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WORLDPAY LIMITED

DIRECTORS’ REPORT

The directors present their annual report and the audited financial statements for the year ended 31
December 2005,

PRINCIPAL ACTIVITY

The principal activity of the company is providing the approval, technology and services to enable
merchants to accept payment via credit and debit card and other payment methods.

BUSINESS REVIEVY

The company iz 2 whelly owned subsidiary of the Royal Bank of Scotland Group Ple.

The retained profit for the year was £6,954,000 (2004 - £4,744,000} and this was transferred to reserves.
The directors do not recommend the payment of a dividend in respect of the year (2004 - £nil).

The directors do not anticipate a material change in the type of activities of the company, but expect the
level of transactions to increase.

INTERNATIONAL FINANGIAL REPORTING STANDARDS

The financial statements for the year ended 31 December 2005 are presented, for the first time, in
accordance with the Company’s accounting policies based on International Financial Reporting
Standards ("IFRS”) as adopiec by the Fzuropean Union.

WorldPay Limited previously prepared its financial statements under UK Generally Accepted Accounting
Practice (‘UK GAAP™. Comparative financial statements for the year ended 31 December 2004 have
been restated under IFRS.

DIRECTORS AND SECRETARY

The present directors and secretary, who served throughout the year are listed on page 1.




WORLDPAY LIMITED

DIRECTORS’ REPORT (Continued)

DIRECTORS’ INTERESTYS
Directors’ and executive interest in share options for the vear ended 31 December 2005
The following directors were beneficially interested in the ordinary shares of WorldPay Limited:

At 1 January At 31 December

2005 2005
R Kalifa 3,566 7,771
R Jamieson 1,590 1,726
P D Archer 969 1,423

Options to subscribs for crdinary shares of 28p each in The Royal Bank of Scotland Group plc granted to
and exercised during the year by the following directors of the company are:

At Granted during Exercised during At 31

January the year the year December

20605 Options Price Options Price 2005

R Kalifa 34,285 8,892 17.29 2,689 4.42 40,458
R Jamieson 200 3,045 17.29 - - 3,345
P D Archer 300 - - - - 300

No director had an interest in any of the preference shares of The Royal Bank of Scotland Group plc
during the year ended 31 Decembar 2005,

Other than as disclosed, none of the directors in office at 31 December 2005 held any interest in the
share or loan capital of the company or any other group company.

RESEARCH AND DEVELOPMENT

The company incurred a total of £1,268,765 (2004 - £767,373) in development costs during the year.
These have been written off to the profit and loss account.

SUPPLIER PAYMENT POLICY

The company follows the policy and practice an payment of creditors determined by the Roval Bank of
Scotland Group plc (*"RBS Group”), as ouifined bslow:

The company is committed tc maintaining a sound commercial relationship with its suppliers.
Consequently, it is the company's policy to negotiate and agree terms and conditions with its suppliers,
which includes the giving of an undertaking to pay suppiiers within 30 days of receipt of a correctiy
prepared invoice submitted in accordance with the terms of the contract or such other payment period as
may be agreed.




WORLDPAY LIMITERD

DIRECTORS’ REPORT (Continued)

EMPLOYEE COMMUNICATIONS

The RBS Group encourages employae involvement through a process of communication and
consultation. This invoives internal communication through a corporate Intranet, an in-house magazine,
team meetings led by tine managers, briefings held by senior managers and regular dialogue with
employees and employee representalives,

EMPLOYEE CONSULTATION

The importance the RBS Group places on consultation with employees is evidenced by its annual, Group-
wide staff opinion survey, which seeks views and feedback on a variety of key topics.

DIVERSITY

The RBS Group is committed to recognising diversity in all areas of recruitment, employment training and
promotion. The group's business model is based on meritocracy and inclusiveness, which allows all
employees to develop their full potential irrespective of their race, gender, marital status, age, disability,
religious belief, political belief or sexual orientation.

In 2005 the company participated in a number of programmes and activities in support of its approach to
diversity and gccd pzaple management.

AUDITORS

Deloitte & Touche |.LF have expressed their willingness to continue in office as auditors and a resolution
to reappoint them wiil be proposed at the forthcoming Annual Generzal Meeting.

Approved by the Board of Diractors and signed on behalf of the Board.

