
A STRONG 
GOVERNANCE 
STRUCTURE

I am pleased to present the 
Board’s report on the Company’s 
compliance with the UK Corporate 
Governance Code. This year has 
been another challenging and 
busy year for Whitbread as we 
reopened our business following 
the relaxation of COVID-19 
related restrictions in the UK and 
Germany, whilst navigating global 
supply chain issues, cost inflation 
and tighter labour supply in the 
hospitality sector. The Board 
remains committed to, and 
focused on, a strong corporate 
governance framework.

Adam Crozier
Chairman

Our strong governance framework 
The Board's primary objective is to ensure the long-term 
success of the Group. Key to this objective is the creation 
and maintenance of a strong governance structure in order 
to support the long-term success of the business and also to 
generate lasting value for all our stakeholders. At Whitbread, 
we are committed to ensuring the Company's actions are in 
keeping with our culture, values and strategic goals. This is 
achieved by understanding the critical role that strong 
corporate governance plays.

In last year’s corporate governance report, we provided a full 
review on our compliance with the UK Corporate Governance 
Code. We continue to focus our governance on complying with 
the provisions and applying the principles in the Code. We hope 
to demonstrate throughout this report the Board’s emphasis on 
the Company's purpose, culture and strategy, as well as our 
relationships with shareholders and stakeholders. 

With the exception of one provision, which is explained in more 
detail below, I am pleased to report that we have complied with 
the Code throughout the 2021/22 financial year. In the pages 
that follow, we have set out how we have complied with the 
principles set out in the Code.

The one provision that we cannot report full compliance with 
this year is the provision requiring that pension contribution 
rates for executive directors should be aligned with those 
available to the workforce. As explained in last year’s report, 
and again in the directors’ remuneration report this year, we are 
taking steps to achieve compliance. The current remuneration 
policy, approved in December 2019, committed to a phased 
reduction of the pension contribution of current executive 
directors by 10%pts from 25% to 15% over a period of three 
years. The provision for new executive directors was reduced 
to 10%, which aligns with the workforce, and the position has 
been addressed as part of the recent remuneration policy 
review. The new remuneration policy, which will be put to 
shareholders at the AGM in June, will achieve the required full 
alignment. Further information on our executive pensions can 
be found in the remuneration report on page 106. 

Culture and purpose
Whitbread is a hospitality business, focused on ensuring that 
our customers have a great experience wherever they stay or 
eat across our business. We use a ‘Customer Heartbeat’ model 
to measure and monitor performance in this regard, comprising:

 › Winning Teams;

 › Profitable Growth;

 › Force for Good; and 

 › Everyday Efficiency. 

This aligns with our purpose of providing sustainable long-term 
value for our shareholders while delivering a quality and value 
for money experience to our customers. Our values underpin 
everything we do, and we aim to be genuine, confident and 
committed in order to reach our goal of becoming the best 
budget hotel business in the world. 

We believe that our culture is special. Whitbread is a people 
business, and a significant amount of our attention, including 
that of the Board, is dedicated to making sure we have all the 
people in place to delver great service to our customers.
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The Board usually assesses and monitors the Company’s culture 
by making regular visits to Whitbread’s hotels and restaurants 
and taking the opportunity to meet and speak to team 
members. Unfortunately, opportunities for this have been 
limited this year, due to the pandemic, but we were able to 
organise one of the Board meetings at our hotel at Heathrow 
Airport and in the last few weeks a number of my colleagues 
on the Board were able to visit some of our hotels in Germany. 
The Board very much looks forward to spending more time in 
the business in the year ahead. One of our scheduled Board 
meetings is due to take place in Germany, and further visits 
have been organised for our non-executive directors to sites 
in the UK and Germany. 

The Board receives regular reports at each meeting from the 
executive team, including the Chief Executive and the Chief 
People Officer, both of whom are members of the Executive 
Committee. The Chief People Officer provides input on 
employee issues, employee satisfaction surveys, which include 
questions on culture and reports from the Employee Forum. 
Culture is also discussed as part of the strategy discussions 
and at the Nomination Committee, for example through 
recruitment decisions to senior positions, including for the 
new Chief Financial Officer. The Board has re-committed to 
the purpose as being fit for the current environment. Regular 
reports are produced for the Board by functions across the 
Group to enable the Board to satisfy itself that the purpose 
is being met.

The Board 
The Board is committed to regularly reviewing the skills, 
experience and knowledge that it has in place as well 
as those that can be added. It is part of the Nomination 
Committee’s role to regularly review the structure, size and 
composition of the Board. This helps ensure there is a balance 
of skills, knowledge, independence and diversity around the 
table. To assist with this process, we use an objective matrix 
of skills and competencies to assess the skills, experience and 
knowledge required at the Board table.

In August 2021, Louise Smalley retired from Whitbread and 
stepped down from the Board after completing nine years as an 
executive director. Hemant Patel was appointed as Whitbread’s 
Chief Financial Officer effective from 21 March 2022 and has 
replaced Nicholas Cadbury on the Board and the Executive 
Committee. Hemant has been with us since 2018. Before joining 
Whitbread, Hemant was Finance Director of Greene King Pub 
Company and held numerous senior finance and commercial 
roles at Asda and Mars. He is a Chartered Management 
Accountant and is also a non-executive director and Chair of 
the Audit & Risk Committee of the Department for Digital, 
Culture, Media and Sport.

On 1 March 2021 we were pleased to welcome Fumbi Chima 
and Kal Atwal as new independent non-executive directors, 
fulfilling the need recognised in last year’s Board evaluation 
for technology and digital experience. Fumbi is skilled in 
digital transformation strategy in high-growth environments, 
with a great understanding of overall strategic planning and 
technology. Kal has a substantial amount of digital and 
marketing experience; she played a central part in driving 
strategic growth and scaling the business in previous 
roles. Fumbi and Kal bring an invaluable mix of skills and 
will provide a breadth of knowledge to the Board. Both Kal 
and Fumbi received a tailored induction programme when 
joining the Company.

Diversity and inclusion 
We are proud of our approach to diversity and inclusion at 
Board level, demonstrated through our new Board Diversity 
Policy, and three members of the Board identify as Black, Asian 
or Mixed Ethnicity. We are aware of the gender mix on the 
Board, following Louise Smalley’s departure, with three out of 
ten members being female at the current time. We have plans 
to increase this in the upcoming year, ensuring we align to the 
recommendations in the FTSE Women Leaders Review 
(formerly Hampton-Alexander). 

Board evaluation
It was highlighted in last year's Board evaluation that directors 
wanted to focus on succession planning and diversifying Board 
experience. As mentioned above, there was excellent progress 
in this area this year with the appointment of two new non-
executive directors to the Board in March 2021 and an internal 
promotion to Chief Financial Officer role in March 2022. After 
an exceptional year, the Board has come back to considering 
succession planning as a priority. 

The Board and its main committees participated in an external 
evaluation during the current year. The results of the review, 
carried out by Ffion Hague, were positive overall and the 
external evaluators remarked that the Board is considered to 
be an organised, professional and high functioning board. The 
evaluators carried out detailed meetings with various members 
of the Board and selected external stakeholders and advisors. 
As part of the review, they also attended meetings of the Board 
and its committees to form an independent opinion of the 
Board's performance. A draft of the report was discussed with 
me and with the Board at our meeting in April 2022.

Further information on the Board evaluation and areas for focus 
in the year ahead can be found on pages 72 and 73.

Our stakeholders
We believe that it is important to understand the views of our 
stakeholders in order to build constructive relationships. In 
accordance with Provision 5 of the UK Corporate Governance Code, 
Whitbread has formed a workforce advisory panel, which we call 
'Our Voice'. This gives our employees an opportunity to shape 
strategic plans and major decisions. In addition to this, as 
Chairman, I hold governance meetings each year with major 
shareholders to listen to their views and any issues they may have. 

During the year, the Board has considered many other 
stakeholders as well. For example, we have considered on 
a number of occasions the relationships with third-party 
technology suppliers, as well as suppliers of energy, food and 
beverage, and other products. We have discussed our relations 
with Government and key industry bodies, and we have focused 
very carefully on our customers, their feedback on our 
performance and their perceptions of our brand propositions. 
We have carefully considered team member retention issues, 
and the recruitment and retention of our staff, together with 
the levels of pay and reward for all of our team members.

Further information on our stakeholder engagement can be 
found on pages 51 to 54.

Adam Crozier
Chairman
27 April 2022
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The UK Corporate Governance Code 2018 is the standard 
against which we measure ourselves. It is issued by the 
Financial Reporting Council (FRC) and is available to view 
on their website, www.frc.org.uk 

Further information on our compliance with the Code can be 
found in the table below:

Section 1: Board leadership and company purpose See page

A Effective and entrepreneurial board 
to promote the long-term sustainable 
success of the company, generating 
value for shareholders and contributing 
to wider society

B Purpose, values and strategy with 
alignment to culture

C Resources for the company to meet its 
objectives and measure performance. 
Controls framework for management 
and assessment of risks

D Effective engagement with shareholders 
and stakeholders

E Consistency of workforce policies 
and practices to support long-term 
sustainable success

Chairman’s statement 10 and 11

Strategic report 1 to 61

Board engagement with key stakeholders 51 to 54

Shareholder engagement 52

Audit Committee report 80 to 83

Conflicts of interest 74

Section 3: Composition, succession and evaluation See page

J Board appointments and succession 
plans for board and senior management 
and promotion of diversity

K Skills, experience and knowledge of board 
and length of service of board as a whole

L Annual evaluation of board and directors 
and demonstration of whether each director 
continues to contribute effectively

Board appointments and  
succession planning

65 and 85

Board composition 68 to 69

Diversity, tenure and experience 63

Board, Committee and director 
performance evaluation

72 to 73

Nomination Committee report 84 to 86

Section 4: Audit, risk and internal control See page

M Independence and effectiveness of internal 
and external audit functions and integrity 
of financial and narrative statements

N Fair, balanced and understandable assessment 
of the company’s position and prospects

O Risk management and internal control 
framework and principal risks company 
is willing to take to achieve its 
long-term objectives

Audit Committee report 80 to 83

Strategic report 1 to 61

Fair, balanced and understandable 
Annual Report

81

Going concern basis of accounting 81 and 117

Viability statement 61

Section 5: Remuneration See page

P Remuneration policies and practices to 
support strategy and promote long-term 
sustainable success with executive 
remuneration aligned to company 
purpose and value

Q Procedure for executive 
remuneration, director and senior 
management remuneration

R Authorisation of remuneration outcomes

Remuneration report 87 to 111

Section 2: Division of responsibilities See page

F Leadership of board by chair

G Board composition and responsibilities

H Role of non-executive directors

I Company secretary, policies, processes, 
information, time and resources

Board composition 68 and 69

Key roles and responsibilities 67

Information and training 73 to 74
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The Board is responsible for the long-term 
success of the Company and ensures that 
there are effective controls in place which 
enable risk to be assessed and managed. 
All Board members have responsibility for 

strategy, performance, risk and people.

