to 430F of the Act contain provisions, which apply in certain circumstances
to require and entitle persons making a take-over offer for the shares in the Company and
who acquire 90 per cent. or more of the shares to which such offer relates (if all other
conditions of that offer have been satisfied or waived) to acquire, and for the holders of
shares in the Company to be entitled and required to sell, the shares held by the non-
acceptors of that offer, in each case on a mandatory basis and on the same terms as the
take-over offer.

Subject to paragraph 3.6 below, there are no dividend restrictions attaching to the
Ordinary Shares, provided they are fully paid up. Payments of dividends may be made by
any method the Directors consider appropriate and on a cash dividend there are no special
arrangements for non-resident Shareholders. The Directors may make such arrangements
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3.5

3.6

as they consider expedient in connection with a dividend payment in shares to deal with
any legal or other difficulties that may arise in any territory in which non-resident
shareholders are present.

Dividends

3.5.1 Subject to the Act or any other statutes in force, the Company may by ordinary
resolution in general meeting declare dividends provided that no dividend shall be
paid otherwise than out of profits available for the purpose and no dividend shall
exceed the amount recommended by the Directors. The Directors may from time
to time declare and pay interim dividends on shares of any class of such amounts
and on such dates in respect of such periods as appear to the Directors to be
justified. All dividend payments shall be non-cumulative.

3.5.2 Subject to the rights of persons, if any, holding shares with special dividend rights,
and subject to paragraph 3.6 below, all dividends shall be apportioned and paid
pro rata according to the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the dividend is paid. No
amount paid or credited as paid in advance of calls shall be regarded as paid on
shares for this purpose.

3.5.3 All dividends unclaimed for a period of 12 years from the date on which such
dividend was declared or became due for payment shall be forfeited and shall revert
to the Company.

3.5.4 There is no fixed date on which an entitlement to dividend arises.

Suspension of rights

If a member or any other person appearing to be interested in shares of the Company fails
after the date of service of a notice to comply with the statutory disclosure requirements
then:

3.6.1 if the shares are held in certificated form from the time of such failure until not
more than 7 days after the earlier of (a) receipt by the Company of notice that there
has been a transfer of the shares by an arm’s length sale and (b) due compliance,
to the satisfaction of the Company, with the statutory disclosure requirements (if
the Directors so resolve) such member shall not be entitled to vote or to exercise
any right conferred by membership at meetings of the Company in respect of the
shares which are the subject of such notice. Where the holding represents more
than 0.25 per cent. of the issued shares of that class, the payment of dividends may
be withheld, and such member shall not be entitled to transfer such shares
otherwise than by an arms length sale.

3.6.2 if the shares are held in uncertificated form, the Directors may serve upon the
registered holder of such shares a notice requiring the holder to convert his holding
of uncertificated shares into certificated form within such period as is specified in
the notice and require the holder to continue to hold such shares in certificated
form for so long as such failure continues. If the holder shall fail to convert his
holding within the specified time, the Directors are empowered to authorise some
person to take all such steps and issue such instructions as may be necessary in the
name of the holder of such shares to effect the conversion of such shares to
certificated form. Such steps shall be as effective as if they had been taken by the
registered holder of the relevant uncertificated shares. Once such conversion to
certificated form has been effected, the above rules in relation to shares in
certificated form shall apply.
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3.7

3.8

3.9

3.10

3.11

Ownership Threshold for Shareholder Disclosure

A shareholder is required pursuant to sections 198 to 210 of the Act to notify the
Company when he acquires or disposes of a material interest in shares in the capital of the
Company equal to or in excess of three per cent. of the nominal value of that share capital.

Return of capital

Subject to any preferred, deferred or other special rights, or subject to such conditions or
restrictions to which any shares in the capital of the Company may be issued, on a
winding-up or other return of capital, the holders of ordinary shares are entitled to share
in any surplus assets pro rata to the amount paid up on their ordinary shares. A liquidator
may, with the sanction of an extraordinary resolution of the Company and any other
sanction required by the Act, divide amongst the members in specie or in kind the whole
or any part of the assets of the Company (whether or not the assets shall consist of
property of one kind or shall consist of property of different kinds), those assets to be set
at such value as he deems fair. A liquidator may also vest the whole or any part of the
assets of the Company in trustees on trusts for the benefit of the members as the liquidator

shall think fit.

Pre-emption rights

There are no rights of pre-emption under the Articles of Association of the Company in
respect of transfers of issued Ordinary Shares.

In certain circumstances, the Company’s shareholders may have statutory pre-emption
rights under the Act in respect of the allotment of new shares in the Company. These
statutory pre-emption rights would require the Company to offer new shares for allotment
to existing shareholders on a pro rata basis before allotting them to other persons. In such
circumstances, the procedure for the exercise of such statutory pre-emption rights would
be set out in the documentation by which such shares would be offered to the Company’s
shareholders.

Borrowing powers

Subject to the Act and any other Statute, the Directors may exercise all the powers of the
Company to borrow money and to mortgage or charge its undertaking, property and
uncalled capital and, to issue debentures and other securities whether outright or as
collateral security for any debt, liability or obligation of the Company or any third party.

General Meetings

3.11.1 An annual general meeting shall be held in each year in addition to any other
meetings which may be held in that year and at such time and place as may be
determined by the Directors, but so that not more than fifteen months shall elapse
between the holding of any two successive annual general meetings.

3.11.2 The Directors may convene an extraordinary general meeting whenever they think
fit. Extraordinary general meetings shall also be convened on such requisitions or,
in default, may be convened by such requisitionists, as provided by the Act.

