 26 July 2010 

Fieldbury plc

("Fieldbury" or the "Company")

Proposed Acquisition of MobileWave Limited

Re-admission to trading on AIM
Change of Name to MobileWave Group Plc 

Notice of General Meeting
The Company is pleased to announce that, subject to, amongst other things, Shareholder’s approval, Fieldbury has entered into a conditional agreement to acquire MobileWave Limited, a company owning the intellectual property rights of PlanetOi’, a social networking platform, mobile phone application, sales promotion and market research tool and rewards scheme for a total consideration of approximately £1.071 million. The Acquisition will constitute a Reverse Takeover for the purposes of AIM Rule 14.
The consideration will be satisfied in full by the issue of 21,428,571 New Ordinary Shares in the Company to the Vendors at a price of 5 pence per share.
On 9 July 2009 it was announced that Fieldbury has entered into an agreement to dispose of Dixie Sales Company Inc constituting a fundamental change of business for the purposes of AIM Rule 15. This disposal was approved at a general meeting held on 24 July 2009 and Fieldbury, as a result, became an Investing Company under the AIM Rules.
Fieldbury’s investment strategy, set out in the circular posted to Shareholders on 9 July 2009, was to acquire the entire share capital or an interest in a company or a business involved primarily in the following sectors: renewables, alternative energy, environmental or consumer and financial services markets. The proposed Acquisition of MobileWave, will constitute a fundamental change of business for Fieldbury and the Company will become a trading company as opposed to remaining as an investment company.

A notice convening a General Meeting of the Company to be held at 11.00 a.m. on 11 August 2010 is set out at the end of the Circular being posted to Shareholders today.

Shareholders should be aware that in the event that the Resolutions seeking approval for the Proposals are not approved by Shareholders at the General Meeting, the Ordinary Shares of the Company will be suspended from trading pursuant to Rule 15 of the AIM Rules until it can make an acquisition which would be a reverse takeover for the purposes of Rule 14 of the AIM Rules. The London Stock Exchange will cancel the admission of the Ordinary Shares of the Company from trading where these have been suspended from trading for six months in accordance with Rule 41 of the AIM Rules.
Commenting, Rory Stear, Chairman, said: 
"I am delighted to announce the proposed Acquisition of MobileWave. The Board believes that MobileWave is well positioned to benefit from the roll-out of a new and exciting product, the PlanetOi’ technology platform, which represents a significant opportunity for the Company and its Shareholders."
"I would also like to take the opportunity to welcome Vivake Gupta to the Board as Non-executive Director. Vivake has had an outstanding career and his experience and expertise in IT and marketing will be invaluable to achieving a successful roll-out of the MobileWave product offer. In a company that will be built on a technology platform and which will require significant marketing execution, the Board will really benefit from having Non-executive directors in Andy Polansky and Vivake Gupta who have such significant experience in their respective fields."
For further information, please contact: 

Fieldbury plc                                        


020 7935 5226 

Rory Stear, Chairman 

Charles Stanley Securities



020 7149 6000                          

(Nominated Adviser)

Dugald J. Carlean / Carl Holmes                                           

BACKGROUND TO AND REASONS FOR THE ACQUISITION
Your Board and the Proposed Director have expertise in the technologies sector and, in particular, taking developing companies to the market. The business of MobileWave will provide access by way of mobile handsets to a social networking platform which can be coupled with rewards schemes and can be used as a sales promotion and market research tool. This business is expected to have the flexibility of being used in the developed world where an initial roll-out in the United States is being targeted as well as the developing world, whereby the underprivileged will be able to obtain information ordinarily accessible via personal computers which may not be available to them. The applications for mobile phones developed by MobileWave create significant potential to develop this sector as well as the business to business sector in the developed world.
The PlanetOi’ platform has undergone rigorous testing throughout the development phase and the Board has been encouraged by the assessment of GlobalFluency, an international digital media agency. GlobalFluency has conducted pilot and marketing programmes for MobileWave’s products and committed to managing the international roll-out of the offering.
GlobalFluency has significant experience in marketing, market research, customer communication and reward scheme aspects of mobile telecommunications.
The Board believes that the products developed by MobileWave have significant earnings potential not just as a business to business model but also by building a strong social community with some opportunities for global scalability.
MobileWave has carried out research of various social networking platforms and other potentially competitive technology. Developers have also been commissioned by MobileWave in India, Poland and the United States to assist with the development of a versatile platform. The Board believes the resulting platform to be a flexible earnings model, not currently available to other social networking businesses.
INFORMATION ON MOBILEWAVE
Overview
MobileWave owns the intellectual property rights relating to the PlanetOi' mobile phone application and social networking platform. MobileWave owns 100 per cent. of its subsidiary companies, Oi Rewards (Pty) Ltd and MobileWave SA (Pty) Ltd, both incorporated in South Africa and Oi Rewards (Pty) Ltd, incorporated in Australia.
The Directors believe PlanetOi’ is the first mobile relationship marketing platform to combine a social networking environment with loyalty and engagement marketing capabilities for building brand preference, purchase, feedback and referral. PlanetOi’ is both a mobile lifestyle platform for consumers and a flexible and cost-effective rewards delivery and management system for gaining incentive-driven enrolment and participation in loyalty and membership programs and special promotions.
The PlanetOi' mobile phone application is:
1. A Social Networking Platform – that allows users to communicate via instant messaging 

