MEL Topco Limited
Annual feport and consolidated financial
‘statements
~ Registered number 09021672

52 weeks ended 18 March 2017

™~

W

A21 14/12/2017 #108 ‘
COMPANIES HOUSE

THURSDAY



MEL Topco Limited

Annual report and consolidated financial statements
.52 weeks ended 18 March 2017

Contents , " . Page

Directors and company information 1
Strategic report ¢ ? . 2
Directors' report 6

Statement of directors’ responsibilities in respect of the Strategic report, the Directors’ report and the financial

statements

Independent auditor's report to the members of MEL 'l:opco Limited 9
Consolidated proﬁt and loss account and other comprehensive incoﬁe 11
Consolidated balance sheet . ‘ ’ 12
Company balance 'sheet : . 13
Consolidated statément of changes in equity : 14
Company statement of changes in equity o . 15
Consolidated. cash flow statement \ 16

Notes to the financial statements ' ‘ 17



Directors and company information

Directors

D Shapland

O J Meakin

P Brigden

L A Dunsmuir
S Fitzpatrick
G Harris

N Morrill

B Slatter

T Craddock

R Terrell

Bankers

Chairman

Chief Executive Officer
Operations Director
Chief Financial Officer

Marketing and Multi Channel Director

Commercial Director

NED, Rutland Partners LLP
NED, Rutland Partners LLP
NED, Rutland Partners LLP

NED

Wells Fargo Capital Finance (UK) Limited

90 Long Acre

" London

WC2E 9RA

Lloyds Banking Group
14 Church Street
Sheffield

S1 1HP

Auditor

KPMG LLP

1 Sovereign Square
Sovereign Street

Leeds
LS14DA

Registered office

Brookfields Way
Manvers
Wath-upon-Dearne
Rotherham

South Yorkshire
S63 SDL

09021672

MEL Topco Limited

Annual report and consolidated financial statements
‘52 weeks ended 18 March 2017



MEL Topco Limited

Annual report and consolidated financial statements
52 weeks ended 18 March 2017

Strategic report

Our financial year 2017 (20 March 2016 — 18 March 2017) was both a transformational and challenging year, during
which the business progressed with our 3-year plan, Maplin’s 2020 Vision. This strategy for the business was
formulated in the previous financial year, following the appointment of three new directors and supporting teams.

Progression in the 2017 financial year towards delivering the 2020 Vision included foundational change across a number
of areas: the highly successful launch of a trial ‘store of the future’ in Cambridge that sets the blueprint for our future
store execution, opening new stores at Durham and Belfast Airport and extending our Forest Hill store, website
improvements including a new search engine and systems integrator partner, the introduction of a new single customer
view solution and launching a new fresh and contemporary brand identity.

We also established a new Connected Services function during the year, with an expansion of installation services (to
cover a broader range of Smart Home products), launching an instant replacement plan with a partner, a home survey
trial (where a Maplin colleague visits a customer’s home to provide advice on Smart Home solutions) and while-you-
wait mobile phone repairs in some of our stores.

In addition, there was substantial reorganisation of our support centres. We announced the closure of our Taiwan
sourcing office (closed in April 2017), with the transfer of the merchandise and finance functions into a new office in
Hong Kong. In addition, we moved our commercial & marketing functions from Rotherham into an additional floor in
our London office (completed July 2017). We now have a “front office” of the commercial, marketing, e-commerce and
digital function based together in London and a “back office” of the HR, finance, IT, warehouse & distribution and
contact centre functions based in Rotherham. As a result of these moves, we have recruited over 60 new people into our
support centres. These moves, coupled with the injection of great talent, is setting our business up for future success.
The business was re-financed in October 2016, with subsequent amendments post year end which give the business a
facility which is more appropriate in meeting the needs of the business and at a reduced cost.

The weakening of Sterling against the dollar and Far East currencies following the Brexit vote in June 2016 represents a
challenge to the business both in FY 17 and in FY18. We have adopted a strategy of sharing the cost increase of imported
products between our supply base, re-sourcing, and passing some of the increase onto our customers in higher retail
prices but inevitably we have seen a reduction in our gross margins as we seek to remain competitive in a challenging
market. The full impact on profitability in the year to March 2017 was partially reduced by hedging which was put in
place before the vote and we believe that the year on year impact of the currency movement is now largely behind us.
Other trading challenges tackled during the year included reducing retail prices in some core areas where we had drifted
out of line with the market, and clearing a reasonably substantial residue of old stock that had built up prior to summer
2016. '

Sales in the financial year were £236m (2016: £235m), a +0.5% increase on the previous financial year reflecting an
overall like for like sales increase of +0.3% in the financial year (see page 4 below for detail of how like for like sales
are calculated). Against a backdrop of footfall decline on the high street, this was a credible performance in a year
when consumer confidence decreased following the Brexit vote. Within these figures, and of most encouragement,
our internet-influenced sales (home delivery and click & collect) increased by +19.4%, and they now represent 15.7%
of total sales, up +2.5% vs. financial year 2016. This not only reflects the investment we continue to make in people
and systems in our digital business, but also the value of being a multi-channel retailer. Within the internet numbers,
click & collect grew by 24.1%, demonstrating that the internet is doing what we want it to, namely driving customers
into stores. From a category perspective, we saw strong growth in Smart Home — with the category delivering 160.9%
growth. Including broader ranges of CCTV & security, and combined these categories grew by 26.2% and now
represent 12.5% of total sales.

The operating loss for the financial year was £2.7m (2016: profit £1.8m), a decline of £4.5m. The directors believe
that a more meaningful measure is Earnings before interest, tax, depreciation and amortisation (EBITDA), as this
measure of cash profit is used more widely when assessing underlying company performance. Earnings before interest,
tax, depreciation and amortisation (EBITDA) was £8.9m (2016: £13.2m EBITDA). .
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Strategic report (continued)

A reconciliation from opérating profit to EBITDA can be seen on page 4. Within this, however, were a number of
costs which the directors consider to be one-off (mainly associated with our support centre restructuring, rolling out
our new brand identity and other one-off activities associated with delivering our 2020 Vision, such as developing our
new store of the future in Cambridge). These amounted to £3.4m and as a consequence, the underlying EBITDA was
£12.3m. Cash generation was strong in the year, with the business generating £12m in cash before debt service costs
and loan repayments.

During this period of significant investment in our digital proposition, our stores and our support centres, we expect
capital expenditure to be of a similar magnitude to the cash generated by the business from operations. We have the
ongoing support of our investors (Rutland Partners LLP), together with the required banking facilities following the
re-financing with Wells Fargo. We are anticipating to have a similar level of investment in the financial year to March
2018.

Looking forward, our key differentiator remains the industry-leading advice that our 2,500 colleagues are able to give
to our customers, now backed up by our broad services offering, covering home surveys, installation, finance and
instant replacement plans. This leaves us uniquely placed to take full advantage of the opportunity that Smart Home
. presents Maplin. This market is forecast to grow exponentially over the next few years. It is, however, a complex market

- for consumers (multiple brands and ecosystems) and hence requires advice; and Maplin is already recognised as the high
street retailer that most customers would go to for their Smart Home needs. The start that we have made in this area in
the financial year to March 2018 leaves us confident in our ability to remain the market leader on the high street in this
growth area.’

In order to deliver the 2020 Vision plan, with Smart Home and Connected Services at its heart, there still remains much
to do. Key to this is re-formatting our stores, taking the learnings from our ‘Store of the Future’ trial in Cambridge. We
have completed re-lays of 130 predominantly retail park stores to build upon our Smart Home leadership position. In
addition, we have rolled out our Home Survey proposition during the course of the current year to provide our customers
with a national service.

Notwithstanding the progress made on our strategic initiatives in Financial Year 2017 and in Financial Year 2018 to
date, the Board remains mindful of the challenging trading environment in which the group operates particularly with
regard to consumer confidence which, in common with the marketplace, has seen pressure on Like-for-Like sales
within our business, the impact sterling’s post Brexit devaluation has had on cost of goods and also the regulatory
impact on our overhead base.

Principal activities
During the period MEL Topco Limited has operated as a holding company of the Maplin retail group (“Maplin™), a -

retailer of technology products and solutions. Maplin operates as a multi-channel retailer, with numerous routes to
market, via stores, an e-commerce platform and mail order, servicing both the consumer and business markets.

Business model

Maplin operates as a niche retailer providing customers with technology solutions to everyday problems. We are
differentiated by the nature of our broad range of products, predominantly in niche markets, and the unrivalled technical
knowledge and expertise of our colleagues. Our colleagues are able to advise customers not only on the right product
for them, but also their application and installation. The broad assortment of products include both innovative market
technologies (such as Smart Home technology and drones), as well as legacy, older technologies no longer readily
available elsewhere (such as VGA cables).

By combining the convenience of a network of 218 stores, with a fully integrated e-commerce offering, we are able
to provide the ultimate in convenience for our customers and allow them to access the right product and the right
advice in the quickest or most efficient way for them.