THE
BOARD

Read more 
on pages 
80 to 83

Read more on page 70

Read more 
on pages 
84 to 86

Read more 
on pages 
87 to 111

The Chairman and Chief Executive have clearly defined roles 
which are separate and distinct. The specific duties and 
division of responsibilities between the Chairman and Chief 
Executive have been agreed by the Board and are set out 
below, together with information on the roles of the Senior 
Independent Director, the executive directors, the non-
executive directors and the Company Secretary.

Chairman 
 ›  Leadership of the Board and setting its agenda, including approval of 

the Group’s strategy, business plans, annual budget and key areas of 
business importance

 ›  Maintaining appropriate contact with major shareholders and 
ensuring that Board members understand their views concerning the 
Company, especially on governance

 ›  Ensuring a culture of openness and debate around the Board table
 ›  Leading the annual evaluation of the Board, the committees and 

individual directors
 ›  Ensuring, through the General Counsel, that the members of the 

Board receive accurate, timely and clear information

Chief Executive
 ›  Optimising the performance of the Group
 › Day-to-day operation of the business
 › Reviewing and proposing strategy
 ›  Ensuring effective communication with shareholders and employees
 ›  The creation of shareholder value by delivering profitable growth and 

a good return on capital
 ›  Ensuring the Company has a strong team of high-calibre executives, 

and putting in place appropriate management succession and 
development plans

 ›  Leading and motivating a large workforce of people

Senior Independent Director 
 › The Senior Independent Director provides a sounding board for the 

Chairman and supports him in the delivery of his objectives. The 
Senior Independent Director is available to shareholders if they have 
concerns which the normal channels have failed to resolve, or which 
would be inappropriate to raise with the Chairman or the executive 
team. He also leads the annual evaluation of the Chairman on behalf 
of the other directors

 › The Senior Independent Director can be contacted directly or 
through the General Counsel

Executive directors 
 › The executive directors are responsible for the day-to-day running 

of the business and for implementing the operational and strategic 
plans of the Company

Non-executive directors 
 › The non-executive directors play a key role in constructively 

challenging and scrutinising the performance of the management 
of the Company and helping to develop proposals on strategy

Company Secretary
At Whitbread the General Counsel is also the Company Secretary. The 
duties performed in the Company Secretary element of his role include 
the following: 

 › Advising the Board on legal matters, corporate governance and 
Board procedures

 › Arranging and minuting the Board and committee meetings
 › Providing support to the Chairman, the Chief Executive and the 

Board Committee Chairs 
 › Enabling and supporting communication between directors and 

senior management to the Board and committees
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Key
A  Audit Committee

N  Nomination Committee

R  Remuneration Committee

 Committee chair

 Committee member

Adam Crozier N  R

CHAIRMAN

Date of appointment to the Board: April 2017
Date of appointment as Chairman: March 2018

Age: 58

Experience:
Adam was Chief Executive of ITV plc from 2010 to 
2017. During his time as Chief Executive, ITV was 
transformed into a global media player of scale, 
delivering consistently good growth and with 
increasing emphasis on international content 
creation and distribution.

Prior to ITV, Adam was Chief Executive of Royal Mail, 
where he led its modernisation and transformed it 
from a heavily loss-making position to profitability.
He has also been CEO of The Football Association 
and joint CEO of Saatchi & Saatchi. Adam has served 
as Chairman of Vue International and ASOS.

External appointments:
 › BT Group plc (Chairman) 
 › Great Ormond Street Hospital Discovery Appeal 

(Trustee)
 › Kantar Group (Chairman)

Alison Brittain 
CHIEF EXECUTIVE

Date of appointment to the Board: September 2015

Age: 57

Experience:
Prior to joining Whitbread, Alison was Group Director 
of Lloyds Banking Group’s Retail Division, having 
previously been executive director for Retail 
Distribution and Board Director at Santander UK PLC. 

She has held senior roles at Barclays Bank, was a 
Member of the Prime Minister’s Advisory Group and a 
non-executive director of Marks & Spencer Plc.
Alison was named ‘Business Woman of the Year 2017’ 
in the Veuve Clicquot awards and awarded a CBE in 
the 2019 New Year’s honours list.

External appointments:
 › Prince’s Trust Council (Deputy Chair)
 › Experian PLC (non-executive director) 
 › British Airways PLC* (non-executive director) 

 
* A wholly owned subsidiary of International Airlines 
Group (IAG) SA

Richard Gillingwater N  R

SENIOR INDEPENDENT DIRECTOR

Date of appointment to the Board: June 2018

Age: 65

Experience:
Richard is Chairman of Janus Henderson Group plc, 
served as a non-executive director of Helical PLC and 
was former Pro-Chancellor of the Open University. 
Richard also served as Chairman on SSE PLC from 
2015 to 2021. 

Richard is a highly experienced executive and has 
spent much of his career in corporate finance and 
investment banking with Kleinwort Benson, BZW 
and Credit Suisse First Boston, before he moved 
out of banking and became Chief Executive of the 
Shareholder Executive and then Dean of Bayes 
Business School.

External appointments:
 › Janus Henderson plc (Chairman)
 › Spirax-Sarco Engineering plc 

(independent non-executive director and 
senior independent director)

 › Wellcome Trust (Chair of the Investment Committee)

Hemant Patel 
CHIEF FINANCIAL OFFICER

Date of appointment to the Board: March 2022

Age: 52

Experience:
Hemant joined Whitbread in 2018 as UK Finance 
Director, having previously been Finance Director 
of Greene King Pub Co. He also worked at Asda-
Walmart for 11 years, carrying out various 
management roles including Commercial Finance 
Director, Director of Own Label and Director of 
Strategy. He also had several finance roles over 
six years at Mars, Inc.

He was Chair of the Royal Armouries Museum and 
was awarded an MBE for services to museums and 
heritage in the 2020 birthday honours list. He also 
received the Arts and Business Individual of the Year 
award in 2007 for his work with Interplay Theatre.

External appointments:
 › DCMS (non-executive director)
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Board to include a diverse range of 
skills, backgrounds and experiences, 
to enable a broad evaluation of all 
matters considered and to contribute 
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The mix of skills and experience 
represented on the Board is outlined 
on page 63.
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Fumbi Chima N  A

INDEPENDENT NON-EXECUTIVE DIRECTOR

Date of appointment to the Board: March 2021

Age: 47

Experience:
Fumbi is Chief Information Officer at BECU, and 
previously held similar roles at adidas, Fox Network 
Group, Burberry, Walmart Asia’s business operations 
and American Express global corporate technologies.
Fumbi has more than 25 years of leadership and 
technology experience in both the retail and 
financial sectors. 

In addition to technology, Fumbi’s background 
showcases a dedication to diversity, women’s 
empowerment and inclusion.

External appointments:
 › BECU (Chief Information Officer and Executive 

Vice-President) 
 › Africa Prudential (independent director) 
 › Women at Risk International Foundation (director) 
 › The Azek Company (board member) 
 › Ted Baker PLC (non-executive director)

Frank Fiskers R  N  A

INDEPENDENT NON-EXECUTIVE DIRECTOR

Date of appointment to the Board: February 2019

Age: 60

Experience:
Frank spent ten years from 2007 as President & CEO 
of Scandic Hotels Group and took the company 
public in 2015. He has experience in a number of 
countries in Europe and Africa.

Frank has served as Chairman of Norstedt and 
Akademibokhandln. He has also served as a board 
member of the Swedish Hospitality Employers 
Association, Dame Thomas Foundation for Young 
People, and the British Hospitality Association.

External appointments:
 › Shurgard Self Storage SA (non-executive director)

Chris Kennedy A  N

INDEPENDENT NON-EXECUTIVE DIRECTOR

Date of appointment to the Board: March 2016

Age: 58

Experience:
Chris is Chief Financial Officer and Chief Operating 
Officer of ITV plc, which he joined in February 2019. 

Prior to this, Chris held CFO roles with Micro Focus 
International plc, ARM Holdings plc and easyJet plc, 
having previously spent 17 years in a variety of senior 
roles at EMI.

Chris was voted FTSE 100 CFO in 2015. 

External appointments:
 › ITV plc (Chief Financial Officer)
 › The EMI Group Archive Trust (Trustee)
 › Great Ormond Street Hospital Trust (Trustee)

Horst Baier N  A

INDEPENDENT NON-EXECUTIVE DIRECTOR

Date of appointment to the Board: November 2019

Age: 65

Experience:
He was Chief Financial Officer of TUI AG, the 
London-listed Anglo-German leisure travel group 
for eight years until the end of September 2018. 
During his time at TUI AG, Horst played an important 
role in TUI's transformation from a tour operator to a 
global provider of holidays.

External appointments:
 › Bayer AG (member of the supervisory board)
 › DIAKOVERE GmbH (member of the 

supervisory board)
 › Ecclesia Holding GmbH (member of the 

supervisory board)
 › Hotel San Francisco S.A. (Consultant)
 › Riu Family (Consultant)

Kal Atwal N  R

INDEPENDENT NON-EXECUTIVE DIRECTOR

Date of appointment to the Board: March 2021

Age: 50

Experience:
Kal has over 13 years’ executive committee 
experience at BGL Group Limited in various roles, 
including Founding Managing Director of 
comparethemarket.com. Kal was also Chair of 
SimplyCook, a tech-enabled meal kit subscription 
service prior to its sale to Nestlé.
Kal began her career at EY in Madrid, after which 
she held a number of operational and strategic 
roles with Southern Derbyshire Chamber and 
Northcliffe Media Ltd. 

Kal is an experienced strategic leader with 
international experience in start-up, scale-up, 
fintech and digital businesses.

External appointments:
 › Admiral Financial Services Ltd 

(non-executive director)
 › Royal London Group (non-executive director) 
 › WH Smith PLC (non-executive director) 
 › SimplyCook Ltd (Board Adviser)

David Atkins N  R  A

INDEPENDENT NON-EXECUTIVE DIRECTOR

Date of appointment to the Board: January 2017

Age: 56

Experience:
David was Chief Executive of Hammerson plc, 
a British property development and investment 
company, and one of the UK's largest listed property 
companies. He stepped down from the position 
in November 2020.