3.11.3 Twenty-one clear days’ notice of every annual general meeting and of every
extraordinary general meeting at which it is proposed to pass a special resolution
and fourteen clear days’ notice of every other extraordinary general meeting shall
be given to all members (other than those who, under the provisions of the Articles
or otherwise, are not entitled to receive notices from the Company) and to the
Directors and the auditors for the time being of the Company but the accidental
omission to give such notice to, or the non-receipt of such notice by, any member
or Director or the auditors shall not invalidate any resolution passed or proceeding
had at any such meeting.
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3.11.4 Every notice of meeting shall specify the place, the day and the hour of the meeting,
and in the case of special business, the general nature of such business, and shall
also state with reasonable prominence that a member entitled to attend and vote at
the meeting may appoint a proxy to attend and vote on a poll thereat instead of
him and that the proxy need not also be a member. In the case of a meeting
convened for passing a special or extraordinary resolution the notice shall also
specify the intention to propose the resolution as a special or extraordinary
resolution as the case may be.

3.11.5 No business shall be transacted at any general meeting unless the requisite quorum
is present when the meeting proceeds to business. Two members present in person
or by proxy shall be a quorum for all purposes.

3.11.6 With the consent of any meeting at which a quorum is present (and in certain other
cases, including where a quorum is not present) the chairman thereof may adjourn
the same, from time to time, and from place to place. Whenever a meeting is
adjourned for thirty days or more, notice of the adjourned meeting shall be given
in the same manner as for an original meeting. Save as aforesaid, no person shall
be entitled to any notice of an adjournment, or of the business to be transacted at
an adjourned meeting. No business shall be transacted at any adjourned meeting
other than the business which might have been transacted at the meeting from
which the adjournment took place.

3.12 Directors

3.12.1 Save as mentioned below, a Director shall not vote in respect of any matter in
which he has, directly or indirectly, any material interest (otherwise than by virtue
of his interests in shares or debentures or other securities of the Company.) A
Director shall not be counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.

3.12.2 Subject to the Act, a Director shall (in the absence of material interests other than
those indicated below) be entitled to vote (and be counted in the quorum) in
respect of any resolution concerning any of the following matters:

- the giving of any guarantee, security or indemnity to him in respect of money
lent, or obligations incurred by him or any other person at the request of or
for the benefit of the Company or any of its subsidiaries; or

- the giving of any security, guarantee or indemnity to a third party in respect
of a debt or obligation of the Company or any of its subsidiaries for which
he himself has assumed responsibility in whole or part under a guarantee or
indemnity or by the giving of security; or

- any proposal concerning an offer of shares or debentures or other securities
of or by the Company or any of its subsidiaries for subscriptions or purchase
in which offer he is or is to be interested as a participant in the underwriting
or sub-underwriting thereof; or

- any proposal concerning an offer of shares or debentures or other securities
of or by the Company or any of its subsidiaries for subscription or purchase
in which offer the Director is or may be entitled to participate as a holder of
shares or debentures or other securities of the Company; or

- any proposal concerning any other company in which the Director and any
persons connected with him do not to his knowledge hold an interest in one
per cent. or more of the issued shares of any class of such company or of the
voting rights available to members of the relevant company; or
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3.13

- any arrangement for the benefit of employees of the Company or any of its
subsidiary undertakings which does not award the Director any privilege or
benefit not generally awarded to the employees to whom such arrangement
relates; or

- any arrangement concerning insurance for the benefit of Directors or for the
benefit of employees of the Company or any of its subsidiaries under which
the Director benefits in a similar manner as the employees and does not
accord to any Director as such any privilege or advantage not generally
accorded to the employees to whom such arrangement relates.

3.12.3 The above prohibitions may at any time be suspended or relaxed to any extent and
either generally or in respect of a particular contract or arrangement, by an
ordinary resolution of the Company.

3.12.4 Unless otherwise determined by the Company by Ordinary Resolution there shall
be paid to the Directors such fees for their services in the office of Directors as the
Directors may determine and such sum shall be divided among them in such
proportion and manner as the Directors may agree. The Directors shall also be
entitled to be repaid all reasonable expenses properly incurred by them in attending
general meetings, board or committee meetings or otherwise properly incurred
while engaged on the business of the Company. Any Director who is called upon
to perform any special or extra services at. the request of the Company may be paid
by way of salary, percentage of profits or otherwise as the Directors may
determine.

3.12.5 Subject to the Act, the Directors and officers of the Company are entitled to be
indemnified against all losses and liabilities which they may sustain in the proper
execution of the duties of their office.

3.12.6 Save as otherwise determined by the Company, there is no age limit for Directors.
No shareholding qualification for Directors is required.

3.12.7 Unless and until otherwise determined by ordinary resolution of the Company, the
Directors shall not be less than two nor more than twelve in number.

The above is a summary of only certain clauses of the Articles of Association. The full
Articles can be obtained from Companies House.

Share Option Scheme

The Company has adopted a share option scheme, the principal provisions of which are
summarised below.

Trakm8 Holdings PLC Enterprise Management Incentive Share Option Scheme (“the
EMI Scheme”)

(a) Options to subscribe for Ordinary Shares may be granted (at the discretion of the
Board or a duly authorised committee thereof) to selected employees and directors
(other than non-executive directors) of the Company. For an option (a “Qualifying
Option”) to be valid under the Income Tax (Earnings and Pensions) Act 2003 (the
“IT Act”) the employees must satisfy certain criteria as to their working hours and
must not have a material interest within the meaning of the IT Act.

(b) Options shall only be granted within 42 days from adoption of the EMI Scheme,
within 42 days after announcement of the Company’s results for the previous
financial year or half-year or to an individual within 14 days of that individual
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becoming an employee or director (other than a non-executive director) of the
Company. However options may be granted outside this period if the Board
considers that the circumstances are exceptional.

Options must be granted at a subscription price per Ordinary Share which is at
least equivalent to the nominal value of an Ordinary Share (currently £0.01).

