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Wetherspoon owns and operates pubs throughout

the UK. The company aims to provide customers
with good-quality food and drink, served by
well-trained and friendly staff, at reasonable prices.
The pubs are individually designed, and the company

aims to maintain them in excellent condition.
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Revenue up 2% to £907.5m
(last year +5%)

Operaung profits down 4% to £87.2m
(Bast year +9%)

Operating margin 9.6%
(st year 10 3%)

Like-for-hke sales =1.1%
and profits -6.6%

Profits before tax down 13% to £54.2m
(last year +6%})

Adjusted profits before tax down
11% to £55.0m o

Statutory earnings per share down
21% to 25.2p (last year +32%)

Adjusted earnings per share down
9% to 25.7p @

Free cash flow per share 50.7p
(last year 35 6p)

Dmidend per share 12p
(last year 12p)

. ' .

23 pubs opened, O sold,
creating a total of 694




Chairman’s statement and operating review

The year under review 1s the first following the smoking ban in England in july 2007.
Total sales increased by £19.0 mullion to £907.5 mullion, a rise of 2% (2007: 5%).
‘We achieved an increase in LFL food sales (up 8%) combined with an anticipated
decline in LFL bar sales (down by 4%), resulting in an overall LFL sales decline of 1%.

Including those bar purchases made 1n associatton with table meals, diners now

account for approximately two-thirds of sales.

A consequence of this shuft 1n sales towards food was a
shght decline 1n operating margn, from 10 3% 1n the
previous year to ¢ 6%, resulung from food margins being
lower than bar margins and hagher labour costs
Operating profit decreased by 4% to £87 2 mullion
(2007: £91 1m) Profit before tax {(excluding a non-cash
“‘mark to market’ loss, in respect of mterest rate swaps of
£0 8m) decreased by 11% to £55.0 million

(2007: £62 Om) Earnings per share decreased by 9% to
25 7p (2007 28 1p), excluding the ‘mark to market’ loss
and the benefit resulting from the change 1n corporation
tax rates last year

Net interest {excluding the faur value loss on derivatives)
was covered 2 7 nmes (2007- 3 1 umes) by operating
profit. Free cash flow, after payments of tax, interest,
share purchases under the company’ share plans and
capital mmvestment of £12.3 mulhon 1n exastng pubs
(2007. £24.0m), was £71.7 mulhon (2007- £52.4m),
resulung n record free cash flow per share of 50 7p
(2007 35 6p). Capital expenditure 1n the year under
review was lower, since the previous year saw higher
mvestment 1n gardens and katchens in anocipanon of the
smoking ban In addition, the working capital movement
unproved by £10 mmlhon m the year.

We achieved an increase
in LEL food sales
(up 7.9%)...

During the year the company financed cash dwndend
payments of £17 4 mulhon, share buybacks of

£12 0 mullion and expenditure of ,£48 6 mullion on
new pubs and site acquisiions, wath net borrowings
mncreasing sheghtly by £5 § mllon to £439 6 milhon
(2007 £433.8m)

Property

The comparry opened 23 pubs during the year,
compared wath 18 in the previous year, resulung 1n a
total estate of 694 We currently ntend to open around
30 pubs 1n the year ending July 2009 and anticipate
hawving sufficient properties m the course of acquisiion
and developtnent to be able to continue this rate of
expansion 1n future,

Property prices and rent-review seudements appear to
have declined significantly in the course of the year These
reasonable property prices will clearly create opponunities
for profitable mvestment by Wetherspoon m the future.

Dividends, return of capital

The board proposes, subject to shareholders’ consent,

to pay a final dradend of 7.6p per share, on

21 November 2008, to those shareholders on the

register on 24 October 2008, grng an unchanged

total dividend for the year of 12.0p per share.

Dradend 1s covered 2 1 tumes (2007: 2.3 ames excluding
the one-off benefit to tax change} by earmings per share

During the year 3,835,000 shares (representng
approxamately 2 7% of the 1ssued share capatal} were
purchased by the company for cancellation, at a cost
of £12 0 mulhon, representing an average cost per
share of 314p.
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Taxation

The overall tax charge for the year 1s 34 4%

(2007- 33.3% comparable basis adjusted for change m
the deferred tax rate from 30% to 28%).The mncrease
15 largely due to a reduced tax credit from employee
share schemes

Finance

The company had £82 6 milion (2007 £88 4m) of
unutibised banking faciliies and cash balances as at

27 July 2008, wath total facihties of £522.2 nulhon
(2007: £522.2m). The year’s capital expenditure on new
pub developments was more than covered by free cash
flow The company remains 1n a sound financial position

Further progress

As indicated 1n previous years, our approach 15 to try to
make lots of small improvements 1 diverse areas of the
busmess, creating momentum 1 the services and
facihines offered to customers, as well as sales and
financial momentum for the company.

In the area of real ale, we stock over 600 guest beers
throughout the year, from breweries across the UK,
Ireland and other countries. We are in the course of
tramng more than 1,500 staff, in associanon wath local
brewenies and Cask Marque, 1n order to continue sales
growth 1n this area, Currently, 131 of our pubs are
recommended n the CAMRA Good Beer Guide 2007
— more pubs, and a lugher percentage of the estate, than
any other substantial comparry We ran the biggest real-ale
festival 1n the world during April 2008, selhing

2 5 mulhon pints over 18 days — an increase in LFL
volumes of over 7%, compared with the same festval

m 2007

We ran the biggest real-ale

festival in the world during
April 2008...

We also ran a wne festival duning May and June, selling
over 495,000 equivalent bottles of wine — an increase of
20% on the same period last year During the fesuval, we
broke the Guinness world record for the largest multiple-
location wine tasting event, with over 17,500 participants

Chairan’ statement and operating review

We mtroduced Coors Light, which 1s now our thurd best

seling lager, and have become the largest retaler of thus

product i the UK Thus helped return draught lager

sales, adversely affected by the smoking ban, to growth

i the 4th quarter, demonstrating the comparny’s

capability in terms of nauonwide product launches, ‘
followang sumlar successes with Kopparberg cider, !
Pimm’s and Lavazza coffee, for example

Food accounted for 29% of our sales during the year,
compared with 27% 1n the previous year, 17% 11 years
ago, and 5% at flotation n 1992. Including those bar
purchases made mn associaton with table meals, diners
now account for approxamately two-thurds of sales. Food
sales per pub, per week, for the year were ,£8,800 incl
VAT (2007: £8,200). In the hght of our compentive
prices, we beheve that we sell more meals per pub, per
week, than any other substantial pub company

Coffee and tea sales continue to mcrease, up 6 6% n
total to average 443,000 servings per week. We are now
the world’s number-one seller of “Tierra’, Lavazza’s
sustamnable coffee from Ranforest Alhance

We also won Eat Out maganne’s winner of
‘MenuMasters 2008 Best Kids Menu’ award, recognising
the work which we have carried out to increase organic
and free range products on the menu

In both food and bar sales, it remamns our aim to
contunue to provide the highest-guality products at
compentive prices, and to introduce a limited range of
new brands, in association with our suppliers, in the
course of furure months and years.

Recycling

We continue to concentrate on recyching and beheve
that we recycle more than any other pub company In
2007/08, we recycled 5,281 tonnes of waste (an mcrease
of 4%), including 3,136 tonnes of cardboard, 1,616
tonnes of cooking o1, 95 tonnes of plasac, 19 tonnes of
alumunium and 415 tonnes of paper. Pubs’ recychng has
exceeded 16,000 tonnes over the last four years

Glass-recycling has been gven greater emphass,
together with our partner, Biffa, we successfully recycled
5,000 tonnes m 2007/08, representing over 23% of the
glass waste which we generate
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Chairman® statement and operating review

We were recognised for our efforts 1n recycling and
recerved the High Street Recycling Champion award
2007 from letsrecycle.com.

Government taxation and regulation

The pub mdustry, n common with many businesses, has
been strongly affected by mncreases in taxation and
regulatton mn recent years In the current financial year,
we continue to estunate that increases in excise duty on
aleoholic drinks, mummum wage related costs and
increased statutory hohday entilemnents will amount to
416 million Energy mcreases, which clearly have an
mflattonary effect, receive wadespread attention from
economusts and the media It 15 mteresting to note that
the effects of government legislanon on our business
have a far greater impact, and are, therefore, more
nflanonary than energy mcreases

Licensing

It 15 the company’s policy to work closely with a vanety
of organisations, mcluding local authorihes and the police,
to improve behaviour 1in association with pub visits. We
strongly support Pubwatch, an orgamisation bringing
together hicensees and the police, which has been
extremely successful 1n improving standards of behaviour
1n many town and city centres As a company, we are also
a member of National Pubwatch and The Drinkaware
Trust, and support the activities of the Portman Group.

We operate the Challenge 21 policy n all of our pubs
In order to ensure effective implementation of this

campaign we provide support and tramng to all of our
staff and carry out regular audits of our performance

People

The most important factor m successful pubs 15 good
customer service Wetherspoon contunues to provide a
comprehenstve employee maming system whiuch has won
many awards, over the years, from the relevant tarung
bodies. Thas year our National Diploma in Lesure Retal
Management Course, operated 1 conjuncaon with
Nottungham Trent Unsversity, won an award as part of the
Nanona! Innkeeping Truning Awards and we featured 1n
Briram’s Top 100 Employers handbook, as published by
The Guardian, for the fifth consecutive year

We encourage nternal promotion, with many pub
managers starting as bar staff and many area managers
being promoted from pub manager QOutstancing
examples are Su Cacioppo, our personnel and legal
director, having started her career as a wamee pub
manager 17 years ago, and John Hutson, our chuef
executve, who started as an area manager around

the same time.

In 2ddinon, we provide monthly bonuses for all of our
pub staff, whatever thesr length of service in the
company In the year under review, we spent a total of
£16 millon on bonuses and share awards for employees

I would like to thank our employees, partmers and
suppliers, once again, for their excellent work 1n the

past year

Current trading and outlook

In the five weeks to 31 August 2008, LFL sales increased
by 1 1% and total sales by 5 5%, makung this August our
busiest ever

In common with many pub and restaurant businesses,
we continue to expect a considerable increase 1n the
current year i expenditure relating to energy, food,
labour and tax. We hope to offset this by improvements
n every area of the business and by increases n sales

In order to achieve a sumlar trading performance this
year we currently esttmate we would need LFL sales of
around 3%

In a traumanc year for the pub industry following the
smoking ban, Wetherspoon has again demonstrated that
concentrating on customer service, standards, and placing
emphasis on staff raming and 1ncentives, are the key
ingredients to long term success, especially dunng a
downturn in the general economy

As a result of our strong cash flow, our dedicated
management team and our efforts to improve every area
of the business, we remam confident of our prospects.

Tim Martin
Charman
5 September 2003
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FINANCe IreVIeW o e 52 wecks cnded 27 july 2008

Financial performance

The chairman’s statement and operating review on pages
2 to 4 cover a comprehensive review of the financial
results for the year just ended. The first half of the year
showed strong food sales, although not enough to offset
the impact of the smolang ban on bar sales The second
half saw stronger sales, wath bar sales recovering shghtly
The area of real encouragement was around free cash

flow which saw a significant growth, year on year

Business review

The key 1ssues facing the company are covered i the
chairman’s statement and operating review The key
performance indicators (KPIs) which the company uses
to monutor 15 overall financial position can be
summarised as follows

Fimancial laghlights Reported results
# Revenue £907.5m +2%

B Operanng profits £87.2m 4%

B Operating margin 9 6% -0.7%

B Adjusted profit before tax £55.0m  -11%*
B Statutory profit before tax £542m  -13%
W Adjusted earnings per share 257p  -9%**
B Statutory earmungs per share 252p  -21%
W Free cash flow per share 50 7p

(2007 35 6p) +42%

*Excluding fair value loss on denvatives of £0 8m
**Excluding fair value loss on dervatives in FY08 and excluding the
benefit of change i the corporation tax rate in FYO7

The non-finanaal KPIs monitored by the company can
be divided mto two components, being general standards
{including environmental matters) and people

Interest cover

The KPIs applied by the busness 1n each of these areas
are 1n hine wath previous years and are as follows:

General standards

W Mystery visitors programme

B Food-quality audits

@ Food-delivery-times-monitoring

W General business audit and standards review
® Level of customer complamts

A External environmental audits

People

B Employee turnover levels

W Annual employee satisfaction survey
B Regular employee Lason groups

W Level of sickness and absence

It 15 not appropriate to report actual statistics on these
mdicators, owing to commercial sensicvity

Finance costs

The net finance costs during the year mcreased from
£29.1 mithon to £32.2 million {excluding the fair value
loss on dervatives) This increase 1s driven largely by an
increase 1n average net debt this year, reflecting the
full-year impact of last year’s significant cash outflow,
with regard to share buybacks The finance costs
(excluding the fair value loss on derrvatives) 1n the
ncome statement were covered 2.7 tumes, compared
with 3 1 1n the previous year Fixed-charge cover (net
finance costs and net rent) was 1 6 nmes (2007 1 8 times)
Excluding depreciation, amortisation, farr value loss on
dertvatives and lease premums amortisation,
fixed-charge cover (net finance costs and net rent),

on a cash basis, was 2.2 umes (2007 2 3 tumes)

Taxation
A full analysis of the taxation charge for the year 15 set

out 1n note 7 to the accounts.

2008 2007 2007*

% % %
Corporaton tax 346 298 298
Deferred tax 0.2 (33) 35

Total tax 344 245 333

*Excluding one-off benefit of tax-rate change.
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Finance teview

The tax charge for the year has creased from 33 3%
(excluding one-off benefit of tax rate change) to 34 6%
The mcrease 15 largely due to a reduced tax credit from
employee share schemes.

Shareholders® return

Earmngs per share decreased by 9% to 25.7p (excluding
the fair value loss on financial dervatives and a one-off
benefit of tax-rate change m the previcus year), with
undettying free cash flow per share up 42% vo 50.7p.

The proposed final dividend of 7.6p per share, together
with the mtenim dividend of 4 4p per share already pad,
brings the towal dividend w 12.0p, the same as the
previous year The total dnadend per share wall be
covered 2.1 tumes by earnings per share, compared with
2.3 nmes m the previous year Shareholders’ funds at the
year end were £ 180 5 million

The company purchased 3.8 milhion of its own shares
during the year. These transactions represented a share
buyback and cancellation of 2 7% of the share capital 1n
ssue at the start of the financial year

The middle-market quotation of the company’s ordinary
shares at the end of the financial year was 231 30p The
highest price during the year was 608.00p, while the
lowest was 167 75p The company’s market capitahsation
at 29 July 2007 was £321 0 million

Financial position

Net borrowmngs (excluding cash flow hedges) at the year
end amounted to £439 6 mullion. The key ratio of net debt
compared with earning before mterest, tax, depreciation

Operating profit {(£m)

: S I '”

and amortsanon (EBITDA) 15 3 3 umes, a shght mncrease
on the 3 2 umes last year, although still at a level which
allows the company significant operational flexabiliry

At the balance sheet date, the comparny had

482 6 milion of unutilised banking facihties and cash
balances. This level of unused facihties, coupled with the
continuing strong cash generation, provides a sigmficant
cushion aganst any future changes n the expected cash
flow position of the company

The company’s overall facilittes at the balance sheet date
are as follows:

B UK banking faciity £415m
{1 Matures December 2010
0O 10 participaung lenders
0O £250m swap expirmg mn 2014
0 £150m swap until 2009 replaced by a new swap
until 2016
O Average nterest cost of swaps 18 5 74%

B US private placement $140m — £87m
O Matures September 2009
O Fully hedged from foreign exchange movements

8 Total facihties £522m (ncluding overdraft)

& Unutbsed banking facihties and cash balances of
£82 6m as at 27 July 2008 (2007. £88 4m)

Financial risks and treasury policies

The company’s main treasury risks relate to the
availability of funds to meet 1ts future requirements and
fluctuations i mterest rates The treasury policy of the
company 1s determined and momtored by the board.

The company has no foreign currency risk, given that
the 1S senior loan notes are hedged into sterhng The
umpact of this 15 that cthere 15 no exposure to movements
1n the exchange rate between sterling and the dollar As
the company has no trading requirernents in amy foreign
currency, the overall treasury policy 1n this area 15 to
ensure that there are no currency risks attached to any
part of our business The interest payments under the
S semor loan notes are also covered by an interest-rate
swap, resulung in a floating sterhng interest payment
throughout the term of the notes
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The company’s interest-rate nisk policy 15 to monitor
and review anticipated levels of expansion and
expectations on future interest rates, 1n order to hedge
the appropriate level of borrowings by entering mto
fixed- and floating-rate agreements, as appropriate

Ar the balance sheet date, the company had entered into
fixed interest-rate swap agreements which fixed £400m
of these borrowings at rates between 5 40% and 6 46%
In addinon, the company has entered into forward-
starting swap agreements which replaces the current
A£150-rmullion swap agreements expinng m 2009 The
effectrve weighted average interest rate of the swap
agreements entered nto 15 5.74% (2007 6 48%), fixed for
a weighted average period of 5.3 years (2007 2 years)

During the year, the company entered into forward-
starting-basis swaps, which locked the favourable
arbitrage between the one-month LIBOR. rates and the
three- to six-month LIBOR. rates at the ume of
entering the swaps, over the contractual period between
August 2008 and September 2009,

Under the scope of IAS 39, the basis swaps have been
treated as fair value through profit or loss Consequently,
any loss or gan 1n the *mark to market’ valuation at the
balance sheet date 18 mcluded mn the imncome statement
withun “fair value gan/loss of financial derivatives’. At
the balance sheet date, the basis swap had a ‘mark to
market’ loss of £794,000 It 15 the company’s ntention
to hold the basis-swap derivative to maturity,
consequently, the company’s cumulative net gamn or loss
at the end of the contract will be Lnl.

The company momtors 1ts cash resources through
short-, medium- and long-term cash-forecasting Surplus
cash 15 pooled mto an interest-bearing account or placed
on short-term deposit for periods of between one and
three months.

The comparry monitors 1ts overall level of financial
gearng weekly, with our short- and medium-term
forecasts showing underlying levels of gearing which
remain within our targets

Fimance review

Risks and uncertainties facing the company

In the course of normal business, the company
connanually assesses sigmificant risks faced and takes
action to nunumuse the potential impact of these risks

The followng risks, while not intended to be a
comprehensive analysis, constutute {in the opimon
of the board), the principal risks currently facing
the company:

Regulatory risks

Regulation of the sale of alcohol

As a result of the high level of regulztion m the mmdustry
in which the company operates, any changes to
regulation may have an 1mpact on the business, for
example, owing to the regulatory authority’s intention to
increase alcohol dunies over the foreseeable future, there
15 a risk that the company’s sales and margins may face
increasing pressure These are, however, a risk faced by
the ennre mdustry i which the company operates

Health and safety

It 15 important to provide a safe environment m which
the company’s employees work, as well as safe facilines
for our patrons to enjoy Therefore, the company has
policies to ensure that all reasonable standards of health
and safety are met These include a process by whuch
risks are 1dentified 1n a umely manner and remedied
accordingly, including a comprehensive traning

programme to assist employees mn this regard

Economic and market conditions

Economu outlook

Since the company operates 1n the retad sector, any
downtumn n the economy may affect the company’s
performance. It 1s for this reason that the company
continues to assess and inprove 1ts offering on an
ongoing basus, thus ensuring that it 15 always
competinvely placed in the market 1n which it operates

Inflatronary cost increases
Inflationary pressures on the company’s inputs pose a
risk to margins. Once agan, this is a risk faced by the
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entire industry m whach the company operates. The
company seeks to muminuse the potennal effects of this
nsk by contunuing to foster mutually beneficial and
long-term relationships wath 1ts suppliers, so as to
munurmse the effect of any price increases.

