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SURREY LIGHTING SERVICES LIMITED

DIRECTORS' REPORT

The Directors submut their Annual Report and the audited financial statements for the year ended 31 December 2011

The Directors’ report has been prepared in accordance with the special provisions retating to small companias under section 417 of the
Companies Act 2006

The Company 1s a wholly owned subsidiary of SLS Holding Company Limited, which in tum ts owned by John Laing Investments
Limited (50%) and Skanska Infrastructure Investment UK Limited (50%)

BUSINESS REVIEW AND PRINCIPAL ACTIVITIES

The Company s principally engaged in the performance of a PFI contract with Surray County Council for the design, installation,
refurbishment and matntenance of certain street ighting

Financial close was reached on 27 November 2009 The concession penod 15 25 years Construction commenced in March 2010 A
sample of completed indvidual street lights are checked by an independent certifier who deems all ights completed as certfiad,
therefore the construction 1s effectvely completed in monthly phases

GOING CONCERN

The Directors have considered the use of the going concern basis in the preparation of the financial statements in light of current

market conditons and concluded that it 1s appropnate In reaching this conclusion the Directors have specifically considered the
Company's relationstups with its immediate parent company More information is prowded in note 4 to the financial statements

FUTURE DEVELOPMENTS

Final construction 1s forecast for completion in March 2015, after which the Company will continue to finance, oparate and maintain the
streat ighting until the end of the concession

STATEMENT AS TO DISCLOSURE OF INFORMATION TO AUDITOR
Each of the persons who is a Director at the date of approval of this report confirms that
® as far as the Director is aware, there 1s no relevant audit information of which the Company's auditor 18 unaware, and

. the Director has taken all the steps that he cught to have taken as a Director in order to make himself aware of any relevant
audit nformation and to estabhish that the Company's auditor s aware of that information

This confirmation I1s given and should be interpreted in accordance with the provision of section 418 of the Comparies Act 2006

DIRECTORS

The Directors who served throughout the year, except as noted, are shown on page 1

EMPLOYEES

Details of the number of employees and related costs can be found in note 5 to the financial statements on page 9
AUDITOR

Deloitte LLP have indicated therr wilingness to be reappointed for another term and appropnate arrangements are being made for
them to be deemed reappoinied as auditor in the absence of an AGM

On behalf of the Board

A S Pearson
Director
1l May 2012
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SURREY LIGHTING SERVICES LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT

The Directors are responsible for prepanng the Annual 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 the Directors have elected
to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom
Accounting Standards and applicable taw) 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 loss of the Company for that
year In prepanng these financial statemants, the Directors are required to

- select suitable accounting policies and then apply them consistentty,
- make judgements and accounting estimates that are reasonable and prudent, and

- prepare the financial statements on the going concern basis unless it 1s nappropnate to presume that the Company will continue In
business

The Duectors are responsible for keeping adequate accounting records that are sufficient to show and explain the Company's
transactons and disclose with reasonable accuracy at any tme the financial positon of the Company and enable them to ensure that
the financial staternents comply with the Companies Act 2006 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 other irregulanties
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF SURREY LIGHTING SERVICES LIMITED

We have audited the financial statements of Surrey Lighting Serwices Limited for the year ended 31 December 2011 which compnse the
profit and loss account, the balance sheet and the related notes 1 to 15 The financial reporting framework that has been appilied in their
preparation is applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This 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 might state to the Company's members those matters we are required to state to them in
an auditor's report and for no other purpose To the fullest extent permitted by law, we do not accept or assume responsibility to anyone
other than the Company and the Company's members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of Directors and auditor

As explained more fully in the Directors' Responsibilities Statement, the Directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view Our responsibility is 1o audit and express an opinion on the financial
statements in accordance with applicable law and International Standards on Auditng (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

An audit invelves obtaiming ewidence about the amounts and disclosures in the financial statements sufficient to gwve reasonable
assurance that the financial statements are free from matenal misstatement, whether caused by fraud or emor  This nciudes an
assessment of whether the accounting policies are appropnate to the Company's arcumstances and have been consistently applied and
adequately disclosed, the reasonablenass of significant accounting @stimates made by the Directors, and the overall presentation of the
financial statements In addiion, we read alf the financial and non-financial information in the annual report to identify matenal
nconsistencies 1In the audited financial statements If we become aware of any apparent matenal misstatements or inconsistencies we
consider the implications for our report

Opinion on flnancial statements

In our opinion the financial statements

e Qive a true and fair view of the state of the Company's affairs as at 31 December 2011 and of its profit for the year then ended,
o have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and
o have been prepared in accordance with the requirements of the Companies Act 2006