No payment is required for the grant of an option. Options are not transferable or
assignable.

Within the ten years preceding the grant of the options, the number of Ordinary
Shares which may be utilised under all schemes established by the Company which
provide for the acquisition of shares by or on behalf of the employees shall not
exceed 10 per cent. of the issued Ordinary Share capital of the Company for the
time being. However, this limit does not include any options which are granted
prior to Admission or any options that have lapsed or been surrendered.

Where an individual has been granted Qualifying Options or options to acquire
shares under a scheme approved under Schedule 4 to the IT Act (“CSOP Option”)
in respect of shares with a market value at the date of grant of those options of
£100,000 any further option granted within 3 years of the date of grant of the last
Qualifying Option or CSOP Option is not a Qualifying Option. However, this limit
does not include an option which has been exercised, lapsed, renounced or
otherwise become incapable of being exercised.

An option is exercisable (in whole or in part) only after the date or period set out
in the option certificate and after the date on which the Board determines that any
conditions imposed by them on the exercise of the option has been satisfied. An
option will lapse if the holder voluntarily resigns or has his contract of employment
terminated otherwise than by reason of redundancy unless agreed by the Board.

The exercise of an option may be made subject to the achievement of performance
targets or such other exercise condition as the Board may impose at the time of
granting the option. However the right to exercise the option after the fulfilment
of any such condition shall not be dependant upon the further discretion of any
person.

In the event that the Directors consider that there will or might be a change of
control of the Company by virtue of an offer to acquire the whole of the issued
ordinary share capital of the Company, a compromise arrangement under section
425 Companies Act or by another party directly or indirectly obtaining ownership
of more than 50 per cent. of the Company’s Ordinary Share capital in any other
circumstance, they may (at their absolute discretion) give notice to all option
holders declaring that all outstanding options may be exercised within a period of
40 days of such an even taking place. Any option not exercised during such a
period will lapse.

The number and the subscription price of Ordinary Shares subject to an option
may be varied by the Board in the event of a reorganisation of capital (including a
capitalisation or rights issue) subject to an opinion of the auditors of the Company
that the variations are fair and reasonable.

The EMI Scheme will be administered by the Board who have the power to amend
the EMI Scheme but (i) no such amendment or alteration shall be made which
would materially affect the existing rights of an option holder unless it has been
approved by a majority of option holders and (ii) no amendment may be made
which would extend the class of persons eligible for the grant of options or alter to
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5.2

5.3

the advantage of the existing or future option holders except with the consent of

the Company in general meeting.

(1) The Board may terminate the EMI Scheme or suspend the grant of options under
it. However the EMI Scheme shall remain in force in relation to the options in

existence at that time.

(m)  Options granted under the EMI Scheme or benefits received from them, will not be
emoluments of option holders or count as wages or remuneration for pension and

other purposes.

Directors’ and other interests

The interests of the Directors (including the interests of their spouses and infant children
and the interests of any persons connected with them within the meaning of Section 346
of the Act), all of which are beneficial, in the issued share capital of the Company which
have been notified to the Company pursuant to Sections 324 to 328 of the Act, as at the

date Admission will be as follows:

Ordinary Shares

Director at Admission %
Matthew Cowley 730,960 6.6%
Timothy Cowley 719,600 6.5%
Timothy Evans 35,760 0.3%
Cary Knapton 1,598,640 14.5%
Richard White 951,040 8.6%
Timothy Couling 37,520 0.3%

Save as disclosed in paragraphs 5.1 above, none of the Directors has any interests in the
share capital or loan capital of the Company the Subsidiaries nor does any person
connected with the Directors (within the meaning of Section 346 of the Act) have any such
interests, whether beneficial or non-beneficial.

In addition to their directorships in the Company, the Directors have held the following
directorships and/or been a partner in the following partnerships within the five years
prior to the date of this document:

(i)  Matthew Cowley Current: Interactive Projects Limited
Past: IGEL Technology Limited
(i)  Timothy Cowley Current: Interactive Projects Limited
Past: None
(iii) Timothy Evans Present: None
Past: None
(iv) Cary Knapton Present: Interactive Projects (UK) Limited*
Past: Apricot Interactive Limited
(v)  Richard White Present: Interactive Projects Limited
M-2-M.com Limited
Purple Reality Limited
St. George Asset Management
Limited
St. George Oil Company Limited
Past: Clearspace Technology Limited
(vi) Timothy Paul Couling Present: Mellstock Limited
Past: None

*Dormant company
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5.4

5.5

5.6

5.7

5.8

5.9

Richard White was a director of Clearspace Technology Limited at the time of its
liquidation in May 2002. Mr White ceased to be a director of Clearspace Technology
Limited on the appointment of the liquidator on 27 May 2002.

Save as disclosed above, no Director:

5.5.1 has any unspent convictions in relation to indictable offences; or

5.5.2 has been bankrupt or the subject of an individual voluntary arrangement, or has
had a receiver appointed to any asset of such director; or

5.5.3 has been a director of any company which, while he was a director or within 12
months after he ceased to be a director, had a receiver appointed or went into
compulsory liquidation, creditors voluntary liquidation, administration or
company voluntary arrangement, or made any composition or arrangement with
its creditors generally or with any class of its creditors; or

5.5.4 has been a partner of any partnership which, while he was a partner or within 12
months after he ceased to be a partner, went into compulsory liquidation,
administration or partnership voluntary arrangement, or had a receiver appointed
to any partnership asset; or

5.5.5 has had any public criticism by statutory or regulatory authorities (including
recognised professional bodies); or

5.5.6 has been disqualified by a court from acting as a director of a company or from
acting in the management or conduct of the affairs of any company.

