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Business Highlights

» ITIS agrees significant long term contract and strategic relationship with Automobile Association
Developments Limited, part of the Automobile Association (the AA), the UK's leading motoring
organisation, worth £1m per annum:

- ITIS to provide traffic flow information using Floating Vehicle Data to AA Roadwatch, the traffic
division of the AA;

- AA and ITIS to jointly market, manage and develop ITIS’s successful RDS-TMC services;

- AA has more than 12 million members and has agreed to evaluate opportunities to market
NavTrak, 1TIS's vehicle tracking system, potentially opening up a considerable marketing and
distribution network;

- Agreement to use complementary skills to develop new praducts and services together;

- ITIS to have access to Floating Vehicle Data polled from the AA fleet of 3,600 patrol vehicles.

» ITIS confirmed as General Motors Europe OnStar preferred pariner for developments of
telematics services.

» Leading navigation system manufacturer, Alpine, agrees promotion of [TIS's RDS-TMC services.

Financial Highlights

e Increase in turnover of 153% to £1.48m {2001: £0.58m).

o Increased revenue and cost reductions will significantly reduce cash usage for 2002/2003.




Financial Overview

Turnover for the twelve months ended 31 March 2002
increased by 153% to £1.48m (2001: £0.58m).

Loss after taxation of £8.49m (2001: £7.95m) was in line
with market forecasts and reflected a year of significant
investment in our RDS-TMC and FVD technologies.

At the 31 March 2002 our cash position
remained strong at £17.1m (2001:
£25.7m), We have implemented stringent
cost controls and we will continue
diligently to control our overheads whilst
ensuring that the necessary funds are
earmarked to invest in those areas of the
business where we can expect the
greatest return.

In terms of financial management, many
of the aims set out over the last 12 months
have been achieved:

- signiftcant reduction in cash bum
achieved by an increase in revenues and
a sharp reduction in head count;

- converting relationships into contracts; and

- focusing on the key areas of the business
which are RDS-TMC, FVD and NavTrak.

in January 2002 the Company sold its
interest in Novcom Limited, its Spanish
joint venture with Minorplanet Systems plc
{Minorplanet) to Minorplanet, our partner,
for a consideration of £2.731m.

The consideration was satisfied by cash of
£0.859m, the offset of outstanding balances
of £0.591m and a supplier credit

of £1.281m.
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& 1TIS has made
substantial progress over
the last year. The AA
contract is a significant
endorsement of both our
FVD network and our
strategy to focus on
relevant delivery channels
such as RDS-TMC.

This has been further
reinforced by our
relationships with
General Motors Onstar,
Toyota, BMW and
Siemens VDO, 7

Stuart Marks, Chief Executive of ITIS Holdings pc
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Business Review

The AA

ITIS announced on the 23 May that it has
agreed a significant long term contract and
strategic relationship with the Automobile
Assaciation Developments Ltd, part of the
Automobile Association ithe AA), worth E1
million per annum. Under the terms of the
Agreement ITIS will be responsible for
supplying real-time traffic flow information
to AA Roadwatch, the traffic and travel
division of the AA, from late November
2002, whilst the AA will jointly market,
manage and develop ITIS's successful RDS-
TMC service, which is already used by a
number of manufacturers including Toyota
and BMW., The AA has more than 12
million members and has agreed to
evaluate opportunities 1o market NavTrak,
ITIS’s vehicle tracking system, potentially
opening up a considerable marketing and
distribution network.

IT{S will be providing real-time traffic flow
data to AA Roadwatch collated via a
technique known as Floating Vehicle Data
(FVD). As part of the agreement ITIS will

also have access to Floating Vehicle Data
polled from the AA fleet of 3,600 patrol
vehicles, FVD uses information from
selected probe vehicles cperating across
the strategic road network, including Eddie
Stobart torries and National Express
coaches, to provide both real-time
information, which can be used to alert
drivers to traffic flow and congestion, and
historic information which can be used to
predict journey times and select routes.

This endorsement by the UK's leading
motoring organisation is a significant
validation of ITIS's FVD network and our
strategy to focus on relevant delivery
channels such as RDS-TMC. The AA is one
of the most respected and recognised
brands in the UK.

Floating Vehicle Data (FYD)

In June last year we informed the industry
that we were confident real-time traffic
flow information for the strategic road
network in the UK could be provided
using Floating Vehicle Data (FVD) - a

5

technelogy which until now had been
mainly the subject of academic theory, We
have put the theory into practice and now
have a national 24-hour service — the world's
largest commercial FVD network.

Coverage of the sirategic road network will
develop progressively until it is fully
operational ahead of the launch of our
service to the AA.

Key achievements include:

- Data is now sourced from a wide range
of vehicles using a mixture of boxes
instatled by [TIS and fleet operators with
existing systems;

- Traffic Alert Generator (TAG), combining
real-time and histaric FVD with
journalistic sources, is operational;

- Data warehouse with over 150 million
historic speed / position inputs has
facilitated the launch of Road Timetable:

- Fewer probes needed at lower cost per
probe than originally anticipated.
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The road timetable uses our historic data to
calculate predictive journey times for
drivers based upon variable factors such as
time of day, day of week. Using TAG this
information can be combined with other
sources of realtime data allowing an
operalor to identify congestion of an
exceptional rather than recurrent nature,

Telematics services

In March, we were pleased to announce
that OnStar had appointed ITIS as its
preferred partner to provide and manage a
range of telematics services in Europe
following an extensive period of due
diligence. On5tar is currently unable to
give an exact date when these services will
be launched but can coniirm that it is
working alongside (TIS for future projects.

RDS-TMC service (Radic Drata Service —
Traffic Message Channel)

Our RDS-TMC service continues to be the
easiest and most cost effective route for
manufacturers to offer telematics services

and we still remain the only provider of a
high quality, national service.

We have also proven to the market that
there is a choice for manufacturers for the
supply and distribution of traffic
information.

The Toyota service was launched on time
in January under the name ETA (Electronic
Traffic Avoidance) and is currently
available on the Avensis and Corolla and
will be extended to other models during
the course of this year. It was supported by
a strong advertising campaign and has
been well received by their customers.

In April, BMW agreed to take our service
as standard on the new 7 Series. We have
evaluation agreements with several other
manufacturers, all of whom see the
customer benefits of integrating high
quality traffic information with on board
satellite navigation.

We are pleased to report that Siemens
VDO are having considerable success in
selling Traffic Message Channel (TMC)
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compatible navigation disks with both their
aftermarket and existing OEM fit products
and we expect to see strong growth in this
area over the coming year.

We were also pleased ta anncunce an 23
May that Alpine, the leading radio and
navigation system manufacturers, have
agreed to promate our RDS-TMC service
in a similar deal to Siemens VDO,

NavTrak: Driver Services

The NavTrak business continues to make
steady progress despite a significant
reduction during the year in marketing
spend, operating costs and the removal of
the hardware subsidy. Connectians for the
financial year totalled 4,228 (2001: 3,121).
The first half of the year saw better
performance (H1: 2,722 H2: 1,506) due to
the hardware subsidy continuing through
most of the first two quarters. Total
MNavTrak subscribers stand at 7,512. 32%
of connections have been to our award
winning proactive system — the only
solution designed to combat the rising




incidence of vehicle theft using owners’
keys. 40% of all connections are now pre.
paid for at least 1 vear. 47% of prepaid
contracts are for 2 years or more.

We have taken the opportunity to
restructure our business processes, to
differentiate further our proposition and to
improve margins, On 23 May we
announced a significant improvement to
our award winning proactive system to
coincide with the introduction of the
Minorplanet AEM 4000 unit as our

base platfarm.

NavTrak is now firmly established as a
leading consumer tetematics brand
recognised by many leading insurance
companies. We are confident that, with a
combination of innovative driver services
and the backing of many major
organisations in the industry, the NavTrak
business will continue the progress
achieved during the year,

Board changes

Mark Simpkins our Finance Director left
the Company on 23 May and the Bcard
would like to thank him for his important
contribution to ITIS during and since the
flotation process, He is being replaced by
Andrew Forrest (BEng, ACA) who is
currently Financial Controller and has been
with the Company since 1999. Andrew
Forrest was appointed as Chief

Financial QOfficer.

Current trading and prospects

The Company is currently in advanced
negotiations with Eddie Stobart Limited
regarding the provision of fleet
management and security services.

ITIS has a licence to re-seli Minorplanet’s
market-leading Vehicle Management
Information system (VM) to its FVD
customers which will provide future
revenue streams to support the operating
cost of its FVD netwark.

ln the context of the long praduct
development cycle to which the OEM
industry works we are pleased with the

=t A
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excellent progress that the Company has
made aver the last year. This is best
iflusirated by the anmouncement of our
long term contract and strategic
refationship with Automobile Association
Developments Ltd, part of the Automohile
Association, the UK’s largest motoring
organisation and is further reinforced by
our relationship with General Motors’
OnStar, Toyota, BMW and Siemens VDO.
Based on the increasing revenues and

the substantial reduction in our cost base,
the Board are confident that ITI5 is well
capitalised ta exploit its feading industry

position as the markebexpands

significant]

Sle Terear Chlnn cvo Mon, -Exmentive Chadtmen

Stuart Marks, Chisf Executiva
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ITIS was formed in 1997 ta meet the information

needs of the travelling public in particular the ability to
predict journey times. Traffic congestion and transport
policy are widely recognised as among the leading
concerns in the UK. The Company listed on the London
Stock Exchange in October 2000 and is now one of the
UK’s leading full service telematics Company providing
content and services to corporate clients as well as directly

to its own customers.

The Company has three core centres
of expertise: )

I Traffic Analysis and Forecasting using
its own Floating Vehicle Data network;

1 Telematics applications and services,
including the delivery of real-time traffic
information directly to the vehicle using
ROS-TMC; and

3 Vehicle tracking services marketed as
NavTrak.

These three areas are complementary in
that the cornpany generates raw data,
creates usable content and delivers it
commercially to customers.