Soaal 1ssues

There 15 concern about a mnonity of people who
musbehave when drinking alcoholic products. It 1s the
company’s policy to work closely with a vanety of
organisations, mcluding local authonties and the police, to
mmprove behaviour i association with pub visis. We
strongly support Pubwatch, an organisation bringmg
together hcensees and the police, which has been
extremely successful i improving standards of behaviour
1 many town and city centres. As a company, we are also
a member of National Pubwatch and The Drmkaware
Trust, and support the acttvines of the Portman Group

Operational risks

Head office & distnbutton cenire

Any dwasters at the company’s head office {in Watford)
or us distribution centre (in Daventry) could senousty
disrupt 1ts day-to-day operations. Various measures have
been undertaken by the company, mcluding a
comprehensive disaster-recovery plan, seeking to
munirmse the potential impact of any such incidents

Information technology

The company’s daily operations are increasingly reliant
on its information technology systems Any prolonged
or sigmficant fallure of these systems could pose a risk
to rading The company seeks to munimse this risk by
ensuring that there are policies and procedures to
ensure protection of hardware, software and
mformation by various means, mcluding a disaster-
recovery plan, a system of backups and external
hardware and software support

Keith Down
Fiance Director
5 September 2008
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Directors, officers and advisers

Tim Martin Chairman, aged 53

Tim founded the business i 1979, having previously studied law at
Notungham University and qualified as a barrister He became charrman
n 1983

John Hutson Chucf Exccutive Officer, aged 43

John joined the company m 1991 and was appounted to the board m 1996
He 15 a graduate of Exeter University and previously worked with Allied Domecq

Keith Down Finanee Director and Company Secretary, aged 43

Keith jomned the company and was appointed to the board n 2008, having
previously worked for Tesco ple He 15 a graduate of Leicester University and
qualified as a chartered accountant in 1991

Paul Harbottle Chief QOperanng Officer, aged 40

Paul jomed the company m 2003 and was appomnted to the board in 2008 He s
a graduate of Reading University and previously worked for the Nanonal Freight
Comsortiumn and Rank Hawvis McDougall

Su Cacioppo Personnel and Legal Director, aged 41

Su jomed the company mn 1991 and was appomted to the board 1n 2008 She
55 a graduate of South Bank University and London Guildhall University and
previously worked for Courage Ltd and Alhed Leisure

Su worked 1n several operatnonal roles n ] D Wetherspoon, before beng
appomnted as personnel director m 1999 and personnel and legal director 1n 2006

John Herring Seruor Non-Executive Dhrector, aged 50

John was appointed to the board in 1997 and 1s chairman of the audu,
remuneraion and nomination committees He 1 2 non-executive director of
EAT plc and several other private compames

Elizabeth McMeikan Non-Executive Director, aged 46

Liz was appomted to the board m 2005 and 15 2 member of the audit,
remuneration and the nomnation comnuttees Liz 1 a graduate of Cambndge
Unrversity She 15 a non-executive director of Direct Wimes Ltd and a Civil
Service commussioner Liz previously worked for Tesco ple for 12 years i a wade
variety of commercial and operanonal roles, both i the UK and overseas

Debra van Gene Non-Exccutive Director, aged 53

Debra was appomted to the board in March 2006 and 15 a member of the
andit, remuneranon and nominanon commuttees. Debra 15 a graduate of Oxford
Uruversity She spent 17 years mn the adverusing industry, ending as deputy
managing director of Butterfield Day Devito Hockney Since then, she has
worked 1n the executive search mdustry She was 2 partner at Heidrick and
Struggles and now runs her own company, Debra van Gene Asscaates Ltd,

of which she 1s managing directer

Registered office

Wetherspoon House
Central Park

Reeds Crescent
Watford

WD24 4QL

Company number
1709784

Registrars

Computershare Investor Services plc
PO Box 82

The Pavilions

Bridgwater Road

Bristol

BS99 7NH

Registered auditors

PricewaterhouseCoopers LLP

Sohcitors

Macfarlanes

Bankers

Bank of Ireland

Bank of Tokyo-Mitsubish
Bayerische Landesbank

BNP Paribas

Crédit Industriel et Commercial
Dresdner Bank AG

Landesbank Baden-Wurttemberg
Lloyds TSB Bank plc

Mizuho Corporate Bank

The Royal Bank of Scotland plc

Financial advisers
Dresdner Klemnwort

Stockbrokers
Dresdner Klemnwort

Management board

The management board comprises john Hutson, Keith Down, Su Cacioppo, Paul Harboule and the following:
Name Age Job ntle Length of service

David Capstick 47 [T 8 Property Drector 10 years

Juhe Cemracchio 42 Operations Darector 5 years

Martin Geoghegan 39 Operatons Director 14 years

Rebecca Payton 37 Markeung and Catering Darector 10 years
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Directors’ report e s: v cuaz iy 20

The directors present their report and audmed accounts for the
52 weeks ended 27 July 2008

Principal activities, business review and

fauture developments

The principal actines of the company are the development
and management of publhic houses. Detaiis of progress and
future developments are given on pages 2 10 8

Results and dividends
The profit on ordinary activinies for the year, after taxation,
was £35,535,000

On 21 November 2008, the comparny proposes to pay a final
drnidend for the period ended 27 July 2008 of 7 6p per share
to shareholders on the share register ar the close of business on
24 Qctober 2008 Together with the mnterim dividend of 4 4p
per share paid on 30 May 2008, this brings the total expected
dmdend for the year to 12 Op per share

Return of capital

At the annual general meeting of the company, held on

7 November 2007, the company was gven authority to make
market purchases of up to 21,367,000 of 1ts own shares
During the year to 27 July 2008, a total of 3,835,000 shares
was purchased at an average cost of 314p per share As at

27 July 2008, the authornity given to the company at the last
annual general meenng remained outstanding 1 relation to
17,532,000 shares, As a result of the share buyback programme,
the company expects earmngs per share to be enhanced, in
both the current and future years

The fnancial and non-financial

key peformance indicators (KPIs)

A review of the business using financial and non-financial KPls
has been included within the finance review on pages 5 to 8

Directors

The durectors listed on page 9 served throughout the financial
year, apart from Keth Down (appointed 7 January 2008),

Paul Harbotde and Su Cacioppo (appownted 10 March 2008)
and Jmm Clarke {resigned 30 October 2007) Tun Marun,
Debra van Gene and John Herring retire by rotation, and
Keith Down, Su Cacioppo and Paul Harboule were appointed
by the directors 1n the year and offer themselves for re-election
Details of the terms under which the directors, who were 1n
office during the year, serve and their remuneranon, together
with their interests 1n the shares of the company, are given m
the directors’ remuneranion report on pages 17 to 23

No director has any matenal interest i any contractual
agreement, subsisung during or at the end of the year, which 1s
or may be sigmficant to the company

Insurance aganst the habilmes of directors and officers of the
company was i place throughout the year, n respect of their
duties as directors and officers of the company

Company’ shareholders

Details of the company’s shareholders, mcluding those
beneficial mterests noufied to the company as accounting for
over 3% of the ssued share capital, are given on page 58

Small related party disclosure

On 29 April 2008, the company sued a aircular for the
purpose of convening an extraordinary general meeting of the
company, to be held on 3 June 2008, 1o consider breaches of the
Companes Act 1985 which had occurred in relation to (3} the
payment of the final dnndend pad by the company to holders
of s ordmary shares in November 2007 (the ‘November
DPwidend’), and (i) the purchase by the company of one million
of its own shares in March 2008 {the ‘March Repurchase’)

At the extraordinary general meenng, a resolution: was passed
which ensured that the compamy’s shareholders and directors were
not prequdiced by the techmeal breaches of the Companies Act
1985, and the shareholders approved the company entering nto
(i) a deed of release, for no comideration in favour of 15 past and
present durectors releasing them from clurns arsing out of the
payment of the November Drndend and the March Repurchase,
and (if) a deed of release for no consideration m favour of 15
shareholders, releasing them from claims arsimg out of the
payment of the November Dvidend Foliowing the extraordinary
general meeting these deeds of wlease were entered mto.

The release of the past and present directors from any potential
hability 1n connection with both the November Dividend and
March Repurchase 15 considered to be smaller related parcy
transactions as defined by the Lisung Rules of the UK Listung
Authorty

The shares which were mvaldly purchased pursuant to the
March Repurchase were subsequently repurchased on 16 April
2008 from the company’s brokers, at the same prices at which
they would have been purchased had the March Repurchase
not been ivahd.

Takeover directive disclosures

The company has an authorised share capial comprising

500 milion ordinary shares of 2p each. As at 27 July 2008,
total 155ued share caprtal comprused 138,771,000 fully paid-up
shares of 2p each.The rights to these shares are set out 1n the
company’s articles of associanion There are no restricions on
the transfer of these shares or their attached voting rights

Details of significant shareholdings are set out on page 58

No person holds shares wath specific rights regarding control
of the company

The company operates an employee share incentive plan
However, no spectfic rights with respect to the control of the
compary arc attached to these shares In addion, the company
operates a deferred bonus scheme, whereby, should a takeover
occur, 2ll shares held 1n wust would be transferred to the
employee immediately
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The company 1s not aware of any agreements among holders
of securities known to the company which may result 1n
restrictions on the transfer of securmes or voung nights

All appomtments to the board are recommended by the
nomiumanons committee and are made 1n accordance wath the
provisions of the articles of association

The company has the power to 1ssue and buy back shares as a
result of resolutions passed at the annual general meeting 1n
2007 It 15 the company’s intention to repeat these powers and
the resolutions approving them are found in the nonce of the
annual general meetng for 2008

In the event of a change of control, the compary 15 obliged to
notify its mamn bank lenders of such The lenders shall not be
obliged to fund any new borrowmg requests, facihues wall lapse
10 days after the change of contral, if terms on which they can

contnue have not been agreed. Any borrowings, including
accrued mterest, will become inmeduately repayable on such lapse.

There are no other sigmficant agreements to whuch the company
1 party which may be subject to a change of control provisions

There are no agreements among the company’ directors or
employees which provide for compensation for loss of office or
employment which occurs because of a takeover bid

Statement of directors’ responsibilities in respect of the
annual report, the directors’ remuneration report and
the financial statements

The directors are responsible for preparing the annual report,
the directors’ remurneratien report and che financial statements,
mn accordance with applicable law and Intermational Francial
Reportung Standards {IFRSs}) as adopted by the European Umon

The directors are responsible for prepaning financial starements
for each financial year which grve a true and farr view, m
accordance wrth [FRSs as adopted by the European Unien, of
the state of affairs of the company and of the profit or loss of
the company for that period. In prepaning those financial
statements, the directors are required to

8 select suitable accountng policies and then apply them
consistently

& make judgements and estimates which are reasonable and
prudent

W statc whether the financial statements comply with [FRSs as
adopted by the European Union

B prepare the financial statements on the gomng-concern basis,
unless 1t 15 mappropriate to presume that che company wall
contnue 1 business

The directors confirm that they have comphed wath the above
requirernents 1 preparing the financial statements

The directors are responsible for keeping proper accounung
records which disclose, with reasenable accuracy, the financial

Directors’ report

position of the company, at any nme, to enable them to ensure
that the financial staterents and the directors’ remuneration
repors comply with the Compames Act 1985 and Arucle 4 of
the IAS Regulations They are also responsible for safeguarding
the assets of the company and the group and hence for taking
reasonable steps for the prevenuon and detecnion of fraud and
other wrregularines

The directors are responsible for the mamtenance and integriry
of the corporate and financial mformanen included on the
company’s Web site Legislanon in the Umited Kingdom
governing the preparation and dissemmauon of financial
statements may iffer from that in other yunisdictions

The work carried out by the auditors does not involve
comsideration of these matters, accordingly, the auditors accept
no respenubility for any changes which may have occurred to
the financial statements suce they were imnally presented on
the company’s Web site It 15 stated clearly on the Web site chat
informanion publshed on the Internet 15 accessible 1 many
countries and that legislanon n the United Kingdom,
governing the preparation and disseminanon of financial
nformation, may differ from that 1n other jurisdicnons

Going concern

The directors have made enquiries mto the adequacy of the
company’s financal resources, through 2 review of the
company’s budget and medium-term financial plan, mncludmg
capital expenditure plans and cash flow forecasts, they have
satisfied themselves that the company will contunue
operanonal exastence for the foresceable future Thas 15 based on
reviewmng the detaled profit and cash flow plans for the relevant
period For this reason, they conunue to adopt the gomg-
concern basss i preparing the company’s financaal statements

Auditors

The company’s auditors, PricewaterhouseCoopers LLP,
have ndicated therr willingness to connue in office, and a
resotution that they be reappointed will be proposed at the
annual general meeting

Staternent of disclosure of information to auditors

In accordance with Section 234A of the Comparues Act 19835,
the directors report that, so far as they are aware, all relevant
audit information has been disclosed to the company’s
audiors The directors have taken all of the steps which they
ought to have taken as directors, n order to establish that the
company’s auditors are aware of that information

Employment policies

Only through the skill and conumtment of the company’s
employees will 15 objectives be met All staff are encouraged to
make a real commitment to the company’s suzccess and to
progress to more semor roles as they, themselves, develop

A heavy emphasis 1s placed on traimng programmes for all
levels of staff, thus highlights the importance placed by the
company on providing a hagh level of service to its customers
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In sclecting, traimng and promoung staff, the company has o
take account of the physically demanding nature of much of s
work. The company 1s commutted to equality of opportumty
and to the eltmnanon of dscrimnation 1n employment The
compatry aims to create and maintain a working environment,
terms and conditions of employment and personnel and
management practices which ensure that no individual recerves
less favourable treatment on the grounds of his or her race,
religion, nanonality, ethmic ongin, age, dsability, gender, sexual
onentaton or marital status Employees who become disabled
will be retamed, where possible, and retrained, where necessary

The company has established a range of pohicies, covering
1sues such as diversity, employees’ well-bemg and equal
opportunities, amed at ensuring that all employees are treated
faurly and consistently

Internal communications seek to ensure that staff are well
nformed about the company’s progress, through the use of
regular newsletters and briefings at staff meetings, at wiuch
employees’ views are discussed and taken mto account

All staff participate 1n meentve bonus schemes related to
profitabihity and/or service standards

Policy on payment of suppliers

The company agrees on terms and conditions wath all supphers
before business takes place and has a policy of paying agreed
mvorces m accordance with the terms of payment. Trade credhtors
at the year end represented 44 (2007 47) dayy’ purchases.

Political and charitable contributions

Contributions made by the company during the year, to
various charities, mcluding CLIC Sargent {Carmng for Children
with Cancer), were £61,445 (2007 £45,736) No pohutcal
contnibutions were made Further informanon about charitable
contribuntons are disclosed 1in the corporate social
resporsibility report on page 25

Business at the annual general meeting

On pages 59 and 60 15 a nouce converung the annual general
meeung of the company for 4 November 2008, at which
shareholders will be asked, as ttems of special business, to
approve new articles of association, to give power to the
darectors to allot shares, to grve power to the directors to
disapply the pre-emption requirements of section 89 of the
Comparues Act 1985 and to grve power to the directors to
make market purchases of ordinary shares i the capial of the
company, subject to certain conditions The notice ako sets out
detals of the ordinary business to be conducted at the annual
general meeung and to approve the adoption of the new

J D Wetherspoon plc 2008 Sharesave Plan Set out below s an
explanation of the effect and purposes of the proposed
resolutions

Resolution 1 — Receive and adopt the audited accounts
The directors recommend that the company adopt the reports
of the directors and the auditors and the audited accounts of
the companty for the year ended 27 July 2008

Resolution 2 - Approval of the directors’
remnuneration report

Resolution 2 1 the notice of annual general meenng, which
will be proposed as an ordinary resolution, asks shareholders
to approve the directors’ remuneration report, set out on
pages 17 to 23

Resolution 3 — Declaration of a final dividend

The company paid an mterim dividend of 4 4p per share on
30 May 2008 The directors recommend a final dindend of
7 6p per share, bringing the total dividenid for the year to

12 Op per share. Subject to final approval by sharcholders, the
final dividend will be paid to shareholders on the register a
close of business on 24 October 2008

Resolutions 4-9 ~ Re-election of Mr Martin,

Ms van Gene, Mr Herring, Mr Down, Mr Harbottle
and Mrs Cacioppo as directors

The company’s articles of assoctation require one-third of the
directors to reure from office at each annual general meeting
In addition, any director who has, at the annual general
meeting, been i office for more than three years since hus or
her last appointment or re-appomntment should also retire and
may offer um or herself for re-clection The company’s articles
of associanon also require those directors who were appomred
during the year to retre and stand for re-election

Brief biographical details of each of the directors standing for
re-election may be found on page 9 The re-electnen
resolutions are set out & resolunons 4,5, 6,7, 8 and 9 1n the
notice of annual general meenng

Mr Maran, Ms van Gene, Mr Herring, Mr Down,

Mrs Cacioppo and Mr Harbotile all have extensive experience
of the company or 1n busimess generally, allowmng them, subject
to therr re-election to the board, to contribute to the
company’s development The board 1s of the opinion therefore
that Mr Martin, Ms van Gene, Mr Herring, Mr Down,

Mrs Cacioppo and Mr Harbotde should be re-elecred at the
annual general meenng

Resolution 10 — Re-appointment of
PricewaterhouseCoopers LLP as auditors

Reesolution 10, set out m the notice of annual general meeting,
proposes that PricewaterhouseCoopers LLP should be
reappointed as the company’s auditors and authorses the
directors 1o determme therr remuneration

Resolution 11 - Authority to allot

The general authority previously given to the directors to allot
‘relevant securities’ will expire at the end of the annual general
meeting, convened for 4 November 2008

Accordingly, resolution 11, set out in the notice of annual
general meenng, will be proposed as an ordinary resolutton
to authorse the directors (pursuant to section 80 of the
Companies Act 1985) to allot ordinary shares mn the capital
of the company, up to a maxxmum normunal amount of
£915,892, bemg approxamately 33% of the nominal value
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of the ordhmary shares currently 1n ssue ‘The authority (unless
previously vanied, revoked or renewed) wall expire on che
carlter of 15 months from the date of passing the resoluton or
the conclusion of the annual general meetmg held to approve
the report and accounts for the year ending 26 July 2009

The directors will exercise such authornity to allor shares only

when sansfied that it 1s i the mterests of the company w do

50 They have no present mtention, however, of exercising the
authority, except i connection with the ssue of shares under
the company’s share option schemes

Resolution 12 — Adoption of new articles of association
This resolunion, which will be proposed as a special resolunion,
asks the shareholders to approve the adopticn of new arucles
of assecianon of the company which have been amended
primarily to reflect the provisions of the Compames Act 2006
An explananon of the mam changes between the proposed and
the current articles of association 15 set out on pages 15 and 16
The amendments will, 1f approved, take effect from the end of
the annual general meeung The proposed new articles of
association are available for mspecnion as noted on page 60 of
thrs document

Resolution 13 — Sharesave Plan

This resolution concerns the company’s proposal to introduce
1 new UK HMRC-approved Save As You Earn plan, the

J D Wetherspoon plc 2008 Sharesave Plan (the ‘Sharesave
Plan’} Resolution 13 sets out the full resolution to approve
the Sharesave Plan Resolution 13 will be proposed as an
ordinary resolucien

A summary of the main provisions of the Sharesave Plan are
set out below

1. Introduction

The Sharesave Plan replaces the J D Wetherspoon plc 1998
Sharesave Scheme which will cexse to operate from

3 November 2008

The Sharesave Plan will provide for the grant of options by the
company or the trustee as appropriate, to subscribe for, or 1o
purchase, ordinary shares n the company The Sharesave Plan
will be submatted for approval by HMR.C under Schedule 3 of
the Income Tax (Earnings and Pensions) Act 2003 {'ITEPA’)
The board of directors of the company retams the right to
make such changes to the Sharesave Plan as may be necessary
or expedient to obtain such approval,

The Sharesave Plan will be admimistered by the board of
directors of the company or a duly authonsed commuttee
{the ‘Commutee”)

2. Eligibility

All UK-resident and ordinarily resident employees and full-
ume executive directors of the company and s subsidiarses
{whosc carnings from office or employment are general
earmings {or would be, 1if there were any) to wiuch sections 15
to 21 of ITEPA apply for a tax year 1n whaich the employee 15
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ordinarily resident m the UK) who have completed a specfied
miuimum petiod of employment (not exceeding five years)
will be eligible to parncipate. The Committee has the
discretzon to allow other empleyees to participate

3. Grant of options

The Committee may 1ssue invitanions to apply for options
during a pertod of 42 days follownng the date on which the
Sharesave Plan 1s formally approved by HMRC, and thereafter
42 days following the day after the announcement of the
company’s results 1n any year, the hfting of any restricnon
which prolubits the making of invitartons or at any time when
the Commuttee resolves that exceptional circumstances exst
which justify the making of umitaons

Opuons will be granted wathin 30 days of the date by
reference to which iwvitations are 1ssued and by which the
exercise will be determined. The exercise price wall be see at
not less than the higher of (1) i the case of an option 1o
subscribe, the nominal value of an ordinary share and (1) the
closing middle-market quotation as derrved from the Stock
Exchange Daly Official List on the dealing day immediately
before the mvitanion date (if scaling down 15 necessary, the
period 15 42 days) In the cvent that the company 15 no longer
histed on the sad hst, the market value will be determuned and
agreed with FIMRC Shares and Assets Valuation

In the event that apphcations for options exceed the number
of shares available, the Commuuee shall scale down the
applicatrons

Employees may, at the discrenon of the Commuttee, be imvited
to apply for 3- or 5-year options Al opuons wall be granted
on condition that employees enter into a linked contractual
savings scheme with the savings provider nominated by the
Commuttee and approved by HMR.C

Emplayees must save between £5 and ,£250 per month under
such a contract (or such other imit as 1s introduced under
such contracts from time to ume}, such sums to be deducted
from the relevant employee’ pay The number of ordmary
shares subject to an opton will be determuned by the level of
contributions to the savings contract and the bonus earned Gf
any) on maturity of the savings contract

Both the number of ordinary shares and the exercise price may
be adjusted by the Commuttee wath the agreement of HMRC
10 take account of any nights 1ssue, caprahsation, subdivision,
consolidation of shares, reduction of share capital or other
variation of the company’s share capial

4. Exercise of options

Usually, opuons may be exercised no earhier than the date on
which a bonus 1s payable under the relevant savings contract
(the ‘Bonus Date”} and no later than six months after the
Bonus Date Any option not 50 exercised will vsually lapse
QOpuons may abso be exercised earher than the Bonus Date, for
a limited period, on the occurrence of certain other events set
out in the rules of the Sharesave Plan These include events
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such as a partiaipant ceasing to be an employee owing to
death, mjury, 1ll health, disabihity, redundancy or rearement
Opuons will also become exercisable on a change of conwol,
reconstruction or voluntary windmg-up of the company, on
the date on which a parucipant’s employing company ceases to
be under the control of the company or on a sale or transfer of
a business or part of business to which it relates Exercises wll
not be permitted where 1t would be i breach of the
requurements of Schedule 3 to ITEPA On a change of control
or reconstruction of the company, an option may, with the
consent of the company acquiring control, be released 1n
consideration of the grant of equivalent nghts over shares of
the acquiring company or company associated with 1t

Opuens which are not exercised within the prescribed nme
periods following such events wall usually lapse Opuons will
also lapse if a partcipant ceases to be employed by the
company cther than in the circumstances outined above.
Opuons will also lapse on the bankruptcy of a participant or
permanent discontinuance of making savings contributions

5. Limitations on grant

In any 10-year period, the aggregate number of ordinary shares
which may be 1ssucd or 15 1ssuable or wreasury shares which
remain re-issuable under the Sharesave Plan and any other
employee share plan estabhished by the company or any group
company may not exceed 10% of the ssued ordinary share
capual of the company

6. Administration and amendment

The Commuuee will admiruster the Sharesave Plan and may
delegate such admumistratzon to other persons as it sees fit The
savings contract provider will admemster the operation of the
savings contract The Commuttee may amend the rules of the
Sharesave Plan in any respect, pronided that.

