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Retail Merchant Services Limited

Directors' report

For the year ended 31 December 2012

The directors present their report and the financial statements for the year ended 31 December 2012
Principal activity

The principal acuvity of the company during the year was providing membership to retalers
Business review

Turnover for the year increased to 4,579,503 (2011 £3,280,887) In the current trying Economic chimate, we have
continued to grow and are mvesting heavily 1 our future growth and sales The directors are satsfied with the
results of the company for the year

Results

The profit for the year, after taxation, amounted to £644,263 (2011 - £297,149)
Directors

The directors who served during the year were

Mr G Poppleton

Mr P McOnush

Mr M E Postle

Directors' responsibilities statement

The directors are responsible for preparing the Directors’ report and the financial statements 1n accordance with
appheable law and regulations

Company law requuires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements 1n accordance with Urnuted Kingdom Generally Accepted
Accountng Pracuce (United Kingdom Accounung Standards and applicable law) Under company law the
directors must not approve the financial statements unless they are sausfied 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 preparning these
financial statements, the directors are required to

. select suitable accounting policies and then apply them consistently,
. make judgments and accounting estimates that are reasonable and prudent,
. prepare the financial statements on the going concern basis unless 1t 15 inappropnate to presume that the

company will contimue in business

The directors are responsible for keeping adequate accounting records thart 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 financal statements comply with the Companies Act 2006 They are also
responstble for safeguarding the assets of the company and hence for taking reasonable steps for the prevenuon
and detection of fraud and other irregulannes
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Retail Merchant Services Limited

Directors' report
For the year ended 31 December 2012

Financial risk management objectives and policies

The company uses financal instruments, other than derivanves, compnsing borrowings, cash and other lquid
resources and vanous other items such as trade debtors and creditors that anise directly from s operations The
main purpose of these financial mstruments 1s to rasse finance for the company's operations

The main 1ssues ansing from the company's fimancial mstruments are hquidity nisk and interest rate risk The
directors review and agree policies for managing each of these risks, and they are summansed below The polictes
have remained unchanged from previous vears

Liqudity nsk
The company seeks to manage financial nsk by ensuring sufficient liquidity 1s available to meet foreseeable needs
and to invest cash assets safely and profitably

Interest rate nsk
The company finances its operatons through a mixwre of retained profits and inter company support The
company exposure to interest rate fluctuations 1s managed by the parent company on a group basis

Provision of information to auditor

Each of the persons who are directors at the ume when this Directors' report 1s approved has confirmed that

. so far as that director 1s aware, there 15 no relevant audit mformanon of which the company's auditor 1s
unaware, and

. that director has taken all the steps that ought to have been taken as a director in order to be aware of any
informauon needed by the company's auditor 11 connecuon with preparing 1ts report and to establish that
the company's auditor 15 aware of that mformaton

Auditor

The auditor, Grant Thornton UK LLP, will be proposed for reappointment in accordance with section 485 of the
Compantes Act 2006

This report was approved bv the board on 24 Mav 2013 and signed on 1ts behalf

L ik,

Mr G Poppleton
Director
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@ GrantThornton

Independent auditot's repotrt to the members of Retail
Merchant Services Limited

We have audited the financial statements of Retail Merchant Services Linmuted for the year ended 31 December
2012, which comprise the profit and loss account, the balance sheet and the related notes The financial reporting
framework that has been apphed 1n their preparation 1s applicable law and United Kingdom Accounting Standards
(United Kingdom Generally Accepred Accounnng Pracuice)

This report 15 made solely to the company's members, as a body, in accordance with Chaprer 3 of Part 16 of the
Companies Act 2006 Our audit work has been undertaken so that we mught state to the company's members
those matters we are required to state to them m an Auditor's report and for no other purpose To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company's members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explaned more fully in the Directors' responsibilines statement, the directors are responsible for the
preparation of the financial statements and for being sansfied that they give a true and farr view Our responsibiity
1s to audit and express an opmion on the financial statements 1n accordance with applicable law and International
Standards on Audiing (UK and Ireland) Those standards require us to comply with the Auditing Practices Board's
(APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements
A description of the scope of an audit of financial statements 1s provided on the Audinng Practices Board's website
at www frc org uk/apb/scope/prvate cfm