R Kalifa

Director




WORLDPAY LIMITED

STATEMENT OF DIRECTORS' RESPONSIBILITIES

The directors are responsible for preparing the Annual Report and the financial statements. The directors
have elected to prepare financial siatements for the company in accordance with International Financial
Reporting Standards {IFRS). Company law requires the directors to prepare such financial statements in
accordance with IFRS and the Companies Act 1985.

International Accounting Standard 1 requires that financial statements present fairly for each financial
year the company’s financial position, financial pariformance and cash flows. This requires the faithful
representation of the effects of iransactions, other events and conditions in accordance with the
definitions and recognition criteria for assets, liabilities, income and expenses set out in the International
Accounting Standards Board's ‘Framewark for the preparation and Presentation of Financial Statements’.
In virtually all circumstances, a fair preseriation wili be achieved by compliance with ail applicable
International Financiai Reporting Standards. Directors are alsc required to:

¢ properly select and apply accounting policies;

+ present information, including accounting policies, in a manner that provides relevant, reliable,
comparable and understandable information;

+ provide additional disclosures when compliance with the specific requirements in IFRS is insufficient
to enable users to understand the impact of parlicular transactions, other events and conditions on
the entity’s financial position and financial performance; and

+ prepare the financial staterments on a going concern basis unless it is inappropriate to presume that
the compariy will continue in businass.

The directors are responsible for keeping prooer accounting records which disclose with reasonable
accuracy at any time the financial position of the company, for safeguarding the assets, for taking
reasonable steps for the prevention and detection of fraud and other irregularities and for the preparation
of a directors’ report which comply with the requirements of the Companies Act 1985.




WORLDPAY LIMITED

INDEPENDENT AUDITORS’ REPORT TG THE MEMBERS OF
WORLDPAY LIMITED

We have audited the financial statements of WorldPay Limited for the year ended 31 December 2005
which comprise the income statement, the halance sheet, the cashflow statement, the statement of
changes in equity and the related notes 1 to 22. Thess financial statements have been prepared under
the accounting policies sef out therein.

This report is made solely tn the company's members, as a body, in accordance with section 235 of the
Companies Act 1985, Qur zudit work has been undertaken so that we might state to the company's
members those matters we are required to state to them in an auditors’ report and for no other purpose.
To the fuliest extent permitted by law, we do not accept or assuma 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 opinians we
have formed.

Respective responsibilities of directors and auditors

The directors' respensibiliies for preearing the annual repeort and the financial statements in accordance
with applicable law and International Financizi Reporting Standards (IFRS) as adopted for use in the
European Union are set out in the staternent of cirectors’ responsibilities.

Our responsibility is to audit the financial statements in accordance with relevant United Kingdom legal
and requlatory requirements and International Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial siatements give a true and fair view, in
accordance with the relevant financiai reporting framework, and are properly prepared in accordance with
the Companies Act 1985. We also report 1o vou if, in our opinion, the directors’ report is not consistent
with the financial statements, if tha company has not kept proper accounting records, if we have not
received all the information and explanations we require for our audit, or if information specified by law
regarding direclors’ remuneration and transaction:s with the company is not disclosed.

We read the directors’ renort for tha above vear and consider the implications for our report if we become
aware of any apparent misstatements or material inconsistencies with the financial statements.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued
by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence relevant to
the amounts and disciosures in the financial statements. it also includes an assessment of the significant
estimates and judgements made bv the directors in the preparztion of the financial statements, and of
whether the accounting policies are approprizie fo the circumstances of the company, consistently
applied and adeguately disclosed.

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




WORLDPAY LIMITED

INDEPENDENT AUDITCRS’ REPORT 70 THE MEMBERS OF
WORLDPAY LIMITED (Continued)

Opinion
In our opinion:

+ the financial statements give a trus and fair view, in accordanca with those IFRSs as adopted for use
in the Eurcpean Union, of the state of the company’s affairs as at 31 December 2005 as its profit for
the year then ended; and :

s the financial statements have heen properly prepared in accordance with the Companies Act 1985.

Separate opinion in relation to IFRS

As explained in Note 1 the company, in addition to complying with its legal obligation to comply with
IFRSs as adopted for use in the Zuropean Union, has also complied with the IFRSs as issued by the
International Accounting Standards Board. Accordingly, in our opinion the financial statements give a
true and fair vievy, in accordance with iFRSs, of the state of the company’s affairs as at 31 December
2005 and of its profit of the year then ended.