09021672



MEL Topco Limited

- : Annual report and consolidated financial statements
52 weeks ended 18 March 2017

Strategic report (continued)

Business review and results

Trading performance .
Total group sales for the 52 weeks ended 18 March 2017 were £236m (52 weeks ended 19 March 2016: £235m).

As highlighted above, we continue to invest in our digital capability both in people and systems development, with
encouraging results during the year through this channel. We continue to invest in our colleagues, with ongoing
training and coaching in both technical and selling skills, as well as in management and leadership development,
through the Maplin Academy and Sensational Service programmes. During the year, we continued our investment in
brand marketing, with a new brand identity launched in October 2016.

The results to date of this investment and associated change programme, coupled with the challenges follbwing the
Brexit vote, has been to deliver earnings before interest, tax, depreciation and amortisation (EBITDA) of £8.9m (52
weeks ended 19 March 2016: £13.2m).

A reconciliation between operating profit and EBITDA is as follows:

52 weeks ended’ » 52 weeks ended

. 18 March 19 March

' 2017 2016

£000 £°000

Operating (loss)/profit ) ) (2,650) 1,828

Amortisation of intangible assets 6,438 5,745

Loss on disposal of tangible fixed assets 33 187

Depreciation of tangible fixed assets . ) 4,871 5,089
Impairment of tangible fixed assets ' 200 ) 356 -

EBITDA 8,892 13,205

Ongoing investment

We will continue to invest in our digital channel, in both people and systems, to enhance our website and multi-
channel customer journey, as we continue to build a fully integrated omni-channel proposition for our customers.
Further, we will invest heavily in the rollout of our new store format, in order to support delivery of our strategy for
market leadership of the Smart Home category.

Key performance indicators

The company uses numerous key perfo'rmance indicators, both financial and non-financial, to manage the business.
Aside from key statistics such as Turnover, EBITDA, LFL% and GM% some important operational KPIs include;

18 March 19 March \

2017 2016
Stock days 154 157
Core Stock Availability 95.7% 96.8%
Company LFL Sales % 0.3% -1.1%
Internet influenced sales as % of Company Sales : 15.7% T 13.2% -

Like for like sales figures are calculated each period, based on stores / channels which traded for the full 4 week
accounting period in both the current and previous financial years. The company total like for like sales in each period
are then accumulated to give full year numbers, and the percentage quoted above is the movement between these

totals.
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Strategic report (continued)

Principal risks and uncertainties

The biggest risk to the business in the foreseeable future remains consumer confidence, which has been further
impacted by the Brexit vote, the associated inflation on imported goods and ongoing uncertainty resulting from the
ongoing Brexit negotiations. We review our operating activities on a regular basis to ensure we continue to address
customers’ needs, as well as exploring and developing new opportunities within the markets we operate in.

The Group has processes and procedures in place to ensure compliance with all relevant environmental duties and
regulations.

Cash and Financing

At the reporting date the Group had cash at bank of £7.2m (20/6: £8.6m). These funds were principally generated
through operations and are net of the significant amount of cash proceeds from operating activities that were reinvested
back into the business. The Revolving Credit Facility (RCF) provided by Investec Bank Plc was fully repaid in the
year, and replaced with a £35.0m senior debt and RCF facility provided by Wells Fargo Capital Finance (UK) Limited.
At the year end, £2.8m of senior debt was outstanding and £2.9m was drawn on the RCF facility.

Included within the Creditors due over 1 year balance is £93.4m relating to loan notes held by our investor and
management, with a redemption date of June 2022. The redemption date was extended from June 2019 to June 2022
on 21% August 2017 (post the balance sheet date), reflecting the fact that this represents a longer-term investment in
the business, albeit the amounts form part of the creditor balance.

Future developments

In FY18 we have continued our investment programme in improving our website, trialling new Services and refining
‘Store of the Future’ format, ahead of nationwide launches. The Board believes that this investment will continue to
differentiate Maplin’s offer against the backdrop of an increasingly challenged marketplace. Given the timing of the
investments it anticipates that the benefits will arise in the latter part of FY 18.

On 21 August 2017 the redemption date of all classes of loan stock (series Al, A2, Bl and B2) has been extended
from 30 June 2019 to 30 June 2022.

Signed on behalf of the board

Brookfields Way

/ Manvers

L ) ) Wath-upon-Dearne
Rotherham

L A Dunsmuir South Yorkshire
Director S63 SDL

A4 Noveuw oy 2017
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Directors’ report

The directors present their annual report and the audited financial statements for the 52 weeks ended 18 March 2017.

N

Directors and directors’ interests

The directors who held office during the period and up to the date of signing this report were as follows:

N Morrill

B Slatter

T Craddock

] B Cleland (resigned 10 September 2016)
O J Meakin

N McGowan (resigned 7 October 2016)
D Shapland

P Brigden

G Harris

L A Dunsmuir

S Fitzpatrick

R Terrell (appointed 21 August 2017)

Going concern

“The Directors have prepared the Financial Statements on a going concern basis. This has been more fully explained
in note 1.2. ' . \

Employees

It is the board’s policy to pursue open communication with employees and, to this end, regular meetings are held with
management to convey information about the business.

The Company gives full and fair consideration to applications for employment made by disabled persons, having
regard to their particular aptitudes and abilities. Systems are in place to prevent discrimination. Where existing
employees become disabled, it is the Company’s policy, wherever practicable, to provide continuing employment
under normal terms and conditions and to provide training and career development opportunities where appropriate.

Dividends

" The directors do not recommend payment of a dividend (2016: £nil).

Political contributions

The Company made no political contributions during the périod (2016: £nil).

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each
aware, there is no relevant audit information of which the Company’s auditor is unaware, and each director has taken
all the steps that he ought to have taken as a director to make himself aware of any relevant audit information and to
establish that the Company’s auditor is aware of that information.
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Directors’ report (continued)

Auditor

In accordance with Section 487 of the Companies Act 2006, a resolution for the re-appointment of KPMG LLP as
auditor of the Company is to be proposed at the forthcoming Annual General Meeting.

By order of the board
L A Dunsmuir Brookfields Way
Director Manvers
Wath-upon-Dearne
Rotherham
South Yorkshire
S63 5DL

07/{/ MNowemded 2017
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Statement of directors’ responsibilities in respect of the Strategic report, the
Directors’ report and the financial statements

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

Company law requires the directors to prepare financial statements for each financial period. Under that law they
have elected to prepare the group and parent company financial statements in accordance with UK Accounting
Standards and applicable law (UK Generally Accepted Accounting Practice), mcludmg FRS 102 The Financial
Reporting Standard applicable in the UK and Republic-of Ireland. :

Under company law the directors must not approve the financial statements unless they are satisfied that they give
a true and fair view of the state of affairs of the group and parent company and of their profit or loss for that period.

In preparing each of the group and parent company financial statements, the directors are required to:

« select suitable accounting policies and then apply them consistently; ‘

» make judgements and estimates that are reasonable and prudent;

« state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financial statements; and

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

5

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
parent company’s transactions and disclose with reasonable accuracy at any time the financial position of the parent
company and enable them to ensure that its financial statements comply with the Companies Act 2006. They have
general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the group and
to prevent and detect fraud and other irregularities.
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KPMG LLP

1 Sovereign Square
Sovereign Street
Leeds
LS14DA

- United Kingdom

Independent auditor's report to the members of MEL Topco Limifed

We have audited the financial statements of MEL Topco Limited for the 52 week period ended 18 March
2017 set out on pages 11 to 39. The financial reporting framework that has been applied in their preparation
is applicable law and UK Accounting Standards (UK Generally Accepted Accounting Practice), including
FRS 102 The Financial Reporting Standard applicable in the UK and Republic of Ireland.

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16
of the Companies Act 2006. Our audit 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 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 explained more fully in the Statement of directors’ responsibilities set out on page 8, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
fair view. Our responsibility is to audit, and express an opinion on, the financial statements in accordance
with applicable law and International Standards on Auditing (UK and Ireland). Those standards require us
to comply with the Auditing Practices Board’s Ethical Standards for Auditors.

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements is provrded on the Financial Reportmg
Council’s website at www.frc.org.uk/auditscopeukprivate. P

Opinion on financial statements

In our opinion the financial statements: .

- give a true and fair view of the state of the group’s and of the parent companys affairs as at 18 March
2017 and of the group’s loss for the period then ended;

« have been properly prepared in accordance with UK Generally Accepted Accounting Practice; and

+ have been prepared in accordance with the requirements of the Companies Act 2006.
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Independent auditor’s report to the members of MEL Topco Limited
(continued) .

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the Strategic report and the Directors' report for the ﬁnanclal perlod
is consistent with the financial statements. - .

Based solely on the work required to be undertaken in the course of the audlt of the financial statements and
from reading the Strategic report and Dlrectors report:

« we have not identified material misstatement in those reports; and
« in our opinion, those reports have been prepared in accordance with the Compames Act 2006.

Matters on which we are required to report by exception’

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you if; in our opinion:

« adequate accounting records have not been kept by the parent company, or returns adequate for our audit
have not been received from branches not visited by us; or :

« the parent company financial statements are not in agreement with the accounting records and returns;
or

* certain disclosures of directors' remuneration specified by law are not made; or

"« we have not received all the information and explanations we require for our audit.

