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BHFS One Limited

Report of the directors
for the year ended 31 December 2012

The directors present their report together with the audited financial statements for the year ended 31
December 2012

Results and dividends

The profit and loss account 1s set out on page 8 and shows the profit for the year
The directors do not recormmend the payment of a dividend

Principal activities, review of business and future developments

BHFS One Lid 1s the pnimary holding company of BHFS Two Limited (collectively referred to herein as “Bright
Horizons")

Bnght Honzons 1s a leading provider of workplace childcare services for employers and families Workplace
childcare services include centre-based child care, education and ennchment programs, back-up care, before
and after school care and holiday play schemes Qur workplace services cater primanly to working families and
provide a number of services designed to meet the business objectives of employers and the family needs of
theirr employees

Our UK entities are wholly owned subsidianes of our US based parent Bnght Honzons Family Solutions LLC, a
wholly owned subsidiary of Bnght Hornizons Family Solutions tnc Our growth has been supported and funded in
part by our US parent company hence we are carrying inter-company debt

Bnght Honizons has consistently been voted as one of the “UK's 50 Great Places lo Work” being ranked 8th in
2013 whiist being placed 2nd in “Scotland's 25 Best Work Places 2013"

In the United Kingdom the Company presently operates 202 early care and education centres for 48 clients and
has the capacity of 15,518 places across the whole of the UK

In May 2012 the Group acquired the entire share capital and assets of the Casterbndge Group which operates
27 nursenes, principally in London and South-East England The Group has commenced a programme of
absorbing the operations into the Group and ahgning the values and operating methods with those of Bright
Horizons

During 2012 we closed 12 centres

Ofsted Inspection Results

2012 has been a very successful year for Bnght Honzons inspection results in 2012 have exceeded the sector
in terms of outstanding and good In recent years inspections have shown that a Bright Horizons nursery 1s
almost twice as likely to be rated as “Outstanding” compared to other providers

Business Environment (Market)

The general economic environment remains challenging with no significant change expected in the coming
year

The added pressure felt by large employers to cut costs in order to remain competitive has resulted in them
reviewing their warkplace benefits, with some clients closing or restructuring their workplace nurseries

Government pressure on councils to cut costs and work with less government funding than in previous years
has impacted the childcare industry by reductng the level of funds and grants avallable The Government's own
direct funding into child care nursenes has also been reduced




BHFS One Limited

Report of the directors
for the year ended 31 December 2012 {continued)

Principal activities, review of business and future developments {continued)

Corporate Governance and obligations

Bright Honizons seeks to meet and exceed best practice in respect of its corporate governance obhgations and
compliance There 15 a comprehensive mix of Boards who meet and report regulary, drawing on external
expertise as appropnate

Investors in Diversity

Bnght Honzons 1s comrmitted through a combination of training intiatives and positive action to create a work
place where everyone feels included and valued

Strategy

Bnght Horizans' Group strategy 1s to continue to serve our chitdren, families and clients by providing the highest
quality of childcare and early years' education

The Group continues to invest in its staff, premises and IT systems in order to deliver a world class service
whilst seeking efficiencies without compromising standards

The Group’s objective 1s to continue to grow through a combination of organic growth and acquistions which
includes expanding our highly rated Back-Up Care Advantage (BUCA) programme We are now providing adult
tn-home care as part of our BUCA offering

There are no plans to alter the existing operation the company or its subsidiary undertakings in the future

Key Performance Indicators ("KPI's")

2012 2011

£ £

Revenue (£'000) 88,112 68,954
Number of centres as at 31 December 137 122
Number of places {(average for the year) 9,869 7,657

Bnght Honzons has continued to enjoy high levels of employee and parent satisfaction as measured in our
annual employee engagement and parent and chent satisfaction surveys

We achieved 97% on the Employee Satisfaction Survey, 100% overall satisfaction score on our Client Survey
and 97% on the 2013 Parent Satisfaction Survey

Principal nsks and uncertainties

The principal nsks for the Bnght Honzons group in the UK are

1 General economic condibons in the UK which are affecting employment and consumer spending, both of
which have an impact on the company’s business as we pnncipally serve working families and employers who
have included on-site child care as a benefit to therr employees

2 Changes Iin legislation and government policy constantly pose a nsk to the UK child care industry Bright

Honzons ensures 1t keeps up to date with all legislation and government changes to ensure full compliance at
all tmes