Save as disclosed in paragraph 5.1 above, and as set out below, the Directors are not aware
of any person, directly or indirectly, jointly or severally, who exercises or could exercise
control over the Company or who is interested in 3 per cent. or more of the issued share
capital of the Company as at Admission:

Ordinary Shares

Name at admission %
Paul Anthony Collins 1,396,560 12.7%
Paul Sheldrake 719,600 6.5%
Jo Latham 600,000 5.4%
Martin Boobyer 495,040 4.5%
Chris Fudge 448,720 4.1%
Edric Property and Investment Company Limited 644,240 5.8%
Barry Webb 357,040 3.2%

None of the significant Shareholders disclosed in paragraphs 5.1 and 5.6 above have
different voting rights.

No loans made or guarantees granted or provided by any member of the Trakm8 Group
to or for the benefit of any Director are outstanding.

Save as set out in this Part V, no Director is or has been interested in any transaction which
is or was unusual in its nature or conditions or significant to the business of the Trakm8
Group and which was effected by the Company or any of its subsidiaries and remains in
any respect outstanding or unperformed.
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6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

7.

Directors’ service agreements

Cary Knapton has entered into a service agreement with the Company dated
24 November 2005 for an initial period of 1 year and thereafter, subject to termination
upon 6 months’ notice by either party. The agreement provides for an initial annual salary
of £74,160.

Tim Couling has entered into a service agreement with the Company dated 24 November
2005 for an initial period of 1 year and thereafter, subject to termination upon 6 months’
notice by either party. The agreement provides for an initial annual salary of £51,500.

Tim Evans has entered into a service agreement with the Company dated 24 November
2005 for an initial period of 1 year and thereafter, subject to termination upon 6 months’
notice by either party. The agreement provides for an initial annual salary of £56,650.

Matthew Cowley has entered into a service agreement with the Company dated
24 November 2005 for an initial period of 1 year and thereafter, subject to termination

upon 6 months’ notice by either party. The agreement provides for an initial annual salary
of £51,500.

The services of Richard White as non-executive Chairman are provided under the terms
of appropriate letters with the Company dated 24 November 2005 subject to termination
upon at least 6 months’ notice, at an initial fee of £16,000 per annum.

The services of Tim Cowley as non-executive Director are provided under the terms of
appropriate letters with the Company dated 24 November 2005 subject to termination
upon at least 6 months’ notice, at an initial fee of £2,942.16 per annum.

Save as set out in paragraphs 6.1 to 6.4, above, there are no service agreements in
existence between any of the Directors and the Company or the Subsidiary which cannot
be determined by the employing company without payment of compensation (other than
statutory compensation) within one year.

The estimated aggregate remuneration payable and benefits in kind to be granted to the
Directors for the current financial period ending 31 March 2006 under the arrangements
in force at the date of this document is £272,000.

Details of the length of time in which the Directors in the period since the Company’s
incorporation, have been in office and the period of their term of office are set out below:

Commencement of
Name period of office Date of expiration of term of office

Matthew Cowley 20 October 2005 Annual General Meeting to be held in 2006
Timothy Cowley 20 October 2005 Annual General Meeting to be held in 2006

Timothy Evans 20 October 2005 Annual General Meeting to be held in 2006
Cary Knapton 20 October 2005 Annual General Meeting to be held in 2006
Richard White 20 October 2005 Annual General Meeting to be held in 2006

Timothy Couling 20 October 2005 Annual General Meeting to be held in 2006

Material contracts

The following contracts, not being contracts entered into in the ordinary course of business,
have been entered into by the Company and the Subsidiary during the two years preceding the
date of this document and are or may be material:

7.1

An intellectual property licence agreement dated 7 October 2005 between the Subsidiary
(1) and IPL (2). Pursuant to this agreement IPL licenses certain hardware and software
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designs to the Subsidiary in order for the Group to produce (or have produced for it)
products to those designs or to produce (or have produced for it) components to those
designs for incorporation in the Group’s products, together with the right to market, sell
and exploit those products and to develop, enhance, modify, support and maintain them.

The rights granted to the Subsidiary are on a sole and exclusive basis worldwide in the
vehicle tracking and vehicle security markets (“Permitted Markets”). In certain
circumstances the rights granted may change from exclusive to non-exclusive rights,
namely (i) if the Group produces its own firmware which it intends to use instead of IPL’s
firmware; or (ii) if the number of products for use in vehicles sold by the Group which
incorporate IPL firmware falls below certain agreed levels.

The rights granted by IPL are both perpetual and irrevocable. Perpetual is expressed to
mean that the rights and licences granted to the Subsidiary under the agreement continue
without limitation in time and survive the liquidation, administration, winding-up or
receivership of IPL or the occurrence of any similar or equivalent event or procedure in
relation to IPL or its business or any of its assets.

The rights granted are also expressed to be irrevocable except in two specific
circumstances namely (i) if the Group challenges the validity of the rights licensed to it and
fails unconditionally to withdraw that challenge within 14 days of a notice from IPL
requiring it to do so; or (ii) if the number of vehicle units sold by the Group which
incorporate IPL firmware falls below certain agreed levels. If IPL revokes the licences
granted to the Subsidiary then the Subsidiary may continue to sell and supply the licensed
products for 6 months from the date of revocation, and may continue to support, service
and maintain the licensed products indefinitely (whether they were sold or supplied before
or after the date of revocation of the licences).

The licensed rights are granted in respect of those products listed in the Product List in the
agreement. These include the Group’s principal products the T2002, T4 and Solo. The
royalties payable in relation to the licensed rights for each product are set out in that
schedule.