Opinion on financial statements
In our opimon the financial statements

. give a true and fatr view of the state of the company’s affairs as at 31 December 2012 and of 1ts profit for
the year then ended,

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Pracuce,
and
. have been prepared in accordance with the requirements of the Compames Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In our opinion the informanon given mn the Directors' report for the financial year for which the financial
statements are prepared 1s conststent with the fmancial statements
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o GrantThornton

Independent auditot's report to the members of Retail
Merchant Services Limited

Matters on which we are required to report by exception
We have nothing to report 1 respect of the following matters where the Companies Act 2006 requures us to report
to you if, in our opimon

. adequate accounung records have not been kept, or returns adequate for our audit have not been recerved
from branches not visited by us, or

. the financial statements are not mn agreement with the accounnng records and returns, or
. certain disclosures of directors' remuneration specified by law are not made, or
. we have not recetved all the informauon and explanations we requure for our audit

pok. ¢

Michaei Redfern (Senior statutory auditer)
for and on behalf of

Grant Thornton UK LLP

Chartered Accountants

Statutory Auditor

Sheffield

24 May 2013
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Retail Merchant Services Limited

Profit and loss account
For the year ended 31 December 2012

Turnover

Cost of sales

Gross profit
Seling and distribution costs

Admnistranve cXpenses

Operanng profit
Interest recervable and simiar income

Interest payable and simailar charges

Profit on ordinary activities before taxation

Tax on profit on ordinary actvities

Profit for the financial year

All amounts relate to conunung operations

There were no recogmsed gains and losses for 2012 or 2011 other than those mcluded in the profit and loss

account

Note

1,3

16

The notes on pages 7 to 15 form part of these financial statements

2012 2011
£ £
4,579,503 3,280,887
(1,865,024) (1,311,507)
2,714,479 1,969,380
(151,800) (93,634)
(1,683,541) (1,225,075)
879,138 650,671
51,930 52,522
(384,505) (406,044)
546,563 297,149
97,700 -
644,263 297,149
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Retail Merchant Services Limited
Registered number: 06079704

Balance sheet
As at 31 December 2012

Fixed assets

Tangible assets

Current assets
Debtors

Cash at bank and in hand

Creditors amounts falling due within one
vear

Net current assets

Total assets less current ltabidities

Creditors. amounts talling due after more
than one year

Capital and reserves

Called up share capiral

Profit and loss account

Note

10

11

12

13

16
17

2012
£ £
2,468,842
4,036,680
142,478
4,179,158
(1,289,478)
2,889,680
5,358,522
5,742,741
100
(384,319)
(384,219)
5,358,522

3,354,970
114,546

3,469,516

(1,044,183)

100

(1,028,582)

2011

2,068,875

2,425333

4,494,208

u
N
>

2,690

e

(1,028,482)

4,494 208

The financial statements were approved and authorised for 1ssue by the board and were signed on 1ts behalf on 24

May 2013

PN

M: G Poppleton
Director

The notes on pages 7 to 15 form part of these financial statements
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Retail Merchant Services Limited

Notes to the financial statements
For the year ended 31 December 2012

1. Accounting policies

1.1

12

13

1.4

15

1.6

Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convenuon and 1 accordance
with applicable accountung standards

Tumover

Turnover compnses revenue recogmsed by the company 1n respect of services supphied durmg the year,
exclustve of Value Added Tax

Tangible fixed assets and deprectation
Tangible fined assets are stated at cost less depreciaton  Depreciation 1s provided at rates calculared to

write off the cost of fixed assets, less their estumated residual value, over their expected useful hives on
the following bases

Terminals - 20% straight hine
Office equipment - 25% reducing balance
Operating leases

Rentals applicable to operating leases where substanually all of the benefits and nsks of ownership
remain with the lessor are charged against profits on a straight hine basis over the period of the lease

Deferred taxation

Full provision 1s made for deferred tax assets and habilites ansing from all umuing differences berween
the recogrition of gans and losses 1n the financial statements and recognition 1n the tax computation