He is also the former Chairman and executive board 
member of the European Public Real Estate 
Association (EPRA) and past President and a former 
committee member of Revo (formerly BCSC).

External appointments:
 › Reading Real Estate Foundation 

(director and Trustee)
 › OCS Group Ltd (non-executive director)
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The Executive Committee meets on a fortnightly basis 
and is chaired by Alison Brittain

It has authority to manage the day-to-day operations of 
the Group’s businesses, with the exception of those matters 
reserved for the Board, within the financial limits set by 
the Board.

The Committee’s responsibilities include:

 › formulation of strategy for recommendation to the Board;

 › management of performance in accordance with strategy 
and budgets;

 › talent and succession;

 › risk management;

 › capital investment decisions (where Board approval is 
not required);

 › cost efficiency, procurement and organisational design; 

 › reputation and stakeholder management; 

 › culture, values and sustainability;

 › health and safety; and

 › customer engagement and product development.

Rachel Howarth is Chief People Officer, responsible for Human 
Resources across the organisation in the UK and Germany, and 
the opportunity pillar as part of our Force for Good programme. 

Nigel Jones leads Whitbread’s strategy and operations for 
Technology, Procurement & Supply Chain and the overall 
Whitbread transformation plan, as well as having responsibility 
for safety and security across the business.

Mark Anderson is responsible for the acquisition, development 
and management of Whitbread’s substantial property portfolio 
and in addition he leads Whitbread’s International businesses, 
overseeing development and operations in Germany and the 
Middle East, and M&A.

Simon Jones leads the UK business, both for Premier Inn and 
Whitbread’s portfolio of restaurant brands. Simon is responsible 
for the performance of the UK business and is directly 
accountable for hotel and restaurant operations, brand 
marketing and communications, proposition development, 
revenue management and pricing, F&B development and 
trading. Simon also leads the commercial, brand and marketing 
agenda in Germany 

Simon Ewins is responsible for all Hotel & Restaurants portfolio 
operations across the UK and Ireland and represents a very 
large proportion of the Whitbread workforce.

Chris Vaughan has been General Counsel since joining the 
Company at the end of 2015. He is also the Company Secretary 
and is the Executive Committee member responsible for 
Whitbread’s sustainability programme, Force for Good.

Biographical details for Alison Brittain and Hemant Patel 
can be found on page 68.

Alison Brittain
CHIEF EXECUTIVE

Hemant Patel
CHIEF FINANCIAL OFFICER

Rachel Howarth
CHIEF PEOPLE OFFICER

Chris Vaughan
GENERAL COUNSEL

Simon Jones
MANAGING DIRECTOR  
FOR PREMIER INN 
AND RESTAURANTS  
UK AND GLOBAL 
COMMERCIAL DIRECTOR

Nigel Jones
GROUP OPERATIONS 
DIRECTOR

Simon Ewins
MANAGING DIRECTOR, 
UK HOTELS & RESTAURANTS

Mark Anderson
MANAGING DIRECTOR, 
PROPERTY AND  
INTERNATIONAL
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In advance of each Board meeting, 
a set of Board papers, including 
monthly financial and trading reports, 
is circulated so that directors have 
sufficient time to review them and 
arrive at the meeting fully prepared.
The Board has a rolling forward agenda which sets matters 
to be considered throughout the year ahead. One full day 
every year is dedicated to strategy. Following these sessions, 
the Board agrees the significant topics to be discussed at its 
meetings during the year. The rolling agenda is then updated to 
ensure that there is a structured approach to the consideration 
of topics and that recurring issues are evenly spread across 
the calendar. The Board gives its attention to each area of the 
business in turn so that a strong understanding of the entire 
Company is maintained. The rolling agenda is regularly reviewed 
and updated and is circulated as part of the General Counsel’s 
report before each meeting.

The agenda for each Board meeting is agreed with the 
Chairman and the Chief Executive so that current events and 
potential future issues can be discussed alongside the regular 
reports. Standard items for each meeting are a review of 
progress on action points, reports from the Chief Executive, 
the Chief Financial Officer, the Chief People Officer and the 
General Counsel, and a KPI pack. The General Counsel keeps 
minutes of the meetings and produces a list of agreed actions 
for each meeting.

At the meetings during the year, the Board discharged its 
responsibilities and considered a range of matters as shown 
on the right.

Board processes and topics to be discussed are continually 
reviewed to ensure that the correct focus is given to the key 
issues highlighted at the strategy day.

The Chairman meets with the non-executive directors without 
the executive directors present after each Board meeting.

The Senior Independent Director meets annually with all 
non-executive directors to review the performance of the 
Chairman. A review of the Board was carried out during 
the year.

There is a schedule of matters reserved exclusively to the 
Board; all other decisions are delegated to management. 
Those matters reserved exclusively to the Board include:

 › approval of Group financial statements and the preliminary 
announcement of half-year and full-year results; 

 › approval of and changes to the Group’s capital structure, 
strategy, the annual budget and the Group’s business plan; 

 › approval of capital projects, acquisitions and disposals valued 
at over the limit set out in the matters reserved to the Board; 

 › approval of interim dividends and recommendation of final 
dividends; and

 › establishment of Board committees.

Standing agenda items
 › Chief Executive’s report

 › Chief Financial Officer's report

 › General Counsel’s report

 › Chief People Officer's report

 › Premier Inn & Restaurants MD report 

 › Property & International MD report

 › Approval of capital projects

 › KPI pack

Q1
 › Approval of year-end documentation 

 › Risk management and insurance 

 › Succession planning

 › Premier Inn performance 

 › Group valuation and defence considerations

 › Replacement of the Group’s reservation 
and customer management system 

 › Pensions update 

Q2
 › Premier Inn & Restaurants opening plan

 › Property portfolio valuation and update

 › Commercial and operational update

 › ESG update

 Q3
 › Group strategy 

 › Commercial and operational update

 › 2021/22 interim results 

 › Investor relations/shareholder update 

 › Premier Inn & Restaurants opening 

 › Capital structure and financing

 › German acquisition

 › Update on the replacement of the Group’s 
reservation and customer management system

 › Pensions triennial review 

Q4
 › Operational update

 › Governance update

 › Budget review

 › People strategy/talent succession

 › Update on the replacement of the Group’s 
reservation and customer management system 

 › Revolving credit facility update 

BOARD AGENDA 2021/22
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Board performance evaluation
An evaluation of the Board, its committees, individual 
directors and the Chairman is carried out each year. 
An internally facilitated Board evaluation has been carried 
out for the last two years, so this year we have undertaken 
an externally facilitated evaluation. 

2021/22 externally facilitated review
An evaluation of the effectiveness of the Board, its committees, 
individual directors, and the Chairman, is carried out each year. 
This year, an external evaluation has been carried out, because 
it was three years since the last externally facilitated process. 
The evaluation has been conducted by Ffion Hague, on behalf 
of Independent Board Evaluation. It is confirmed that neither 
Ffion Hague, nor Independent Board Evaluation, have any other 
connection to the Company.

2021/22 evaluation
Overall, the feedback given to the evaluation team was very 
positive. Despite two years of significant disruption to the 
business as a result of the COVID-19 pandemic, the Board 
feels that it has worked very well and considers itself to 
be an organised, professional and high functioning Board. 
This view was consistent with the feedback from outside 
the Board and there were relatively few areas of potential 
improvement identified.

Methodology
A comprehensive brief was given to the assessment team 
by the Chairman, Chief Executive and the General Counsel. 
Detailed meetings were conducted with each director, all 
members of the Executive Committee, and certain key 
external stakeholders, such as the auditor and remuneration 
adviser. The lead evaluator attended meetings of the Board, 
the Audit Committee, the Remuneration Committee and the 
Nomination Committee. A report was then compiled, which 
included an overall summary of findings, recommendations 
for improvement, and included guidance in relation to best 
practice UK Corporate Governance Code compliance.

Draft conclusions were discussed with the Chairman, 
and subsequently at the Board meeting on 20 April 2022. 
Feedback has also been provided direct to each committee 
chair and the report on the Chairman’s performance has 
been discussed with the Senior Independent Director. In 
addition, the Chairman has received a report with feedback 
on the performance of individual directors.

Overall Summary and Recommendations
The following aspects of Board performance were rated 
particularly strongly by Board members:

 › Strategy: the strategy is well laid out, and the strategy 
debates are thorough and comprehensive, and each 
Board member was able to contribute their views;

 › Culture: Board culture is very positive. Relationships 
are good, open and transparent, but with appropriate 
constructive challenge;

 › Board composition and new Board members: the Board 
has the appropriate levels of skills and competencies, 
and new Board members are selected in a thoughtful 
and democratic way, and once appointed, a thorough 
induction is undertaken;

 › Governance: the Board approaches governance in a serious 
and diligent way, and Board processes are good;

 › Board support and resources: the support provided 
is good and the Board is kept updated with the latest 
developments in corporate governance.

In terms of the areas needing attention, the following were 
highlighted by Board members:

Board and committee review cycle

Year 1
(Financial year 2019/20)

Internal review

Year 2
(Financial year 2020/21)

Internal review

Year 3
(Financial year 2021/22)

Externally facilitated review

2020/21 internal evaluation
The internal evaluation last year highlighted the following areas:

Areas identified for  
improvement 2020/21 Progress made in 2021/22

Board agendas – consider 
reducing the number of 
items to allow for detailed 
discussions on all topics

There has been some progress 
on this but, in a busy year, 
there is still more work to do 
and it will continue to be a 
focus this year.

Succession planning and Board 
experience – review succession 
plans for Chief Executive, 
executive directors and wider 
leadership team, and consider 
non-executive directors with 
specific food and beverage 
and technology experience in 
the future

There has been positive 
progress with two new  
non-executive directors 
joining the Board in March 
2021 and an internal 
promotion to fill the position 
of Chief Financial Officer.

A check-in on the current 
strategy and how it might 
need to be evolved to address 
a post-COVID world

This was covered as part of  
the strategy day in November.

Link between technology and 
strategy – improve the Board’s 
knowledge on technology and 
the associated risks, and more 
alignment of technology with 
the Company’s strategy

There has been some 
progress with the Board 
attending various training 
sessions to improve their 
knowledge on technology 
and associated risks.

