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Directors’ report

The directors present their annual report and the audited financial statements for the year ended 31 August 2011
Principal activities and business review

The principal activity of the Company continues to be that of a holding Company

Political and charitable contributions

The Company made ne political contributions or charitable donations during the year (2010 £n:l)

Proposed dividend

The profit for the financial year amounted to £34,318,000 (20710 £6,084,000)

Dividends paid during the year comprise an mterim dividend of £40,629,000 (2010 £12,661,000) 1n respect of the
year ended 31 August 2011 This represents 7 91p (20J0 2 46p) per ordmnary and preference share

Going concern

The directors have considered the future profitability of the Company and 1ts ability to continue as a gomng concern
and have prepared profit and cash flow forecasts into the future Based on these projections the directors are
satisfied that, for the foreseeable future, the Company can meet its projected working capital requirements
Consequently the financial statements have been prepared on a going concern basis

Directors

The directors who held office during the year were as follows

A J Connolly Resigned 31 December 2011
R C E Osborne Resigned 13 June 2011

P R Andrew Appotnted 13 June 2011

M Hansen Appointed 1 January 2012
A L Leech Appointed 3 May 2012
Employees

No staff were employed by the Company during the year (2070 none)

Insurance of directors

The Company maintamns msurance for directors and officers in respect of their duties as directors and officers of the
Company

Disclosure of mformation to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each
aware, there 15 no relevant audit information of which the Company’s auditors are unaware, and each director has
taken all the steps that they ought to have taken as a director to make themselves aware of any relevant audit
mformation and to establish that the Company’s auditors are aware of that informatton

Auditors

Pursuant to a shareholders’ reselution, the Company 1s not obliged to reappoint its auditors annually and KPMG
LLP will therefore continue 1n office

By order of the bgard

One Southampton Row
London

WCI1B 5HA

17 May 2012

G L S John
Company Secretary
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Statement of directors’ responsibilities in respect of the Directors’ Report and the
financial statements

The directors are responsible for preparing 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 year Under that law they have
¢lected to prepare the financial statements i accordance with UK Accounting Standards and applicable law (UK
Generally Accepted Accounting Practice)

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 company and of the profit or less of the company for that period In
preparing these financial statements, the directors are required to

# select suitable accounting policies and then apply them consistently,
¢ make judgments and estumates that are reasonable and prudent,

* state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained 1n the financial statements, and

¢ prepare the financial statements on the going concern basis unless it 15 inappropriate to presume that the
company

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose with reasonable accuracy at any time the financial position of the company and
enable them to ensure that the 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 company and to
prevent and detect fraud and other uregulanties
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KPMG LLP

St James Square
Manchester
M2 6DS

Independent auditor’s report to the members of Sodexo Holdings Limited

We have audited the financial statements of Sodexo Heoldings Limited for the year ended 31 August 2011 set out on
pages 5 to 14 The financial reporting framework that has been applied in their preparation 1s applicable law and UK
Accounting Standards (UK Generally Accepted Accounting Practice)

Thus report 1s 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 mught state to the company's members those
matters we are required to state to them in an auditors’ report and for no other purpose To the fullest exteat
permitied 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 tormed

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilittes Statement set out on page 2, the directors are responsible
for the preparation of the financial statements and for being sausfied that they give a true and fair view Our
responsibility 1s 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 (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

A descripuon of the scope of an audit of financial statements 1s provided on the APB's web-site at
www frc org uk/apb/scope/private cfm

Opinion on financial statements
In our opinien the financial statements

e give atrue and fair view of the stale of the company's affairs as at 31 August 2011 and of 1its profit for the year
then ended,

e have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice, and
e have been prepared 1n accordance with the requirements of the Companies Act 2006
Opinion on other matter prescribed by the Companies Act 2006

In our opimion the information given 1n the Directors’ Report for the financial year for which the financial statements
are prepared 15 consistent with the financial statements




Independent auditor’s report to the members of Sodexo Holdings Limited (continued)

Matters on which we are required to report by exception

We have nothing to report 1n respect of the following matters where the Companies Act 2006 requires us to report to
you if, 1n our optmion

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

* the financial statements are not 1n agreement with the accounting records and returns, or
= certan disclosures of directors’ remuneration specified by law are not made, or

¢  we have not recerved all the informatton and explanauons we require for our audit

AAN A

Michael Frankish (Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

St James' Square

Manchester

M2 6DS

50“\:\3 a0




Profit and loss account
for the year ended 31 August 2011

Note
Operating expenses 2
Operating loss
Income from shares mn group undertakings
Other interest receivable and similar income 6
Interest payable and sim:lar charges 7
Profit on ordinary activities before taxation 3
Tax on profit on ordinary activities 8

