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TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED
DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2011

The Directors have pleasure i presenting their annual report together with the audited consolidated financial statements and auditor's report for the
year ended 31 December 2011

Principal Activities and Business Review

The Company Is a holding Company whose sole business 1s the holding of an nvestment in its wholly-owned subsidianes Transform Schools
(Knowsley) Limited and Transform Schools (Knowsley) Intermediate Limited

On 13 December 2007, Transform Schoals (Knowsley) Limited entered into a Private Finance Inihative (PFI) concession contract with Knowsley
Metropalitan Borough Council {the Council) to design, build, finance and prowide services within seven secondary schools The concession contract
fiishes on 31 August 2034

The Directors do not expect any significant change in the Company's activittes in the following financial year However, on 18 May 2011, a vanation 10
the onginal concession contract was finalised and tiws will provide the Council with a Special Educational Needs Facihty until 31 August 2034

Results and Dividends

The results for the year are set out on Page 6 The loss for the year afler taxation amounted to £392,000 (2010 loss £21,000) The Directors do not
propose to pay any dividend in respect of the pened ended 31 December 2011 (2010 £Nil)

Key performance indicators
The key performance indicators for the Group are

e schools hecame available on the scheduled date, and
= the net cash flow 1s in line with {or better) than forecast

As at 31 December 2011, the construction programme was complete on the seven onginal schools and construction is underway on the Special
Education Needs Facility

As at 31 December 2011, the net cash outflow befere financing was £124 7m, compared to a forecast value of £129 5m The vanance 1s due to a
timing difference which i1s expected to reverse over the course of the project

Going Concern

The Direclors bekeve that future economic benefits will cover the obligations that arose from the financing of the construction of the project for the
Council

The Drectors have also considered the abiity of the Council to continue to pay the unitary fees, due under the concession contract, to the Group and
do not consider this to be a materal risk The Group's forecasts and projections, taking into account reasonable counterparty performance, show the
Group expects to be able to continue to operate for the full term of the concession

After making enquines, the Directors have a reasonable expectation that the Group has adequate resources to continue to operate for the
foreseeable future Accordingly, they continue to adopt the going concem basis in prepanng their annual report and financal statements

Financial Risk Management
The financial nisks which the Group 1s exposed to are Credit nisk, Interest rate nsk and Liquidity nsk and Contractual relatonships

Credit nsk -
The Group's credit nsk 1s pnmaniy attnbutable to iis trade recevables each of which anse from it's pnmary client, the Councl The credit and cash

flow nsks are not considered sigmificant as the chent s a local government organisation

Interest rate nsk

The financial nsk management objectives of the Group are to ensure that financial nsks are mitigated by the use of financial instruments where they
cannot be addressed by means of contractual provisions Financial instruments are not used for speculative purposes Interest rate swaps are in
place between 2007 and 2034 for notional pnneipal amounts equating to the full value of the expected bank debt that 1s at a vanable rate of interest
to give an eflective fixed interest rate payable on this debt

Liquidity risk

The Group's hquidity nsk s pnincipally managed through financing the Group by means of long term borrowings, with an amortsation profile that
matches the expected availability of funds from the Group's operating activities In addition the Group maintan reserve bank accounts to prowde
short-term hiquidity against future debt senvice and other expenditure requirements

Contractual relationships

The Group operates within a contractual relationship with its primary customer, the Council Impairment of this relatonship could lead to a breach of
contract that would have an effect on the Group Consequently, o manage this nsk, the Group has regular meetings with the Coungil, including
discussions on performance, project processes, future plans and customer requirements in accordance with the Concession Agreement, the Group
1s responsible for constructing and providing services within the schools, which f not provided could have a detnmental impact upon the Group
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TRANSFORM SCHOOLS (KNOWSLEY} HOLDINGS LIMITED
DIRECTOR'S REPORT {Continued)
FOR THE YEAR ENDED 31 DECEMBER 2011