DVedo e ¢ Toneotr

Deloitte & Touche 1P

Chartered Accountants and Registered Auditors
Cambridge, UK

Date 3t © ettlbev Too(




WORLDPAY LIMITERD

INCOME STATEMENT
Year ended 31 December 2805

Continuing Operations

2005 2004

£000 £000

Mote Restated*

REVENUE 2 40,710 24,423
Gross Profit 40,710 24,423
Other operating income 1,716 834
Administrative expenses {13,857) (5,090)
Other operating expenses (17,759) {13,324)
OPERATING PROFIT 4 10,810 6,843
investment revenue 5 - 3
Finance costs 8 {966) (59}
PROFIT BEFORE TAX 9,844 6,787
Tax on profit on ordinary activities 7 {2,890) (2,043)
PROFIT FOR THE PERIOR 17 6,954 4,744

All activities derive from the acquisition on 31 March 2004 of the trade; assets and liabitities of WorldPay
Limited (incorporated in Jersey) and relate to continuing operations. As such, the profit and loss account
for 2004 has not been splif betwzen continuing operations and acquisitions, as there was no trading
activity before the acquisition.

There are no recognised gains and losses other than as stated in the income statement.

* Restated in accordance with IFRS as per note 22.




WORLDPAY LIMITERD

BALANCE SHEET
31 December 2005

NON CURRENT ASSETS
Intangible asseis
Property, plant and equipment

CURRENT ASSETS
Trade and other receaivables
Cash and cash eguivaients

TOTAL ASSETS

CURRENT LIABILITIES

NET CURRENT ASSETS

NON CURRENT LIABILITIES

TOTAL LIABILITIES
NET ASSETS
EQUITY

Share capital

Retained earnings

TOTAL EQUITY

Mote

<20 ]

10
11

12

14

Py

i3
17

2005

2004
£000

£000 Restated*

2,759 1,942
5,674 2,923
8,433 4,865

13,181 18,001
75,933 43,566
89,114 61,567
97,547 66,432

(83,823)  (59,256)
5,201 2,311
(1,625)  (2,031)

(85,448)  (61,287)

12,099 5,145

50 50
12,049 5,095
12,099 5,145

These financial statements were approved by the Board of Directors and authorised for issue on 31

Qctober 2006.

They were signad on its behalf by:

/QL- Lu{/ﬁ‘\“j[g__,

* Restated in accordance with TFRS as pey note 22




WORLDPAY LIMITEDR

CASH FLOW STATEMENT
Year ended 31 December 20058

Net cash inflow from operating activities
Investing activities

Sale of property, plant and equioment
Purchase of property, nlant and equipment
Sale of intangibie items

Payments in respect of internaily generated intangible items

Cash flows from investing activities
Financing activities

Interest received
Cash flows from financing activities
Net increase in cash and cash equivalents

Cash and cash equivalents 1 January

Cash and cash equivalents 31 Drcember

* Restated in accordance with IFRS as per note 22,

Note

15

2005 2004

£7000 £000

Restated*
37,435 53,007
94 9
{3,826) {7,1886)
- 18
(1,336) {2,285)
(5,068) (9,444)
- 3
- 3
32,367 43,5686
43,566 -
75,033 43,566

10




WORLDPAY LIMITED

STATEMENT OF CHANGES N EQUITY

31 December 2045

Balance at 1 January 2004
Net profit for the vear

Balance at 1 January 2005
Net profit for the year
Balance at 31 [lecemper 2008

STATEMENT OF {CHANGES IN EQUITY

31 December 2004
Restated*

Balance at 1 January 2003
Net profit for the year

Balance at 1 January 2004
Net profit for the vear
Balance at 31 December 2004

* Restated in accordance with JFRS as per note 22

£'000

401

4,744

5,145
6,954

12,099

£000

401

401
4,744

5,145

11




WORLDPAY LIMITEL

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 December 2063

1. ACCOUNTING POLICIES
Basis of acceunting

The financial statements have been prapared in accordance with Internationat Financial Reporting
Standards (IFRSs) for the first time. The disclosures required by IFRS 1 concerning the transition
from UK Generally Accepted Ancounding Practice ("UKGAAP™) to IFRS are given in Note 22. No
material adjustments were made, in adopting IFRS for the first time, to the balance sheet, income
statement and cash fiow statement.

The financia! statements hava been prepared on the historical cost basis. The principal accounting
policies adopted are sat out helow:

The financia! statements have been prepared on the going concern basis.