_Clﬁire Needham  (Senior Statutory Auditor)
for and on behalf of KPMG LLP, Statutory Auditor

Chartered Accountants
1 Sovereign Square
Sovereign Street

Leeds

LS1 4DA

2i\n) 2017
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Consolidated-profit and loss account and other comprehenswe income

for the 52 weeks ended 18 March 2017

MEL Topco Limited

Annual report and consolidated financial statements

52 'weeks ended 18 March 2017

Notes - 52 weeks ended 52 weeks ended
18 March 19 March
2017 2016
£000 £°000
Turnover 2 235,818 234,550
Cost of sales (123,253) (122,013)
Gross profit 112,565 112,537
Distribution costs (39,483) (38,625)
Administrative expenses (71,157) (67,387)
Other operating income 463 340
Operating profit before goodwill amortisation 2,388 6,865
Amortisation of goodwill 3 (5,038) (5,037)
Operating (loss)/profit 3-5 (2,650) 1,828
Other interest receivable and similar income 6 _ 14 128
Interest payable and similar charges 7 (13,696) (12,729)
Other finance (costs)/income 8 183 (250)
Loss on ordinary activities before taxation (16,149) (11,023)
Tax on loss on ordinary activities 9 391 (666)
Loss for the financial period (15,758) (11,689)
Other comprehensive income
Gross exchange differences on the retranslation
of net mvestments 257 41
Total comprehensive income for the fnancml '
period (15,501) - (11,648)

The loss for the financial period is derived entirely from continuing operations.

There is no difference between the loss on ordinary activities before taxation and the retained loss for the financial '
period stated above and their historical cost equivalents.

Notes on pages 17 to 39 form part of the financial statements.
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Consolidated balance sheet

as at 18 March 2017
Note 18 March 2017 19 March 2016
Assets employed: £000 £°000
~ Fixed assets
Intangible assets 10 45,871 45,207
Tangible assets 1 21,930 24,146
67,801 69,353
Current assets
Stocks 13 49,436 44,087
Debtors 14 11,356 11,755
Financial assets 145 -
Cash at bank and in hand 7,198 8,551
68,135 64,393
Total assets 135,936 133,746
Creditors: amounts falling due within one year 15 (60,124) (51,674)
Net current assets 8,011 12,719
Total assets less current liabilities 75,812 82,072
Financed by:
Creditors: amounts falling due after more than
one year 16 103,380 93,893
Provisions for liabilities and charges
Deferred tax liability 19 - 350
Other provisions 20 3,983 3,879
Shareholders’ deficit
Called up share capital 21 55 55
Share premium account 933 933
Profit and loss account (32,539) (17,038)
Total shareholders’ deficit (31,551) (16,050)
75,812 82,072

Notes on pages 17 to 39 form part of the financial statements.

These financial statements were approved by the board of directors on 97/1//// / 2017 and were signed on its behalf
by: :

L A Dunsmuir
Director

09021672



MEL Topco Limited
Annual report and consolidated financial statements
52 weeks ended 18 March 2017

Company balance sheet

as at 18 March 2017
Note 18 March 2017 19 March 2016

£000 £000 £°000 £°000
Fixed assets
Investments 12 - -
Current assets
Debtors 14 988 988
Creditors: amounts falling due within one year 15 - -
Net current assets 988 988
Total assets less current liabilities 988 988
Creditors: amounts falling due after more than one year 16 - -
Net assets 988 988
Capital and reserves
Called up share capital 21 55 55
Share premium account 933 933
Profit and loss account - -
Shareholders’ funds 988 988

The notes on page 17 to 39 form part of the financial statements.

These financial statements were approved by the board of directors on 97 '(/ /// / 2017 and were signed on its behalf
by:

L A Dunsmuir
Director
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- Consolidated statement of changes in equity

Share
Called up premium  Profit and loss . Total
_share capital account account equity
£000 £000 £000 £000
Balance at 22 March 2015 : 50 925 (5,390) (4,415)
Total comprehensive income for the period
Loss for the period ‘ - - (11,689) (1 1,689)
Other comprehensive income - - 41 41
Total comprehensive income for the period - ' : - (11,648) (11,648)
Transactions with owners, recorded directly in equity
Issue of shares 5 8 - 13
Total contributions by and distributions to owners . 5 ' 8 - 13
Balance at 19 March 2016 55 933 (17,038) (16,050)
Share
Called up premium  Profit and loss Total ,
share capital account account equity
£000 : £000 £000 © £000
Balance at 20 March 2016 55 933 (17,038) (16,050)
Total comprehensive income for the period
Loss for the period , ' - (15,758) . (15,758)
Other comprehensive income . ¢ : - - 257 257
Total comprehensive income for the period - - (15,501) (15,501)
Transactions with 6wners, recorded directly in equity
Issue of shares - ¢ - - -
Total contributions by and distributions to owners : - - - -
Balance at 18 March 2017 . 55 933 (32,539) (31,551)

The notes on pages 17 to 39 form part of the financial statements.

14
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Company statement of'.changes in equity

Balance at 22 March 2015
Total comprehensive income for the period
Profit or loss

Other comprehensive income

‘Total comprehensive income for the period

Transactions with owners, recorded directly in equity
Issue of shares -

Total contributions by and distributions to owners

Balance at 19 March 2016

Balance at 19 March 2016
Total comprehensive income for the period

Profit or loss

Other comprehensive income
Total comprehensive income for the period

Transactions with owners, recorded directly in equity
Dividends’ :

Total contributions by and distributions to owners

Balance at 18 March 2017

Called up

" share capital

£000

50

55

Called up
share capital
£000

55

The notes on pages 17 to 39 form part of the financial statements.

09021672

MEL Topco Limited

Annual report and consolidated financial statements
52 weeks ended 18 March 2017

Share Profit and
premium loss
account account
£000 £000

925 -

8 -

8 -

933 -
Share Profit and
premium loss
account account
£000 £000

933 -

933 -

Total
equity
£000

975

13

13

988

Total

equity
£000

988

988
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MEL Topco Limited

- ' Annual report and consolidated financial statements
) 52 weeks ended 18 March 2017 .

Consolidated cash flow statement
Sfor the 52 week period ended 18 March 2017

Note 52 weeks ended
18 March 2017
£000
Cash flows from operating activities
Loss for the year ' (15,758)
Adjustments for: :
Depreciation of tangible fixed assets o ' 4,871
Impairment of tangible fixed assets . : 200
‘Amortisation of intangible assets . 6,438
Initerest receivable and similar income (14)
Interest payable and similar charges 13,696
Loss on sale of tangible fixed assets 33
Other finance costs/(income) : ‘ ) (183)
Taxation - - . (391)
Increase in trade and other debtors . (1,379)
(Increase)/decrease in stocks - (5,263)
Increase in trade and other creditors ‘ , 7,430
Increase in provisions . . 104
9,784
Tax received/(paid) ) - 1,471
) .
Net cash from operating activities 11,255
" Cash flows from investing activities .
Proceeds from sale of tangible fixed assets ' 14
‘Interest received 14
Acquisition of tangible fixed assets 11 (2,907)
Acquisition of intangible fixed assets - 10 (7,096)
Net cash from investing activities ' ) 9,975)
Cash flows from financing activities
Proceeds from the issue of share capital -
Proceeds from secured loans : 3,500
Proceeds from finance leases 130
Interest paid . . '(958)
Other fees paid (set up of new bank facilities) o ' (245)
Repayment of loan notes * -
Repayment of secured loans - (7,854)
Proceeds from Revolving Credit Facility 2,890
Payment of finance lease liabilities ! (96)
Net cash from financing activities (2,633)
Net decrease in cash and cash equivalents o (1,353)
Cash and cash equivalents at beginning of period . 8,551
Effect of exchange rate fluctuations on cash held ) -
Cash and cash equivalents at end of period 7,198

The notes on pages 17 to 39 form part of the financial statements.
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52 weeks ended
19 March 2016
£000

(11,689)

5,089
356
5,745
(128)
12,729
187
~250
. 666
(6,993)
6,144
4,528

377

17,261
(996)

16,265

1,065

128
(2,793)
(2,397)

(3,997)

13

(3,03 l.)

(8,328-) ’
(5,375)

74

(16,795)

- (4,527)
13,078

8,551
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14

Notes to the financial statements
(forming part of the financial statements)

1 Accounting policies '
MEL Topco Limited (the “Company™) is a company limited by shares and incorporated and domiciled in the UK.

These financial statements were prepared in accordance with Financial Reporting Standard 102 The Financial
Reporting Standard applicable in the UK and Republic of Ireland (“FRS 102”) as issued in August 2014. The
amendments to FRS 102 issued in July 2015 have been applied. The presentation curréncy of these financial statements
is sterling. All amounts in the financial statements have been rounded to the nearest £1,000.

These accounts present the results for the 52 weeks ended 18 March 2017. The comparative period is for the 52 weeks
ended 19 March 2016.