Supplier payment policy

The Group's policy i1s to pay suppliers 30 days from the date of receipt of the supplier's agreed mvoice, unless otherwise contractually agreed, and
this policy 1s made known to all supphers on request Trade Creditors of the Group at 31 December 2011 were equivalent to 14 days purchases
{2010 36 days)

Directors
The following persens were Directors of the Company during the year

G L Buckley

L Gladwell {appainted 6 January 2012}
KV Walker

HM wills {resigned 6 January 2012)

Directars’ Indemnities

The Company has made qualifying third-party idemnrty previsions for the benefit of its Directors which remain in force at the date of this report

Directors' Share Interests

No Director had any interest in the 1ssued share captital of the Company or other Group company at 31 Decembear 2011 (2010 £Nil)

Politicat and Chantable Contributions
During the year the Group made £Nil (2010 £Nil) chantable or political contnbutions

Registered Offico
The Company's Registered Office 15 6th Floor, 350 Euston Road, Regent's Place, London, NW1T 3AX

Provision of Informati¢n to Auditors
Each of the persons who 1s a Director at the date of approval of this report confirms that

0] so far as the Director is aware, there 1s no relevant audit information of which the Company's auditors are unaware, and

(n) the Directar has taken ail the steps that they ought to have taken as a Dwrector in order to make themselves aware cf any relevant audit
information and to establish that the Company's auditors are aware of this informatien

This confirmation 1s given and should be interpreted in accordance with the provisions of s418 of the Companies Act 2006

Deloitte LLP have indicated their willingness to be reappointed for ancther term and appropnate arangements have been put in place for them to be
deemed reappainted as auditors in the absence of an AGM

By Order of the Board,

G L Buckley
Director

26 June 2012
Registerad Office 6th

oor, 350 Euston Road, Regent's Pldce, London NW1 3AX
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TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED
DIRECTORS' RESPONSIBILITIES STATEMENT

The Directors are responsible for prepanng the Annual Report and the financial statements in accordance with apphicable law and
regulations

Company law requires the Directors to prepare financial statements for each financial year Under that law the Directors have
elected to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards and applicable law} 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 affars of the Company and of the Group and of the profit
or loss of the Group for that period In preparning these financial statements, the Directors are required to

o select suitable accounting policies and then apply them consistently,
« make judgements and estimates that are reasonable and prudent,
e state whether applicable UK Accounting Standards have been followed, and

» prepare the financial statements on a going concern basis unless it 1s Inappropnate to presume that the Company and Group
will continue 1n bustness

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Group's
transactions and disclose with reasonable accuracy at any time the financial position df the Group and enable them to ensure that
the financial statements comply with the Companies Act 2006 They are also responsible for safeguarding the assets of the Group
and hence for taking reasonable steps for the prevention and detection of fraud and other irregularities

1

The Directors are responsible for the mantenance and integnty of the corporate and financia! information included on the
company's website Legislation in the United Kingdom governing the preparation and dissemination of financial statements may
differ from legislation in other junisdictions
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF
TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED

We have audted the financial statements of Transform Schools (Knowsley) Holdings Limited for the year ended 31 December 2011,
which compnse the Group Profit and Loss Account, the Group and Parent Company Balance Sheets, the Group Cash Flow Statement
and the related notes numbered 1 to 19 The financial reporting framework that has been applied in their preparation 1s apphcable law
and United Kingdom Accounting Standards {United Kingdom Generally Accepted Accounting Practice)

This report iIs 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 responsibilty 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 responsibilibes of directors and Auditor

As explaned more fully n the Directors’ Responsibilities Statement, the Direclors are responsible for the preparation of the financial
statements and for beng satsfied that they give a true and farr view

Our responsibility 1s to audit and express an opinion on the financial statements in accordance with apphcable law and International
Standards on Audiing (UK and Ireland) Those standards require us to comply with the Audiding Practices Board's Ethical Standards
for Audrtors