Risk in relation to the use of financial instruments

The main risks arising from the Company's financial instruments are credit risk, currency risk and
liquidity risk. The Board reviews and agrees policies for managing each of these and they are
summariced below. These policies hava remained unchanged throughout the year.

Credit Risk

Currently the company doegs not sell goods or services. lis only exposure to credit risk derives from
the investment of surplus cash balances in short term deposits. Investments are restricted to
interest bearing deposits with the Roval Bank of Scotland’s money market division.

Interest Rate Risk

The company has ne financial assets other than cash and cash equivalents. These comprise cash
and cash deposits on call.

Currency risk

The Comzany's princinal functional currensy is pound sterling (GBP), however, during 2005 and in
2004, the company had boih revanue and expenditure in various foreign currencies. The
company’s nolicy is to maintain natural hedges, where possible, by matching foreign currency
revenue with icreion curraney expendifure,

Liquidity risk

The Company's policy throughout the year regarding liquidity has been to maximise the return on
funds but to minimise the associated risk by placing funds in low risk cash deposits.

Critical accounting judgements

In the process of apniving the compvany’'s accounting policies management has made the following
judgemeris that have the most significant effect on the amounts recognised in the financial
statements:

Consolidation

The company has nol prenared consolidated accounts, as it is a wholly owned subsidiary of The
Royal Bank of Scotiand Groun pic. The accounts therefore present information about the company
as an individual entity, and not as a ¢group,

12




WORILDPAY LIMITED

NOTES TO THE FINAMCIAL STATEMENTS
Year ended 21 December 2005

1. ACCOUNTING POLICIES {Confinued)

Revenue recognitinn

Revenue reprasents amounts receivable from the pravision of Internet payment services, e-commerce
activities anc interest sarnad an transaction funds (during the period between their receipt by
WorldPay Limited and their remitiance to cusiomers).

Revenues from transaciion seivice charges, consultancy and similar services are recognised as
turnover when the services are performed.

Revenues from initial and annual fees and software licences are recognised as turnover rateably over
the term of the agreernent.

Interest income on transaction funds is recognised as turnover when earned.

Commissions payable and set-up costs

Commissions pavable to partners, which market the group’s solutions and services, in respect of
customers infroduced to the group are recognised pro rata to the related revenues derived from those
customers. Cther costs of obisining customers and related sat up costs are expensed as incurred.

Property, plant and eguibmeni

Property, plant and eguipment are stated at iheir purchase price, including incidental expenses on
acquisition. DNepreciation is provided on a siraight-line basis over the expected useful economic lives
of the assets concernad. Depreciation is provided on a monthly basis with the first charge occurring in
the month of acquisition and no charge in the month of disposal.

The principal annuzl rates used for this purpose are:

Computer hardware and software 4 years
Furniture and fittinas 10 years

Research and develooment and advertieing expenditure

Research a2nd development and advertising are charged against profits in the period in which it is
incurred.

Software development expenditure

In line with |1AS 38 an internaily generated intangible asset arising from WorldPay Limited’s software
development is recognisad only if all of the following conditions are met:

e an asse! is created that can be idantified:
o jtis nrebable that the asset created will generate future economic henefits; and
¢ the devaiopment cost of the asset can be measured reliably.

Intangihle assets are amcerlised on a straight-line basis over three years. Where no intangible asset
can be recognised, software davelooment expenditure is recognised as an expense in the period in
which it is incurred.

13




WORLDPAY LIMITES:

NOTES TC THE TINANCIAL STATEMENMTS
Year ended 31 December 2005

1. ACCOLINTING POLICIES (continusd}
Taxation

Current taxation, including UK corporation tax and foreign tax, is provided at amounts expected to
be paid (or recovered). using the tax rates and laws that have been enacted or substantively
enacted by the balance sheet date.

Deferred tax is recognised in respect of alf iiming differences that have originated but not reversed
at the balance sheet date whare transactions and events that result in an obligation to pay more tax
in the future or a right to pav less tax in the future have ocourred at the balance sheet date. Timing
differences are differencas hetween the company's taxable profits and its results as stated in the
financial statemenis thai arise from the inclusion of gains and losses in tax assessments in periods
different from ithoge in which they are recognised in the financial statements.

A net deferrad asset is regarded as a racoverable and therefore recognised only to the extent that,
on the basis of all available evidence, it can be regarded as more likely than not that there will be
suitable tzxable orofits from which tha future reversal of the underlying differences can be
deducted.

