











32 Reserves

55

Capital
Share Share redemp‘:ion Retained Currency Other Minority Total
capital premium reserve earnings  translation reserves Total interest equity
£m £m £m £m £m £m £m £m £m

At 1 March 2007 -

as previously reported 151.9 38.1 4.7 2,738.9 0.8 (1,875.6) 1,058.8 0.3 1,059.1
Restatement for deferred

tax, note 3 - - - 43.0 - - 43.0 - 43.0
At 1 March 2007 - restated* 151.9 38.1 47 2,781.9 0.8 (1,875.6) 1,101.8 0.3 1,102.1
Total recognised income

and expense for the year - - - 624.1 (0.8) (4.5) 618.8 (0.8) 618.0
Ordinary shares issued 0.7 5.7 - - - - 6.4 - 6.4
Ordinary shares cancelled (3.8) - 3.8 (79.9) - 79.9 - - -
Purchase of own shares - - - - - (340.3) (340.3) - (340.3)
Preference shares cancelled - - - (7.0) - - (7.0) - (7.0)
Cost of ESOT shares purchased - - - - - (7.3) (7.3) - (7.3)
Loss on ESOT shares issued

to participants - - - 2.7) - 2.7 - - -
Accrued share-based payments - - - 55 - 5.5 - 5.5
Additions - - - - - - - 0.5 0.5
Equity dividends - - - (60.7) - - (60.7) - (60.7)
At 28 February 2008 - restated” 148.8 43.8 8.5 3,261.2 - (2,1451) 1,317.2 - 1,317.2
Total recognised income

and expense for the year - - - (83.9) 5.3 (29.6) (108.2) (1.5) (109.7)
Ordinary shares issued 0.3 2.3 - - - - 2.6 - 2.6
Ordinary shares cancelled (3.8) - 3.8 (73.9) - 73.9 - - -
Purchase of own shares - - - - - (20.0) (20.0) - (20.0)
Preference shares cancelled - - - 4.5) - - (4.5) - (4.5)
Cost of ESOT shares purchased - - - - - (1.2) (1.2) - (1.2
Loss on ESOT shares issued

to participants - - - (2.0 - 2.0 - - -
Accrued share-based payments - - - 6.0 - - 6.0 - 6.0
Additions - - - - - - - 2.2 2.2
Equity dividends - - - (64.1) - - (64.1) - (64.1)
At 26 February 2009 145.3 46.1 123 3,038.8 5.3 (2,120.0) 1,127.8 0.7 1,128.5

*Restated for deferred tax, see note 3

Nature and purpose of reserves
Share capital

Share capital comprises the nominal value of the Company’s ordinary shares of 76.80p each.

Share premium

The share premium reserve is the premium paid on the Company’s 76.80p ordinary shares.

Capital redemption reserve

A capital redemption reserve was created on the cancellation of the Group’s B and C preference shares (note 31) and also includes
the nominal value of cancelled ordinary shares.

Retained earnings

In accordance with IFRS practice, retained earnings include revaluation reserves which are not distributable under UK law.

Currency translation reserve

The foreign currency translation reserve is used to record exchange differences arising from the translation of the financial

statements of foreign subsidiaries and other foreign currency investments.

www.whitbread.co.uk/annualreport0809



56 Directors’ Report and Accounts

Notes to the consolidated financial statements
At 26 February 2009

33 Other reserves
Total

Treasury Merger Hedging other

shares reserve reserve reserves

£m £m £m £m

At 1 March 2007 (16.0) (1,855.0) (4.6) (1,875.6)
Total recognised income and expense for the year - - (4.5) (4.5)
Purchase of own shares (340.3) - - (340.3)
Ordinary shares cancelled 79.9 - - 79.9
Cost of ESOT shares purchased (7.3) - - (7.3)
Loss on ESOT shares issued to participants 2.7 - - 2.7
At 28 February 2008 (281.0) (1,855.0) 9.1) (2,145.1)
Total recognised income and expense for the year - - (29.6) (29.6)
Purchase of own shares (20.0) - - (20.0)
Ordinary shares cancelled 73.9 - - 73.9
Cost of ESOT shares purchased (1.2) - - (1.2
Loss on ESOT shares issued to participants 2.0 - - 2.0
At 26 February 2009 (226.3) (1,855.0) (38.7) (2,120.0)

Nature and purpose of other reserves
Merger reserve
The merger reserve arose as a consequence of the merger in 2000/1 of Whitbread Group PLC and Whitbread PLC.

Hedging reserve
This reserve records movements for effective cash flow hedges measured at fair value.

Treasury shares

This reserve relates to shares held by an independently managed employee share ownership trust (ESOT) and treasury shares
held by Whitbread PLC. The shares held by the ESOT were purchased in order to satisfy outstanding employee share options and
potential awards under the Long Term Incentive Plan (LTIP) and other incentive schemes.