Following the launch of NavTrak in 1999,
the Company has gained valuable
experience in providing GPS / GSM based
services and has over 8,000 customers,
NavTrak installs a GPS f GSM telematics
unit into vehicles that allows the Company
to pinpoint the exact location of a vehicle
at any time, The unit has the capability to
stare driving history. n addition te using
the technology for stolen vehicle tracking
and driver services, ITIS has developed a
unique system for forecasting journey
times and detecting traffic incidents. The
technique know as ‘Floating Vehicle Data”
(FVD} is a process and technology for the
collection of speed and location data
directly from a sample of vehicles, ITIS
operates the world's largest commercial
FVD network and delivers the resulting

traffic information aver a variety of
platforms including RDS-TMC, where ITIS
operates the only national service in the
UK. FVD has been central to winning
contracts with the Automohile Association
as well as vehicle manufacturers including
BMW and Toyota.

The Company is based in Altrincham,
Cheshire and has assembled a team of
acknowledged industry specialists and now
employs 80 peaple.

The telematics
market is now showing
the first signs of real
growth. ITIS, with

its unique propositions
such as real-time traffic
flow information via
Floating Vehicle Data
(FVD) and NavTrak, is
now recognised as an
integral offering to
consumers by the major
motor manufacturers.d

Stuart Marka, Chisf Exscutiva of [TIS Haldings phe
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Floating Vehicle Data

Floating Vehicle Data (FVD)
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Systemn is a process

and technology for the collection, analysis and forecasting
of journey times using speed and location data directly
from a sample of vehicles. Since the launch last year ITIS
now operates the world’s largest commercial FVD network
establishing the technique as a cost-effective alternative to
fixed roadside sensors such as number plate or magnetic

loop detectors.

FVD reguires the installation of a GPS data
collection unit, The unit has the ability to
record vehicle speed and position.

This information can be transmitted by

GSM, GPRS or radio network back to the
ITIS server. Data is delivered either in
real-time or can be stored and downloaded
in batches of historical journeys.

The data from individual vehicles, such as
a Mational Express coach, is aggregated
with similar data from thausands of others,
matched to the strategic road network and
sorted by date and time.

The resulting database, with hundreds of
millions of speed /position records is then
analysed to provide a profile of standard
congestion by time of day, day of year and

Worst congestion points for 6 months to
June Ist 2002

1 M6 Southbound H0to ]9

2 Mb Northbound J31ato |32
3 M25 Anti-clockwise 16 10 J15
4 M1 Northbound 10 1o 10a
5 M25 Anti-clockwise J11wo 10

location on the road networks. For
example, the system can give the average
speed of traffic flow between J7 - )8 on the
M6 at 8:30am on a Monday morning.
This profile provides a baseline - a Road
Timetable™ - which is used as a model to
compare real-time data and identify
exceptional conditions such as a traffic
accident. The Company has developed a
sophisticated software application which
identifies exceptions from realtime data
and presents them to a traffic analyst for
investigation, This 'Traffic Alert Generator’
or TAG will be used by the AA in their
Roadwatch control room.,

The technique to profile general
congestion also applies to incidents, thus
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Floating Vehicle Data (contnued)

the Company can accurately forecast the
likely delay due to a single lane closure an
a motorway during evening rush hour,
Unlike a fixed sensor by the side of the
road, an FVD probe stuck in a traffic jam
provides highly accurate information
allowing a process of continuous
reassessment of the delay time vs, forecast.
Essentially, the major advantage of FVD

is the busier the road, the more vehicle
probes repont, the better the quality

of data.
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Probe strategy & other sources of data
The commercial feasibility of FYD depends
critically on the annual mileage of probes
on the network, Contracts with National
Express and Eddie Stobart alone secure
access to 180 million miles of travel data
on UK roads each year. However the
success of the system is not limited to the
number of Data Collection Units (DCUs)
ITIS installs in vehicles. Data is now
sourced from a wide range of vehicles
using a number of different DCUs either
installed by [TIS or other fleet operators
with existing systems. As part of the

agreement with the AA ITIS will have
access to Floating Vehicle Data polled
from the AA’s fleet of 3,600 patrol vehicles
generating a further 100 million miles of
travel data. Sourcing data from
organisations whose vehicles are already
equipped with tracking systems has had
the affect of reducing the originally
anticipated costs of setting up and running
the FVD network. ITIS has a licence ta re-
sell Minorplanet’s market leading vehicle
management infarmation system (VMI} to
its FYD customers providing future
revenue streams to support the operating

NATIONAL EXPRESS COACH DRIVING THROUGH AN INCIDENT ON THE M1

FVD gets better when you need it most,
Put simply, the worse the traffic condition,
the higher the accuracy of FVD. Per mile
of road, the density of reported information
increases as the speed drops. This ensures
that the quality of data delivered by an
FVD network is at its highest when it is
needed most, in the middle of a traffic jam.,
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A quality FYD probe

The cost of FVD collection is minimised by
focussing on the quality and relevance of
data collected by each probe. ITI5* strategy
has been to fit probes to vehicles that travel
the most miles each year on the busiest
roads. The llustration below shows the

cost of the network. The Company is
currently in advanced negotiations with
Eddie Stobart Limited regarding the
provision of fleet management and security
services using this licence.

Traffic Data Products

The richness of the FVD database built
from historic and real-time sources, allows
ITES to generate a range of traffic related
data products. The markets for this data are
varied and include fleet and logistics,
on-line services, government agencies,
marketing services, insurance and
telecommunication, Contracts are afready
in place and the company anticipates

13

difference in the quantity of data that can
be collected from a truck or coach, a
business driver ar an average driver,

A truck or coach can deliver up to 30 times
more data than the average driver. As a
result we focus our efforts ta fit units on
long distance truck and coach fleets.

& We chose ITIS because we believe their quality content, in

particular FVD, and their ability to deliver a UK wide service offers

the most compelling solution to providing drivers with accurate, real-time
information that enables them to avoid traffic incidents using

Paul Philpott, Markating Director, Toyota (GB) phc

dynamic re-routing. ]
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RDS-TMC

RDS-TMC stands for ‘Radio Data System —

Traffic Message Channel’. it is the only international
standard for transmitting traffic information. Developed by
European broadcasters and receiver manufacturers,

it uses a ‘sub-carrier’ of the FM radio bandwidth as a sileat
channel to send coded information about traffic events and
their geographical location. The receiver, usually a
satellite navigation system, interprets these codes and
presents the information to the driver both visually

and audibly. The driver can also use the system to re-route
around problems.

Whilst the system has been widely
avaifable in Europe, ITIS is the only
company in the UK to offer a service and

broadcasts nationally using the network
that supporis Classic FM. The Company is
the exclusive operator of the AS/1 licence
granted by the UK Radio Authority.

S

The service has been live with Toyota GB
since January 2002 and has been
significant in differentiating its high volume
fleet product (the Avensis), Marketed as
ETA (Electronic Traffic Avoidance), it has
been supported by a successful TV and
press advertising campaign.

In March BMW adopted the service to
coincide with the launch of the new 7
Series with its innovative 'idrive’ system.
A number of other vehicle manufacturers
are currently evaluating the service.

In the aftermarket, agreements with
Siemens VDO and Alpine, mean that both
existing and new customers can benefit
from the service by simply inserting an ITIS
TMC CD into their system.

There is a large pre-existing customer base
of TMC enabled receivers and the key
benefit to any user is that their satellite
navigation systém can now provide
essential information even for familiar
journeys as well as much needed turn by
turn directions to unfamiliar destinations.
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NavTrak — theft detection and stolen vehicle tracking

NavTrak was introduced in 1999 as one of the first GPS /
GSM vehicle tracking systems to tackle the rising problem
of vehicle theft. The NavTrak system uses satellite based
global positioning (GPS) and the international cellular
network (GSM) to report a vehicle’s location worldwide.
Using a Data Capture Unit (DCU) that is covertly installed
to the vehicle, NavTrak provides a market-leading stolen
vehicle tracking service as well as additional services that
can be accessed by the driver on a pay per use basis.

Vehicle theft is changing

Recent improvements and innovation in
vehicle security have forced opportune car
thieves and professional criminals alike to
tum to other means of stealing vehnicles -
it’s easier to take the keys than to break in
and bypass the sophisticated alarm /
immaobiliser systems. Most hi-tech security
features are rendered useless when over
53%* of new vehicles stolen are taken
using the owner's keys (*Source: 2001
British Crime Survey). As reflected in the
latest crime statisttcs, thieves are resorting
to house burglary and personal assault to
steal cars,

The market is demanding more
Automatic detection and speed of alert is
naw vital. Insurers are demanding that
systems can detect theft even when the
keys are taken. They want the accuracy of
GPS tracking and coverage beyond the
UK. The evaluation of tracking systems
must now be made on the effectiveness of
both theft detection and quality of tracking.
NavTrak’s preducts have changed the
criteria by which all tracking systems
should be measured.

@»Naﬂ'raﬁ

N

Selection criteria for tracking systems

Proactive theft alert Yes
Theit alert system operational

if keys stolen Yes
GPS5 positioning Yes
International communications  Yes (GSM)
Operates independently of

police equipment Yes
Detailed driving history to aid
recovery Yes
Coverage outside of UK Yes
Thatcham ‘Q’ Listing Yes
Battery Back-up Yes
Unit transferable into new

vehicle Yes
Customer’s ability 1o test Yes
Breakdown assistance Yes
Additional Driver Services Yes

Stolen vehicle recovery

This service enables the NavTrak control
centre to pinpoint the vehicle’s pasition on
demand, 24-hours a day. In the event of
the car being stolen or moved without the
owner’s permission, NavTrak is able to
locate the vehicle to within a few metres of
its position. The device is Thatcham ‘@’
listed, so it will enable the driver to qualify
for insurance premium discounts with mast
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NavTrak — theft detection and stolen vehicle tracking (continued)

major insurers {Thatcham is an
independent moter insurance repair
research centre recognised by the top
maotor insurance companies}.

in an emergency or if a customer’s car
breaks down, NavTrak will pinpoint the
exact location of the vehicle and liaise
with the relevant breakdown or rescue
services to enable them to reach the
customer as quickly as possible.