The parent company is included in the consolidated financial statements, and is considered to be a qualifying entity
under FRS 102 paragraphs 1.8 to 1.12. The following exemptions available under FRS 102 in respect of certain
disclosures for the parent company financial statements have been,applied:

e The reconciliation of the number of shares outstanding from the beginning to the end of the period has not
been included a second time;

¢ No separate parent company Cash Flow Statement with related notes is included; and

o Key Management Personnel compensation has not been included a second time.

e  Certain disclosures required by FRS 102.26 Share Based Payments; and,

e The disclosures required by FRS 102.11 Basic Financial Instruments and FRS 102. 12 Other Financial
Instrument Issues in respect of financial instraments not falling within the fair value accounting rules of
Paragraph 36(4) of Schedule 1.

The accounting policies set out below have, unless otherwnse stated, been applied consnstently to all periods presented
in these financial statements.

1.1 Measurement convention

The financial statements are prepared on the historical cost basis except derivative financial instruments which are
stated at their fair value. -

Determining whether goodwill is impaired required an estimation of the value in use calculation, which involves an
estimation of the future cash flows expected to be generated by the group. A suitable discount rate is then applied, in
order to derive a net present value which exceeds the carrying value of goodwill at the balance sheet date.

1.2 Going concern

The Directors consider it appropriate to prepare these financial statements on a going concern basis, notwithstanding
the consolidated net liabilities position of £31.6m. The forecasts used to perform this assessment reflect the downturn
in like for like trading year to date, anticipated benefits from the investments made in our strategic initiatives, initiated
cost saving plans and working capital reduction.

The bank facilities available to the Group (provided by Wells Fargo Capital Finance (UK) Limited — see further details
in note 17) at the balance sheet date were as follows : Cashflow loan £2.9m, revolving credit facility £31.3m (of which
£2.9m was drawn), and guarantees provided to Lloyds Banking Group to cover a duty deferment guarantee provided
to HMRC and Cardnet merchant acquiring services of £0.8m. The combined facility limit is £35m.

Post the balance sheet date, an agreement has been made with Wells Fargo Capital Finance (UK) Limited to amend

the terms detailing the amount available under the revolving credit facility, and the associated covenants. The overall

facility limit remains at £35m, but the drawdown terms and covenant requirements are now more appropriate in

meeting the needs of the business. Following the changes to the facility agreed after the balance sheet date, the .
Directors have reviewed the Group’s cash position, cash flow forecasts and resultant covenants ruling the revolving

credit facility and cashflow loan. This review. has extended to November 2018, being 12 months from the date of

signing the accounts. After sensitising the forecasts for various scenarios and taking account of further mitigating

actions that are available to the Group, the Directors believe that the Group can continue to operate within the facilities

now in place and therefore continue to adopt the going concern basis in these accounts.

The group is forecast to remain cash generative at an operating activities level. Additionally, the Company and Group
owe loan notes and related accrued interest on loan notes totalling £93m, which is held by shareholders. In addition,
the Group owes £2.9m in relation to a cashflow loan facility with Wells Fargo Capital Finance (UK) Limited.
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Notes (continued)

1 Accounting policies (continued)

Excluding shareholder loan note balances and the cashflow loan, the Group showed a net cash in hand position of
£7m at 18 March 2017.

Based upon the forecasts for the 12 months, the directors have no reason to believe that a material uncertainty exists
that may cast significant doubt about the ability of the MEL Topco Limited group to continue as a going concern or
its ability to continue with the current banking arrangements.

Post the balance sheet date, the redemption date of all series of loan notes (A1, A2, Bl and B2) has been extended
from 30 June 2019 to 30 June 2022. This supports the directors’ opinion that the loan note balance does not represent
a cash liability in the foreseeable future, and that the potential settlement of this balance does not need to be factored
into the assessment of going concern.

1.3 Basis of consolidation

The consolidated financial statements include the financial statements of the Company and its sub\sidiary undertakings
made up to 18 March 2017. A subsidiary is an entity that is controlled by the parent. The results of subsidiary
undertakings are included in the consolidated profit and loss account from the date that control commences until the
date that control ceases. Control is established when the Company has the power to govern the operating and financial
policies of an entity so as to obtain benefits from its activities. In assessing control, the Group takes into consideration
potential voting rights that are currently exercisable. c

Under Section 408 of the Companies Act 2006 the Company is exempt from the requirement to present its own profit
and loss account. ' :

In the parent financial statements, investments in subsidiaries, jointly controlled entities and associates are carried at
cost less impairment.

1.4 Foreign currency

Transactions in foreign currencies are translated to the Group companies’ functional currency at the foreign exchange
rate ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies at the
balance sheet date are retranslated to the functional currency at the foreign exchange rate ruling at that date. Non-
monetary assets and liabilities that are measured in terms of historical cost in a foreign currency are translated using
the exchange rate at the date of the transaction. Non-monetary assets and liabilities denominated in foreign currencies
that are stated at fair value are retranslated to the functional currency at foreign exchange rates ruling at the dates the
fair vailue was determined. Foreign exchange differences arising on translation are recognised in the profit and loss
account,

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on consolidation,
are translated to the Group’s presentational currency, Sterling, at foreign exchange rates ruling at the balance sheet
date. The revenues and expenses of foreign operations are translated at an average rate for the year where this rate
approximates to the foreign exchange rates ruling at the dates of the transactions. Foreign exchange differences arising
on retranslation are recognised in other comprehensive income.

L5 Classification of financial instruments issued by the group

In accordance with FRS 102.22, financial instruments issued by the group are treated as equity only to the extent that
they meet the following two conditions:

(a) they include no contractual obligations upon the group to deliver cash or other financial assets or to exchange
financial assets or financial liabilities with another party under conditions that are potentially unfavourable

to the group; and

(b) where the instrument will or may be settled in the entity’s own equity instruments, it is either a non-derivative
that includes no obligation to deliver a variable number of the entity’s own equity instruments or is a
derivative that will be settled by the entity exchanging a fixed amount of cash or other ﬁnancnal assets for a
fixed number of its own equity instruments.
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2

1 Accounting policies (continued)

To the extent that this definition is not met, the proceeds of issue are classified as a financial liability. Where the
instrument so classified takes the legal form of the entity’s own shares, the amounts presented in these financial
statements for called up share capital and share préemium account exclude amounts in relation to those shares.

1.6 Basic financial instruments
Trade and other debtors / creditors

Trade and other debtors are recognised initially at transaction price less attributable transaction costs. Trade and other
creditors are recognised. initially at transaction price plus attributable transaction costs. Subsequent to initial
recognition they are measured at amortised cost using the effective interest method, less any impairment losses in the
case of trade debtors. 1fthe arrangement constitutes a financing transaction, for example if payment is deferred beyond
normal business terms, then it is measured at the present value of future payments discounted at a market rate of
. instrument for a similar debt instrument. !

Interest-bearing borrowings classified as basic financial instruments

Interest-bearin'g borrowings are recognised initially at the present value of future payments discounted at a market rate
of interest. Subsequent to initial recognition, interest-bearing borrowings are stated at amortised cost using the
effective interest method, less any impairment losses. .

Investments in preference and ordinary shares

Investments in equity instruments are measured initially at fair value, which is normally the transaction price.
Transaction costs are excluded if the investments are subsequently measured at fair value through profit and loss.
Subsequent to initial recognition investments that can be measured reliably are measured at fair value with changes
recognition in profit or loss. Other investments are measured at cost less impairment in profit or loss.

Cash and cash equivalents

Cash and cash equivalents comprise cash balances and ¢all deposits. Bank overdrafts that are repayable on demand
and form an integral part of the Group’s cash management are included as a component of cash and cash equivalents
for the purpose only of the cash flow statement.

1.7 . Other financial instruments
Financial instruments not considered to be Basic financial instruments (Other financial instruments)

Other financial instruments not meeting the definition of Basic Financial Instruments are recognised initially at fair
value. Subsequent to initial recognition other financial instruments are measured at fair value with changes recognised
in profit or loss except-as follows: A ~

- investments in equity instruments that are not publicly traded and whose fair value cannot otherwise be
measured reliably shall be measured at cost less impairment :

Derivative financial instruments

Derivative financial instruments are recognised at fair value. The gain or loss on remeasurement to fair value: is
recognised immediately in profit or loss. ’
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Notes (continued)

1 Accounting policies (continued)

1.8 Tangible fixed assets

Tangible fixed assets are stated at cost less accumulated depreciation and accumulated impairment losses. Tangible
fixed assets include .investment property whose fair value cannot be measured reliably without undue cost or effort.

Where parts of an item of tangible fixed assets have different useful lives, they are accounted for as separate items of
tangible fixed assets, for example land is treated separately from buildings.

Leases in which the entity assumes substantially all the risks and rewards of ownership of the leased asset are classified
as finance leases. All other leases are classified as operating leases. Leased assets acquired by way of finance lease
are stated on initial recognition at an amount equal to the lower of their fair value and the present value of the minimum
lease payments at inception of the lease, including any incremental costs directly attributable to negotiating and -
arranging the lease. At initial recognition a finance lease liability is recognised equal to the fair value of the leased
asset or, if lower, the present value of the minimum lease payments. The present value of the minimum lease payments
is calculated using the interest rate implicit in the lease. Lease payments are accounted for as described at 1.15 below.