Remuneration – greater 
monitoring of performance 
against targets through the 
year and consider further ways 
to engage with the workforce 
on remuneration matters

The COVID-19 pandemic has 
caused this to be a challenge 
this year and made some  
of the targets redundant.  
The Board will continue to 
monitor this going forward.

Training and development 
post-COVID

Details of training can be 
found on page 73 and 74.
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 › Succession planning: given the length of tenure of senior 
management, succession and talent management is a 
priority for the year;

 › For obvious reasons, the Board has lacked quality time 
in the business, and physical time together, where further 
discussions can take place in a more informal setting;

 › Papers and presentations: there is scope for more succinct 
papers and presentations, and identification of key points 
and Board “asks”;

 › Performance evaluation: more feedback would be 
appreciated on the performance of individual directors.

The report contained a benchmark review of the Board 
against peer groups which identified a need to improve 
the gender balance of the non-executive director group as 
soon as practicable. The evaluation team also highlighted 
the need to review the employee engagement mechanism of 
the Board and to agree specific actions to link non-executive 
Board members more closely with the business and senior 
managers over the coming year. 

The following recommendations for action were accepted by 
the Board during its discussion on the evaluation:

 › Culture: plan more meetings out in the business and schedule 
more private sessions of the Chairman and non-executive 
directors alone at, or around, scheduled Board meetings;

 › Governance: it was agreed to consider setting some clear 
Board objectives to reflect priorities; to consider a further 
senior female non-executive director appointment; and to 
consider repeating the induction programme after three 
years on the Board; 

 › Connection with the business: agreed to consider an 
informal mentoring programme with non-executive 
directors and senior managers; and also to have regular 
check-ins with Executive Committee members;

 › Employee engagement: agreed to review how the Board 
interacts with the wider workforce.

Audit Committee
The feedback suggests that the Committee is very well 
chaired, provides a strong, constructive and knowledgeable 
challenge, and contains the right level of expertise. It was 
recognised that a priority over the coming year is to provide 
support for the new Chief Financial Officer and it was agreed 
to consider the quality of the papers.

Remuneration Committee
The Committee is considered to be effectively and efficiently 
chaired, and well supported by the internal team and by the 
external advisers. Committee members are acutely aware of 
shareholder views, and of the adverse vote at the AGM on 
the remuneration report, and are keen to continue to seek 
the right balance between reward and incentives over the 
coming year.

Nomination Committee
It has been a busy period for the Nomination Committee, 
with the appointment of two non-executive directors and a 
new Chief Financial Officer in recent months. The succession 
process for the new Chief Financial Officer was thought to 
have been very well handled. There is more work to do in 
terms of succession planning and the Committee is fully 
aware of its responsibilities with respect to diversity and 
inclusion and is determined to address them.

Insurance cover

The Company has appropriate directors’ and officers’ liability 
insurance in place. In addition to this, the Company provides an 
indemnity for directors against the costs of defending certain 
legal proceedings and generating claims over and above those 
covered by insurance. These are reviewed periodically.

Board and committees
It is believed that the Board and its committees have the 
appropriate balance of skills, experience, diversity, independence 
and knowledge of the Company to enable them to discharge 
their responsibilities effectively. After assessing independence 
against the Code, the Board considers all non-executive directors 
to be independent in judgement and character, and also 
considered the Chairman to be independent on appointment.

During the year, there have been a number of changes to the 
Board. Louise Smalley retired from the Board on 31 August 2021 
after joining Whitbread in 1995. Fumbi Chima and Kal Atwal 
were appointed to the Board on 1 March 2021 as independent 
non-executive directors. Hemant Patel was appointed to the 
Board and Executive Committee with effect from 21 March 2022 
as Chief Financial Officer. Nicholas Cadbury stepped down from 
the Board on 20 March 2022.

Commitment
On behalf of the Board, the Nomination Committee has 
reviewed the extent of other interests of the non-executive 
directors. The Board is satisfied that the Chairman and each 
of the non-executive directors commit sufficient time to their 
duties and fulfil their obligations to the Company. No executive 
director has taken on more than one non-executive directorship 
in a FTSE 100 company.

During the year, Alison Brittain advised the Board that she had 
been invited to join the advisory board at British Airways. The 
Board noted that the position was not on the board of a listed 
company. It also noted that the time commitment required was 
expected to be low, and that the position was not one for which 
any remuneration would be received. Alison also advised the 
Board of her intention to step down from the board of the 
Prince’s Trust during the course of 2022. The Board carefully 
considered the time commitment involved, together with 
Alison’s other commitments, and then confirmed that it was 
acceptable for Alison to accept the position at British Airways.

Training and development
Throughout the year, Board members attended various deep 
dive sessions across a range of topics, to hone their skills and 
expertise. Some of the topics covered in these training 
sessions were:

 › GAAP developments;

 › Audit Committee obligations;

 › TCFD and climate disclosure; and

 › Diversity and Inclusion.

The Board also attended externally facilitated training 
covering topics including:

 › Ransomware and cyber resiliency;

 › Risk management;

 › Developing a Paris-aligned investment strategy;

 › Education session on global supply chain challenges; and

 › Audit and corporate governance.
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All directors have access to independent professional advice 
at the Company’s expense. Directors serving on the Board 
and committees confirmed that they were satisfied that they 
received sufficient resources to enable them to undertake 
their duties effectively. Each director has access to the General 
Counsel for advice on governance.

The General Counsel prepares a monthly report that 
includes updates on secretariat and legal matters, along 
with governance, compliance and insurance. This report 
is presented and discussed at each Board meeting.

Induction process
On appointment, all directors receive a full and formal induction 
that is tailored to their specific needs. 

Fumbi Chima and Kal Atwal joined the Board as non-executive 
directors in March 2021. As part of their induction, meetings 
were arranged with other Board colleagues and with a number 
of senior leaders from across the business to get a better 
understanding of Group strategy, key issues and how the 
Company is run. They were given access to all historic Board 
and Committee meeting papers. They also met with key 
external stakeholders, including the auditors, brokers, 
investment banking advisers and remuneration consultants.

Once the COVID-19 related Government imposed restrictions 
were eased, Fumbi and Kal visited Whitbread sites in London 
and in Birmingham with Simon Ewins, Managing Director, UK 
Hotels & Restaurants. Hemant Patel joined the Board as Chief 
Financial Officer on 21 March 2022. As part of his induction, 
he has met with the Company’s brokers, investment banks, 
key shareholders and analysts, and has met with Slaughter 
& May, corporate legal advisers, to understand the role and 
responsibilities of being a PLC director.

Conflicts of interest
Directors are required to disclose any conflicts of interest 
immediately as and when they arise throughout the year. In 
addition, a formal process is undertaken in January each year 
when all directors confirm to the Board details of their external 
interests, including any other directorships which they hold.

These are assessed by the Board to determine whether the 
director’s ability to act in the best interests of the Company 
could be compromised. If there are no such potential or actual 
conflicts, the external interests are authorised by the Board. 
All authorisations are for a period of 12 months. No director 
is counted as part of a quorum in respect of the authorisation 
of his or her own potential conflict. It is recognised that all 
organisations are potential customers of Whitbread and, in view 
of this, the Board authorises all directors’ current external 
directorships.

The Board also assesses the commitments of all the directors 
to ensure they have sufficient time to dedicate to Whitbread. 

Privacy
Our data protection policies, guidelines and processes 
set a globally applicable privacy and security standard for 
the Company and regulate the sharing of information both 
internally and externally. Our data protection steering group 
will continue to drive awareness and monitor GDPR compliance 
through ongoing training and governance.

Anti-corruption and anti-bribery
Whitbread is strongly opposed to any form of corruption or 
bribery. We recognise that it impacts societies in many negative 
ways. Our reputation is built on trust: the trust of our customers, 
our people, our partners and suppliers, our investors and the 

communities we serve. Our anti-corruption and anti-bribery 
policies apply our strict standards worldwide and are reinforced 
through training and our day-to-day conduct. We encourage all 
with concerns to speak out and have facilitated this further 
through our Speaking Out helplines, enabling reporting of 
concerns on a named or anonymous basis. 

Shareholder relations
In accordance with the Code, the Board recognises that it 
has responsibility for ensuring that a satisfactory dialogue 
with shareholders takes place and any major shareholders’ 
issues and concerns are communicated to the Board through 
the Chairman. The Chairman holds a round of meetings each 
year with major shareholders to obtain feedback on their 
views and any issues of concern, and these meetings took 
place during 2021.

The Company communicates with both the institutional and 
private shareholders through a number of different means. 
All directors take part in the AGM and shareholders are able 
to submit questions to directors, including committee chairs 
throughout the year. Further information on shareholder 
engagement can be found on pages 51 to 54.

The annual general meeting
The AGM provides all shareholders with the opportunity to 
communicate directly with the Board and the Board encourages 
their participation at the meeting.

In accordance with the Code, the Notice of AGM and related 
papers are usually sent to shareholders at least 20 working 
days before the meeting. The Company proposes a separate 
resolution on each substantially separate issue including 
a specific resolution to approve the Annual Report and 
Accounts. For each resolution, proxy appointment forms 
provide shareholders with the option to vote in advance 
of the AGM. All valid proxy votes received for the AGM are 
properly recorded and counted by Whitbread’s registrars.

All voting by shareholders at this year’s AGM will be by poll. The 
voting results, including proxy votes received, will be displayed 
on a screen at the end of the meeting. In addition, the audited 
poll results will be disclosed on the Company’s website 
following the meeting and announced through the regulatory 
news service.

Share capital
The information that is required by DTR 7.2.6 relating to the 
share capital of the Company can be found within the directors’ 
report on page 113.

Statement of the directors in respect of the Annual Report 
and Accounts
As required by the Code, the directors confirm their 
responsibility for preparing the Annual Report and Accounts 
and consider that the Annual Report, taken as a whole, is fair, 
balanced and understandable and provides the information 
necessary for shareholders to assess the Company’s position 
and performance, business model and strategy. Further detail 
on how this conclusion was reached can be found in the report 
of the Audit Committee on page 81.

Going concern
The directors’ going concern statement can be found in the 
directors’ report on page 117.
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Viability statement
The viability statement can be found on page 61.

Business model and strategy
Information on the Group’s business model and the strategy 
for delivering the objectives of the Company can be found 
on pages 22 to 29.

Board committees
The Board is supported by three committees; the Audit 
Committee, the Nomination Committee and the Remuneration 
Committee. Their terms of reference are reviewed regularly and 
updated in line with best practice. They are available in full on 
the Company’s website at www.whitbread.co.uk/governance/
reports-policies. A detailed report from the Chairman of the 
Remuneration Committee is set out on pages 87 to 111. Reports 
from the Audit and Nomination Committees can be found on 
pages 80 to 86.