Scope of the audit of the financial statements

An audit invotves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable
assurance that the financial statements are free from matenal misstatement, whether caused by fraud or error This includes an
assessment of whether the accounting polcies are appropnate to the Group and Parent Company's circumstances and have been
consistently appled and adequately disclosed, the reasonableness of significant accounting estimates made by the Directors, and the
overall presentation of the financial statements In addrion, we read all the financial and non-financial :information in the annual report to
dentify matenal inconsistencies with the audited financial statements  If we become aware of any apparent matenal misstatements or
inconsistencies we consider the implcations for our report

Opinion on the financial statements

In our opinion the financial statements

e gve a true and farr view of the state of the Group's and of the Parent Company’s affarrs as at 31 December 2011 and of the
Group's loss for the year then ended,

« have been properly prepared n accordance with Unted Kingdom Generally Accepted Accounting Practice, and

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

Opinion on other matters prescribed by the Companies Act 2006

In our apinion the information gven in the Directors' Report for the financial year for which the financial statements are prepared 1s
consistent with the financial statements

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
opnion

» 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
e certain disclosures of Directors' remuneration spectfied by law are not made, or

e we have not receved all the information and explanations we require for our audit

152

Andrew J Kelly FCA (Senior Statutory Auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditors
Londen, United Kingdom

Dode- Wwie/iT
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TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED
GROUP PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 DECEMBER 2011

Group Group

2011 2010
Notes £'000 £'000

Turnover 2 4,921 20,707
Cost of sales (4,982) (18,917)
Gross profit (61) 1,79C
Admin expenses {555) (1,607)
Operating (loss) / profit . 3 (616) 183
Finance costs (net) 4 82 {212)
Loss on ordinary activities before taxation (534) (29)
Tax on profit cn ordinary activihes 5 142 8
Loss on ordinary activities after taxation 14 (392) (21)

All the Group's activities were denved from continuing operations in the United Kingdom

There were no recognised gains or losses for the current and preceding year other than those stated in the profit and loss account

above, consequently no statement of total recognised gains and losses Is presented
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TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED
BALANCE SHEET
AT 31 DECEMBER 2011

Fixed assets
Investments

Current assets

Investments

Construction work in progress

Debtors - due within one year

Debtors - finance debtor due within one year
Cash at bank and in hand

Debtors - finance debtor due after more than one year
Current liabilities

Credifors ameunts falling due within one year

Net current assets

Total assets less current liabilities -

Croditors amounts falling due after more than one year
Borrowings

Net asseots

Capital and reserves
Called-up share capital
Profit and loss account
Shareholders® funds

Company Registration No 6261439

Group Company
2011 2010 2011 2010
Notes £'000 £000 £'000 £'000
7(a) - - §0 50
- - 50 50
7(b) 5,757 9,350 - -
8 8,866 - - -
9 3,128 545 - -
10 16,385 16,311 - -
434 457 - -
34,571 26,663 - .
10 153,740 158,453 - -
188,311 185,116 - -
11 {13,443) {11,801} - -
174,868 173,215 - -
174,868 173,215 50 50
12 (174,675) (172,630) - -
193 585 50 50
13 50 50 50 50
14 143 535 - -
15 193 585 50 50

Thess financlal statements of Transform Schools {Knowsley) Holdings Limited were approved by the Board of Diractors and authonsed for 1ssued on

26 June 2012 They were signed on its behalf by

G L Buckley
Drrector
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TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED
GROUP CASH FLOW STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2011

Net cash nflow from operating activities

Returns on investment and servicing of finance
Interest received
Interest and fees paid

Tax received / (paid)
Cash outflow before use of liquid resources and financing

Management of Liquid resources
Decrease / (Increase) in current asset investments

Financing
{Decrease) fincrease in unsecured subordinated loan stock

Drawdown/{Repayment) of equity bndge fcan
Increase in secured senior loans

B

Decrease tn cash
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2011 2010
Notes £'000 £:000
16{2) 4,596 17.947
31 6
{12,536} (12,098)
{12,505) (12,082)
4 (354)
{7,805) 5,511
3,593 {8,350)
3,593 {8,350}
(237) 14,852
1,628 (15,209)
2,798 2,937
4,189 2,680
18(c) (23) (159)




TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2011

1 Accounting policies
A summary of the principal accounting pohicies of the Group all of which have been applied consistently throughout the cuTent and preceding year, ere set out below

a} Basis of preparaton
The financial statements have been prepared In accordance with applcable law and United Kingdom accounting standards end under the historical cost convention They
nciuda the result of the actnaties described in the Drectors report, all of which are continuing

&) Gotng concerm

The curent econormic condions create some general uncertainty The Dwrectors have reviewed the Group s supply cham and do not befleve that any specific risk has been
entfied The Directors have also considered the abifity of the Counci! to continue to pay unitary fees due wxder the concession contract to the Group and do not consider s
lo be a matenal nsk As at the end of the pedod the Company recorded a less for the year AfRer makmg enquires the Direclors have a reasonable expectation that the
Company has adequate resources to conlinue in operational existence for the foreseeable future The Directors have reviewed iong term forecasts which show that the
concession will be profitable and in a net asset position over the ife of the project Accordingly they continue o adopl the going concem basis in prepanng the annual report
and accounts

c) Group financial stalaments basis of consohdation
The Group financial statements include the financial statements of the Compeny and of s Subsidiary undertakmgs for the year ended 31 December 2011 All itercompany
balances transacbons and profits are elminated on consolidation

d} Investments
its In the subsidiary undentalungs are stated at cost less Impamment The carmyng value of investments 1s reviewed annually by the Directors to determine whether
there has been any impairment

a) Tumover

Tumgver which is stated net of value added tax, represents amounts nvoiced for services prowded in the year [t has been determmed in accordance with FRS 5 Application
Note F “Prvata Finance Intiative and Similar Contracts™ that the balance of nsks and rewards derived from the undertying asset Is not bome by the Group Accordingly the
asset created under the contract 1s accounted for as an finance debtor

{) Finance debtor
The finance debtor recerded 1s equal to the amounts due for the fair vaiue of the property The finance debtor 15 reduced 1 subsequent years as payments are recerved
Revenues received from K ley Metropolitan Borough Council are apportioned between capital repayments and operating revenue The “finance income” element of the

capital repayment 18 shown within Interest recatvable The remaining payments being the full amounts received less the capial repayment and the imputed finance charge are
recorded wathin operating profit

g) Taxaton
Current tax 15 prowided al amounts expected to be paid or recovered using the tax rates and laws that have been enacted or substantvely enacted by the balance sheet date

Deferred tax is prowided in full on lming differences which result in an obligation at the balance sheet date to pay more tax, or a right to pay less tax at a future date at rates
expected to apply when they crystallise based on cument fax rates and law Timmy differences arise from the Inclusion of tems of income and expenditure in taxation
computations in penods different from those in which they are included in Ti | 5t Deferred tax assets are recognised to the extent that it 1s regarded as mere
likely than not that they will be recovered Deferred tax assets and fiabiliies are not discounted

h) Construction work in progress
Al construction costs ncluding the capitalised interest on finance up to the date of commission and incdental costs ane recorded as construcon work in progress

1) Capital mstruments

Finance costs in relation to bank loans are recognised at & constant rate i accordance with the camying value of those loans Bank loans are inially stated at the amount of
the nal proceeds after deduchon of arrangement fees The camyng amount is increased by the finance cost in respect of the sccounting year and reduced by payments made
in that year

J) Financial habiibes and equity

Financial iabilies and equity are classified according 1o the substance of the contractual arrangements entered into An equaly Enstrument is any contract that evidences a
residuat interest in the assets of tho Company after deducting afl of 1ts kabilities Other instruments are classified as liabities if they contain an cbhigation to transfer economic
benefits and if they are not included in shareholders' funds The finance cost recognised In the profit and loss accourt in respect of capital instruments other than equity shares

is allocated over the tenm of the mstrurment

k) Finance costs
Finance costs are capltalised dunng the construction phase of the contract and will be amortised over the pened of the concession The finance costs on the debi are

recognised at a constant rate in accordance with the value of the debt Finance costs are expensed during the operational stage