2. A Sales Promotion and Market Research Tool – that allows brand partners to: 

a. increase sales through ‘‘m@gic codes’’, coupons and product discounts 

b. research consumer behavior through online polls 

c. enter into a digital dialogue with customers on an ongoing basis 

3. A Rewards Scheme – that allows brand partners to operate within a limited coalition scheme via their customers’ mobile phones, and that also caters for cash paying consumers (many schemes do not). 

This platform has been tested on approximately 70,000 users in KwaZulu-Natal, South Africa. It is now developed and functional although further development and adaptation of the platform is contemplated alongside its international roll-out. Discussions are being initiated with a number of brand partners in South Africa to develop opportunities.
Whereas mobile phone applications exist that offer some of the PlanetOi' functionality, the Directors believe that the PlanetOi' platform is not entirely matched by other platforms as it is the first to combine all the aspects listed above. As the MobileWave business has now evolved to post development, the immediate intention is to commence the roll-out of the product offering, initially in the United States and South Africa to be followed in the medium term by a staged international roll-out.
Mobile users who download the consumer-friendly PlanetOi’ application can access a wide range of free tools and features, such as chat, instant messaging, rich media storage, file sharing, chirps (micro-blogging), contact management, reminders, quizzes and games. After registering, users become eligible to accumulate rewards points offered by PlanetOi’ and its partners and can access coupons, special offers, vouchers, and other incentives. Rewards points are self-managed by users and can be redeemed for a wide array of offline and digital merchandise, goods and services. PlanetOi’s application is compatible with numerous mobile phone models, from manufacturers such as Nokia, Samsung, LG, Motorola, Blackberry, HTC, Sony Ericsson and others.
Working with brand marketers, loyalty consultants, agencies and service organizations, MobileWave intends to leverage the PlanetOi' platform in both developed and emerging markets around the world. In emerging markets, with large populations of unbanked and cash-only customers, less formal distribution channels, and lower per capita income levels, the Directors believe PlanetOi’ represents a significant opportunity to make rewards and loyalty programs more relevant and accessible for consumers. Rewards points can be used to redeem a wide variety of goods and services instantly accessible via the mobile phone, including for example mobile air time, SMS messaging, music, ringtones and wallpapers, to attract audiences that have been unable or uninterested in traditional rewards programs.
In developed markets, the PlanetOi’ platform can be used to extend the value and reach of existing loyalty programs operated by airlines, hotel chains, financial services companies, car rental firms, retailers and other industries. The Board also believes that it provides a powerful platform for establishing and expanding loyalty and promotional campaigns in industries such as consumer packaged goods and fast foods that it believes have traditionally been hampered by the difficulty of connecting and tracking customers who purchase through indirect sales channels or on a cash-only basis.
The Directors believe PlanetOi’ is well positioned to attract consumer-facing brands and companies into larger coalition marketing programs that will leverage a common platform and rewards currency to make loyalty points and incentives more relevant and attainable for a wider range of consumers than is possible with traditional single operator programs. It is expected that such coalition marketing programs will allow participants to accelerate and streamline customer acquisition and market research, while also potentially creating new ways for improving customer value through targeted behavior-driven marketing approaches.
Background & History
In 2002, John Heath, the proposed Chief Technical Officer, developed a novel loyalty/reward scheme based entirely on mobile phone usage. The concept subsequently evolved into a product called EziTime, since its main reward component was mobile phone airtime. He saw a gap in the market due to his perception that existing reward schemes cater primarily for banking customers (usually based on credit card spend), airline frequent flyer rewards, or specific retail store customers. Initially, EziTime was structured as a limited coalition reward scheme, meaning that it would be sustained by a group of industry exclusive partners who would collaborate over time to assist scheme members to earn achievable, meaningful and regular rewards, thereby maintaining the liquidity of the scheme. The other distinguishing feature of the EziTime scheme was that it was to be self service-based so that its members would be able to decide when and how they would receive their rewards, without the inconvenience usually associated with redeeming such rewards, often via call centres.
In the last few years, products have begun to emerge on the internet which facilitate a new interconnectivity between users, generally called ‘‘social networking’’. Facebook and Twitter are perhaps the best known examples.
However, it is the Board’s view that a fundamental ingredient generally lacking in these social networking businesses is sustainable revenue streams which makes the real monetary value of these businesses difficult to ascertain. Facebook may have approximately 400 million users but its revenue is in part derived from advertising on its web site’s so-called ‘‘engagement ads’’. It only recently announced its intention to enter the world of a virtual currency, with its ‘‘credits’’ system.
These perceived weaknesses in the revenue models of social networking businesses led to the development of EziTime into a reward scheme, based on what was perceived to be the most desired social networking functions, instant messaging, media sharing/storage and micro-blogging combined with several potential revenue streams.
The scheme, now called PlanetOi', offers its members:
· access across mobile phones and web-based platforms; 