(2) no alteranon or addinon to the advantage of any current
participant or person ehigible to participate i the Sharesave
Plan may be made to certain provisions of the Sharesave
Plan without prior approval of the sharecholders of the
company 1 general meeting, unless such alteration s a
nunor amendment to benefit the admimistranon of the
Sharesave Plan, to take account of any changes n legislation
or to obtan or mamtamn favourable (or avoid unfavourble)
tax, exchange control or regulatory weatment of the
compary, subsidiary or any participant

(b) after formal approval and while the Sharesave Plan 15
approved and 15 intended to remam approved, no
amendment to key features shall have effect unnl approved
by HMR.C. A key feature 15 a feature whach 15 necessary to
comply with Schedule 3 to ITEPA and the relevant

legislaion

(©) where any change wilt have a marerial adverse effect on
participants, such change may not be effectuve, unless a
majority of the participants so affected agrees in wriung to
the change

The Commuttee may, at aniry tme without further formaliry,
establish further plans to apply in non-UK territories,
governcd by rules similar to the Sharesave Plan, but modified
to take account of local rules, regulanons and practce,
provided that any ordinary shares 1ssued or ssuable under such
plans shall be treated as countmg agamst any limus on overall
parucipanon 1n the Sharesave Plan

7. Voting, dividend, transfer and other rights

Unnl options are exerctsed, participants have no voung or

other rights in respect of the ordinary shares under thewr

option(s) Shares isued or transferred under the Sharesave Plan

shall rank pan passu in all respects with ordinary shares already

1 1ssue, except that they will not rank for any dwidend or

other distribution paid or made by reference to a record date

before the date of allotment or ransfer Apphcanon will be

made to the UK Lsung Authortty for the admission of such

shares to the Official List and to trading on the London Stock ‘

Exchange plc’s market for hsted securmes Options are not ‘

transferable or assignable, Any benefiss provided under the

Sharesave Plan wall not be pensionable ‘
|
|
|

8. Terminaton

The Sharesave Plan may be termunated at any ume by a
resolunon of the Commuttee and shall, in any event, termuinate
on the tenth anniversary of the date on which the Sharesave
Plan 15 approved by the company in general meeting
Termmation shall not affect pariaipants’ ousstanding rights

Note

This explanatory note summarises the main features of the
Sharesave Plan, but does not form part of its rules and should
not be taken as affecang the mterpretanion of the detailed
terms and condinons constutng the rules A copy of the draft
rules will be available for inspection at the regstered office
address of the company and at the offices of Macfarlanes LLP,
20 Cursitor Street, London, EC4A 1LT duning normal business
hours on any weekday (Saturdays, Sundays and public hohdays
excepted) from the dase of this arrcular up to and including
the date of the annual general meenng and at the place of the
annual general meeung from at least 15 minutes beforehand
and untl the conclusion of the annual general meeang The
Commuttee reserves the right, up to the ume of the annual
general meeting, to make such amendments and additions as 1t
considers necessary or desirable, provided that such
amendments and/or addions do not conflict 1n any material
respect with the summary above

Resolution 14 — Disapplication of pre-emption rights
The provisions of section 89 of the Compames Act 1985
{which confer on shareholders nghts of pre-empuon 1 respect
of the allotment of *equity securines’ which are, or are to be,
pad up 1n cash, other than by way of allotment to employees
under an employees’ share scheme) apply to the authorsed, but
urussued, ordinary shares of the company to the extent that
they are not disapplied, pursuant 1o section 95 of the
Compames Act 1985
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The current disapphcanion of these statutory pre-emption
rights will expire at the end of the annual general meenng
convened by the nouce of annual general meeung
Accordingly, resolunon 14, as set out mn the notice of annual
general meenng, will be proposed as a special resolurion to
permut directors to allot shares without the apphication of these
statutory pre-emption rights, first, m relanon to nghts issues
and, secondly, 1n relattion to the ssue of ordinary shares in the
capital of the company for cash up o 2 maxamum aggregate
nominal amount of £138,771 (represenung approxamately 5%
of the nominal value of the ordinary shares of the company
currently 1n 1ssue)

The authonty {unless previously vaned, revoked or renewed)
wll expire on the earher of 15 months from the date of
passing the resoluton and the conclusion of the next annual
general meeung of the company.

Resolution 15 — Purchase of ordinary shares

In common with many other Isted compantes, the comparny
proposes, once again, to seck an authority from shareholders to
permut the company to purchase its own shares Accordingly,
resolution 15 will be proposed as a specul resolunon to
authorse the company to make market purchases of up to
20,815,733, just under 15% of the company’s current 1ssued
ordinary share capital, at prices not less than the nomunal value
of an ordinary share and not exceedng 105% of the average of
the middle-market quotauons for ordinary shares for the five
busmess days before each purchase (exclusive of expenses) The
anthority will last untl the earher of 15 months from the date
of passing the resolunion and the conclusion of the next annual
general meeting of the company The directors emvisage that
purchases would be made only after considering the effects on
earmngs per share and the benefiss for shareholders generally

As at 5 September 2008, there were outstanding options over
522,250 ordinary shares, representmg 0 38% of the compary’s
ssucd ordinary share capital If the authonty under resolution
15 were to be exercised 1n full, this percentage would increase
to 0 44%,

Recommendation

The directors beheve that the resolutons which are to be
proposed at the annual general meeting are 1n the best interests
of the company and its shareholders as a whole and recommend
all sharehclders to vote m favour of them, as each of the
directors intends to do 1n respect of his or her own

beneficial holding

By order of the board

Keith Down
Company Secretary
5 September 2008
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Explamatory notes of prinapal changes to the
company’s articles of association

1. General

The proposed amendments to the current articles of
assoclanon of the company (‘the Current Aracles’) reflect
recent changes wn the law, following the bringing into force of
certain provisions of the Companies Act 2006 In addition,
gencrally, the opportumty has been taken to bring clearer
language mto the new articles of association proposed to be
adopted by the company (‘the New Articles’) The main
changes introduced m the New Articles are detailed below

2. Articles which duplicate statutory provisions
Provisions in the Current Articles which replicate provisions
contaned 1n the Companies Act 2006 are amended mn the
maun, to bring them mn hine with the Compames Act 2006
Certasn examples of such provastons mclude provisions as to the
form of resolutions and provistons regarding the period of
notice required to convene general meetings In addmon,
ceraun provisions i the Current Articles which duplhcate
provisions contained 1 the Companies Act 2006 are to be
removed from the New Arucles Examples include provisions
about the requirement to keep accounung records and to lay
accounts before the company m general meeung and provisions
regarding the appomtment of auditors and the right of the
auditors to attend general meetings of the company The man
changes made to reflect thus approach are detailed below

3. Form of resolution

The Current Articles contain a provision that, where, for any
purpose, an ordinary resolution 5 required, a special or
extraordinary resolution s also effective and that, where an
extraordinary resolution s required, a special resolution 1s also
effecuve This provmsion s being amended, as the concept of
extraordinary resolutions has not been retained under the
Companies Act 2006 In addinen, other references in the
Current Aracles to extraardinary resolutions are being removed

4. Convening annnal and other general meetings

The provisiens 1n the Current Articles, dealing with the
convernng of general meeungs and the length of nouce
required to convene general meetings, are being amended

1o conform to new provisions 1 the Compames Act 2006

In particular, a general meeting (other than an annual general
meenng) to consider 2 special resclunon can be convened
on 14 days’ notice, whereas 21 days’ nouce had previously
been required

5. Votes of members

Under the Compames Act 2006, procaes are enatled to vote on
a2 show of hands, whereas, under the Current Artacles, proxies
are entitled to vote on a poll only Muluple proxaes may be
appomnted, provided that cach proxy 15 appointed to exercse
the nights attached to a different sharc held by the shareholder
The New Arucles reflect all of these new provisions
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6. Conflicts of interest

The Companies Act 2006 sets out directors’ general duties
which largely codify the current law, but with some changes
Under the Compames Act 2006, a director must avoid a
situahon where he has, or can have, a direct or indirect 1nterest
which conflicts, or possibly may conflict, wath the company’s
mnterests The requirement s very broad and could apply, for
example, if a director becomes a director of another company
or a trustee of another organsanon The Companies Act 2006
allows directors of public companzes to authorise conflhicts and
potential conflicts, where appropriate, where the articles of
assoclatton contain a provision to this effect The Companies
Aect 2006 also allows the artictes of assocration to contain other
provisions for deahng with directors’ conflicts of nterest to
avoid a breach of duty The new article 68 would give the
directors authority to approve such situations and to include
other provisions to allow conflicts of interest 1o be dealt with
1n a similar way to the current position.

There are safeguards which wall apply when directors decide
whether to authorse a conflict or potennal conflict First, only
directors with no mierest in the matter beng considered wall
be able to take the relevant decision, secondly, in mking the
decmsion the directors must act 1 a way which they consider,
m good faith, will be most likely to promote the company’s
success The directors wall be able to impose Limats or
condinons when giving authorisaton, if they consider this o
be appropriate

It 13 also proposed that the New Articles should contamn
provisions about confidental nformation, attendance at board
meetings and availability of board papers, to protect a director
from being mn breach of duty, if a conflict of interest or
potennal conflice of mterest arises These provisions will apply
only where the position giving rise to the potential conflict
has previously been authorised by the directors It 1s the
board’s mntention to report annually on the company’s
procedures for ensuring that the board’s powers to authorise
conflicts are operated effectively

7. Accounting provisions

The provisions m the Current Artcles requiting the board to
keep accounnng records, to lay accounts before the company
in general mecnngs and certain provisions about the
appomtment of auditors and the night of the auditors to attend
general meeungs of the company have been removed, as these
are contained mn the Compames Act 2006

8. Electronic and Web commmunications

Provisions of the Companzes Act 2006 which came nto force
1ty January 2007 enable comparues to commumnicate with
members by electromc and/or Web site communmications

At last year’s annual general meenng, the comparnry passed a
resolution to authorise the company to send or supply
documents or mformation to members by making them
available on a Web site or by other electromic means The New
Arudles continue to allow communications to members 1n
electromc form and via the comparry’s Web site Before the
company can communicate with 2 member by means of Web
site commumeation, the relevant member must be asked
individually by the comparny to agree that the company may
send or supply documents or information to lam or her by
means of a Web site, and the company must have either
recerved a positive response or received no response within the
period of 28 days beginmng wath the date on which the
request was sent The company will nonfy the member (either
in writing or by other permutted means) when a relevant
document or information 15 placed on the Web site and a
member can always request a hard copy version of the
document or mformation

9. Directors® indemnities and loans to fund expenditure
The Comparues Act 2006 has, n some areas, widened the
scope of the powers of a company to indemmfy directors and
1o fund expenditure mcurred n connection with certain
actions against cirectors In particular, a company which 15 a
trustee of an occupational pension scheme can now indemmfy
a director aganst hability incurred in connection wath the
comparry’s actrvities as trustee of the scheme In addition, the
current exemption, allowing a company to provide money for
the purpose of funding a director’s defence in court
proceedings, now expressly covers regulatory proceedings and
applies to associated compames.
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Thus report outlines the company’s pohicy on execunve
remuneraton and gives details of directors’ pay and pensions for
2008, the mnterest of directors m the company’s shares and the
fees of the non-executive directors. This report has been drawn
up m accordance with, among other thingg, schedule B of the
Combined Code, as set out m the Listing Rules of the UK
Lasting Authority (‘Combined Code”) This report will be put
to an advssory vote of the company’s sharcholders

at the annual general meeung on 4 November 2008

Compotition and role of the remuneration conmmittee
The remuneration commuttee 18 appointed by the board and
comprises John Herrning (chairman), Ehzabeth McMeikan and
Debra van Gene

The commuttee meets throughout the year and performs an
annual review, covermg elements of executive directors’
remuneration. [n addivon, it approves all contractuzl and other
compensation arrangements for the execuuve directors The
remuneration committee also approves any grant of share
options and annual performance-related payments (whether in
shares or cash) for executive directors

The commuttee has access to advice from external consuliants,
as appropriate. None was used during the year

Remuneration policy

The aim of the company’s remuneration policy 15 to provide
the packages required to attract, retain and motivate directors
and semor executives of high quahry

The following comprises the components of the remuneration
of all executive directors

Salary

Salanes and other benefits are determuned annually after a
review of the indwidual’s performance, by reference to
mndustry and other comparisons and consideranon of reports
from specialsst consultants

Annual performance-related payments

It 1s the policy of the company to operate bonus arrangements,
at all levels of staff, which are performance-related, the primary
performance measures being profitabiliry and operating
standards The executive directors participate 1n a managemennt
bonus scheme, designed to incentivise senior management 1n
the achievement of financial and personal targers The financial
targets are based on annual growth 11 profits before tax. The
maximum bonus attainable under normal circumstances
represents 35% of the salary for the year The executive
directors also receive bonuses mn shares under the Share
Incentive Plan and the 2005 Deferred Bonus Scheme as
described on pages 17 and 18

Pensson protsion

The company makes contributions to personal pension
schemes on behalf of all staff who opt to participate mn these
schemes, including executive directors and semor executrves
It does not operate any defined benefit pension schemes

Share schemes /Share Incentwe Plan

The company’s policy on share incentives under 1s various
employee share schemes has been, and continues to be, o
dstribute them widely across the company’s pub staff and
head-office employees In this way, the company seeks to
encourage and motvate those key employees mnvolved at all
levels of the company and, n partrcular, those employees who
have a direct interface with the public There are no speafic
share option arrangements for directors, although the company
allows executive directors, with the exception of the charrman,
to participate 1n the Share Incentive Plan and the 2005
Deferred Bonus Scheme [n the past, discretionary grams of
share options have been extended to all employees, including
drectors satisfying certain ehgibility criteria, These
armangements have been largely replaced by the new Share
Incentive Plan and the 2005 Deferred Bonus Scheme
described on pages 17 and 18 Details about the parucipation
of each of the execuuve directors i each of the above schemes
can be found on pages 21 o 23

The rules of the company’ three discretionary share option
schemes, the Executve Share Option (ESOP) plan, the New
Discretronary Share Option (NDSQ) scheme and the 2001
Executive Scheme (2001 scheme) requare certain performance
criteria to be met before an opnon can be exercised In the
case of the ESOP (under which no further granes will be
made), opuons are exercisable only on condition that the
earmings per share of the comparny, between the date of grant
of an option and the date of an exercise, increase by at least the
increase in RPI

Both the NDSO scheme and the 2001 scheme require
normahsed earrungs per share (excluding exceptional wtems) to
exceed the growth in RPI, over any three-year period, by an
average of at least 3% per annum It 15 not intended thar granes
be made under these schemes i the coming year

These performance targets were set i hne with remuneration
rends when the schemes were mtroduced and are easly
understood by participants. Performance against these targets 1s
measured by reference to government statistics for RPI and the
company’s accounts for earrungs per share growth

The company has monstored the debate on the question of
share opuons and, in particular, both the dilutive immpace on
current shareholders and the desire to create real employee
shareholders, rather than simply opuon-holders As a result,

1t has been decided not to 1ssue any further options in the
foreseeable furure (other than any options which may be
granted 1n recrustment situanons under the 2001 scheme)
The company established a new share incenuve plan
{(incorporating an Inland Revenue-approved element), with
effect from 1 August 2003, as a replacement for any new share
opuon issues This plan 1 an ‘allemployee plan’, providing
gualifymg employees, including executive directors (usually
those who have given at least 18 months’ service), with
bonuses 1n the form of shares m the company, twice each year
The value of shares to be awarded wall have regard w0
performance over the preceding half year, 1t 1s intended that
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awards made on any occasion will be up to 25% of annual
salary For awards made in September 2007 and March 2008,
awards were up to 25% of salary Shares wall not vest for three
years under this plan, the cost of the shares wall be reflected
the company’s income statement for financial years over the
period m which they vest

2005 Deferred Bonus Scheme

Following approval of shareholders at the annual general
meeung held on 10 November 2005, the company introduced
a deferred bonus scheme, with a view to mcenuvising and
promoting share ownership by key senior managers, including
executve directors The current Share Incentrve Plan 1s
available to all employees 1n the pubs and head office who
sansfy a mummum length of service The remuneration
commuttee has reviewed the overali level of share incentives,
with particular regard ro what would be normal practice 1n
this area. The remuneration committee believes thar additional
mncentves are relevant for key semor managers Bonus awards
will be made under the scheme annually, at the discretion of
the remuneration commttee, to execuuve directors, general
managers and certain other senior employees.

Under the scheme, the remuneration commuttee sets
performance targets each year, based on the financial
performance of the company For the finanaal year ended
27 July 2008, the bonus awards are based on the mcrease m
cash profits per share over the previous financial year
Parucipants will be enurled to an amount up to 3% of therr
annual base salary for every 1% increase in cash profits

per share The company has focused on cash profits as a key
performance measurement over recent years and believes that
imking the incenuves for seor managers to the growth m
c¢ash profits will ahign the mnterests of shareholders generally
with executives in the company It 15 envisaged that the
maxamum bonus to be earned under this scheme woulid be
capped ar 100% of annual base salary

Bonus awards will be satisfied 1n shares One-third of 2
participant’s shares will be provided to the participant on
calculanon of the amount of the award, one-thard will be
released to the participant after one year and one-third wall
be released to the paracipant after two years (in each case,
subject to the particapant continuing to be employed at the
release date)

‘The shares required under the scheme are purchased n the
market by an employee benefit trust funded by the company

Benefits in kind

A range of taxable benefits s avalable to executive directors.
These benefits comprise prmapally the provision of a company
car allowance, hife assurance and private medical insurance.

Chairman and directors® service contracts

The execuuve directors are employed on rolhing contracts,
requiring the company to give up to one year’s notce of
termmnation, while the director may gve six months’ notice
In the event of termmation of employment with the company,
wnthout the requusite period of notice, executive directors’
service contracts provide for the payment of 2 sum equivalent
to the net value of salary and benefits to whrch the executive
would have been enutled durmg the notce period The
executive 15 required to rmingate his or her loss and such
mitigation may be taken mto account mn any payment made
The company’s policy on the duranon of directors’ service
contracts, notice pertods and termnanion payments are all in
accordance with best industry pracace The commencement
dares for the executive directors’ service contracts were

as follows

Tim Marun - 20 October 1992
John Hutson - 2 February 1998
Keith Down - 7 January 2008
Su Cacioppo - 10 March 2008
Paul Harbortle - 10 March 2008

Non-executive directors

The non-executive directors hold their posinons, pursuant to
letters of appontment dated 1 November 2007, with a term
of 12 months

The non-executive directors are enntled to the fees to which
they would have been entitled up to the end of their term, 1if
their appomntment s terminated eatly They do not participate
in the company’s bonus or sharc schemes Their fees are
determned by the executive directors, following consultation
with professional adwisers, as appropriate

External appointinents
The company has not released any execuuve directors to serve
as a2 non-executive director elsewhere
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Directors’ remuneration
Audited information:
The table below shows a breakdown of the various elements of directors’ remuneration for the year ended 27 July 2008

Performance
bouus ~ 2005
Salary/foes  Pedforrmnce Shar Incentyve Deferred Taxable Taxable Pension Crher Total 2008 Towl 2007
bomus —cash Plan — shares  Bomus Scheme benefis  allowances comzibutions £000 4000
= shares
Chairman
T R Marun 315 16 - — 22 - - - 353 N
Executive
directors
J Hutson 364 36 80 218 1 15 44 - 758 565
J Clarke {1} 56 3 - - 3 7 3 461 344
K Down (2) 137 11 30 180 - 8 16 320 702 -
S Cacioppo (3} 71 6 44 121 - 6 9 - 257 -
P Harbottle (4) 81 7 37 138 - 6 10 - 279 -
Non-executive
directors
J Herrng 62 - - - - - - - 62 "
E McMeikan 34 - - - — - - - 34 32
D van Gene M - - - - - — - 34 32
Total 1,154 79 191 657 24 a8 86 711 2,940 -
2007 1,017 127 119 35 22 29 66 - - 1,415

(1) Jun Clarke ceased to be a director on 31 Qctober 2007 In addition to hus basic salary above, he recerved compensation of
£391,346 for loss of office, total emoluments for the year ended 27 July 2008 beng 460,669 21,

{2) Kerth Down was appomnted as a director on 7 January 2008 Included in ‘*Other’ 1s an award, made on appowntment of {320,000,
£53,000 of which has been paid in cash during the year The balance relates to 5 equal share awards which vest berween 2008 and 2012
{3) Su Cacroppo was appointed a director on 10 March 2008

{4) Panl Harbottle was appointed a director on 10 March 2008

Taxable benefits nclude the provision of a company car and health cover Directors may opt for a trable allowance 1n heu of
company car, shown above under taxable allowances

The company’s Share Incentve Plans and 2005 Deferred Bonus Scheme (described on pages 17 and 18) 1n the table mncludes the
full-year value of bonuses pard 1n shares, subject to forferture on cessation of employment, in certain carcumstanices These shares are
also mncluded i the relevant director’s interest shown 1n the table below

The amount mcluded wath respect to the Share Incentive Plan reflects the value of the shares 1ssued to the directors during the year
The amount meluded under the 2005 Deferred Bonus Scheme reflects the cash value of shares which will be awarded to the directors
mn September 2008 and wall vest as set out in the notes above

The pension contributions are made 1n respect of defined contribution pension arrangements
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Directors and connected persons’ interests in shares — non-audited information:

The nterests of the directors 1n the shares of the company, as at 27 July 2008, were as follows:

Ordinary shares of 2p each, held beneficially 2008 2007
T R Martin 33,809,934 32,022,807
J Hutson 116,960 95,947
J Hutson — Share Incenave Plan 54,484 50,624
J Hutson — 2005 Deferred Bonus Scheme 9,944 10,171
K Down — Share Incentive Plan 11,595 -
S Cacioppo 9,282 -
$ Cacioppo — Share Incentve Plan 27,886 -
S Cacioppo — 2005 Deferred Bonus Scheme 4,281 -
P Harbottle 5,916 -
P Harbottle - Share Incentve Plan 21,971 -
P Harbottle — 2005 Deferred Bonus Scheme 3,891 -
J Herring 6,000 6,000
E McMeikan 1,000 1,000
D van Gene 1,000 1,000

There have not been any changes to these mnterests since 27 July 2008

Directors’ interests in share options — audited information:
Share options are granted under the vanous share option schemes at an exercise price based on the average share price over a number
of days preceding the grant The number of days used 1s detaled 1n the rules for each scheme Share opuons are not granted at a

discount Directors” share opuions under the various executive share option schemes comprise

29 july 2007 Options exerascd Optooms lapsed 27 July 2008 Excrcise price Exercisable Expury date Scheme
dare (see below)

J Huison 490,000 40,000 (a) - - 299 Op 05/10/00 05/10/07 ESOP

49,000 - 49,000 - 326 Op 16/04/01 16/04/08 ESQP
2,500 - - 2,500 268 Op 20/04/02 20/04/09 NDSO
400 - - 400 333 8p 09/09/02 09/09/09 NDSO
25,420 - - 25,420 356 5p 07/03/03 07/03/10 NDSO
12,465 - - 12,465 361 Op 15/09/03 15/09/10 NDSC
6,750 - - 6,750 343 ép 14/03/04 14/03/11  NDSO
8,500 - - 8,500 339 dp 12/09/04 12/09/11 NDSO

20,000 - - 20,000 301 5p 09/09/05 09/09/12 2001 scheme
165,035 40,000 49,000 76,035

ESOP — Executive Share Option Plan

NDSQ — New Discretionary Share Option Scheme

2001 Scheme — 2001 Executrve Scheme

(2) Mr Hutson exercised this opuon during the year for a gan of ,£104,600 00
The market price on the date of exercising these options was 560 5p.