If IPL develops a new product which could be used in the Permitted Markets, IPL is not
obliged to supply, or to offer to supply, that product to the Subsidiary. IPL may elect to
notify the Subsidiary of such product and there is a mechanism under which that new
product may be added to the Product List if terms are agreed between the parties. The
rights granted to the Subsidiary are granted on a sole and exclusive basis, and IPL
covenants with the Subsidiary that it will not at any time during the term of the agreement,
whether on its own account or for and on behalf of any other person, use, exploit or grant
any rights or licences in respect of any of the licensed rights for use in the Permitted
Markets in relation to any products or services which are the same as or similar to the
principal licensed products, or be directly or indirectly involved or interested in the
development, manufacture, sale, supply, support or exploitation in any manner
whatsoever and by any means, of any products or services which compete in the Permitted
Markets with any of the principal licensed products.

Any modifications or enhancements to any licensed products made by or on behalf of or
at the direction or request of the Subsidiary (other than by IPL) are owned by the
Subsidiary. If any of those modifications or enhancements are made by IPL on behalf of
or at the direction or request of the Subsidiary, ownership is to be agreed between the
parties at that time on a case by case basis.

IPL acknowledges that all intellectual property rights in any work done by or on behalf of
IPL in respect of the STREAM architecture are owned by the Subsidiary, but the parties
also agree that if any code in the STREAM architecture is the same as the code in any
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7.2

7.3

7.4

7.5

7.6

other software developed by IPL then each party shall own the intellectual property in its
respective Code and neither party may claim that the Code of the other party infringes its
intellectual property.

A maintenance agreement dated 7 October 2005 between the Subsidiary (1) and IPL (2).
Pursuant to this agreement IPL will provide certain agreed support and maintenance
services for those products and product components used by the Group which have been
designed, developed, produced or supplied by IPL and generally sold by the Group within
the period of 2 years from the date of the agreement, together with any other products
agreed between the parties to be “supported products” (but excluding T4 and X4). The
agreed charges apply to 31 August 2006, and thereafter IPL may increase the charges on
not less than 90 days’ notice to the Subsidiary. The Maintenance Agreement is for a 12
month term, and may then be terminated by either party on 3 months’ notice, but subject
to earlier termination by either party in the event of an unremedied material breach or the
usual insolvency-related events.

A secondment agreement dated 7 October 2005 between the Subsidiary (1) and IPL (2).
Pursuant to this agreement IPL has agreed to provide the services of certain employees to
the Subsidiary. The employees who will initially provide services are Barry Webb and
Christopher Fudge. However the agreement allows for additional employees of IPL to be
seconded as agreed between IPL and the Subsidiary from time to time. The Secondment
Agreement provides for any individual employee’s secondment, or indeed the entire
agreement, to be terminated on three months’ notice by either party. IPL assigns to the
Subsidiary all of the intellectual property rights in and to the product of the services of the
IPL employees seconded by IPL to the Subsidiary during the course of such secondments.
In addition, the agreement provides for early termination by the Subsidiary in certain
circumstances. The Secondment Agreement provides for the Subsidiary to reimburse IPL
on a monthly basis with respect to all employment costs in relation to the seconded
employees with the exception of any discretionary benefits provided by IPL. The
Secondment Agreement provides for the Subsidiary to indemnify IPL for acts or omissions
of the seconded employees whilst performing services for the Subsidiary.

A share exchange agreement dated 4 November 2005 between the Company (1) and
various persons being the former shareholders of Trakm8 Limited (2) pursuant to which
the Company acquired the entire issued share capital of Trakm8 Limited in consideration
for the issue of 10,111,998 Ordinary Shares.

An agreement dated 24 November 2005 between (1) Arbuthnot and (2) the Company
whereby the Company confirmed the appointment of Arbuthnot as its Nominated Adviser
and Broker for the purposes of the AIM Rules until otherwise terminated. The Agreement
contains certain undertakings by the Company and an annual fee (subject to annual
review) of £40,000 (plus outlays and VAT where applicable) payable to Arbuthnot for its
services.

An introduction agreement dated 24 November 2005 (the “Introduction Agreement”)
between (1) the Company, (2) Arbuthnot and (3) the Directors pursuant to the terms of
which Arbuthnot has agreed to act as the Company’s Nominated Adviser in connection
with the application for Admission for which Arbuthnot will receive a corporate finance
fee of £175,000 from the Company of which Arbuthnot have agreed to subscribe for
£50,000 worth of Ordinary Shares at the Subscription Price. The Company will also be
responsible for certain costs and expenses incurred by Arbuthnot in connection with the
Admission. The Introduction Agreement contains certain undertakings and warranties
given by the Company and the Directors in favour of Arbuthnot (including warranties
relating to the accuracy of the information in this document and the Company’s
incorporation and capacity) and an indemnity given by the Company in favour of
Arbuthnot.
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Arbuthnot may terminate the Introduction Agreement before Admission in the event of,
inter alia, any fact or matter which constitutes a breach of the warranties and which in the
opinion of Arbuthnot would be likely to have a material adverse effect on the Admission
and is not capable of being remedied by the Company in timely fashion.

7.7 Each of the Directors have entered into share restriction agreements with the Company
and Arbuthnot dated on 24 November 2005, the terms of which are detailed in
paragraph 15 of Part L.

7.8 Certain of the Subscribers and certain other Shareholders (not covered by the share
restriction arrangements in paragraph 7.7) have entered into share restriction
arrangements with the Company and Arbuthnot dated 24 November 20035, the terms of
which are detailed in paragraph 15 of Part I.

7.9 The Subscription Letters entered into between the Company and the Subscribers on
23 November 2005 pursuant to the terms of which the Subscribers, conditional upon
among other things Admission taking place no later than 19 December 2005, have agreed
to subscribe and the Company has agreed to issue in aggregate 864,000 Subscription
Shares at a price of £1 per Subscription Share.