YEHICLE SECURITY SYSTEM INFORMS OWNER OF HOUSE BREAK-IN

NavTiak Automatic Driver Recognition
(ADR)

ADR detects theft the moment it happens -
even if the thief has the keys. Pinpoint GPS
tracking starts the moment an alert is set
off and precise ‘crime in progress’
information gives police best opportunity
to get the vehicle back and catch the
thieves. Uniquely, theft alerts and tracking
already work across the UK and Europe
and in the summer, police liaison and
recovery of vehicles will be available.

This number allowed NavTrak

The design of ADR has also benefited trom
new hardware design and simplified
installation. 1t is differentiated in the market
place in being proactive for all ignition-
based thefls including hotwiring, stolen
keys and ‘car-jacking’. It offers European
coverage for theft detection and tracking.
The system and subscription can be
transferred to a new vehicle. The unit offers
additionai services that customers can use
avery day (AutoTrak, JoumeyDiary).

supplied the vehicle and installed

On the morning of May |5, the
NavTrak vehicle tracking centre in
Altrincham received an alert from
a custamer's vehicle of an
unauthorised movement. Foliowing
a well-practiced procedure, the
NavTrak agent requested a
location from the vehicle which
reported itsell moving along
Princess Avenue in the M|J area of
London. The agent closely
manitored the ear and telephonad

the registered ownar Mr C. to
establish the vehicla's status,

The owner answered tha call. He
was at work and confirmed that he
had left his Porsche 911 at his
heme that morning. He raced back
to find his house had been broken
inte, his car keys stolen and his
vehicle gone, The Police were
called and Mr C. provided MavTrak
with a erime reference numbar,

and the Polica to work quickly
together. MavTrak pravided an

up to date location of the vehicle
and a police unit was dispatched.
‘Within 20 minutes of the call to
tha custormner, the police were
standing with the stolen car which
had been parked and was
undamaged. NavTrak arranged
for the vehicle to be transported
to tha local Porsche dealership,
Lantaster Bow, whe had originally

MayTrak. They cleaned and valeted
the car and veturned it to Mr C,
tha next day. This recavery took
the value of vehicles recovered on
behalf of the Lancaster Group and
its eustomers to over LI million.

Needless to say Mr C. was
dalighted to have his <ar back and
requested NavTrak to fit a system
to his other two vehicies.




Why Navtrak?
» Automatic Driver Recognition detects vehicles theft the moment it happens
- even if the thief has your keys. Allz Romeo
Aston Martin
« Pinpoint GPS tracking starts the moment we have an alert. Audi
Bentley
BAMW
« Precise 'crime in progress' information gives the Police the best opportunity to get Chrysler
your vehicle and catch the thieves. Ford
Ferrari
Jaguar
» UK and European coverage. Lambarghini
Land Rover
s NavTrak system can be transferred to a new vehicle. te"'-'s
otus
Mazda
= Get a better deal on your car insurance. Maserati
Mercedes-Benz

Channels to market

NavTrak continues to be available through
selected independent specialists and
franchise car dealerships. We have learned
that we are the best people to seil and
install our product and have revised our
business model to allow dealers, insurers
and other organisations to refer customers

19
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Mavtrak is fitted to thousands of cars

to us directly and receive commission.

The new product is an opportunity te
revise our pricing structure where we will
bundle the hardware, installation and
subscription into 2 simple series of pre-pay

Martin Stawart, Group Financa Director, Eddie Stobart

packages. We are also planning a lease
package for business offering vehicle
security for as little as £5 per week.
ADR is being well received by vehicle

of OEMs.

and commercial vehicles including:

Mitsubishi
Nissan
Naobte Moy
Peugeot
Porsche
Renault
Rolis Royce
Saab
Subaru
Toyota

TVR
Vauxhall
Volkswagen
Volva

‘Fcliowing the recent hijacking of one of our
vehicles, we were impressed by the way

ITIS were able to track the vehicle and liaise with
the police, which led to the recovery of our truck
and its contents and the criminals’ arrest. ¥

manufacturers and the system is
undergoing approval with a number

TRUCK JACKERS STRIKE AT DAWN

At 8am on the morning of May 14,
a driver from Eddie Stobart Ltd
was violently attacked in Derby
with & stun gun, kidnapped in a
van and driven for several hours
until he was eventually dumped in
Neweastle Under Lyme where he
was finally able to raise the alarm.
In the meantime the truck with its
high value load of alcohol was long
gone. Under normal circumstances
the truck and load would rarely be
found again intact but for once the

thieves were not going to get it all
their own way.

Unknown to the criminaks the
truck was fitted with NavTrak.
Within minutes of a quick call ta
the NavTrak contrel centre the
exact location of the vehicle was
determined as well as full details of
where the vehicle had stopped
since departing the scene of the
crime. Armed with this
information Police teams from
thres police forces swung into
action and raced to locations in

Derbry, Leicestershire and
Cumbria. In Kendal an armed
response team found the empty
vehicle with two of the criminals
still in tha cab. The criminals
attempted to escape by setting
fire ta the vehicle but were
captured. In the meantime, tha
ether forces visited addresses
whers the truck had stapped in
tha last few hours and recovered
thousands of pounds warth of
goods representing nearly
everything that was stolen.
Three further arrests were made.
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THE AA
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THE AA

On the 23 May 2002 the Company signed a significant
long term contract and strategic relationship with the
Automobile Association. Under the terms of the Agreement
ITIS will be responsible for supplying real-time traffic flow
information to AA Roadwatch, the traffic and travel division
of the AA, from late November 2002, whilst the AA will
jointly market, manage and develop ITIS’ successful
RDS-TMC service, which is already used by a number of
manufacturers including Toyota and BMW,

The AA has more than 12 million
members and has agreed to evaluate
opportunities to market NavTrak, [TIS
vehicle tracking system, potentially
opening up a considerable marketing and
disteibution network.

The coniract with the AA is important

for a number of reasons, not least it has a
significant impact on all three strategic
areas of ITIS" business FVD, Telematics
services and NavTrak and in particular,
endorses FVD as a technology and
business strategy.

As the UK’s foremast motoring
organisation, the AA has long been
respected for the quality of their traffic
output. That they have chosen FvD as a
replacement to their long standing use of a

fixed sensor network highlights the
strength of ITIS” FVD proposition. The AA's
patrols will also contribute directly to the
FVD netwark helping ITIS continue to
grow the network at substantially less cost
per probe than was originally envisaged.

\

KSR 1TIS HOLDEINGS PLC ANNUAL REPCRT ANO AGCOUNTS 2007 |

RDS-TMC

Whilst ITIS maintained its exclusive rights
ta the national AS/1 licence for RDS-TMC,
the AA was unable to provide a
comparable service. Working with the AA
offers both businesses the oppontunity to
combine the strengths of AA journalistic
coentent with ITIS’ FVYD technology. In the
agreement, ITIS will share revenue from
the provision of services which use its data
- for example call revenues from the
successful ‘2222’ telephone service,

NavTrak

The AA may also offer NavTrak channels
to market through baoth its membership
and insurance database, The two
companies will be exploring marketing
apportunities over the coming months.

£ 171S has demonstrated that it can deliver high
guality traffic information from its Floating Vehicle
Data network. The flexibility and scalability of

the network will provide the AA with an
important new and continuously improving,

source of in‘formation.’ Rogar Wood, A Managing Directar
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Executive Directors

Stuart Marks, Chief Executive

Stuart Marks, aged 335, the founder of ITIS
Holdings has twelve years experience in
the service industry. He was the founder
and Chief Executive Officer

of Handling Selutions Limited, a company
which specialises in database-led
promotional fulfilment and direct mail
response, After three years, he sold the
company to Park Group ple. In 1977 he
established Module Communications, a
major new media agency which was sold
to Grey Advertising in 1999.
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Jonathan Burr,

Chief Technology Officer

Jonathan Burr, aged 41, graduated from the
University of Oxford in 1982 and in 1985
gualified as a Chartered Accountant with
Touche Ross Management Consultants.

n 1987 he joined Avis Eurape plc and in
1993 became Director of Business
Development Eurape for GE Capital Fleet
Services, In December 1995 GECFS
appainted him as Managing Director,
Benelux and then as Managing Director,
UK and lreland in September 1996. He
joined ITIS Holdings in January 2000.

Giles Harridge,

Managing Director - NavTrak

Giles Harridge, aged 34, graduated from
Bristol University in 1989. He was
Operations Director at Handling Solutions
for 6 years, specialising in database-led
promotional services,

In January 1997, he joined RMS Inc a
software business in Cannecticut, USA to
launch and manage its European business.
The company specialises in providing
analysis and target marketing tools for high
transaction volume retailers and is used by
market leading supermarkets in several
European countries.

He joined 1TIS Holdings in April 1999,




Nen-Executive Directors

Sir Trevor Chinn, CVO, Non-Executive
Chairman

Sir Trevor Chinn, aged 66, is Chairman of
Lex Service plc. He was appointed to the
Board of Lex Service plc in 1959, became
Managing Director in 1968, Chairman

and Chief Executive in 1973 and Chairman
in September 1996. In 1999 he was
appeinted Vice Chair of the Commission
for Integrated Transport and Chairman of
the Motorists’ Forum.,

He was awarded the CVO in 1989 and a
knighthood in 1990 for his charitable
activities, in particular the Wishing Well
Appeal for Great Ormond Street Hospital.
He was appointed Non-Executive
Chairman of IT$ Holdings in September
2000,
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Jehn Hewett, Non-Executive Director
John Hewett, aged 38, graduated from
Durham University in 1985 and obtained a
Masters in Business Administration from
Harvard Business School in 1994. In 1996,
he joined Peder Smedvig Capital Limited, a
London based venture capitalist, as
Managing Director. Prior to this, he was a
management consultant with Bain &
Company. He was appointed as a
Mon-Executive Director of ITI5 Holdings in
April 2000,
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Steven Norris, Non-Executive
Director

Steven Norris, aged 56, was Minister of
Transport from 1992 to 1996, retiring as a
Member of Parliament in 1997 when he
was appointet Director General of the
Road Haulage Association. He held this
position until August 1999 when he
resigned to contest the Mayoralty of
London. He is currently Chairman of
FirstGroup plc London bus operations, a
Director of Jarvis ple and a number of
other companies, He is a consultant to
Citigate Public Affairs Limited, the public
affairs subsidiary of Incepta ple, the
international communications and media
company. He is also President of the
Intelligent Transpont Society, {'1TS UK’} and
a member of the Board of Transport for
London. He was appointed as Non-
Executive Director of ITIS Holdings in
May 1997.
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The Directors present their annual report on the affairs of the Group, together with the financial statements and auditors’ report, for the year ended
31 March 2003,

Principal activity
The principal activity of the Group and its subsidiary undentakings during the year was the provision of traffic information and telematics services.