Details of the year-end, the year-lugh and the year-low share price for the shares which are subject to the options detaled above can

be found on page 58
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Share Incentive Plan - audited information:
The mterests of directors 1 share options have not changed since the financial year end In addition to the mterest in shares and share
options disclosed above, the followmg awards have been made of shares under the Share Incentve Plan during the year

Approved Number of shares zwarded Dt Market price Dare on winch
1 the year and stll subject awarded at awand date ik of forfesture

to awards at 27/07/08 will cease

J Hutson 518 17/09/07 579 Op 17/09/10
K Down 1,156 31/03/08 259 31p 31/03/11
P Harboule 518 17/09/07 579 Op 17/09/10
S Caaoppo 518 17709707 579 Op 17/09/10
Unapproved Number of shares swarded Date Market price Date on which
1 the year and sall subject awarded at award date sk of forfature

to awards at 27/07/08 will cease

J Hutson 5,526 17/09/07 579 0p 17/09/10
17,474 31/03/08 259 3ip 31/03/11

K Down 10,439 31/03/08 259 31p 31/03/11
P Harboule 2,115 17/09/07 579 Op 17/09/10
8,506 31703708 259 31p 31/03/11

S Cacioppo 2,038 17/09/07 579 0p 17/09/10
11,185 31/03/08 259 31p 31/03/11

Shares subject to awards at the beginmng of the financial year were as follows

Approvcd Number of shares swarded Date Market pnec Date on winch
1n the year and sall subject awarded at award date  rusk of forferture

to awands at 27/07/08 wll cease

J Hutson 990 26/03/04 302 75p 26/03/07
1,214 08/10/04 247 Op 08/10/07

1,022 30/09/05 293 5p 30/09/08

590 29/09/06 507 83p 29/0%/09

P Harbottle 902 30/08/05 293 5p 30/09/08
94 31/03/06 34 67p 31/03/09

522 29/09/06 507 83p 29/09/09

26 30/03/07 740 33p 30/03/10

S Cacoppo 881 26/03/04 302 75p 26/03/07
598 08/10/04 247 0p 08/10/07

594 30/03/05 255 75p 30/03/08

926 30/09/05 293 5p 30/09/08

75 31/03/06 374 67p 31/03/09

590 29/09/06 507 83p 29/09/0%
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Unapproved Number of shares awarded Date Market price Daze on which
i the year and sill subject awarded at xward date ik of forferture
to awards at 27/07/08 will cease
J Hutson 8,517 30/09/05 293 5p 30/09/08
7.722 31/03/06 314 67p 31/03/0%
5,163 29/09/06 507 83p 29/0%/09
5,748 30/03/07 740 33p 30/03/10
P Harbottle 2,708 30/09/05 293 5p 30/09/08
2,829 31/03/06 374 67p 31/03/09
1,658 29/09/06 507 83p 29/09/09
2,093 30/03/07 740 33p 30/03/10
S Cacioppo 2,780 30/09/05 293 5p 30/09/08
3,295 31/03/06 374 67p 31/03/09
1,959 29/09/06 507 83p 29/09/09
2,447 30/03/07 740 33p 30/03/10

Shares which matured 1n the financial year were as follows
Matured Sold Sharet etaned Remmimng Dane sold Market pnce at
1 trust sale date
J Hutsen 8,906 3,657 5,249 - 10/10/07 560 Op
10,752 4,420 6,332 - 01/04/08 277 52p
P Harbottle 3,036 1,251 1,785 - 10/10/07 560 Op
3,049 1,261 1,788 - 01/04/08 277 52p
S Cacioppo 1,756 742 1,054 - 10/10/07 560 Op
3,921 1,619 2,302 - 01/04/08 277 52p

The above shares were sold to cover tax and National Insurance on the unapproved shares awarded on 8 October 2004 and

30 March 2005 The remamng balance was retaned as shares

2005 Deferred Bonus Scheme

The first award of shares under the 2005 Deferred Bonus Scheme was made in September 2006 As set out on page 18, one-thurd of
the total award vests immedately, wath the other two-thirds vesting over the following two years

The overall position 15 as follows

September 2006 Award - Tranche 2

“Total Previously Vested Sold Shares retaned Remumng Date sold Market prec at

awanded Visted 10 trust sale date

J Hutson 15,256 5,085 5,085 2,085 3,000 5,086 19/09/07 357p
P Harboule 5,819 1,939 1,939 795 1,144 1,941 19/09/07 557p
S Cacioppo 6,711 2,237 2,237 918 1,319 2,237 19/09/07 5357p
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September 2007 Award — Tranche 1

Directons’” remunerstion report

Total Vested Sold Shares retaned Remaimng Date sold Market price 3t
awarded m trust sale date
J Hutson 7,286 2,428 996 1,432 4,858 17/09/07 555 115p
P Harbottle 2,925 975 400 575 1,950 17/09/047 555115p
$ Cacioppo 3,065 1,021 419 602 2,044 17/09/07 555 115p
Performance graph — non-audited information: Growth in the value of a hypothetical
This graph shows the total sharcholder return (with £100 holding since 28 July 2003, based on
dividends reinvested) of a holding of the company’s 30-trading-day average values
shares agamnst a hypothetical holding of shares in the 00
FTSE All Share Travel & Lewsure sector index for each )
of the last five financial years The directors selected 2600
this 1ndex, as 1t contains most of the company’s o M-
competitors and 15 considered to be the most = meod
appropniate index for the company 5
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On behalf of the board
John Herring
Charrman of the remuneracon commuttee

5 September 2008
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Corporate social responsibility report

We are runming a sustanable and profitable business by
supportng our people, their commumties, the emaronment,
nomnated charmies and businesses with which we mteract

All over the UK, ] D Wetherspoon s a central part of local
communittes, bringing benefits to mithons of people in ther
daly hfe, through socral enjoyment or drrect/indirect
employment

The backbone of our growth has been the provision of the
highest standards 1n all of our outlets, but we also understand
that our role 1n socrety doesn’t begin and end simply by
serving quality food and drink

The board of ] D Wetherspoon has made corporate socral
responstnlity (CSR) 2 part of the daily culture of the business

A CSR plan has been developed, through engagement with
staff, and approved by the board The plan idennfies five key
areas our people, community and charity, energy and the
environtment, éthical working; health The plan sets out to
commumcate the following in each area our aum, objecrves
and measurements; key aclnevements, ongomng priorities

The personnel and legal director, responsible for CSR,, chais
the CSR. group, encompassing members of staff from our pubs
and head office The group will meet monthly to progress
mtatives set out m the CSR plan and ensure that
commumcation and momentum are mamntamned Minutes of
these meeungs will be reported to the plc board

Our people

We mm to be an emiplover of choice m the UK, through our
ongowng uvestment m tramng, development and rewards,
together with our employees’ mvolvement mn the long-term
business plan

Employees are our greatest asset, and we seek to develop saff
through effective and award-winming trasming and
development, through a positive working environment and by
a competitive remuneration package

We aim to set mdustry benchmarks and to be the best

This has been demonstrated by the recogmuion which we have
recerved from awarding bodies in these areas We lead che way
in tramng for managed house pub compames In 2007, we
were awarded the ‘best ramming scheme run by institutions of
further and higher education 1n partnership with the hicensed
retail industry’ by the Briush Instirute of Innkeeping (BII)

Last year, for the fifth consecutve year, we featured 1n Britan
"Top 100 Employers handbook, as published by The Guardian

We benchmark our pay & reward strategy conunually, to ensure
that our total package 15 abowe the mdustry standard Financral
benefits to our colleagues include a share mncentve plan 1n
whach the company atlocates shares to employees twice a year -
free of charge An industry-leading bonus scheme 15 available to
all employees, rewarding them for their contribution to the
business’ success In the year under review, we spent a total of
£16 mallon on bonuses and share awards for employees

Employment practices

As a company, we are committed to equality of opportunity
and to the ehmination of direct and indirect discrmination,
harassment and vicumssation of employees, job applcants,
customers and contractors alike

We promote equal opportunues actively throughout the
organusation, through the apphcation of employment policies
whuch ensure that mmdmviduals recerve fair, equitable and
consistent treatment

Community

Historically, pubs have always been a focal pomt of any
community Qur am 15 to continue that tradition by supporting
and building relationships wath the local commumty, through
employment, charitable grving and investment

Access to our pubs 15 a prionty for us Our efforts to bring a
top-quality service to those with disabilities have been
recognsed by charities, local agencies and national government
All of our pubs are regularly audited for accessibility

Where possible, we work closely with local supphers and
support local businesses

Responsible drinks retailing

As a retailer of alcoholic drinks, ] D Wetherspoon fully
supports practices which promeote responsible drinking and has
developed several imnattves and pohicies to ensure that 1t acts
m a hughly responsible manner

] D Wetherspoon does not participate 1 1rresponsible retashng
practices and avoids any actions which would be seen to
encourage or condone wrresponsible drinking

We have a ‘code of conduct for responsible retmling’ which
details our approach n this area. This can be found on the
company’s Web site

Partnerships with local authorities and police

We have developed close partnerships with local authories
and police We always join Pubwazch, where possible, wath
several pub managers chairing the scheme m therr respective
local area. If no scheme exusts, we endeavour to be
instrumental 1n setting one up As a company, we are a member
of Nanonal Pubwatch and a key member of The Drmkaware
Trust Both of these bodtes aim to promote a sensible and
responsible approach to the retaing of alcohol. We also
support the Portman Group
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Challenge 21 national campaign
J D Wetherspoon takes all reasonable precautions to ensure that
people under 18 years cannot buy or obtain alcohohe drinks

We operate the Challenge 21 pohcy 1n all of our pubs To
ensure effectve implementanon of this campaign, we pronde
support and traming to all of our staff and carry out regular
audits to ensure complance

Customer management

As a rerailer of alcohol, all employees of ] D Wetherspoon do
their utmost to create a safe and corrvivial atmosphere for
customers and colleagues

As part of our mternal shift manager traming programme, all
managers are tramed m how to deal with conflict situations
effectively

Charities

J D Wetherspoon continues te remam commutted to its
nomunated charity CLIC Sargent {Caring for Chuldren with
Cancer), a partnership now 1 1is sixth year This commtment
s demonstrated by achieving our target, in December 2007, to
raise £2 milhon We have pledged to rase a further £500,000
in the calendar year 2008 During the past financial year,

J D Wetherspoon’s employees and customers hawe rased
4,446,693, this has contributed to the overall total rased by
the company since 1ts assoctation wath this chanty to
£2,160,884

Every pub 15 also encouraged to support 2 local charity. The
company makes further donations, via our charnity commuttee,
to local good causes, including spomsorships, raffle prizes,
computers for schools and unwanted furmture for local
nsttutions

Energy and the environment

J D Wetherspoon s commuitted to fostering the preservation
and protection of the environment, while recogmsing our
wider social responsibility It s the comparny’s policy to-

W munmmuse the extent of the environmental impact of s
operations, as far as 1s reasonably practicable

N conserve energy through minmusing consumption and
maxamising efficiency

B mmise the use of materials which may be harmfid to the
ENVIIONmMent

 promote efficient purchasing which wall both rmimmase
waste and allow materials to be reeycled, where appropriate
B adopt efficient waste-management straregies wiich reduce
the amount of waste going to landfill or other disposal sites
® embrace the use of recycled maternls and ensure that
matenals or waste generated by the busimness are recycled,
where appropniate

Corp socaal responubility report

W strive to mummise any emusstons or effluents which may
cause environmental damage

B ruise awareness of environmental 1ssues among all of ns
employees and suppliers/partners

W ensure appropriate traning, n ¢nvironmental ssues,

of all employees

Over the past 12 months, we have complemented our policy
with several mutanves, including:

Recycling

] D Wetherspoon aims to reduce the amount of waste which it
sends to landfill sites, through 2 combmation of packaging
reduction and recyching of waste products We recycle ordmary
matenals, generated as a comsequence of our daily busmess,
such as glass, alurmmum cans, paper and cooking o1l

Durnng the financial year, ] D Wetherspoon recycled 5,281
tonnes of waste (1,616 tonnes of cooking o4, 3,136 tonnes of
cardboard, 19 tonnes of alunumum, 95 tonnes of plastic and
415 tonnes of paper)

Glass-recychng has been a major focus and challenge for the
year We generate 30,000 tonnes of glass per annum

J D Wetherspoon has jomed forces with Baffa to roll out
glass—recyching across the estate ] D Wetherspoon successfully
recycled 5,000 tonnes of glass in the year, the aim by 2009
bemng to recycle 75% of the glas suppled to pubs

To reduce the volume of glass generated i our pubs, we
mmplemented a bag-in-box wine-dispense system We have
reduced the number of bottles 1 our supply chan by

3 5 mullion as a result

] D Wetherspoon has a dedicated supply chain for 1ts food,
bottled drinks and non-consumable produces This means that
we can consolidate our delivertes to our pubs and, on the
return journey, bring any recychng material back to our
ded:cated recycling operanon, thereby saving road miles

We were recognised 1 2007 for our efforts 1 recycling
and named as the ‘high-street recycling champion’ by
Jetsrecycle com

Energy-efficiency

] D Wetherspoon understands that 1t has a responsibihty for the
resources whach 1t uses and that good enmvironmental
management 15 an essential part of bemng a responuble business
The company’s Energy Group, chaired by the finance director,
1s respensible for maintaimng a constant focus on unproving
the energy-efficiency of our pubs Ideas and mmutatves are
commumcated weekly to pubs, with each pub awarded an
energy-efficiency ratng, based on s total energy cost per
square foot
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Corporate social respomsibility eport

During the financial year, we mstalled ‘smart’ electricity meters
m 327 pubs, complemnenting our current portfoho of 170 pubs
with haif-hourly electricity meters, so that we can momtor and
accurately control the energy used. We aim to install smart
meters 1n a further 85 pubs during the next financial year

In 2007, in conjunction with the Carbon Trust, we opened our
greenest pub, n Melton Mowbray, incorporaung all of the
most up-to-date rechnology available, to minimuse the
environmental impact, and aiming to use 50% less energy than
a tradimonal pub of similar size

We are commutted to reducing the amount of energy which
we use and we have set up a group to champion energy-
savangs at pub level

Ethical business practices

We carry out our business honesty, ethically and wath respect
for the nghts and interests of all those people wvolved We
expect relanons with customers, supphiers and business partners
to be mutually beneficial and expect our busmess pracuces and
standards to be upheld, while the relanonship continues

Working with suppliers

J D Wetherspoon promotes long-term relanonships wath s
supphiers, working closely with them o mantan the mregrity
and continuity of service expected by our customers.

We wish to ensure that both our own activities and those of
our suppliers are socially and ervironmentally responsible Qur
pohcies on social, ervironmental and ethical wssues have been
developed, in particular, the environmental policy already
commuts us to working with our supphers, contractors and
partners to minimise our epvironmental impact and to
encourage ecologically sustatnable and, where possible, local
sourcing of products and services

Health

J D Wetherspoon has steadily grown a reputation for great food
We aim to improve the quality of cur food offers continuously
and provide our customers with the information and range of
products to allow them to make nformed decisions about theiwr
food consumpnion We aim to provide a range of menu items
which appeils to our broad spectrum of customers

Much of our food 15 sourced 1n the UK We have strict
speaificatons for all of our products to ensure that hugh
standards of quality and safety are met For cxample, our
sausages come from the award~winning Welsh Sausage
Company and contain only British pork, with no aruficial
colours or flavours, we use only dolphun-frniendly tuna, the cod
and haddock used mn our fish and chaps are from recognised,
sustamable fisheres.

We use high-quality ingredients and are proudly offering
regional dishes and locally sourced ingredients For exampte,
farm-assured Britsh beef 18 used in our beef and Abbor Ale
pie, lasagne and cottage pie Our chips are made from 100%
Britssh potatoes We use only free-range eggs and support
Compassion 1 World Farrung (CIWF) and the use of
cage-free egps

In 2007, we switched to using ‘virtually trans-fat-free cooking
of’, with a saturated fat level below 20% We arc working
closely wath the Food Standards Agency (FSA) to reduce the
salt, saturated fats and sugar levels in our dishes, 1n ine with
the latest FSA guidehnes, over an 18-month perod.

To help our customers to make an informed choice about our
menu xtems, an ‘2bout us’ booklet, including food fact
wnformation, 15 available in all of our pubs — and detailed
nuenittonal mformaton 1s provided on our Web site Our menu
1s coded, so that customers can easily see those dishes which
count towards the ‘five-a-day” argetr Specific informanon on
our Web site 15 also provided for those with food allergies

or mtolerances

All of our food supphers are Briish Reraill Consortium-
accreded bodies and are independently audited by
EFSIS annually.