Optnion on other matter prescribed by the Companles Act 2006

In our opinion the information given in the Directors’ Report for the penod 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 foliowing matters where the Companies Act 2006 requires us to report to you if, in out opinien
» adequate accounting records have not been kept, or retums adequate for our audit have not been recerved from branches
not visited by us, or
o the financial statements are not in agreement with the accountng records and returns, or
e certain disclosures of Directors’ remuneration specified by law are not made, or
o we have not received all the information and explanations we require for our audit, or
s the Directors were not entitled to take advantage of the small compantes exemption tn prepanng the Directors' Report

Ross Howard (Senior Statutory Auditor)

for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
Loenden, United Kingdom

2 May 2012
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SURREY LIGHTING SERVICES LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED31 DECEMBER 2011

Pericd from 2 September
2009 to 31 December

Notes 201 2010

£000 £000

Turnover 2 27,479 18,470
Cost of sales _(26,908) (18,028)
Operating profit 3 571 442
Net interest receivable / (payable) 6 222 (117}
Profit on ordinary activities before taxation 793 325
Tax on profit on ordinary activities 7 {210) o)
Profit for the financial year 12 533 234

A reconcihiation of movements in shareholder's funds i1s given in note 13
All items in the profit and loss account relate to continuing operations
There is no maternal difference between the results stated in the profit and loss account and their historical cost equivalents

All gains and losses are recognised in the profit and loss account in both the current and preceding period, and therefore no
separats statement of total recognised gains and losses has been presented
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SURREY LIGHTING SERVICES LIMITED

BALANCE SHEET AS AT 31 DECEMBER 2011

Notes 2011 2010
£000 £000
Current assets
Debtors 38,133 15,307
- due within one year 8 2,296 1,433
- due after more than one year 8 35,837 13,874
Cash at bank and in hand 2,782 313
40,915 15,620
Current habilities
Creditors amounts faling due within one year 9 (6,958) (3.579)
Net current assets 33,957 12,041
Total assets less current habilities 33,957 12,041
Creditors: amounts falling due after more than one year 9 {33,140) (11.,807)
Net asseots 817 234
Caprital and reserves
Called up share capital 11 - -
Profit and loss account 12 817 234
Shareholder's funds 13 817 234

The financial staterments of Surrey Lighting Services Limited, registered number 7007467, were approved by the Board of Directors
and authonsed for issue onZl4May 2012 They were signed on its behalf by

pal—

A S Pearson
Director
14 May 2012
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SURREY LIGHTING SERVICES LIMITED

a)

b)

]

d)

e)

Notes to the financlal statements for the year ended 31 December 2011

ACCOUNTING POLICIES

Bagis of preparation of acoounts
The financial statements have been prepared under the histoncal cost convention and in accordance with apphicable United

Kingdom law and accounting standards A summary of the pnncipal accounting policies adopted by the Directors, which have
been applied consistentty throughout the current and preceding period, 15 shown below

The Company 1s a wholly owned subsidiary undertaking of SLS Holding Company Limited and as such i1s exempt under FRS1
(revised 1996) from the requirement to prepare its own cash flow statement

The cumrent economic conditions create some uncertainty, including with respect to
{a) the ability of the debt provider to continue to meet its contractual commitments, and
{b) the ability of the SWAP provider {o continue to meet their commitments

The Directors have considered the ability of key sub-contractors to continue to meet contractual commitments and do not
consider this to be a matenal risk

The Directors have also considered the abiity of govemment authonties to continue to pay unitary fees due to the Company
and do not consider this to be a matenal nsk

The Company's forecasts and projections, taking account of reasonably possible changes in counterparty performance, show
that the Company expects to be able to continue to operate

After making enquiries, the Directors have a reasonable expectation that the Company has adequate resources to continue in
operational existence for the foreseeable future Accordingly, they continue to adopt the going concern basis in prepanng the
annual report and accounts

Tumover

Tumover is recogrised so as to spread the total profit expected to be eamed on the PFI contract equally over the life of the
project

During the construction phase of the project all atinibutable expenditure, ncluding finance casts, 1s included in amounts
recoverable on contracts and turnover Upon becoming operational the costs are transferred to the finance debtor

Dunng the operational phase income 1s allocated between interest receivable and turnover using a constant operating margin
on costs The remainder of the PFI income 15 allocated to the finance debtor

Tumover s net of VAT and 1s entirely denved in the United Kingdom

Finance debtor

The Company 15 an operator under a PFl contract  Under the terms of the contract, substantially all the risks and rewards of
ownership of the property asset remain with Surrey County Council  The underlying asset 1s therefore not a fixed asset of the
Company under FRS5 Application Note F and SSAP 21