Accountability and internal control
Internal control and risk management
The Board is responsible for the Group’s systems of 
internal control and risk management, and for reviewing 
their effectiveness. These systems are designed to manage 
rather than eliminate risk of failure to achieve business 
objectives. They can only provide reasonable, and not 
absolute, assurance against material misstatement or loss.

The Board has established an ongoing process for identifying, 
evaluating and managing the Group’s principal risks. This 
process was in place throughout the 2021/22 financial year 
and up to the date of this report. The process is reviewed by 
the Board and accords with the internal control guidance for 
directors in the Code. A report of the principal risks, together 
with the viability statement, can be found on pages 56 to 61.

Risk analysis 
 › The Board identifies the principal risks of the Company 

on a regular basis and throughout the year it reviews 
the actions in place to mitigate the risks together with 
assurance and monitoring activity. The analysis covers 
business and operational risks, health and safety, financial, 
market, operational and reputational risks which the 
Company may face as well as specific areas identified 
in the business plan and budget process.

 › All major capital and revenue projects, together with 
significant change programmes, include the consideration 
of the risks involved and an appropriate action plan.

Controls
 › The Company reviews and confirms its level of compliance 

with the Code on an annual basis.

 › The matters reserved to the Board require that major projects 
and programmes must have specific Board approval.

 › Limits of delegation and authority are prescribed to ensure 
that the appropriate approvals are obtained if Board authority 
is not required to ensure appropriate segregation of tasks.

 › Group financial policies, controls and procedures are in place 
and are regularly reviewed and updated. 

 › The Whitbread Code of Conduct, setting out required levels 
of ethics and behaviour, is communicated to employees and 

training is provided. An externally hosted whistleblowing 
system is also available.

 › The Code of Conduct makes reference to specific policies 
and procedures which have to be followed.

 › Employees are required to undertake tailored training on 
risk areas including IS security, data protection, anti-bribery 
and anti-trust law.

 › Management is responsible for ensuring the appropriate 
maintenance of financial records and processes that ensure 
that financial information is relevant, reliable, in accordance 
with applicable laws and regulations and is distributed both 
internally and externally in a timely manner.

 › A review of the financial statements is completed by 
management to ensure that the financial position and 
results of the Group are appropriately reflected.

 › All financial information published by the Group is subject 
to the approval of the Audit Committee and the Board.

 › An annual review of internal controls is undertaken by the 
Board with the assistance of the Audit Committee. 

Assurance
 › The Audit Committee approves the audit programme which 

ensures that the significant areas of risk identified are 
monitored and reviewed. 

 › The programme and the results of the internal audits are 
regularly assessed during the year.

 › The Audit Committee reviews the major findings from 
both internal and external audits.

 › Internal audits are carried out under the control of the Head 
of Internal Audit. The reports are reviewed by the Audit 
Committee and, on a monthly basis, by the Executive 
Committee to ensure that the actions required to address 
issues identified are implemented.

 › The Head of Internal Audit reports annually to the Audit 
Committee on the effectiveness of operational and financial 
controls across the Group.

 › Deloitte LLP, the Company’s external auditor, reviews and 
reports on the significant issues identified in its audit report.

 › An internal control evaluation process is overseen by the 
management team which assesses the level of compliance 
with the controls, policies and processes and the results 
are reviewed and tested on a sample basis by the internal 
audit team.

 › Post-completion reviews of major projects and investments 
are carried out and reported on to the Board.

 › Internal Audit provides independent programme assurance 
over strategic programmes, as part of its overall audit plan 
and as required by the Board, leveraging third-party subject 
matter experts where appropriate, e.g. for our reservations 
system replacement, strategic network replacement and 
people programmes.
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CULTURE AT 
WHITBREAD

At Whitbread, our culture has been shaped 
over our 280-year history. It has evolved 
through external and internal influences 
and has stood the test of time. Our values 
of genuine, confident and committed are 
embedded in everything we do: the decisions 
we make, the targets we set and how we 
balance our actions to achieve our strategy.

Being in the hospitality industry, our 35,700 team members are 
the face of Whitbread. They bring our hotels and restaurants 
to life, supported every day by their colleagues in the Support 
Centre. Whitbread recognises that, while culture can be set at 
the top, it is our front line team members who truly create and 
keep our special culture alive. This belief has helped us to be 
named as a Top Employer 12 consecutive years. 

We believe that our culture is special, and it is woven into 
our values, purpose and mission, and in the way we make 
decisions. We demonstrate our culture in everything we do 
and every decision we make. We are a hospitality company, 
focused on delivering great service and experiences for all of 
our customers, and our customer heartbeat model, supported 
by our values, is closely aligned to our purpose. 

Our culture is very much about hospitality, based around 
cooperation and collaboration, rooted in driving excellent 
performance, serving and delighting our guests. By constantly 
innovating and connecting genuinely with our customers, 
we aspire to grow our brands and stay ahead – ultimately, 
our goal is to be the world’s best budget hotel company. 
It’s our Winning Teams that make everyday experiences 
special for our customers, so they keep coming back – 
and we keep progressing. 

As we progress, we aim to be a Force for Good. Being diverse 
and inclusive is an important part of this. We want every team 
member to bring their very best selves to work, and our 
communities – ‘GLOW’, our LGBTQ+ network; ‘Race, Religion 
and Cultural Heritage network’; and our disability inclusion 
network, ‘enAble’ – have been championing our purpose of no 
barriers to entry and no limits to ambition. Each of these groups 
is sponsored by a member of the Executive Committee.

The pandemic meant that organisations had to adapt to the 
changing environment around them while being true to their 
values. It also meant that maintaining our special culture has 
been more difficult, with large numbers of team members on 
furlough and/or working from home. We believe that we 
achieved the right balance at Whitbread. It also brought about 
long-term changes in the way companies operate. Recently we 
have thought carefully about the need to retain our culture while 
adapting to new conditions and have introduced a new hybrid 
working model for our Support Centre teams with this in mind. 
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The UK Corporate Governance Code 2018 emphasises 
the importance of culture in ensuring the success of an 
organisation. One of the principles of the Code is that the 
board should establish the company’s purpose, values and 
strategy, and satisfy itself that these and its culture are 
aligned. All directors must act with integrity, lead by 
example and promote the desired culture.

INITIATIVE ACTION TAKEN

Engaging with our sites As soon as business reopened and restrictions eased, a Board 
meeting was arranged on site for the Board to be visible in the 
business and experience our special culture. Individual Board 
members have stayed in our hotels and visited our restaurants 
on a planned and unplanned basis in order to share the guest 
experience and understand the culture across the business.

Board Diversity Policy The Board believes that diversity in all forms is critical to the 
effectiveness of the Board and Whitbread’s continued success, 
which is why we have made a commitment to put diversity at 
the core of our business agenda with an aim to become the 
most inclusive hospitality business.

This Board Diversity Policy is applicable to the PLC Board only, 
but sits alongside the Whitbread Code of Conduct, and Diversity 
and Inclusion Policy, which set out Whitbread’s broader 
commitment to diversity and inclusion.

Attendance at ‘Leading in an Inclusive World’ 
training

In May, all members of the Board attended a two-hour upskilling 
session focusing on diversity and inclusion, including their role in 
our Diversity and Inclusion commitments. 

This session was delivered by our partners INvolve, topics 
included bias, privilege and allyship, and at the end all Board 
members committed to a personal action.

Team retention The Board carefully considered the levels of team retention and 
pay. To make sure that Whitbread is an attractive place to come 
and work, and to stay, our team members were offered a number 
of retention packages and enhanced hourly pay to retain the 
special nature of our service oriented hospitality culture.

Listening updates The Board has received presentations on our pulse surveys 
throughout the year, and feedback from Our Voice representatives, 
including through the monthly report by the Chief People Officer. 

Our Talent strategy, and succession and retention issues have all 
been carefully considered by the Board.

Chief Financial Officer 
An internal hire 

We believe in 'no barriers to entry, no limits to ambition' and are 
proud that our new CFO has been internally promoted. This 
demonstrates how we can support all our people to develop their 
careers at Whitbread, at all levels of our business.

German Sharesave scheme The Whitbread Sharesave scheme has been available for all 
UK-based employees for many years. The Board wanted to 
ensure that German colleagues also had the opportunity to share 
in the growth of the business alongside their UK counterparts and 
also drive employee commitment and ambition. Sharesave was 
successfully launched in Germany in November 2021.

The Code further provides that the board should assess and 
monitor culture. Where it is not satisfied that policy, practices 
or behaviour throughout the business are aligned with the 
company’s purpose, values and strategy, it should seek 
assurance that management has taken corrective action. 
The Board has monitored the Company’s culture in a number 
of ways, some of which are set out below:
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How was your induction to Whitbread?

K
A Due to the circumstances of the COVID-19 pandemic, 

I had a hybrid induction experience with Whitbread, 
which expanded over my first year on the Board. 

I would describe the induction as very thorough. It was quite 
intense, but also tailored to my own interests, for example 
the digital agenda. Initially, the majority of my induction 
consisted of meeting my fellow Board members, members 
of the Executive Committee and external advisors. It was 
impossible to visit our hotels and restaurants at the time due 
to lockdown restrictions. However the virtual nature of these 
meetings allowed me to cover a lot of ground, something 
I don’t think would have been possible in ’normal‘ times. 

Once restrictions eased and the business reopened, I had 
the opportunity to visit the hotels and restaurants. I visited 
several Premier Inn hotels, hub by Premier Inn and a Bar + 
Block all in the London area. Later in the year, I visited a 
variety of Premier Inns in the Birmingham area. The site 
visits provided an overview of the development of the 
hotels and restaurants and what is required in certain 
areas. I also really valued being involved in structuring 
the induction – as a result, separate training sessions 
were arranged and I spent more time on understanding 
the commercial, marketing, pricing, digital and technology 
areas of the business. 

How have you found your first year  
as a non-executive director at Whitbread?

K
A It’s been quite a rollercoaster. Since joining Whitbread in 

March 2021, I’ve seen the business closed due to COVID-19 
restrictions and then re-opened. There was a lot of 
operational stress on the business, from regional lockdown 
differences, to staff shortages, to supply chain issues and 
latterly cost inflation. Seeing the business in action at a time 
of operational hardship has greatly aided my understanding 
of the hospitality sector. 

