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ST. ANDREWS HOMES LIMITED

DIRECTORS' REPORT

Accounts
The Directors submit to the shareholders their report and accounts for the year ended 3 March 2005.

Principal activity and review of business development
The company operates thirteen nursing and residential homes for the elderly. The homes are managed by Highfield
Group under a management contract.

Results and dividends
The loss for the year after tax amounted to £44,365 (2003/4 - £320,447). The directors do not recommend the payment
of a dividend.

Directors
The Directors of the company at the year end are listed on page 1.

Directors' interests

The beneficial interests of the directors in shares and options over the ordinary shares in the holding company,
Whitbread PLC including shares under the Whitbread PLC Share Ownership Scheme are disclosed in the accounts of
Whitbread Plc (AC Parker) and Whitbread Hote! Company Limited (GRL Windle, P Dempsey and SP Lambert).

Auditors
The company has elected under the elective regime (s386) to dispense with the obligation to appoint auditors annually
and Ernst &Young LLP are deemed to be reappointed.

By order of the board

)

SECRETARY

26 June 2008 {,
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ST. ANDREWS HOMES LIMITED

STATEMENT OF DIRECTORS' RESPONSIBILITIES IN
RELATION TO FINANCIAL STATEMENTS

The following statement, which should be read in conjunction with the auditors’ statement of their responsibilities set
out on page 4, is made with a view to distinguishing for shareholders the respective responsibilities of the directors and
of the auditors in relation to the financial statements.

The directors are required by the Companies Act 1985 to prepare financial statements for each financial 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 5 to 12 the company has used appropriate
accounting policies, consistently applied and supported by reasonable and prudent judgements and estimates, and that
afl applicable Accounting Standards have been followed. The financial statements have been prepared on a going
concem basis.

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.
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ST. ANDREWS HOMES LIMITED

INDEPENDENT AUDITORS' REPORT

to the members of St. Andrews Homes Limited

We have audited the company's financial statements for the year ended 3 March 2005 which comprise the Profit and
Loss Account, Balance Sheet, Accounting Policies and related notes 1 to 16. These financial statements have been
prepared on the basis of the accounting policies set out therein.

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 auditors’ 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
As described in the Statement of Directors' Responsibilities the company's directors are responsible for the preparation
of the financial statements in accordance with applicable United Kingdom law and accounting standards.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory requirements
and United Kingdom Auditing Standards.

We report to you our opinion as to whether the financial statements give a true and fair view and are properly prepared
in accordance with the Companies Act 1985, We also report to you if, in our opinion, the Directors' Report is not
consistent with the financial statements, if the company has not kept proper accounting records, if we have not
recejved all the information and explanations we require for our audit, or if information specified by law regarding
directors remuneration and transactions with the company is not disclosed.

We read the Directors' Report and consider the implications for our report if we become aware of any apparent
misstatements within it.

Basis of audit opinion
We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit

includes examination on a test basis, of evidence relevant to the amounts and disclosures in the financial statements. It
also includes an assessment of the significant estimates and judgements made by the directors in the preparation of the
financial statements, and of whether the accounting policies are appropriate to the company's circumstances,
consistently applied and adequately disclosed.

We planned and pertormed our audit so as to obtain all the mtormation and explanations which we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial statements 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 financial statements.

Opinion
In our opinion the financial statements give a true and fair view of the state of affairs of the company at 3 March 2005
and of the loss for the year then ended and have been properly prepared in accordance with the Companies Act 1985,

Ermnst & Young LLP

Registered Auditor
London

29 K»-&L’lcp\a 200
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PROFIT AND LOSS ACCOUNT

ST. ANDREWS HOMES LIMITED

Year ended 3 March 2005 Notes 2004/5 2003/4
£ £
TURNOVER 11,519,165 10,422,542
Cost of Sales (9,395,390) {8,880,455)
GROSS PROFIT 2,123,775 1,542,087
Distribution expenses (125,261) -
Administrative expenses (1,988,007) (1,879,050)
Operating profit / (loss) before operating exceptional items 10,507 (336,963)
QOperating exceptional items
Impairment of investment 1 - (124,505)
OPERATING PROFIT / (LOSS) 1 10,507 (461,468)
Dividend receivable from subsidiary - 113,535
Non operating items
Loss on disposal of fixed assets - 25
PROFIT /(LOSS) BEFORE INTEREST 16,507 (347,908)
Interest 3 (28,458) 23,520
1L.OSS BEFORE TAXATION (17,951) (324,388)
Taxation 4 (26,414} 3,941
RETAINED LOSS FOR THE YEAR 12 (44,365) (320,447)

All activities were continuing during the year.