BHFS One Limited

Report of the directors
for the year ended 31 December 2012 (confinued)

Principal nsks and uncertainties (continued)
Below we discuss the current 1ssues impacting the Bright Honzons business
Child Care Act of 2006

The revised act presented the Company with many challenges and opportuniies which Bright Honzons fully
embraced

One of these areas is the requirement to “up skill” the workforce in the childcare sector

The nisk to the business includes the costs of traming current staff to the required levels, the increased costs of
retaining qualified staff and the costs associated with recruiting suitably qualified staff in the future, in addition to
the general business nisk of finding an adequate overall supply of suitably qualfied staff for our centres

Bnght Honzons 1s fully committed to this requirement, continuously working to ensure we emplay the highest
calibre of staff to fulfil our mission, meeting our quality commitments to the chiidren, families and clients we
serve

During 2012 we increased our qualfied workforce from 75% at the start of the year to 80% at the end of the
year

The Early Years Foundation Stage (EYFS)

The Early Years Foundation Stage (EYFS) brings together Curniculum Guidance for the Foundation Stage
{2000), the Buirth to Three Matters {2002) framework and the National Standards for Under 8s Day-care and
Childminding {2003), building a coherent and flextble approach to care and learning (EYFS s part of the Child
Care Act of 2006)

All providers are required 1o comply with the EYFS to ensure that whatever setting parents choose, they can be
confident that therr child will receive a safe high quality experience that supports therr development and
learming

Following a review in 2011 the EYFS was revised and has been mandatory since 1 September 2012

Post balance sheeat events

On the 10th Apnl 2013, the Group acquired the entire share capital and assets of the Kidsunlimited Group of
Wilmslow, Cheshire At acquisition, Kidsunhimited operated 64 nursenes throughout England and Scotland, with
J nurseries In development as well as a nursery voucher business

Charnitable and political contributions
Duning the year the group made chantable contnbutions of £30,000 There were no political contnbutions
Employment of disabled persons

The Group gives full consideraton to applications for employment from disabled persons where the
requirements of the job can be adequately fulfiled by a handicapped or disabled person Where existing
employees become disabled it ts the Group's policy, wherever practical, to provide continuing employment
under normal terms and conditions and to provide training and career development and promotions to disabled
employees wherever appropriate

Employee involvement

During the year the policy of providing employees with information about the Group has been continued through
internal media methods in which employees have also been encouraged to present their suggestions and views
on the group's performance Regular meetings are held between local management and employees to allow a
free flow of information and 1deas




BHFS One Limited

Report of the directors
for the year ended 31 December 2012 (continued)

Policy and practice on the payment of creditors

It 1s the Group’s policy to agree terms with its suppliers, terms of settlement which are appropnate for the
markets in which they operated, and to abide by such terms where suppliers have also met their obligations

The number of average days purchases of the company represented by trade creditors at 31 December 2012
was 14 (2011 - 7)

Qualifying third party indemnity provisions

The Company has made qualfying third party indemnities for the benefit of its directors which were made
dunng the year and remain in force at the date of thus report

Directors
The directors of the company dunng the year were

E Boland
D Lissy

M A Tocio
S Dreier

Directors’ responsibilities

The directors are responsible for preparing the directors’ report and the financial statements in accordance with
apphcable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected o prepare the group and company 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 group and company and of the profit or loss of the group for
that penod

In prepanng these financial statements, the directors are required to

. select suitable accounting policies and then apply them consistently,
. make judgements and accounting estimates that are reasonable and prudent,
. state whether applicable UK Accounting Standards have been followed, subject to any matenal

departures disclosed and explained in the financial statements,

. prepare the financial statements on the going concern basis unless It 1s inappropnate to presume that
the company will continue 1in business

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 positon of the
company and enable them to ensure that the financial statements comply with the Companies (Jersey) Law
1991 They are also responsible for safeguarding the assets of the company and hence for taking reasonable
steps for the prevention and detection of fraud and ather irregulanties




BHFS One Limited

Report of the directors
for the year ended 31 December 2012 (continued)

Auditors

All of the current directors have taken all the steps that they ought to have taken to make themselves aware of
any information needed by the company's auditers for the purposes of therr audt and to establish that the
audtors are aware of that information The directors are not aware of any relevant audit infformation of which
the auditors are unaware