A net deferred tax asset 1s recogmsed only if 1t can be regarded as more likely than not that there wall be
surtable taxable profits from whach the future reversal of the undetlying nming differences can be

deducted

Deferred tax assets and liabilities are calculated at the tax rates expected to be effective at the time the
uming differences are expected to reverse

Deferred tax assets and habilines are not discounted
Pensions

The company operates a defined contbution pension scheme and the pension charge represents the
amounts payable by the company to the fund in respect of the year

The company makes contributions for staff 1nto personal pension plans The pension cost represents
contributions payable to the fund
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Retail Merchant Services Limited

Notes to the financial statements
For the year ended 31 December 2012

1. Accounting policies (continued)
1.7 Foreign currencies

Monetary assets and habilines denomunated in foreign currencies are translated into sterling at rates of
exchange ruling at the balance sheert date

Transactions 11 foreign currencies are translated nto sterhng at the rate ruling on the date of the
transaction

Exchange gains and losses are recognised i the profit and loss account

2. Going concern

The duectors have prepared these financial statements under the going concern basis The company
directors have reviewed forecasts and are confident that the company will remain profirable and wnll
conunue to generate cash i the future The parent company, Retall Merchant Group Limited, has
confirmed that 1t will not seek repayment of the loan within 12 months of sigming these financaal statements
unless the company 15 in a positon to meet its obligattons as they fall due The company also has the
ongowng financral supportr of the parent company and has been assured that 1t will continue to make
suffictent funds available to enable the company to meet nis obhiganons as they fall due

3. Turnover

The whole of the mrnover is attributable to the principal business actuvities of the company

A geographical analysis of murnover 1s as follows

2012 2011

£ 4

United Kingdem 4,569,290 3,280,887
Rest of European Union 10,213 -

4,579,503 3,280,887




Retail Merchant Services Limited

Notes to the financial statements
For the year ended 31 December 2012

4. Operating profit

The operaung profit 1s stated after charging

2012 2011
£ £

Depreciauon of rangible fixed assets
- owned by the company 830,278 566,309
Auditor's remuneration 8,500 8,500
Auditor's remuneration - non-audit 2,400 2,400

Operaung lease rentals

- other operaung leases 152,240 113,265

The company has entered nto a habihity limutavon agreement with Grant Thoraton UK LLP, the statutory
auditor, 1n respect of the statutory audit for the year ended 31 December 2012 The proportionate labihity
agreement follows the standard terms m Appendix B two the Fmancial Reporung Counctl's June 2008
Guudance on Audutor Liabihty Agreements, and was approved by sharcholders by written resoluton

5. Staff costs

Staff costs, including directors' remuneraton, were as follows

2012 2011

£ L

Wages and salartes 1,532,250 1,070,589
Social secunty costs 121,050 89,907
Other pension costs 3,559 2,971
1,656,859 1,163,467

The average monthly number of employees, mcluding the directors, during the year was as follows

2012 2011

No No

Admmistranion and management 37 30
Sales 47 30
84 60
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Retail Merchant Services Limited

Notes to the financial statements
For the year ended 31 December 2012

6. Directors’ remuneration
2012 2011
£ £
Emoluments 60,000 54,750
Company pension contributtons to defined contnibunion pension
schemes 1,200 -

Dunng the year reurement benefits were accrung to 1 director (2011 - NIL) in respect of defined
contribution pension schemes

7. Interest receivable
2012 2011
£ £
Interest receivable from group companies 49,332 51,598
Other interest recervable 2,598 924
51,930 52,522

8. Interest payable

2012 2011
£ L
On loans from group undertakings 384,505 406,044
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Retail Merchant Services Limited

Notes to the financial statements
For the year ended 31 December 2012

9. Taxation

Analysis of tax charge 1n the year

Deferred tax (see note 14)

Orgmation and reversal of uming differences

Tax on profit on ordinary activites

Factors affecung tax charge for the year

2012 2011
£ £

(97,700) -

(97,700) .

