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Section 1 Overview

Who we are

Great Portland Estates 1s a central London
property investment and development company
owning over £2.3 billion of real estate.

We have a simple strategy — to generate superior
portfolio and shareholder returns from investing
in and improving central London real estate.

We am to achieve this through our intense,
customer focused approach to managing our
properties combined with an effective reading

of the property cycle, across a market that we
know inside out.

Overview
Annual review
Financials
Governance
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What we do

We aim to deliver superior returns by unlocking the often
hidden potential in commercial real estate in central London.

Qur portfolio — 100% central London

Highlights of the year

Graph removed

Graphic remaoved Graphic removed
Drving portfolio returns Delivering
Portfolio rental value growth development surpluses

of 4 9% contnbuting to total
property retum of 11 7%

240 Blackfriars Road, SE1
— Capital value uplift
of 114%

Profit on cost of 51 2%
achieved on two completed
projects

33 Margaret Street, W1
- Profit on cost of 79 8%
on completien

Key statistics

£2,329 million portfolio valuation

+ See more on page 28

3.6 million square feet

+ See more on page 28

81% in West End

+ See more on page 28

470 tenants

+ See more on page 34

£947 million rent roll

+ See more on page 42

£38.10 average office rent

+ See more on page 26

12.3% reversionary potential

+ See more on page 34

2.3% EPRA vacancy

+ See more on page 21

£1,538 million net assets

+ See more on page 69

32.7% loan to value

+ See more on page 36
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o Highlighted properties
@ Other GPE properties
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Strong lething activity Capitalising on Profitable Replemishing financial
£13 4 million of lettings, acquistbon opportunities recycling achvity firepower for acquisthions
with 63% of the income £271 million of acquisitions, Disposals of £184 million at £138 million equity raising

already secured on our
committed developments

@ 95 Wigmore Street, W1
- 85% pre-let

4 7% net inital yield, all below
replacement cost

Jermyn Street Estate, SWH
= Purchased off-market for
£120 milhion

4 0% surplus to book value

100 Bishopsgate, EC2
- Sale of 37 5% interest

in November 2012
More than 80% invested
within four months

Orchard Court, W1

— Purchased for £37 milion

Graphic removed
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How we deliver shareholder value
Through a sound business model

Our focused business model seeks to deliver superior
returns through repositioning properties combined with
the effective reading of the property cycle in a single
market that we know inside out.

Invest in locations
with enduring
appeal across
central London

Graphic removed

Active investment,
repositioning and
recycling to crystallise
returns when value
has been maximised

Graphic removed
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- 100% central London portfolio

Read more about our focus on the London market on pages 8 and 9

- One of the largest commercial portfolios in
the core West End

Find out how we're regenerating Oxford Street on pages 18 and 19

- Unrelenting focus on properties that have
opportunries for improvement

See our case study on capitalising on investment opportunities on

pages 14 and 15

— Track record of effectively reading the property cycle

See our view of the market on pages 25 to 27

- Acquisition of unloved assets, at pnces below
reptacement cost, In pnme locations let off low
rents per sq ft with angles to exploit

See our case study on capiabsing on investment opportunrties on

pages 14 and 15

- Strong development and refurbishment track record

See how we're delivering rental growth through the delivery of high qualtty
developments on pages 16 and 17

Find out how we're developing sustamable buldings on pages 59 to 61

- Typically rotate 10%—20% of the portfolio every year

Read about how we've successfully recycled capital during the year
through £184 million of sales on page 31




Work closely with our
tenants to understand
their needs

Graphic removed

Flex the mix of

our portfolio and
financing activities
to take advantage of
the property cycle

Graphic removed

Overview
Annual review
Financials
Governance

- Intense customer focused approach
See our approach to asset management on pages 34 and 35

— Proactive management to dnve rents and maxmise value
Read our case study on consistently dnving rental growth on pages 16 and 17

~ High tenant retention, low vacancy rates,
diverse tenant base
Find out how we've kept our EPRA vacancy rate low at 2 3% on pages 34 and 35

