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MONDEX INTERNATIONAL LIMITED

Strategic Report
For the year ended 31 December 2015

The directors present the strategic report of Mondex international Limited (“the Company”) for the year ended 31
December 2015.

Prinicipal activity

The Company's principal activities are the support of franchise licenses for electronic cash and. related smartcard
technology and the maintenance and development of applications, tools and mfrastruclure for’smartcard platforms

Review of business and future outlook

The Company's profit before tax for the financial year ended 31 Decémber 2015 was £3,358,689 (201 4: Loss of

£86,496).

Principal risks and uncertainties

All businesses are subject to risk and many individual risks are macro-economic or social and common across
many businesses. Many risks are to a greater or lesser degree controllable, but some are not controllable. Through
its internal risk management process, the Company identifies business-specific risks. It classifies the key risks as
those which could materially damage the Company's strategy, repitation, business, profitability ‘or assets and
these risks are listed below. This list is in no particular order and is not an exhaustive list of all potential risks. Some
risks may be unknown and it may transpire that others, currently considered immaterial, become material.

Liquidity and cash flow risk
The Company monitors its liquidity and cash flow.requirements on a regular basis. The Comipany's opérations dre
supported by MasterCard Incorporated to ensure the Company has sufficient funds for future operations.

Foreign exchange risk
The Company incurs minimal costs in currencies that differ from its functional ¢urrency, thé diréctors consider the

exposure to foreign exchange variances to be minimal.

On behalf of the board

~ John Beric

geDirector

September 2016




MONDEX INTERNATIONAL LIMITED

Directors’ Report
For the year ended 31 December 2015

The directors present their report and the audited financial statements of the Company for the year ended 31
December 2015.

Directors

The directors who held office throughout the year and up to the date of this report are:
- John Beric
- David Meadon

Dividends
The directors do not recommend the payment of a dividend for the year (2014: nil).
Financial risk. management

The Company has in place a risk managerent programme that seeks to limit the adverse effects on the financial
performance of the company. The company does not use derivative financial instruments to manage interest rate
costs and as such, no hedge accounting is applied.

The directors have not delegated the responsibility of monitoring financial risk management to a subcommittee of
the board. The policies set by the board of directors are implemented by the Company’s finance department. The
department has policies and procedures, where applicable, that set out specific guidelines to manage credit risk
and circumstances where it would be appropriate to use financial instruments to manage these.

Future developments
The nature of the business is not expected to change going forward.
Statement of directors’ responsibilities

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

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the financial statements in accordance with applicable law and United Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Practice), including Financial Reporting
Standard 101 Reduced Disclosure Framework (FRS 101). '

Under company law the directors must not approve the financial statements uniess they are satisfied that they give
a true and fair view of the state of affairs of the company and of the profit or loss of the Company for that period.
in preparing these financial statements, the directors are required to:

« select suitable accounting policies and then apply them consistently,

» make judgements and accounting estimates that are reasonable and prudent;

» state whether applicable United Kingdom Accounting Standards, including FRS 101 have been followed,
subject to any material departures disclosed and explained in the financial statements;

 notify its shareholders in writing about the use of disclosure exemptions, if any, of FRS 101 used in the
preparation of financial statements; and

« prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
company will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
Company's transactions and disclose with reasonable accuracy at any time the financial position of the

Company and enable them to ensure that the financial statements comply with the Companies Act 2006. They are
also responsible for safeguarding the assets of the Company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.




'MONDEX INTERNATIONAL LIMITED

Directors’ Report (Continued)
For the year ended 31 December 2015

Statemient.of disclosure of information to auditors:

Each director of the Company, in‘office at the time of approval of this report,:acknowledges thai:
= s0far as the directors are aware, there is no relevant audit information of which the Company's-auditors.

aré unaware; and
- they have taken all the steps that they ought to have taken as a directors in ordér to rake themselves
aware of any relevant audit information and to establish that the Company's aiiditors are aware of that

information.

On behalf of the board .

-John Beric

*.Dlrector

'September 2016




MONDEX INTERNATIONAL LIMITED

Independent Auditors’ Report to the Members of Mondex International Limited

Report on the financial statements

Our opinion
In our opinion, Mondex International Limited’s financial statements (the “financial statements”):

» give atrue and fair view of the state of the company’s affairs as at 31 December 2015 and of its profit for the
financial year-ending 31 December 2015 (the “year”) then ended;

* have been properly prepared in-‘accordance with United Kingdom Generally Accepted Accounting Practice;
and

o have been prepared in accordance with the requirements of the Companies Act 2006.