· instant messaging on mobile phones; 

· media storage and sharing on both mobile and web platforms in self-named mediabins; 

· micro-blogging across both mobile and web platforms; 

· rewards in Oi’s, a mobile phone ‘‘currency’’ where, in South Africa for example, one Oi’ is worth 10 South African cents; 

· Oi’s can be exchanged on both mobile and web platforms, for goods such as airtime, music, games, e-tickets, SMS, gift vouchers etc; 

· numerous ways that Oi’ members can earn Oi’s, both within the limited coalition partner network and outside of it; 

· M@gic Codes which reward members in different ways. These may be printed codes, or hidden codes inside product packs, scratch cards etc and 

· mobile coupon offers which save Oi’ members money and give them access to special deals at both online and ‘‘bricks and mortar’’ destinations. 

Operations
The PlanetOi’ mobile ‘‘application’’ or ‘‘app’’ is a Java software application that is uploaded to mobile phones, allowing users to access the PlanetOi’ member community and PlanetOi’s many reward features, directly from their phones. Members are not charged for the use of the service. In fact they are rewarded for using it.
Oi’ membership can be achieved simply by going to either a WAP site on their mobile phones or web site on a desktop PC. PlanetOi’s mobile service makes use of a mobile network operator’s ‘‘always-on’’ GPRS/3G Internet connectivity where the service is charged not at a rate per minute but rather the amount of information transferred, measured in megabytes (Mb). These deals are now routinely offered by service providers.
As PlanetOi’ members volunteer more profile information, they are rewarded, initially in terms of media storage space but also in the ability to earn Oi’s which have ‘‘onland’’ value. Oi’s can also be exchanged between members and may also be donated to worthy causes, schools and charities for real cash. These features provide the PlanetOi’ community with the utility value of other social networking platforms combined with a transactional element that builds loyalty amongst its Members and increases switching costs. The latter is important since social networking platforms typically suffer from the same problem, member retention. In April 2009, Nielsen Online reported that over 60% of all Twitter’s new members fail to return the month after they joined. Although Facebook fares better than the others, it too has this problem.
Revenue streams
The PlanetOi’ platform has three main potential revenue streams which MobileWave will target, depending on the relevant market:
1. From Service Partners – From user’s redeeming Oi’s, for example for airtime, where a small margin (some 6%) is made from the airtime vendor. 

2. From Retailers – From the redemption of coupons by participating retailers ($0.25 per redemption plus $25 sign-up fee). 

3. Brand Partners – From selling campaigns to brand partners (for example Coca Cola), whereby a m@gic code is printed inside the packaging, and a fee is paid by the brand partner for every m@gic code entered and ‘‘poll’’ completed. ($1.25 per poll completed plus up to a $100,000 program initiation fee). 