- Specialist in-house asset management,
development and investment teams

See how we're delivenng supenor returns as one integrated team on
pages 12and 13

- Entrepreneunal and pragmatic culture helps us to
attract, motvate and retain our talented employees
Read more about our pecple and culture on pages 48 to 51

- Flex development and investment actwity
See our approach to Investment and development management on pages 30 10 33

- Analytical, nsk-adjusted IRR dnven decision making

See how we have performed aganst our KPls and operational
measures on pages 20 and 21

- Consistently strong balance sheet and
conservative financial leverage
See our financial results on pages 39 to 41

- Low-cost diversified debt book
Read about our financial management on pages 36 and 37

- Use of jont ventures
Read about our joini ventures on page 38

- Tax efficent structure
Read about our REIT status on page 77
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How we deliver shareholder value

Through successtul

implementation ot our

business model

One integrated team

investment management

Buying well and selling at

the nght point in the cycle

15 key to crystalising

portfolio returns Our deep
knowledge of our local markets
and close network of contacts
and advisers means we often
acquire property off-market

+ Find out more on pages 30 and 31

of purchases

Asset management

Keeping close to our tenants to
understand their needs helps
us to ensure therr satisfaction

£134m

which, in turn, drives rental ?J;?ktg??esfh\:g
growth and mimimises voids 6 6% above ERV

+ Find out more on pages 34 and 35

£271.0m

Development management

Upgrading our portfolio with
targeted capital expenditure
improves Its tenant appeal,
enhancing rental values and
capital retums

+ Find out more on pages 32 and 33

51.2%

profit on cost on
completed schemes

Financial management

Robust financial management
I1s core to enabling the Group's
activities. Conservative financial
leverage provides secunty in our
cyclical markets and firepower
to buy when opportunities anse

+ Find out more on pages 36 and 37

32.7%

foan to value

Actively monitoring external influences on the Company

The commercial property sector I1s cyclical
and dependent on the state of the UK
economy, global capital flows and financing
markets. We continually monitor these
forces as well as evaluate regulatory and
property specific trends. To gauge the
direction of our main markets we focus

on the following lead indicators and risks:

6 Great Portland Estates Annual Report 2013

Lead indicators

Equity prices

Bond prices

Real yield spread (West End property)

Volume of new property lending

Investment property market volumes in central London
Pricing of IPD based dervatives

Forecast UK GDP growth

Forecast London GVA growth

West End retal sales

Business confidence levels in central London

Output from_the UK fimancial and business services sector

Employment levels in London's finance and
business services sectors

Central London office market balance

+ For more detall on our lead indicators see page 27

Year on year change

©O 000000000000



Setting clear strategic priorities

2013/14

Qur three strategic pnonties for
the forthcoming financial year

Selective Deliver Drive
acquisitions development rental growth
and recycling programme

2012/13

The Group's three strategic priorities for
the last financial year

Recycling and Selective Drive
re-investment development rental growth

+ See our prionties in more detail on pages 10 and 11

Summary of key nsks Year on year change

Market

Investment management
Asset management
Development management
Financial

People

O00000OO

Regulatory

+ For more detail on our key risks and how we manage
them see pages 52 to 55

Overview
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Aiming to outperform
our benchmarks

Group KPI 2013 summary

Total Shareholder Return

Benchmark 21 3%

EPRA net assets per share growth
10 ° ; A)

Benchmark 8 2%

Total Property Return
11.7%

Benchmark 105%

EPRA Vacancy Rate

2.3%

Benchmark 11.0%

+ See Group KPIs on pages 20 and 21

+ See how our KPls influence Directors’
Remuneration on pages 113 to 127
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How we deliver shareholder value

Through focusing
on one market that
we know inside out

The London investment
market is as competitive
as ever..