BDO LLP were appointed as auditors during the year and have expressed their willingness to continue in office
A resolution to re-appoint them will be proposed at the annual general meeting
On behalf of the boa

E Bola

Director

24142012




BHFS One Limited

Independent auditor’s report

To the member of BHFS One Limited

We have audited the financial statements of BHFS One Limited for the year ended 31 December 2012 which
compnse the consolidated profit and loss account, the consolidated and company balance sheets, the
consolidated cash flow statement and the related notes The financial reporting framework that has been
applied in ther preparation 1s applicable law and Umted Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice)

This report 1s made solely to the company's member in accordance with Chapter 3 of Part 16 of the Companies
Act 2006 Our audit werk has been undertaken so that we might state to the company's member 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
member, for our audit work, for this repart, or for the optnions we have formed

Respective responsibilities of directors and auditors

As explaned more fully in the statement of directors' responsibilities, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and farr view Our
responsibility 1s to audit and express an opinion on the financial statements in accordance with applicable law
and Intemational 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 1s provided on the Financial Reporting Council's
website at www frc org uk/auditscopeukprivate

Opinion on financial statements

In our opinion the financial statements

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

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and

. have been prepared in accordance with the requirements of the Companies Act 2006
Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given n the directors’ report for the financial year for which the financial
staterments are prepared ts consistent with the financial statements




BHFS One Limited

Independent auditor's report (continued)

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 recerved all the information and explanations we require for our audit

Bo

Malcolm Thixton {senior statutory auditor)

For and on behalf of BDO LLP, statutory audrtor
Southampton

United Kingdom

BDO LLP 1s a hmited hability partnership registered in England and Wales (with registered number OC305127)

7261972013




BHFS One Limited

Consolidated profit and loss account
for the year ended 31 December 2012

Continuing operations

Acquisitions Total Total
Note 2012 2012 2012 2011
£ £ £ £
Turnover 2 69,176,397 18,936,096 88,112,493 68,954,487
Cost of sales 33,959,136 8,270,869 42,230,005 36,577,094
Gross profit 35,217,261 10,665,227 45,882,488 32,377,393
Administrative expenses 30,527,799 7,825,173 38,352,972 28,322,607
Group operating profit 3 4,689,462 2,840,054 7,529,516 4,054,786
Other interest recevable and similar
Imncome 19,862 11,522
Interest payable and simlar charges 6 {4,471,615) (2,417,248)
Profit on ordinary activities before
taxation 3,077,763 1,649,080
Taxation on profit on ordinary activities 7 1,814,643 1,392,638
Profit on ordinary activities after
taxation 1,263,120 256,422

All amounts relate to continuing activibes
All recognised gains and losses in the current and pnor year are included in the profit and loss account

The notes on pages 12 to 29 form part of these financial statements

8




BHFS One Limited

Consolidated balance sheet
at 31 December 2012

Company number 03943330

Fixed assets
Intangible assets
Tangible assets

Current assets
Debtors
Cash at bank and in hand

Note

12

Creditors amounts falling due within

one year

Net current habilities

Total assets less current liabilities

Creditors: amounts falling due after

more than one year

Provisions for habilities

Capitalt and reserves
Called up share capital
Share premium account
Profit and loss account

Shareholder's deficit

13

14
15

17

18

19

2012
£

5,778,818
6,173,850

11,952,666

14,539,039

115,971,682

290,055

2012

43,998,031
$8,790,436

102,788,467

(2,586,373)

100,202,094

116,261,737

{16,059,643)

100
7,124,919
(23,184,662}

(16,059,643)

2011

4,874,842
3,748,448

8,623,290

12,774,325

45,190,569

222,610

2011

16,016,607
16,224,844

32,241,451

(4,151,035)

28,090,416

45,413,179

(17,322,763)

100
7,124,919
(24,447,782)

(17,322,763)

The financial statements were approved by the board of directors and authonsed for 1Issue on ZL{-'{ ‘1 { 26 ‘ 3

E Bofand;

Director

The notes on pages 12 to 29 form part of these financial statements

n




BHFS One Limited

Company halance sheet
at 31 Decamber 2012

Company number 03843330 Note 2012 2012 2011 2014
£ £ £ £

Fixad assets

Fixed asset investmaents 1 1,359,950 1,359,950

Current assets

Debtors 12 110,750,869 41,647 365

Creditors: amounts falling duse within

one yaar 13 11,591,381 8,803,215

Net current assets 99,159,509 32,844,150

Total assets less current llabilitles 100,519,459 34,204,100

Creditors: amounts falling due after

more than ona year 14 115,046,098 45,164,985

{15,426,639) (10,860,885}

Capltal and reserves

Called up share capital 17 100 100

Share premium account 18 7,124,919 7,124,918

Profit and loss account 18 {22,551,658) (18,085,804)

Sharecholdar's defick 18 {15,426,639) {10,960,885)
L ]

The financial statemants were approved by the board of directors and authorised forissue on 2L~ / 9 I‘ZO \ 3

Ry

Director

The notas on pages 12 to 26 form part of these financial statements.