The movement in Treasury shares during the year is set out in the table below:

Treasury shares held by Whitbread PLC ESOT shares held

million £m million £m
At 1 March 2007 0.8 9.5 0.7 6.5
Acquired during the year 22.3 340.3 0.5 7.3
Exercised during the year - - 0.4) (2.7)
Cancelled during the year (5.0 (79.9) - -
At 28 February 2008 18.1 269.9 0.8 11.1
Acquired during the year 1.6 20.0 0.1 1.2
Exercised during the year - - (0.1) (2.0)
Cancelled during the year (5.0 (73.9) - -
At 26 February 2009 14.7 216.0 0.8 10.3

The treasury shares reduce the amount of reserves available for distribution to shareholders by £226.3m (2008: £281.0m).
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34 Commitments and contingencies

Operating lease commitments

The Group leases various buildings which are used within the Hotels & Restaurants and Costa businesses. The leases are
non-cancellable operating leases with varying terms, escalation clauses and renewal rights. The Group also leases various
plant and equipment under non-cancellable operating lease agreements.

Contingent rents are the portion of the lease payment that is not fixed in amount but based upon the future amount of a factor
that changes other than with the passage of time (e.g. percentage of future sales, amount of future use, future price indices,
future market rates of interest).

Future minimum rentals payable under non-cancellable operating leases are as follows:

2009 2008
£m £m

Due within one year 74.6 56.2
Due after one year but not more than five years 248.3 196.4
Due after five years but not more than ten years 206.9 175.9
Due after ten years 791.2 542.1
1,321.0 970.6

The weighted average lease life of future minimum rentals payable under non-cancellable operating leases is 19.9 years
(2008: 18.5 years).

Group companies have sub-let space in certain properties. The future minimum sublease payments expected to be received under
non-cancellable sublease agreements as at 26 February 2009 are £25.1m (2008: £34.3m).

Contingent liabilities
There were no material contingent liabilities at 26 February 2009.

35 Share-based payment plans

Long Term Incentive Plan (LTIP)

The LTIP awards shares to directors and senior executives of the Group. Vesting of shares under the scheme will depend on
continued employment and meeting total shareholder return (TSR) and earnings per share (EPS) performance targets over a three
year period. Details of the performance targets for the LTIP awards can be seen in the Remuneration report on pages 10 to 18.

The awards are settled in equity once exercised.

Movements in the number of share awards are as follows:

2009 2008

Awards Awards

Outstanding at the beginning of the year 266,413 241,897
Granted during the year 163,236 150,322
Exercised during the year (53,348) (66,008)
Expired during the year (17,047) (59,798)
Outstanding at the end of the year 359,254 266,413

Exercisable at the end of the year -

Deferred equity awards
Awards are made under the Whitbread Leadership Group Incentive Scheme implemented during 2004/5.

The awards are not subject to performance conditions and will vest in full on the release date subject to continued employment

at that date. If the director ceases to be an employee of Whitbread prior to the release date, normally three years after the award,
by reason of redundancy, retirement, death, injury, ill health, disability or some other reason considered to be appropriate by the
Remuneration Committee the awards will be released in full. If employment ceases for any other reason the proportion of awards
which vests depends upon the year in which the award was made and the date that employment ceased. If employment ceases

in the first year after an award is made none of the award vests, between the first and second anniversary 25% vests and between
the second and third anniversary 50% vests.
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35 Share-based payment plans (continued)
Movements in the number of share awards are as follows:

2009 2008

Awards Awards

Outstanding at the beginning of the year 227,834 433,019
Granted during the year 235,765 166,803
Exercised during the year (77,797) (303,829)
Expired during the year (73) (68,159)
Outstanding at the end of the year 385,729 227,834

Exercisable at the end of the year - _

Executive Share Option Scheme (ESOS)
Annual grants of share options have been discontinued, however options may be granted in exceptional circumstances, for
example, on a senior recruitment or following an acquisition of a business. No changes will be made to options already granted.

An earnings per share based performance condition will apply to any such options, and to the extent that the performance is

not satisfied after three years, the option shall lapse as there is no opportunity to retest performance. This was the case for the
options granted in 2004, for which the performance target requires earnings per share growth of RPI plus 12% over the three
year performance period. For options granted in 2005 the performance target requires earnings per share growth of RPI plus 4%
per annum over the three consecutive financial years, these have now been met. For options granted between June 2000 and
June 2003 the performance conditions required the Company’s adjusted earnings per share to exceed RPI plus 4% per annum
measured over any three consecutive years out of the 10 year performance period starting from June 2000 and ending June 2013
depending on when the options were granted.