The Company assesses at each reporting date whether tangible fixed assets (including those leased under a finance
lease) are impaired. r :

Depreciation is charged to the profit and loss account on a straight-line basis over the estimated useful lives of each
part of an item of tangible fixed assets unless specified differently below. Leased assets are depreciated over the
shorter of the lease term and their useful lives. Land is not depreciated. Assets are depreciated as follows:

Freehold buildings - 2% per annum B
Long leasehold property and improvements - shorter of the break clause or end of lease term
Short leasehold property and improvements - shorter of the break clause or end of lease term

. Fixtures, fittings, tools and equipment - 15% reducing balance
~Computer equipment o -.33% on cost
Motor vehicles - 25% on cost

Depreciation methods, useful lives and residual values are reviewed if there is an indication of a significant change
since last annual reporting date in the pattern by which the company expects to consume an asset’s future economic
benefits. :
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Notes (continued) ' S

1 Accounting policies (contihuea')
1.9 Business combinations

Business combinations are accounted for using the purchase method as at the acquisition date, which is the date on
which control is transferred to the entity.

At the acquisition date, the group recognises goodwill at the acquisition date as:
e the fair value of the consideration (excluding contingent consideration) transferred; plus
‘e estimated amount of contingent consideration (see below); plus
e the fair value of the equity instruments issued; plus 4
e directly attributable transaction costs; less

¢ the net recognised amount (g enerally fair value) of the identifiable assets acquired and liabilities and contingent
liabilities assumed.

110 Intangible assets, goodwill and negative goodwfll
Gooawill

Goodwill is stated at cost less any accumulated amortisation and accumulated impairment losses. Goodwill is
allocated to cash-generating units or group of cash-generating units that are expected to benefit from the synergies
of the business combination from which it arose.

Research and development
Expenditure on research activities is recognised in the profit and loss account as an expense as incurred.

Expenditure on development activities may be capitalised if the product or process is technically and commercially
feasible and the Company intends and has the technical ability and sufficient resources to complete development,
future economic benefits are probable and if the Company can measure reliably the expenditure attributable to the
intangible asset during its development. Development activities involve design for, construction or testing of the
production of new or substantially improved products or processes. The expenditure capitalised includes the cost of
materials, direct labour and an appropriate proportion of overheads and capitalised borrowing costs. Other
development expenditure is recognised in the profit and loss account as an expense as incurred. Capitalised
development expenditure is stated at cost less accumulated amortisation and less accumulated impairment losses.

Other intangible assets

Expenditure on internally generated goodwill and brands is recogmsed in the profit and loss account as an expense as
incurred.

Other intangible assets that are acquired by the Company are stated at cost less accumulated amortisation and less
accumulated impairment losses.

The costs of intangible assets acquired in a business combination are capitalised separately from goodwill if the fair
value can be measured reliably at the acquisition date.
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'Notes (continued)

1 Accounting policies (continued)

1.10 Intangible assets, goodwill and negative goodwill (continued)

¢

Amortisation

Amortisation is charged to the profit or loss on a straight-line basis over the estimated useful lives of intangible assets.
Intangible assets are amortised from the date they are available for use. The estimated useful lives are as follows:

Computer software 3 years

The Company reviews the amortisation period and method when events and circumstances indicate that the
useful life may have changed since the last reporting date.

Intangible assets are tested for impairment in accordance with Section 27 Impairment of assets when there is
an indication that goodwill or an intangible asset may be impaired.

Goodwill is amortised on a straight-line basis over its useful life. Goodwill has no residual value. The finite
useful life of goodwill is estimated to be 10 years

e  The Company reviews the amortisation period and method when events and cnrcumstances mdlcate that the useful
life may have changed since the last reporting date.

e Goodwill and other intangible assets are tested for impairment in accordance with Section 27 Impairment of assets
when there is an indication that goodwill or an intangible asset may be impaired. ’

1.11 Stocks

/oo ' .
Stocks are stated at the lower of cost and estimated selling price less costs to complete and sell. Cost is based-on the
weighted average principle and includes expenditure incurred in acquiring the stocks and all other directly attributable

costs.
1.12 Erhployee benefits
Defined contribution plans and other long term employee benefits

A defined contribution plan is a post-employment benefit plan under which the company pays fixed contributions into
a separate entity and will have no legal or constructive obligation to pay further amounts. Obligations for contributions
to defined contribution pension plans are recognised as an expense in the profit and loss account in the periods during
which services are rendered by employees.

. 1.13  Provisions

A provision is recognised in the balance sheet when the entity has a present legal or constructive obligation as a result
of a past event, that can be reliably measured and it is probable that an outflow of economic benefits will be required
to settle the obligation. Provisions are recognised at the best estimate of the amount required to settle the obligation at
the reporting date.

Where the parent company enters into financial guarantee contracts to guarantee the indebtedness of other companies
within its group, the Company treats the guarantee contract as a contingent liability in its individual financial
statements until such time as it becomes probable that the Company will be required to make a payment under the
guarantee.

1.14 Turnover

Turnover represents the amounts (excluding value added tax) derived from the provision of goods and services to third
party customers less discounts and any provision for returns. Sales are recognised on despatch.
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Notes (continued) - -
1 Accounting policies (continued)

1.15 Expenses

Operating lgase

Payments (excluding costs for services and insurance) made under operating leases are recognised in the profit and
loss account on a straight-line basis over the term of.the lease unless the payments to the lessor are structured to
increase in line with expected general inflation; in which case the payments related to the structured increases are
recognised as incurred. Lease incentives received are recognised in profit.and loss over the term of the lease as an
integral part of the total lease expense. ‘

Finance lease

Minimum lease payments are apportioned between the finance charge and the reduction of the outstanding liability
using the rate implicit in the lease. The finance charge is allocated to each period during the lease term so as to produce
a constant periodic rate of interest on the remaining balance of the liability. Contingent rents ‘are:charged as expenses
in the periods in which they are incurred.

Interest receivable and Interest payable

Interest payable and similar charges include interest payable, finance charges on shares classified as liabilities and
finance leases recognised in profit or loss using the effective interest method, unwinding of the discount on provisions,
and net foreign exchange losses that are recognised in the profit and loss account (see foreign currency accounting
policy). ‘ S

Other interest receivable and similar income include interest receivable on funds invested and net foreign exchange
gains.

Interest income and interest payable are recognised in profit or loss as they accrue, using the effective interest method.
Dividend income is recognised in the profit and loss account on the date the entity’s right to receive payments is
established. Foreign currency gains and losses are reported on a net basis.

1.16 Taxation

“Tax on the profit or loss for the period comprises current and deferred tax. Tax is recognised in the profit and loss
account except to the extent that it relates to items recognised directly in equity or other comprehensive income, in
which case it is recognised directly in equity or other comprehensive income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the period, using tax rates
enacted or substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous
years.

Deferred tax is provided on timing differences which arise from the inclusion of income and expenses in tax assessments
in periods different from those in which they are recognised in the financial statements. The following timing differences
are not provided for: differences between accumulated depreciation and tax allowances for the cost of a fixed asset if and
when all conditions for retaining the tax allowances have been met; and differences relating to investments in subsidiaries,
to the extent that it is not probable that they will reverse in the foreseeable future and the repotting entity is able to control
the reversal of the timing difference. Deferred tax is not recognised on permanent differences arising because certain
types of income or expense are non-taxable or are disallowable for tax or because certain tax charges or allowances are
greater or smaller than the corresponding income or expense.

Deferred tax is provided in respect of the additional tax that will be paid or avoided on differences between the amount
at which an asset (other than goodwill) or liability is recognised in a business combination and the corresponding amount
that can be deducted or assessed for tax. Goodwill is adjusted by the amount of such deferred tax.

Deferred tax is measured at the tax rate that is expected to apply to the reversal of the related difference, using tax rates
enacted or substantively enacted at the balance sheet date. Deferred tax balances are not discounted.

Unrelieved tax losses and other deferred tax assets are recognised only to the extent that is it probable that they will
be recovered against the reversal of deferred tax liabilities or other future taxable profits.
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2 Segmental information

MEL Topco Limited
Annual report and consolidated financial statements

52 weeks ended 18 March 2017

The Directors consider that the group operates in a single class of business, being the retail of electronic and electrical

products. These operations take place in the areas set out below:

By destination:
United Kingdom
Other

By origin:
United Kingdom
Other

3 Operating (loss)/profit

Included in profitloss are the following:

Depreciation and other amounts written off tangible fixed assets:
Owned
Leased

Impairment of tangible fixed assets

Amortisation of goodwill .