Deferred tax is measured at the average tax rates that are expected to apply in the periods in
which the: timing differences are expested to reverse, based on tax rates and laws that have been
enacted or substantivaly enacted by the balance sheet date. Deferred tax is measured on a non-
discountad basis,

Foreign exchanga

The company’s financial statements are presented in sterling, which is the functional currency of
the comipany.

Transactions ir foreign currencies are translated into sterling at the foreign exchange rate ruling at
the date of tha transaction. Monetary assets and liabilities denominated in foreign currencies are
translated into sterfing 2t the rates of exchange ruling at the balance sheet date. Foreign exchange
differences arizing orn translation are recognised in the income statement except for differences
arising ori financial liabilities hedging net investments in foreign operations. Non-monetary items
denominated in foreign currencies that are stated zt fair value are translated into sterling at foreign
exchange rates ruling at the dates the vaiues were determined. Translation differences arising on
non-monetary ilems measured at fair vialue are recognised in the income statement except for
differences arising on aveiiable-far-sale non-monetary financial assets, for example equity shares,
which are includad in the fair value reserve in equity unless the asset is the hedged item in a fair
vaiue hedge.

Leases

Operating lease rentals are charged to the income statement in equal annual amounts over the
lease teriri.

Cash and cash equivalents

Cash and cash equivalents comorises cash on hand and demand deposits with banks together
with short-term bighiv iiguld investments that are readilv converiible to known amounts of cash and
subiest to insignificant risk of changes in value,

14




WORLDPAY LIMITLD

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 December 20085

1. ACCCUNTING POLICIES (nontinuad)

Pensions and other post-retirameni benefits

Contributions to defined conlribution pension schemes are recognised in the income statement
when pavabie,

2. REVEMNLIE

All revenue was derived from contracte entered into in the UK and the Channel Islands.

2005 2004

£000 £000

Restated”

Transaction sarvice charges 30,020 18,190
Other fees 8,466 5,353
Interest income on transaction funds 2,224 880

40,710 24,423

3. STAFF COSTE

The average manthly number of employees (inciuding executive directors) was:

2005 2004

No No

Restated*

Operations 159 137
Sales 38 39
Administration 23 26
220 202

* Restated in accordance with IFRS as per note 232,

15




WORLDPAY LIMITED

NOTES TO THE FINANCIAL STATEMENTS

Year ended 31 December 28015

3. STAFF COSTS {centinued}

Their aggregate reamuneration comprised:

Whages and sataries
Social secuyity costs
Other pension costs

4. OPERATING PROFIT

Operating profit is after chargingf{crediting):

Integration costs
Depreciation of tangible assals
Amortisation of infangible ssseta
Profit on sale of tangible assets
Rentals payable under operating leases
Leasehold buildings
Research and development
Auditors’ remuneration
Audit feas
Managemert chargas
Redundancy =osis

The audit fes far the comoany was £60,000 (2004 - £34,000) for the year.

2005 2004
£:000 £'000
Restated”®
6,858 5817
584 420
1,302 25
8,744 6,262
2005 2004
£'000 £'000
Restated®
1,241 404
1,044 724
519 343
(63) (9)
705 529
1,260 767
60 34
2,365 2,426
- 48

Management charges totziiing £1,477,000 (2004 - £1,407,000) were paid to WorldPay Inc and
WorldPay Pie in the pericd, which represented a commission payment for an agreed percentage of

sales derived from the country of residence of those companies.

Management charges of £888,000 (2004 - £1,019.000) were paid to WorldPay GmbH under an
agreement whereby Worldi?ay Limited will reimburse WorldPay GmbH's costs incurred in the first
three vears of frading. Af the end of this agrsement, management charges will be paid on a

commission basis similar to these paid to WorlaPay Inc and WorldPay Pte.

Integration costs constitute some of the initial costs incurred in the integration of the businesses of

Bibit and WardPav, which commenced in the vear.

* Restated in accordance with IFRS as per note 22.

16




WORLDPAY LIMITED

NOTES TQ THE FINAMCIAL STATEMENTS
Year ended 31 December 20858

5 INVESTHIEMT REVENE

2005 2004

£'000 £000

Restated”

Bank interest receivable - 3

Bank intersst receivable above related to interest earned on short-term deposits in respect of funds
other than transaction funds. Interest on transaction funds was included within revenue.