Movements in the number of share options and the related weighted average exercise price (WAEP) are as follows:

2009 2008

WAEP WAEP

Options (£ per share) Options (£ per share)

Outstanding at the beginning of the year 631,516 7.11 1,352,352 7.22
Exercised during the year (46,900) 7.69 (637,274) 7.36
Expired during the year - - (83,562) 7.35
Outstanding at the end of the year 584,616 7.06 631,516 7.1
Exercisable at the end of the year 584,616 7.06 581,516 7.00

The weighted average contractual life for the share options outstanding as at 26 February 2009 is between three and four years
and they are exercisable at prices between £5.39 and £11.01 (2008: £5.39 and £11.01).

Employee share scheme

The employee share save scheme is open to employees with the required minimum period of service and provides for a purchase
price equal to the market price on the date of grant, less a 20% discount. The shares can be purchased over the six month period
following the third or fifth anniversary of the commencement date, depending on the length chosen by the employee.

Movements in the number of share options and the related weighted average exercise price (WAEP) are as follows:

2009 2008

WAEP WAEP

Options (£ per share) Options (£ per share)

Outstanding at the beginning of the year 1,246,337 9.71 1,599,450 7.92
Granted during the year 958,965 7.28 327,527 14.17
Exercised during the year (349,048) 6.86 (319,534) 6.04
Expired during the year (377,300) 11.53 (361,106) 9.06
Outstanding at the end of the year 1,478,954 8.40 1,246,337 9.71
Exercisable at the end of the year 56,388 7.19 160,304 6.36
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35 Share-based payment plans (continued)

The weighted average contractual life for the share options outstanding as at 26 February 2009 is between three and four years
and they are exercisable at prices between £6.11 and £14.17 (2008: £4.41 and £14.17). The fair value of share options granted is
estimated as at the date of grant using a stochastic model, taking into account the terms and conditions upon which the options
were granted.

Total charged to the income statement

Year to Year to
26 February 2009 28 February 2008
£m £m
Long Term Incentive Plan and uplift awards 1.4 0.7
Deferred equity 23 1.4
Executive Share Option Scheme (ESOS) - 0.1
Employee share scheme 2.3 2.5
6.0 4.7

The following table lists the inputs to the model used for the year ended 26 February 2009:

Number of Fair Exercise Priceat Expected Expected

shares Fair value price grant date term  dividend Expected Risk-free Vesting
Grant date granted value £ p p (years) yield  volatility rate conditions
LTIP awards 28.04.2008 81,618 46.3% 464,100 - 1,227.0 3  293% 27%  4.50% Market '
28.04.2008 81,618 91.6% 917,200 - 1,227.0 3  293% n/a n/a  Non-market 2
Deferred equity awards 28.04.2008 235,765 91.6% 2,649,400 - 1,227.0 3 2.93% n/a n/a  Non-market?
SAYE - 3 years 02.12.2008 735,703 22.2% 1,278,000 728.0 782.5 325 467% 36% 2.38%  Non-market?
SAYE - 5 years 02.12.2008 223,262 21.0% 366,900 728.0 782.5 525 4.67% 30% 2.90%  Non-market?

1. Total shareholder return (TSR)
2. Earnings per share
3. Employment service

Expected volatility reflects the assumption that historical volatility is indicative of future trends, which may not necessarily be the
actual outcome.

The risk-free rate is the rate of interest obtainable from government securities over the expected life of the equity incentive.

The expected dividend yield is calculated on the basis of publicly available information at the time of the grant date which, in most
cases, is the historic dividend yield.

No other features relating to the granting of options were incorporated into the measurement of fair value.

At 26 February 2009 there were outstanding options for employees to purchase up to 2.1m (2008: 2.4m) ordinary shares of 76.80p
each between 2009 and 2015 at prices between £5.39 and £14.17 per share (2008: between 2008 and 2015 at prices between
£4.41 and £14.17 per share).

Employee Share Ownership Trust (ESOT)
The Company funds an ESOT to enable it to acquire and hold shares for the LTIP and executive share option schemes. The ESOT
held 0.8m shares at 26 February 2009 (2008: 0.8m). All dividends on the shares in the ESOT are waived by the Trustee.

36 Retirement benefits

Defined contribution schemes

The Group operated a defined contribution pension scheme which closed to new members on 31 December 2001. Members of
the scheme are contracted out of the State Second Pension. A replacement, contracted-in, defined contribution arrangement was
established as a section of the Whitbread Group Pension Fund with effect from 1 April 2002. Contributions by both employees and
Group companies are held in externally invested trustee-administered funds.
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36 Retirement benefits (continued)

The Group contributes a specified percentage of earnings for members of the above defined contribution schemes, and thereafter
has no further obligations in relation to the schemes. The total cost charged to income in relation to defined contribution schemes
in the year was £2.0m (2007/8: £2.0m).