10




BHFS One Limited

Consolidated cashflow statement
for the year ended 31 December 2012

Note 2012 2012
£ £

Net cash inflow from operating
activities 25 8,475,231

Returns on investments and servicing

of finance

Interest received 19,862
Interest paid bank loans (5,861)

Net cash inflow from returns on
imvestments and servicing of finance 14,001

Taxation
Corporation tax paid {2,755,326)

Capital expenditure and financial

investment

Payments to acquire intangible fixed

assets -
Payments to acquire tangible fixed assets (3,280,695)
Receipts from sale of tangible fixed

assets 65,396

Net cash outflow from capital
expenditure and financial investment (3,215,299)
Acquisitions and disposals

Purchase of business operations (70,427,589)
Cash acquired on acquisition 1,819,014

Net cash outflow from acquisitions and
disposals (68,608,575)

Cash (outflow)inflow before use of

financing (66,089,968)
Financing
New loans 68,515,370

Loans repaid -

Increasel/(Decrease) in cash 26 2,425,402

The notes on pages 12 to 29 form part of these financial statements

11

2011 2011
£ £
9,085,642
11,522
11,522
655,356
(680,656)
(2,160,944)
1,000
(2,840,600)
6,911,920
(8,800,000)
(1,888,080)




BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012

Accounting policies

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

The following principal accounting policies have been applied
Basis of consolidation

The consolidated financial statements incorporate the results of BHFS One Limited and all of its subsidiary
undertakings as at 31 December 2012 using the acquisition method of accounting  Where the acqusition
method 1s used, the results of subsidiary undertakings are included from the date of acquisition adjusted
where appropnate to conform to group accounting policies Goodwilt ansing on consolidation 15 written-off
over Its expected useful economic life

Turmnover

Turnover represents the value of sales, excluding value added tax and is attnbutable to the group's
pnncipal activities, and anses wholly within the United Kingdom Turnover 1s recognised in line with
perfaormance based on attendance at the group's nurseries

Goodwill

Goodwill anising on an acquisition of a business 1s the difference between the fair value of the
consideration paid and the fair value of the assets and habilities acquired Positive goodwill 1s capitalised
and amortised through the profit and loss account over the directors' estimate of its useful economic life
which ranges from 5 to 20 years impairment tests on the carrying value of goodwill are undertaken

. at the end of the first full financial year following acquisition,
. in other penods f events or changes in circumstances indicate that the carrying value may not be
recoverable

Tangible fixed assets

Tangible fixed assets are stated at cost less accumulated depreciation, such costs include costs directly
attnbutable to making the asset capable of operations as intended

Depreciation 1s provided at rates calculated to wnte off the cost of fixed assets, except for freehold land,
less their estimated residual value, over theirr expected useful ives on the following basis

Freehold property - 2 5% straight line

Freehold buillding improvements - 10% or expected hfe of the asset whichever is the shortest

Leasehold property - Over the term of the lease

Leasehold improvements - Over 10 years or the remaining term of the lease whichever 1s
the shortest

Motor vehicles - 25% straight ine

Fixtures and fittings - 14% straight ine

Equipment - 10% - 33% straight line

The carrying value of tangible fixed assets I1s reviewed for impairment when events or changes In
arcumstances indicate the carrying value may not be fully recoverable

Valuation of investments

Investments held as fixed assets are stated at cost less any provision for imparment Investments held as
current assets are stated at the lower of cost and net realisable value

12




BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

Accounting policies {contmued)
Deferred taxation
The charge for taxation 1s based on the profit for the year and takes into account taxation deferred

Current tax 1s measured at amounts expected to be paid using the tax rates and laws that have been
enacted or substantively enacted by the balance sheet date

Deferred tax balances are recogmised in respect of all tming differences that have onginated but not
reversed by the balance sheet date, except that