Retained profit for the year

All results arise from continuing operations

Sodexo Holdings Limited

Durectors’ report and financial statements

201
£000

(5,384)

(5,384)
40,947

483
(4,262)

31,784

2,534

34,318

31 August 2011
Registered number 2987170

2010
£000

(5,384)

(5,384)
12,832

534
(4,585)

3,397

2,687

6,084

The Company has no recognised gains, other than the profit above for both the current and previous year and

therefore no separate statement of total recogmsed gains has been prepared

There 1s no difference between the profit on ordinary activities before taxation and the profit for the year stated

above and the historic equivalents

The notes from pages 8-14 form part of the financial statements




Balance sheet
at 31 August 2011

Fixed assets
Investments

Current assets
Debtors (including £3,114,974 (2010 £3,154,500)
due after more than one year)

Cash and cash equivalents

Creditors: amounts falling due within one year
Net current habilities

Total assets less current habilities

Crediters: amounts falling due after more than one year
Net assets

Capital and reserves
Called up share capital
Profit and loss account
Capital contribution reserve

Shareholders’ funds - Equity

The notes from pages 8-14 form part of the financial statements

Note

11

12

14

15

2011
£000

6,913
509

7,422

(337,492)

Sodexo Holdings Limited

Directors’ report and financial statements
31 August 2011

Registered number 2987170

2011 2010 2010
£000 £000 £000
902,977 902,977
902,977 902,977

6,916

380

7,296

(326,055)

(330,070) (318,759)
572,907 584,218
(38,000) (43,000)
534,907 541,218
513,646 513,646

12,667 18,978
8,594 8,594
534,907 541,218

These financial statements were approved by the board of directors on 17 May 2012 and were signed on 1ts behalf

by
p

PR Andrew
Director
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Reconciliation of movements in shareholders’ funds
JSor the year ended 31 August 2011

Note 2011 2010

£000 £000

Profit for the financial year 34,318 6,084
Davidends on shares classified in shareholders’ funds 10 {40,629) (12,661)
Net reduction in sharcholders’ funds (6,311) (6,577}

Opening sharcholders’ funds 541,218 547,794

Closing shareholders’ funds 534,907 541,218

The notes from pages 8-14 form part of the financial statements
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Notes forming part of the financial statements
1 Accounting peolicies

The following accounting policies have been applied consistently in dealing with items which are considered
material 1n relation to the financial statements

Basis of preparation

The financial statements have been prepared in accordance with applicable accounting standards and under the
historical cost accounting rules

The financ:al statements have been prepared on the gomg concern basis

The Company 15 exempt by virtue of s400 of the Companies Act 2006 from the requirement to prepare group
accounts These financial statements present information about the Company as an individual undertaking and not
about 1ts group

Under Financial Reporting Standard 1 the Company 1s exempt from the requirement to prepare a cash flow
statement on the grounds that a parent undertaking includes the Company 1n its own published consolidated
financial statements

As the Company 15 a wholly owned subsidiary of Sodexo S A, a company registered in France, the Company has
taken advantage of the exemption contained 1n FRS 8 and has therefore not disclosed transactions or balances with
entities which form part of the group (or investees of the group quahfying as related parties) The consolidated
financial statements of Sodexo S A , within which this Company 1s included, can be obtained from the address given

in note 18
Gaoing concern

The directors have considered the future profitability of the Company and its ability to continue as a going concemn
and have prepared profit and cash flow forecasts into the future Based on these projections the directors are
satisfied that, for the foreseeable future, the Company can meet 1ts projected working capital requirements
Consequently the financial statements have been prepared on a gowng concern basis

Fixed asset investments

Shares in subsidiary undertakings are stated at cost less provisions for any diminution 1n value

Classificateon of financial instruments issued by the Company

Following the adoption of FRS 25, financial mnstruments 1ssued by the Company are treated as equity (1¢ forming
part of shareholders” funds) only to the extent that they meet the following two conditions

a) they mclude no contractual obligations upon the Company to deliver cash or other financial assets or to
exchange financial assets or financial liabilities with another party under corditions that are potentially
unfavourable to the Company, and

b) where the mstrument will or may be settled 1n the Company’s own equity instruments, it 1s either a non-
denivative that includes no obligation to deliver a variable number of the Company’s own equity instruments or
15 a derivative that will be settled by the Company’s exchanging a fixed amount of cash or other financial assets
for a fixed number of 1ts own equity mstruments