Amortisation of other intangible assets

Loss on disposal of fixed assets

Hire of plant and machinery

Operating lease costs — land and buildings

Operating lease costs -'other

Exchange gains excluding revaluation of foreign currency derivatives

09021672

52 weeks ended
18 March

2017

£000

226,959
8,859

235,818

227,469
8,349

235,818

52 weeks ended
18 March

2017

£000

4,846

200
© 5,038
1,400

40

. 21,855
239
(2,123)

52 weeks ended
19 March

2016

£°000

227,307
7,243

234,550

52 weeks ended
19 March

2016

£°000

5,054

356
5,037
708
187
59
21,250
206
(341)
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Notes (continued)
3 - Operating (loss)/profit (¢continued)

Auditor’s remuneration: : _
52 weeks ended 52 weeks ended

18 March - 19 March

2017 2016

. £000 £000
. Amounts recelvab[e by the auditor and their associates in respect of :

Audit of these financial statements ' 9 10

Audit of financial statements of subsidiaries pursuant to legislation I 62 . 58

Tax compliance . 28 30

All other tax advisory services 64 20

All other services 3 2

Amounts paid to the Company’s auditor and their associates in respect of services to the Company, other than the audit
of the Company’s financial statements, have not been disclosed as the information is required mstead to be disclosed on
a consolidated basis.

4 Remuneration of directors
52 weeks ended 52 weeks ended
18 March 19 March
2017 2016
£000 £000
Directors’ emoluments ' 1,998 1,734
Company contributions to money purchase pension schemes : 61 33

The aggregate of emoluments and amounts receivable under long term incentive schemes of the highest paid director
during the 52 weeks ended 18 March 2017 was £484,000 (52 weeks ended 19 March 2016 was £389,000) and company
pension contributions of £30,000 (52 weeks ended 19 March 2016: £28,000) were made to a money purchase scheme

on his behalf.

>

' Number of directors
52 weeks ended 52 weeks ended

‘ ' 18 March 19 March
- 2017 2016
Retirement benefits are accruing to the following number of directors under:
Money purchase schemes . 5 6 .
i
25
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Notes: (continued)

-
5 Staff numbers and costs

The average number of persons employed by the Group (including directors) during the period, analysed by

category, was as follows:

Number of employees

52 weeks ended 52 weeks ended

18 March 19 March

2017 2016
UK & Ireland 2,533 2,587
Taiwan 7 12
Hong Kong 37 13
2,577° 2,612

The aggregate payroll costs of these persons were as follows: .

, 52 weeks ended - 52 weeks ended

¢ 18 March 19 March

2017 2016

£000 £000

Wages and salaries 38,407 36,307

Social security costs 2,842 2,611

Other pension costs 316 303

41,565 39,221

6 Other interest receivable and similar income

52 weeks ended 52 weeks ended

18 March 19 March

2017 2016

£000 £000

Interest receivable 14 128

[}
26
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7 Interest payable and similar charges
52 weeks ended 52 weeks ended
18 March 19 March
2017 2016
Interest payable on bank loans and overdrafts 1,523 1,880
Interest accrued on shareholder loan notes 12,146 10,828
Other interest/fees payable 27 21
13,696 12,729

8 Other finance income/(costs)
52 weeks ended 52 weeks ended
18 March 19 March
2017 2016
Change in value of outstanding foreign exéhange contracts 183 (250)

9 Taxation

'
)

Total tax expense recognised in the profit and loss account: - »

52 weeks ended
19 March 2016

52 weeks ended
18 March 2017

Analysis of charge in period £000 £000 . £000 - £°000
UK corporation tax
Current tax on income for the period - (837)
Adjustments in respect of prior periods - (153) 82
Foreigntax (153) (755)
Current tax on income for the period 131 137
Adjustments in respect of prior periods (19) (131)

112 6
Total current tax 41) (749)
Deferred tax ] .
Origination/reversal of timing differences (Note 19) (394) 1,396
Effect of increased/decreased tax rate (24) 117
Adjustments in respect of prior periods 68 98)
Total deferred tax (350) 1,415
Tax on loss on ordinary activities 391) 666
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Notes (continued)
9 + Taxation (continued)

Reconciliation of effective tax rate
|

‘52 weeks ended

52 weeks ended

18 March 19 March
2017 2016
£000 £000
Loss for the year (15,758) (11,689)
Total tax (credit)/expense (391) 666
Loss before tax (16,149) (11,023)
Tax using the UK corporation tax rate of 20% (2016: 20%,) (3,230) (2,205)
Expenses not deductible for tax purposes (primarily disallowed interest) 2,415 1,557
Goodwill amortisation : 1,008 1,008
Depreciation of ineligible assets 296 367
Utilisation of tax losses (952) (128)
Fixed asset timing differences - @
Short term timing differences - (38)
" Adjustments to tax charge in respect of prior periods (172) (49)
Differences in overseas tax rates ’ . 131 137
Restatement of prior year comparatives on first time application of FRS 102 - e
Impact of rate change on deferred tax balances (24) 117
Adjustments to deferred tax in respect of prior periods 68 (98)
Difference between current tax and deferred tax rates 69 -
(391) 666

Total tax (credit)/expense included in profit or loss

Factors affecting the tax charge foi the future periods

]
A reduction in the UK corporation tax rate from 21% to 20% (effective from 1 April 2015) was substantively enacted
on 2 July 2013. Further reductions to 19% (effective from 1 April 2017) and to 18% (effective 1 April 2020) were
substantively enacted on 26 October 2015, and an additional reduction to 17% (effective 1 April 2020) was
substantively enacted on 6 September 2016. This will reduce the company's future current tax charge accordingly.

Deferred tax balances are calculated based on the rate applicable when they are expected to unwind.
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Notes (continued)

10 Intangible fixed assets
Computer
Goodwill software Total
Group T . £000 £000 £000
Cost .
At start of period ) 50,375 5,003- 55,378
Additions ' - 7,096 7,096
Transferred from tangible fixed assets ) - 41 41
At end of period ' . ‘ 50,375 12,140 62,515
Amortisation .
At start of period ) 8,912 1,259 10,171
Charged in period o 5,038 1,400 6,438
Transferred trom tangible fixed assets . - 35 . 35
. Atend of period A 13,950 2,694 16,644
Net book value : .
At 18 March 2017 36,425 9,446 45,871
At 19 March 2016 _ 41,463 3,744 © 45,207

Impairment of goodwill

The directors consider each acqunsltlon separately for the purpose of determining the amortisation perlod of any
goodwill that arises.

Goodwill of £43,379,000 was originally recognised on the acquisition of Maplin Electronics Group (Holdings)
Limited by MEL Bidco Limited on 27 June 2014. This was subsequently increased to £50,375,000 following
application of FRS 102 (principally as a result of re-stating the amount of lease incentives previously released to
the Profit and Loss Account) and a stock review program which identified additional stock provisions. Goodwill
is being amortised in full, on a straight-line basis over 10 years. In the opinion of the directors, this represents a
prudent estimate of the period over which the group will derive direct economic benefit from the business acquired.

Amortisation
The amortisation charge for computer software of £1,400,000 is recognised in administrative expenses in the profit

and loss account (52 weeks ended 19 March 2016: £708,000 recognised in administrative expenses).

Included in computer software at 18 March 2017 is £4,684,292 (19 March 2016: £1,864, 616) for additions relating
to assets not yet in use against which no amortisation has been charged.
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Notes (continued)

11 Tangible fixed assets
Freehold land Leasehold Fixtures, Computer Total
and buildings  property and fittings, tools equipment and
improvements and equipment motor vehicles
. £000 £000 £000 £000 £000
Group .
Cost } ‘ ] ) .
At start of period 156 21,270 10,280 1,212 32,918
Additions ) - 628 1,915 364 2,907
Transferred to intangible fixed assets - - - ' @n 41
Disposals - (8) ;9 . (28) 95)
Atend of period ' 156 - 21,890 12,136 ‘ 1,507 35,689
Depreciation .
At start of period 14 6,210 2,169 379 8,772
Charge for period - . 5 3,175 1,299 = - 392 4,871
Transferred to intangible fixed assets - - - _ (35) (35)
Disposals - (13) (18) ] (18) (49)
" Impairment : - . 145 55 - 200
At end of period . 19 9,517 .+ 3,505 718 13,759
Net book value
At 18 March 2017 137 12,373 8,631 789 21,930
At 19 March 2016 142 15,060 8,111 ‘ 833 24,146

i

{

Included in the total net book value of plant and machinery at 18 March 2017 is £97,788 (2016: £nil) in respect.of
assets held under finance leases. Depreciation for the period on these assets was £25,236 (52 weeks to 19 March
2016: £34,652). '

Leasehold property includes a long lease asset with a net book value at 18 March 2017 of £188,581 (2016: £193,710).

Included in leasehold property, fixtures and fittings, computer equipment and motor vehicles at 18 March 2017 is
£63,563, £298,883 and £30,334 respectively for additions relating to assets not yet in use against which no
depreciation has been charged (2016: £101,299, £726,069 and £234,833).

During the year an impairment charge has been recognised in respect of the tangible fixed assets of one loss making
store. The total impairment charge of £200,000 (2016: £356,000, relating to three loss making stores) has been
reflected within administrative expenses. '

’
¢

30
09021672 .



'MEL Topco Limited

Annual report and consolidated financial statements
52 weeks ended 18 March 2017

Notes (continued)

12 Fixed asset investments
Shares in
group
" undertaking
£

Company ) .
At 18 March 2017 and 19 March 2016 i ) 1

o
The Company has the following investments in subsidiaries:

Country of Principal Class and
incorporation activity percentage

. ) of shares held

Subsidiary undertakings .