We were abso Eat Qut magazmne’s winner of MenuMasters’
best menu 2008’ kads’ category, m recogmtion of the work
which we have carried out to mcrease orgamic and free-range
products on the menu In addition, we serve “Therra’ —
Lavazza’s Ranforest-Athance-certified sustainable coffee — and
our Fwinings tea 15 ethically sourced
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Corporate governance

Introduction

Effecuve governance 15 av the core of ] D Wetherspoon’s abiliry
to operate successfully 1n 694 pubs 1n England, Northern
Ireland, Scotland and Wales ] D Wetherspoon’s established
governance framework 1s overseen by the board of directors,
which 15 ulumately responsible to ] D Wetherspoon's
sharcholders

Statement of compliance

The company 1s commutted to the hughest standards of
corporate governance, as set out mn Secuon 1 of the Combmed
Code 2006 (the ‘2006 Code") The board beheves chat the
company has been fully comphant throughout the year ended
27 July 2008, wath the following excepuons

John Herring has served more than mne years on the board
and so may not be considered independent under the 2006
Code The board considers that his performance as a non-
executive director contnues to be effecuve He conmbutes
significantly as a director through his mdividual skalls, his
considerable knowledge and expenence of the company and
relevant financral expertise He also continues to demonstrate
strong mdependence i the manner n which he discharges his
responsibilities as a director Consequently, the board has
concluded that, despite his length of tenure, there 15 no
associanion with management which could compromuse his
midependence John mtends to offer lumsclf annually for
re-election to the board

Following the appointment of two new executive directors
Paul Harborde and Su Cacioppo on 10 March 2008, the
number of mdependent non-execuuve directors did not equal
that of the executves n the whole year under review The
board considers that the collective know-how and experience
of the independent non-executive drectors over this pertod
provided a balanced mix of skills which matched the needs of
the business and were sufficient 1o ensure proper governance
of the company, which compnses an organically grown, single
business, producing clear, cransparent resules The board 1
however mindful of 1ts composition and will keep this position
under review

The board of directors

The pnimary responsibihty of the board s 1o ensure thar the
strategy for ] D Wetherspoon's business 15 appropriate and
mplemented effectively Those matters reserved for the board
and the authoriues delegated to management are contamed 1n
the ‘marters reserved for the board” schedule, as well as m the
various policies covering such matters as treasury management,
capual expenditure approvals, legal matters, internal audht and
risk management

The board comprises the following members

8T Martin, chairman

® John Hutson, chief executive officer

B Keith Down, finance director and company secretary
B Paul Harbottle, chief operatmg officer

& Su Cacioppo, personnel and legal director

® john Herring, non-executive deputy chairman and
senior non-executve director

B Elizabeth McMeikan, non-executive director

B Debra van Gene, non-executive director

Biographues of all non-executrve and execunive directors can be
viewed on the company’s Web site www jdwetherspoon co uk

On appowmntment to the board, every director 1s pronided with
a comprehensive mducton programme, covering all aspects of
the company’s operattons Formal evaluation of the board and
mdrvidual members, together with apprasals, take place
annually, conducted by the chairman and deputy charman,
with any trainmg and development needs evaluared as part of
the process Site visits are arranged regularly to enable non-
executtve directors to see, at first hand, the operations of the
business

All directors are provided with comprehensive papers
advance of all board mecungs and attend key meetings regularly
in the orgamsation In addmion, directors attend imprompi
mectngs with senior managers in the busmess

There 15 a clear and documented division of responsimhties
between the chairrman and the chief execauve officer
The diviston 1s set out overleaf
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Corporate governance

Chairman’ responsibility

Chief executive’s responsibility

The chairman 1s responsible for the smooth runming of the
board and ensuring that all directors are fully informed
of matters relevant to their roles

The chief executve 1s responsible for the smooth daly
runmng of the business

Delegated responsibility of authority from the company to
exchange of contracts within controlled procedures

Developing and maintarming effective management controls,
planmng and performance measurements

Providing support, advice and feedback to the chuef executive

Mamtaining and developing an effective orgarusational
structure

Supporung the company strategy, and encouraging the
chuef executive with development of the strategy

External and internal communications 1n comjunction with the |
chairman, on any ssues facing the company

Chainng general meetings, board meetings, operanonal meetings
and agreemg on board agendas

Implemenung and momtoring complhance with board policies

Management of chief executive’s contract, apprasal and
remuncraton by way of making recommendations to the
remMuUnNeration CoMumnittee

Timely and accurate reporting of the above to the board

Providing support to executrve directors and semor managers
of the company

Recrumting and managang sentor managers 1 the business

Providing the ‘ethos’ and *vision” of the comparry

Developing and maintaming effecuve risk-management and
regulatory controls

Providing operational presence across the estate

Mamtamng primary relanonships with sharcholders
and mvestors

Chairing the management board responsible for implementing
the company strategy

All directors are provided with, and have full and amely access
to, informanon which enables them to make informed
decisions on corporate and busmess ssues, mcluding
operational and financial performance In particular, the board
receives monthly informanon on the financral trading
performance of the company and a comprehensive finance
report which includes operanonal laghhghts All directors
recerve sales and margin informanon for the company, weekly,

by trading unmt

The arucles require that one-third of the directors retire by
rotauon, subject to the requirement that each cirector seek
re-election every three years

Durning the year ended 27 July 2008, non-executive directors
met without the charman and provided feedback to the
chairman following their meeungs The overall effectiveness of
the board was the primary topic, although succession-plannming
and the proviston of informanon to the board was also
discussed The directors concluded that the board and s
commuttees continue to work effecavely

In accordance wath the 2006 Code and corporare governance
best practice, the board has several established commurtees as
set out below The board met eight imes during the year
ended 27 July 2008, artendance of the directors and non-
executives, where appropriate, s shown below

Board Audit Rermuneration Nomination
Number of meetings held in the year 8 3 2 2
Tim Martin 7 N/A N/A N/A
John Huson 6 N/A N/A N/A
Jum Clarke* 1 1* N/A N/A
John Herring 8 3 2 2
Elizabeth McMeikan 8 3 2 2
Debra van Gene 5 1 2 2
Keith Down* 5 > N/A N/A
Su Cacioppo 3 N/A N/A N/A
Paul Harbotte 3 N/A N/A N/A

*Jun Clarke and Keith Down, 1n their roles of finance director,
attends audst committee meetings by imitanon, to provide
addizonal detad on any relevant financia! matters
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Matters reserved for the board
The following marters are reserved for the board

# Board and management
0O Structure and senmor management responsibihties
O Nomumnaton of directors
O Appomtment of chairman and company secretary

& Strategic matters
O Strategic, financing or adoption of new business plans,
1n respect of any material aspect of the company

8 Business control
O Agreement of code of ethics and business practice
0O Internal audit
O Authoriry lumats for heads of departmem

® Operanng budgers
0O The enay mto finance and operatng leases of a certan
capital value
O Investments and capital projects exceeding set value
0 Changes 1n major supply contracts

W Finance
O Rassing new capital and confirmation of major facilities
01 Specific risk-management pohcies, including insurance,
hedging and borrowing hinuts
1 Final approval of annual and imtenim accounts and
accounting pohcies
0 Appomtment of external auditors

® Legal matters
O Consideration of regular reports on material 1ssues
relanng to any htgavon affecung the company
O Institunion of legal proceedings where costs exceed
certain values

M Secretarial
0 Call of all shareholder meeungs
O Delegation of board powers
0O Disclosure of directors’ mnterests

B General
0O Board framework of executive remuneranen and costs
O Any other marters not within the terms of reference of
any commuittee of the board
O Any other matter as determined from time to ume by
the board

Board committees

Audit committee

The commuintee 15 chared by John Herring and comprises
Ehzabeth McMeikan and Debra van Gene Representatives of
the company’s external auditors, PricewaterhouseCoopers LLP,
attend audic commttee meetings at the half year and year end
Under the terms of the 2006 Code, one of the members of
the commuttee, John Herning, was not independent, as
explained on page 27

Corporate governance

In respect of the role of the audit commuttee, 1t effectrvely
performs the following:

B Assumes direct responsibihity for the appointment,
compersanon, resignation, dismissal and the overseeing of the
independent external auditors, including review of the external
audic, 1s cost and effectvencss

8 Reviews the scope and nature of the work to be performed
by the external auditors, before audic commences

® Reviews the half-year and annual financial starements

® Ensures comphance with accounnng standards

® Ensures comphance wath stock exchange, legal and
regulatory requirements

B Monitors the mtegrity of the financial statements and formal
announcements relatng to the financial performance of the
company

m Considers the findings of the internal audit report and
management responses at the half year and year end

8 Reviews the effecuveness of internal control systems

M Final reniew of the company’s statement on internal control
systems, before endorsement by the board

B Reviews any aspect of the accounts or the company’
control and audit procedures, the interim and final audits and
any other matters which the audiors may consider

W Ensures that all matters, 1f appropriate, were rased and
brought to the attention of the board

B Reviews all nisk-management systems adopted and
mmplemented by the company

The minutes of all meeungs of the commttee are crculated
by the secretary of the commuttee to all members of the board.
At the annual general mecting of the compary, the audit
commuttee’s chairman, John Herring, 1 available to answer
questions on financial control and reporting

The audit commuttee 15 aware of the company’s process
regarding whistle-blowing and has reviewed 15 effecoveness

The terms of reference of the audn committee are available
on request

Remuneration committee

The company’s remuneration commattee 1s chaired by

John Herring and comprises Debra van Gene and
Elizabeth McMeikan The directors’ report on remuneraton
15 set out on pages 17 to 23. Under the terms of the 2006
Code, one of the members of the committee was not
mndependent

Nomination committee

A formal norminanon commurtee has been established,
comprisurg John Herning (charman), Debra van Gene and
Ehzabeth McMeikan. The nomnation commuittee meets as
appropnate and considers all possble board appommments and
also the re-election of directors, both executrve and non-
executive No director 15 involved in any deciston about his or
her own re-appomtment. Under the terms of the 2006 Code,
one of the members of the committee was not independent.
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Durning the year under review, the appomntment process was
followed when Keith Down, Paul Harbotle and Su Cacioppe
were apponted

The process to replace Jim Clarke as Finance Drrector began
with an evaluanon of the balance of sklk, knowledge and
experience required for the role, representing the views of the
board and an external search consultant A description of the
role and capabiliies was prepared and a bst of candidares
identified An exhaustive interviewing process was then
followed nvolving executive and non-executive directors and
seror management This culminated 1n the appointment of
Keith Down on 7 January 2008

The internal promotion of Paul Harboule and Su Cacioppo
reflects the commitment of the company to developing talent
and succession-planning within the business

The terms of reference of the nommation commuttee are
available on request

Company secretary

All directors have access to the advice of the company
secretary, responsible to the board for ensuring that procedures
are followed The appointment and removal of the company
secretary 1s reserved for the consideration of the board as a
whole Procedures are n place for seeking independent
professional adwvice, at the company’s expense

Relations with shareholders

The board wkes considerable measures to ensure that all board
membets are kept aware of both the views of major shareholders
and changes 1 the major shareholdings of the company Effors
made to accomplish effective commumcanon wnclude.

8 Annual general meenung, considered to be an important
forum for shareholders to raise quesnons with the board

= Regular feedback from the company’s stockbrokers

W Intenim, full and ongomng announcements circulated to
shareholders

® Any sigmficant changes 1n shareholder movement bemg
notfied to the board by the company secretary, when necessary
B The company secretary maintaimng procedures and
agreements 1n place for all announcements to the City

u A programme of regular meetings between mvestors and
durectors of the compary, mncluding the sentor independent
director, as appropriate

Risk management

The board 15 responsible for the company’s rsk-management
process The finance director, Keith Down, chasrs the company’
nsk-management commuiitee, COMPriSINg $ENIGE Management
within the business The committee meets at least monthly to
add new risks which have been idennfied berween meenngs
and to review risks previously idenufied, on a roling basis It
also reports twice yearly to the audit commuittee The key
funcuons of the commurtee includes.

& Reviewing, on behalf of the company and the board, the
key risks which have an impact on the busmness and systems of
control necessary to manage such risks.

8 Mamtumng a risk register for cach area of the business and
reviewing guartetly

@ Reviewing the effectiveness of the company’s nsk-
manzgement process

B Reporung to the board twce yearly, and a5 necessary, any
identfied risk and nungaton plans mplemented

Internal control

Durning the year, the company and the board continued to
support and mvest 1 resource to provide an mternal audit and
risk-management function The system of mternal control and
risk minganon 15 deeply embedded 1n the operations and the
culture of the company The board 1s responsible for
mantaning a sound system of internal control and reviewmng
1ts effecuveness The funcuon can only manage, rather than
entirely eltminate the risk of fallure to achieve business
obyectives It can provide only reasonable, and not absolute,
assurance aganst material masstaternent or loss Ongoing
reviews and assessments took place throughout the year under
review and up to the date of the approval of the annual report

The company has an internal audit function which 1s
discharged as follows

® Regular audits of the company stock

® Unannounced visis to the retanl umits

® Momtoring systems whach control the company cash
B Health & safety visits, ensurmg comphiance with the
comparry procedures

® Reviewmng and assessing the impact of legislative and
regulatory change

® Annually reviewing the company’s strategy, mcluding a
review of risks facing the busiess

8 Rusk-management process, Wdentifying key risks facing the
business (Company Rask Register)

The company has key controls, as follows

m Clearly defined authority hmts and controls over cash-
handling, purchasing comrmtments and capital expendrure

® Comprehensive budgenng process 1 place, wath a detailed
operating 12-month plan and a mid-term financial plan, both
approved by the board

® Business results are reported weekly (for key ames), with a
monthly comprehensve report  fall and compared with budget
W Forecasts are prepared regularly throughout the year, for
review by the board

® Complex treasury instruments are not used, decisions on
treasury matters are reserved by the board

® The duectors confirm that they have reviewed the
effecuveness of the system of internal control

W Regular reviews of the amount of external msurance which
1t obtams, bearing 1n mund the avadabiity of such cover, 1ts
costs and the hkehihood of the risks involved

B Drrectors’ insurance cover 1s mantained

Keith Down
Company Secretary
5 September 2008
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Independent auditors® report . mum ) o wismoosi

We have audited the financial statements of ] D Wetherspoon
ple for the 52 week penod ended 27 July 2008 which comprise
the Income Statement, the Balance Sheet, the Cash Flow
Statement, the Statement of Recognised Income and Expense
and the related notes These financial statements have been
prepared under the accounting policies set out therein We have
also audited the mformation 1 the Directors’ Remuneration
Report that 15 described as having been audited

Respective responsibilities of directors and auditors
The directors’ responsibilities for preparmg the Annual Report,
the Darectors’ Remuneration Report and the financial
statements 1n accordance with appheable law and Internanonal
Finanaal Reporung Standards (IFRSs) as adopted by the
European Unicn are set out 1n the Statement of Directors’
Responsibihues

Our responsibilicy 15 to audit the finanaal statements and the
part of the Dmeciors’ Remuneranon Report to be audited in
accordance with relevant legal and regulatory requirements and
International Standards on Audinng (UK and Ireland) This
report, mcluding the opmmon, has been prepared for and only
for the company’s members as a body 1n accordance with
Secuon 235 of the Compames Act 1985 and for no other
purpose We do not, 1n giving this opimon, accept or assume
responsibility for any other purpose or to any other person to
whom this report 1s shown or into whose hands 1t may come
save where expressly agreed by our prior consent mn writng

We report to you our optmon as to whether che financial
statements give a true and far view and whether the financial
statements and the part of the Directors” Remuneration
Report to be audited have been properdy prepared 1n
accordance with the Companies Act 1985 We also report to
you whether m our opmion the information given m the
Darecrors’ Reeport 15 consistent with the financial statements
The informanon given in the Directors’ Report includes that
specific information presented 1n the Financial Review that
cross referred from the Business Review section of the
Dnrectors’ Report

In addinon we report to you if, m our opimon, the company
has not kept proper accouning records, if we have not
recetved all the informanon and explanattons we require for
our audit, or if information specified by law regarding
directors’ remunerarion and other transactons 15 not disclosed.

We review whether the Corporate Governance Statement
reflects the company’s comphance with the nme provisions of
the Combined Code 2006 specified for our review by the
Lisung Rules of the Financial Services Authority, and we
report if it does not We are not requured to consider whether
the board’s statements on mternal control cover all risks and
controls, or form an opinion on the effectveness of the
company’s corporate governance procedures or its risk and
control procedures

We read other information contained in the Annual Report
and consider whether 1t 18 comsistent wath the audited finanaial
statements The other information comprises only the
Directors’ Report, the unaudited part of the Directors’
Remuneration Report, the Chairman’s Scatement, the Finance
Review, the Corporate Social Responsibility Report and the
Corporate Governance Statement We consider the
mmphcations for our report 1f we become aware of any
apparent misstatements or material inconsistences with the
financial statements Our responsibihties do not extend to any
other nformation

Basis of audit opinion

We conducted our audr 1n accordance with International
Standards on Auditing (UK and Ireland) 1ssued by the Audinng
Pracuces Board An audnt mcludes examination, on a test basis, of
evidence relevant to the amounts and disclosures i the financal
staternents and the part of the Directors’ Remuneration Report
to be audited It also includes an assessmens of the sigmificant
esumates and judgments made by the directors i the
preparation of the financial statements, and of whether the
accounting policies are approprate to the company’
circurnstances, conssstently apphed and adequately disclosed

We planned and performed our audit 5o as to obtam all the
informatton and explanations which we considered necessary
m order to provide us with sufficient ewidence to give
reasonable assurance that the financial statements and the part
of the Dhrectors” Remuneranion Report to be audited are free
from material musstatement, whether caused by fraud or other
wrregulanity or error In forming our opimon we also evaluated
the overall adequacy of the presentanion of nformaton in the
financial statements and the pant of the Directors’
Remunention Report to be audited

Opinion

In our opimion

W the financial statements give a true and fair view, n

accordance with IFRSs as adopted by the European Union, of

the state of the company’s affairs as at 27 July 2008 and of its

profit and cash flows for the period then ended,

& the financial statements and the part of the Directors’

Retnuneration Report to be audited have been properly

prepared 1 accordance with the Compames Act 1985, and

B the information given in the Directors’ Report 1s consistent
th the financial statements

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors
London

5 September 2008
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Income statement o s: vek enseaz7 July 2008

Notes 52 weeks 52 weeks
ended ended
27 July 2008 29 July 2007

Total Tosal

£000 L[o0o
Revenne 3 907,500 888,473
Operating costs {820,318) (797,360)
Operating profit 4 87,182 91,113
Finance ncome 3 337 206
Finance costs 6 {32,566) (29,295)
Fair value loss on financial derivatrves 6 (794) -
Profit before tax 54,159 62,024
Income tax expense 7 (18,624) (15,190)
Profit for the year 35,535 46,834
Earnings per share {(pence) 3
Earmings per ordinary share 25.2 38
Adjusted earnings per ordinary share (excluding one-off benefit to tax charge in 2007) 25.2 281
Fully chluted earmings per share 251 k) )
Adjusted fully diluted earmings per share (excluding one-off benefit to tax charge i 2007) 25.1 279

All actvines relate to continuing operations

Statement of recognised income and eXpPense o sz wes caded 7 iy 2008

Notes 52 weeks 52 weeks

ended ended

27 July 2008 29 July 2007

£000 L1000

Cash flow hedges gan taken to equiry 1,256 5,833
Tax on tems taken directly to equity 7.24 (350) (1.777)
Net gain recognised directly in equity 906 4,056
Profit for the year 35,535 46,834
Total recognised income for the year 36,441 50,890
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Cash ﬂOW statement o e s2 aceks cnded 27 Juty 2008

Notes 52 weelks 52 weeln 52 wecks 52 weeks
ended ended ended ended
27 July 2008 27 July 2008 29 July 2007 29 July 2007
£000 L0060 £000 L£000
Cash flows from operating activities
Cash generated from operanions 9 134,369 134,369 124,933 124,933
Interest recetved 268 268 189 189
Interest pad (29,488) (29,488) (27,610} (27,610)
Cotporation tax pad (17,974) (17,974) (19.598) (19,598)
Purchase of own shares for share-based payments 24 (3,181) (3,181) {1,489) (1,489)
Net cash inflow from operating activities 83,994 83,994 76,425 76,425
Cash flows from investing activities
Purchase of property, plant and equipment,
ntangible assets and non-current assets for current pubs (12,323) (12,323) (24,046) (24,046)
Proceeds of sale of property, plant and equipment 793 4,768
Irvestment 1n new pubs and pub cxtensions {48,559) (51,951)
Net cash outflow from investing activities (60,089) (12,323) {71,229) {24,046)
Cash flows from financing activities
Equity dadends paid u (17,380) (10,295}
Proceeds from issue of ordinary shares 461 5,927
Purchase of own shares 24 {12,031) (77,015)
Advances under bank loans 10 3,184 76,135
Finance lease principal payments 39 (1,988)
Net cash outflow from financing activities (26,505) {7,236)
Net decrease in cash and cash equivalents 10,17 (2,600) (2,040)
Opening cash and cash equivalents 17 19,052 21,092
Closing cash and cash equivalents 17 16,452 19,052
Free cash flow 8 71,671 52,379
Free cash flow per ordinary share 8 50.7p 35 6p
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Balance sheet ...z 0

Notes 27 July 2008 29 Tuly 2007
£000 £000

Assets
Non-current assets
Property, plant and equipment 12 792,741 782,269
Intanghble assets 13 4,417 3,566
Deferred income tax assets 7 583 975
Other non-current assets 14 7,276 6,685
Total non-current assets 805,017 793,495
Current assets
Inventories 15 15,896 19,029
Other recervables 16 13,489 11,761
Assets held for sale 93 848
Cash and cash equivalents 17 16,452 19,052
Total current assets 45,930 50,690
‘Total assets 850,947 844,185
Liabilities
Current liabilities
Trade and other payables 18 (115,379) (119,183)
Financial iabihties 19 (900) (559)
Current mncome tax habitines (16,457) (9,679)
‘Total current liabilities (126,736) (129,421)
Non-current Kabilities
Financial habilizes 19 {444,040) (440,232)
Dermvanve financial instruments 20 (14,692) (16,335)
Deferred tax habilities 7 (79,231) (79,400)
Provisions and other habihties 2 (5,701) (6,190)
Total non-current liabilities (543,664) (542,157)
Net assets 180,547 172,607
Shareholders’ equity
Ordinary shares b} 2,775 2,849
Share premium account 24 141,880 141,422
Capntal redempuon reserve b?] 1,646 1,569
Retained earmings 24 34,246 26,767
Total shareholders’ equity 24 180,547 172,607

The financial accounts on pages 32 to 56 were approved by the board on 5 September 2008 and signed on 1s behalf by

Hutson
ot
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Notes to the financial statements ..z

1 Aathorisation of fittancial statements and
statement of compliance with IFRSs

The financial statements of ] D Wetherspoon ple (the
‘Company’) for the year ended 27 July 2008 were authonsed
for 1ssue by the board of directors on 5 September 2008, and
the balance sheet was signed on the board’s behalf by | Hutson
and K Down ] D Wetherspoon ple 15 a public imited
company mcorporated and domuciled in England and Wales.
The Company’s ordinary shares are traded on the London

Stock Exchange

The Company’s financial stztements have been prepared m
accordance wath the EU-endorsed Internanonal Financial
Reporting Standards (IFRSs) and IFRIC Interpretations as
adopted by the European Union and as applred 1n accordance
with the provisions of the Companies Act 1985 The princrpal
accounung policies adopted by the Comparry are set out m
note 2

2 Accounting policies

Basis of preparation

The financal statements of ] D Wetherspoon plc have been
prepared 10 accordance with International Financial Reporting
Standards as adopted by the European Union (IFRSs as
adopted by the EU), IFRIC mterpretations and the
Companses Act 1985 applicable to compames reporung under
IFRS The financial statements have been prepared under the
storical cost convention, as modified by the revaluation of
land and buildings, avatlable-for-sale financtal assets and
financial assets and habihies (including denvative ustruments)
at farr value through profit or loss

The preparation of financial statements m conformty with
IFRS requires the use of certan crincal accounting estmartes
It also requires management to exercise 1ts judgement mn the
process of applying the Company's accounting policies The
areas mvolving a higher degree of judgement or complexaty, or
areas where assumpuons and esimates are sigruficant to the
financial statements, are disclosed below

The Company’ financial statements are presented 1n sterling,
with all values rounded to the nearest thousand pounds
(£000), except where otherwise indicated

The accounting policies which follow, set out those policies
which apply it preparing the financial statements for the year
ended 27 July 2008, they have been consistently applied

Segmental reporting

The Company trades in one business segment

{that of public houses) and one geographical segment
{being the Umited Kingdom)

Property, plant and equipment

Property, plant and equipment are stated at cost or deemed
cost, less accumulated deprecianion and any imparrment

mn value Interest 1s no longer capitalised on new pub
developments, reflecting the fact that all cash mvested

i new pubs 15 now funded from orgamic cash flow

Depreciation s calculated on a strught-hne basis, over the
estumated useful hfe of the asset as follows

Freehold kand 1s not depreciated

Freehold bulldmgs are depreciated to their esumated residual
values over periods of 50 years

Short Jeasehold buidings are depreciated over the lease period

Equipment, fixtures and fittngs are depreciated over
3 to 10 years

Unopened propernes are not depreciated until such ome
as economnuc benefits are derived.