There were no recognised gains or losses in the year other than those reported in the profit and loss account.
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ST. ANDREWS HOMES LIMITED

BALANCE SHEET

3 March 2005

Notes 2005 2004
£ £
FIXED ASSETS
Tangible fixed assets 5 1,107,778 815,130
Investments 6 2 2
1,107,780 815,182
CURRENT ASSETS
Debtors 7 4,919,740 5,165,758
Cash at bank and in hand 232,772 103,036
5,152,512 5,268,794
CREDITORS - amounts falling due within
one year 8 (4,934,076) (4,754,999)
NET CURRENT ASSETS 218,436 513,795
TOTAL ASSETS LESS CURRENT LIABILITIES | 1,326,216 1,328,977
CREDITORS - amounts falling due after more than one year 9 {286,492) (286,492)
PROVISIONS FOR LIABILITIES AND CHARGES 10 (46,258) {4,654)
TOTAL ASSETS LESS LIABILITIES 993,466 1,037,831
CAPITAL AND RESERVES
Called up share capital 11 307,133 307,133
Profit and loss account 12 686,333 730,698
EQUITY SHAREHOLDERS' FUNDS 13 993,466 1,037,831
% ’
Director
154 Fe 2006
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ST. ANDREWS HOMES LIMITED

ACCOUNTING POLICIES

Accounting convention A )
‘The accounts are prepared under the historical cost convention as modified by the revaluation of property, and in

accordance with applicable Accounting Standards. In accordance with the exemption granted by 5228 Companies Act
1985, the company does not prepare consolidated group accounts, as a subsidiary undertaking of a European Economic
Area parent compary.

Tangible fixed assets
Fixed assets are stated at cost.

Depreciable fixed assets are written off on a straight line basis over their estimated useful lives as follows:

- Freehold land is not depreciated
- Freehold buildings are depreciated to their estimated residual values over periods up to 50 years.
- Leasehold properties are depreciated to their estimated residual values over the shorter of 50 years, their estimated

useful lives and their remaining lease periods.
- Retail furniture, fixtures and equipment are depreciated over 4 to 25 years.
- Motor vehicles are depreciated over 4 to 10 years.

The carrying values of tangible fixed assets are reviewed for impairment if events or changes in circumstances indicate
that the carrying value may not be recoverable. Any impairment in the value of the fixed assets below depreciated
historical cost is charged to the profit and loss account. Profits and losses on disposal of fixed assets reflect the
difference between net selling price and net book value at the date of disposal.

Turnover
Turnover is the value of goods and services sold, within the UK, as part of the company's continuing ordinary activities

after deducting sales based taxes.

Leases
Assets acquired under finance lease are capitalised in the balance sheet and depreciated over their useful lives. The

interest element is charged to the profit and loss account over the term of the contract. Rental payments in respect of
operating leases are charged against operating profit on a straight line basis over the period of the lease.

Taxation
iJeTerreq 1ax 1S TECOENISEq 1N reSpect Of all MINg QIITETENces tnat have Origmared but not been reversed oy e balance

sheet date. Deferred taxation is not recognised when an asset is sold if it is more likely than not that the taxable gamn
will be rolled over. Deferred taxation assets are recognised to the extent that they are regarded as recoverable.
Provisions for deferred taxation are not discounted. Deferred tax assets and liabilities are calculated using the tax rates
that are expected to apply in the periods in which the timing differences are expected to reverse, based on tax rates that
have been enacted or substantively enacted by the balance sheet date.

Cashflow
As permitted by Financial Reporting Standard No.! (revised) a cashflow has not been prepared as the company is a

wholly owned subsidiary of a European Community parent.

Comparative amounts
Comparative amounts are restated where necessary to conform to current presentation.
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ST. ANDREWS HOMES LIMITED

NOTES TO THE ACCOUNTS

1. PROFIT AND LOSS ACCOUNT DETAILS

2004/5 2003/4
£ £
Operating loss is after charging:
Depreciation of tangible fixed assets (see note 5) 205,697 107,703
Operating leases 2,126,964 2,064,993
Write down of investment i - 124,505
Audit fees 12,000 12,500

All turnover is derived from the United Kingdom.

2. STAFF COSTS
The company has no direct employees of its own. Staff are provided by Highfield Care Management Ltd who are then

recharged. No director received any remuneration from the company during the year.