To the extent that this definition 1s not met, the proceeds of 1ssue are classified as a financial hability Where the
mnstrument so classified takes the legal form of the Company’s own shares, the amounts presented 1n these financial
statements for called up share capital and share premium account exclude amounts 1n relation to those shares
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Notes (continued)
1 Accounting policies (continued)

Foreign currencies

Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of the transaction or, 1f
hedged forward, at the rate of exchange under the related forward currency contract Monetary assets and habilities
denominated 1 foreign currencies are translated using the contracted rate or the rate of exchange ruling at the
balance sheet date and the gains or losses on translatien are included 1n the profit and loss account

Dividends on shares presented within shareholders’ funds

Dividends are only recogmsed as a lLiability at that date to the extent that they are declared prior to the year end
Unpaid dividends that do not meet these criteria are disclosed in the notes to the financial statements

2 Operating expenses
2011 2010
£000 £000
Other charges 5,384 5,384

Other charges represent central costs assoctated with the Sodexo UK Group activities which are not recharged to
subsidiary undertakings

3 Profit on ordinary activities before taxation

Profit on ordinary activities before taxation ts stated after charging

2011 2010
£000 £000
Auditors’ remuneration
Audit of these financial statements 30 30

4 Directors’ emoluments

No directors received emoluments for their services to the Company (2610 £nil)

5 Employee information

No persons were employed by the Company durmng the current or previous financial year

6 Interest receivable
2011 2010
£000 £000

Recervable from group undertakings 483 534




Notes (continted)

7 Interest payable and similar charges

Payable to group undertakings

8 Taxation

Aralysis of credit in period

Current tax
UK corporation tax
Adjustments in respect of previous peniods

Total current tax credit

Deferred tax
Ongnation and reversal of timing differences
Adjustments in respect of previous periods

Total deferred tax

Tax on profit on ordinary activities

Factors affecting the tax credit for the current period

Sodexo Holdings Limited

Directors’ report and financial statements
31 August 2011

Registered number 2987170

2011 2010
£000 £000
4,262 4,585
2011 2010
£000 £000
(2,489) (2,642)
5) (45)
(2,534) (2,687)
(2,534) (2,687)

On | April 2011, the standard rate of corporation tax changed to 26% For the purpose of the company accounts to

31 August 2011, a blended rate of corporation tax has been apphed

The current tax credit (2010 cred) for the period is higher (2010 higher) than the blended (2010 standard) rate of

corporation tax of 27 167% (2010 28%) The differences are explained below

Profit on ordinary activities before tax

Current tax at blended (2010 standard) raie of 27 167% (2010 28%)

Effects of

UK dividends received

Adjustments n respect of prior year

Current tax credit for period

2011 2010
£000 £000
31,784 3,397
8,635 951
(11,124) (3,593)

(45) (45)
(2,534) (2,687)

10
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Notes (continued)

8 Taxation (continued)

On the 23 March 2011 the Chancellor announced that the maimn rate of UK corporation tax will reduce from 26% to
25% with effect from 1 April 2012 This change became substantively enacted in July 2011 and therefore the effect
of the rate reduction on the deferred tax balances has been included in the figures above

On 21 March 2012 the Chancellor announced a further reduction in the main rate of UK corporation tax to 24% with
effect from 1 Apnil 2012 This change became substantively enacted on 26 March 2012 As this rate was not
substantively enacted at the balance sheet date 1t has not been reflected in the above figures

The Chancellor has also proposed changes to further reduce the main rate of UK corporation tax by 1% per annum
to 22% by 1 April 2014 These reductions have not been substantively enacted the changes are not reflected in the

above figures

9 Fixed asset investments

Cost
At beginning of year and end of the year

Shares in
subsidiary
undertakings
£000

902,977

The principal companies in which the Company’s interest at the year end 1s more than 20% are as follows

Durect Subsidiary undertakings

Sodexo Defence Traming Services Limited
Scdexo Limited

Sodexo Services Group Limited

Tillery Valley Foods Limited

Sodexo Management Services Limited
Sodexo Support Services Limited

Sodexo Corporate Services (No 1) Limited
Sodexo Corporate Services (No 2) Linmted
The Brand Group Linuted

Sodexo Foundation

Country of
Incorporation

England and Wales
England and Wales
England and Wales
England and Wales

England and Wales
Scotland

England and Wales
England and Wales
England and Wales

England and Wales

Principal
activity

Dormant

Catering and support services
Support services

Catering and support services

Non-trading
Catenng and support services

Dormant
Dormant

Dormant

Chantable company

Class and
Percentage
of shares held

Ordinary 100%
Ordinary 100%
Ordmary 100%
Ordinary 100%

Ordinary 100%
Ordmary 100%
Cumulative 6%
Preference 100%
Ordinary 100%
Ordinary 100%