‘What we have audited

The financial statements, included within the Annual Report, comprise:
e  Statement of Financial Position as at 31 December 2015;
e  Statement of Comprehensive Income for the year then ended;
¢ Statement of Changes in Equity for the year then ended; and

+ the notes to the financial statements, which include a summary of significant accounting policies and other
explanatory information.

The financial reporting framéwork that has been applied in the preparation of the financial statements is United Kingdom
Accounting Standards, comprising FRS 101 “Reduced Disclosure Framework”, and applicable law (United Kingdom
Generally Accepted Accounting Practice).

In applying the financial reporting framework, the ditectors have made a number of subjective judgements, for example in
respect of significant accounting estimates. In making such estimates, they have made assumptions and considered future
events.

O_p‘inion on other matter prescribed by the Companies Act 2006

In our opinion, the information given in the Strategic Report and the Directors’ Report for the financial period for which
the financial statements are prepared is consistent. with the financial statements.

Other matters on which we are required to report by eéxception

Adequacy of dccounting records and information and explanations received
Under the Companies Act 2006 we are required to report to you if, in our opinion:
*  we have not received all the information and explanations we require for our audit; or

¢ adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us; or

e the financial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsibility.




MONDEX INTERNATIONAL LIMITED

Independent Auditors’ Report to the Members of Mondex International Limited (Continued)

Diréctors’ remuneration

Under the Companies Act 2006 we are required to report to you if, in our opinion, certain disclosures of directors’
remuneration specified by law are not made. We have no exceptions to report arising from this responsibility.

Responsibilities for the financial statements and the audit

Our responsibilitics and those of the divectors

As explained more fully in the Statement of the Directors' Responsibilities set out on page 3, the directors are responsible
for the preparation of the financial statements and for being satisfied that they give a true and fair view.

Our responsibility is to audit and express an opinion on the financial statements in accordance with applicable law and
International Standards on Auditing (UK and Ireland) (“ISAs (UK & Ireland)”). Those standards require us to comply with
the Auditing Practices Board’s Ethical Standards.for Auditors.

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

What an audit of financial statements involves

We conducted our audit in accordance with ISAs (UK & Ireland). An audit involves obtaining evidence about the amounts
and disclosures in the financial statements sufficient to give reasonable assurance that the financial statements are free
from material misstatement, whether caused by fraud or errot. This includes an assessment of:

¢ whether the accounting policies are appropriate to the company’s circumstances and have been consistently
applied and adequately disclosed;

¢ the reasonableness of significant accounting estimates made by the directors; and

e the overall presentation of the financial statements.

We primarily focus our work in these areas by assessing the directors’ judgements against available evidence, forming our
own judgements, and evaluating the disclosures in the financial statements.

We test and examine information, using sampling and other auditing techniques, to the extent we consider necessary to
provide a reasonable basis for us to draw conclusions. We obtain audit evidence through testing the effectiveness of
controls, substantive procedures or a combination of both.

In addition, we read all the financial and non-financial information in the Annual Repoit to identify material
inconsistencies with the audited financial statements and to identify any information that is apparently materially
incorrect based on, or materially inconsistent with, the knowledge acquired by us in the course of performing the audit. If
we become aware of any apparent material misstatements or inconsistencies we consider the implications for our report.

Brian Henderson (Senior Statutory Auditor)
for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

2.4 September 2016




MONDEX INTERNATIONAL LIMITED

Statement of Comprehensive Incorie
For the year eridded 31 December'2015

2015 2014
Note £000 £000
Revenue | 3 21 23
Operating income/(expense) 4 73 (111)
Opeérating profit/(ioss) ’ 94 (88)
Otherincome 6 3,261 -
Finance income 4 2
Profit/(loss) before income tax 3,359 (86)
Incoime. tax expense 7 “ -
Profit/(loss) for thé financial year . 3,359 ' (86) V
Total comprehensive income/(loss) for the .3;359 ‘ A (86)

financial year

The notes on pages 10 to 16 form an integral part of these financial statements




MONDEX INTERNATIONAL LIMITED

Statement of Financial Position
As at 31 Décember 2015

N 2015 2014
o Note £000 “£000
ASSETS
Current assets
Trade and other receivables 9 7,247 565
Cash 3,078 1,408
10,325 1,973
Total assets ‘: 10,325 . 1,973
EQUITY AND LIABILITIES
Capital and reserves
‘Ordinary share capital 11 193 193
‘Share premium 9,202 9,202.
Retained loss (27,453) (30,812)
Total equity (18,058) ~(21,417)
Current liabilities L
Trade and other payables 10 28,383 23,390
Total liabilities 28,383 _ 23,390
Total equilty and liabilities . 10,325 1,973