Throughout the year, I have been impressed by the level 
of operational detail that the business puts into providing 
its first-class consumer proposition. The hospitality sector 
is a dynamic and fast-changing business, and it is a very 
customer-focused business – I’ve been impressed with 
how much time the Board spends talking about customers. 
The other group which receives a lot of attention is our 
people – as a hospitality business, our people are critical 
to our success, and the Board spends a lot of time talking 
through people issues. 

Overall, my first year at Whitbread has exceeded my 
expectations. I’m glad to be a part of a business that 
focuses so heavily on the customer and its people. 

Q&A WITH  
NON-EXECUTIVE 
DIRECTOR, 
KAL ATWAL
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What do you think are the key challenges 
in the current governance climate?

K
A It is always a challenge to keep up to speed with the ever 

changing world of corporate governance. I think the Board 
strikes the right balance between the need to discuss 
governance matters, while focusing on performance, 
strategy, operations, and people, but we always ensure 
that we take the time to keep up to date with corporate 
governance developments. 

There have also been significant changes relating to ESG 
reporting requirements in recent years, and in this annual 
report you will find a summary of our first TCFD report on 
page 48 to 49.

How important is Diversity and Inclusion 
to the business?

K
A Whitbread has a good reputation for its Diversity and 

Inclusion (D&I) programmes, particularly from a gender 
perspective. The importance of D&I is well embedded in 
the business, and this is demonstrated through already 
having achieved the target of having 40% female 
representation in the leadership population by 2023 and 
being on track to deliver the commitment of 8% ethnic 
diversity in the leadership population by 2023. 

Nevertheless, there is always more to do and improve upon. 
A particular focus for me, is to understand how we develop 
the talent pipeline from within, beyond senior leadership 
roles. I am passionate about understanding the progression 
of the teams in our hotels and restaurants and how we can 
develop their career paths. 

In Alison Brittain you have a Chief Executive who genuinely 
cares, supported by an executive team that is equally as 
committed on the subject. This sets the tone for the rest of 
the business. There is a genuine appetite and desire to drive 
Whitbread’s D&I commitments throughout the business. I’ll 
continue to provide challenge around the Board table, as a 
diverse board aids in effective decision making, but I am 
happy with the steps Whitbread is taking to become more 
diverse and inclusive.

How would you describe the 
Whitbread culture?

K
A The culture throughout Whitbread is customer-led and 

people-focused, with an emphasis on being transparent and 
collaborative. While being hardworking and straightforward, 
it’s also a fun working environment. I would describe it 
as collaborative in nature, with very strong levels of 
transparency throughout the business. It’s a nice place 
to work, and the people I’ve met have been very friendly.

Around the Board table, it’s the same: it is collaborative, 
there is good constructive challenge, and there is no fear 
of challenge. And it’s fun. I’ve really enjoyed the meetings. 
We all recognise we are on the same team but acknowledge 
the different approaches everyone has to offer. 

What was one of the highlights for you during 
your year at Whitbread? 

K
A A standout of the year for me was developing a good 

understanding of the business, visiting many different hotels 
and restaurants throughout the UK. It provided an insight 
into how the business operates on the ground and I was 
grateful to meet and chat with the teams. It gave me a real 
understanding of the difficult challenges they’ve faced 
throughout the year and how they remain motivated and 
enthusiastic. I learnt about the support Whitbread provides 
in having a career in hospitality and how a team member 
progresses in the industry. Moreover, I learnt about how we 
support their personal development. This was evidenced 
when a team member told me that Whitbread had helped 
her to achieve her goal of learning to drive.

I also loved seeing the different types of hotels in the 
portfolio: from smaller hotels on the outskirts of towns 
and cities, which had a family feel and where teams spoke 
of having a regular customer base, to larger inner-city 
hotels which cater to bigger groups and business guests. 
A particular personal highlight was the fish and chips 
I had at one of the Table Table restaurants I visited! 

On the business side, I’ve enjoyed getting to grips with 
the significant technology and digital agenda of the Group. 
There is much to do here, but I have been impressed by 
the levels of innovation throughout the business. 

What are your key focuses for the year ahead? 

K
A I’m looking forward to visiting Germany. We have planned 

trips in April and September to visit the Premier Inn 
hotels in several different areas. I’m excited about better 
understanding the German side of the business and 
meeting the team members who operate these hotels. 

More generally, I want to get out to more sites now that 
we will be entering into a year without disruptions. We will 
be focusing on recovering from the COVID-19 pandemic and 
aiming to continue the outperformance versus the market 
during this phase. 

Lastly, a key focus is to assist in strengthening and 
challenging the technology, digital and data agendas 
and the ongoing technology transformation, while also 
supporting the growth drivers in the UK and overseas. 
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Chris Kennedy
Chair, Audit Committee

Membership of the Audit Committee 
and meeting attendance

Name of director

Meetings attended 
and eligible 

to attend
Chris Kennedy (Chair) 4/4
David Atkins 4/4
Horst Baier 4/4
Fumbi Chima 4/4
Frank Fiskers 4/4

The Committee met four times in 2021/22. 
Meetings were attended by all members 
of the Committee and, by invitation, the 
Chairman of the Board, the Chief Executive, 
the Chief Financial Officer, the Head of Internal 
Audit, the Group Financial Controller and 
other relevant people from the business when 
appropriate.
The external auditor, Deloitte LLP, is also invited to meetings 
except where discussion includes matters relating to its 
own independence, performance, reappointment, fees 
or audit tendering.

Composition of the Committee
In accordance with the UK Corporate Governance Code 2018, 
the Board has confirmed that all members of the Committee are 
independent non-executive directors and have been appointed 
to the Committee based on their individual financial and 
commercial experience. 

The Board has also confirmed that I, as Chair of the Committee, 
have recent and relevant financial experience through my 
current appointment as Chief Financial Officer of ITV plc and 
my previous appointments as Chief Financial Officer of Micro 
Focus International plc and ARM Holdings plc, together with my 
past role as group finance director of easyJet plc. 

As part of the Company’s annual compliance with the Code, 
this being the third year, an external evaluation was undertaken 
by Ffion Hague, of the skills and experience of the Committee. 
The report stated that the Committee is very well chaired, 
provides a strong, constructive and knowledgeable challenge, 
and contains the right level of expertise. It was recognised that 
a priority was to provide support for the new Chief Financial 
Officer and it was agreed that the quality of the papers would 
be given consideration. Through the external appointments that 
David Atkins, Frank Fiskers, Fumbi Chima and Horst Baier have 
held, they bring a depth of financial and commercial experience 
that add to the strengths of the Committee. 

Role and responsibilities of the Committee 
The Board has delegated specific responsibilities to the 
Committee in accordance with the Code. The key 
responsibilities of the Audit Committee are to:

 › monitor and review the integrity of the Group’s half-year and 
full-year financial results, and the financial reporting process;

 › monitor the statutory audit of the parent company 
and consolidated financial statements;

 › review the Group’s internal controls and risk management 
systems;

 › review and monitor the independence and effectiveness 
of the external auditor, in particular, the provision of 
additional services; 

 › monitor and review the effectiveness of the Group’s Internal 
Audit function; and 

 › have primary responsibility for the recommendations to the 
Board in relation to the external auditor.

To aid its review, the Committee considers reports from the 
Director of Financial Reporting & Control, the Head of Internal 
Audit and also reports from the external auditor on the outcomes 
of its half-year review and annual audit. The Committee looks for 
constructive challenge from Deloitte as external auditor.

Significant matters in the financial statements
The key areas of judgement and estimates considered by the 
Committee, in relation to the 2021/22 accounts and disclosed 
in Note 2 to the consolidated financial statements on pages 149 
and 150, were:

Adjusting items
The Committee challenged the appropriateness of the 
presentation of adjusting items, giving consideration to the 
nature and significance of each item classified as adjusting. 
The Committee concluded that the items met the criteria 
as defined by the accounting policy and that the policy had 
been applied consistently across years.
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Defined benefit pension
The Committee reviewed, considered and exercised judgement 
on the assumptions used to calculate the fair value of pension 
scheme assets and present value of defined benefit obligations 
under IAS 19, to satisfy itself that appropriate consideration and 
balance had been given to all macroeconomic factors. The 
principal assumptions used and the sensitivities around them 
were considered and the consistency in approach from 2020/21 
to 2021/22 was assessed. The Committee discussed a change 
in methodology used to estimate the discount rate used in 
calculating the value of the scheme liabilities, concluding 
that the adoption of a single-AA rated methodology 
was appropriate.

Impairment testing – property, plant and equipment, goodwill 
and right-of-use assets 
The Group’s impairment reviews require significant judgement 
in estimating the recoverable amount of its cash generating 
units. An impairment review was undertaken at year-end which 
resulted in the recognition of a net impairment reversal of 
£42.0m (impairment charge £10.5m and impairment reversal 
£52.5m) across UK and Ireland and no impairment or reversals 
being recognised in Germany. The reversal was driven by the 
recovery of trading performance across the UK estate due to 
the easing of COVID-19 restrictions in FY22 and reductions in 
the discount rate. 

The Committee reviewed the approach taken to the impairment 
review. The Committee challenged management’s approach, in 
particular the methodology used to estimate both value in use 
and fair value less costs of disposal for site level impairment 
reviews. The Committee also challenged the inputs used in 
management’s model, with a specific focus on discount rates 
and growth rates. The Committee was satisfied that the Group 
has appropriately performed the impairment reviews, accounted 
for the impairments identified and that the related disclosures 
were appropriate.

Fair, balanced and understandable
In order to confirm to the Board that the Annual Report and 
Accounts, taken as whole is fair, balanced and understandable, 
there has been a thorough verification and approval process 
using the Committee’s knowledge of the Company, as outlined 
below:
 › the Annual Report and Accounts is drafted by the appropriate 

senior management with overall coordination by the 
Secretariat team to ensure consistency;

 › comprehensive reviews of the drafts of the Annual Report and 
Accounts are undertaken by management, the Executive 
Committee and the Audit Committee Chairman;

 › a final draft is reviewed by the Audit Committee prior to 
consideration by a committee of the Board; and

 › formal approval of the Annual Report and Accounts is given 
by a Committee of the Board. 

Going concern and viability 
The Committee received regular updates on the steps taken by 
management to secure liquidity for the recovery period beyond. 
The assessment of the Group to continue as a going concern is 
supported by the following:

 › Cash and cash equivalents of £1.1bn at the balance sheet date.

 › Whitbread met all financial covenants during the period of 
assessment under both the base case and severe but 
plausible scenarios.

