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Mitchells & Butlers Holdings Limited (formerly BHR Mexico Limited)

DIRECTORS’ REPORT
for the year ended 30 September 2003

PRINCIPAL ACTIVITIES, BUSINESS REVIEW, RESULTS AND DIVIDENDS
Mitchells & Butlers Holdings Limited is an intermediate holding company within the Mitchells & Butlers
group of companies,

On 12 April 2003, the Company issued 16,666,667 ordinary shares to its immediate parent company,
Mitchells & Butlers ple, for a consideration of £243,300,000 and, on the same day, used the proceeds to
increase its investment in Mitchells & Butlers Leisure Holdings Limited (formerly SC Leisure Holdings
Limited) by £243,300,000.

On 10 September 2003, the Company changed its name from BHR Mexico Limited to Mitchells & Butlers
Holdings Limited.

DIRECTORS AND THEIR INTERESTS
The following have served as Directors of the Company since 1 October 2002:

IG Powell (resigned 2 July 2003)

AE Stern (resigned 2 July 2003)

MR Cox {resigned 2 July 2003)

MIN Bridge (resigned 4 November 2003)
B Kennedy (appointed 8 April 2003)
WY Scobie (appointed 2 July 20603)

T Clarke (appointed 4 November 2003)
K Naffah (appointed 4 November 2003)

On 11 April 2003, the last day of trading in Six Continents PLC shares, the Directors serving at the year end
and appointed on or before 15 April 2003 had the following beneficial interest in shares, or held options,
under the Six Continents Executive Share Option Scheme 1985 (“1985 EXS0S™), the Six Continents
Executive Share Option Scheme 1995 (1995 EXS0S8”), the Six Continents Sharesave Scheme 2002 and
the Six Continents PLC Employee Savings Share Scheme 1992 (“Sharesave Schemes™).

Name of Ordinary shares of 28p{i) Ordinary shares under option (number of shares) Option  Earliest
Director {number of shares) price exercise
date
11 Apr 2003 28 Sep 2002 11 Apr 2003  Granted Lapsed 28 Sep 2002
during during
period period
MIN Bridge 10,824 8,773 82,000 - 2,902 84,902 597p 4 Sep
to 1999
1015p
B Kennedy 2,713 2,713(iv) 96,994 - - 96,994(iv) 597p 4 Sep
to 1999
1015p

Following the approval of shareholders and the Court to the separation of Six Continents PLC and return of
capital, on 15 April 2003, every 59 beneticially owned Six Continents PLC ordinary shares in issue on

11 April 2003 ar 4.30p.m. were exchanged for 50 InterContinental Hotels Group PLC (“IHG™) ordinary
shares and 50 Mitchells & Butlers plc (“MAB™) ordinary shares, and £47.79 in cash,

The Directors elected to roll over their 1995 EXSOS options into equivalent new options to acquire MAB
shares under the Mitchells & Butlers Executive Share Option Plan. Approximately 2.78 MAB shares were
exchanged for each Six Continents PLC share under option, based on the average price of MAB shares over
the first five days on which MAB was listed on the stock market and the average price of Six Continents
PLC shares over the last five days on which Six Continents PLC was listed on the stock market,
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Options held under 1985 EXSOS became exercisable to acquire ITHG shares before the 11 October 2003 or
alternatively could be rolled over into equivalent new options to acquire MAB shares; the rules of the 1985
EXSOS continue to apply in the latter instance.

Options to acquire shares held under the Sharesave Schemes lapsed on 11 October 2003, Alternatively,
exercise of the options by no later than 5 October 2003 resulted in approximately 1.71 IHG shares being
exchanged for each Six Continents PLC share under option that had acerued at the exercise date.

On 30 September 2003 and 15 April 2003, the Directors serving at the year end and their families had the
following beneficial interest in shares, or held options, under rolled over options as described above, the
Mitchells & Butlers Executive Share Qption Plan 2003 (#2003 EXSOP™), the Performance Restricted Share
Plan 2002/4 (“PRSP 2002/4™) and the Performance Restricted Share Plan 2002/5 (“PRSP 2002/5™).

Name of Ordinary shares of 5p (i)(ii) Ordinary shares under option {number of shares)  Option Earliest
Director (number of shares) price exercise
(iii} date

30 Sep 2003 15 Apr 2003 30 Sep 2003 Granted Lapsed 15 Apr 2003
during  during - Rolled over

petiod period options
MIN Bridge 11,807 9,172 387,788 159,536 - 228,252 Nil to 4 Sep
364p 1999
B Kennedy 3,594 2,299 539,459 275,020 - 264,439 Nil to 4 Sep
364p 1999
WY Scobie 25,721 25721(iv) 657,756 - - 657,756(iv) Nil to 4 Sep
364p 1999

(1) Includes shares held by Trustees under Employee Profit Share Schemes.