8. Taxation

The following information is given in summary form only and is based on tax legislation as it
exists at the present time. The information relates to the tax position of holders of Ordinary
Shares in the capital of the Company who are resident or ordinarily resident in the United
Kingdom for tax purposes. The statements below do not constitute advice to any shareholder
on his or her personal tax position, and may not apply to certain classes of investor (such as
persons carrying on a trade in the United Kingdom or United Kingdom insurance companies).

EIS Income Tax Relief

An investor subscribing for Ordinary Shares will be entitled to claim income tax relief on
amounts subscribed up to a maximum of £200,000 for any given year of assessment at the lower
rate of income tax. This is currently 20 per cent. providing, on current rates, a maximum tax
saving of £30,000. EIS relief is limited to the amount which reduces the investor’s liability to nil.

The qualifying period for holding shares as an EIS investment is three years.

EIS Capital Gains Tax Relief

If EIS Income Tax Relief is given and is not withdrawn, any gain accruing to an individual on
the first disposal, three or more years after the issue of the Ordinary Shares, is not chargeable
to capital gains tax. If a disposal of Ordinary Shares on which EIS Income Tax Relief has been
given results in a capital loss, the capital loss is allowable. In calculating the loss, the original
amount subscribed by the individual is treated as reduced by the amount of the EIS Income Tax
Relief given and not withdrawn.

EIS Capital Gains Deferral Relief

A UK resident investor can defer the payment of capital gains tax due (on any asset), by
reinvesting the gain arising on the sale of that asset into a subscription of Ordinary Shares. The
reinvestment must be made during the period from twelve months prior to the date of the
disposal of the asset giving rise to the gain to thirty six months after the disposal date.
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Inberitance Tax (IHT) Relief

Unquoted ordinary shares (and this also includes AIM quoted shares) in companies such as the
Company usually qualify for 100 per cent. IHT Business Property Relief, provided they have
been held for two years prior to an event giving rise to a potential charge to IHT.

If an individual Shareholder makes a lifetime gift of shares, or dies whilst still the holder of the
Ordinary Shares, IHT may not be payable provided the shares have been held for at least two
years prior to the gift or death. In the event of a lifetime gift, the transferee may need to retain
these Ordinary Shares for up to seven years to ensure Business Property Relief remains available
to the transferor.

Income Tax

Under current United Kingdom taxation legislation, no withholding tax will be deducted from
dividends paid by the Company.

Individual Shareholders resident for tax purposes in the United Kingdom should generally be
entitled to a tax credit in respect of any dividend received. The amount of this tax credit in
respect of dividends paid is currently set at 1/9 of the amount of the dividend. Such an individual
Shareholder’s liability to United Kingdom income tax is calculated on the aggregate of the
dividend and the tax credit which will be regarded as the top slice of the individual’s income.
The tax credit is therefore currently set at 10 per cent. of the combined amount of the dividend
and the tax credit. The tax credit will be available to offset such Shareholder’s liability (if any)
to income tax on the dividend. The tax credit will discharge the income tax liability of an
individual Shareholder who is not liable to income tax at a rate greater than the basic rate. A
Shareholder who is liable to income tax at the higher rate (currently 40 per cent.) has further
income tax to pay at a rate of 22.5 per cent. of the dividend and related tax credit. With limited
exceptions relating to dividends paid on shares held in individual savings accounts and personal
equity plans prior to 5§ April 2004, the tax credit cannot be reclaimed from HM Revenue and
Customs where the tax credit exceeds the tax liability of a United Kingdom resident individual.

With certain exceptions for traders in securities, a holder of Ordinary Shares that is a company
resident (for taxation purposes) in the United Kingdom and receives a dividend paid by the
Company will not be subject to tax in respect of the dividend.

Holders who are not resident in the United Kingdom should consult their own tax advisers
concerning their liabilities on dividends received, whether they are entitled to claim any part of
the tax credit and, if so, the procedure for so doing.

Stamp Duty

No United Kingdom stamp duty will be payable on the issue by the Company of Ordinary
Shares. Transfers of Ordinary Shares for value will give rise to a liability to United Kingdom ad
valorem stamp duty, or stamp duty reserve tax, at the rate in each case of 50p per £100 of the
amount or value of the consideration (rounded up in the case of stamp duty to the nearest £5).
Transfers under the CREST system for paperless transfers of shares will generally be liable to
stamp duty reserve tax.

Any person who is in any doubt as to his or her tax position or who may be subject to tax in
any jurisdiction other than the United Kingdom should consult their own professional adviser
immediately.

9.  Working capital

In the opinion of the Company, having made due and careful enquiry, and taking into account
the net proceeds of the subscription the working capital available to the Trakm8 Group from
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the date of Admission, is sufficient for its present requirements, that is twelve months from the
date of Admission.

10.
10.1

10.2

11.
11.1

11.2

11.3

11.4

11.5

11.6

11.7

Litigation

On 22 June 2005 Trakm8 Limited received a communication from DigiCore Holdings
Limited (“DigiCore”) concerning an alleged violation of one of DigiCore’s trade marks.
The communication stated that Trakm8 Limited is currently in violation of DigiCore’s
internationally registered “Solo” trade mark. Pursuant to the communication DigiCore
requested that the Company refrain from using the terms “Solo” or any other of
DigiCore’s trade marks with immediate effect. Trakm8 Limited has responded to
DigiCore’s communication stating that it is not aware of DigiCore’s trade mark
registrations and has requested relevant details in order to consider the matter further. The
Group has received further correspondence on this matter from DigiCore which stated
that the “Solo” trademark has only been registered in South Africa.

Save as set out above no legal or arbitration proceedings are active, pending or threatened
against, or being brought by, any member of the Trakm8 Group which are having or may
have a significant effect on the Company’s or the Trakm8 Group’s financial position.