 › £1.0bn of sterling bonds maturing outside of the going 
concern period, between October 2025 and May 2031, 
with no covenants

 › All US private placement loan notes having been repaid, with 
the final 2022 tranche being repaid in full during the period, 
removing the associated covenants.

 › Formal agreement having been reached with Pension 
Trustees to remove the financial covenant test from the 
deed of covenant.

The Committee has reviewed the Group’s severe but plausible 
scenario and is satisfied that this is appropriate in supporting 
the Group as a going concern. 

In addition, the Committee has reviewed the Group’s 
assessment of viability over a period greater than 12 months. 
In assessing viability, the Committee has considered the Group’s 
position following the steps taken during the year as listed 
above and the three-year plan recently approved by the Board. 
The Committee considered the potential financial impact of 
the Group’s principal risks and uncertainties including the 
impact of climate change and climate change legislation on 
the Group’s operations. The Committee has concluded that 
these assumptions are appropriate.

Internal control and risk management
The Audit Committee monitors the systems of risk management 
and internal control. In addition, the Committee completes an 
annual review of the effectiveness of these systems, assessing 
the risk management framework and policy, management’s 
risk assessment and review process, and the monitoring and 
reporting of risk. This review is completed in conjunction with 
an internal control effectiveness review from Internal Audit and 
Group Finance, and considers all material controls, including 
financial, operational and compliance controls. The system and 
processes were considered to be robust in the UK and maturing 
in our overseas businesses; where areas of improvement were 
noted as processes are being embedded.

During the year, the Committee dedicated time to the 
following matters: 

 › Deferred tax on freehold and leasehold estate – Due to the 
complex nature of the tax environment associated with the 
Group’s properties, management presented a review to the 
Committee with a focus on the controls over the processes for 
determining the valuation of deferred tax assets and liabilities. 
This included a review of the enhanced controls over key 
processes and assumptions which had been implemented 
during the year as well as plans to embed further controls 
within the wider tax processes during the coming year.

 › Repairs and maintenance expenditure – The Committee 
received a briefing from management on improvements 
made to controls over repairs and maintenance expenditure. 

 › Control environment in Germany – As a result of the focus on 
growth and relative immaturity of the Group’s operations in 
Germany, the Committee reviewed the effectiveness of the 
controls in this area. The review allowed the Committee to 
gain a deeper understanding of the controls and process 
enhancements undertaken in 2021/22.

A robust assessment of the principal and emerging risks facing 
the Company was carried out by the Board, considering risk 
appetite, and each risk was assessed and the level of assurance 
required was determined. Further details of the principal risks 
identified and agreed by the Company can be found on pages 
58 to 60.
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Internal audit
The Internal Audit function provides independent assurance 
through reviewing the risk management processes and internal 
controls established by management.

The Audit Committee monitors and reviews the scope, 
extent and effectiveness of Whitbread’s internal audit 
function. Regular presentations and updates are given 
to the Committee by the Head of Internal Audit and 
complemented by private discussions as and when necessary. 
The Committee has approved the Group internal audit terms 
of reference, which sets out the role, accountability, authority, 
independence, and objectivity of the function. The Committee 
considers matters raised through audit reports and the 
adequacy of management’s response to them, including the 
time taken to resolve any such matters. The main focus areas 
for internal audit during the year included processes supporting 
Whitbread’s health and safety operations, payroll activities and 
integration programme in Germany. In the UK, operational and 
commercial reviews were performed, including repairs and 
maintenance, payroll, and compliance with the requirements 
of the Coronavirus Job Retention Scheme. The IT Internal 
Audit team focused on information security and compliance, 
with reviews performed over the Security Operations Centre 
and GDPR practices, as well as providing significant systems 
and change programme assurance, including the replacement 
of Whitbread's CRM system over the next few years. 

The scope of activity of internal audit is monitored and 
reviewed at each Audit Committee meeting. An annual 
plan was agreed by the Committee in March 2022 which 
covers the activities to June 2023. The internal audit plan is 
determined based on the Audit Universe which sets out all 
auditable areas of the business and assigns each area a risk 
level and recommended audit frequency. The internal audit 
plan is aligned to the Group’s principal risks which are formally 
reviewed and agreed by the Executive Committee and Board 
on a biannual basis against a standard set of risk assessment 
criteria. The plan also considers areas of major change within 
the business, recurring themes from previous audit results and 
the views of management. Follow-up audits are also planned in 
areas where past audits highlighted significant risks to ensure 
remedial actions have been implemented and are working 
effectively to reduce Whitbread’s risk exposure. 

Areas highlighted for audit on the current plan include a 
greater focus on operational risks in Germany, including 
repairs and maintenance, procurement, and refunds. In the UK, 
audits are centred on optimising processes where associated 
risk has increased in the year, including labour planning, target 
operating model, and supply chain logistics. The IT Internal 
Audit team provides assurance over Whitbread’s information 
systems, with the plan focused on the robustness of core IT 
operational areas including change management, asset 
management, and incident and problem management at 
a time when significant change is expected to go live. 
The team will continue to provide assurance to de-risk 
Whitbread’s ongoing major change projects, including the 
replacement of the CRM system, the replacement of the 
network across all our sites and our People programme. 

Internal audit ways of working have continued to adapt to 
changing requirements for remote and hybrid working. The 
overall approach remains the same and the underlying audit 
methodology and processes are unchanged, with audits fully 
compliant with best practice and internal audit standards. 

External auditor
On behalf of the Board, the Committee oversees the relationship 
with the external auditor. Deloitte was appointed as the auditor 
of the Company in 2015 following a formal tender process, and 
reappointed at the 2021 annual general meeting. The current 
audit partner is Katie Houldsworth, who was appointed in 2020.

Audit effectiveness
The effectiveness of the external audit process is dependent 
on appropriate audit risk identification at the start of the audit 
cycle. We receive from Deloitte a detailed audit plan, identifying 
its assessment of these key risks.

These risks were reviewed and they, together with the work 
done by the auditor, were challenged to test management’s 
assumptions and estimates around these areas, as well as other 
areas reported upon. The effectiveness of the audit process was 
assessed in addressing these matters through the reporting we 
received from Deloitte at both the half-year and year-end. In 
addition, feedback was sought from the Committee, the Board 
and management on the effectiveness of the audit process and 
targeted and tailored questionnaires were completed. 

An assessment of the effectiveness of Deloitte in respect of 
the previous financial year was undertaken in July 2021. Overall, 
it was noted that despite the challenges of remote working, 
the audit was effective and executed to a high standard with 
relevant and robust challenge together with partnering on 
significant judgemental areas and best practice governance. 
However, it was noted that there was still room for improvement 
in respect of the planning and timeliness of audit requests.

As part of our review process for this financial year, the 
Committee will be assessing the work of the year-end audit, 
once finalised, and an effectiveness review for this financial 
year will be undertaken and reported to the Audit Committee. 

The Committee confirms that the Company has complied with 
regard to the requirement of the provisions of the Statutory 
Audit Services for Large Companies Market Investigation 
(Mandatory Use of Competitive Tender Processes and Audit 
Committee Responsibilities) Order 2014. The Group intends 
to put the external audit out to tender every ten years in the 
future, with the next tender expected to be in 2025.

The Committee reviewed a letter received from the FRC on 
its review of the Group’s 2020/21 Annual Report and Accounts. 
The FRC’s review was based solely on the contents of the 
Annual Report and Accounts. The FRC had no questions or 
queries that they wished to raise with the Group.

Auditor independence
To safeguard the objectivity and independence of the external 
auditor, the Committee’s terms of reference set out the policy 
is respect of provision of services by the external auditor. The 
Committee regularly reviews this policy for necessary changes 
in response to changes in related standards and regulatory 
requirements. This policy was updated in March 2020 to incorporate 
the Revised Ethical Standards issued by the FRC in December 2019. 

The policy defines prohibited services that are not to be 
provided by the auditor because they represent a risk to the 
external auditor’s independence. For certain services that are 
not prohibited, because of the knowledge and experience of the 
external auditor and/or for reasons of confidentiality, it can be 
more efficient or prudent to engage the external auditor rather 
than another party. This is particularly the case with audit-related 
assurance services that are closely connected to the audit function 
where the external auditor has the benefit of knowledge gained 
from work already performed as part of the audit.
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For certain specified audit and audit-related services, the Group 
can employ the external auditor without reference to the Audit 
Committee, subject to a specified fee limit of up to £250,000. 
For the services permitted in certain circumstances, agreement 
must be sought from me, as Chairman of the Committee, where 
fees are less than the limit specified, or with full Audit Committee 
approval where fees are anticipated to be greater than £250,000. 
A tender process would be held where appropriate.

Main activities during the year
In 2021/22, the Audit Committee’s work covered internal 
controls, risk management, internal audit, external audit and 
financial reporting. The details of the matters discussed at 
Committee meetings are shown below. 

March 2021
 › Review of year-end Financial Statements template, 

financial reporting outlook, and tax 

 › External auditor – approval of remuneration, terms of 
engagement and other fees, controls update and 
FRC audit quality review

 › Internal audit – approval of plan 

 › Risk and controls – review of risk management process, 
approval of policy, update on financial control framework 
and litigation review

 › Review of the year’s Speaking Out reports

 › Review of Committee’s rolling agenda

 › Audit Committee evaluation report

 › Audit Committee terms of reference

April 2021
 › 2020/21 Annual Report and Accounts 

 › 2020/21 Deloitte external audit report 

 › Non-audit services and fees

 › Internal audit – review of 2020/21 report and terms 
of reference

 › Risk and controls – review of statements on risk 
management and tax controls 

 › Compliance report

 › Review of management papers in relation to going concern 
and viability, job retention scheme, assessment of whether 
the annual report is fair balanced and understandable 

 › Meeting with auditors without executive team present 
and non-executive directors only meeting

July 2021
 › Risk and controls – cyber security benchmarking update 

and German hedging

 › Compliance – Audit Committee effectiveness review, GDPR 
review, treasury policy approval, external audit year-end 
feedback and assessment 

 › Internal audit – progress update, Group's reservation and 
customer management system assurance plan, and Repairs 
and Maintenance update 

October 2021
 › Review of FY22 Interim Results – including management 

papers in relation to judgements and estimates, 
impairment and going concern 

 › External audit – half-year report, letter of representation, 
UK Corporate Governance Code update, and approval of 
terms of engagement 

 › Risk and controls – litigation review, compliance report, 
and controls update (Q2 Financial Control Framework, 
Fraud; IT General Controls)

 › Internal audit – interim update, including retail audit, and 
external quality assessment with PwC in attendance

 › Non-audit fees

Activities post financial year

March 2022
 › Review of year-end Financial Statements and Report template; 

including accounting judgements, estimates methodology, tax 
and summary of COVID-19 grant and subsidiary audits.