Business review and future prospects

Details of the Group’s perdormance and financiatl position are given in the financial statements on pages 33 10 50.

The Chairman and Chief Executive’s Statement, which forms part of this repont, describes the development of the business during the financial vear
and the outlook for the future.

Results and dividends
The Group loss for the financial year after tax amounted to £8,487,532 (2001 - loss of £7,952,924). The Directors do not recormmend the payment of
a dividend (2001 - £89,781).

Directors
The Directors who served during the year, together with heir interests in the ordinary 2 pence shares of the Company at 31 March 2002 and at 31
March 2001 were as follows:

Beneficial holdings Share options
Ordimary shares Ordinary shures  Ordinary shares Ordinary shares
of 2p each of Ip each of 2p each of 2p each
1002 2004 2002 001
Sir T. Chinn CVQ {Chairman) 358,240 323,240 - -
S. A. Marks (Chief Executive) 31,165,751 30,988,251 2,400,000 2,400,000
J. Burr 166,665 166,665 870,000 870,000
G. Harridge 409,315 391,835 §,080,000 1,080,000
M. P. Simpkins - - 870,000 870,000
. Hewett * - - - -
5. Norrist 500,000 500,000 - -
D. Ross ' {resigned 28 June 2001) . - - .

* Non-Executive Director  +Sentor Non-Executive Director

'Mr. D. Ross was the Board representative of Wireless Investment Ponifolio BV, the holder of 4,323,955 ordinary 2p shares. David Ross is a Director
of Wireless Investment Portfolio 8V.
* Mr. }. Hewet is the Board representative of Peder Smedvig Capital AS, the holder of 10,042,106 ordinary shares of 2p.

There have been no changes in Directors’ interests between the year end and 23 May 2002,
The Directors have no other inlerests required to be disclosed under Schedule 7 of the Companies Act 1983.
Mr. |. Burr and Mr. ). Hewett are seeking re-election. Brief biographical defails are included on pages 22 and 23.

Directors’ responsibilities

Company law requires the Directors to prepare financial statements for each financial year which give a true and fair view of the state of affairs of the

Company and Group and of the profit or loss of the Group for that period, In preparing those financial slatements, the Directors are required to:

¢ select suilable accounting policies and then apply them consistently;

+ make judgements and estimates that are reasonable and prudent;

* state whether applicable accounting standards have been followed, subject 1o any material depantures disclosed and explained in the financial
statements; and

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



DIRECTORS’ REPORT

The Directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at any time the financial position of
the Company and Group and enable them to ensure that the financial statements comply with the Companies Act 1985. They are also
responsible for safeguarding the assets of the Company and Group and hence for taking reasonable steps for the prevention and detection of fraud
and other irregularities.

Supplier payment policy

It is Group policy to agree and clearly communicate the terms of payment as part of the commercial arrangement negotiated with suppliers and then
to pay according to those terms based on the timely receipt of an accurate invoice. The proportion of trade creditors at the period end to amounts
supplied during the year gives an average payment term of 44 days (2001 - 58 days).

Donatians
Charitable donations during the year amounted to £596 (2001 - £225).

Disabled employees

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of the applicant concerned. In the event
of members of staff becoming disabled, every effort is made to ensure that their employment with the Group continues and that appropriate training
is arranged. It is the policy of the Group that the training, career development and promotion of disabled persons should, as far as possible, be
identical to that of other employees,

Employee consultation

The Group places considerable value on the involvement of its employees and has continued to keep them informed on matters affecting them as
employees and on the various factors affecting the performance of the Group. This is achieved through formal and informal meetings.

Employees’ representatives are consulted regularly on a wide range of matters affecting their current and future interests.

Research and development
The Group continues an active programme of research and development, the costs of which in the year amounted to £1,392,000 (2001 -
£1,568,000). The costs incurred reflect the Group's investment in developing tefematics services and its flpating vehicle data system,

Substantial shareholdings
On 23 May 2002 the Company had been notified, in accordance with sections 198 to 208 of the Campanies Act 1985, of the following interests in
the ordinary share capital of the Company:

Mumber of crdinary 2p shares % of issued share eapital
Mr. 5. A, Marks 31,165,751 31.67
Peder Smedvig Capital AS 10,042,106 10.20
Gold-Zack AG 8,132,181 8.26
The 1TiS Holdings plc Employee Benefit Trust 6,636,210 6.74
Wireless Investment Portfolic BV 4,323,955 4.39
Minorplanet Systems plc 3,677,215 3.74

Auditors

The Directors will place a resolution before the annual general mesting to appaint Deloitte & Touche as auditors for the ensuing year,
By order of the Board,

M. P. Simpkins, Company Secretary
Station House, Stamford New Road, Altrincham, Cheshire WA14 1EP
23 May 2002

AL REPORT AND ACCOUNTS 20012
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The company is committed to the principles of corporate governance contained in the Combined Ceoxde which is appended to the Listing Rules of the
Financial Services Authority.

Statement of compliance with the Code of Best Practice

The Group has complied with the provisions of the Code of Best Practice set out in section 1 of the Combined Code, with the following exception:

* The Board has two independent non-executive Directors (Sir Trevor Chinn and Steven Noris), fohn Hewett is not considered to be independent by
vittue of the fact that he is the Board representative of Peder Smedvig Capilal AS, which has a significant shareholding in the Company.
Consequently, the Company has been unable to comply with those paragraphs of the Combined Code which require, or depend upon the
appointment of three independent non-executive Directors. The Board does not believe it necessary to appoint further non-executive Directors at
this time.

Audit Committee membership
Code Provision D.3.1 requires the members of the Audit Committee to be namer in the report and financial statements. 5ir Trevor Chinn,
lohn Hewett and Steven Norris have served on the committee throughout the year. These Directors also fonn the Nominations Committee.

Statement about applying the Principles of Good Governance

The Company has also applied the Principles of Good Governance set out in section 1 of the Combined Code by complying with the Code of Best
Practice as reported above. Further explanation of how the Principles have been applied are set out befow, and, the connection with the Directors’
remuneration in the remuneration repont.

BOARD EFFECTIVENESS
The Board considers that it has shown its commitment to leading and controlling the Company by communicating the Group's development 1o the
employees through its management structure theoughout the year.

BOAND BALANCE
The Group has achieved a balanced Board by the inclusion of three non-executive Directors, led by Sir Trevor Chinn who serves as chairman of the
Board, chairman of the Remuneration and Nomination committees, and also serves on the Audit committee.

TIMELINESS AND QUALITY OF EOARD INFGRMATION

The Board has sought to ensure that Directors are properly briefed on issues arising at Board meetings by establishing procedures for: distributing
Board papers in advance of meetings; considering the adequacy of the information before making decisions; and adjourning meetings or deferring
decisions when Directars have concarns about the information availzble to them.

TRANSPARENCY OF BOARD APPOINTMENTS
The Board follows formal and transparent procedures when appainting Direciors. No Directors were appointed in the year.

REGULAR RE-ELECTION OF DIRECTORS
Afl Directoss are subject 10 re-election by rotation every three years, as required by the provisions of the Code of Best Practice,
As disclosed in the Directors’ report, Mr ). Burr and Mr |. Hewett are offering themselves for re-election.

DIALOGUE WITH INSTITUTIONAL INVESTORS

The Directors seek to build on a mutual understanding of objectives between the Company and its institutional sharehofders by atterxding a number
of meetings throughout the year with analysts and institutional shareholders.

CONSTRUCTIVE USE OF ANNUAL GENERAL MEETING
The Board has sought to use the Annual General Meeting to communicate with private investors, with the Directors and committee chairs updating
the shareholders present with the Company’s progress and making themselves available for questions.

Investors are also able to visit the Company’s websites at www itisholdings.com and www.navirak.com.
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Maintenance of a sound systemn of internal contral

In applying Principle D.2 of the Combined Code which states that the Board should maintain a sound system of internal control to safeguard
shareholders’ investment and the Group’s assets, the Directors recognise that they have overall responsibility for ensuring that the Group maintains a
system of internal control to provide them with reasonable assurance regarding effective and efficient operations, internal control and compliance
with laws and regulations. However, there are inherent limitations in any systam of internal control and accordingly even the most effective system
can provide only reasonable, and not absolute, assurance.

Responsibility for designing and operating the system is delegated to the executive Directors. The audit committea has reviewed the effectiveness of
the Group’s intemal cantrol environment, the Group's financial statements and the scope of the work undertaken by the external auditors.

The Board has considered the need for an internal auditor, but has decided that because of the size of the Group it cannat be justified at prasent. The
Board will review this decision next year.

In compliance with provision D.2.1 of the Combined Code, the Board comtinuously reviews the effectiveness of the Group's system of internal
controls. Key elements include:

& Clearly defined organisational structure with lines of responsibility and delegation of authority to executive management, who are accountable
for the conduct and performance of the business within the agreed business strategy.

» Detailed Group-wide budgeting with the annual budget appraved by the Board. There is monthly reporting of results to management, including
monthly reperting of actual against budget at each operational level and revised forecasts to executive management.

*  Control of key financial risks through clear authorisation levels and proper segregation of accounting duties, Significant capital projecis and
acquisitions and disposals require Board approval.

s The Group has established controls and procedures over the security of data held on computer systems and is in the process of putting in place
comprehensive disaster recovery arrangements. These arrangements will be tested regularly.