Investment activity n central London increased
o £14 tilhon in 2012, the highest since 2007
and 56% higher than 2011 More than 68%

of purchases were by interational investors and
much of this capital continues to focus on large
ot size, long-let ‘trophy’ properties

+ See Our market section on pages 26 to 27

..but competition is
imited for GPE style ;
Graphic removed pu rChaseS |

Cur focus 1s typically iquid lot size, complex
propertes let oft low rents in attractive locations,
where investor demand 1s less deep and debt
funding scarce for non-nstituttonal buyers Dunng
the year, we dentified an increasing supply of these
acquisition opportunibes and raised £138 million
through a share placing n November 2012 to
explort this market opportunity Since then, more
than 80% of the proceeds have been invested

+ See our case study on pages 14 and 15
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The supply of new space
remains constrained..

Avallable space ts in short supply, particularly in the
West End with the Grade A vacancy rate at historic
lows The outlook for devetopment completions
remains muted, In large part reflecting the scarcity
of development capital avallable to operators
without both strong balance sheets and proven
track records Qur access to relabvely low cost

and dwersified capital provides a significant
competitive advantage.

+ See our case study on pages 16 and 17 and
Qur market section on pages 25 to 27

..and occupational
demand for well
specified space in good
locations is healthy

Levels of active demand increased in 2012,
particularly from TMT firms and professional
occupters seeking to access Londen's high calibre
labour pool and global connectivity Delivenng
efficient and sustainable properties in attractive
locations that meet occupiers' changing needs has
under-pinned our continued pre-leting successes

+ See our case study on pages 60 and 61 and
Qur approach to sustainability on pages 56 to 65

The West End is the
historic heartland
of London...

We own ane of the largest commercial property
portfolios in the core West End, a market which for
generatrons has uniquely combined commercial,
retall, residential, cuttural and tounst attrachions This
mix attracts businesses from all over the world and
from a diverse spectrum of industnes to locate here

+ See Qur tenant mix on page 34

..and transport
infrastructure
investment is driving
further regeneration

This market already has good provision of a wide
choice of public fransport. However, the current
nvestment into substanhally enhanced transport
infrastructure, ncluding upgrades to several tube
stations and the delivery of Crossrail, 15 already
engendenng significant regeneration and raising
rental values, parhcularly around the east end of
Oxford Street

+ See our case study on pages 18 and 19

Graphic removed
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How we deliver shareholder value

Through our clear
strategic priorities

Our strategic focus helps drive strong performance.
We anticipate that successful execution of our key priorities
will help us outperform over the next 12 months.

Priorities and activities for 2012/13

Recycling and
re-investment

+ Sales of £184 million at 4 0%
premium to book value.

* Investments of £271 millon

Results

Selective
development

* 160 Great Portland Sireet and
33 Margaret Street schemes
completed delivenng 51 2%

Drive rental
growth

+ Portfoho rental value increased
by 4 9% duning year

» More than £13 4 million of

In ten properties profit, or £79 1 millon, on cost new rent pa. secured with
95 Wigmore Street already
85% pre-let by Apnl 2013
Graphic removed Graphic removed Graphic removed

+See our case study Capitalising on
attractive investment opportunities
on pages 14 and 15

« Average net inihal yield of 4 7%
on purchases

* Sales at premium to book value
enhance TPR and NAV

* Accretive recycling and
re-investment actvity should
enhance TPR and TSR

+ Attractive net initial yield on
purchases supports TSR

Impact on KPls

+ See pages 30 and 31 for more

10 Great Portland Estates Annual Report 2013

+ See our case study Delvering
superior development retums as
one integrated team on pages
12and 13

* Five committed schemes with
63% of income already secured

+ Five near-term schemes,

+ Development profits enhance
TPR and NAV

* Pre-letings accelerate value
growth and mrigate voids.

+ Successful development nisk
management can support TSR

+ See pages 32 and 33 for more

+ See our case study Drving rental
growth through delivery of tugh
qualty developments on pages
16and 17

» £30 milhon {our share
£1 5 million) passing rent
increase at Mount Royal

* Higher ERVs drive asset values
and improve TPR,

» Capture of rental reversion
supports TPR.

* Vacancy rate remains low
at 23%.