{) Denvaiive financial instruments

The Company uses dervative financial instruments to manage its exposure to changes in interest rates These transactions are accounted for on an accruals basis The
Company does not hald or issue derivative financsal i nts for specutative purp

In order to hedge against interest rate vanations on the loans the Company has entered into interest rate swap agreements whereby the Company has agreed (o exchange at
agread Intervals with its bankers sums reflecting the diference between floating and fixed interest rates calculated on a predetermined notional principal amount The fair
value of the interest rate swaps at 31 December 2011 was a kabdity of £46 728 787 (2010 £25,696 170) Market value has been used 10 determine the fair value

m) Ligquwd resources
Liquid resources compnses cument asse! nvestments held as readily disposable Investmenis They are readidy converuble into known amounts of cash at or clese to, ther
camying value The invesiments are canied at cost or net value Nelr value is based on mid-market price

n) Bank debt poicy

Interest-beanng bank loans end overdrafls are recorded at the proceeds received net of direct issue costs Finance charges including premiums payable on settlemnent or
redemption and direct Issue costs, are accounted for on an accruals basis in the proflt or ioss account using the effective interest methad and are added to the carrying amouwnt
of the mstrument to the extent that they are not settled in the penod in which they anse
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TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS (Continued)
FOR THE YEAR ENDED 31 DECEMBER 2011

2 Turmover Group
2011 2010
Turnover by ongin and destination from the Group's principal activity' £'000 £'000
United Kingdom 4,921 20707
Operating loss Group
2011 2010
Operating loss 15 stated after charging £000 £000
Fees for tax compliance (not paid to Dedoitte LLP) 14 6
Auditors' remuneration for Subsidiary audit 18 14

Auditors remunerabon for Comparry audit

The audit fee for the Company was bome by Transform Schools (Knowsley) Limited in the current year and preceding year

1

The Directors recenved no salary m the performance of thelr duties in elther the current or precedng year The Group had no employees in the current year or preceding year

All costs of the Drectors and other staff are bome by the sharehalders of the ulimate parent company who second ther employees to the Group

Finance costs (not) Group
201 2010
£ 000 £000
Bank interest receivable 31 16
Interest recenvable on flnance debtor 11,938 11 310
Interest recervable and similar income 11,969 11326
Interest and fees payable on secured senior koan (3.229) (2534)
Interest rate swap {8,496) {7 325)
Interast on Subordinated debt {2,261) {1648)
Amoriisation of loan arangement fees (227) {182}
Interest payabte and simitar charges {12 213) (11 689)
Less amounts caprialised 328 15%
Finance costs {netl) 82 {212}
Taxation Grou,
The tax charge s based on the loss for the period at an effective taxation rate of 26 5% (2010 28%) 2011 2010
£9000 £000
Tax charge 142 8
142 8
Tax reconciliation
201 2010
£000 £000
Loss on ordinary activities before taxation {534) (2%
Loss on ordinary activities mult:plied by an effective rale of corporatton tax i the UK of 26 5% 142 8
142 8

Current tax charge for the year

A reduction in the mainstream UK tax rate of 28% to 26% effactive from 1 April 2011 was enacted in the Finance Act 2011 resulting i an average Corporation tax rate of

26 5% A further reduction to the effective rate from 1 April 2012 was also enacted n the Finance Actin July 2011

The Finance Bill 2012 contalns an additonal reduction m the mamnstream Corporation tax rate from 25% 1o 24%, effective 1 Aprll 2012 and {0 23% effective 1 April 2013 This

change has not been substantnlly enacted in Lew at the Balance sheet date and therefore 1s not refevant to these Financal Statements
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TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS [Continuod)
FOR THE YEAR ENDED 31 DECEMBER 2011

6§ Profit attributable to the Company

The profit for the financial year dealt with n the francial statements of the Company Transform Schools {Knowsley) Holdings Limited was £Nd (2010 ENIl) As permitted by
section 408 of the Compares Act 2006 no separate profit and l9ss account 15 presented in respect of the Company