Einan or an me recogniti

Dunng the construction phase of the project, all attnbutable expenditure Including finance costs are incitided in amounts
recoverable on contracts and turnover Upon the asset becoming operational, the costs are transferred to the finance debtor
Dunng the operational phase, income 15 allocated between interest receivable and turnover using a constant operating margtn
on ¢costs  The remainder of the PFI income will be allocated to the finance debtor

Operating costs
Operating costs are added to amounts recoverable on contracts dunng the construction penod  Following certification, regular

operating and mamntenance costs and central costs will be expensed to the profit and loss account as ncurred

Interest payable

Interest costs on borrowings used to fund the construction of the assets are added to the amounts recoverable on contract
duning the construction penod  Interest is then wntten off to the profit and loss account over the penod of concession
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SURREY LIGHTING SERVICES LIMITED

o}

)]

Notes to the financial staternents for the year ended 31 December 2011 {continued)
ACCOUNTING POLICIES {continued)

SSu sts
Costs incurred following the 18sue of debt are held on the balance sheet and charged to the profit and loss account over the peniod that the
relevant debt 1s held using an effective interest rate

Taxation
Current tax, including United Kingdom Corporation tax and foreign tax, 1s provided at amounts expected to be paid {or recovered) using the
tax rates and laws that have been enacted or substantially enacted by the balance sheet date

In accordance with FRS19 ‘Deferred Tax', deferred taxation 1s recogrised in respect of all tming differences that have onginated but not
revarsed at the balance sheet date where transactions or events that result in an obligation to pay more tax In the future or a nght to pay
less tax in the future have occurred at the balance sheet date Timeng differences are differences between the Company's taxable profits
and its results as stated in the financial statements that anse from the inclusion of gans and losses In tax assessments in penods different
from those in which they are recognised in the financial statements

A net deferred tax asset is regarded as recoverable and therefore recognised only when, on the basis of all available evidance, it can be
regarded as more Iikely than not that there will be suitable taxable profits frorm which the future reversal of the underlying timing differences
can be deducted Deferred tax 1s measured at the average tax rates that are expected to apply in the penod in which the tming differences
arg expected o roverse, based on the tax rates and laws that have been enacted or substantially enacted by the balance sheet date
Deferred tax assets are not discounted

cia tru
The Company uses financial nstruments to reduce exposure to Interest rate movements The Company does not hold or issue dernvative
financial instruments for speculative purposes

o 8

Interest-beanng bank loans and overdrafts are recorded at the proceeds received, net of direct Issue costs Finance charges, Including
premiums payable on settlernent or redemption and direct issue costs are accounted for on an accruals basis in the profit or loss account
using the effective interest method and are added to the camying amount of the instrument to the extent that they are not settled in the
penod in which they anse
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SURREY LIGHTING SERVICES LIMITED

Notes to the financial statements for the y¢ar ended 31 December 2011 {continued)

TURNOVER
Penod from 2
September
2008 to 31
2011 December 2010
Turnover in the yeéar 1s analysed as follows £000 £000
Construction revenue 22,314 14,838
Sennce fee revenus 3,672 2,917
Other operating mcome 993 617
27,479 18 470
OPERATING PROFIT
Penod from 2
September
2009 te A
2011 December 201¢
£000 £000
Operating profit 13 stated after charging
Fees payable to the Company's auditor for the audit of the accounts of the Company and
Parent Company 10 10
Construction costs 22,814 14,936
QOperating and maintenance costs 2,885 2,479
Other operating costs 1,199 603

DIRECTORS' REMUNERATION

No Drrectors recerved any remuneraton for services to the Company dunng the current or prior penod The Company 18 managed by

secondees from the sharehokders under a management servicas contract.

STAFF NUMBERS

The Company had no employees dunng the year {2010 - nil)

NET INTEREST RECEIVABLE / (PAYABLE)

Pencd from 2
September
2008 to 31
2011 December 2010
£000 £000

Interest receivable and similar income
Interest recervable on finance debtor 1,483 157
1,483 157

Interest payable and similar charges

Interest payable on bank loans and overdrafts {1,503) (523)
Amortised debt 1ssue costs (58) (45}
Capitalised interest 300 294
{1.261) (274)
Net interest receivable / (payable) 222 (117}
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SURREY LIGHTING SERVICES LIMITED

Notes to the financiai statements for the year ended 31 December 2011 (continued)