The above fees are indicative only and will depend on MobileWave’s ability to penetrate the applicable market as currently targeted.
Market background
Mobile Social Networking
PlanetOi’ taps into powerful global consumer trends in mobility. With approximately 4.6 billion users globally, the mobile phone represents one of the most pervasive channels of communications and targeted engagement in the world. Nielsen projects that there will be more smartphones in the US market than standard phones. They are also increasingly utilizing their phones for social media engagement. Social networking is now the fastest growing application for mobile phone users in the United States, according to comScore MobiLens. The research organization eMarketer estimates that there will be approximately 800 million users of mobile social networking worldwide by 2012. Demographic research by Nielsen indicates mobile social networking reaches what the Directors consider to be important consumer segments for brand marketers. Women account for 55% of mobile social networking activity. Men and women between the ages of 35 and 54 account for 36% of activity. Close behind are people between the ages of 25 and 34, who account for 34% of activity. According to research by the marketing firm, Ruder Fin, 91% of mobile phone users go online to socialize, versus 79% of desktop users. 
According to the market research firm, Forrester, mobile and social media marketing are the two fastest growing categories in interactive marketing spend. The firm forecasts that mobile marketing in the United States will increase at a compound annual growth rate (‘‘CAGR’’) of 27% over the next several years, reaching approximately $1.3 billion. It estimates that social media marketing spend in the United States will increase at a CAGR of 34% and reach $3.1 billion in 2014. eMarketer estimates that mobile advertising alone will reach $3.33 billion in 2013.
Loyalty Programs
PlanetOi’ is designed to address what is perceived to be the inefficiencies and gaps in today’s global loyalty efforts, leveraging some of the most promising trends in loyalty and rewards.
Consumer loyalty and consistent repeat purchase is a significant challenge for consumer brands worldwide. Brand loyalty has been seriously undermined in many markets by a prolonged economic downturn and sluggish recovery. A recent study by Catalina Marketing found that some 52% of highly loyal customers of consumer packaged goods brands in 2007 either reduced their loyalty or completely defected from the brand in 2008. Many consumer products and services companies have adopted loyalty programs in an effort to reduce customer churn and increase consumption and purchasing among customers. With an estimated annual spend of approximately $2 billion for loyalty program development and implementation, according to Promo Magazine, and more than 1.8 billion loyalty program memberships in the US, according to Colloquy, rewards programs are a large and growing phenomenon.
However, many loyalty programs suffer from what are perceived to be low-yield, high-cost models that do not address the needs of many consumers and brands. A CMO Council survey of marketers shows that 61% believe loyalty program participants are the best and most profitable customers, but only 13% believe their companies are highly effective in leveraging loyalty and brand preference. The average household in the US participates in more than 14 programs, but is active in only 6 of them. The directors believe that a loyalty scheme and solution that embraces widespread adoption and engagement through rewards that are relevant, achievable, meaningful and accessible to all is needed.
Colloquy has named the advent of social networking and the rise of smartphones as two of the nine most important developments in loyalty marketing over the past 20 years. Smartphones present new ways to engage with on-the-go consumers and enable real-time options for mobile rewards, payments and commerce.
Promotions
The Directors believe that PlanetOi’ also represents a new approach to delivering promotional coupons, certificates and vouchers within an engaging and persistent personal communications channel. Using Oi’, marketers are able to target specific consumers based on preference and behaviour to maximize the return on promotional investment.
Overall spending on consumer promotions was estimated at $45.8 billion for 2009, according to the VSS Communication Industry Forecast. Coupon redemption has increased in recent years and continues to be a critical ingredient in brand marketing. In the US, coupon redemption rose by approximately 23% in 2009, compared to 2008, reaching 3.2 billion redemptions.
Digital coupons were the fastest growing segment in online marketing in 2009, according to Advertising Age. According to ComScore, coupon sites were one of the fastest growing online categories in November 2009. Coupon sitetraffic increased by 32% from October to November of 2009 alone, reaching 35.6 million visits. In the first half of 2009, nearly 10 million digital coupons dispensed via email and mobile phone applications were redeemed, a 25% increase over the same period of 2008, according to Inmar, a leading provider of logistics and promotional services.
Competitors
On a general level the Directors believe that competition for PlanetOi’ may come from a variety of sources, including traditional loyalty and promotional marketing services firms, social networking properties, emerging mobile marketing providers, and communications carriers and operators. In addition, many major consumer brands may seek to continue to operate their own customer engagement and loyalty programs and extend them to new mobile and online platforms on their own. However, the Directors believe that many of these competitors may see PlanetOi’ as a synergistic partner capable of reaching their targeted marketers and customers and significantly reducing the cost of set up and operation.
Emerging competitors in the market targeted by MobileWave are Foursquare and Gowalla, both established in 2009. They both describe themselves as location based social networking games. It is believed that Foursquare has a user base of approximately 1,000,000 and Gowalla has a little more than 200,000.
The Directors believe that Oi’ and these two offerings are ‘‘location-based’’ services but that Oi’ provides more flexibility in terms of its pseudo-currency (Oi’s), m@gic codes and coupons, all integrated into one ‘‘self-service’’ mobile application. It is similar to the UK-based Nectar scheme but orientated more towards the youth and cash-paying consumers. Where Nectar supports the awarding of points for shopping transactions, PlanetOi’ also supports the awarding of points to consumers who provide marketing intelligence by answering polls and surveys. PlanetOi’s social networking features, such as instant messaging and media storage/sharing are add-ons that assist with member retention.
Competitive factors
MobileWave’s independence is expected to enable it to be decisive, focus on core activities and be flexible. Early critical mass in terms of subscribers is expected to ensure that it is competitive, profitable and able to generate the cash required to fund future growth. The foundation includes being first to market, an entrepreneurial team with the necessary skills required to move fast with constant new innovative features which will distinguish Oi from its competitors. The Directors further believe that Oi’ has a significant cost advantage relative to its competitors, which has been achieved through the use of its proprietary technology.
Current trading and prospects
Now that MobileWave has completed the initial development of the PlanetOi' platform, it has engaged the services of GlobalFluency to assist with the international roll-out of PlanetOi', targeted in the United States and South Africa.
A strategic plan is in the advanced stages of preparation for implementing the MobileWave business plan and, in particular, identifying suitable brand partners which the Directors believe will deliver the targeted revenue streams.
The Directors believe that the encouraging results from MobileWave’s initial market testing in South Africa and the commitment of GlobalFluency to managing the international roll-out of PlanetOi' will provide significant opportunities for the Enlarged Group. The Directors further believe that the flexibility and distinctiveness of the PlanetOi' platform lends itself to a rapid expansion in both the developed world and the developing world.
Principal terms of the Acquisition Agreement
On 23 July 2010, the Company entered into the Acquisition Agreement with the Vendors for the purchase of the entire issued share capital of MobileWave. Completion of the Acquisition is conditional upon the approval of the Resolutions.
The Vendors have given certain warranties and indemnities to the Company in connection with the business of MobileWave and its subsidiaries.
On completion of the Acquisition the Company has agreed to allot and issue a total of 21,428,571 Ordinary Shares at 5 pence per ordinary share as consideration for the purchase of the entire issued share capital of MobileWave.
In addition, a payment of US$66,000 will be made to Touchstone International Limited, one of the Vendors in consideration of Touchstone International Limited agreeing not to compete with the MobileWave business for a period of 18 months from completion of the Acquisition.
Financial information
The following financial information has been extracted without adjustment from the financial information on MobileWave contained in Part III of the Circular and should be read in conjunction with the full text of the Circular. Shareholders should read the whole Circular and not rely solely on the key or summarised information.
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	-
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	As at 28 February 2010, MobileWave had net assets of £10,115.
	