. the recognition of deferred tax assets 1s imited to the extent that the group anticipates making
sufficient taxable profits in the future to absorb the reversal of the underlying timing differences

Deferred tax balances are not discounted

Foreign currency

Foreign currency transactions of individual companies are translated at the rates ruling when they
occurred Foreign currency monetary assets and habilities are translated at the rates ruling at the balance
sheet date Any differences are taken to the profit and loss account

Leased assels

Rentals under operating leases are charged to the profit and loss account on a straight-line basis over the
term of the lease

Benefits received and recewvable as an incentive to sign an operating lease are recognised on a straight
line basis over the pencd until the date the rent s expected to be adjusted to the prevailing market rate

Pension costs

Contnibutions to the group's defined contribution pension scheme are charged to the profit and loss
account In the year in which they become payable

13




BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

Accounting policies (continued)

Government grants

The group administers vanous grants to external providers in childcare The group retains the money In a
separately designated bank account Funds not paid over to third party recipients are included in other
creditors

Fiancial habiity and equity

Financial liabiibes and equity are classified according to the substance of the financial instrument's
contractual obligations, rather than the financial instrument's legal form

Turnover
Turnover 1s wholly attnbutable to the principal activity of the group and anses solely within the United

Kingdom

Operating profit

2012 2011
£ £

This 1s arnved at after charging
Depreciation of tangible fixed assets 3,038,408 2,155,636
Amortisation of positive goodwill 2,547,845 1,674,409
Loss on disposal of tangible fixed assets 138,737 87,540
Hire of other assets - operating leases 4,842 451 4,261,140
Fees payable to the company's auditor for the auditing of the
company's annual accounts 3,500 20,000
Fees payable to the company's auditor or an associate of the
company's auditor for other services
- the audit of the company's subsidianes 76,500 39,000
- taxation compliance services 20,000 24,000
- other non-audit services 22,500 18,000
Impairment of leasehald property - charge - 353,320

As shown In the table above, the fees for the year ending 31 December 2012 were paid to BDO LLP The
amounts for the year ending 31 December 2011 were paid to Rees Pollock Limited, the previous auditors

14




BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

Employees

Staff costs (including directors) consist of

Wages and salanes
Social secunty costs
Other pension costs

The average number of employees {including directors) dunng the year was as fallows

Administrative staff
Nursery nurses and assistants

The company has no employees or staff costs

Directors' remuneration

No director received any emoluments dunng the current year (2011 - £Nil)

Group Group
2012 2011

£ £
47,078,203 39,185,942
3,201,235 2,808,726
1,800 881
50,281,238 41,995,549
Group Group
2012 2011
Number Number
174 110

3,600 2,366
3,774 2,476

There were no directors in the group's defined contnbution pension scheme during the year (2011 - nil)

All directors’ costs are borne by Bright Honizons Family Solutions Inc

Interest payable and similar charges

Bank loans and overdrafts
Loans from group companies

15

2012 2011

£ £

5,861 7,750
4,465,754 2,409,498
4,471,615 2,417,248




BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

Taxation on profit on ordinary activities

UK Corporation tax
Current tax on profits of the year
Adjustment in respect of previous penods

Total current tax

Deferred lax

Ongination and reversal of timing differences
Adjustment in respect of previous penods
Affect of change In taxation rates

Movement in deferred tax provision

Taxation on prefit on ordinary activities

2012 2011

£ £
1,750,229 1,389,423
(6,104) 3,215
1,744,125 1,392,638
56,371 -
33,755 -
{19,608) -
70,518 -
1,814,643 1,392,638

The tax assessed for the year 1s higher than the standard rate of corporation tax in the UK applied to profit

before tax The differences are explained below

2012 2011
£ £

Profit on ordinary actwities before tax 3,077,763 1,649,060
Profit on ordinary activities at the standard rate of corporation tax in the UK
of 24 5% (2011 - 26 0%) 754,052 428,756
Effect of
Expenses not deductible for tax purposes 506,402 152,451
Capital allowances for penod In (excess)/deficit of depreciation {55,623) 272,042
Adjustment to tax charge in respect of previous penods (7,597) 3,215
Other timing differences 64,396 185,974
Difference in corporation tax rate (12,895) 16,821
Non-tax deductible amortisation of goodwill and impairment 495,390 418,833
Movement in general provisions - {85,454)
Current tax charge for the year 1,744,125 1,392,638