At the year end, 782 employees (2008: 705) were active members of the scheme, which also had 6,747 deferred members
(2008: 6,690).

Defined benefit schemes

The defined benefit (final salary) section of the principal Group pension scheme, the Whitbread Group Pension Fund, was closed
to new members on 31 December 2001. The scheme is funded, and contributions by both employees and Group companies are
held in externally invested trustee-administered funds. Members of the scheme are contracted out of the State Second Pension.

At the year end 885 employees (2008: 1,258) were active members of the scheme, which also had 27,584 deferred pensioners
(2008: 27,961) and 15,645 pensions in payment (2008: 15,554).

The Group has reached agreement in principle with Whitbread Pension Trustees Limited on the triennial valuation, which was
based on the position as at 31 March 2008, and the associated recovery plan. This valuation showed a deficit on a funding basis
of £388.0m. The deficit on this basis uses assumptions which are more conservative than under the requirements of IAS 19 and
therefore produce a greater deficit. The recovery plan will provide for deficit contributions until 2018. The deficit contribution
payments, which will start from August 2011, will be £55.0m each year until 2013, then £65.0m in 2014 and 2015, £70.0m in 2016
and £80.0m in 2017 and 2018. In addition the Group has agreed to grant security over £150.0m of its property assets in favour of
Whitbread Pension Trustees Limited and to update and renew the financial covenant which has been in place since 2003. All these
arrangements are subject to appropriate consents, due diligence and final documentation.

The total service cost contributions to the Whitbread Group Pension Fund in 2009/10 are expected to be £3.0m.

The IAS 19 pension cost relating to the defined benefit section of the Whitbread Group Pension Fund is assessed in accordance
with actuarial advice from Lane Clark & Peacock and Hewitt, using the projected unit credit method. As the scheme is now closed
to new members the current service cost, under this valuation method, will increase as a percentage of salary as members of the
scheme approach retirement, although the overall cost will decrease as the number of members decreases.

The principal assumptions used by the independent qualified actuaries in updating the most recent valuation carried out as at
31 March 2008 of the UK schemes to 26 February 2009 for IAS 19 purposes were:

At At

26 February 28 February

2009 2008

Rate of increase in salaries 4.1% 5.0%
Pre April 2006 rate of increase in pensions in payment and deferred pensions 3.0% 3.4%
Post April 2006 rate of increase in pensions in payment and deferred pensions 2.1% 2.4%
Discount rate 6.6% 6.2%
Inflation assumption 3.1% 3.4%

The mortality assumptions are based on standard mortality tables which allow for future mortality improvements. The assumptions
are that a member currently aged 65 will live on average for a further 20.4 (2008: 18.9) years if they are male and for a further

23.0 years (2008: 21.3) if they are female. For a member who retires in 2029 at age 65, the assumptions are that they will live

on average for a further 22.4 (2008: 20.7) years after retirement if they are male and for a further 24.8 (2008: 23.1) years after
retirement if they are female.

The Group employs a building block approach in determining the long term rate of return on pension plan assets. Historical
markets are studied and assets with higher volatility are assumed to generate higher returns consistent with widely accepted
capital market principles. The assumed long term rate of return on each asset class is set out within this note. The overall
expected rate of return on assets is then derived by aggregating the expected return for each actual asset allocation for the Fund
at 26 February 2009 (rounded to the nearest 0.1% per annum).
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36 Retirement benefits (continued)
The main valuation assumptions were that the return on investments would be 3.6% (2008: 3.5%) per annum above inflation. The
average expected remaining service life of current employees is seven years (2008: seven).

The amounts recognised in the income statement in respect of defined benefit schemes are as follows:

2008/9 2007/8

£m £m

Current service cost 4.5 5.5
Past service cost - (10.0)
Curtailments - (0.5)
Recognised in arriving at operating profit 4.5 (5.0)
Expected return on scheme assets (90.5) (86.5)
Interest cost on scheme liabilities 85.0 79.5
Other finance revenue (note 9) (5.5) (7.0)

The amounts taken to the statement of recognised income and expense are as follows:

2008/9 2007/8

£m £m

Actual return on scheme assets (247.5) 20.0
Less: expected return on scheme assets (90.5) (86.5)
Other actuarial gains and losses 82.5 162.0
(255.5) o515

The current and past service cost has been included in administrative expenses. Actuarial gains and losses have been recognised
in the consolidated statement of recognised income and expense.

The amounts recognised in the balance sheet are as follows:

2008/9 2007/8

£m £m

Present value of funded defined benefit obligations (1,340.0) (1,405.0)
Fair value of scheme assets 1,107.0 1,372.0
Liability recognised in the balance sheet (233.0) (33.0)

During the year, equity markets fell (and performed significantly less well than expected), and bond markets generally fell (and
returned less than expected). The financial assumptions underlying the calculation of the liabilities also changed during the year.
The combination of these factors led to an increase in the pension liability in the period from £33.0m to £233.0m.