As required by IAS 16, property, plant and equipment expected
uscful lives and residual values are reviewed annually

The carrying values of property, plant and equipment’s are
reviewed for impawrment, if events or changes n circumstances
indicate that therr carrying values may not be recoverable Any
impairment n the value of property, plant and equipment 1s
charged 10 the income statement

Profits and losses on disposal of property, plant and equipment
reflect the difference between net selling price and the
carrymng amount at the date of disposal and are recogmised 1n
the mcome statement

Impairment

At each reporung date, the Company assesses whether there s
an mdicanon that an asset may be impaired 1f any such
indication exasts, or when annual imparment tesang for an
asset 15 required, the Company makes an esumate of the asset’s
recoverable amount An asset’s recoverable amount is the hugher
of an asset or cash-generating unit’s fair value less costs to sell
and s value 1n use, this 15 determined for an indivadual asset,
unless the asset does not generate cash inflows wiuch are largely
independent of those from other assets or groups of assets
Where the carrying amount of an asset exceeds 1ts recoverable
amount, the asset 15 constdered impatred and 15 writen down to
1ts recoverable amount. In assessing value m use, the esumated
future cash flows are discounted to therr present value using a
pre-tax dscount rate which refiects current marker assessments
of the ume value of money and the risks specific to the asset
Impairment losses of conunung operations are recogmsed in
the income statement 1n those expense categories consistent
with the function of the impared asset
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Notes to the financial statements

2 Accounting polictes continued

An assessment 1 made at each reporting date about whether
there 1s any indicanion that previously recognssed impairment
losses may no longer exast or may have decreased If such
mdication exists, the recoverable amount 15 estunated A
previously recogrused impairment loss 15 reversed only 1if there
has been a change n the esumates used to determumne the
asset’s recoverable amount since the last impatrment loss was
recognised. If thar 15 the case, the carrying amount of the asset
15 creased to its recoverable amount. That increased amount
cannot exceed the carrymg amount which would have been
determuned, net of depreciation, had no imparrment loss been
recognised for the asset 1n previous years Such reversal 15
recognised n the income statement, After such a reversal, the
depreciation charge 1s adjusted 1n future peniods to allocate the
asset’s revised carrving amount, less any residual value, on a
systematic basis, over 1ts remaimng useful Lfe

Intangible assets
Intangible assers are carried ar cost, less accumulated
amornsation and accumulated impairment losses

Intangible assets with a fmte hife are amortised on a
straight-hne basis over therr expected useful hife, as follows

Computer software - 3 years

The carrying value of intangible assets 15 reviewed for
mparrment whenever events or changes in circumstances
mdicate that the carrying valuc may not be recoverable

Assets held for sale

Where the value of an asset will be recovered through a sale
transacuon, rather than conunuing use, the asset 1 classified
as held for sale Assers held for sale arc valued at the lower
of book value and fair value, less costs to sell, and are no
longer depreciated

Inventories

Inventories are stated at the lower of cost and net realisable
value The cost of finshed goods includes appropriate
ovetheads Cost 15 calculated on the basis of ‘first 1n, first out’,
with net reahsable value being the esimated seling price,
less asty costs of disposal

Provisions

Provisions are recogmsed when the Company has a present
legal or constructive obligation as a result of a past event, 1t 15
probable that an cutflow of resources wall be required to settde
the obligation and a rehable esumate can be made of the
amoumnt of the obligation.

Where the effect 1s material, provisions are discounted to
present value, using a pre-tax rate which reflects current
market assessments of the nme value of money and the risks
specific to the hiability The amorusation of the discount 15
recognsed as a finance cost

Exceptional items

The Company presents, on the face of the mcome statement,
those matenal items of ncome and expense which, because of
the nature and expected infrequency of the ¢vent gring rise
to them, merx scparate presentanon to allow shareholders to
better understand the elements of financial performance 1n che
year, so as to facilitate comparison wath previous periods and
to better assess trends 1n financial performance

Revenue recognition

Revenue 1 the value of goods and services sold to third parties
as part of the Company’ trading activines, after deducting
discounts and sales-based taxes

Revenue 15 recogmsed when the sigmficant risks and rewards
of ownership are transferred Revenue represents amournts
derived principally from the sale of goods (drink and food
sales recogmised at the point at which the goods are provided)
and the rendenng of services {machine meome net takings
recogrused as earned or recerved)

Leases

Leases where the Company assemes substantially all of the
risks and rewards of ownerstup are classified as finance leases
Assets acquired under finance leases are capitalised at the lower
of their fair value and the present value of furure lease
payments The corresponding Labality 15 included mn the
balance sheet as a finance lease payable Lease payments are
apporuoned between finance charges and reduction of the
lease payable so as to obtain a constant rate of mnterest on the
remaining balance of the habilty Finance charges are charged
as an expense to the income stitement

Leases where the lessor retans substannally all of the nisks and
benefits of ownership of the asset are classified as operanng
lesses Rental payments in respect of operanng leases are
charged against operating profit, on a straight-hine basis, over
the perod of the lease

Lease incentives
Lease incentives are recogiused as a reduction of rental mcome
over the lease term

Lease premiums

Payments made on entering mio or acquiring leascholds which
are accounted for as operanng leases represent prepaid lease
payments These are amortised on a straight-line basis, over the
lease term

Borrowing costs
Borrowing costs are recognised as an expense i the period in

which they are mcurred.

Income taxes

Current tax assets and habihities are measured at the amount
expected to be recovered from or paid to the taxanen
authonities, based on tax rates and laws which are enacted or
substanuvely enacted by the balance sheet date

] DWETHERSPOON PLC




2 Accounting policies conunued

Deferred income tax 1s recogmsed on all temporary differences
arising between the tax bases of assets and habihities and their
carrying amounts 1n the financial statements, wath the
following exceptions

W Where the temporary difference arises from an asset or
habihity 111 a transaction which, at the nme of the transaction,
affects nerther accounting nor taxable profit or loss

B Deferred income tax assets are recognised only to the extent
that 1t 15 probable that taxable profit wall be avalable against
which the deductuble temporary differences, carried-forward
tax credns or tax losses can be unlbised

Deferred income tax assets and habilities are measured on an
undiscounted basis at the tax rates which are expected to apply
when the related asset 15 realised or habthty 1s settled, based on
tax rates and laws enacted or substantively enacted at the
balance sheet date

Income tax 15 charged or credited directly to equity, if 1t relates
to 1tems which are credied or charged to equity Otherwise,
mcome tax 15 recogmsed 1 the mcome statement

Financial instruments

Financial assets and habilities are recognused on the date on
which the Company becomes party to the contractual
provisions of the mstrument giving nise to the asset or hiability

Financial assets

The Company classifies 1ts financial assets n the following
categories at fair value through profit or loss, and loans and
recewvables The classificanon depends on the purpose for
whach the financial assets were acqurred.

a) Fnanaal assets at_farr value through profit or loss

Financial assets at far value through profit or loss are financnl
assets held for trading A financial asset 15 classified mn thus
category 1f acquired principally for the purpose of seling n
the short term

Gams and losses arising from changes 1n the fair value of the
‘financial assets at fair value through profit or loss’ category are
presented i the mncome statement withun “far value gan/loss
on financial dervatives” in the period m which they arise

b} Loans and recennables

Loans and recervables are non-dermvative financial assets wath
fixed or determmnable payments winch are not quoted 1n an
active market They are included in current assets, except for
maturies greater than 12 months after the balance sheet date
These are classified as non-current assets

Other receivables

Other recervables (excluding prepayments and accrued incomc)
are non-dervatve financal assers wath fixed or determinable
payments which are not quoted 10 an acuve manner

Notes to the financial statements

Other recervables are recognised and carried at oniginal nvoice
amount, less an allowance for any uncollecuble amounts An
estimate for doubtful debts 1s made when collecuion of the

full amount 15 no tonger probable Bad debts are written off,
when identified.

Cash and cash equivalents

Cash and short-term deposus in the balance sheet comprise
cash at bank and 1n hand and short-term deposits with an
ongmal maturity of three months or less For the purpose of
the cash flow statement, cash and cash equivalents comprise
cash and short-term deposits as defined above, net of
outstanding bank overdrafts

Financial Habilities

The Company classifies 1ts financial liabilines 1 the following
categories at fair value through profit and loss or other
financial habihues. The classification depends on the purpose
for which the financial habilities were acquired

a) Finangal habilites at farr value through profit or loss

Financal habihties at fair value through profit or loss are
financial habihuoes held for trading. A financial habihity 1
classified 1n thas category, of acquired principally for the
purpose of seling in the short term Dervatves are abso
categorised as held for trading, unless they are designated as
hedges They are ncluded i current habiittes, except for
maturnities greater than 12 months after the balance sheet date

b) Other finanaal habiines

Other financial habikties are measured at fair value on 1mitial
recogmuon and subsequently measured at amortised cost, usmng
the effecuve-interest method

Trade and other payables

Trade and other payables, which excludes other tax and

Social Security and deferred income, are 1meally recognised at
cost and subsequently at amortsed cost using the effecuve-
uterest method

Bank loans and loan notes

Interest-bearmg bank loans and loan notes are 1mtally
recorded at fair value of consideranons recerved net of direct
1ssue costs Borrowings are subsequently recorded at amortised
cost, with any difference between the amount inally
recorded and the redempuion value recognised 1n the income
statement over the period of the bank loans, using the
effective-interest method

Bank loans and Joan notes are classified as current habihues,
unless the group has an uncondimonal right o defer setdernent
of the habihiry for at least 12 months after the balance sheet date

Derivative fimancial instruments and hedging activities
Dervative financial mstruments used by the Company are
stated at farr value on izl recogmiion and at subsequent
balance sheet dates
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Notes to the financial statements

2 Accounting policies continued

Hedge accounting 1s used only where, at the inception of the
hedge, there is formal designanion and documentation of the
hedging relatonship and it meets the Company’s risk-
management cbjective strategy for undertaking the hedge and
1s expected to be highly effecuve The company designates
certan dervatives as one of the following

Cash flow hedges

Hedges are classified as cash flow hedges where they hedge
exposure to varnability i cash flows, arembucable to either a
partcular risk associated wath a recognised asset or habihty
or a forecast transacuon

For cash flow hedges, the effective portion of the gan or loss
on the hedging instrument 15 recognsed directly in equucy,
while the meffective portion 15 recogmised n the income
statement wichin ‘fair value gain/loss on financial dervanves'
Amounts taken to equity are transferred to the mcome
statement when the hedged transaction affects profit or loss,
such as when a forecast sale or purchase occurs Where the
hedged item 15 the cost of a non-financial asset or liabilry, the
amounts taken to equity are transferred to the mitial carrying
amount of the non-financial asset or habihiry

If a forecast transaction 1s no longer expected to occur,
amounts previously recognised in equty are transferred to the
mcome statement If the hedgmg mstrument expires or 15 sold,
termnated or exercised without replacement or roll-over or if
1ts designation as a hedge 15 revoked, amounts previously
recognised in equity remain 1 equity until the forecast
transaction occurs and are transferred to the income statement
or to the 1mnal carrying amount of a2 non-financial asset or
babihity as above If the related transaction 15 not expected to
occur, the amount 15 taken to the icome statement

Fatr value kedges

For fair value hedges, the carrying amount of the hedged item
i adjusted for gans and losses artrburable to the risk being
hedged, the derivative 15 remeasured at fair value and gains and
losses from both are taken to the mcome statement wathun ‘farr
value gain/loss on financial dervatves’ When an unrecogrused
firmn commtment 15 designated as a hedged 1tem, this gives rise
to an asset or habihity i the balance sheet, representing the
cumulative change 1n the fair value of the firm commitment
attributable to the hedged rsk

The Company discontmues fair value hedge accounting, if the
hedging mstrument expires or 1s sold, terrmunated or exercised,
the hedge no longer meets the critena for hedge accountng
or the Company revokes the designation.

Derwatives at fair value through profit or loss

Certain derivative instruments do not quahfy for hedge
accounting Changes in the fair value of any of these dervative
mstruments are recognsed immeduately 1n the mncome
statement within ‘fair value gain/loss on fimanaal dervanves’

Foreign currencies

Transactons denominated 1 foreigh currencies are recorded
at the rates of exchange ruhng at the date of ransaction
Mgonetary assets 2nd labihines are translated at the year-end
exchange rates, with the resulung exchange differences taken
to the mcome statement, except where hedge accounung

15 apphed

Retirement benefits
Contributions to personal pension schemes are recognised 1n
the mcome statement 1n the period 1 which they fall due

Dividends

Dividends recommended by the board, but unpaid at each
pertod end, are not recognsed in the financial statements unnl
they are paid (mn the case of the interim drndend) or approved
by shareholders at the annual general meetng (in the case of
the final dividend)

Critical accounting estimates and judgements

The preparation of financial satements under IFRS requares
management to make estmates and assumptions which affect
the reported amounts of mcome, expenses, assets and Labilitics
The estumates and judgements are based on historical
experience and other factors, including expectations of future
events which are believed to be reasonable and constitute
management’s best judgement at the date of the financial
staternents In the future, actual experience could differ from
those esumates

A provision for public labihity insurance 1s made for the
estimated exposure of the Company to claims This has been
based on experience of hustorical claimns

Further details are set out n each relevant accounung pohcy
and 1n detailed notes to the financial statements for the areas
which have required sigmificant esnmates and assumptions,
namely mmpairment, share-based payments and the provision
of taxation

Financial risk factors are disclosed in note 20 on pages 50 to
53

Changes in net debt

Changes 1n net debt are both the cash and non-cash
movements of the year, ncluding movements i derivative
financial instruments, of financial habilhities and cash and
cash equivalents

Share-based payments

The Company has an employee share icentrve plan, which
awards shares to quahfying employees based on the reported
profits of the Company for the year, and a deferred bonus
scheme, which awards shares to directors and semor managers,
subject to speafic performance criterna
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2 Accounting policies continued

The cost of cquity-sertled transactions with employees 1s
measured by reference to the fair value at the date at which
they are granted and 1s recognised as an expense over the
vesting period, which ends on the date on which the relevant
employees become fully ennted to the award. In valuing
equaty-settled transactions, no account 1 taken of any vesting
condittons, other than market condinons hinked to the price of
the shares of the Company

No expense 15 recogmsed for awards which do nor ulumately
vest, except for awards where vestng 13 conditienal on a
market condinon, which are treared as vesung, irrespecuve of
whether or not the market condmion 1s satisfied, provnided that
all other performance conditions are sausfied At each balance
sheet date before vesting, the cumulative expense 1s calculated,
representmng the extent to which the vesung period has
expired, being management’s best estmate of the achievement
or otherwise of non-matket conditions and of the number of
equity mstruments which will ultimately vest or, in the case of
an mstrument, subject to a market condiuon, be treated as
vesting as described previousty The movement in cumulanve
expense smnce the previous balance sheet date 15 recognised n
the mcome statement, with a corresponding entry mn equity

Where an equity-settled award s cancelled, it 1s treated as if it
had vested on the date of cancellanon, with any cost not vet
recognised 1n the income statement for the award being treated
as an expense unmediately Any compemsanon pad, up to the
farr value of the award at the cancellation or settlement dare, 5
deducted from equity, with any excess over far value being
treated as an expense n the mcome statement

The Company has taken advantage of the transitional provision
of IFRS 1 mn respect of equity-settled awards so as to apply
IFRS 2 only to those equity-settled awards granted after 7
November 2002 which had not vested before 1 January 2005

Impact of new accounting standards, amendments
and interpretations to current standards adopted
in the year

IFRS 7 — Finanaal instruments disclosures

Effecuve for annual periods begmmng on or after 1 January
2007, dus srandard introduces new disclosures relatmg to
financial instruments and does not have any mmpact on the
classification and valuanon of the Company’s financial
mstruments ot the disclosures relating to taxation and trade
and other payables

IAS 1 - Presentation of finanaal statements — capital disclosures
Effecuve for annual perieds beginming on or after 1 January
2007, thus standard introduces new disclosures relaung to
capital management and has no clasnfication or measurement
mpact on the Company’s financial statements.

Notes to the financial statements

IFRIC 10 — Interm finanaal reporting and impairment

Thus interpretanton has had no impact on the nmng or
recogmtion of impairment losses, as the Company has already
accounted for such transacuons using principles consistent
with IFRIC 10

Interpretations to current standards, effective in the
financial period, but not relevant to the Company

The following interpretation 1s mandatory for accounung
periods beginning on or after 1 January 2007, but s not
relevant to the Company’s operations

IFRIC 11, IFRS 2 — Group and treasury share transactions

Standards and amendments to current standards
which are not yet effective and have not been early
adopted by the Company

The following standards and amendments to current standards
have been published and are mandatory for accounting periods
beginming on or after 1 January 2008, but have not been early
adopted by the Company-

IAS 23 ~ Amendments Borrowmg costs

Effective from 1 January 2009, this standard requires an enuty
to capitalise borrowing costs dectly arnbutable to the
producuon or acquisition of a quahfymg asset The impact of
this amendment s not expected to have a material effect on
the Company’s financial statements, as expenditure on new
pub developments 15 funded from free cash flow

IFRS 8 = Operating segmenis

Effective for annual peniods beginming on or after 1 January
2009, this staternent seeks to align the segment reporting with
requirements of the US standard SFAS 131 IFRS 8 1s not
relevant to the Company as 1t operates only 1 a smgle segment

{that of pubbc houses) and aingle geography (United Kingdom)
Interpretations to current standards which are not yet
effective and not relevant to the Company’ operations
The followng mterpretations to current standards have been
published and are mandarory for accountng perrods beginning
on or after 1 January 2008, but are not relevant to the
Company’s operations

IFRIC 12 — Sennice concession arrangements

IFRIC 13 — Customer loyalty programmes

IFRIC 14 — The limut on a defined benefit asset, minumum funding
requsrements and thew interdachon

IFRIC 15 — Agreements for the constrution of real estate

IFRIC 16 — Hedges of a net investment in a _foregn operation
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Notes to the financial statements

3 Revenue

Reevenue disclosed in the income statement 1s analysed as follows

52 weeks 52 weeks
snded ended
27 July 2008 29 July 2007
£000 £000
Sales of food, beverages and machine income 907,500 888,473
4 Operating profit
Ths 1 stated after charging/ (creding)
52 woeks 52 wecks
ended ended
27 July 2008 29 july 2007
£000 £L000
Operatng lease paymencs
— mummum lease payment on land and buildings 43,453 41,796
= connngent rents on land and buildings 11,886 10,388
— equpment and vehicles 246 203
Repairs and mamtenance 29,308 35,572
Reent recervable (418) (327
Depreciation of property, plant and equipment (note 12)
— owned assets 42,74 41,997
— assets held under finance lease 943 557
Amortisation of intangible assets (note 13) 1,160 1,044
Amortsation of non-current assets 214 348
Share-based payments 3,630 3,014
Loss/{profit) on disposal of fixed assets 1,268 (1,281}
Imparment of fixed assets - 876
Auditors’ remuneration
Audit services
— audn fees 141 131
— other services supphed pursuant to relevant legnslation 24 34
— other services 18 3
Total auditors’ fees 183 168
Analysis of continuing operations
Revenue 907,500 888,473
Cost of sales (780,953) (762,153)
Gross profit 126,547 126,320
Administration costs
— head-office costs {39,365) (35,207)
Operating profit 87,182 91,113
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5 Employee benefits expense

Notes to the Goancial statements

52 wesinn 52 weeks
snded cnded
27 July 2008 29 July 2007
£000 L000
Whages and salaries 218,995 211,263
Social Security costs 15,266 14,537
Pension costs 1,378 1,429
Share-based payments 3,630 3,014
239,269 230,243
The average number of persons directly employed 1n the business was as follows 2008 2007
MNumber Number
Full-time equivalents
Managerial/adminsstration 3,072 3,081
Hourly pard staff’ 8,463 8,812
11,535 11,893
2008 2007
Number Number
Total employees
Managerial/admmmstranon 3,072 3,081
Hourly patd staff’ 16,631 13,885
19,703 16,966
As required by LAS 24, the followmg information 15 disclosed abour key management compensation
Key management compensation 52 weeks 52 weeks
snded cended
27 July 2008 25 July 2007
Looe A£000
Salarres and short-term employee benefits 2,083 1,974
Post-employment pension and medical benefits 174 130
Termmation benefits n -
Share-based payments 1,349 304
3,997 2,408

Details of directors’ emoluments are disclosed 1n the remuneration report on pages 17 to 23
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6 Finance income and costs

52 weeks 52 weeks
saded ended
27 July 2008 29 July 2007
£000 £000

Finance costs
Interest payable on bank loans and overdrafis 25,300 22,685
Interest payable on US semor loan notes 6,704 6,027
Amortsation of bank loan ssue costs i 474
Interest payable on obliganons under finance leases 259 109
Finance costs before farr value loss on finanaial dervatves 32,566 29,295
Fair value loss on financial derivauves 794 -
Total finance costs 33,360 29,295
Bank mterest recervable (337 (206)
Total net finance cost 33,023 29,089