+ The budgetary reviews include the identification and assessment of business and financial risks. Executive management is responsible for the
identification and evaluation of key risks applicable to their areas of business. The audit committee reviews the risk assessment from senior
management tagether with the reports from the external auditors,

* The audit committee is responsible for monitoring the controls in place and determines any corrective action that it considers is appropriate in
respect of internal control issues raised by the external auditors. The external auditors have an opportunity to meet the audit committee without
any executive Directorgheing present.

Sir Treyggr Chinn
Chairman
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As well as complying with the provisions of the Code as disclosed in the Company’s corptrate governance statements, the Board has applied the
Principles of Good Govemance relating 1 Directors’ remuneration as described below.

Rar fon ittee

The committee consists sotely of three non-exacutive Ditectors: lohn Hewett and $teve Norris, under the chairmanship of Sir Trevor Chinn.

Hts purpose is to determine the remuneration, benefits and the terms and conditions of employment of the executive Directors, No Director plays a
part in any discussion about his own remuneration.

Remuneration pollicy

Executive remuneration packages are prudently designed o attract, motivate and retain Directors of the high calibre needed to maintain the
Company’s position as a market leader and to reward them for enhancing value to shareholders, The performance measurement of the executive
Directers and key members of senior management and the determination of their annual remuneration package is undertaken by the committee,
Within the lirits set out by the Articles of Association, the Board determines the remuneration of the non-executive Directors. Details of the
Directors’ remuneration are given in note 4 1o the financial statements.

There are four main elements of the remuneration package for executive Directars and senior management:
Basic annual salary and benefits;

Annval honus payments, which cannot exceed 30% of the basic safary:

Share option incentives; and

Pension arrangements.

Basic salary

Salaries for the executive Directors are reviewed annually with the last review taking place in July 2001. In deciding appropriate levels

the committee considers the Group as a whole and relies on objective research, which gives up 1o date information on a comparative Group of
companies. Executive Directors’ contracls of service, which include details of remuneration, will be available for inspection at the Annual
General Meeting.

Annual bonus payments

The committee establishes the objectives that must be met for each financial year if a cash bonus is o be paid. In setting appropriate bonus
paramerers the committes refers to the objective research on comparator Groups of companies as noted above. The committee helieves that any
incentive compensation awarded should be fied ta interests of the Company’s shareholders and the long term development of the Company.
Incentive paymenks made for the year ended 31 March 2002 are given in note 4 to the financial statements {2001 - £nif).

Share options

Grants of share options are at the discretion of the Board. All grants are intended to promote a longer term involvement in the well-being of the
Company and capital growth benefits for option holders, Options are not routinely granted on an annual basis but made on an individuat basis 1o
reflect performance, increased responsibilities and promolions, The Company aperates three share optian plans, the approved plan, the unapproved
plan and the EMI plan.

APPRQVED PLAN
AH executive scheme options are granted at a price not less than the market price prevailing al the date of grant. The options are exercisable at the
eariier of the third anniversary of the dale of grant or such other date as may be delermined as at the date of grant by the Grantor.

UNAPFROVED PLAN
Qptions granted prior to admission 1o the Altemative investiment Market were granted at an option price detesmined by the Board which was

equivalent to market value. Options granted prior to and on flotation may be exercised in three equal tranches, on ar after the first, second ang third
anniversaries of the grant,
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EMI PLAN

Options granted under this scheme are granted at prices set by the Board and may be less than the market value prevailing at the date of grant but
may not be less than the nominal value of an ordinary share. The Board in each individual case will determine the circumstances in which an
employee can exercise their EM| option.

Directors’ pension arrangements

Executive Diractors are eligible to be members of the Company’s money purchase (defined contribution) Group personal pension scheme,

The Company makes pension contributions of 15 percent of basic salary for executive Directors. Their dependarns are eligible for dependants’
pensions at the level of 25 percent of the member’s eamings. Life assurance is provided for each executive Director at a maximum of four times
basic salary,

Service agreemants
Al executive Directers have six month service contracts. All non-executive Directors have specific terms of engagement and their remuneration is
determined by the Board within the Jimits set out in the Articles of Association and based upon independent surveys of fees paid to non-executive
Directors of similar companies. Non-executive Directors cannot participate in any of the Company's share option schemes and are not eligible to
join the Company's pension scheme. In the case of early termination of employment, the committee will adopt the objectives outlined in the
Combined G ;" .

Sir or Chinn cvo
Chairman - Remuneration Committee
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To the shareholders of ITIS Holdings pic:

we have audited the financial statements of 1715 Holdings plc for the year ended 31 March 2002 which comprise the Profit and loss account,
Balance sheets, Cash flow statement and the related notes numbered 1 to 26, These financial statements have been prepared under the accounting
policies set out therain,

Respective responsibilties of Directors and auditors

The Directors' responsibilities for preparing the annual report and the financial statements in accortlanee with applicable law and United Kingdom
Accounting Standards are set out in the Statement of Direclors' responsibilities. Our responsibility is to audit the financial statements in accordance
with relevant fegal and regulatory requirements, United Kingdom Auditing Standards and the Listing Rules of the Financial Services Authority.

We report to you our opinion as to whether the financial statements give a true and fair view and are properly prepared in accordance with the
Companies Act 1985, We also report to you if, in our opinion, the Directors’ tepott is not consistent with the financial statements, if the Company
has not kept proper accounting records, if we have not received all the infarmation and explanations we require for our audit, or if information
spacified by law or the Listing Rules regarding Directors’ remuneration and transactions with the Company and other members of the Group

is not disclosed.

We review whether the Corparate govermance statements reflec the Company's compliance with the seven provisions of the Combined Code
specified for our review by the Listing Rules, and we report if they do not. We are not required to consider whether the Board's statements on
internal contro! cover all risks and controls, or form an opinion on the effectiveness of the Group's Corporate governance pracedures or its risk and
control procedures.

We read the other information contained in the annual report, and consider whether it is consistent with the audited financial statements.

This other information comprises only the Chairman and Chief Executive’s statement, Operating and financial review, Directors' repen, Corporate
governance statements and Remuneration report. We consider the implications for our report if we become aware of any apparent misstatements or
material inconsistencies with the financial statements, Qur responsibilities do not extend to any other wformation.

Basis of audit opinion

We conducted our audit in accordance with United Kingdom Auditing Standards fssued by the Auditing Practices Board. An audit includes
examination, on a test basis, of evidence refevant to the amounts and disclosures in the financial statements. It also incfudes an assessment of the
significant estimates and judgements made by the Directors in the preparation of the financial statements and of whether the accounting policies are
appropriate to the circumstances of the Company and of the Group, censistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in order to pravide us with
sufficient evidence to give reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or other
irregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation of information in the

financial statements.

Opinion
In our opinion the financial statements give a true and fair view of the state of affairs of the Company and of the Group at 31 March 2002 and of the
Group’s loss for the year then ended and have been properly prepared in accordance with the Companies Act 1985.

AL Rdesen

Arthur Andersen
Chartered Accountants and Registered Auditors

Bark House, 9 Charlotte Street, Manchester M1 4EU
23 May 2002
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FOR THE VEAR ENDED 31 MARCH 2002

MNotes 2002 2001

14 ['4

Turnover 2 1,430,520 585,226
Cost of sales (3,895,119 (1,688, 653)
Gross loss {2,414,599) (1,103, 427!
Distribution costs {493,209 (615,068)
: lmlﬂalrment of fiked a%g : TR sve,600). A o o : -
. Other adedinistration e&penses i | (5,859,842) '_(6;,9{_2,'8'61.]
Adrniistrative expenses (7,555,842} 6,992,861
Group aperating loss {10, 463 L650) 8,711,356}
Prosfit on sale of joint venture 25 I,533,971 .
Shave of operating losses of discontinued joint venture 12c {659,678) 150,000
CGoudwil]l amortisation - joint ventuce iZc {236,111) (47,222}
Interest recefvable 1,089,214 855,654
Imerest payath and similar rhargeq 5 -

@iz

Loss on ordinary actlmﬂcs bdore ﬂxatmn 6 (8 143 375) (7,952,924)
Tax on loss on ordmary activities 7 255 843 .
1rss on ardinary activities after taxation {8, 481 532) l7,952,924)
Dlwdends on nnn-equaty sharas 8 - 89,781
Loss for the ﬁnandal year 19 {8,487,532) 8,042,705)

Basic and diluted Yoss per ordinary share

(8.8)

AR R}

The Group has no recognised gains or losses in either year other than the loss for that year,

A statement of movements in reserves is provided at note 19.
The accompanying notes are an integral part of this consalidated profit and oss account.
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Motes 2002 2001
4 £
Fixed assets
Intangible assets 10 435,501 512,520
Tangible assets 11 474,371 860,419
Investments
- joint ventures 12
- share of gross assels - 998,750
- share of gross fiabilities - {198,730}
- associated goodwill . 802,778
209,872 2,973,717
Current assets
Stocks 13 109,648 93,879
Debtors
- due within one year 14 2,825,139 1,307,647
- due after mare than ane year 14 500,000 -
Cash at bank and in hand 17,079,443 25,769,329
20,514,230 27,176,855
Creditors: Amounts falling due within one year 15 (2,083,237) {2,281,980)
Net current assets 18,430,993 24,888,875
Total assets less current llabilities 19,340,865 27,864,592
Creditors: Amounts falling due after maore than one year 16 (378,808) (413,000)
Net assets 18,962,060 77,449,592
Capital and reserves
Called-up share capital 18 5,186,286 5,186,286
Share premium arcount 19 37,342,877 37,342,877
Profit and loss account 9 (23,567,103) 115,07%,571)
Equity shareholders’ funds 20 18,962,060 27,449,592

The accompanying notes are an integral part of this consolidated balance sheel.