The notes on pages 10 to 16 form an integral part of these financial statements

The financial statements on pages 7 t6 16 were approved and atithorised for issué by the Board of Directors on
13 September 2016 and signed on'its behalf by: ‘

e

John Beric
irector ‘
24" September 2016




MONDEX INTERNATIONAL LIMITED

Statement of Changes in Equity
For the year ended 31 December 2015

‘Share Share Retained
Capital Premium Loss Total Equity
£'000 £'000 -£'000 £'000

At 1 January 2014 193 - (30,726) (30,726)
Loss for financial year - - (86) (86)
At 31 December 2014 and ) ‘ '
1 January 2015 _ 193 9,202 (30,812) (21,044)
Profit for financial year- - - 3,359 3,359
At 31 Dec_embel’ 2015 193 9,202 (27,453) (_18,058)




MONDEX INTERNATIONAL LIMITED

Notes to the Financial Statements
For the year ended 31 December 2015

1

24

2.2

23

Authorisation of financial stateménts and statement of compliance with FRS 101

The financial statements of the company for the year ended December 2015 were authorised for issue by
the board of directors on 13" September 2016 and signed on the board’s behalf by John Beric. '

These financial statements were prepared under the historical cost convention and in accordance with The
Companies Act 2006 as applicable to companies using Financial Reporting Standard 101 Reduced
Disclosure Framework (FRS101). The principal accounting policies, which have been consistently applied,
are set out below. ‘

Accounting policies
Basis of preparation

The Company transitioned from UK GAAP to FRS 101 for all periods presented. There were no material
amendments on the adoption of FRS 101 in relation to reserves at date of transition and on the results for

the comparative period presented

The company has taken advantage of the following disclosure exemptions under FRS101:

a) the requirements of paragraphs 91-99 of IFRS 13 Fair Value Measurement;

b) ‘the requirements of IAS 7 Statement of Cash Flows;

c) the requirements of paragraph 17 of JAS 24 Related Party Disclosures;

d) the requirements of IAS 24 Related Party Disclosures to disclose related party transactions entered
into between two or more members of a group. '

e) the requirements of paragraphs 30 and 31 of IAS 8 Accounting Policies, Changes in A¢counting
Estimates and Errors.

Changes In accounting policy and disclosures

Standards and interpretations effective and adopted in the current year:

In the current year, the company has adopted the following standards and intefpretations that are effective

for the current financial year and that are relevant to its operations:
- FRS 101 Reduced Disclosure Framework

Going Concern

In preparing the financial statements the directors have taken into account all information that could
reasonably be expected to be available for the following 12 months and beyond. They have considered the
company's ongoing cash requirements, and on this basis, they consider that it is appropriate to prepare the
financial statements on the going concern basis.

2.4 Significant judgements and sources of estimation uncertainty

In preparing the financial statements, management is required to make estimates and assumptions that
affect the amounts represented in the financial statements and related disclosures. Use of available
information and the application of judgement is inherent in the formation of estimates. Actual results in the
future could differ from these estimates which may be material to the financial statements.

2.5 Revenue

Revenue represents the amounts (excluding value added tax) derived from providing core services to
customers (including license fee revenue). Revenue is recognised when the amount of revenue can be
measured reliably and it is probable that the economic benefits associated with the transaction will flow to
the Company;

10




MONDEX INTERNATIONAL LIMITED

Notes to the Financial Statements (Continued)
For the year ended 31 December 2015

2 Accounting policies (Continued)

2.6 Financial Assets

2.7

2.8

Trade and other receivables

Trade receivables are measuréd at initial recognition at fair value, and are _subsequ,'enfly measured at
amortised cost using the effective interest rate method.

Trade payables

Trade payables are recognised initially at fair value and are subsequently measured at amortised cost, using
the effective interest rate method.

Cash
Cash includes cash in bank. These are initially and subséquently recorded at fair value.
Share capital and equity

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new ordinary
shares or options are shown in equity as a deduction, net of tax, from the proceeds.

Income taxes

Current tax liabilities/ (assets) for the curiient and prior periods are measured at the amount expected to be
paid to/ (recovered from) the tax authorities, using the tax rates (and tax laws) that have been enacted or
substantively enacted by the end of the reporting year.