7 Invesiments Group Company
2011 2010 2011 2010
£000 £000 £000 £'000
Shares m subsidiary undertaking [a} - - 50 50
$hort-term deposits ®] 5,757 9350 - -
5,767 9 350 50 50
[2) Shares in subsiciary undertaking
Cost
At 1 January - . 50 50
Additions . - - -
At 31 December . 5 50 50
Pnncipal subsidiary undertakings
The Parent Company has investments in the following subsidlary undertakings
Name Transform Schools (Knowsley} Limited
Adlivity PFI Concesson Comparny
Country of incorporation Great Britan
Sharehold:ing 99 8% ordinary shares
Name Transform Schools (Knowslay) Intermediate Limned
Actrvity PFI Concesson Company
Country of ncorporation Great Britain
Sharehokiing 100% ordinary shares
Transtorm Schools (Knowsley) Intermediate Limlie¢ holds the remairing 0 2% of the shareholding i Transform Scheols (Knowsley) Limited
[b] Short tarm deposits Group Company
2011 200 2011 2010
Shown s, £000 £000 £'900 £000
Current asset 5,757 9 350 - -
5757 G 350 - .
Investments held as current assels represent amounts heid an deposit with a financial mstitution whuch are not availzble for wathdrawal wathout penalty in under 24 hours
8 Constructlon work n progress Group Company
2011 2010 2011 2010
£000 £'000 £000 £'000
At 1 January - 6957 . -
Interest payable and other financing costs 326 15t - -
Construction and related costs 8,540 6021 - -
Lifecycle addiions 14 - - -
Transferred to finance debtor {14} {i3129) - -
8,866 - . N

At 31 December
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TRANSFORM SCHOOQLS (KNOWSLEY} HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS {Continued)
FOR THE YEAR ENDED 31 DECEMBER 2011

9 Debtors - due within one year

Trade debtors

VAT debtor
Corporation tax debtor
Deferred tax asset
Prepayments

Accrued income

10 Debtors - finance debtor

At 1 January
Transfered from work in progress
Varlatons

Less Council ncome received In the year
Add Interest mcome accruing

At 31 December

Group
2011 2010
£000 £'000
2,496 270
119 -
125 .
155 142
70 ]
173 124
3,129 545
Group
2011 2010
£'000 £'000
174,764 165,550
14 13129
- 61
{16,591} (15,326)
11,938 11310
170,125 174 764

Company

2011 2010
£'000 £000
Company

2011 201¢
£'000 £'000

Included 1n the finance debtor is a2n amount of £153 740 000 {2010 £158 453 000) due after more than one year Included m the above deblor 13 an emount of £8,997 000

(2010 £8 997 000 which relates to Capital Interast

41 Creditors amounts falling due within cne year

Trade creditors

Construction crecktor ,
Accruals

Senler secured loan

Accrued interest

Subordinated debt

VAT labiity

Equity bndge loan

12 Creditors amounts falling due after more than one year

Borrowings

Senior secured loan
Subordinated debt
Less amangement fees

Borrowings repayable as follows

Between one and two yoars
Between two and five years
Afer five years

Less arrangement fees

Group
2011 2010
£000 £'000
398 883
986 -
2,542 2648
4,718 4487
2,908 2968
263 237
- 678
1,628 -
13,443 11901
_Group
20114 2010
£ 000 £'000
163,117 160 550
14,452 14716
(2,894) {2 635)
174,675 172630
Group
2011 2010
£'000 £000
§,321 4881
18,415 15797
183,833 154 487
2,894 2635
174,675 172630

Company

2011 2010
£000 £000

Company

2011 2010
£000 £'000

Company

2011 2010
£'000 £'000

The secured seror loans represent amounts borrowed by the Group under faciity agreements with banks The loans bear interest at a margin over LIBOR and are repayable
n nstalments between 2010 end 2034 The foans are secured by fixed and floating charges over the undertaking property assets and rights of the Group arx have certain

covenants atiached

The secured subordinated loan stock is issued by the Company to its shareholders The loan stock bears interest at a rate of 10% above RPIx and (3 repayable 1n instalments

between 2010 and 2034 It is secured by second fixed and floating charges over the undertaking property assets and rights of the Parent Company
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TRANSFORM SCHOOQLS (KNOWSLEY) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS (Continued)
FOR THE YEAR ENDED 31 DECEMBER 2011