COMPANY

BALANCE SHEET

11 MARCH 2002

Notes 2002 2001
[ 4 £
Fixed assets
Investments 12 571,648 2,270,849
Current assets
Oebtors 14 26,226,662 14,893,317
Cash at bank and in hand 16,927,051 25,764,704
43,153,713 40,658,021
Creditors: Amounts falling due within one year 15 377, BBI) {391,106}
Net current assets 42,775, 332 40,266,915
Net assets 43,347,480 42,537, 764
Capital and reserves
Called-up share capital 18 5,186,286 5,186,286
Share premium account 19 37,342,877 37,342,877
Pmﬁl and ioss account 19 818,017 B,b01
Equlty shareholders’ funds 43,347,480 42, 537 764

The accompanying notes are an integral part of this balance sheet.

Signed on behalf of the Board

M, P. Simpkins
Directors
23 May 2002
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FOR THE YEAR ENDEE 31 MARCH 2002

Notes 2002 2001
£ £
<Net cash outflow from operating activities 23a) (9.595,338) (7,969,036}
Retumns on investments and servicing of finance
Interest paid (5,835) -
Interest element of finance fease rental payments (1,286) -
Interest feceived {027,135 855,65

Taxation

Research and development faxation credit 255,843 -
Net cash inflow from taxation 255,843 -
Capital expendityre and financial investment

Purchase of intangible fixed assels . {933,000)
Purchase of tangible fixed assets {705,235) (902,305)
Sale of rangible fixed assets 6,500 -

Net cash outflow from capltal expenditure {698,715) {1,837.305)
Acquisitions and disposals

Investment in joint venture {490,040) (1,700,000}
Disposal of joint venture 25 859,000 -

Net cash inflow (outflow) from acquisitions and disposals 368,960 1,700,000}
Cash autflow before financing (8.649,256) 10,650,687
BT R e

lssue of ordinary share capital - 16,345,667

Issue of shares to minorities 200 -

Capital element of finance lease rental payments (30,138) -

Net cash (outflow) inflow from financing {29,938) 36,393,667

(Decrease) increase in cash in the year 23¢) {8,679,194) 25,744,980

The accompanying notes are an integral part of this consolidated cash flow statement.




NOTES TO THE FINANCIAL STATEMENTS

I Principal accounting policies
The principal accounting policies are summarised below. They have ali
been applied consistently throughout the year and preceding year,

A) BASIS OF ACCOUNTING
The financial statements are prepared under the historical cost
convention and in accordance with applicable accounting standards.

B) BASIS OF CONSOLIDATION

The Group financial statements consolidate the financial staternents of
ITIS Holdings plc and all its subsidiary undertakings rade up to 31
March each vear. The results of subsidiaries acquired or sold are
cansolidated for the periods from or to the date on which conirol
passed. Acquisitions are accounted for under the acquisition methxd.
The financial statements have been prepared under merger principles set
vut in FRS6 (Mergers and Acquisitions) following the Group
seconstruction of ITES Holdings ple and Integrated Transport Information
Services Limited on 20 November 1997. Under merger accounting the
results of ITIS Holdings plc and Integrated Transpost Information Services
Limited are combined from the beginning of the financial peried in
which the mergey occurred.

No profit and loss account is presented for FTES Holdings ple as

pravided by Section 230 of the Companies Act 1985, The Company's
profit for the year, determined in accordance with the Act, was
£809,716 (2001 - £83,923).

C) TURNOYER

Group tumaver comprises the value of sales {excluding VAT and trade
discounts) of goods and services provided in the normal course of
business. Group turnover represents gross amounts received or
receivable before amounls paid or payable to suppliers under
contraciual amangements,

D) RESEARCH AND DEVELOPMENT COSTS
Resaarch and development costs are written off to the profit and loss
account in the year in which they are incurred.

E) INTANGIBLE ASSETS

Licences and the associated creditor are written off over the period of
the licence agreement. The assel and associated creditor are distounted
1o net present value if the effect is material,

f) GaQOWILL

Goodwill arising on the investment in joint ventures was being
amortised over three years. This represented the period over which the
assets of the joint venture were being amortised. The joint venlure was
disposed of during the year.
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G) TANGIDLE FIXED ASSETS

Tangible fixed assets are stated at cost, net of depreciation and any
provision for impairment, Depreciation is provided on all tangible fixed
assets at rates calculated 10 write off the cost, less estimated residual
value of each asset on a straight line basis over its expetted useful life as
follows:

Fixtures and fittings 20%
Motor vehicles 13%
Computer and office equipment 33%

Navtrak boxes (sold under Free Box Model) QOver 18 months
Residual value is calculated on prices prevailing at the date of
acquisition.

H) INVESTMENTS
Fixed asset investments are stated at cost less pravision for any
impairment.

1) JOINT YENTURE UNDERTAKINGS

Undertakings in which the Group has a long-term interest and which the
Group jointly controls with one or more other parties are defined as
joint venlure undertakings. Joint venture undertakings in the Group
balance sheet are accounted for using the gross equity method of
consolidation.

1) STOCKS

Stocks represent finished goods stated at the lower of cost and net
realisable value. Net realisable vaiue is based on estimated selling price
less further costs expected 10 Be incurred to completion and disposal.
Provision is made for obsolete, stow moving or defective items where
appropriate.

K} LEASES

Assets held under finance leases and other similar contracts, which
confer rights and obligations simitar to those attached ta owned assets,
are capitalised as tangible fixed assets and are depreciated over the
shoster of the lease terms and their useful lives. The capital elements of
future Jease obligations are recorded as liabilities, while the interest
elements are charged to the profit and loss account over the period of
the [eases 1o produce a constant rate of charge on the balance of capita
repayments gulstanding, Hire purchase transactions are deall with
simifarly, except thal assels are depreciated over their useful lives.
Rentals under operating feases are charged on a straight-line basis over
the lease term, even if the payments ate not made on such a basis.
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| Principal accounting policies {continued)

L) TAXATION

UK corporation tax is provided at amounts expected to be paid (or
recovered) using the tax rates and laws that have been enacted or
subslantially enacted hy the balance sheet date.

Defurred tax is recognised in respedt of all timing differences that have
originated but not reversed at the balance sheet date where transactions
or events that cesult 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 Group's taxable
profits and its results as stated in the financial statements,

Deferred tax is measured at the average tax rates that are expected to
apply in the periods in which the 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.

2 Segmental analysis

M) PENSIONS

The Group operates a defined contribution pension scheme and the
pension costs charged against profits represent the amount of
contributions payable to the scheme in the year. Differences between
contributions payable and conkributions actualiy paid are shown as
either accruals or prepayments in the balance shest.

N} FEINANCE COSTS

Finance costs on non-eguity shares are recognised in the profit and loss
account over the term of such instrumenis at a constant rate on the
carrying amount,

O) DERIVATIVES AND OTHER FINANCIAL SNSTRUMENTS

The Group does not use complex derivative financial instruments,
however financial instruments are used to optimise interest receivable.
The Group does not hold or issue derivative financial instruments for
speculative purposes.

The Directors are of the apinion that the Group operates in a single segment, that of the provision of telematic products and sesvices. Hence af

tsrnover, profits and net assets relate to this class of business.

All of the activities arose from aclivities carried out in and supplied to the United Kingdom,

3  Particulars of employees

The average monthly number of employees {including execulive Directors) was:

2002 2001
Minber Number
Cperations b 66
Sales and distribution 18 16
Administration 15 17
tio 99

Their aggregate remuneration comprised
1001 20011
£ 1
Wages and salaries 3,449,412 2,739.674
Sacial securily costs 320,585 267,541
Other pension costs (see note 26) 94,518 34313
3,864,515 3,041,528
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4 Directors’ remuneration, interests and transactions
Aggregate remuneration
The total amounts for Directors’ remuneration and other benefits were as follows:

1002 2008

£ £

Emoluments 707,062 537,805
Money purchase pension cantributions 39,983 16,876
747,045 554,681

Directors' emoluments
Money purchase

Fres/basic Taxable - Totat Tesxal pension contributions
salary Bontses benefits 2002 2001 2002 2001
£ £ [4 [4 [ £ £

e e e rr A Eaarati v v e e me a2l Y b rn ey a Y aEy PRt AT I ey s F AT RN AT N YA TETRA AN IR RY AR e T TRy

Executive

S, A. Marks 143,150 28,840 15,696 187,686 139,438 . -
§. Burr 112,475 22,660 11,172 146,307 98,663 15,166 6,250
G. Haridge 9t.138 19,570 2,396 126,104 98,904 13,098 5,938
M. P. Simpkins 86,913 17,510 8,796 113.219 89,338 1,719 4,688
C. F. Shayler - - - - 21,796 - -
Non-executive
Sir T. Chinn 83,750 - - 83,750 14,666 - -
5. Norris 24,996 - - 24,996 19,998 - -
D. Ross - - . - 12,500 - B
). Hewett 25,000 - - 15,000 12,500 - -
573,422 88,580 45,060 707,062 537,805 39,983 16,876

Annual bonuses are determined by the remuneration committee based on turnover growth and cash management targets.
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4 Directors' remuneration, interests and transactions (continued)

Directors’ share options

Aggregate emoluments disclesed above do not include any amounts for the value of options to acquire ordinary shares in the Company granted or
held by the Directors. Details of the options are as follows:

Ag at | April Az at 3}
2001 Granead March 2002 Exercise Eadliest date of
Birector Number Numb Numb price exercise’ Expiry date
5. A. Marks 1,200,000 - 1,200,000 32.2p 28 Sep 61/02/03 27 Sep 10
1,200,000 . 1,200,000 60.2p 28 Sep 01/02/03 27 Sep 10
2,400,000 : - 2,400,000
J. Burr 358,077 - 358,077 32.2p 28 Sep 01/02/03 27 Sep 10
76,023 - 76,923 323p 28 Sep 010203 27 Sep 10
435,000 - 435,000 60.2p 28 Sep 01/02/03 27 Sep 10
870,000 - #70,000
G. Harridge 463,077 - 463,077 322p 28 Sep 01/02/03 27 Sep 10
76,923 - 76,923 32.2p 28 Sep 01/02/03 27 Sep 10
540,000 - 540,000 60.2p 28 Sep 01/02/03 27 Sep 10
1,080,000 - 1,080,000
M. P. Simpkins 358,077 - 358,077 322p 28 Sep 01/02/03 17 Sep 10 '
76,923 - 76,923 32.2p 28 Sep 01/02/03 27 5ep 10
435,000 - 435,000 60.2p 28 Sep 01/02/03 27 Sep 10
870,000 - 870,000