16




BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

Taxation on profit on ordinary activities (continued)

In addition to the changes In rates of corporation tax disclosed above a number of changes to the UK
Corporation tax system were announced in the March 2012 and March 2013 UK Budget Statements The
Finance Act 2012 (substantively enacted 3 July 2012 for accounting purposes) reduced the main rate of
Corporation Tax by 1% per annum to 23% from 1 Apnl 2013 The Finance Act 2013 reduced the main
rate of Corporation Tax by a further 2% to 21% from 1 Aprl 2014 and, in addition, the Government has
announced that, from 1 April 2015, the CT main rate will be further reduced and unified with the small
profits rate at 20% These further changes had not been substantively enacted at the statement of
financial position date and, therefore are not included in these financial statements

Profit for the financia! year

The company has taken advantage of the exemption allowed under section 408 of the Companies Act
2006 and has not presented its own profit and loss account in these financial statements The group profit
for the year includes a loss after tax of £4,465,754 (2011 - £2,412,713) which 1s dealt with in the financial
statements of the parent company

Intangible fixed assets

Group
Goodwill on
consolidation
£
Cost or valuation
At 1 January 2012 34,479,739
Additions 30,529,269
At 31 December 2012 65,009,008
Amoriisation
At 1 January 2012 18,463,132
Provided for the year 2,547,845
At 31 December 2012 21,010,977
Net book value
At 31 December 2012 43,998,031
At 31 December 2011 16,016,607

7
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

10 Tangible fixed assets (continued)

11

Freehold land totalling £13,758,575 (2011 £927,087) has not been depreciated

Fixed asset investments

Company

Cost or valuation
At 1 January 2012 and 31 December 2012

Subsidiary undertakings, associated undertakings and other nvestments

Group
undertakings
£

1,359,950

The principal undertakings in which the company's interest at the year end 1s 20% or more are as follows

Durect Subsidiary undertaking
BHFS Two Limited

Imtermediate holding companies
Teddies Childcare Provision Limited

Casterbndge Care and Education Group Limited

Huntyard Limited

Trading subsidianes

Bright Honzons Family Solutions Limited

Bright Horzons Livingston Limited

Teddtes Nurseries Limited

Casterbndge Nursenes Limited

Inglewood Day Nursery and College Limited
Spningfield Lodge Day Nursery (Dartford) Limited

Springfield Lodge Day Nursery (Swanscombe) Limited

Casterbndge Real Estate Limited

All of the trading companies are held by the subsidiary holding companies

Country of
Incorporation
or registration

England
England
England

Jersey

England
Scotland
England
England
England
England
England
England

Proportion
of voting
rights and
ordinary
share
capital
held

100%
100%
100%

100%

100%
100%
100%
100%
100%
100%
100%
100%

Nature of business
Holding company

Intermediate holding
company
Intermediate holding
company
Intermediate holding
company

Nursery services
Nursery services
Dormant

Nursery services
Nursery services
Nursery services
Nursery services
Property company

Detalls of the 17 dormant subsidiaries have not been provided as in the opinion of the directors the

disclosures would be of excessive length
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

12 Debtors
Group Group Company Company
2012 2011 2012 2011
£ £ £ £
Amounts recervable within one year
Trade debtors 1,677,964 1,928,290 - -
Amounts owed by group undertakings 1,809,801 1,260,798 110,750,860 41,647,365
Corporation tax recoverable 28,915 - - -
Other debtors 302,301 232,184 - -
Prepayments and accrued income 1,669,293 1,224,774 - -
5,488,274 4,646,046 110,750,860 41,647,365
Amounts receivable after more than one
year
Other debtors - rental deposits 290,542 228,796 - -
Total debtors 5,778,816 4,874,842 110,750,860 41,647,365
13 Creditors amounts falling due within one year
Group Group Company Company
2012 2011 2012 2011
£ £ £ £
Trade creditors 1,157,275 370,966 - -
Amounts owed to group undertalungs 3,498,646 3,425,040 11,591,351 8,803,215
Corporation tax - 979,213 - -
Other taxation and social secunity 1,223,936 1,042,453 - -
Other creditors 1,334,648 572,420 - -
Accruals and deferred income 7,324,534 6,384,233 - -
14,539,039 12,774,325 11,591,351 8,803,215
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