TAX ON PROFIT ON ORDINARY ACTIVITIES
Penod from 2

September

2009 to 21

2011 December 2010

Analysis of tax charge for the year £000 £000
Current tax

Group rehef payable {210) {91)

Total tax charge on profit on ordinary activities {210} {81)

Factors affecting tax change for the current year

The differerices between the total current tax shown above and the amount calculated by applying the standard rate of UK corporation
tax to the profit before tax are as follows

Penod from 2

September

2009 to 31

2011 December 2010

£000 £000

Profit on ordinary activities before taxation 793 325
Profit on ordinary activities multiplied by the standard rate of corporation tax in the UK of 28 5%

(2010 - 28%} {210} (81)

Total current tax charge for the year (210) (91)

For the year ended 31 December 2011, the blended UK rate of 26 5% s applied due to the change in the UK corporaton tax rate from
28% to 26% with effect from 1 Apnl 2011

The Finance Bill 2012 announced a reduction in the main rate of Corporation tax for the financial year beginning 1 Apnl 2012 from 25%
to 24% The Finance Act 2012 also announced a further raduction in the main rata of corporation tax for the financial year beginning 1
Apnl 2013 from 24% to 23%

DEBTORS
2011 2010
£000 £000
Due within one year
Other taxation and social security 6588 307
Amounts recoverabla on contracts 1,621 1,062
Prepayments and accrued income 87 64
2,296 1,433
Due after more than one year
Finance debtor 32,630 8,318
Amounts recoverable on contracts 3,207 5,556
35,837 13,874

Page 10




SURREY LIGHTING SERVICES LIMITED

Notes to the financlal statements for the year ended 31 December 2011 (continued)

CREDITORS
2011 2010
£000 £000
Ameounts falling due within one year
Less unamortised debt issue costs {83) (58)
Trade craditors 4,906 1,803
Group relief payabie 129 ¢
Aceruals and deferred income 2,008 1,843
6,858 3,579
Amounts falling due after more than one year
Bank loans {note 10) 30,941 11,487
Less unamortised debt issue costs (1,830) {1,812)
Untitary charge control account 4,029 2,232
33,140 11,807
Analysls of debt
Debt can be analysed as falling due
Between two and five years 12,056 10,034
In five years or more 18,885 1,453
30,941 11,487
Less unamortised debt i1ssue costs (1,913) (1,870}
29,028 9,517
LOANS
Bank loans

The Company has the faciities shown below provided by Barclays Bank plc and Lloyds TSB Bank plc in order to finance the
construction of the project The loans are repayable 1n instalments based on an agreed percentage amount of the total facilities per
annum from 2013 to 2033

The loans are secured by a fixed and floating charge over all the assets of the Company and a charge over the shares of the Company
tnterest on the facility 1s charged at rates linked to LIBOR The Company has entered Into fixed intarest rate swaps to mitigate its interest
rate exposure which have a negative farr value at 31 Decernber 2011 of £19 470,158 (2010 £6,178,013) The fixed interest rate on the

facility, including all marging, 17 36% The Company does not hold or 1ssus denvative financial instrurments for speculative purposes

The loans are secured by a fixed and floating charge over all the assets of the Company and a charge over the sharas of the Company
The interest rate 13 fixed for the iife of the loan

CALLED UP SHARE CAPITAL

2011 2010
£000 £000
Allotted, called up and fully paid
100 ordinary shares of £1 each - -
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SURREY LIGHTING SERVICES LIMITED

12

13

14

15

Notes to the financial statements for the year ended 31 December 2011 (continued)

MOVEMENT IN RESERVES

At 1 January 2011
Profit for the financial year
At 31 December 2011

RECONCILIATION OF MOVEMENTS IN SHAREHQLDER'S FUNDS

Profit for the financial year
Net addition to shareholder's funds

Opening shareholder's funds
Closing shareholder's funds

TRANSACTIONS WITH RELATED PARTIES

Profit and
loss account
£000
234
583
817
2011 2019
£000 £000
583 234
583 234
234 -
817 234

As a wholly owned subsidiary of SLS Holding Company Limited, the Company has taken advantage of the axempbon under Financial
Reporting Standard 8 not to provide information on related party transactions with other undertakings within the SLS Holding Company
Limited Group Note 15 gives details of how to obtain a copy of the published finanaal staternents of SLS Holding Company Limited

ULTIMATE PARENT UNDERTAKING

The Company's ultimate and immediate parent company and controling entity, and the largest and smallest group in which its results
are conschdated 18 SL.5 Holding Company Limited, a company incorporated in Great Britain and registered Jn England and Wales,

whose registered office 18 Allington House, 150 Victona Street, London SW1E 5L8
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