Ordinary 100%
Preference 100%
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Notes (continued)

10 Dividends

The aggregate amount of dividends comprises

2011
£000
Interim dividends paid i respect of the current year (7 91p per share, 201¢ 2 46p) 40,629
11 Debtors
201t
£000
Amounts faling due within one year
Amounts owed by substdiary undertakings 3,727
Prepayments and accrued income 71
Total debtors due within one year 3,798
Amounts falling due after more than one year
Investment 1n Agecroft Prison Management sub-debt (see note 17) 3,115
Total Debtors 6,913

2010
£000

12,661

2010
£000

3,689
72

3,761

3,155

6,916

Interest on amounts due from Agecroft Prison Management 1s recervable twice annually 1n arrears at an interest rate
of 13 367% (2010 13 367%) per annum or such other rate as may be agreed from tume to time Late payment
penalty interest 1s charged to the related party at an interest rate of 15 367% p a Amounts are recoverable on 6 July

2023

Amounts owed by subsidiary undertakings are repayable on demand No interest 1s charged on these amounts

12 Creditors: amounts falling due within one year
2011
£000
Amounts owed to fellow subsidiary undertakings 337,492
337,492

2010
£000

326,055

326,055

Included i amounts owed to fellow subsidiary undertakings is an amount of £9,829,000 repayable on demand at a

rate of 5 16% and an amount of £327,663,000 repayable on demand ai a rate of base rate +0 5%

12
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Notes (continued)

13 Creditors: amounts falling due after more than one year
2011
£000

Amounts owed to fellow subsidiary undertakings 38,000

2019
£000

43,000

Amounts owed to fellow subsidiary undertakings are repayable over the period to August 2013 at an interest rate of

base rate plus 50 base points

Analysis of debt: 2011
£000

Debt can be analysed as falling due
In one year or less, or on demand 337,492
Between one and two years 38,000

Between two and five years -

375,492
14 Called up share capital
2011
£000
Allotted, called up and fully pard
312,799,971 Ordinary shares of £1 each 312,800
200,846,500 Redeemable preference shares of £1 each 200,846
513,646

2010
£000

326,055

29,000
14,000

369,055

2010
£000

312,800
200,846

513,646

The preference dividend shall not be cumulative and 1n the event that the Company does not 1n any financial period
declare a dividend there shall be no entitlement of the holders of the Redeemable Preference Shares to receive either

any preference dividend or any obligation upon the Company to pay any preference dividend

The Company has the right to redeem the shares at par

13




Notes (continued)

15 Reserves

At beginning of year
Retained profit for the year
Dividends on shares classified in shareholders funds

At end of year

Sodexo Holdings Lumited

Directors’ report and financial statements

Profit and loss
account

£000
18978

34,318
(40,629)

12,667

31 August 2011
Registered number 2987170

Capital Total
contribution
reserve

£000 £000

8,594 27,572

- 34,318

- (40,629)

8,594 21,261

The capstal contribution reserve arose during 2002 as a result of the preference shareholders urevocably waiving
thetr rights to £8,594,000 of previously proposed fixed cumulative preference dividends

The capital contribution reserve 1s a distributable reserve

16 Contingent Liabilities

The Company has guaranteed lease payments of the employee car ownership scheme amounting to £24,000

(2010 £490,000)

The company has also given counter-indemnities relating to guarantees amounting to £10,675,000 (2010

£10,675,000)

17 Related party disclosures

The group has taken exemption under Financial Reporting Standard 8 from disclosure of intra-group transactions
and balances as these are eliminated on conselidation 1n the financial statements of the ultimate parent undertaking

During the year, the Company carried out transactions with related parties in the normal course of business and on
an arm’s length basis The names of the related party, nature of transaction and total value 1s shown below

Transaction with Agecroft Prison Management Limited in which Sodexo
S A holds a 50% sharcholding

Interest recervable

Principal repayment

Debtor balance

18 Ultimate parent company and ultimate controlling party

2011 2010
£000 £000
421 422
40 -
3,115 3,155

The Company’s ultumate and immediate parent company and coatrolling party 1s Sodexe S A, a Company
incorporated in France This 1s the smallest group of undertakings for which consohidated financial statements are
prepared Copies of the consohdated financial statements can be obtained from The Secretary, Sodexo S A, 255
Quai de la Bataille de Stalingrad, 92866 Issy-Les-Moulineaux, France

14