14 Creditors. amounts falling due after more than one year

Group Group Company Company

2012 2011 2012 2011

£ £ £ £

Amounts owed to parent undertaking 115,946,098 45,164,985 115,946,098 45,164,985
Accruals and deferred income 25,584 25,684 - -

115,971,682 45,190,569 115,946,098 45,164,985

Amount owed to parent undertaking includes £79,244 478 (2011 £24,799,122) of loan notes payable to
the ultmate parent undertaking Cumulative accrued interest rolled up to date on these loan notes totals
£20,301,620 (2011 £18,165,863), Including £4,472 388 (2011 £2,417,248) relating to interest accrued In
the current year

£1,000,000 of loan notes were repayable on 31 December 2012 and attract an interest rate of 8 75% pa
£23,799,122 of loan notes are repayable on 31 December 2015 and attract an interest rate of 7 75% pa

During the year the company received loans totalling £68,515,371 Of this amount £52,115,371 1s due for
repayment on 30 June 2022 and incurs interest at 7 5% The remaining £16,400,000 1s interest free and
has no set term for repayment at the current time

All of the loan notes can be recalled by the parent prior to the repayment dates but they are classified as

falling due after more than twelve months as the company has received wntten assurances that they will
not be recalled within twelve months of the balance sheet date
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

15 Prowvisions for habihties

16

17

Group

At 1 January 2012
Charged to profit and loss account

At 31 December 2012

Deferred taxation

Accelerated capital allowances
Sundry timing differences

Deferred
taxation
£

222,610
67,445

290,055

—_—

Group Group Company Company
2012 2011 2012 2011

£ £ £ £
328,419 222,610 - -
(38,364) - - -
290,055 222,610 - -

The group and company have un-provided deferred tax assets in respect of accrued loan interest of

£5,206,798 (2011 £3,574,654)

Pensions

The group operates a defined contnbution pension scheme
separately from those of the group in an independently administered fund The pension charge amounted
to £1,800 (2011 - £881) Contnbutions amounting to £Nil (2011 - £Nil) were payable to the fund

Share capital

Allotted, called up and fully paid

100 ordinary shares of £1 each

23

The assets of the scheme are held

2012 2011
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

18 Reserves

Group

At 1 January 2012
Profit for the year

At 31 December 2012

Company

At 1 January 2012
Loss for the year

At 31 December 2012

19 Reconciliation of movements in shareholder's deficit

Profit/(loss) for the year

Opening shareholder's deficit

Closing shareholder's deficit

Group
2012

£
1,263,120

(17,322,763)

Group
2011
£

256,422

(17,579,185)

Share
premium Profit and
account loss account
£ f

7,124,919  (24,447,782)
- 1,263,120

7,124,919  (23,184,662)

Share
premium Profit and
account loss account
£ £

7,124,919  (18,085,904)
- (4,465,754)

7,124,919  (22,551,658)

Company Company

2012 2011

£ £
(4,465,754) (2,412,713}
{10,960,885) (8,548,172)

(16,059,643)

(17,322,763)

(15,426,639)  (10,960,885)
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

20 Acquisitions

Acquisition of Huntyard Limited group

On 23 May 2012 the group acquired Huntyard Limited group, for £70,427,589 paid by cash This included
the fees on acquisition

In calculating the goodwill ansing on acquisition, the fair value of the net assets of Huntyard Limited group
have been assessed and adustments from book value have been made where necessary These
adjustiments are summansed in the following table

Fair value on

Book value  acquisition Fair value
£ £ £
Fixed assets
Tangible 61,114,777  (18,587,339) 42,527,438
Current assets
Debtors 1,342,790 - 1,342,790
Cash at bank and in hand 1,819,014 - 1,819,014
Total assets 64,276,581  (18,587,339) 45,689,242
Creditors
Due within one year 5,627,956 - 5,627,956
Due after one year 162,966 - 162,966
Net assets 58,485,659 (18,687,339) 39,898,320
£
Cash consideration {including acquisition fees of £1,335,204) 70,427,589
Net assets acquired 39,898,320
Goodwill ansing an acquisition 30,529,269

On acquisihon the group has fair valued the tangible fixed assets which has resulted in the reduction of
tangible fixed assets shown The farr value decrease is solely attnbutable to a reduction in the fair value of
the property portfolio within the Huntyard Limited group This has been valued in accordane with FRS 7
"Fair Valves in Acquisition Accounting” on a bricks and mortar basis