(ii)  On 2 December 2003, a consolidation of Mitchells & Butlers plc’s share capital resulted in the issue
of 12 new ordinary shares of 7 1/12p each for every existing 17 ordinary shares of 5p each. No
changes were made to the shares under option in any of the option plans as a result of this
consolidation.

(iit)  *Nil" opticn price relates to the Performance Restricted Share Plans which have an exercise price of
£1 per employee per share plan. For full details of all Mitchells & Butlers share option plans see the
Annual Report and Financial Statements 2003 of Mitchells & Butlers plc.

(iv)  Share interests at date of appointment.

AUDITORS

Ernst & Young continue as auditors under the terms of an Elective Resclution of the Company passed
pursuant to Section 386 of the Companies Act 1985 dispensing with the requirement to appoint auditors
annually.

By order of the Board

-

W Y Scobie
Director

6 Jury 2004
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE
FINANCIAL STATEMENTS

The following statement, which should be read in conjunction with the Independent Auditors' Report set out
on page 4, is made with a view to distinguishing for shareholders the respective responsibilities of the
Directors and of the Auditors in relation to the financial statements.

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

Following discussions with the Auditors, the Directors consider that, in preparing the financial statements
and related notes 1 to 7, the Company has used appropriate accounting policies, consistently applied and
supported by reasonable and prudent judgements and estimates, and that all applicable accounting standards
have been followed. The financial statements have been prepared on a going concern basis as the Directors
have a reasonable expectation that the Cornpany has adequate resources to continue in operational existence
for the foreseeable future.

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

The Directors have general responsibility for taking such steps as are reasonably open to them to safeguard
the assets of the Company and o prevent and detect fraud and other irregularities.
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF MITCHELLS & BUTLERS
HOLDINGS LIMITED (FORMERLY BHR MEXICO LIMITED)

We have audited the company's financial statements for the year ended 30 September 2003 which comprise
the Balance Sheet and the related notes 1 to 7. These financial statements have been prepared on the basis
of the accounting policies set out therein.

This report is made solely to the company’'s members, as a body, in accordance with Section 235 of the
Companies Act 1985. Our audit work has been undertaken so that we might state to the company's
members those matters we are required to state to them in an audirors’ report and for no other purpose. To
the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company’s members as a body, for our audit work, for this report, or for the opinions we
have formed.

Respective responsibilities of directors and auditors

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

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

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

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

Basis of audit opinion

We conducted our audit in accordance with United Kingdom Auditing Standards issued by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements. It also includes an assessment of the significant estimates and
judgements made by the directors in the preparation of the financial statements, and of whether the

accounting policies are appropriate to the company's circumstances, consistently applied and adequately
disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial statements are free from material misstatement, whether caused by fraud or other irregularity or
error. In forming our opinion we also evaluated the overall adequacy of the presentation of information in
the financial statements.

Opinion
In our opinion the financial statements give a true and fair view of the state of affairs of the company as at
30 September 2003 and have been properly prepared in accordance with the Companies Act 1985.

Ernst & Young L.LP
Registered Auditor
Birmingham

Dated: b ot Zezy-
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BALANCE SHEET
at 30 September 2003

FIXED ASSETS
Investments

CURRENT ASSETS
Debtors:
Amounts owed by group undertakings

NET ASSETS

CAPITAL AND RESERVES
Share capital
Share premium account

EQUITY SHAREHOLDERS’ FUNDS

Signed on behalf of the Board

-

W Y Scobie
Director

& ju,L:v 2004

Notes on pages 6 to 8 form an integral part of these financial statements.

2003

1,565,235,002

2002

1,321,935.002

1,565,235,004

1,321,935,004

116,666,669
1,448,568.335

100,000,002
1,221,935,002

1,565,235,004

1,321,935,004
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NOTES TO THE FINANCIAL STATEMENTS
at 30 September 2003

ACCOUNTING POLICIES

A summary of the principal accounting policies, all of which have been applied consistently throughout the
year, is set out below.

Basis of accounting
The financial statements are prepared under the historical cost convention. They have been drawn up to
comply with applicable accounting standards.

Consolidation

The financial statements contain information about the individual Company and do not contain
consolidated financial information as the parent of a group. The Company is exempt from preparing group
accounts under $228 of Companies Act 19835 since the Company is a wholly owned subsidiary undertaking
of another UK company.

Investments
Fixed asset investments are stated individually at cost less any provision for permanent diminution in
value.