	


CHANGE OF NAME
In order to clearly move away from association with Fieldbury’s historical business focus and to refocus the business on the new mobile software marketing technology, the Board feels that upon completion of the Acquisition the Company should change its name from Fieldbury Plc to MobileWave Group plc, which will be the focus of the Enlarged Group going forward.
The Company’s website will accordingly be updated pursuant to AIM Rule 26.
DIRECTORS & THE PROPOSED DIRECTOR
The Board currently comprises two Directors, brief biographies of whom are set out below. Details of the service contracts and pension arrangements relating to Directors and the Proposed Director are set out in paragraph 5 of Part V of the Circular. Further details of the Directors’ and Proposed Director’s directorships, both current and in the past five years, are set out in paragraph 4 of Part V of the Circular.
Rory Stear, age 51, Chairman
Rory Stear has over twenty years of experience in corporate leadership, new business development and strategic planning. He co-founded Fieldbury in 1994, and has been CEO since inception. Rory Stear was previously Managing Director of Seeff Corporate Finance (Pty) Ltd, a joint venture between him and a listed South African property group. He has been the recipient of various awards, including the Theodor Herzl Award for outstanding business achievement (2000), as well as being named as one of Business Week’s Entrepreneurs of the Year 2000. Rory Stear was a fellow of the Schwab Foundation for Outstanding Social Entrepreneurs which is affiliated to the World Economic Forum, from 2002 until 2009. He has been a regular contributor to the Forum’s events having made presentations at the Forum’s annual meeting in Davos over the last eight years and is a member of the WEF Council for sustainable energy. Rory Stear is also a member of both the Young Presidents Organisation, the Dean’s Council at Harvard University’s John F. Kennedy’s School of Government and the Advisory Board of the Business School of Nelson Mandela University, Port Elizabeth. Rory is also Chairman of Minlam Asset Management LLP, a New York City based micro finance organisation providing debt capital to micro finance funds globally and Chairman of Flambard Holdings, an investment company.
Andy Polansky, age 48, Non-executive Director
Andy Polansky is president of Weber Shandwick Worldwide, a leading, international public relations agency and part of the Interpublic Group of Companies. He has been with Weber Shandwick for more than 20 years, and was appointed to his current global role in March 2004. He sits on the Board of Trustees of the Institute for Public Relations, an independent foundation in the field of public relations focusing on research and education. Andy Polansky also serves on the Board of the Business Marketing Association in New York and on the Council of PR Firms Executive Committee. In addition, he is a member of the McCann WorldGroup board and a member of Weber Shandwick’s board.
Details of the Proposed Director is outlined below:
Vivake Gupta, age 30, Non-executive Director
Vivake is the Chief Executive Officer and Managing Director of Lab49. a technology consulting firm, building advanced solutions for the financial services industry based in New York and London. Previously, Vivake was a management consultant at The Boston Consulting Group, where he advised senior executives of large financial institution clients on technology operations. Vivake also co-founded and served as Chief Technology Officer for Simile Software, where he led the development of the company’s unstructured data and content management technologies, ran technology operations, and directed original research initiatives in the area of statistical natural language processing.
Prior to starting Simile, Vivake was a Research Associate at the University of Chicago doing work on scientific parallel computing. Vivake holds a B.A. in the Biological Sciences from the University of Chicago and an M.B.A. in Entrepreneurial Management from The Wharton School of the University of Pennsylvania.
Key Employees
Steve Herne, Finance Manager
Steve was appointed by Fieldbury to finalise the year end statutory accounts and bring the 2008 accounts to an up to date and accurate position and now handles all accounting and financial matters for Fieldbury. Steve is a certified accountant (ACCA). Between 1971-1976 he was an accounting and audit clerk with Owen, West & McGregor. He was appointed European Accounting Manager for Measurex International Systems Ltd until 1980 when he moved to Foster Wheeler as Internal Audit Manager (based London and Milan). In 1982 he joined Motorola, where he held several positions up until 2005, including the role as UK Finance Director during 2000 to 2002 and CEE Director of Finance & EMEA Corporate Finance Director between 2002 to 2005. In 2005 he joined Bishop Cavanagh Ltd, a leading software consultancy in the banking world also supporting SAP implementations, as Finance Director, a position he held until 2008 prior to joining Fieldbury.