Unless otherwise indicated, the options have been issued under the Company’s unapproved share option scheme,
*Denotes share options issued under the Company’s EMI scheme.
The number of options granted is divided into three equal blocks for which the earliest date of exercise is 28 September 2001, 2002 and 2003
respectively. None of the share aptions issued have pedformance conditions attached to them. The Company has no fong-term incentive plans.
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5 Interest payable and similar charges 1002 2001
i £
Finance leases 1,284 -
Other interest 5,838 -
1,121 .
6 Loss on ordinary activities before taxation
Loss on ordinary activities before taxation is stated after charging (crediting): 2002 2001
£ £
Depreciation and amounis written off tangible fixed assels 1,165,514 222,478
Amortisation of intangible fixed assets 77,019 325,004
(Profityloss on disposal of fixed assets (363) 14,419
Auditors’ remuneration
- audit services 38,400 38,400
- norraudit services 82,547 115,875
Rentals under operating leases
- hire of plant and machinery 303,560 142,100
- other operating leases 181,669 131,975
Research and development costs, 1,392.247 1,567,750

7 Tax on loss on ordinary activitles

No corporation tax is payable due to the taxable fosses incurred of £23.000,000 (2001 - £13,089,848) which are available 1o carry forward against

future trading profits, Due to the losses carried forward and expected future trading losses, Lhere is no provision for deferred taxation.

The cash received of £255,843 during the year relates to a Research and Development claim made following tive introduction of Research and
Development tax credits in the Finance Act 2000. The tax credit was received in retum for surrendering £1,066,013 of fosses incurred in the year

ended 31 March 2001.
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8 Dividends on non-aquity shares

2002 2001
£ £
Dividend paid or proposed on preference shares - 89,781

9 Basic and diluted loss per ordinary share
The calculations of losses per share are based on the following losses and number of shares. Due to losses made, there is no difference between loss
per ordinary share and diluted loss per ordinary share.

2002 1001
£ 4
Loss for the financial year (8,487,532) {7.952,924)
Preference dividends ‘ - (89,781)
(8,487,532) {8,042,705)
Weighled average number of ordinary shares 98,420,884 72,240,367
Loss per share (p) 8.6 111
10 Intangible fixed assets
Group Licences
£
Cost
At beginning of year 584,403
Disposals (79,403}
Al end of year 505,000
Amortisation
Al beginning of year 71,883
Charge for the year 77,019
Disposals (79,403)
At end of year £9,499
Net book value
At beginning of year 512,520

At end of year 413,501
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Il Tangible fixed assets

Mavtrak boxes
computer
Fixtures Motor and office
and Fittings hick uip Total
Group [4 £ £ 1
Cost
Al beginning of year 152,224 34,550 884,292 1,071,066
Additions 12,978 25,000 747,625 785,603
Disposals - {17,500} - (17,500
At end of year 165,202 42,050 1,631,917 1,839,169
Depreciation
At beginning of year 21,209 19,401 170,037 210,647
Charge for year 32,112 17,042 220,360 268,514
Impairment losses - - 896,000 896,000
Disposals - (11,363) - (11,363)
At end of year 53,321 25,080 1,286,397 1,364,798
Al beginning of year 131,015 15,149 714,255 860,419
At end of year 111,88t 16,970 345,520 474,371

The ney book value of assets held ynder finance leases at the end of the year was £71,438 (2001 - £nil).
As a result of an impairment review catried out in accordance with FRS 11, certain of the Navirak boxes and computer equipment were written
down to nif value, resulting in an impairment of £896,000,

12 Fixed asset investments Group Company
2002 il 2002 2001
£ [ I3 £
Subsidiary undertakings - - 571,64 570,849
foint venture undertaking - 1,602,778 - 1,700,000
- 1,602,778 571,648 2,270,849

aj Principal Group investments
The parent Company and the Group have investments in the following subsidiary undertakings which affect the profits or net assets of the Group.
Al subsidiaries principally aperate in the UK.

Subsidiary undertakings Percentage holding Principal activity

Integrated Transport Information Services Limited 100% Pravision of traffic information

Nawvirak Limited 100% Pravider of telematic producrs and services
FSH.COM Limited B80% Provider of services to car fleet pperators

All of the above subsidiary undertakings are unlisted and are held directly by ITIS Holdings plc. All holdings are of £1 ordinary shares.
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12 Fixed asset investments (continued)

b) Investments in subsidiary undertakings 4
Cost and net book value
At beginning of year 570,849
Additians 799
At end of year 571,648
During the year the Company subscribed for a further 799 £1 ordinary shares in FSH.COM Limited for a consideration of £799.
&) Investment in joint venture undertaking Group Company
£ i
Share of net assets/cost
At beginning of year 800,000 1,700,000
Additions 245,020 490,040
Share of retained loss for the year 1659,678) -
Disposal (385,342) (2,190,040)
At end of year - -
Goodwill
At beginning of year 802,778 -
Additiens 245,020 -
Amartisation (236,711 -
Disposal (811,687 -
At end of year - -
Net book value
At beginning of year 1,602,778 1,700,000

At end of year

The investment in the joint venture undertaking at 31 March 2001 represented a 100% inlerest in Movcom Limited, a telematics software and

hardware developer. However, a third parly had an option to acquire 50% of Noveom Limited's share capital at any time, for a nominat sum,
consequently the investment was accounted for as a joint venture. The Company acquired its interest in Novcom Limited in February 2001 for a cash
payment of £1,700,000. In January 2002 the Company sold its interest in Noveom Limited to the same third party for a consideration of £2,731,000

(see note 25).
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13 Stochks Group Company
2002 2001 2002 2001
£ £ [4 £
Gaods held for resale 109,648 93,879 - -
There is no material difference between the balance sheet value of stocks and their replacement cost.
14 Debtors
Amounts falling due within one year: Group Company
2602 2001 2002 2001
£ [4 [4 £
Trade debtors 289,792 23,766 - -
Amounts owed by Group undenakings - - 26,000,549 14,333,508
Amaunts owed by joaint venture undenaking - 397,500 - 397,500
VAT 175,402 220,827 13,180 12,315
Other debtors 1,447,838 147,268 2,870 12,870
Prepayments and accrued income 2407 518,286 200,063 137,124
21,825,139 1,307,647 26,226,662 14,893,317
Amounts falling due in more than one year: Group Company
2002 001 2002 2001
£ £ £ £
Prepayments and accrued income 500,000 - - -
15 Creditors: Amounts falling due within one year Group Company
2002 2004 2002 2004
£ £ £ I3
Finance leases 50,230 - - -
Bank overdrafts - 10,692 - -
Trade creditors 606,360 1,087,236 63,654 45,908
Amournts owed to Group undertakings - - 70,848 70,848
Taxation and social secarity 159,070 92,631 - -
Other creditors 200 - - -
Accruals and defarred income 1,267,377 1,091,421 243,379 174,350
2,083,237 2,281,980 377,881 391,106
16 Creditors: Amounts falling due after more than one year Group Company
002 2001 2007 200§
£ [4 13 £
Accroals and deferred income 178,805 415,000 - -
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17 Derivatives and other financial instruments

The Group does not use complex derivative financial instruments. Where it does use financial instruments these are mainly to optimise interest
receivable. The Group does not have any material foreign currency risks in respect of ils trading activilies and uses no foreign currency hedging.
The Greup has limited borrowings and the exposure Io interest expense related to interest rate mavements is therefore not material. The numerical
disclosures in this note deal with financial assels and financial fiabilities as defined in Financial Reporing Standard 13 Derivatives and Other
Financial Instruments: Disclosures (FRS 13). For this purpose non-equily shares issued by the Company are dealt with in the disclosures in the same
way as the Group's financial fiabilities but separately disciosed. Certain financial assets such as investments in subsidiary undertakings are excluded
from the scope of these disclosures.

As permitted by FRS 13, short term debtors and creditors have been excluded from the disclosures.
Interest rate profile

The Group has no finrancial assets other than sterling cash deposits of £17,079,443 (2001 - £25,769,329) which are part of the financing
arrangements of the Group. The inlerest rate profile of the Group’s financial assets al 31 March 2002 and 31 March 2001 was as follows:

2002 200t

Sterling: . I '3
Fixed rate - cash deposits 17,077,21¢ 25,764,704
Intesest free - cash deposis 221 4,623
17,079,443 15,769,329

The fixed rate sterling cash deposits in 2002 had a weighted average interest rate of 4.15% and the weighted average period for which the rate is
fixed is 0.30 years.

The interest rate profile of the Group's financial liabifities a1 31 March 2002 and 31 March 2001 was as follows:

1002 004

Sterling £ £
Fixed rate - borrowings 50,230 -
Floating rate - borrowings - 10,692
50,230 16,692

The interest rate of fixed sterling balances is 4.2%.
The interest rate on floating sterling liabifities is linked to LIBOR.
The ahove borrowings are finance leases and are thus secured on the assets leased.

Maturity of financial liabilities
The maturity profile of the Group’s financial liabilities at 31 March 2002 and 31 March 2007 was as follows:

2002 2001

£ [

Borrowings - in one year or fess 50,230 10,692
50,230 10,692

Fair value
There were na material differences hetween the book vatue and the fair value of the Group’s financial liabiities at 31 March 2002 and 31 March 2001,
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I8 Called-up share capital

002 2001

Authorised share capital £ £
339,106,585 ordinary shares of 2p each 6,782,132 6,782,132
32,178,683 deferred shares of 10p each 3,217,868 3,217,868
10,000,000 10,000,000

2002 200f

Allotted, called-yp and fully paid £ £
98,420,884 ordinary shares of 2p each 1,968,418 1,968,418
32,178,683 deferred shares of 10p each 3,217,868 3,217,868
5,186,286 5,186,286

The authorised share capital of the Company is divided into ordinary shares of 2p each and deferred shares of 10p each. The holders of the defetred
shares are not entitled to receive notice or attend any general meeting of the Company and no dividends will be made in respect of such deferred
shares. On a retumn of capitat on liquidation or otherwise, no assets of the Company availahle for distribution among Lthe members will be applied in
making payments to the holders of the deferred shares (unless distributions totalling £1,000,000,000 have been made to the holders of the ordinary
shares). No resolution proposed or passed by members of the Company shall affect the class rights of the holders of the deferred shares. The
Company has the right to purchase the deferred shares for tp in aggregate.