Cash flow

In accordance with FRS1 (Revised) these financial statements do not include a cash flow statement as the
Company is a wholly owned subsidiary undertaking of Mitchells & Butlers plc whose financial statements
for the year ended 30 September 2003 include a consolidated cash flow statermnent.

Related party disclosures
The Company has taken advantage of the exemption in FRS 8 as a wholly owned subsidiary not to disclose
details of related party transactions required by the standard.

PROFIT AND LOSS ACCOUNT

The Company has not traded during the year or the previous year and therefore no profit and loss account
has been prepared. Auditors’ remuneration is borne on behalf of the Company by Mitchells & Butlers
Retail Limited.

The Company has no employees apart from the directors who receive no emoluments from the Company.

FIXED ASSET INVESTMENTS
Subsidiary

undertakings
Cost or valuation: £
At 1 October 2002 1,321,935,002
Additions 243,300,000
At 30 September 2003 1,565,235,002
Provision:
At 1 October 2002 and 30 September 2003 -
Net book value:
At 30 September 2003 1,565,235,002
At 1 October 2002 1,321,935,002
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NOTES TO THE FINANCIAL STATEMENTS
at 30 September 2003

FIXED ASSET INVESTMENTS (CONTINUED)

The cost of fixed asset investments at 30 September 2003 and 1 October 2002 related entirely to the 100%
holding of the ordinary share capital of Mitchells & Butlers Leisure Holdings Limited (formerly SC Leisure
Holdings Limited).

On 12 April 2003, the company increased its investment in Mitchells & Butlers Leisure Holdings Limited
by £243,300,000.

Details of the significant investments held by the Company at 30 September 2003 are set out below:

I ERNST & YOUNG

Country of Proportion
registration {or of voting
incorporation} rights and Nature of
Name of company and operation Holding shares held business
Mitchells & Butlers Leisure Holdings Limited England & Ordinary 100% Holding
Wales shares company
Mitchells & Butlers Retail (No 2) Limited * England and Ordinary 100% Leisure
Wales shares retatling
Mitchells & Butlers Leisure Retail Limited * England & Ordinary 100% Service
Wales shares company
Mitchells & Butlers Retail Holdings Limited * England & Ordinary 100% Holding
Wales shares company
Mitchells & Butlers Retail Limited ** England & Ordinary 100% Leisure
Wales shares Retailing
Mitchells & Butlers Finance plc ** England & Ordinary 100% Finance
Wales shares company
* held indirectly by Mitchells & Butlers Leisure Holdings Limited.
** held indirectly by Mitchells & Butlers Retail Holdings Limited.
SHARE CAPITAL
2003 2002
£ £
Authorised:
150,000,000 ordinary shares of £1 150,000,000 150,000,000
Allotted, called up and fully paid:
116,666,669 ordinary shares of £1 (2002: 100,000,002) 116,666,669 100,000,002

On 12 April 2003, 16,666,667 ordinary £1 shares were issued at £14.60 each, for cash consideration.
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Mitchells & Butlers Holdings Limited (formerly BHR Mexico Limited)

NOTES TO THE FINANCIAL STATEMENTS
at 30 September 2003

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS’ FUNDS

Share Share
capital premium Total
£ £ £
At 1 October 2002 100,000,002 1,221,935,002 1,321,935,004
Issue of shares 16,666,667 226,633,333 243,300,000
At 30 September 2063 116,666,669 1,448,568,335 1,565,235,004

CONTINGENT LIABILITIES

Under an agreement dated 20 March 2003, the Company is party to a cross-guarantee arrangement with
other group companies in respect of its banking facilities. Under this agreement, the companies inciuded in
the arrangement are jointly and severally liable for the borrowings taken out under the banking facilities. At
30 September 2003, the combined net cash balance amounted to £215,000.

ULTIMATE PARENT UNDERTAKING

Since 11 April 2003, the ultimate parent undertaking and controlling party has been Mitchells & Butlers
ple. Prior to this date, the ultimate parent undertaking and controlling party was Six Continents P1.C,

Following shareholder and regulatory approval, on 15 April 2003, Six Continents PLC separated into two
new groups, InterContinental Hotels Group PLC, and Mitchells & Butlers ple. In connection with the
separation, the Company became part of the Mitchells & Butlers plc group.

The results of the Company are consolidated in the Group headed by Mitchells & Butlers plc. Prior to the
separation of the Six Continents group, described above, the Company’s results were consolidated by Six
Continents group. Copies of the Six Continents PLC and Mitchells & Butlers plc group financiat statements
are available from the Company Secretary, Mitchells & Butlers plc, 13® Floor Marble Arch Tower,

55 Bryanston Street, London, W1H 7AA.

All undertakings above are companies incorporated in the United Kingdom and registered in England and
Wales.