John Francis Heath, Chief Technical Officer
John worked as a Research Officer in the Isotope Laboratory at the Bernard Price Institute (University of the Witwatersrand) before joining Nutritional Foods in 1982, where he became Chief Chemist. After a two year period as a food consultant, he formed South Africa’s first biotechnology company, Bionix. Prior to the sale of Bionix in 1989, he was involved in negotiating international collaborations with some of the biggest biotechnology and pharmaceutical companies in the world, including companies such as Hoffman La Roche, Genentech, Rhomed and Xoma.
In 1989, John formed Zap Products (Pty) Limited, the business of which was sold to Zaptronix Limited on 1 May 1998. Zaptronix was listed on the Johannesburg Stock Exchange in June 1998 and John acted as its Chief Executive Officer. In April 2000 he sold a controlling stake in that company to Hitachi.
During this period John worked closely with Hitachi’s Information Technology Group in Maidenhead, UK and acquired stakes and served on the Boards of two British companies, Card Dynamics (Wiltshire) and General Information Systems (Cambridge).
After leaving Zaptronix in 2001, John went back to studying. He is a graduate Chemist, with a Master’s degree in Business Administration and a post-MBA Master’s degree in Professional Studies (e-Business and Consumer Behaviour). He is currently completing a Doctor of Business Administration degree.
During the last few years John has also acted as an e-Business consultant to various organisations, including Old Mutual, Barloworld, Edcon, uShaka Marine World, BonusWorks, Damelin, Busby, Plascon, Planet Fitness and Cell C. He designed the EziTime loyalty scheme, the precursor to the core business of MobileWave and a more comprehensive offering, being the Oi' scheme.
THE CITY CODE
Following discussion with the Panel, it was established that as the Company does not, and will not following Admission, have its place of central management in the United Kingdom, the Channel Islands or the Isle of Man, the provisions of the City Code do not apply to Fieldbury. Investors should therefore be aware that they will not be afforded the protections of the City Code.
DIVIDEND POLICY
The Board’s current intention is to retain the Company’s earnings in the foreseeable future to finance growth and further expansion. It is however, the Board’s intention to pay dividends when, in the view of the Board, the Company has sufficient cash resources and distributable reserves.
RELATED PARTY TRANSACTIONS
· The Acquisition constitutes a related party transaction for the purpose of AIM Rule 13, by virtue of Rory Stear being a Director of Fieldbury and a substantial shareholder in MobileWave and Thomas Gordon Roddick who resigned as a director of the Company within twelve months of the date of this announcement and the Circular and being a shareholder in MobileWave. Flambard Holdings Limited which is wholly owned by Rory Stear, holds 1,735 shares in MobileWave representing 14.79%. of its total issued share capital. In addition, Flambard Data Services Limited which is wholly owned by Rory Stear holds 1,260 shares in MobileWave representing 10.74% of its total issued share capital. Gordon Roddick holds or is interested in 8,797,785 Existing Ordinary Shares representing approximately 15.25% of the total voting rights of the Existing Ordinary Shares. He also holds 1,735 shares in MobileWave representing 14.79% of its total issued share capital.
In addition, Flambard Holdings Limited has lent MobileWave the sum of $274,564 which is repayable on 23 December 2011 and carries interest at 10% per annum. Flambard Data Services Limited has also lent MobileWave the sum of $58,577 which is repayable on 23 December 2011 and carries interest at 10% per annum.

· The Company has entered into a Facility Agreement with Rory Stear which will provide funding of up to $300,000 in certain circumstances. Further details of the Facility Agreement are set out in paragraph 7.1(d) of Part V of the Circular.  This agreement also constitutes a related party transaction for the purposes of AIM Rule 13, by virtue of Rory Stear being a Director of Fieldbury.