Changes in the present value of the defined benefit obligation are as follows:

2008/9 2007/8

£m £m

Opening defined benefit obligation 1,405.0 1,562.0
Current service cost 4.5 5.5
Net interest cost 85.0 79.5
Actuarial gains on scheme liabilities (82.5) (162.0)
Contributions from scheme members 0.5 0.5
Benefits paid (72.5) (70.0)
Curtailments - (0.5)
Past service cost - (10.0)
Closing defined benefit obligation 1,340.0 1,405.0
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36 Retirement benefits (continued)
Changes in the fair value of the scheme assets are as follows:

2008/9 2007/8

£m £m
Opening fair value of scheme assets 1,372.0 1,366.0
Expected return on scheme assets 90.5 86.5
Actuarial losses on scheme assets (338.0) (66.5)
Contributions from scheme members 0.5 0.5
Contributions from employer 4.5 5.5
Additional contributions from employer 50.0 50.0
Benefits paid (72.5) (70.0)
Closing fair value of scheme assets 1,107.0 1,372.0

The analysis of the scheme assets and the expected rate of return at the balance sheet date were as follows:

Expected return Fair value of assets

2009 2008 2009 2008

% % £m £m

Equities 8.1 8.3 577.0 747.0

Government bonds 4.4 4.6 132.0 315.0

Corporate bonds 5.6 5.3 307.0 75.0

Property 6.9 71 29.0 136.0

Cash 4.4 4.6 62.0 99.0

1,107.0 1,372.0

History of experience gains and losses:

2009 2008 2007 2006 2005

£m £m £m £m £m

Present value of defined benefit obligations (1,340.0) (1,405.0) (1,562.0) (1,576.0) (1,357.0)

Fair value of scheme assets 1,107.0 1,372.0 1,366.0 1,238.0 1,011.0

Liability recognised in the balance sheet (233.0) (33.0) (196.0) (338.0) (346.0)

Experience adjustments on scheme liabilities (£m) (7.5) (7.5) (6.0) (17.5) (4.5)
Percentage of scheme liabilities (%) 0.6% 0.5% 0.4% 1.1% 0.3%

Experience adjustments on scheme assets (£m) (338.0) (66.5) 9.5 105.5 33.0
Percentage of scheme assets (%) 30.5% (4.8)% 0.7% 8.5% 3.3%

The cumulative amount of actuarial gains and losses recognised since 4 March 2004 in the Group statement of recognised income
and expense is £(189.9)m (2008: £65.6m).

The assumptions in relation to discount rate and mortality have a significant effect on the measurement of scheme liabilities.
The following table shows the sensitivity of the valuation to changes in these assumptions.

(Increase)/decrease in liability
£m

0.25% increase to discount rate 50.0
Additional one year increase to life expectancy (80.0)
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37 Related party disclosure
The Group’s principal subsidiaries are listed in the following table:

63

% equity interest
and votes held

Principal subsidiaries Principal activity Country of incorporation 2009 2008
Whitbread Group PLC Restaurants and hotels England 100 100
Premier Inn Hotels Limited Hotels England 100 100
Whitbread Restaurants Limited Restaurants England 100 100
Premier Inn Limited Hotels England 100 100
Whitbread Hotel Company Limited Hotels England 100 100
Costa Limited Roasters, wholesalers and retailers of coffee England 100 100

Shares in Whitbread Group PLC are held directly by Whitbread PLC. Shares in the other subsidiaries are held by Whitbread

Group PLC. All principal subsidiary undertakings have the same year end as Whitbread PLC. All the above companies have been
included in the Group consolidation. The companies listed above are those which materially affect the amount of profit and the

assets of the Group.

Sales to Amounts owed Amounts owed
related party by related party to related party
Related party £m £m £m
Joint ventures
2008/9 1.3 25 -
2007/8 - - -
Associate
2008/9 - - -
2007/8 - - -
Compensation of key management personnel (including directors):
2008/9 2007/8
£m £m
Short-term employee benefits 4.6 6.2
Post employment benefits 0.2 0.4
Termination benefits - 0.8
Share-based payments 3.8 4.4
8.6 11.8

Associates
For details of the Group’s investments in associates see note 19.

Joint ventures
For details of the Group’s investments in joint ventures see note 18.

Terms and conditions of transactions with related parties

Sales to and purchases from related parties are made at normal market prices. Outstanding balances at year end are unsecured
and settlement occurs in cash. There have been no guarantees provided or received for any related party receivables. For the year
ended 26 February 2009, the Group has not raised any provision for doubtful debts relating to amounts owed by related parties
(2008: £nil). An assessment is undertaken each financial year through examining the financial position of the related party and the

market in which the related party operates.