6. FINANGE COSTS

2005 2004
£000 £e00
Restated®
Foreign exchange loss 802 -
Bank charges 164 59
966 59
7. TAX ON PROFIT ON OEDINARY ACTIVITIES
2005 2004
£000 £000
Restated”
Current ta:tation

Current year 596 -
Adjustments in respect of prior year - {33)
Total current tax 596 (33)

Deferred taxaiion
Originaticn and reversal of timing differences 2,361 2,076
Adjustments ir respect of prior veer (67) -
Tax on profit on crdinary activities 2,890 2,043

* Restated in accordance with TFILS as per note 22,

17




WORLDPAY LIMITED

NOTES TO THE FINANCIAL STATEMENTS

Year ended 31 December 20058

7. TAX ON PRGEIT OMN ORDINARY ACTHVITIES (Continued)

Corporation tax is calculated at 30% of the estimated assessable profit for the year.

The charge for the vear can be reconciled to the profit per the income statement as follows:

Profit on ardinary activities before fax

Tax cn profii on ordinary activities ai standard
rate

Factcrs affecting charge for the year:
Expenses not deductible for tax purposes
Capital allowances in excess of depreciation
Adjustment ir respect of prior vear

Total actual amount of currert tax

8. INTANGIRLE FIXED ABGETS

Cost

At 1 Jaruary 2004
Additions

At 31 Dacember 200/

Amortisation

At 1 January 2004
Charge for ihe yaar
At 31 December 2004

Net book valuz
At 31 Denembar 2004

2005
£000

9,844

2004
£000

Restated™

6,787

2,953

4

(67)

2,036

40

(33)

2,890

2,043

Development

Costs
2004
£000

Restated*

2,285

2,285

(343;

(343)

1,842

18




WORLDPAY LIMITED

NOTES TO THE FINAMCIAL STATEMENTS
Year ended 3% December 2005

8 INTANGIBLE FIXED ASSETS (Continued}

Development

Costs
2005
£000
Cost
At 1 January 2005 2,285
Additions 1,336
Al 31 Decamber 2005 -
3,621
Amortisation
At 1 January 2005 (343)
Charge for the vaar (519)
At 31 Decamber 2005 (862)
Net book valua
At 31 December 2005 2,759
9. PROPERTY, PILANT AND EQUIPHENT
GComputer
hardware
and Furniture
software and Total
£000 fittings £000
£000
Cost
At 1 January 2005 5,796 1,381 7177
Additions 3,542 284 3,826
Disposals (63) - (63)
At 31 Dacaembear 2005
9,275 1,665 10,940
Depreciatinn
At 1 January 7005 3,666 588 4,254
Charge for the vear 924 120 1,044
Disposats {32) - (32)
At 31 December 2004 4,558 708 5,266
Net book valus
At 31 December 2005 4,717 957 5,674
At 31 Dacembar 2004 2,130 793 2,923

* Restated in accordance with 1FRS as per note 22.
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WORLDPAY LIMITED

NOTES TO THE FINAMCIAL STATEMENTS
Year ended 31 December 2008

10.

1.

TRADE ANMD OTHER RECEIVABLES

2005 2004
£000 £000
Restated”
Amounis receivable within cne year:
Trade recaivablas 5,650 7,138
Other receivahlaz - 214
Prepayments and accrued income 358 158
6,008 7,510
Amounts receivable after mare than one vear:
Deferred tax asset (note 13) - 2,222
Amounis owed by group undertakings 7173 8,269

7,173 10,491

13,181 18,001

CASH AMD CASH EQUIVALENTS

2005 2004

£000 £000

Restated*

Trust accounts 75,933 43,566

The company receives iransactions funds that represent money received from the banking network
in respeci of the WorldDireci service where the due date for remittance to the customer is after the
balance sheet date. Irterest earned on these funds is disclosed as part of revenue in notfe 2.

Trust accounts represent monies held on trust.

The company and NatWest Ple have agreed to co-operate and have joint control {and separate
veto rights) over some of WarldPay's funds to develop joint marketing and technical e-commerce
initiatives including the direct marketing of the group’s e-commerce solutions to the existing
customer base of MNatWest and the promotion of the joint-branded web site,
www streamline. worldpav.com. Some of these funds have been used to automate the processing
links betwesn WorldPay and NatWest and to develop new technologies. As at 31 December 2005
£nil (2004 - £nil) was heid under this arrangement. NatWest has the right to require up to £8m to
be allocated into this fund on giving 30 days’ notice.

Cash in foreign bank zncounts are held for merchant settfements.

* Restated in accordance with IFRS as per noia 22.