General

There are no intellectual property rights, licences or particular contracts which are of
fundamental importance to the Company’s business, except as described in Part I and
paragraph 7 of Part V.

Richard White, the non-executive Chairman of the Company, will receive a payment of
£20,000 on completion of the Admission of the Company to AIM. In addition Richard
White has received consultancy fees of £40,000 in the 12 months prior to Admission.

Pursuant to the share exchange agreement set out in paragraph 7.4 above Cary Knapton
and Paul Collins were allotted Ordinary Shares with an aggregate nominated value of
£12,955.99 and £11,644.80 respectively.

Except for Richard White, Cary Knapton and Paul Collins the fees payable to the
professional advisers whose names are set out on page 4 above, and payments to trade
suppliers; no person has received any fees, securities in the Company or other benefit to a
value of £10,000 or more, whether directly or indirectly, from the Company within the 12
months preceding the application for Admission, or has entered into any contractual
arrangement to receive from the Company, directly or indirectly, any such fees, securities
or other benefit on or after Admission.

The costs and expenses of, and incidental to, the Admission will be borne by the Company
and will be approximately £429,000.

With the exception of any arrangements summarised in paragraphs 7.1, 7.2 and 7.3 of
Part V the Company is not, and has not been, a party to any transactions with related
parties which were material to the Company.

Save as disclosed in this document, there has been no significant change in the financial or
trading position of the Company since 31 October 2005, being the date to which the
Company’s latest audited accounts were prepared. The accounting reference date of the
Company is 31 March. There are no significant recent trends concerning the development
of the Company’s business since incorporation.
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11.8 Save as disclosed in this document, there has been no significant change in the financial or
trading position of Trakm8 Limited since 31 March 20085, being the date to which Trakm8
Limited’s latest audited accounts were prepared.

11.9 The financial information set out in this document does not constitute statutory accounts
within the meaning of section 240 of the Act. The Company has not prepared any
statutory accounts since incorporation. Statutory accounts have been delivered to the
Registrar of Companies by the Subsidiary for the relevant periods as disclosed in Part IIT
of this document. The Subsidiary was previously exempted from the requirement to
undertake audits of its accounts pursuant to the exemption for small companies contained
in s249A(1) of the Act. Baker Tilly, of 2 Bloomsbury Street, London WC1B 3ST, as
appointed auditors to the Company have carried out an audit of the Subsidiary in respect
of the period from 12 April 2002 to 31 March 2003 and the financial years ended
31 March 2004 and 2005 and of the Company for the period from incorporation to
31 October 2005. Their report in respect of the statutory accounts for these periods is an
unqualified report and does not contain any statement under section 237(2) and (3) of the
Act. Baker Tilly were appointed as auditors to the Company on 18 April 2005 and are
members of the Institute of Chartered Accountants in England and Wales.

11.10 Baker Tilly have given and have not withdrawn their written consent to the issue of this
document with the inclusion of their Accountants’ Reports in Part III and IV above and
the references to such reports and to their name in the form and context in which they
appear.

11.11 Where information has been sourced from a third party, the third party has confirmed that
this information has been accurately produced and as far as the Company is aware and is
able to ascertain from the information published by that third party, no facts have been
omitted which would render the reproduced information inaccurate or misleading.

12. Availability of documents

Copies of this document will be available free of charge to the public at the registered office of
Arbuthnot Securities Limited, Arbuthnot House, 20 Ropemaker Street, London EC2Y 9AR,
during normal business hours on any weekday (Saturdays and public holidays excepted) until
the date falling one month after the date of Admission.

Dated: 24 November 2005
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DEFINITIONS

The following definitions apply throughout this document unless the context requires otherwise:

EGAA”

“Act” or “Companies Act”

“Admission”

(13 AIM”

“AIM Rules”

“Arbuthnot”

“AVL”
“Board”
“CAN”
“CDMA”

“Combined Code”

“Company”

“CREST”

“CRESTCo”

“CREST Regulations”

“Directors”

“Enlarged Share Capital”

“EMI Scheme”

“Existing Shareholders”

[13 FCC »

Automobile Association
the Companies Act 1985, as amended

the admission of the issued and to be issued Ordinary Shares
to trading on AIM becoming effective in accordance with the
AIM Rules

AIM, a market operated by the London Stock Exchange

the rules of AIM as set out in Chapter 16 of the Rules of the
London Stock Exchange

Arbuthnot Securities Limited, the Company’s nominated
adviser and broker

Automotive Vehicle Location

the board of directors of the Company
the on-vehicle Controller Area Network
Code Division Multiplex Access

the principles of Best Practice as set out in the Listing Rules
of the UKLA

Trakm8 Holdings PLC

the computerised settlement system (as defined in the
CREST Regulations) operated by CRESTCo which
facilitates the transfer of title to shares in uncertificated form

CRESTCo Limited

the Uncertificated Securities Regulations 2001 (SI
2001/3755)

the directors of the Company, whose names are set out on
page 4 of this document

the Ordinary Shares in issue immediately following
Admission on the basis that all Subscribed shares have been
issued

the Trakm8 Enterprise Management Initiative scheme,
details of which are set out in paragraph 4 of Part V of this
document

existing Shareholders in the Company prior to the
Admission

Federal Communications Commission

57



“FSA”

“FSMA”

“GPS”

“Group” or “Trakm8 Group”
“GSM”

“IPL”

“KPI”

“London Stock Exchange”
“OEM”

“Official List”

“Ordinary Shares”

“PCB”

“PTCRB”

“RAC”

“Registrar”

“Shareholders”

b

“Share Option Schemes’

[13 SME”
[13 SMS bl

“Subscribers”

“Subscription”

“Subscription Letters”

“Subscription Price”

“Subscription Shares”