Transactions with other related parties

Details of transactions with directors are detailed in the Remuneration report on pages 10 to 18.

38 Events after the balance sheet date

A final dividend of 26.90p per share (2008: 26.90p) amounting to a dividend of £46.7m (2008: £47.0m) was recommended by the
directors at their meeting on 27 April 2009. These financial statements do not reflect this dividend payable.
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Directors’ responsibility for the Company
financial statements/audit report

Statement of directors’ responsibilities

The following statement, which should

be read in conjunction with the auditor’s
statement of their responsibilities below,

is made with a view to distinguishing for
shareholders the respective responsibilities
of the directors and of the auditor in relation
to the financial statements.

The directors are required by the Companies
Act 1985 to prepare financial statements
for each year which give a true and fair
view of the state of affairs of the Company
as at the end of the financial year and of
the profit or loss for the financial year.

The directors consider that, in preparing the
financial statements on pages 66 to 69, the
Company has used appropriate accounting
policies, consistently applied and supported
by reasonable and prudent judgements

and estimates, and that all applicable
Accounting Standards have been followed.

The directors have responsibility for
ensuring that the Company keeps
accounting records which disclose with
reasonable accuracy the financial position
of the Company and which enable them to
ensure that the financial statements comply
with the Companies Act 1985.

The directors 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 irregularities.

Independent auditor’s report to

the members of Whitbread PLC

We have audited the parent Company
financial statements of Whitbread PLC
for the year ended 26 February 2009
which comprise the Balance Sheet and
the related notes 1 to 11. These parent
Company financial statements have been
prepared under the accounting policies
set out therein. We have also audited the
information in the Directors’ Remuneration
report that is described as having been
audited.

We have reported separately on the Group
financial statements of Whitbread PLC for
the year ended 26 February 2009.

This report is made solely to the Company’s
members, as a body, in accordance with
Section 235 of the Companies Act 1985.
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 auditors

The directors’ responsibilities for
preparing the Annual Report, the
Directors’ Remuneration report and the
parent Company financial statements

in accordance with applicable United
Kingdom law and Accounting Standards
(United Kingdom Generally Accepted
Accounting Practice) are set out in the
Statement of Directors’ Responsibilities.

Our responsibility is to audit the parent
Company financial statements and the
part of the Directors’ Remuneration report
to be audited in accordance with relevant
legal and regulatory requirements and
International Standards on Auditing

(UK and Ireland).

We report to you our opinion as to whether
the parent Company financial statements
give a true and fair view and whether the
parent Company financial statements and
the part of the Directors’ Remuneration
report to be audited have been properly
prepared in accordance with the
Companies Act 1985. We also report to
you whether in our opinion the information
given in the parent Company’s Directors’
report is consistent with the financial
statements. The information given in the
Directors’ report includes that specific
information presented in the Directors’
report, the Chairman’s statement, the
Chief Executive’s review, the Finance
Director’s review and the Corporate
Governance report that is cross-referred
from the Directors’ report.

In addition we report to you if, in our
opinion, the Company has not kept proper
accounting records, if we have not received
all the information and explanations we
require for our audit, or if information
specified by law regarding directors’
remuneration and other transactions is

not disclosed.

We read other information contained in

the Annual Report and consider whether

it is consistent with the audited parent
Company financial statements. The other
information comprises only the Directors’
report, the Chairman‘s statement, the Chief
Executive’s review, the Finance Director’s
review and the financial summaries and
highlights. We consider the implications

for our report if we become aware of

any apparent misstatements or material
inconsistencies with the parent Company
financial statements. Our responsibilities do
not extend to any other information.

Basis of audit opinion

We conducted our audit in accordance
with International Standards on Auditing
(UK and Ireland) issued by the Auditing
Practices Board. An audit includes
examination, on a test basis, of evidence
relevant to the amounts and disclosures in
the parent Company financial statements
and the part of the Directors’ Remuneration
report to be audited. It also includes an
assessment of the significant estimates
and judgements made by the directors in
the preparation of the parent Company
financial statements, and of whether the
accounting policies are appropriate to the
Company’s circumstances, consistently
applied and adequately disclosed.

We planned and performed our audit

so as to obtain all the information and
explanations which we considered
necessary in order to provide us with
sufficient evidence to give reasonable
assurance that the parent Company
financial statements and the part of

the Directors’ Remuneration report

to be audited are free from material
misstatement, whether caused by fraud

or other irregularity or error. In forming

our opinion we also evaluated the overall
adequacy of the presentation of information
in the parent Company financial statements
and the part of the Directors’ Remuneration
report to be audited.