MEL Midco Limited o England** _Holding Company  100% ordinary shares

MEL Bidco Limited * ' England** Holding Company  100% ordinary shares

Maplin Electronics Group (Holdings) Limited * . England** Holding Company  100% ordinary shares

Maplin Electronics (Holdings) Limited * England** Holding Company . 100% ordinary shares

Maplin Electronics Limited* England** | Retail and Mail Order  100% ordinary shares
' ) ‘ ’ ) Electronics

Maplin Electronics (HK) Limited * Hong Kong*** Buying, sourcing and  100% ordinary shares

shipping of products

* Indirectly held through subsidiary company
** Registered office address: Brookfields Way, Manvers, Wath- upon-Deame Rotherham, South Yorkshire, S63 5DL

HEx Registered office address: Room 9B, 9th Floor, KOHO, No. 73-75 Hung To Road, Kwun Tong, Kowloon, Hong Kong

13 Stocks
Group Company Group Company
18 March 18 March 19 March 19 March
2017 2017 2016 2016
£000 . £000 . £2000 £2000
Finished goods and goods for resale 49,436 - 44,087 -

Raw materials, consumables and changes in finished goods and work in progress recognised as cost of sales in the year
amounted to £123,058,000 (20/6: £124,021,000). The write-down of stocks to net realisable value amounted to
£458,000 (2016: £3,238,000). The reversal of write-downs amounted to £156,000 as discussed below (20/6:
£111,000). The write-down and reversal are included in cost of sales. The reversal of write downs occurred in the
normal course of business as selling prices are constantly reviewed for the large range of products that are sold each

year.

The total carrying amount of stocks pledged as security for liabilities in the year amounted to £_>0 464,000 (2016:
£36,048,000).
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14 Debtors . i
Group Company Group Company
18 March 18 March 19 March 19 March
2017 2017 2016 2016
£000 £000 £000 £000
Trade debtors . 1,721 - 1,696 -
Amounts owed by group undertakings - 988 : - 988
Corporation tax ) 190 - 1,620 ' -
Other debtors 257 - ) 653 -
Prepayments and accrued income 9,188 . - 7,786 -
\ 11,356 988 11,755 988

15 Creditors: amounts falling due within one year

Group Company Group Company
18 March 18 March 19 March 19 March
2017 2017 2016 2016
£000 ' £000 ) £°000 - £°000
Bank loans (see note 17) 4,452 - 4,675 -
Trade creditors ) 38,538 - 28,594 . -
Taxation and social security 3,046 - 2,675 -
Amounts payable under finance leases ' 57 - 59 -
Accruals and deferred income 12,531 . - 14,075 -
Other creditors . 1,500 - 1,558 -
Other financial liabilities - - 38 -
60,124 - 51,674 ' -
32
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16 Creditors: amounts falling due after more than one year

Group ’ Company Group Company
! : 18 March 18 March 19 March 19 March
: ‘ 2017 2017 i 2016 2016
£000 £000 £000 £000

Deferred income (lease incentives not yet ' 8,872 . - 10,266 -

recognised) R

* Amounts payable under finance leases 64 - Co- 28 -
Bank loans (see note 17) 1,020 - 2,321 -
Loan notes 63,825 - 63,825 -
Accrued interest on shareholder loan notes . 29,599 - 17,453 -
103,380 - 93,893 -

Included within the Creditors due over 1 year balance is £93.4m relating to loan notes held by our investor and
management, with a redemption date of June 2022. The redemption date was extended from June 2019 to June 2022
on 21 August 2017 (post the balance sheet date), reflecting the fact that this represents a longer term investment in

the business, albeit the amounts form part of the creditor balance. N
17 - Interest bearing loans and borrowings
Analysis of debt: Group Company Group Company
’ 18 March 18 March 19 March 19 March
2017 2017 2016 2016
£000 ’ £000 . £000 © £°000
Debt can be analysed as falling due: ' ) ' '

In one year or less, or on demand 4,509 - 4,734 -
Between one and two years 1,047 - ! 2,349 - -
Between two and five years 93,461 - 81,278 -

In five years or more : - -

99,017 - 88,361 .

The Group’s borrowings, excluding share capital, at the balance sheet date together with their principal terms were as
follows: . ;

Initial capital Invested capital
advance outstanding at

period end . Repayment terms Interest
£000 £000
Drawn down ur;der Revolving Credit 2,890 2,890 Atend of drawdown - 2.01%
Facility ' period (26 October 2021)
Less: unamortised Revolving Credit - (193) At end of drawdown
Facility issue costs ' period (26 October 2021)
Loan stock 4 . 63,825 93,424  Redeemable in full on 30 15%
. June 2019
Bank loans s 3,500 2,775  Repaid over 2 years to | 3.51%
October 2018
70,215 : 98,896
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17 Interest bearing loans and borrowings (continued)

The issue costs of each instrument together with the interest capital are allocated to the profit and loss account over
the term of the respective facilities at a constant rate based upon the original rate of each investment.

Loan stock

MEL Midco Limited issued 5-year loan notes on 27 June 2014 which accrue interest at a rate of 15% per annum. Post

the balance sheet date, the redemption date of all series of loan notes (A1, A2, B1 and B2) has been extended from 30

June 2019 to 30 June 2022. This was executed by a supplemental instrument and a rroteholders’ written resolution
~dated 21 August 2017, signed by the majority loan note holder, Rutland Partners LLP (Fund III).

Series Al (49.3% of the outstanding balance) and Series Bl (0.7% of the outstanding balance) loan notes are
unsecured. Series A2 (49.3% of the outstanding balance) and Series B2 (0.7% of the outstanding balance) loan notes
are secured. ‘

On 31 March 2016 £5,967,000 of payment in kind (PIK) notes were admitted to the official list of the Channel Islands
- Security Exchange (CISE) (now The International Stock Exchange (TISE)).

\

At 18 March 2017 the Series A1 unsecured loan notes included £65,498 (19 March 2016: £56,983) owed to directors,

the Series A2 secured'loan notes included £65,500 (19 March 2016: £56,984) owed to directors, the Series Bl

unsecured loan notes included £143,601 (/9 March 2016: £345,006) owed to directors and the Series B2 secured loan
. notes included £143,603 (19 March 2016: £345,008) owed to directors (all including accrued interest).

Revolving Credit Facility and Bank loan

On 26 October 2016 MEL Bidco agreed a £35m facility with Wells Fargo Capital Finance (UK) Limited. The facility
expires on 26 October 2021. The facility comprises a cash flow loan facility, guarantees provided to Lloyds Banking
Group to cover a duty deferment guarantee provided to HMRC and Cardnet merchant acquiring services, and a
revolving credit facility.

On 26 October 20 1’6, MEL Bidco Limited repaid in full the outstanding senior loan facility from Investec Bank Plc,
.and received £3,500,000 under the cash flow loan facility from Wells Fargo Capital Finance (UK) Limited. The loan
is repayable over two years, with the final repayment to be made on.1 October 2018. . ’

Wells Fargo Capital Finance (UK) Limited has a debenture granted by MEL Midco Limited and each of its subsidiaries
providing fixed and floating security over each subsidiary's assets, a share charge granted by Maplin Electronics
Limited providing security over the shares of Maplin Electronics (HK) Limited, and an intercreditor deed
subordinating the loan notes issued by MEL Midco Limited, together with the guarantees and security that support
those loan notes and any intra-group loans outstanding between MEL Midco Limited and any of its subsidiaries.

The guarantees provided to Lloyds Banking Group in respect of the duty deferment guaranfee and the cardnet facility
amounted to £850,000 at the period end. '

Drawdowns under the revolving credit facility are secured against the assets of the Group, primarily inventory, as well
as cash receivable from card acquirors and marketplaces. The guarantees held by Wells Fargo Capital Finance (UK)
Limited are described above, and include a first charge on inventory and cash receivable from card acquirors and
marketplaces. There was £2.9m drawn down on this facility at the period end (at 19 March 2016 there was £nil drawn
down on the previous facility agreed by Investec Bank Plc). The amount available to draw against the facility is
dependent on a number of factors including the value of eligible inventory and cash due from credit card acquirors
and marketplaces, with a maximum value of £35m minus the outstanding cashflow loan balance and the guarantees
mentioned above. ’
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18 (a) Financial instruments

The main risks arising from the Group’s financial instruments are interest rate rlsk liquidity risk, credit risk and
foreign exchange risk.

Interest rate risk
The Group’s policy is to manage interest rate risk through a mixture of bank borrowmgs at variable and fixed rates.

Liquidity risk : ' .

Cash resources are largely and normally generated through operations. The Group’s policy is to maintain a balance of
funds and borrowings (committed bank and other facilities) sufficient to meet anticipated short term and long term
financial requirements. '

Credit risk :
Management has a credit policy in place whereby risk is managed through an ongoing review of exposure to credit
risk.