Financial Services Authority

Financial Services and Markets Act 2000
Global Positioning System

the Company and all or any of its subsidiaries
Global System for Mobile Communications
Interactive Projects Limited

key performance indicators

London Stock Exchange plc

Original Equipment Manufacturer

the official list of the UKLA

ordinary shares of £0.01 each in the capital of the Company
Printed Circuit Board

PCS Type Certification Review Board (US qv)
Royal Automobile Club

Computershare Investor Services PLC

holders of Ordinary Shares

a constituent part of an employee benefits programme
whereby participants are granted the option to acquire
shares in the employing company

Small to Medium Enterprise
Short Message Service

the individuals who have, pursuant to the terms of the
Subscription Letters, agreed to subscribe for Subscription
Shares at the Subscription Price

the subscription of the Subscription Shares at the
Subscription Price by the Subscribers pursuant to the
Subscription Letters

the individual subscription letters between the Company (1)
and the Subscribers (2) dated on various dates on or around
23 November 2005, particulars of which are summarised in
paragraph 14 of Part I of this document

The subscription price of £1.00 per Subscription Share

Ordinary Shares which are the subject of the Subscription
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“Trakm8 Limited” or
“Subsidiary”

“Trakm8 Group”
[13 TSP »
[13 UK’J

“UKLA”

43 US »

Trakm8 Limited

Trakm8 and its associated companies
Telematics Service Provider
United Kingdom of Great Britain and Northern Ireland

The FSA acting in its capacity as the competent authority for
the purposes of Part VI of FSMA

United States of America
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Automotive Vehicle Location

“AT&T”
“Cingular”

“Code Division Multiplex
Access”

“Controller Area Network”

“East Coast cities”

“Federal Communications
Commission”

“Global Positioning System”

“Global System for Mobile
Communications”

GLOSSARY

a vehicle (or other asset) tracking device and tracking
software connected over wireless networks. Web-enabled
software can be used to track and monitor the asset to which
the device is attached in real time.

a corporation of that name operating in the US.
a corporation of that name operating in the US.

CDMA refers to any of several protocols used in so-called
second-generation (2G) and third-generation (3G) wireless
communications. CDMA is a form of multiplexing, allowing
numerous signals to use a single transmission channel,
optimizing the use of available bandwidth. The technology is
used in ultra-high-frequency (UHF) cellular telephone
systems in the 800-MHz and 1.9-GHz bands. CDMA
employs analog-to-digital conversion (ADC) in combination
with spread spectrum technology. Audio input is first
digitised into binary elements. The frequency of the
transmitted signal is then made to vary according to a
defined pattern (code), so it can be intercepted only by a
receiver whose frequency response is programmed with the
same code.

an International Standards Organisation protocol (ISO
11898) for serial data communications used in industrial
automation, automotives and mobile machines.

Cities on the East Coast of the US e.g. New York, Boston,
Washington etc.

the Federal Communications Commission (FCC) is an
independent United States government agency, directly
responsible to Congress. The FCC was established by the
Communications Act of 1934 and is charged with regulating
interstate and international communications by radio,
television, wire, satellite and cable.

GPS provides specially coded satellite signals that can be
processed in a GPS receiver, enabling the receiver to compute
geographic position, velocity and time. GPS is funded by and
controlled by the U.S. Defence Department (DOD). While
there are many thousands of civil users of GPS world-wide,
the system was designed for and is operated by the U.S.
military.

GSM, a 2G technology, is the de facto European standard
for digital cellular telephone service, and it is also available
in the Americas. GSM is the most widely used of the three
digital wireless telephone technologies (TDMA, GSM and
CDMA), and it supports voice, data, text messaging and
cross-border roaming. The SIM (Subscriber Identification
Module), a removable plastic card that contains a users data,
is an essential element in a GSM network. GSM operates in
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“HP IPAQ”

“ISO 9000~

“Original Equipment
Manufacturer”

“plug Gn, play”

“PCS Type Certification Review
Board”

“Printed Circuit Board”

“Solo”

“T2002”

“T4’)

“T5”

“Thatcham Category 5”

“Toll Collect”

multiple frequency bands, GSM 900, GSM 1800, GSM
1900. When GSM is working on a radio frequency of 1800
MHz, it is sometimes referred to as DCS 1800, GSM1800 or
PCN.

a Microsoft CE capable device.

ISO 9000 specifies requirements for a Quality Management
System overseeing the production of a product or service. It
is not a standard for ensuring a product or service is of
quality; rather, it attests to the process of production, and
how it will be managed and reviewed. ISO 9000 was
originally created by the British Standard Institute as BS
5750. The standard is now maintained by ISO (the
International Organisation for Standardisation) and
administered by accreditation and certification bodies.

a misleading term for a company that has a special
relationship with producers of electronic equipment (eg
computers). OEMs buy the equipment in bulk and either
customise them for a particular application, and/or ‘re-
badge’ them with their own brand mark or logo. They then
sell the customised item under their own name. The term is
really a misnomer because OEMs are not the original
manufacturers — they are the customisers.

the ability to install and use a product simply.

PTCRB Approval is required for all products entering the
North American markets. The purpose of the PTCRB is to
provide the framework within which GSM Mobile
Equipment (ME) Type Certification can take place for
members of the PTCRB (amongst the members are the most
important US network operators).

a printed circuit board or PCB interconnects electronic
components using flat conductive traces that are lamnated
onto a non-conductive substrate. Alternative names are
printed wiring board or PWB or etched wiring board.

the vehicle placement product of that name manufactured by
the Company.

the vehicle placement product of that name manufactured by
the Company.

the vehicle placement product of that name manufactured by
the Company.

the provisional name for the next generation vehicle
placement product of the Company.

the security standard defined by Thatcham, the insurance
industry body responsible for security definitions, bearing
that name.

Road taxation scheme.
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