Opinion

In our opinion:

e the parent Company financial
statements give a true and fair view,
in accordance with United Kingdom
Generally Accepted Accounting
Practice, of the state of the Company’s
affairs as at 26 February 2009;

e the parent Company financial
statements and the part of the
Directors’ Remuneration report to be
audited have been properly prepared
in accordance with the Companies
Act 1985; and

e the information given in the Directors’
report is consistent with the parent
Company financial statements.

Ernst & Young LLP
Registered auditor
London

27 April 2009
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Balance sheet
At 26 February 2009

2009 2008
Notes £m £m
Fixed assets
Investment in subsidiaries 5 2,256.1 2,256.1
2,256.1 2,256.1
Current assets
Debtors: amounts falling due within one year 6 368.7 32.3
Current liabilities
Creditors: amounts falling due within one year 7 (0.2) (963.1)
Net current assets/(liabilities) 368.5 (930.8)
Net Assets 2,624.6 1,325.3
Capital and reserves
Share capital 8 145.3 148.8
Share premium 9 46.1 43.8
Capital redemption reserve 9 12.3 8.5
Retained earnings 9 2,636.9 1,394 .1
Other reserves 9 (216.0) (269.9)
Shareholders’ funds 9 2,624.6 1,325.3

Alan Parker
Chief Executive

Christopher Rogers
Finance Director

27 April 2009
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Notes to the accounts
At 26 February 2009

1 Basis of accounting
The financial statements of Whitbread PLC for the year ended 26 February 2009 were authorised for issue by the Board of
Directors on 27 April 2009.

The accounts are prepared under the historical cost convention and in accordance with applicable UK Accounting Standards.

The Company has taken advantage of the provisions of FRS 1 (revised) which exempts companies which are part of a group for
which a consolidated cash flow statement is prepared, from preparing a cash flow statement. The required consolidated cash flow
statement has been included within the consolidated financial statements of the Group.

2 Summary of significant accounting policies
Investments
Investments held as fixed assets are stated at cost less provision for any impairment.

3 Profit earned for ordinary shareholders

The profit and loss account of the parent Company is omitted from the Company’s accounts by virtue of the exemption granted
by Section 230 of the Companies Act 1985. The profit earned for ordinary shareholders and included in the accounts of the parent
Company amounted to £1,385.3m (2008: profit of £1,427.2m).

4 Dividends paid and proposed

2008/9 2007/8
pence pence

per share £m per share £m
Final dividend relating to the prior year 26.90 471 22.15 43.5
Interim dividend for the current year 9.65 16.7 9.10 17.2
B share dividend 7.11 0.2 - -
C share dividend 6.64 0.1 - -
Total dividends paid 64.1 60.7
Proposed for approval at AGM:
Final dividend for the current year 26.90 46.7 26.90 47.0

The final dividend for the current year was recommended by the directors on 27 April 2009 and is not reflected in these accounts.
This dividend will be paid in 2009/10 assuming that it is approved by shareholders at the Annual General Meeting.

5 Investment in subsidiary undertakings

2009 2008

Shares at cost £m £m
At 28 February 2008 and 26 February 2009 2,256.1 2,256.1
Country of Country of % of equity

incorporation principal and votes

Principal subsidiary undertakings Principal activity or registration operations held
Whitbread Group PLC Restaurants and hotels England England 100
Premier Inn Hotels Limited Hotels England England 100
Whitbread Restaurants Limited Restaurants England England 100
Premier Inn Limited Hotels England England 100
Whitbread Hotel Company Limited Hotels England England 100
Costa Limited Roasters, wholesalers and retailers of coffee  England England 100

Shares in Whitbread Group PLC are held directly by Whitbread PLC. Shares in the other subsidiaries are held by Whitbread
Group PLC. All principal subsidiary undertakings have the same year end as Whitbread PLC. All the above companies have been
included in the Group consolidation. The companies listed above are those which materially affect the amount of profit and the
assets of the Group.
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Notes to the accounts
At 26 February 2009

6 Debtors

2009 2008
Amounts falling due within one year £m £m
Amounts owed by subsidiary undertakings 362.9 -
Corporate tax recoverable 5.8 32.3

368.7 2.3

7 Creditors

2009 2008
Amounts falling due within one year £m £m
Other creditors 0.2 1.9
Amounts due to subsidiary undertakings - 961.2

0.2 963.1

8 Share capital

2009 2008
Authorised million million
Ordinary shares of 76.80p each (2008: 76.80p each) 410.2 410.2
Allotted, called up and fully paid ordinary shares of 76.80p each (2008: 76.80p each) million £m
At 1 March 2007 197.8 151.9
Issued 1.0 0.7
Cancelled (5.0 (3.8)
At 28 February 2008 193.8 148.8
Issued 0.3 0.3
Cancelled (5.0 (8.8)
At 26 February 2009 189.1 145.3

At the 2007 Annual General Meeting, the Company was authorised to purchase up to 19.7m of its own shares on the open market.