13 Called up share capital

Authonsed 1ssved and fully paid share capital
25050 A shares of £4 each
25050 B'shares of £1 each

In all respects the A and B' shares rank pari passu but shall constitute separate classes of share

14 Profit and loss account

Prefit and loss aecount
At 1 January

Loss for the year

At 31 December

15 Reconciliation of mov in sha Iders’ funds

Opening shareholders funds
Loss for the year
Closmg shareholders funds

16 {a) Reconclliation of operating orofit to net ¢ash outfow from oparating activities

Operating {loss) / profit

(Increase) / decrease in construction work n progress
{Increase) / decrease m debtors

Decrease In finance debtor

Increase in crediors

Net cash nflow from operating activites

16 (b) Analysls and rec iliation of net debt

Cash at bank and in hand

Secured semor loans

Current asset investments

Equity bridge

Unsecured suberdinated loan steck

Page 13

Group Company
2011 2010 2011 2010
£000 £000 £000 £'900
25 26 25 25
25 25 26 25
50 50 50 50
Group Company
201t 2010 2011 2010
£'000 £000 £000 £'000
535 558 - -
(392) {21) - -
143 535 - -
Group Compan
20m 2010 2011 2010
£'000 £'000 £'000 £000
585 606 50 50
(392) (21) - .
193 585 50 50
Group
2011 20t0
£'000 £'000
(816) 183
{B,540) 7.108
(2,446) 5761
16,577 2136
(278) 2 759
4,698 17 947
At 1 January Cash flow Other non At 31
2011 cash December
changes 2011
£000 £'000 £000 £000
457 {23) - 434
(162,402} (2,793} 259 {1684,841)
9,350 {3,593) - 5,757
- (1,628) - {1.628)
{14,952) 237 - (14,715)
(167,547) (7,805} 259 {175,093}




TRANSFORM SCHOOLS (KNOWSLEY) HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS {Continued)
FOR THE YEAR ENDED 31 DECEMBER 2011

16 (c) Reconciliztion of net cash flow to movement in net debt

Group

2011 2010

£000 £000
Decrease in cash 23) (159)
Cash {inflow) / cutflow from securad senior loans (2,798) 12 272
Cash outflow / (iInflow) from unsecured subordnated loan stock 237 {14 952)
Cash inflow from equity bridge {1.628) -
Cash (nflow) 7 cutflow from liquid resources {3.593) 8 350
Change in net debt resulting from cash flows {7,805} 5511
Other non-cash changes 259 (12
Movement of net debt in the perfod {7,546] 5299

{187,547 (172 B46)

Net debt as at 31 December
{175,093 (167 547}

Net debt as at 1 January

17 Capltal commitments
Group Company
2011 2010 2011 2010
£'000 £ 000 £'000 £'000
7,726 178 . .

Contracted but not provided fo-

18 Retated party transactions

Dunng the year the value of work cerlified as complete under contracts between the Company's subsidiary and subsidianes of Balfour Beatty plc for the construction and
refurbishment of schools and the prowision of sennces within schools was £9 810 894 (2010 £14 065 870} of which amounts accrued as at 31 December 2011 totalled

£538 535 (2010 £973 212} and the debtor amount outstanding totalled £11,402 (2010 £12 900)
Stafl are seconded to the Group from subsidianes of Balfour Beatly plc Amounts payable for their services and assoclated costs during the year totalled £870 656 (2010
£678 241) Amounts accrued at 31 December 2011 tolalled £492 576 (2010 £662 481)

1

L]

Controlling party
The ultmate contralling party is Balfour Beatty plc and the Company 15 controlled by Balfour Beatty Infrestructure investments Limted

The resuts of Transform Schools (Knowsley) Holdings Limited are consolidated in Balfour Beatty ple Coples of the financlel stalements are available from the registered office
at 130 Wilton Road Londen SW1V 1LQ
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