The Company had the following ordinary share options in issue at 31 March 2002,

Ordinary Ip shares Earliest Latest exercise
Date of lssua MNumber  Exercise prica exercise date date
3 September 1999 1,971,715 32.2p 3 Sept 99 3 Sep 05
7 April 20060 227,500 60.2p 7 Apr OO 3 Sep 05
28 September 2000 2,402,307 32.2p 28 Sep 01/02/03 27 Sep 10
28 September 2000 257,691 I22p 28 Sep (1/02/03" 27 Sep 10
28 September 2000 2,610,000 60.2p 28 Sep 01/02/03' 27 Sep 10
28 September 2000 318,750 60.2p 28 Sep 01/02/03' 27 Sep 10
28 September 2000 210,000 130.0p 28 Sep 01/02/03 27 Sep 10
6 July 2001 277,167 47.3p 6 july 04 5 huly 1%
6 July 2001 114,333 47.3p 6 july 04 5 july 11

8,389,463

AH options were granted at or above market value at the date of grant, although in some instances were not formaily issued until a later date.

*  Denotes share options issued under the Company’s unapproved share option scheme
** Denotes share options issued under the Company’s EMI share oplion scheme

#*+ Denotes share options issued under the Company’s approved share option scheme
' The number of options granted is divided into three equal blocks for which the eardiest dale of exercise is 28 Septernber 2001, 2002 and 2003 respectively.

During the year 391,500 47.3 pence options were granted. Also during the year 3,846,748 45 pence options and 3,398,744 86 pence oplions
lapsed as they were not exercised by their latest exercisable date,

*

¥

*

=%

LR

LEL]

*
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I9 Reserves
Shara Profit and
premium account loss account Tosal
Group [4 4 4
Al 1 April 2001 37,342,877 (15,079,571} 22,263,306
Loss transferred to reserves - (8,487,532) 18,487,530
At 31 March 2002 37,342,877 {23,567,103) 13,775,774
Caompany £ £ £
At 1 April 2001 37,342,877 8,601 37,351,478
Retained proiit for the year - 809,716 809,716
At 31 March 2002 37,342,877 818,317 38,161,194
2002 001
20 Reconciliation of movements in Group shareholders’ funds £ £
Loss for the financial year (8,487,532) [8,042,703)
New equity share capital subscribed - 651,482
New preference share capital subscribed - 1,479,450
Premium on new share capital subscribed, net of expenses - 34,397,459
Shares issued to employee benefit trust - (132,724
Dividends paid on non-equity shares - 89,781
Net (reduction in) addition to shareholders” funds (8,487,512) 28,442,743
Opening shareholders” funds {(deficit} 27,449,592 {993,151}
Closing Group shareholders’ funds 18,962,060 27,449,592
21 Commitments under operating leases
At 31 March 2002 the Group had annual commitments under non-cancellable operating leases as set out befow.,
2002 00
tand and Land and
buildings Other buildings Other
Operating teases which expire: £ £ 4 L
- within one year - 10,164 3,509 10,532
- within two to five years - 93,007 - 144,706
- after five years 306,192 - 245,561 -

306,192 103,171 251,070 155,238
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221 Other financial commitments

On 23 August 2000, a twenty year development and marketing agreement was entered into, for which the Group pays £500,008 per annum on each
anniversary of the agreement. Of this amount the Directors consider that £45,000 per annum relates to the license agreement disclosed in nole 10 to
these financial statements which has been capitalised and amortised in line with the accounting policy. This intangible asset and the associated
creditor have been discounted in accordance with FRS 12, ‘Provisions, liabilities and assers’.

23 Cash flow information
a) Reconcifiation of operating loss to net cash outflow from operating activities

2001 2001
i £
Operating toss {10,463,650) 8.711,3586)
Depreciation and amorisafion of licenses : 344,533 547,482
Impairment fosses 896,000 -
{increase) decrease in stocks {15,76%) 17,106
Increase in debtors {674,616) (911,924)
Increase in creditors 316,527 1,055,237
(Profit) loss on disposal of fixed assets (363) 34,419
Net cash outflow from operating activities (9,595,133) {7.969,036)
by Analysis of net funds
I April Oxher non-ash 31 March
2001 Cash flow changes 1002
[A £ £ £
Cash in hand and at bank 25,769,329 (8,689,886) - 17,079,443
Overdrafts (10,692) 10,692 - -
(8,679,194)
Finance leases - 30,138 (80,368) {50,230)
Net funds 25,758,637 {8,649,056) (80,368) 17,029,213
c)Reconciliation of net cash flow to movement in net funds
2002 2004
i £
(Decrease} increase in cash in the year (8,679,194) 25,744,980
Cash inflow from decrease in lease financing 30.138
Change in net funds (8,649,056) 25,744,980
New finance Jease (80,368) -
) (8,729,424) 25,744,980
MNet funds brought forwarnd 75,758,637 13,657

Net funds carried forward 7,029,213 25,758,637
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24 Major non-cash trantactions
During the year the Group entered into finance lease arrangements in respect of assets with a total capital value ar inception of the leases of £80,368
(2001 - £nil).

25 Sale of joint venture undertaking
On 16 January 2002 the Group sold its 100% interest in the ardinary share capital of Novcom Limited. This had been treated as a joint venture as, in
suhstance, there was joint contra! with a third party,

2002 2008
[3 [
Net assets 385,342 -
Goodwill 811,687 -
- 1,197,029 -
Profit on disposal 1,533,971 -
2,731,060
Sale proceeds
Satisfied by:
Cash 859,000 -
Offset of oulstanding balances 591,000 ‘ -
Supplier credit 1,281,000 -
2,731,000 -

The supplier credit of £1,281,000 is still cutstanding at 31 March 2002, and is included within other debtors falling due within one year,

256 Pensions
The Group provides pension arrangements to the majotity of full time employees through a defined contribution scheme. The pension charge for the
year was £94,518 (2001 - £34,313).
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Notice is hereby given that the annual general meeting of ITIS Holdings plc (the “Company”) will be held at

[TIS Holdings plc, Station House, Stamford New Road, Altrincham, Cheshire, WA14 1EP on Tuesday 10

September 2002 at 11.00am for the following purposes:

ORDINARY BUSINESS

1. To receive and adopt the financial
statemenits for the year ended 31 March
2002, together with the reports of the
Directors and auditors thereon.

2. Upon recommendation of your board,
to reappoint the following Directors who
retire by rotation:

a) Johnathon Bumr

b} John Hewett

3. To appoint Deloitte & Touche as the
Company's auditors and to authorise the
Directors of the Company to fix their
remuneration,

4. To consider and, if thought fit, pass as
AN ORDINARY RESOLUTION:

that the Directors of the Company be and
they are hereby generally authorised and
empowered during the period expiring at
the conclusion of the next annual general
meeting of the Company or the date being
15 months from the date of the passing of
this resolution, whichever is the earlier, to
exercise all powers of the Company to
ailot relevant securities as defined in
Section 80 of the Companies Act 1985 {the
“Act”) and to make an offer or agreement
which would or might require relevant
securities to be allotted after that date,
notwithstanding that the authority

" conferred hereby has expired, so long as
the aggregate nominal value of the relevant
securities allotted under this authority shall
not exceed £656,139,

oy
e

5. To consider and, if thought fit, pass as a
SPECIAL RESOLUTION:

subject to the passing of the previous
resolution numbered 4, that the Directors
of the Company be and they are hereby
generally authorised and empowered
during the pericd expiring at the
canclusion of the next annual general
meeting of the Company or on the date
being 15 months from the date of the
passing of this resolution, whichever is the
earlier, to exercise all powers of the
Company to allot equity securities as
defined in Section 94(2) of the Act as if
Section 89(1) of the Act did not apply in
the case of:

a) allotments in connection with a rights
issue to shareholders where the Directoss
shall have the right to make such
exclusions or cther arrangements as they
may deem necessary or expedient to deal
with fractional entitlements that would
otherwise arise or with legal or practical
problerms under the laws or requirements
of any recognised regulatory body or any
stock exchange in any territory, or
otherwise howsoever;

b} other allotments of equity securities for
cash where this authority shall be limited
in aggregate to the allotment of or
involving equity share capital not
exceeding £98,420.

By order of the Board,

e

M. P. Simpkins
23 May 2002

REGISTERED OFFICE:
Station House
Stamford New Road
Altrincham

Cheshire WA14 1EP

NOTES

1} A member entitled to attend and vote at the
meeting is entitled to appoint one or more proxies
to attend and on a poll, vate instead of him/her.

A proxy need not be a member.

2) Only those shareholders registered in the
register of members of the Company as at 6:00pm
on & September 2002 shall be entitled to attend or
vote at the meeting in respect of the number of

shares registered in their names at that time.

3) To be efiective the instrument appointing a
proxy must be deposited at the office of the
registrar not later than 11:00am on 6 September
2002.

4} There will be available for inspection at the
registered office of the Company during normal
business hours en any weekday (public helidays
excepted) from the date of this notice until the
date of the annual general meeting and for 15

minutes prior to and duting the meeting.

a) The register of Directors’ interesls in the

ordinary shares of the Company, and
b) the service contracts of the Directors,

<€) Appaintment of a proxy will not prevent a
member from attending and voling at the annual

general meeting should hefshe decide to do sa.

3} A member by attending the Annual General
Meeting agrees to receive any communications

made at that meeting.