The Independent Director, having consulted with Charles Stanley, the Company’s Nominated Advisor, considers the terms of the Acquisition and the above mentioned facility to be fair and reasonable insofar as Shareholders are concerned.
GENERAL MEETING
A notice convening a General Meeting of the Company to be held at 11.00 a.m. on 11 August 2010 is set out at the end of the Circular. At the meeting, Shareholders will be asked to consider the Resolutions, which will be proposed as follows:
Resolution 1: Completion of the Acquisition will result in a fundamental change of business for the Company which, under the AIM Rules, is conditional on the consent of Shareholders at the General Meeting. The Company therefore seeks Shareholder approval for the Acquisition. The summary of the terms of the Acquisition Agreement is set out in paragraph 3 of Part I of the Circular.
Resolution 2: The Company is also proposing to change its name to MobileWave Group plc upon completion of the Acquisition and accordingly the Company is seeking shareholder approval for the change of name.
Shareholders should be aware that in the event that the Resolutions seeking approval for the Proposals are not approved by Shareholders at the General Meeting, the Ordinary Shares of the Company will be suspended from trading pursuant to Rule 15 of the AIM Rules until it can make an acquisition which would be a reverse takeover for the purposes of Rule 14 of the AIM Rules. The London Stock Exchange will cancel the admission of the Ordinary Shares of the Company from trading where these have been suspended from trading for six months in accordance with Rule 41 of the AIM Rules.
IRREVOCABLE UNDERTAKINGS
The Directors who own or are interested in 15,259,590 Ordinary Shares representing approximately 26.45% of the Existing Ordinary Shares of the Company have irrevocably undertaken to vote in favour of the Resolutions to be proposed at the General Meeting in respect of their total holdings.
RECOMMENDATION
The Independent Director believes that, having consulted with Charles Stanley, the Resolutions to be proposed at the General Meeting, are fair and reasonable and in the best interests of Shareholders as a whole. Accordingly, the Independent Director recommends that Shareholders vote in favour of the Resolutions to be proposed at the General Meeting, as he has undertaken to do in respect of his own beneficial holding.
EXPECTED TIMETABLE
	
	

	Publication of the Circular 
	26 July 2010

	Latest time and date for receipt of Form of Proxy
	11.00 a.m. on 9 August 2010

	General Meeting
	11.00 a.m. on 11 August 2010

	Completion of the Acquisition, Admission and dealings commence in Enlarged Share Capital on AIM
	8.00 am on 12 August 2010

	CREST accounts credited by
	12 August 2010

	Definitive share certificates despatched
	25 August 2010


DEFINITIONS
The following definitions apply throughout this announcement and the Circular unless the context otherwise requires:
‘‘2006 Act’’
the Companies Act 2006, as amended
‘‘Acquisition’’
the proposed acquisition of the entire issued share capital           

                                                       of MobileWave
‘‘Acquisition Agreement’’
the conditional sale and purchase agreement dated 23 July 2010 relating to the Acquisition, further details of which are set out in paragraph 3 of Part I of the Circular
‘‘Admission’’
admission of the issued and to be issued Ordinary Shares (including the Consideration Shares) to trading on AIM and such Admission becoming effective in accordance with the AIM Rules
‘‘AIM’’
the AIM market operated by the London Stock Exchange
‘‘AIM Rules’’
the rules published by the London Stock Exchange governing admission to, and operation of, AIM
‘‘Articles’’
the articles of association of the Company
‘‘Board’’ or ‘‘Directors’’
the directors of the Company 
"Circular"
the Circular posted to Shareholders on 26 July 2010

‘‘Charles Stanley’’
Chares Stanley Securities, a division of Charles Stanley & Co. Limited, which is regulated for the conduct of investment business in the UK by the Financial Services Authority and is a member of the London Stock Exchange, the Company’s Nominated Adviser and Broker
‘‘Consideration Shares’’
21,428,571 New Ordinary Shares to be issued to the Vendors pursuant to the Acquisition Agreement as consideration for the purchase of the Vendors’ shares in MobileWave
‘‘Consortium’’
BMG Holdings Limited, William Barrett, Edward Barrett, Harold Reiter, Gilles Lamoureux, Michael Florence, Sherfam Inc, Barry Tissenbaum and Carl Kalman
‘‘CREST’’
the system for the paperless settlement of trades in securities and the holding of uncertificated securities in accordance with the CREST Regulations operated by Euroclear
‘‘CREST Manual’’
the rules governing the operation of CREST, consisting of the CREST Reference Manual, CREST International Manual, CREST Central Counterparty Service Manual, CREST Rules, Registrars Service Standards, Settlement Discipline Rules, CCSS Operations Manual, Daily Timetable, CREST Application Procedure and CREST Glossary of Terms (all as defined in the CREST Glossary of Terms promulgated by Euroclear UK on 15 July 1996 and as amended since)
‘‘CREST Member’’
a person who has been admitted by Euroclear as a system member (as defined in the CREST Regulations)
‘‘CREST participant’’
a person who is, in relation to CREST, a system participant (as defined in the CREST Regulations)
‘‘CREST sponsor’’
a CREST participant admitted to CREST as a CREST sponsor
‘‘CREST sponsored member’’
a CREST member admitted to CREST as a sponsored    