 › External audit-approval of remuneration, terms of 
engagement, non-audit fees and controls update

 › Internal audit- approval of plan, audit committee 
quality evaluation 

 › Risk and controls – review of risk management process, 
approval of policy, update on financial control framework, 
speaking out reports and litigation review

 › TCFD Disclosure draft 

 › Audit committee rolling agendas and terms of reference

 › Assurance update and Group's reservation and customer 
management system update

April 2022
 › 2021/2022 Annual report and accounts including strategic 

report, governance and consolidated accounts 

 › External audit – Year end audit report and non audit fees 

 › Internal audit – Internal audit report; terms of reference 
and R&M report

 › Risk and controls – review of statements on risk 
management and tax controls

 › Compliance report

 › Green Bond allocation 

 › External committee evaluation

 › TCFD report

 › Meeting with auditors without executive team present 

Total non-audit fees amounted to £0.1m consisting of the 
interim review. Although this is considered to be a non-audit 
service, the objectives of the review are aligned with the audit. 

Chris Kennedy
Chair, Audit Committee
27 April 2022

83Whitbread Annual Report and Accounts 2021/22

F
inancial statem

ents
O

ther info
rm

atio
n

S
trateg

ic rep
o

rt
G

o
vernance

06_Governance_XAudit_NOM_pp62_86_v154.indd   8306_Governance_XAudit_NOM_pp62_86_v154.indd   83 29/04/2022   15:0529/04/2022   15:05



Adam Crozier
Chair, Nomination Committee

Membership of the Nomination Committee 
and meeting attendance

Name of director

Meetings attended 
and eligible 

to attend
Adam Crozier (Chair) 4/4
David Atkins 4/4
Kal Atwal 4/4
Horst Baier 4/4
Fumbi Chima 4/4
Frank Fiskers 4/4
Richard Gillingwater 4/4
Chris Kennedy 4/4

This year, we are pleased to 
welcome Hemant Patel to the 
Board as Chief Financial Officer. 
In addition to this, we approved 
a new Board Diversity Policy in 
January 2022, which cements our 
commitment to a diverse Board.

Role of the Committee
The role of the Nomination Committee is to review the Board 
composition and to plan for its refreshment as applicable. 
The Committee is also responsible for evaluating the directors 
on an annual basis, striving for a balance of skills, knowledge, 
independence, experience and diverse representation to allow 
for it to operate effectively, and ensuring there is no undue 
reliance on any one individual.

Responsibilities of the Committee 
The Committee has specific responsibilities on behalf of the 
Board and these are detailed below:

 › to regularly review the structure, size and composition 
of the Board (including balance of skills, independence 
and diversity), and make recommendations to the Board;

 › to consider succession planning for the Board and to 
determine the skills and experience required for future 
Board appointments;

 › to identify and nominate, for the approval of the Board, 
candidates to fill Board vacancies as and when they arise;

 › to evaluate the balance of skills, knowledge, experience 
and diversity required prior to making an appointment 
to the Board and, on the basis of this evaluation, to prepare 
a role description outlining the capabilities required for a 
particular appointment;

 › to keep the leadership needs of the Company under review, 
both for executive and non-executive directors with a view 
to ensuring the continued ability of the Company to 
effectively compete;

 › to keep up to date with strategic issues and commercial 
changes affecting the Company and the market in which 
it operates;

 › to ensure that, on appointment to the Board, non-executive 
directors receive a formal letter of appointment setting out 
the time commitment in respect of the role;

 › to annually review the time required from non-executive 
directors and to ensure that a performance evaluation is 
undertaken to determine if non-executive directors are 
spending sufficient time to fulfil their duties;

 › for the appointment of a Chairman, to prepare a job 
description including the time commitment expected. 
A proposed Chairman’s other significant commitments 
should be disclosed to the Board before appointment and 
any changes reported to the Board as they arise; and

 › to review the results of the annual Board evaluation that 
relate to the composition of the Board.

Board Diversity Policy
Our new Board Diversity Policy was published in 2021. 
In summary, it recognises the significance of Board diversity, 
including gender and ethnicity, and sets out our commitments. 
These include:

 ›  At least 33% female representation on the Board; and

 › Representation from ethnic minorities on the Board.

The policy also sets out plans for the monitoring and reporting 
of our work to meet these commitments and recognises that 
there may be points in time when we temporarily fall short of 
the targets set.

The full policy can be found on our website at 
www.whitbread.co.uk/governance/reports-policies/
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Female representation
We have strong female representation at Whitbread. 65% of our 
total workforce is female, along with 41% of our leaders. We are 
proud to be one of only eight FTSE 100 companies to be led 
by a female Chief Executive. Whitbread was recognised in the 
FTSE Women Leaders Review 2022, in the top ten for our 
female leadership representation. 

In addition, we monitor and publish our Gender Pay Gap report 
every year. There are still areas we can improve – you can read 
our latest Gender Pay Gap report, which includes our action 
plan, on our website www.whitbread.co.uk/governance/
reports-policies.

Ethnic representation
Across the organisation, 13% of our teams identify as Black, 
Asian, or Mixed Ethnic, and we are proud to represent the 
diverse communities we serve. Within our leadership 
population, we are making progress against our 8% 
representation target by the end of 2023, as 5% of our leaders 
are Black, Asian or Mixed Ethnic. In addition, we are proud to 
have been recognised as one of 42 companies that exceeded 
the ‘1 by 21’ target in the Parker Review Report 2022. 

In the last 12 months, we have also internally published our first 
ethnicity pay gap report, sharing our findings with our teams 
along with our race action plan. Representation at a senior level 
continues to be a key action, and we recognise that, whilst we 
are making progress, we still have more to do. There is more 
detail on our Diversity and Inclusion commitments in the 
Opportunity section on page 41.

Succession planning
The Chairman leads the Committee in annually evaluating the 
balance of skills, experience, independence, and knowledge on 
the Board, preparing a description of the role and capabilities 
required for a particular appointment. A matrix of the skills and 
competencies of the current Board is mapped against the skills 
and competencies the Committee believes will be required in 
the future. Additionally, a review of the current talent market 
for key roles such as Chief Executive and Chief Financial Officer 
is conducted and refreshed regularly. This process helps the 
Committee ensure a robust succession plan and development 
of a diverse pipeline in line with the Board’s policies and 
Diversity and Inclusion commitments. 

Last year, we committed to our focus on expanding the Board’s 
experience into consumer marketing and technology with the 
appointment of Fumbi Chima and Kal Atwal in March 2021. They 
have provided the Board with immense value and a vital mix of 
skills, especially in the technology sector, digital transformation, 
marketing and general management. 

This year, our attention moved to appointing our new Chief 
Financial Officer following the resignation of Nicholas Cadbury. 
Further information on the Committee’s process of appointing 
our new executive director, Hemant Patel, can be found on the 
next page.

As part of our annual talent cycle, we review the long-term 
succession plan for our Executive Committee and its direct 
reports as standard. The Committee recognises the importance 
of reviewing the internal succession strength and ensuring 
robust emergency and medium-term succession plans are in 
place. We also value deep dive talent reviews into the critical 
capabilities of the Executive Committee and senior leadership 
team. This review includes both the UK and Germany. 

Main activities during the year
In 2021/22, the Nomination Committee's main activities 
included the following:

 › Reviewing Whitbread's internal talent succession and the 
talent market for executive director roles. 

 › Refreshing market mapping for talent

 › Board and Executive Committee succession planning 

 › The appointment of Hemant Patel as Chief Financial 
Officer, including agreeing his induction into his new role

 › Deep dive talent review into Whitbread's critical capabilities, 

 › Review of retention of talent by function and level for 
both the UK and Germany 

Our approach to the annual re-election of directors
As required by the Code, all directors will be subject to 
re-election at the next AGM. During the year, I completed the 
individual performance review of each non-executive director 
in respect of their contribution and time commitment to the 
Company. All directors are proposed for reappointment at this 
year’s AGM. 

Details setting out why each director is deemed to be suitable 
for reappointment, and how their contribution continues to be 
important to the Company’s long-term success, will be included 
with the AGM papers circulated to all shareholders.

Adam Crozier
Chair, Nomination Committee
27 April 2022
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Executive director succession
Taking account of the Committee's active year, we have outlined 
below the process for recruiting, appointing, and inducting our 
new Chief Financial Officer, Hemant Patel.

STAGE 1 STAGE 2 STAGE 3

 › Resignation of Group Finance 
Director, Nicholas Cadbury. 

 › The Committee worked together 
to design and agree the role 
specification for the Chief 
Financial Officer. This included 
considering the skills and 
experience required and 
ensuring candidates fit with our 
culture at Whitbread. 

 › Along with the role 
specification, a timetable was 
created to ensure a smooth 
transition for the business as 
a whole as well as the Board 
and executive team. These were 
passed over to our appointed 
executive search agency, 
Spencer Stuart.

 › Following a review of the 
specification and an update 
to the market mapping for 
the role, Spencer Stuart 
presented a list of external 
and internal candidates. 

 › The Committee identified 
a shortlist of candidates.

 › A separate committee was 
created, consisting of non-
executive directors and 
executive directors to 
interview the candidates 
in a two-stage process. 

 › The candidates were assessed 
against the role specification 
and pre-determined criteria 
of knowledge and skills. 

STAGE 4STAGE 5

 › The results of the interview 
process were reviewed by 
the Committee. 

 › The successful candidate, Hemant 
Patel, was then recommended for 
appointment to the Board as 
Chief Financial Officer.

 › The Board approved the 
appointment. 

 › The final stage of the process 
was for the Committee to 
ensure a robust induction and 
development plan was put in 
place to ensure and boost 
Hemant's success in his new 
role. Details of this induction 
can be found to the left. 

As a result of Hemant being 
internally promoted to the role, 
the induction process was 
tailored to build upon his 
knowledge and understanding 
of the business, Whitbread's 
strategic priorities and the role 
of the Board. Listed below is 
some of the activities included 
in his induction: 

 › Introduction to the Board 
and non-executive directors. 

 › Meeting the external auditor, 
Deloitte, PwC as remuneration 
consultants and investment 
advisors 

 › Shadowing Nicholas Cadbury, 
former Group Finance Director

 › Sessions to meet and 
understand the work of 
the teams within the 
Finance department. 

INDUCTION
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