The fair value loss on financial dervanves relates to the “mark to market’ value of basis-swap dervatves taken out during the year
Over the hife of the basis-swap dertvatives, which run from August 2008 to September 2009, the Company’s cumulatve fair value
gan/loss on thss financial dervatve will be £nil, as 1t 1s the Company’s intention to hold thss to mamnty Further detals are

provided 1 note 20 on pages 50 to 53

2008 2007

£o00 £000
Analysis of finance income and costs 1n categories n accordance wath 1AS 39
Loans and recervables (337) (234)
Financaial liabihties carried at amortised cost 24,743 20,157
Liabihties at fair value through profit or loss 7,510 7,709
Other financial expenses 1,107 1,457
Total net finance cost 33,023 29,089
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Notes to the financml statements

7 Income tax expense
(a) Tax on profit on ordinary activities

Tax charged in the income statement

52 weeks 52 wrcks
ended ended
27 July 2008 29 July 2007
£000 £000
Current mcome tax
Current mcome tax charge 18,752 18,470
Total current income tax 18,752 18,470
Deferred tax-
Ongmatton and reversal of nming differences (128) 2,192
Impact of change 1n UK tax rate - (3.472)
Total deferred tax (128) (3,280
Tax charge in the income statement 18,624 15,190
Tax relating to items charged or credited to equity
Deferred tax
Tax charge on cash flow hedges 350 1,633
Impact of change in UK tax rate - 144
Tax charge in the statement of recogmsed income and expense 350 1,777

On 1 April 2008, the UK standard rate of corporanon tax changed from 30% to 28%

{(b) Reconciliation of the total tax charge
The tax expense 1n the income statement for the year 15 hugher than the standard rate of corporation tax in the UK of 29 3%
{2007 30%) The differences are reconciled below

52 weeks 52 weeks

ended ended

27 July 2008 29 July 2007

L0oo £000

Profit before income tax 54,159 62,024
Profit mulaphed by the UK standard rate of corporation tax of 29 3% (2007 30%) 15,869 18,607
Abortve acqusition costs and disposals 374 144
Other disallowzbles 55 42
Other allowabte deductions (35) (86)
Non-qualifying depreciation 3,099 3,015
Deduction for share options and SIPs (247) (889)
Deferred tax on balance-sheet-only items (491) (i71)
Adjusanent in respect of change 1n tax rate - (5,472)
Total tax expense reported 1n the Ircome statement 18,624 15,190
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Notes to the finmncial statements

7 Income tax expense continued

(c) Deferred tax

The deferred tax in the balance sheet 15 as follows

52 weeks 52 weeks
ended cnded
27 July 2008 29 July 2007
£000 £000 |
Deferred tax Lability
Aceelerated capital allowances 66,341 65,651
Revaluation of land and buldings 5,508 5,709
Other tming differences 7,382 8,040
Deferred tax habiines 79,231 79,400
Deferred tax assets
Caprtal losses carried forward 565 606
Deferred tax on 1tems taken directly to equuy 18 369
Deferred tax assets 583 975
Deferred tax n the mncome statement
Accelerated capital allowances 691 2,257
Ongmnation and reversal of armng differences (B60) (284)
Capntal losses carried forward 41 219
Adjusunent 1n respect of a change n tax rate - (5,472
Deferred tax income (128) (3,280)
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8 Earnings and cash flow per share

Notes to the financial statements

Baste carnings per share has been calculated by dividing the profit anributable to equity holders of £35,535,000 (2007 £46,834,000)
by the weighted average number of shares in ssue during the year of 141,247,914 (2007 147,256,488)

Dnluted earnings per share has been calculated on a sinular basis, takang account of 129,049 (20607 910,449) dilutive potential shares
under opuon, giving 3 weighted average number of ordinary shares adjusted for the effect of dilution of 141,376,963

(2007 148,166,237)

Adjusted earrungs per share have also been mncluded to reflect the impact of the deferred taxation credit arsing from the change 1
the Umited Kingdom standard rate of corporation tax and to reflect the exclusion of the fair value loss on financial dervatves

& per share Earnmgs Earmngs Basc Baac Diluted Duluted

52 weeks 52 weeks earnings carmngs earnings earmng

ended ended per share per share peor share per share

27 [uly 2008 29 July 2007 52 weeks 52 wreks 52 weeks 52 weeks

ended ended ended ended

27 July 2008 29 July 2007 27 July 2008 29 July 2007

£000 £000 pence pence peuce pence

Profit for the year 35,535 46,834 252 318 25.1 316
Adjusted profit for the year (excluding

one-off benefit to tax charge in 2007) 35,535 41,362 25.2 281 25.1 279
Adjusted profit for the year (excluding

fair value loss on financial dervauves) 36,329 46,834 25.7 318 25.5 318

Free cash flow per share

The calculation of free cash flow per share 1s based on the net cash generated by business actvinies and available for mvestment i new
pub developments and extensions to current pubs, afier funding interest, tax, all other remnvestment m pubs open at the start of the
period and the purchase of own shares under the employee Share Incenuve Plan (‘free cash flow’) It s calculated before tzking account
of proceeds from property disposaks, inflows and outflows of financing from outside sources and dividend payments and 1s based on
the same number of shares mn issue as that for the calculanion of basic earmings per share

% Cash generated from operations

52 weeks 52 weeks
ended ended
27 July 2008 29 July 2067
£000 000

Profit attmibutable to shareholders 35,535 46,834

Adjusted for

Tax 18,624 15,190
Amorusanon of intangible assers 1,160 1,044

Depreciation of property, plant and equipment 43,687 42,554

Lease premium amorgisanon 214 348

Imparment of fixed assets - 876

Net loss/(profit) on disposal or anncipated disposal of trading properties 1,268 (1.281)
Share-based payments 3,630 3,014

Interest income (337) (206)
Amortisation of bank loan wssue costs 303 474

[nterest expense 32,263 28,821

Fair value loss on financial derivatives 794 -

137,141 137,668

Change 1n inventories 3,133 (5,341}
Change 1 recervables (1,665) (1,717
Change 1n payables (4,240) (5,677}
Net cash inflow from operating activities 134,369 124,933
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10 Analyzis of changes in net debt
29 July 2007 Cash flows Non-cash 27 July 2008
movTment
£000 £000 L0600 £000
Cash ar bank and wn hand 19,052 (2.600) - 16,452
Debt due after one year (437,840) (3,184) (1,181) (442,2035)
Dervauve financial mnstrument
— far value hedge (15,017) - 1,181 (13,836)
Net borrowings (433,805) (5,784) - (439,589)
Detivative financial instrument
— cash flow hedge (1,318) - 1,256 (62)
— fair value on financial derrvatves - - (794) (794)
Net debt (435,123) (5,784) 462 (440,445)
11 Dividends paid and proposed
52 weeks 52 weeks
ended ended
27 July 2008 29 July 2007
£000 £000
Declared and paid during the year
Dimidends on ordinary shares
— final drwidend for 2006/07 8 Op (2005/06 3 1p) 11,255 4,537
— mterun for 2008 4 4p (2007 4 Op) 6,125 5,758
Drndends patd 17,380 10,295
Proposed for approval by shareholders at the AGM
— final dividend for 2007/08 7 6p (2006/07 8 Op) 10,547 11,396

On 4 November 2008, the Company mtends to recommend a final didend of 7 6 pence per share, for the year ended 27 July 2008
to shareholders on the register at close of business on 24 October 2008 These financial statements do not reflect this dmdend payable
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Notes to the financial statements

12 Property, plant and equipment Frochold and Shart Eqmpment,  Expendrtur on Toul
long leasehold leaschold fixtures unopcned
property property and fitaing propestics

£000 000 £000 £000 £000
Cost
At 30 July 2006 436,295 336,603 236,518 16,907 1,026,323
Addinons 19,677 8,853 30,087 26,313 84,530
Transfers 11,019 1,094 157 (12,270) -
Transfer to assets avadable for sale (994) - (258) - (1,252)
Disposals (825) (1,804) (3,343) {399) (6,371)
At 29 July 2007 465,172 344,746 263,161 30,551 1,103,630
Addinons 3,179 2,301 7,277 42,657 55,414
Transfers 34,364 3,626 6,027 (44,017) -
Transfer to assets available for sale - (1,288) (36T - (1,655)
Disposals (270) (189) (1,094} {652) (2,205)
At 27 July 2008 502,445 349,196 275,004 28,539 1,155,184
Depreciation and impairment
At 30 July 2006 40,924 64,116 177,170 287 282,497
Provided during the year 7,509 7,092 27,953 - 42,554
‘Transfer to assets available for sale (133) - (174) - (307)
Imparment loss 333 630 - (237 876
Disposals 69 (1,022) (3.178) - (4,259)
At 29 July 2007 48,774 70,816 201,771 - 321,361
Provided during the year 8,520 6,994 28,173 - 43,687
Transfer to assets available for sale - (1,428} (233 - (1,661)
Disposals - (120) (824 - (944)
At 27 July 2008 57,294 76,262 228,887 - 362,443
Net book amount at 27 July 2008 445,151 272,934 46,117 28,539 792,741
Net book amount at 29 July 2007 416,398 273,930 61,390 30,551 782,269
Net book amount at 30 July 2006 395,371 272,487 59,348 16,620 743,826
The carrying value of fixed assets held under finance leases at 27 July 2008 mcluded within equipment,
fixtures and fitangs was as follows 2008 2007

£000 £000

Cost 4,838 4,491
Accumulated depreciation (1,500) (557)
Net book amount 3,338 3,934

Impairment of property, plant and equipment
The Company considers each trading outlet to be a cash-generanng unn ({CGU), each CGU s reviewed annually for mdicators of imparment.

In assessmg whether an asset has been impaired, the carrying amount of the CGU 15 compared wath 113 recoverable amount The
recoverable amount 15 the higher of its fair value less costs to sell and its value 1n use In the absence of any mformanion about the farr
value of a CGU, the recoverable amount 15 deemed to be its value in use

The Company estmates value 1n use using a discounted cash flow model, based on the expected future trading partern

The discount rate employed 15 the Company’s estimated weighted average cost of capital before tax and reflects the relevant risks of the
assets being tested for imparment. The discount rate applied to all CGUs for the year 1s 6 9% (2007 5 8%)

The resultant imparment losses in 2008 were £nd (2007 £876,000) as shown 1n the wable above
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13 Intangible assets

TT software coss
Looo

Cost
At 30 July 2006 9,414
Addinons 1,767
Disposals (17)
At 29 July 2007 11,164
Addiions 2,011
At 27 July 2008 13,175
Amortisation
At 30 July 2006 6,556
Amortisation during the year 1,044
Dusposals @
At 29 July 2007 7,598
Amortisation during the year 1,160
At 27 July 2008 8,758
Net book amount at 27 July 2008 4,417
Net book amount at 29 July 2007 3,566
Net book amount at 30 July 2006 2,858
Amorusation of £1,160,000 (2007 £1,044,000) 1s mcluded 12 the cost of sales n the income statement.
14 Other non-current assets

2008 2007

£000 £006
Leaschold premiums 7,276 6,685
15 Inventories

2008 2007

Looo 000
Goods for resale at cost 15,896 19,029
16 Other receivables

2008 2007

£000 4000
Other receivables 5,122 3,953
Prepayments and accrued income 8,367 7,808

13,489 11,761
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17 Cash and cash equivalents

Notes to the financial statements

2008 2007
£000 ALoco
Cash at bank and in hand 16,452 19,052

Average matunity 1s ml days (2007 ml days)

Cash at bank carns interest at floatng rates, based on daily bank deposit rates There 1s no difference berween the fair value and book

value of cash and cash equivalents

18 Trade and other payables

2008 2007
L1000 £000
Trade payables 50,359 58,084
Other payables 4,265 4,805
Other tax and Social Security 21,235 18,233
Accruals and deferred income 39,520 38,061
115,379 119,183
19 Financial liabilities
2008 2007
A£000 £o0e
Current
Finance lease obliganions less than 1 year 900 559
Bank loans
Varble rate faciliey 2010 368,822 365,639
$140,000,000 US semor loan notes 2009 73,383 72,201
Other
Finance lease obhigattons greater than 1 year 1,835 2,392
‘Total non-current financial Kabilities 444,040 440,232
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20 Financial instruments

Capital risk management

When managing capital, the Company’ objectives are to
safeguard s abiliy te continue as a going concern, m order to
provide returns for shareholders and benefits for other
stakeholders and to maintain an opnmal capital structure to
reduce the cost of capnal

In order to mantain or adjust the capital structure, the Comparry
may adjust the amount of dindends paid to shareholders, return
caprtal to shareholders, ssue new shares, adjust the mvesmment m
niew properties or sell assets to reduce debt.

The Company considers sts capital to be 1ts allotted share
capital and momnators 1ts capital on the basis of free cash flow
per share which 15 disclosed in the cash flow statement on
page 33 In generating free cash flow, the Company uses the
cash to provide returns for shareholders by investing 1 new
acquisitions, to buy back shares, to pay drvadends or 1o reduce
the Company’s debt, while ensuring that the Company has
enough funds to meet 1ts working capital requirements and to
comply with 1ts banking covenants.

Financial rigks

The Company’s activinies expose 1t to a variety of financial risks
market risk (including currency nisk and interest rate risk), creda
risk and hquidity risk The Company’s overall rsk-management
programme focuses on the unpredictabibity of financial markets
and seeks to rrummuse potentially adverse effects on the
Company’s financial performance. The Compary uses derrvamve
financal mstruments to hedge certain nsk exposure

a) Market risk

1) Foreign exchange nsk

The Company operates predomunandy 1n the UK, so
substanually all transactons are denomimated m sterhng; therefore,
the Comparry does not suffer from sigmficant currency risk

The Company has entered into a cross-currency swap n
respect of the $140-million US semor loan notes The effect of
this transaction 1s to remove any exposure to currency rik,
regarding the serdement of ths financial habalwy 1n 2009

u) Interest-rate risk

The Company’s policy 1s to manage 1ts cost of borrowmgs by
using predomunantly fixed rates, in order that the Company 1s
not exposed to cash flow interest-rate risks

The Company manages its cash flow interest-rate risk by using
Boanng-to-fixed nterest-rate swaps Such interest-rate swaps
have the economic effect of converting borrowings from
floating rates to fixed rates The Company raises long-term
borrowings at floating rates and swaps them nto fixed rates
which are lower than those avalable if the Company were to
borrow directly at the fixed rates Under the mnterest-rate

swaps, the Company agrees wrth other parties to exchange, at
specified mtervals, the difference between fixed-contract rates
and floating-rate interest amounts, calculated by reference to
the agreed notional amounts

During the year ended 27 July 2008, if the mnterest rates on
UK-denommated borrowngs had been 1% higher, wath all
other variables constant, pre-tax profit for the year would have
been reduced by £1,453,000 and equity increased by
£21,700,000 The movement n equity arises from change 1n
the ‘mark to market’ valuaton of the interest-rate swaps into
which the Company has entered, calculated by a 1% shift of
the market yield curve

b) Credit risk

Credu nisk anses from cash and cash equivalents, dermvative
Bnancial instruments and depesics wath banks and finanaal
mstiunons, as well as credut exposure to recevables, principally
on mecome recewved from sublets and sundry income The
Company does not have sigmficant concentranon of credit
risk, as the majority of revenues s cash-based

Where there are risks, the Company’s polices are aimed at
mumising losses Cash deposus with financial institutsons and
dermvative transactions are permitted wath mvestment-grade
financial inshtutions only On income recerved from sublets, the
Company seeks to offer leases to tenants which can
demonstrate an appropriate payment history and suitable credit-
worthiness Sundry incomes are derived predominantly from
our current supplers, so any potential credit risks are mungated
by offsetting agamnst the hability with the suppher

¢} Liquidity risk

Prudent hquidity risk management imphies maintaining
sufficient cash and marketable securinies, the avalabihty of
funding through an adequate amount of commutted credit
facilittes and the abihity to close out market posinens Owing
to the dynamic nature of the undertying businesses, the

Company ams to mantan flexability in funding by keeping
committed credit hines available

Management momers rolling forecasts on the Company’s
Liqudiry reserve on the basis of expected cash flow, through an
assessment of short-, medium- and long-term forecasts In
monnoring the cash flow, a key management priority 1s o
ensure that there are enough funds to meet 1ts creditors, while
monitoring that the Company 15 within 1ts banking covenants

The table on page 51 analyses the Company’s financial habilies
whuch wall be sended on a net bass into relevant maturity
groupings, based on the remaining period at the balance sheet
date o the contractual matunity date The amounts disclosed 1n
the wable are the contractual undiscounted cash flows Balances
due witlun 12 months equal their carrying balances, as the
impact of discountng 1s not sigmficant
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Notaa to the financial statements

20 Financial instruments continued

Maturity prefile of financial Eabilities

Within 1 year 1-2 yaan -3 yans 34 years 4-5 years More than 5 years Total
£000 ALooo £000 £000 £000 £ooo £000
Asx at 27 July 2008
Bank loans 20,837 20,837 363,436 - - - 405,110
US semor loan notes 7,396 88,535 - - - - 95,931
Orther long-term payables 492 492 462 461 461 3,826 6,194
Finance lease obligations 1,121 1,121 1,121 (110} (33) - 3,220
Dervatives 2,477 (1,707) (1,306) (1,306) (1,306) (2,476) (10,578)
Widhn 1 year 1-2 yeans 23 years 3=4 years 4-5 years More than 5 years Teal
£000 L0000 £000 £000 £000 £L000 £000
As at 29 July 2007
Bank loans 21,312 21,12 21,312 338,010 - - 401,946
US senior loan notes 7,396 7,396 88,535 - - - 103,327
Other long-term payables 494 494 492 479 478 4,247 6,684
Finance lease obligations 1,078 1,078 1,078 550 (152} - 3,632
Derrvanves {1,664) (1.664) (375) - - - (3,703)

The Company has total UK-commutted loan facilities of £415 million (2007 £415m) which comprise a £415-milhion unsecured-term
revohning-loan facihity, mataring in December 2010 All UK-commutted loan facihities are at floating rates, based on LIBOR The
Company has entered into swap agreements whach fix £400 nuthon of these borrowings at rates between 5 40% and 6 46% In
addmon, the Comparny has entered mnto forward-starting swap agreements which replace the current £150-million swap agreements
expiring m 2009 The effectuve weighted average interest rate of the swap agreements entered mnto 15 5 74% (2007 6 48%), fixed for a
weighted average period of 5.3 years (2007 2 years)

At the balance sheet date, £395 millon (2007 £380m) was drawn down under the revolving-loan facihues, with interest rates set for
perieds of between one and six months, at which peint momes are repaid and, if appropriate, redrawn

In addimon to the UK facilities, in September 1999, the Company wsued $140 mullion of unsecured US sentor loan notes due 1n
September 2009, carrying a fixed rate of mterest of 8 48% The Company entered nto currency and swap agreements covering the
duration of these notes which remove all US dollar exposure by fixang the exchange rate at a weighted average of £1 $1 605 and
converung the nterest rate to one based on LIBOR.

The Company has commenced 1ts review of the options avalable to 1t in replacmg all or part of the US semor loan notes From
discussions with 1ts syndicated banks, the Company 15 confident that funding will be available to achieve this and to ensure thar
there will be sufficient loan facihinies to meet s forward financial commitments

Interest-rate and currency risks of financial Liabilities
An analysis of the interest-rate profile of the financial labilines, after taking account of all interest-rate
swaps and the cross-currency swap on US semor loan notes, 15 set out 1n the following table

2008 2007
£L000 £000
Amalysss of interest-rate profile of the financial habihues
Floating-rate borrowings 42,205 287,840
Fixed-rate borrowings
- bank loans 400,000 150,000
- finance lease obliganons greater than 1 year 1,835 2,392
444,040 440,232

The floaung-rate borrowings are mterest-bearing borrowings at rates based on LIBOR,, fixed for peniods of up to six months
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20 Financial instruments conunued

Financial assets
Fiancial assets at the balance sheet date comprised
2008 2007
£000 £000
Cash and short-term deposits 16,452 19,052
Other recervables 5,122 3,953
All ¢ash and short-term deposits are floating-rate financial assets, earning interest at commercial rates
Obligations under finance leases
The mummuom lease payments under finance leases fall due as follows
2008 2007
£ooo L1000
Within one year 1,121 818
In the second to fifth year, mclusive 2,099 2,814
3,220 3,632
Less future finance charges (485) (681)
Present value of lease obligations 2,735 2,951
Less amount due for sertdement within one year {900) {559)
Amount due for settlement m the second to fifih year, inclusive 1,835 2,362
The Company’s finance lease agreements are for coffee machmes used i the Company’s business
Fair values
Set out below 15 a comparison by category of carrying amounts and fur values of all of the financial mstruments carried i the
financial starements
2008 2008 2007 2007
Book value Falr value Book value Fair value
£000 £000 £000 £000
Financial Assets
Loans and receivables
Cash and cash equrvalents 16,452 16,452 19,052 19,052
‘Trade and other receivables 5,122 5,122 3,953 3,953
Financial Kabilities
Other financial habiliies
Trade and other payables (115,379) (115,379 (119,183) (119,183)
Finance lease obligations (2,735) (3,026) (2,951} (3,531)
Long-term borrowings (368,822) (364,772) (3635,639) (434,514)
Liabilities at fair value through profit or loss
Long-term borrowings (73,383) (73,383) (72,201) (72,201)
Derivatives
Interest-rate, currency and basis swaps (14,692) (14,692) (16,335) (16,335)

The far value of finance leases has been calculated by discounting the expected cash flows at the year end’s prevailing interest rates
The farr value of derivatives has been calculated by discounting all future cash flows by the market yield curve at the balance sheet date
The far value of borrowings has been calculated by discounting the expected furre cash flows at the year end’s prevalling interest rates
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Notes to the financial statements

20 Financial instruments conanued

Cash flow hedges
Ac 27 July 2008, the Company had fixed-rate swaps designated as hedges of floaung-rate borrowings. The floating-rate borrowings
are interest-bearing borrowings at rates based on LIBOR, fixed for periods of up to six months

The cash flow hedge of the floatng-rate borrowings were assessed to be hughly effective, an unrealsed gain of £1,256,000
(2007 £5,833,000), with a deferred tax charge of £350,000 (2007 £1,777,000) relaung to the hedging mnstrument, 1s included
i equity for the year

Fair value hedge
At 27 July 2008, the Company held a cross-currency muerest-rate swap n respect of the $140-milhon US seruor loan notes The effect
of this transacnon 15 to remove any exposure to currency risk, regarding the sertlement of this inancial lababty in Seprember 2009

The farr value hedge of the $140-million US semor loan notes was assessed to be haghly effective, with an unreahised loss of
A13,835,000 (2007 15,017,000), relaung to the hedging instrument, included 1 non-current hiabilites

Other derivatives

During the year, the Company entered mto forward-starung-basis-swaps which locked the favourable arbitrage between the
one-month LIBOR rates and the three- 1o six-month LIBOR rates, at the ume of entering the swaps, over the conuractuzal
period berween August 2008 and September 2009.