20




LI

WORLDPAY LIMITEL

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 December 2005

12.

13.

CURRENT LIARBILITIES

2005 2004

£'000 £000

Restated®

Trade payabies 2,423 575
Deferred tax (note 1Y 74 -
Amounts due to group undertakings - 488
Amounts due {o customers 71,013 51,413
Accruals, deferred incoms and other crediiors 10,313 6,573
Group relief creditor - 207

83,823 59,256

The Direstors nhelieve that there is no difference between the fair value and carrying value of these
liabilities.

DEFERRED TAX ASSET

Deferred taxation ' £000

At 1 January 2005 2.221

Acquired from group company -
Profit and loss account charga in respect of current year (2,295)
At 31 Dacember 2005 {74)

The amounts of deferred taxation provided in the accounts are as follows:

Provided

2005 2004

£°000 £000

Restated®

Capital allowances in excess of depreciation (56) 201
Other timing differennas 487 687
Revenue iosses - 1,915
Intangitie assets {505) {582)
(74) 2,221

These deferred tax asseis wili be recovered when the company makes suitable future taxable
profiis,

* Restated in accordance with JFRS as per note 22.
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WORLDPAY LiMITED

NOTES TO THIL ¥FINAMCFAL STATEMENTS
Year ended 31 December 2805

14. NON CURRENT LIABILITIES

Balance =t 1 January 2004
Released in the vesr
Utilised in vear

Balance at 31 December 2005

Credit Onerous
note lease Total
provision provision
£000 £'000 £7000
52 1,079 2,031
- (384) (384)
- (22} (22)
52 1,573 1,625

The oneraus lease provision relates to empty space in WorldPay House. The company is intending
to sub-let this space when an appropriate tenant is found, but has made prudent assumptions in
respect nf the timea it will iake fo find 2 suitable tenant. The amount released relates to space now

utilised oy Warldizay.

15. NOTES TO THE CASH FLOW STATEMENT

Operating activities

Operating prof

Adjustments for

Depreciation and amaortisation

Profit on disposs! of iangible fived assets
Finance costs

{Decrease)/increase in provisions

Net cash inflow from onerating activities
Decrease/{increase) ir: operating raceivables less than 1 year
Decrease/{increase) in operziing receivables greater than 1 year

Increase in operating pavablss

Net cash flows from aperating activities bafore tax
Income tax/deferred tax paid

Net cash from cperating activities

* Restated in accordance with IFRS as per note 22,

2005 2004

£000 £000

Restated*
10,810 6,843
1,563 4,597
(63) -
(966) (59)
(406) 2,031
1,502 (7,510)
2,735 (9,526)
25,150 58,674
40,325 55,050
(2,890) (2,043)
37,435 53,007
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WORLDPAY LIMITER

NOTES TO THE FINANCIAL STATEMENTS
Year ended 37 December 1004

16.

17.

18.

SHARE CAPITEL

Authorised
1,000,060 ordinary shares of £1 each

Called ug, allotted and fully paid
50,000 ordinary sharas ¢f £1 each

RETAINED EARNINGS

Balance at 1 January 2004
Net profii frestated)

Balance af 1 January 20035

Net profit for the year
Balance at 31 Dacember 2008

POST RETIREMENT ARRANGEMENT

2005 2004
£7000 £000

Restated"

1,000 1,000

50 50

£000

351
4,744

5,095
6,954
12,049

The Royat Bank of Scoflend Groun ple orovides a defined benefit pension scheme to employees of
WorldPay eligihliz undar RBS terms and conditions. The company is unable to identify its share of
the undertying assets and liabilities of the scheme and accordingly accounts for the scheme as if it
were a defined contrioution scheme. The pension cost charge for the year represented
confributions pavable by the group to money purchase schemes and amounted fo £1,302,515
(2004 - £25 0000 A 31 December 2006, contributions amounting to £1,289,000 (2004 - £nil) were

payabie {0 these schames and ara included in creditors.

Pensior cosis charge is disclosed at the end of the year.

Refer to the financial statements of The Royal Bank of Scotland Group plc for particulars of the

schemes.

* Restated in aceordance with ITRS as per note 22,
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WORLDPAY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
Year ended 31 December 2005

19.

20.