Foreign exchange risk

The Group is exposed to foreign currency risk on sales and purchases that are denominated in a currency other than

sterling. The currencies giving rise to this risk are primarily HK Dollars, US Dollars, New Taiwan Dollars and
~Euros. The Group’s policy is to cover significant foreign currency commitments in respect of HK Dollar and US

Dollar trade payables by using forward foreign currency contracts.

Effective interest rates and maturity of liabilities
For the 52 weeks ended 18 March 2017

Fixed or
variable Effective ' 1 year or
rate interest rate Total less | —2years 2-5years
% £000 £°000 £°000 £000
Cash and cash equivalents . Variable 0.34 7,198 7,198 - -
Revolving Credit Facility Variable 2.01 (2,697) (2,697) - -
Shareholder loan notes ] Fixed " 15.0 (93,424) - - (93,424)
(including accrued interest) )
Finance lease liabilities Fixed .4.3 (121) 57 27 37
Bank loan . . Fixed 351 2,776) (1,755) (1,021) -
(91,820) 2,689 - (1,048) (93,461)
For the 52 weeks ended 19 March 2016
Fixed or . '
variable Effective | year or
rate  interest rate Total less 1—2years 2-35years
% £000 £°000 £000 £°000
Cash and cash equivalents ~ " Variable 0.5 8,551 8,551 - - -
Revolving Credit Facility Variable L.5 - - - -
Shareholder loan notes Fixed 15.0 (81,278) - - (81,278)
(including accrued interest) '
Finance lease liabilities Fixed 3.6 87) (59) (28) C -
Bank loan Fixed 8.0 (6,996) (4,675) 2,321) ° -
(79,810) 3,817 (2,349) (81,278)
35
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18 (b) Carrying amount financial instruments

The carrying amount of financial assets and liabilities include:

Group Group
18 March 19 March
2017 .- 2016
£000 £000
Foreign exchange forward contracts measure at fair value through profit or loss 145 (38)

18 (¢) Financial instruments measured at fair value

Derivative financial instruments

The fair value of forward exchange contracts is based on their listed market price, if available. If a listed market price
is not available, then fair value is estimated by discounting the difference between the contractual forward price and
the current forward price for the residual maturity of the contract using a risk-free interest rate (based on government
bonds). '

19 Deferred tax assets and liabilities '

Deferred tax assets and liabilities are attributable to the following:

Assets . - Liabilities : Net
18 March 19 March 18 March 19 March  _ 18 March 19 March

2017 2016 2017 2016 2017 2016

£000 £000 £000 £000 £000 £000
Difference between accumulated - - ' 683 636 683 636
depreciation and amortisation and .
capital allowances
Other timing differences (262) (286) - - - (262) (286)
Losses carried forward . 402) S . . (402)
Losses brought forward (19) - (19)
Tax (assets) / liabilities ' (683) (286) 683 636 - (350)

In addition to the deferred tax asset above, the Group has an unrecognised deferred tax asset of £6.5m (2016: £8m).
This has not been recognised on the basis that its recoverability is uncertain. The unrecognised deferred tax asset
relates to trading losses carried forward of £649,000 and non-trading losses carried forward of £5,879,000, and its
recoverability depends on suitable profits being generated against which the losses can be utilised.
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20 Provisions for liabilities and charges
Property
provisions
£000
At start of period s 3,879 .
Charge in the period ) . ) : 257
Utilised in the period . (153)
Atend of period . ) 3,983

The property provisions relate primarily to a dilapidations provision and an onerous lease provision. The dilapidations
provision is built up by property over the life of each lease, with additional specific provisions made as necessary.
Cash spend is typically incurred around the lease end date if a schedule of dilapidations is agreed with the property
landlord. The onerous lease provision has arisen as a result of identification of onerous leases where provision has
been made for the lower of the previous 12 months’ losses or the amount rental expense in respect of loss making

stores.

21 Called up share capital

Group and - Group and
company company
18 March 19 March
2017 2016

Allotted, called up and fully paid
Equity: 810,000 A Ordinary shares of £0.01 each * 8,100 8,100
Equity: 154,900 B Ordinary shares ot £0.30 each 46,470 46,470
Equity: 22,600 C Ordinary shares of £0.01 each 226 . 226
54,796 54,796

On 2 September 2015 a bonus issue of 9,570 Ordinary B Shares of £0.30 was made out of the share premium account.
Also on 2 September 2015 9,900 Ordinary C Shares of £0.01 each were consolidated to 330 Ordinary C shares of
£0.30 each. On the same day, 330 Ordinary C Sharés of £0.30 were redesugnated as 330 Ordmary B shares of £0.30

each. .

On 28 September 2015, 5,000 Ordinary B Shares of £0.30 each were issued for consideration of £1 per share, creating
share premium of £3,500. On the same day, 7,500 Ordmary C shares of £0.01 each were issued for consideration of
£1 per share, creating share premium of £7,425. .

The A and B shares carry equal voting rights. The holders of C shares are not entitled to, receive notice of, attend or
vote at general meetings of the Company.
A and B shares carry rights to dividends and rank pari passu in respect of dlv1dend payments. Holders of C shares

are not entitled to dividend payments.

On the return of capital the A and B shares rank pari passu A and C shares do not confer any rights of redemption.
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22 - Commitments

(a)  Capital commitments at the end of the financial period, for which no provision has been made, are as follows:

Group Company ’ 4 Group Company
18 March 18 March 19 March 19 March
2017 2017 2016 2016
£000 £000 £000 £000
Contracted’ C - - . -
(b) Total commitments under non-cancellable operating leases are as follows:
Group Company Group Company
18 March 18 March 19 March 19 March
2017 2017 ' 2016 2016
£000 £000 £°000 £000
Group
Operating leases which expire: -
Within one year 1,086 - 764 -
In the second to fifth years mclusxve 31,018 - 29,097 -
Over five years ’ ’ 93,422 - 116,736 -
125,526 -

146,597 ' -

23 Employee benefits

[

Maplin Electronics Limited, a wholly owned subsidiary of MEL Topco Limited, is the sponsoring employer of The
Maplin Electronics Group Personal Pension Scheme, a defined contribution money purchase scheme. Of the pension
cost charge for the period, £300,327 (2016: £313,533) repfesents contributions payable by Group into the defined
contribution scheme, £4,543 (2016: £4,356) represents contributions payable for employees of the Taiwan branch into
the Taiwanese government pension scheme and £50,588 (2016: £20,374) represents contributions payable for
employees of Maplm Electronics (Hong Kong) Limited into the Hong Kong and Chinese government pension
schemes. The remaining credit of £39,816 (20/6: £34,888 credit) relates fo the release of the accrual for the fund
deficit on the Taiwan branch defined benefit pension scheme, detailed below.

The Taiwan branch of Maplin Electronics Limited is the sponsoring employer of a defined benefit pension scheme.
As a result of the decision to close the Taiwan branch, effective 18 March 2017, the accrual for the fund deficit was
released during the period. At 19 March 2016 the defined benefit pension scheme had a fund deficit of £120,000, for
which a provision of £119,000 was made within Accruals and deferred income. The credit for the 52 weeks ended 18
March 2017 of £39,816 represented the release of the accrual for the fund deficit (20/6: £34,888 representmg the
release of an over-accrual for contributions payable by the Group to the fund).

09021672



MEL Topco Limited

Annual report and consolidated financial statements
52 weeks ended 18 March 2017

Notes (continyed)

24 I -Related party disclosures

The ultimate controlling party is Rutland Partners LLP as a result of the size of their shareholding in the Group.

During the period, the group paid advisory fees of £130,000 (2016: £130,000) to Rutland Partners LLP. At-18 March
2017 the total amount payable to Rutland Partners LLP was £28,556 (19 March 2016: £28,556).

As at 18 March 2017 there was £285,706 (19 March 2016: £631,334) owed to directors in relation to loan notes.
There was also accrued interest on these loan notes amounting to £132,496 (/19 March 2016: £172,637).

As at 18 March 2017 there was £58,606,248 (19 March 2016: £58,606,248) owed to Rutland Partners LLP in relation
to-loan notes. There was also accrued interest on these loan notes amounting to £27,178,598 (/9 March 2016:
£16,025,569). : . v

At 18 March 2017 £128,884 was due from shareholders of MEL Topco Limited in relation to shareholder loans (/9
March 2016: £173,400). There was also accrued interest on the shareholder loans amounting to £2,244 (/9 March
2016: £932).

25 Post balance sheet events

On 29 March 2017 £9,751,000 of payment in kind (PIK) notes were listed on the The International Stock Exchange
(TISE).

On 4 April 2017, £133,831 of loan notes were repaid. A deed of release was signed to release the Company from the
liability to pay the accrued interest on these.loan notes.

On 21 August 2017, the redemption date of all series of loan notes (Al, A2, Bl and B2) has been extended from 30
June 2019 to 30 June 2022. This was executed by a supplemental instrument and a noteholders’ written resolution,
signed by the majority loan note holder, Rutland Partners LLP (Fund III).

On 8 September 2017 the solvent liquidation of the Taiwan branch of Maplin Electronics Limited was completed
following the transfer of our sourcing activities from Taiwan to Hong Kong in Financial Year 2017.
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