Under the scope of [AS 39, the basis swaps have been weated as fur value through profit or loss Consequently, any loss or gan m: the
‘mark o market’ valuation at the balance sheet date 15 included 1 the income statement within ‘far value gam/loss of financial dervatives’
At the balance sheet date, the basis swap had a ‘mark to market’ Joss of £794,000 le 1s the Company’s intention to hold the bass-swap
dervative 1o maturity, and consequently, the Company’s cumulative net farr value gan or loss at the end of the contract will be £ml

21 Provisions and other Habilities
Included 1n provisions and other habilines are lease incentves on leases where the lessor retans substanunally all of che risks

and benefits of ownership of the asset. The lease incenuives are recogmsed as a reduction in rent paid over the lease term,
resulung in deferred income recogrused on the balance sheet

2008 2007
£000 £000
Other habiliies 5,701 6,190

The weighted average period to matunity of other hizbihoies 15 16 5 years (2007 17 1 years)

22 Financial commitments
The Company has entered into commercial leases on certain properties The terms of the leases vary However, on inception,
a properry lease will be for a period of up to 30 years Most property leases have upwards-only rent reviews, based on open-market

rent at the ame of the review

Land and building

2008 2007
£000 £000
Within one year 58,055 53,361
Between one and five years 212,451 203,089
After five years 855,392 887,195

1,125,898 1,143,645

The Company has operanng lease commutments with rentals determined m relanon to sales An estmate of the future rental payments
under such leases of £53 milion (2007 /£36m) 15 included above
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23 Share capital
Number of Share
shares camal
000s £000
At 30 July 2006 153,776 3,076
Allotments 1,855 37
Repurchase of shares (13,184) (264)
Ar 29 July 2007 142,447 2,849
Allotments 159 3
Repurchase of shares (3,835) a7
At 27 July 2008 138,771 2,775

The total authorised number of 2p ordinary shares 15 500 mulhon (2007 500m) All ssued shares are fully paid

Durmg the year, 3,835,000 shares (representing approsamately 3% of the wssued share capital) were purchased by the Company for
cancellation, at a cost of £12 0 nulhion, representing an average cost per share of 314p

The effect of the buyback programme 15 to enhance earnings per share n the current and future years

24 Statement of changes in shareholders’ equity

Called-up Shar premmum  Capital redemption Retaned Total
sharc capital account reserve Cnng
£000 £ooo Lo £000 £000
At 30 July 2006 3,076 135,532 1,305 61,662 201,575
Exercise of options 37 5,890 - - 5,927
Repurchase of shares (264) - 264 (77,015) (77,015)
Share-based payments - - - 3,014 3,014
Purchase of shares held i trust - - - (1,489) (1,489)
Profit for the year - - - 46,834 46,834
Cash flow hedges gain taken to equuty - - - 5,833 5,833
Tax on wems taken direcdy to equicy - - - 1,777 1,777
Drvidends - - - (10,295) {10,295)
At 29 July 2007 2,849 141,422 1,569 26,767 172,607
Exercise of opuions 3 458 - - 461
Repurchase of shares an - 77 (12,031) {12,031)
Share-based payments - - - 3,630 3,630
Purchase of shares held in trust - - - (3,181) (3,181}
Profit for the year - - - 35,535 35,535
Cash flow hedges gam taken to equity - - - 1,256 1,256
Tax on wtems taken directly to equity - - - {350) (350)
Dmvidends - - - (17,380) (17,380)
At 27 July 2008 2,775 141,880 1,646 34,246 180,547

The balance classified as share capntal mcludes the proceeds arming on ssue of the Company’s equuty share capital, comprsing 2p
ordmnary shares and the cancellation of shares purchased during the year

Capital redemption reserve arose from the purchase of own share capital

Shares acquired m relanon to the employee Share Incentive Plan and the 2005 Deferred Bonus Scheme are held 1n trust, uned such ume
as the awards vest At 27 July 2008, the number of shares held m trust was 3,288,653, wath a nomunal value of £66,000 and a market
value of £7,603,0600

Hedging gain/loss arses from the movement of far value m the Comparry’s dertvative instruments, in hne with the accountng pohicy
disclosed 1n note 2

As at 27 July 2008, the Company had dismbutable reserves of /15,400,000 (2007 £7m)
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25 Share-based payments

Movements in the year

Notes to the Gnancial statements

The following table dlustrates the number and weighted average exercse prices (WAEP') of, and movements 1n, cach category of
share options during the year The sgmficance of options granted before 7 November 2002 s that they have been excluded from

the IFRS 2 share-based payment charge, on the basss of their date of grant No options were granted after 7 November 2002

(a) Executive Share Option Plan

2008 2008 2007 2007
Number WAEP Number WAEP
Ouistanding at begmmng of the year 262,647 296.5 426,352 2773
Lapsed in the year {164,071) 326.0 (4,725) 2990
Exercsed n the year (81,576) 264.0 {158,980) 2449
Outstanding at the end of the year 17,000 3260 262,647 2965
Weighted average contractual hife remaining for share options
outstanding at the year end 0.2 years 07 years
Range of exercise prices for opuions outstanding at the year end
— from 167.0p 167 Op
-to 167.0p 326 Op
(b) New Discretionary Share Option Scheme
2008 2003 2007 2007
Number WAEP Number WAEP
Outstanding at beginmng of the year 456,887 3285 1,618,778 3345
Lapsed in the year {28,928) 336.3 (23,404) 3314
Exercised 1n the year (43,924) 324 4 (1,138,487) 3369
QOusstandmg at the end of the year 384,035 328 4 456,887 3285
Wetghted average contractual life remamng for share opuons
outstanding at the year end 1 9 years 29 years
Range of exercise prices for options outstanding at the year end
- from 191.5p 191 5p
-to 361.0p 361 0p
{c) 2001 Executive Scheme
2008 2008 2007 2007
Number WAE?P Number WAEP
Outstanding at beginmung of the year 164,903 3015 578,735 3015
Lapsed in the year (32,320) 301.5 (14,722) 3015
Exercised 1n the year (11,368) 3015 {399,110) 3015
Outstanding at the end of the year 121,215 301.5 164,903 3015
Weighted average contractual hfe remaiming for share options
outstanding at the year end 4.1 years 51 years
Exercie price for options outstanding at the year end 301.5p 301 5p
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25 Share-based payments conunued

(d) All-Employee Share Option Plan

2008 2008 2007 2007

Number WAEP Number WAEP
Oustanding at beginning of the year 38,333 312.6 206,075 2935
Lapsed 1n the year (15,733) 326.0 (8,767 2530
Exercised 1n the year (22,600) 303.4 {158,975) 2911
Qusstanding at the end of the year - 38,333 3126
Weighted average contractual life remainung for share options
outstanding at the year end - 0 4 years
Exercise price for options outstanding at the year end
- from - 301 Op
-~ to - 326 0p

At 27 July 2008, there was cne member of the Executive Share Opuon (ESOP) plan, with average option-holdings of 17,000 shares,
there were 501 members of the New Dncretonary Share Option {NDSQO) scheme, wath average holdings of 766 shares, there were

393 members of the 2001 Executve scheme (2001 scheme), with average opnion-holdings of 308

The exercise of an opuon under the ESOP, NDSO and 2001 scheme wall, in accordance with nstutunonal shareholder guidelines,

be condiional on the achievement of performance condions In respect of the ESOP scheme, opuions are exercisable only on

condition that the earnings per share of the Company, between the date of grant of an option and the dare of exercise, increase by
at beast the mncrease n the RPI In respect of the NDSO and 2001 schemie, options are exercisable three years after they have been

granted and only if the Company’s normalised earnings per share (excluding exceptional 1tems), over any three-year peniod, have

exceeded the growth m the RPI by an average of at least 3% per annum As the AESOP plan and the SAYE scheme are available
to 2ll staff, there are no performance condinons attached to the exercise of options under them The options 1n 1ssue shown above

include those of the directors shown on page 20
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Financial record omese years ended 27 July 2008

UK GAAP UK GAAP IFRS IFRS IFRS

2004 2005 2006 2007 2008

L000 Lo00 £000 L1000 £o00
Sales and results
Revenue from continuung operations 787,126 809,861 847,516 888,473 907,500
Operatng profit 77.628 71,506 83,616 91,113 87,182
Excepnonal items (7,758) (7.380) - - -
Finance mncome 592 232 124 206 337
Finance costs (24,14¢6) (24,561) (25,352) {29,295) (32,566)
Fair value loss on finanaal dervatives - - - - (794)
Profit on ordinary actvines before taxanon 46,316 39,797 58,388 62,024 54,159
Taxation {17,042) (13,867} (18,487) (15,190) (18,624)
Profit for the year 29,274 25,930 39,901 46,834 35,535
Net assets employed
Non-current assets 783,574 765,200 756,688 793,495 805,017
Net current habilines (105,864) {100,978} (81,701) (78,731) (80,806)
Non-current liabies (322,512) (327,218) (383,873) (456,567) (458,732)
Provsion for habdines and charges (66,244) {90,259) (89,539) {85,590} (84,932)
Shareholders’ funds 288,954 246,745 201,575 172,607 180,547
Ratios
Operating margin 9 %% 8 8% 9% 10 3% 9.6%
Basic earnings per share (excl exceptional rtems) 17 7p 16 9p 24 1p 28 1p 25.2p
Free cash flow per share 36.7p 37 1p 42 1p 35 6p 50.7p
Dmdends per share (interim and final) 38% 4 28p 4 70p 12 0p 12.0p

Naotes to the financial record

(a) The summary of accounts has been extracted from the annual audited financial statements of the Company for the five years shown
{t) Figures for 2005 to 2008 are stated in comphance with IFRSs; 2004 figures are reported under UK GAAP
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Information for shareholders

Ordinary sharcholdings at 27 July 2008
Sharcs of 2p cach Number of % of toul Number % of ol
shareholdery shareholders sharcs held
Up to 2,500 4,429 8753 2,266,300 163
2,501 to 10,000 367 725 1,682,604 121
10,001 1o 250,000 208 411 10,792,665 778
250,001 to 500,000 19 038 6,481,070 467
500,001 o 1,000,000 18 036 12,983,126 9 36
Over 1,000,000 19 038 104,565,791 75 35
5,060 100 138,771,556 100
Substantial shareholdings

In addmion to certan of the directors’ shareholdings set out on page 20, the Company has been notified of the following substantial

hotdings 11 the share caputal of the Company at 27 July 2008

Number of % of
ordinary shares share capital
Chase Nomuinees Limited 23,233,268 16 74%
Nortrust Nominees Limited 15,203,627 10 96%
State Street Nomunees Liumuted 5,435,226 392%
Vidacos Nomunees Limited 5,010,625 361%
HSBC Global Custody Nominee (UK Limited) 3,172,732 2 29%
Share prices
29 July 2007 576 50p
Low 167 75p
High 608 (0p
27 Juty 2008 231 25p

Shareholding on line

Computershares’ Investor Centre gives access to view your holdings on hine To register chck on Investor Centre on the Computershare

home page www.computershare.com and follow the instructnions.

You will be able to

B view afl your holding details for compames registered with Computershare
B view your portfolio market value.

W update your contact address and personal detaiks online

B access current and historical market prices

B access trading graphs

® add extra sharcholdings to your portfoho

Annual reports
Further copies of this annual report are available from the company secretary, at the registered office
Telephone requests can be made 01923 477777

This annual report 15 also available on our Web site www jdwetherspoon.co uk
If you would like to contact us:

J D' Wetherspoon plc, Wetherspoon House, Central Park, Reeds Crescent, Watford, WID24 4QL
Telephone 01923 477777
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Notice of annual general meeting

This information is important and requires
your immediate attention

If you are 1n any doubt about what action to ke, you should
consult your stockbroker, solicitor, accountant or other
appropriate independemt professional adviser authorised under
the Financial Services and Markets Act 2000 1f you have sold
or otherwse transferred all of your shares m | D Wetherspoon
ple, please forward this document and the accompanying
documents to the person through whom the sale or wansfer
was effected, for transmussion to the purchaser or transferee

Notice 1s hereby given that the annual general meeting of

J D Wetherspoon plc (the ‘Company”) wall be held at

The Crosse Keys, @ Gracechurch Street, London, EC3V 0DR on
Tucsday 4 November 2008 at 10am for the following

purposes

Ordinary business

To resolve as ordinary resolunons

1 To recerve and adopt the reports of the directors and the
auditors and the audited accounts of the Company for the year
ended 27 July 2008

2 To recerve and approve the directors’ remuneration report for
the year ended 27 July 2008

3To declare a final dividend for the year ended 27 July 2008
of 7 6 pence per ordinary share of 2 0 pence each 1n the
capital of the Company

4To re-elect Thm Martin as a director

5 To re-clect Debra van Gene as a director
6 To re-elect fohn Herring as a director

7 To re-elect Keith Down as a director

8 To re-elect Su Cacioppo as a director

9 To re-elect Paul Harbottle as a director

10 To re-appomnt PricewaterhouseCoopers LLP as the auditors
of the Company and to authorsse the directors to fix therr
remuneration

Special business

To consider and, of thought fit, to pass the following
resolunons, 1n the case of the resolutions numbered 11 and 13
as ordinary resolutions and, in the case of the resolutions
numbered 12, 14 and 5, as speaial resolutions

11 THAT

(A) the direciors be and are hereby generally and
uncondinonally authorised, pursuant to secuon 80 of the
Compantes Act 1985 {the ‘Act’), to exercise all or any powers
of the Company to allot relevant securiuies (as defined m that
section) to such persons, at such umes and on such terms as
they think proper, up to 2 maxammum nomunal amount of
£915,892 during the pencd (the ‘Penod of Authonity’) from
the date of the passing of this resolution unul the earlier of

(@) 15 months from the date of the passing of thus resoluuon,

(1) the conclusion of the next annual general meenng of the
Company,

on which date such authority will expire, unless previously
vaned, revoked or renewed by the Company 1 general
meetng (save that, during the Period of Authority, the
directors shall be entided to make an offer or agreement which
would or mught require relevant secunites to be allotted
pursuance of such an offer or agreemen, as if the authonity
conferred by this resolunon had not expired),

(B) the authority to allot, given to the directors by thus
resolution, be 1n substitution for any and all authoniues
previously conferred on the directors for the purposes of
section 80 of the Act, without prejudice to any allotments
made pursuant to the terms of such authorines

12 THAT

the Articles of Assoctation produced to the meeting and
mutialled by the chairman of the meenng for the purpose of
identficanion be and are hereby adopted as the articles of
assoczation of the Company  substrtunion for, and to the
exclusion of, the current articles of association

13 THAT

the ] D Wetherspoon ple 2008 Sharesave Plan (the ‘Sharesave
Plan"}, the prinapal terms of which are set out on pages 13 and
14 of the directors’ report, a copy of the rules of which 1s
produced to this meeung and mimalled by the chairman of the
meetmg for the purpose of wdenufication, be and 15 hereby
adopted and established and that the directors be and are hereby
authorised to do all such acts and things as they may consider
necessary or desiable to carry the Sharesave Plan mto effect,
ncluding consequential changes to obtain the approval of
HMRC and to take accournt of the requurements of the London
Stock Exchange ple, to establish any further plans for the benefit
of overseas-based employees on the Sharesave Plan, but modified
to take account of local tax, exchange control or securines laws
mn countries cutside the UK, provided that the ordinary shares of
the Company made available under arry such further plans are
treated as countng as appropriae aganst any hmis on indmdual
or overall participation 1n the Sharesave Plan

14 THAT

subject to the passing of the resolunon numbered 11 above
and n place of all current powers, the directors be and are
hereby empowered, pursuant to section 95 of the Act, to allot
equity secunues (as defined in section 94(2) to 94(3A) of the
Act) for cash, pursuant to the authonity conferred by the
resolution numbered 11 above, as 1f section 89(1) of the Act
did not apply to such allotment, such power to expire (unless
previcusly varied, revoked or renewed by the Company in
general meening) at the earlier of 15 months from the date of
passing of this resolunion and the conclusion of the nexc
annual general meetng of the Company (save that the
directors shall be enntled, before such expary, to make an offer
or agreement which would or might require equity securities
to be alloted after such expiry, and che directors may allot
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equuty securities i pursuance of such an offer or agreement,
as if the power conferred by this resolutton had not expired)
and to be hmited to

() the allotment of equuty securmies for cash 1n connection with
OF pursuant to an ssue or offer, by way of nghts, open offer or
otherwre m favour of the holders of equity secunuies, where the
equity securities respectively attributable to the mrerests of such
holders are proportionate (as nearly as may be) to the respectve
number of equity securines held by them on the record date for
such aliowment, subject only to such exceptions, exclusions or
other arrangements whach are, 1n the opimon of the directors,
necessary or expedient to deal wath fractional entidements or
legal, regulatory or pracucal problems under the laws of any

terntory or the requirements of any recognmsed regulatory body
or any other stock exchange or otherwise m any territory;

(11) the allotment (otherwise than as referred to n
subparagraph (1} above) of equity securities for cash, up to an
aggregate nominal amount of £138,772

15 THAT

the Company be and s hereby authorised, pursuant to section
166 of the Act, to make market purchases (as defined by
secuon 163(3) of the Act) of ordinary shares m the capital of
the Compary, on such terms and m such manner as the
directors of the Company shall deternune, subject to the
following conditions

(i} the maxamum number of ordinary shares which may be
purchased s 20,815,733,

(i) the price at which ordinary shares may be purchased shall
not exceed 105% of the average of the middle-market
quotations for the ordinary shares (as derived from the Stock
Exchange Daily Official List) for the five business days
preceding the date of purchase and shall not be less than the
nomunal value, from nme to ume, of an ordinary share, n both
cases exclusive of expenses,

(i) this authority (unless previously revoked, vaned or renewed)
will expire at the carher of 15 months from the date of passing
of thns resolution and the condusion of the next annual generat
meeting of the Company, except that the Company may, before
such authonty expires, enter mto a contract of purchase under
which such purchase may be completed or executed wholly or
partly after the expiry of the authorty

By order of the board

Keith Down
Company Secretary
5 September 2008

Registered office

Wetherspoon House
Central Park

Reeds Crescent
Watford

WD24 4QL

Notes:

1 A member entitled to arend and vote ar the annual general
meeting is entitled to appoint one or more proxies to attend,
speak and vote mnstead of ham or her, provided that each proxy
ts appomnted to exercise the rights artached to a different share
or shares held by that member A proxy need not be 2 member
of the Company

2 A form of proxy 1 enclosed which members are invited to
complete and return n the envelope provided Completion
and return of the form of proxy, in accordance wath the
mstructions on 1t, will not prevent such members from
attending and voung at the annuval general meeting 1n person,
should they so wish

3 To be vahid for the annual general meenng, the form of
proxy and the power of attorney or other authority (if any)
under which 1t 15 executed or a notarsed copy of such
authonty must be deposited at the offices of the Company’s
registrars (Computershare Investor Services ple,

PO Box 82, The Pavihions, Bridgwater Road, Bristol,

BS99 7NH} not later than 10am on 2 November 2008,
being 48 hours before the ame appointed for holding the
annual general meeung

4 Any person to whom this notice 15 sent who 15 a person
nominated under section 146 of the Comparues Act 2006 w
enjoy informanon nghts (a ‘Nominated Person’) may, under an
agreement between him or her and the member by whom he
or she was normunated, have a nght to be appointed (or to have
someone eke appomnted) as a proxy for the annual general
meeting If a Nomunated Person has no such proxy
appomntment right or does not wish to exercise , he or she
may, under any such agreement, have a right to gve
instructions to the member as to the exercise of voung nights

5 The statement of the nghts of members i relauon to the
appomntntent of proxies in notes 1,2 and 3 above does not
apply to Nomunated Persons The rights described 1n those
notes can be exercised only by members of the Company

6 There are available for mspecuon at Macfadanes LLP,

20 Cursitor Street, London EC4A 1LT during usual busmess
hours on any weekday (Saturdays, Sundays and public hohdays
excepted) and there wall be avalable for inspection at the place of
the annual general meeting from at least 15 minutes beforehand
and until the condlusion of the annual general meeang:

(a) copies of the executive directors’ service agreements with
the Company,

(b} copies of the non-executive directors’ letters of
appointment with the Company,

(c) copres of the proposed new articles of association of the
Company and comparison documents showmyg all proposed

changes,

(d) a copy of the proposed J D Wetherspoon plc 2008
Sharesave Plan

7 Only those members regstered on the register of members of
the Company as at 10am on 2 November 2008 (or, m the case
of any adjournment, 48 hours before the ume of the adjourned
meeting) shall be entitled to attend ot vote ar the annual general
meeting mn respect of the number of ordinary shares registered
mn therr name at that ame. Changes to cntries on the regster of
members after that ame will be drsregarded in determining the
night of any person to attend or vote at the meenng,
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