3. INTEREST 2004/5 2003/4
£ £

Interest payable and similar charges

Bank interest 24,323 -
Intercompany 6,502 -
30,825 -
Deduct:
Interest receivable on short term deposits (2,367) {23,520)
28,458 {(23,520)
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ST. ANDREWS HOMES LIMITED

NOTES TO THE ACCOUNTS
4. TAX 2004/5 2003/4
£ £
Current tax on losses for the year
UK. Corporation Tax (15,190) -
Total current tax (15,190) -
Deferred tax
Timing differences 9,805 (12,992)
Adjustment to deferred tax for earlier years 31,799 9,051
Total deferred tax 41,604 (3,941)
Total tax (credit) / charge 26,414 (3,941)
Factors affecting the tax (credit) / charge for the year
Loss before tax (17,951) (324,388)
Tax at current UK Corporation tax rate of 30% (2003/4 - 30%) (5,385) (97,316)
Effect of
Expenses not deductible for tax purposes - 37,352
Non taxable income - (34,061)
Capital Allowances in excess of Depreciation (9,805) (13,212)
Other timing differences - 28,724
Group relief surrendered - 78,513
Current tax (credit) / charge for the period (15,190} -
5. FTANGIBLE FIXED ASSETS
Retail -
Furniture,
Retail - Land fixtures &
& buildings equipment Total
£ £ £
Gross amounts 4 March 2004 523,050 722,689 1,245,739
Additions - 498,295 498,295
Gross amounts 3 March 2005 523,050 1,220,984 1,744,034
Depreciation 4 March 2004 (274,378) (156,181) (430,559)
Depreciation for the year (10,226) (195,471) (205,697)
Depreciation 3 March 2005 (284,604) (351,652) (636,256)
Net book amounts 3 March 2005 238,446 869,332 1,107,778
Net book amounts 4 March 2004 248,672 566,508 815,180
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ST. ANDREWS HOMES LIMITED

NOTES TO THE ACCOUNTS

6. INVESTMENT IN SUBSIDIARY UNDERTAKINGS

£
Shares at valuation - 4 March 2004 2
Shares at valuation - 3 March 2005 2
Country of
incorporation Country of
Principal or principal % equity
activities registration operations holding
St. Martins Care Homes Investments Ltd Care Homes England England 100
7. DEBTORS 2005 2004
£ £
Trade debtors 878,802 1,538,013
Prepayments and accrued income 784,932 304,684
Other debtors - 18,827
Amounts due from group and parent undertakings 3,256,006 3,304,234
4,919,740 5,165,758

Amounts due from group and parent undertakings have no fixed repayment date.
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ST. ANDREWS HOMES LIMITED

NOTES TO THE ACCOUNTS

8. CREDITORS - amounts falling due within one year

Trade creditors

Amounts due to group and parent undertakings
Other taxes and social security

Corporation tax creditor

Accruals and deferred income

Other creditors

9. CREDITORS - amounts falling due in greater than one year

Loan notes

2005 2004

£ £

432,854 257,346
3,154,911 3,227,015
101,862 87,170
15,190 .
845,054 1,119,804
384,205 63,664
4,934,076 4,754,999
2005 2004

£ £

286,492 286,492
786,492 286,492

Interest accrues on a daily basis at a rate of LIBOR minus 0.65%. All or any part of the loan notes are repayable on
demand on 12 June 2011 or any day thereafter upto 2013. The loan notes are unsecured but are guaranteed by

Whitbread Group Ple.

10. PROVISIONS FOR LIABILITIES AND CHARGES

4 March 2004
Movement in the year

Prior year adjustment
3 March 2005

11. SHARE CAPITAL

Ordinary shares of £1 each

12. RESERVES

4 March 2004
Loss retained
3 March 2005

Authorised
2005 2004

Deferred
Taxation Total
£ £
4,654 4,654
9,805 9,805
31,799 31,799
46,258 46,258

Allotted, called up
and fully paid
2005 2004

£ £

1,000,000 1,000,000

£ £

307,133 307,133
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ST. ANDREWS HOMES LIMITED

NOTES TO THE ACCOUNTS

13. MOVEMENT IN SHAREHOLDERS' FUNDS 2005 2004
£ £

Shareholders' funds at 4 March 2004 . 1,037,831 1,358,278

Loss retained for ordinary shareholders (44,365) {320,447)

Shareholders' funds at 3 March 2005 993,466 1,037,831

14. LEASE COMMITMENTS 2005 2004
£ £

Annual payments under operating leases which expire

After five years - property 2,126,964 2,068,277

2,126,964 2,068,277

15. RELATED PARTIES

The company is a wholly owned subsidiary of Whitbread PLC and has taken advantage of the exemption given in
Financia! Reporting Standard No.8 not to disclose transactions with other group companies.

16. PARENT UNDERTAKING

The company's immediate parent undertaking is Whitbread Hotel Company Limited, registered in England and Wales.
It has included the company in its group financial statements, copies of which are available from its registered office:
Whitbread House, Park Street West, Luton, Bedfordshire LU1 3BG.

The parent undertaking of the largest group of undertakings for which group accounts are drawn up and of which the

company is a member is Whitbread PLC, registered in England and Wales. Copies of their accounts can be obtained
from its registered office: Whitbread House, Park Street West, Luton, Bedfordshire LU1 3BG.
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