Deferred income tax is recognised on all temporary differences arising between the tax base of assets and
liabilities and their carrying armounts in the financial statements, with the following exceptions:

Deferred income tax assets are recognised only to the éxient that it is probable that taxable profit will be
available against which the deductible temporary differences, carried forward tax credits or tax losses can
be utilised.

Deferred income tax assets and liabilities are measured on an undiscounted basis at the tax rates that are
expected to apply when the related asset or liability is settled, based on tax rates and laws enacted or
substantively énacted by the end of the reporting year.

The carrying amount of deferred income tax assets is reviewed at each balance sheet date. Deferred income
tax assets and liabilities are offset, only if a legally enforcement right exists to set off current tax assets
against current tax liabilities, the deferred income taxes relate to the same taxation authority and that
authority permits the company to makeé a single net payment.

11




MONDEX INTERNATIONAL LIMITED

Notes to the Financial Statements (Continued)
For the year ended 31 December 2015

2 Accounting policies (Continued)

29

2.10

Foreign currency translations
Functional and presentation ¢urrency

Items included in the financial statements of the company are measured using the currency of the primary
economic environment in which the group operates (‘the functional currency’). The financial statements are
presented in Pounds Sterling, which is the company's functional currency and presentation currency.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rate prevailing
at the date of the transactions. A foreign exchange gain or loss resulting from the settlement 6f such
transactions and from the translation at year-end exchange rates of monetary assets and liabilities in foreign
currencies are recognised in the profit or loss.

At the end of the reporting period:
foreign currency monetary items are translated using the closing rate;
- non-monetary items that are measured in terms of historical cost in a foreign currency are translated
using exchange rate at the date of the transaction; and
- non-monetary items that are measured at fair value in a foreign curréncy are translated using the
exchange rates at the date when the fair value was determined.

Cash flows arising from transactions in foreign currency are recorded in Pounds Sterling 'by applying to the
foreign currency amount the exchange rate between the Pounds Sterling and the foreign currency at the
date of the cash flow.

Provisions and contingencies

Provisions are recognised when the company has a present legal or constructive obligation, as a result of
past events, for which it is probable that an outflow of economic benefits will be required to settie the
obligation, and a reliable estimate can be made of the obligation.

The amount of a provision is the present value of the expenditure expected to be required to settle the
obligation. Provisions are not recognised for future operating losses.

Contingent liabilities are not recognised, but rather disclosed by way of a note to the financial statements,
unless the possibility of an outflow of resources embodying economic benefits is remote..

Contingent assets are not recognised, but rather disclosed by way of a note to the financial statements,
where an inflow of economic benefits is probable.

2.11 Trademarks and patents

212

Costs associated with the application and development of internally generated trademarks and patents are
written off to the profit and loss as incurred.

Consolidation

The Company is-a wholly owned subsidiary of MasterCard Incorporated and is included in the consolidated
financial statements of MasterCard Incorporated which are available from its registered office at 2000
Purchase Street, Purchase, New York. Consequently, the Company has taken advantage of the exemption
from preparing consolidated financial statements under the terms of section 401 of the Companies Act 2006.

12




MONDEX INTERNATIONAL LIMITED

Notes to the Financial Statements (Continued)
For the yedr ended 31 December 2015

3 Revenue
2015 ' 2014
£000 £000
Fees from the provision of core services 21 ' 23

No further geographical analysis of turnover, profit before tax or net assets is deemed necessary as the
Company's activities take place substantrally within the United Kingdom and are all part of one business
segment.

4 Operating costs/(income)

2015 2014

£000 £000

Professional fees 17 106
Patents and Trademarks 26 7
Foreign exchange (gain)/ loss (116) 1
Other operating expenses/(income) - ; (1)
(73) 111

No staff were employed by the company during the year (2014: Nil). All staff costs associated with the
company are borne by an affiliated entity.

Audit fees were £21,135 for the financial statements related to the period ended 31 December 2015, these
fees were paid by an affiliated company.

5 Directors’ emoluments
There were :2 directors who served during the year (2014 2 directors). No directors received any
emoluments or pension ¢ontributions in respect of their services to the Company during the year (2014: Nil)

It is not possible to make an accurate apportionment of their remuneration in respect of each of the
subsidiaries. Accordingly, the above details include no remuneration in respect of the Directors.