The tax assessed for the year 15 lower than (2011 - lower than) the standard rate of corporation tax in the

UK of 24 5% (2011 - 26 49%) The differences are explained below

Profit on ordinary acuviites before tax

Profit on ordinary acuvines muluplied by standard rate of
corporation tax tn the UK of 24 5% (2011 - 26 49%)

Effects of

Expenses not deductible for tax purposes
Deprecianon in excess of capial allowances
Utibsation of tax losses

Group rehef

Current tax charge for the year (sec note above)

Factors that may affect future tax charges

There were no factors that may affect future tax charges

2012 2011
£ £
546,563 297,149
133,908 78,724
2,035 2923
67,357 9,081
(203,300) (90,483)
- (245)
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Retail Merchant Services Limited

Notes to the financial statements

For the year ended 31 December 2012

10.

11.

Tangible fixed assets

Cost

At 1 January 2012
Additions
Disposals

At 31 December 2012

Depreciation

At 1 January 2012
Charge for the year
On disposals

At 31 December 2012

Net book value
At 31 December 2012

At 31 December 2011

Debtors

Due after more than one year

Amounts owed by group undertakings

Due within one year

Trade debtors

Amounts owed by group undertakings
Prepayments and other debtors
Deferred tax asset (see note 14)

Office
Terminals egquipment Total
£ £
3,034,898 344,017 3,378,915
1,040,202 256,063 1,296,265
{176,616) - (176,616)
3,898,484 600,080 4,498,564
1,163,088 146,952 1,310,040
742,045 88,233 830,278
(110,596) - (110,596)
1,794,537 235,185 2,029,722
2,103,947 364,895 2,468,842
1,871,810 197,065 2,068,875
2012 2011
£ £
2,000,000 2,000,000
251,328 178,934
1,618,968 1,061,198
68,684 114,838
97,700 -
4,036,680 3,354,970
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Retail Merchant Services Limited

Notes to the financial statements
For the year ended 31 December 2012

12.

13.

14.

Creditors:
Amounts falling due within one year

2012 2011
£ L
Trade creditors 408,984 557,785
Social securnty and other taxes 196,299 111,257
Accruals and deferred income 684,195 375,141
1,289,478 1,044,183
Creditors:
Amounts falling due after more than one year
2012 2011
£ £
Amounts owed to group undertakings 5,742,741 5,522,690
Deferred taxation
2012 2011
£ £
At beginning of year - -
Released dunng year 97,700 -
Atend of year 97,700 -
The deferred taxation balance 1s made up as follows
2012 2011
£ L
Accelerated capital allowances 22,000 -
'Tax losses carried forward 75,700 -
97,700 -

The company has an unrecogrused deferred tax asset for Ll (2011 - £256,000) relating to fixed asset nming
differences and losses which are available to offset aganst future taxable profits The asset was not

recogmused i the prior year due to the uncertainty of future taxable profits
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Retail Merchant Services Limited

Notes to the financial statements
Fot the year ended 31 December 2012

15.

16.

17.

18.

19,

Share capital

2012 2011
£ L
Allotted, called up and fully paid
100 Ordinary shares of {1 each 100 100
Reserves
Profit and
loss account
L
At 1 January 2012 (1,028,582)
Profit for the year 644,263
At 31 December 2012 (384,319)
Reconcilhation of movement in shareholders’ deficit
2012 2011
£ L
Opening shareholders’ deficit (1,028,482) (1,323,631)
Profit for the year 644,263 297,149
Closing shareholders' deficit (384,219) (1,028,482)

Operating lease commitments

At 31 December 2012 the company had annual commitments under non-cancellable operanng leases as
follows

Land and buildings

2012 201
£ £
Expiry date
Berween 2 and 5 years - 73,476
After more than 5 years 78,620 -

Related party transactions

As a wholly owned subsidiary of Retal Merchant Group Lumuted, the company 1s exempt from the
requirements of FRS8 to disclose transactions with other members of the group headed by that company
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Retail Merchant Services Limited

Notes to the financial statements
For the year ended 31 December 2012

20.

Ultimate parent undertaking and controlling party

The company 15 wholly owned by Retad Merchant Group Consohdated financial statements for Reraid
Merchant Group Lirmuted, which 1s the largest and smallest group into which the results of the company are
concolidated, are available at Companies House

Its ulumate parent undertaking and controlling related party 1s Nightingale Holdings Limited, a company
mncorporated n the Isle of Man
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