                                                       member
‘‘Deferred Shares’’
the deferred shares of 45p each in the capital of the Company having the rights set out in the Articles
‘‘Deferred B Shares’’
the deferred B shares of 5p each in the capital of the Company having the rights set out in the Articles
‘‘Disposal Agreement’’
an agreement between the Company, the Consortium and the Note Purchasers, dated 8 July 2009
‘‘Dixie Sales’’
Dixie Sales Company Inc.
‘‘Enlarged Group’’
the Company as enlarged by the Acquisition
‘‘Enlarged Share Capital’’
the issued Ordinary Shares in the capital of the Company following Admission comprising the Existing Ordinary Shares and the Consideration Shares
‘‘Equity Securities’’
shares and rights to subscribe for shares, and rights to convert securities into shares
‘‘Euroclear’’
Euroclear UK & Ireland Limited
‘‘Existing Ordinary Shares’’
    the issued Ordinary Shares at the date of this   

                                                        announcement.
"Facility Agreement"
the agreement between Rory Stear and the Company described in paragraph 7(d) of Part V of the Circular 

‘‘Form of Proxy’’
the form of proxy which accompanies the Circular, for use at the General Meeting
‘‘Fieldbury’’ or the ‘‘Company’’
Fieldbury plc
‘‘Freeplay Division’’
‘‘Freeplay Division’’ means the former subsidiaries of the Company, comprising Freeplay Market Development Limited, Freeplay Market Development (Pty) Limited, Freeplay Energy India (Pvt) Limited and Baylis Generators Limited.
‘‘FSA’’
the UK Financial Services Authority
‘‘FSMA’’
the Financial Services and Markets Act 2000, as amended
‘‘General Meeting’’
The general meeting of the Shareholders convened for 11.00 a.m. on 11 August 2010 at which Shareholders will be asked to consider the resolutions necessary to approve and implement the Proposals
‘‘Independent Director’’
Andrew Polansky
‘‘Locked-in Persons’’
The Vendors
‘‘London Stock Exchange’’
London Stock Exchange plc
‘‘MobileWave’’
MobileWave Limited, a company incorporated in Jersey, Channel Islands
‘‘Net Asset Value’’
the net asset value of the Group
‘‘New Ordinary Shares’’
the 21,428,571 new Ordinary Shares to be issued pursuant to the Acquisition
‘‘North America’’
the US and Canada
‘‘Note Purchasers’’
Edward Barrett, John Bird, David Dunkin, Gilles Lamoureux and Harold Reiter
‘‘Notice of General Meeting’’
the notice of general meeting set out at the end of the           

                                                       Circular
‘‘Official List’’
the Official List of the UK Listing Authority
‘‘Oi or PlanetOi’’
the mobile phone application developed by MobileWave
‘‘Oi Rewards’’
Oi Rewards (Pty) Ltd
‘‘Ordinary Shares’’
ordinary shares of 5p each in the capital of the Company
‘‘Panel’’
the Panel on Takeovers and Mergers
‘‘Prospectus Rules’’
the prospectus rules made by the Financial Services Authority pursuant to section 73A of the FSMA

‘‘Proposals’’
the Acquisition, Admission, proposed change of name and other matters contemplated in this announcement and the Circular
‘‘Proposed Director’’
Vivake Gupta
"QCA Code"
Guidance for Smaller Quoted Companies published in November 2006 by the Quoted Companies Alliance.
‘‘Resolutions’’
the resolutions contained in the notice convening the General Meeting which is set out at the end of the Circular
‘‘Shareholders’’
holders of Ordinary Shares
‘‘Share Option Scheme’’ or

‘‘Scheme’’
the Group’s employee share option scheme details of which are set out in paragraph 9.1 of Part V of the Circular
‘‘TMC’’
Technical Marketing Consultants Inc
‘‘United Kingdom’’ or ‘‘UK’’
the United Kingdom of Great Britain and Northern Ireland
‘‘UK Listing Authority’’
the Financial Services Authority acting in its capacity as the competent authority for the purposes of Part VI of the Financial Services and Markets Act 2000
‘‘United States’’ or ‘‘US’’
the United States of America, its territories and possessions, any state of the United States and the District of Columbia
‘‘Vendors’’
Flambard Holdings Limited, Gordon Roddick, Sequel Limited, Touchstone Limited and Flambard Data Services Limited
‘‘ZAR’’


     South African Rand, the official currency of the Republic of South Africa