21,

RELATED PARTY TRANSACTIONS

During the year the company has entered info transactions with its ultimate parent company, the
Royal Bank of Scotiznd Group plc and feilow subsidiaries. The relationship with the Royal Bank of
Scotland ple is that of an arras l2nath banking relationship, and the bank accounts that WorldPay
have with the Royal Bank of Scotland ole have been cash positive throughout the period, and at the
period end.

WorldPay have aisc entered irte transactions with other members of the WorldPay group, in
providing loars to other Groun companies. At the balance sheet date, the amounts owing to
WortdPay Limited ware as follows: frorm WorldPay Inc of £2,451,000; from WorldPay Plc of
£2.067,000; from WorldFay Pte of £1,761,000 and from WerldPay GmbH of £894,000.

ULTIAATE PARENT COMPANY

The company's immesiate angd vitimate parent and uitimate controlling party, The Royal Bank of
Scotland Graup ple {incotporated in Great Britain and registered in Scotland) is the smallest and
the largest undertaking to cansolidate the accounts of the company. Financial statements for The
Royal Bank of Scotland Group ole can be obtained from The Royal Bank of Scotland Group plc, 42
St Andrew Sauare. Edinburch, EH2 2YiE.

OPERATIMG LEASE ARRANGEMENTS

2005 2004
£000 £'000
Restated"®
Minimur lease payments uinder cperating
leases recognisad in the ineoma statament for
the pericd 705 529

At 31 December 2005 the company had outstanding commitments for future minimum lease
payments under non-cancallahle eperating leases, which fall due as follows:;

L.and and buildings

2005
£000
Not later than ! vear 705
Later than 1 year but less than 5 2,821
years
Later than & years 3,626

* Restated in aceordance with IFRS as per note 22.
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WORLDPAY LIMITED

NOTES TQ THE FINANCIAL STATEMENTS
Year ended 3 December 20605

22, EXPLANATION OF TRANSITIOM TO IFRS

This is the first year that the company has presented its financial statements under IFRS. The
following disclosures ara required in the vear of transition. The fast financial statements under UK
GAAP wzre for the vear ended 31 December 2004 and the date of transition to IFRSs was

4

theraefora 1 canuary 7G04
Reconcifiation of equliv at 1 January 2004 {date of transition to IFRS)
The transition from UK GAAR o 1FRS did not imopact net equity at 1 January 2004.

Reconciliation of equity at 1 January 2005 {date of last UK GAAP financial statements)

Note LK GAAP Effect of IFRS
transition to
IFRS
Intangible assets - 1,942 1,942
Preoperty, plapt and acuinmeant 2,923 - 2,923
Total non-cusrrent asssis 2,923 1,942 4,865
10 Trade and ather receirables 18,583 (582) 18,001
11 Cash and cash equivalenis 43,566 - 43,566
Total current assets 62,148 {582) 61,567
Total assets 65,072 1,360 66,432
12 Trade payables 575 - 575
12 Amouris dug to group undertakings 488 - 488
12 Amounts due to cusiormers 51,413 - 51,413
12 Accruals, deferred income and othar creditors 6,573 - 6,573
12 Group relief payablas 207 - 207
14 Credit riote provision 52 - 52
14 Onerous lzase 1,979 - 1,979
Total liabilities 61,287 - 61,287
Total assais less totat linhiities 3,785 1,360 5,145
Issued capital
16 Share capital 50 - 50
17 Retained earnings 3,735 {582) 3,153
Restatement for 1AS - 1,942 1,842
Total ecuity 3,785 1,360 5,145
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WORLDPAY LIMITED

NOTES TO THE FINANMCIAL STATEMENTS
Year ended 31 Viecember 2085

22. EXPLANATION OF TRAMNSITION TO IERS (Conlinued)

The table above summarises the IFRS adjustments to the opening balance sheet for the Company as at
1 January 2005 The adjustments made relale to the treatment of software development costs in

accordance with {FF2S.

Reconcitiation of prafit at 1 January 2005

Note

2 Revenue

Gross profi

Other operating incors
Other operating expanses
Administrative expenses
Investmeant revenue

6 Finance cosis

Profit hefore tax

7 Tax expensa

Net profit

UK GAAFP Effect of IFRS
transition to
iIFRS
24,423 - 24,423
24,423 - 24,423
834 - 834
{13,324) - (13,324
(7,032) 1,942 (5,080)
3 - 3
(59) - (59)
4 845 1,042 6,787
{1,461} (582) (2,043)
3.384 1,360 4,744

The table above summarisas tha IFRS adjustmants to the income statement for the Company as at 1

January 2005,
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