This 1s an accounting policy adjustment aligning the accounting treatment to that of the BHFS One Limited
group Within the Huntyard Limited group assets acquired through business combinations the cost was
determined as the fair value of the assets acquired, with the properties being fair valued using the value in

use methad
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

20 Acquisitions (continued)

21

The results of Huntyard Limited group prior to its acquisition were as follows

Profit and loss account

Current 12 months to
period up to 31 December
acquisition 2011
£ £
Tumover 11,119,289 26,514,828
Operating profit 2,189,406 5,498,882
Net interest (641,366) (1,509,176)
Profit on ordinary activities before taxation 1,548,040 3,989,706
Taxation on profit from ordinary activities 423,155 1,246,694
Profit for the year 1,124,885 2,743,012
Cash flows
The net outflow of cash ansing from the acquisition of Huntyard Limited group was as follows
£
Cash consideration, as above 70,427,589
Cash acquired {1,819,014)
Net outflow of cash 68,608,575
Commitments under operating leases
The group had annual commitments under non-cancellable operating leases as set out below
Land and Land and
buildings buildings
2012 2011
£ £
Operating leases which expire
Within one year 266,261 378,816
in two to five years 2,228,813 871,362
After five years 2,623,546 2,901,277
5,118,620 4,151,455
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

Commitments under operating leases (continued)

Related party disclosures

The company has taken advaniage of the exemption conferred by Financial Reporting Standard 8 'Related
party disclosures' not to disclose transactions with its wholly owned subsidiaries

Related party fransactions and balances

Amounts Amounts
owed by owed to
related related Interest
parties parties accrued
£ £ £
2012
Bright Honizons Family Solutions Ireland Limited 1,662,455 - -
Bnght Horizons Family Solutions India 146,957 - -
Brnght Honizons Solutions Inc - 119,444,744 4,465,754
2011
Bnght Honzons Family Solutions Ireland Limited 1,184,384 - -
Bright Honzons Famity Solutions India 76,414 - -
Bright Honzons Solutions Inc - 48,590,025 2,417,248

Bnght Horizons Family Solutions Ireland Limited and Bnight Honzons Family Solutions India are both under
common control

Ultimate parent company and controlling party

The largest and smallest group in which the results of the company are consolidated s that headed by
Bright Horizons Family Solutions Inc, incorporated in the United States of America The consolidated

accounts of this company are available to the public and may be obtained from 200 Talcott Avenue South,
Watertown, MA 02472, USA No other group accounts include the results of the company

Post balance sheet events

On the 10th Apnt 2013, the Group acquired the entire share capital and assets of the Kidsunimited Group
of Wilmslow, Cheshire
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

25 Reconcihiation of operating profit to net cash inflow from operating activities

26

2012 2011

3 £

Operating profit 7,529,516 4,054,786
Amortisation of intangible fixed assets 2,547,845 1,674,409
Depreciation of tangible fixed assets 3,038,408 2,155,636
Loss on sale of tangibte fixed assets 138,737 87,540
Decrease/(increase) in debtors 467,731 (442,519)
{Decrease)/increase in creditors (5,247,006) 1,202,470
impairment of fixed assets - 353,320
Net cash inflow from operating activites 8,475,231 9,085,642

Reconciliation of net cash flow to movement in net debt

2012 2011

£ £
Increase/{decrease) in cash 2,425,402 (1,888,080)
Cash {outflow)/inflow from changes in debt (68,515,370) 8,800,000
Movement in net debt resulting from cash flows {66,089,968) 6,911,920
Other non-cash changes (2,265,743) (2,417,248)
Movement in net debt (68,355,711) 4,494,672
Opening net debt (41,416,537) (45,911,209)
Closing net debt {109,772,248) (41,416,537)
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BHFS One Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 fcontinued)

27

Analysis of net debt

At 31

At 1 January Other non- December

2012 Cash flow cash tems 2012

£ £ £ £

Cash at bank and in hand 3,748,448 2,425,402 - 6,173,850
Debt due after one year (45,164,985) (68,515,370) {2,265,743) {115,946,098)
Total (41,416,537) (66,089,968) (2,265,743) (109,772,248)

Other non-cash items relates to the roll up of loan note interest

Amounts owed to the parent undertaking are deemed to be debt to the BHFS One Limited group, all other
amounts due by and from group undertakings anse as a result of trading and therefore not shown within

the above
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