This authorisation was extended at a General Meeting on 27 November 2007 by a further 17.8m shares.

During the year 1.6m ordinary shares (2007/8: 22.3m) were acquired at a cost of £20.0m (2007/8: £340.3m). Five million acquired
shares have been cancelled in the year (2007/8: five million), with the remainder being held in the treasury share reserve (note 9).

During the year to 26 February 2009, options over 0.3m ordinary shares, fully paid, were exercised by employees under the terms

of various share option schemes (2007/8: 1.0m).

Preference shares*

B Shares C Shares

2009 2008 2009 2008
Authorised million million million million
Shares of 1.00p each 265.0 265.0 224.0 224.0
Allotted, called up and fully paid shares of 1p each million £m million £m
At 1 March 2007 6.4 0.1 4.6 -
Repurchased and cancelled 4.4) 0.1) - -
At 28 February 2008 2.0 - 4.6 -
Repurchased and cancelled - - (2.7) -
At 26 February 2009 2.0 - 1.9 -
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8 Share capital (continued)
Deferred Shares*

B Shares C Shares

2009 2008 2009 2008
Authorised million million million million
Deferred shares in issue 170.6 170.6 123.0 123.0
Allotted, called up and fully paid shares of 1p each million £m million £m

At 1 March 2007, 28 February 2008
and 26 February 2009 - = = -

*Refer to note 31 of the Whitbread PLC consolidated accounts for further details of the preference and deferred share issues
At 26 February 2009 there were outstanding options for employees to purchase up to 2.1m (2008: 2.4m) ordinary shares of

76.80 pence each between 2009 and 2015 at prices between £5.39 per share and £14.17 per share (2008: between 2008 and
2015 at prices between £4.41 and £14.17 per share).

9 Shareholders’ funds

Capital
Share Share redemption Treasury Retained
capital premium reserve shares earnings Total
£m £m £m £m £m £m
At 1 March 2007 151.9 38.1 4.7 9.5) 114.5 299.7
Ordinary shares issued 0.7 5.7 - - - 6.4
Ordinary shares cancelled (3.8) - 3.8 79.9 (79.9) -
Purchase of own shares - - - (340.3) - (340.3)
Preference shares cancelled - - - - (7.0 (7.0)
Profit for the financial year - - - - 14272 1,427.2
Equity dividends - - - - (60.7) (60.7)
At 28 February 2008 148.8 43.8 8.5 (269.9) 1,394.1 1,325.3
Ordinary shares issued 0.3 2.3 - - - 2.6
Ordinary shares cancelled (3.8) - 3.8 73.9 (73.9) -
Purchase of own shares - - - (20.0) - (20.0)
Preference shares cancelled - - - - 4.5) (4.5)
Profit for the financial year - - - - 1,385.3 1,385.3
Equity dividends - - - - (64.1) (64.1)
At 26 February 2009 145.3 46.1 12.3 (216.00 2,636.9 2,624.6

The movement in Treasury shares during the year is set out in the table below:
Treasury shares held by Whitbread PLC

million £m
At 1 March 2007 0.8 9.5
Acquired during the year 22.3 340.3
Cancelled during the year (5.0) (79.9)
At 28 February 2008 18.1 269.9
Acquired during the year 1.6 20.0
Cancelled during the year (5.0 (73.9)
At 26 February 2009 14.7 216.0

10 Related parties
The Company has taken advantage of the exemption given in FRS 8 not to disclose transactions with other group companies.

11 Contingent liabilities
Whitbread PLC is a member of Whitbread Group PLC VAT group. All members are jointly and severally liable for the liability.
At the balance sheet date the Group liability stood at £20.0m (2008: £20.1m).
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Analysis of shares
At 26 February 2009

Analysis of shares at 26 February 2009

Band Number of holders % of holders Number of shares % of share capital
1-100 28,421 48.74 1,075,138 0.57
101 - 500 20,655 35.42 5,046,401 2.67
501 - 1,000 5,163 8.85 3,640,648 1.92
1,001 - 5,000 3,168 5.43 5,786,226 3.06
5,001 — 10,000 255 0.44 1,791,845 0.95
10,001 - 50,000 314 0.54 7,966,724 4.21
50,001 - 100,000 101 0.17 7,344,741 3.88
100,001 — 500,000 166 0.28 36,484,844 19.29
500,001 - 1,000,000 32 0.06 23,180,108 12.25
1,000,001 - 5,000,000 32 0.06 64,795,634 34.26
5,000,001+ 3 0.01 32,033,729 16.94
Total 58,310 100.00 189,146,038 100.00
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