6 Otherincome

2015 2014
"£000 £000
Revaluation of Intercompany payable balance 3,261 - -

During the year ended 31 December 2015 the company and wider group undertook an exercise to review
the balances due to and from intercompany entities resulting in the above impact

13




MONDEX INTERNATIONAL LIMITED

Notes to the Financial Statements (Continued)
For the year ended 31 December 2015

7 Tax on profit on ordinary activities

Year ended Year ended
-'31 December - 31 Decembet
2015 2015

£000 £000

Current tax:
UK corporation tax on results for the period - ‘ -
Total current tax - -
Deferred tax: :

Origination and reversaél of temporary differences - -
Impact of change: in the UK tax rate , - , -
Total Deferred tax ' - -
Income Tax expense per Statement of Comprehensive - -
Income

The charge for the périod can be reconciled to the proﬁti (Ioss} per the statement of comprehensive income

as follows:
2015 2014
£000 £000
Profit/(Loss) on ordinary activities before taxation 3,359 (86)
Profit/(loss) on ordinary activities at the standard rate 680 (19)
of Corporation tax’in the UK of 20.25% (2014: 21.5%)
Effects of- o
Effects of group relief (633) 19
Amounts not recognised (47)

Tax charge for the period ‘ - ’ -

The company has decided not to recognise a deferred tax asset of £188,801 (2014: £311,985) in respect of
fixed asset temporary differences due to uncertainty surrounding the availability of future taxable profits
-against which this assert would reverse.

The Finance Acts 2015 and 2016 brought about changes to the rate of corporation tax which will impact future
periods. [n accordance with IFRS/ FRS101 deferred tax balances should be calculated with reference to the
tax rates and laws which have-been enacted or substantively enacted by the balance sheet date. The Finance
Act 2015 had been enacted at the balance sheet date, introducing a corporation tax rate of 19% from 1 April
2017 and 18% from 1 April 2020. The unrecognised deferred tax asset noted above has therefore been
quantified using a corporation tax rate of 18% (the enacted rate). The Finance Act 2016 had not been
enacted, or substantively enacted at the balance sheet date. This Act introduced a further rate change
reduction to 17% from 1 April 2020 which would reduce the unrecognised deferred tax asset noted above to
£178,312.

14




MONDEX INTERNATIONAL LIMITED

Notes to the Financiai Statements (continued)
For the year ended. 31 December 2015

8 Investments

Investment in subsidiaries at cost comprises 100% of the shares of the following subsidiary's undeitakings.
The company exercised 100% of voting rights in these subsidiary undertakings during 2015 (2014:100%)

Issued ordinary Principal Country of
share capital activity incorporation,
Mondex International Americas, Inc. US$100 Dormant - USA
MasterCard Global Key Centre Limited £2 Dormant England & Wales
MX! Management Limited £2 Dormant England & Wales
9 Trade and other receivables
2015 2014
£000 £000
Trade debtors - 3
Amounts owed by group undertakings 7,247 556
Other debtors - 6
7,247 565
Amounts owed by group undertakings are non-interest bearing and repayable on demand.
10 Trade and other payables
2015 2014
£000 £000
Trade payables _ - 1
Amounts owed to group undertakings 28,353 23,360
Accruals ' 30 29
28,383 23,390
Amounts owed to group undertakings are non-interest bearing and repayable on demand.
11 Ordinary Share capital
2015 2014
£000 £000
Authorised
204,081 (2014:204,081) ordinary shares of £1 each 204 204
Issued .
192,867 (2014:192,857) ordinary shares of £1 each 193 193

15




MONDEX INTERNATIONAL LIMITED

Notes to the Financial Statements (continued)
For the year ended 31 December 2015

12 Immediate and uitimateé holding company
‘The Company's immediate parent undertaking is MasterCard International Incorporated.

The Company's ultimate parent undertaking and controlling party is MasterCard Incorporated, a company
mcorporated and domiciled in:the United States of America..

MasterCard Incorporated is the parent of the smallest and largest group of undertakings to consolidate these
financial statements at 31 December 2015. The consolidated financial statements of MasterCard
Incorporated are available from its registered office at 2000 Purchase Street, Purchase, New York. :

13 FRS 101 adoption

This is the first year in respect of which the company has prepared its financial statements under FRS 101.
The previous financial statements for the year ended 31 December 2014 were prepared under ‘old UK
GAAP'. The date of transition to FRS 101 for the company is 1 January 2014. There wére no amendments on
the adoption of FRS 101 in relation to reserves at date of transition and on the restilts for the comparative
pergod presented. Therefore no reconciliations are required to be presented.
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