+ See pages 34 and 35 for more




Priorities for 2013/14

Key inihatives

Impact on KPIs

Execution risks

+ See pages
53 to 55 for more

Selective acquisitions
and recycling

* Invest balance of equity placng
proceeds (£26 million)

+ Maintain robust acquisition
critena

+ Crystallise profits through
recycling

* Well judged acquisitions
enhance TPR

* Investment ahead of
expectations at equity placing
should support TSR

+ Sales above hook value
enhance TPR and NAYV

* Lack of avallable properties
meeting acquisttion cntena,

+ Pncing of potential acquisittons
becomes too high

* Insufficient market quidity

Deliver development
programme

* Complete on-site committed
schemes

« Commence construction at
12/14 New Fetter Lane.

+ Secure planning permissians
for Rathbone Place and 73/89
Oxford Street.

Overview
Annual review
Financials
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How our priorties changed

During 2012713, we identified an ncreasing number of interesting
acquisiion opportunities and accordingly flexed our recycling and
re-tnvestment pnonty to increase our purchasing actwity In November 2012,
we raised £138 million to fund new purchases and more than 80% has
already been invested in three transachions within four manths.

Drive rental
growth

* Lease remaining space at
committed developments

» Crystallise rental reversion,
including at Wells & More
and 200 Gray’s Inn Road

Graphic removed

Graphic removed

-+ See our case study Regenerating
Oxford Street on pages 18 and 19

= NAV and TPR enhanced by
profitable development projects.

* Occupancy rate boosted when
schemes leased

* Market declines are amplified
by development schemes

» Poor project management.
* Contractor/supplier falure

» Tenants needs not met
by poorly conceved building
design

+ Focus on tenant relabonships to
support rental retention

* Improves TPR through
income uphfts.

+ NAV growth underpmned by
higher ERVs

+ Occupancy rate nses through
effective leasing

* Occupational market falters

* Wrong rental levels sought for
local market condibons

» Poor marketing of GPE space
* Weak tenant retention

Annual Repart 2013 Great Portland Estates 11




How we deliver shareholder value

. . ' Qur integrated in-house teams work
D el verin g SuU pe ror closely together across all aspects of our
business. Our development projects, such
d eve I O p me nt as 33 Margaret Street, W1, often involve all

r e.tu rns as one of our four teams across their lifecycle.

Qur 2009 nghts 1ssue enabled our investment management team
. to take advantage of opportuniies in the market where prices
I n'teg rated 'team were at histoncal lows and, together with our fimancial
management team, they were able to negobate and deliver a
unique structure to unlock the off-market purchase of a prme
development site at 33 Margaret Street, W1 from a distressed
overseas investor The development team improved the planning
pesmussion, demolished the existing bullding and delivered a
new Grade A office bullding, under budget, n December 2012
Dunng the construction phase, our asset management team
Graphic removed held discussions with potential tenants and the 95,600 sq ft
of office space was entrrely let eight months pnor to completion
‘ ‘ to Savills plc through two transactions Together this integrated
roach has delivered a pnime office bullding in a first class
Our teams have Worked Epcgtion and outstanding r?aturns, with a profltgto date of
seamlessly to deliver a first class, £52 2 million, equating to a profit on cost of 798%.
fully pre-let development both
under budget and generating

significant surpluses for
our shareholders. b}

Helen Hare Project Manager

33 Margaret Street
Key milestones May 2009 Nov 2009 Feb 2010
Rights 1ssue to take advantage Building acquired ' Stnp out and demoltion
of histoncally low asset pnces , of bulding commenced
Our activity 2009 2010
Rights issue
Building dentfied .
Interest restructured with '
vendor and incumbent bank
Our teams i
Financial management i
Investment management :
Development management
Asset management

12 Great Portland Estates Annual Report 2013
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33 Margaret Street, W1
Project statistics

79.8% Proft on cost

49.8% Project ungeared IRR
£73.25 Average office rent per sq ft
£7.0 million rre-et office rent

Planming permission revised, project
priced and contractors appointed

12011

Construction

Marketing
strategy devised

Graphic removed
Jan 2011 Dec 2011 ; March 2012 Dec 2012
Construction commenced First pre-let secured | Second pre-letsecured  Building completed and
for 64,150 sq ft ' for remainder of building  the leases commenced

Selected marketing to potental tenants

12012

i
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How we deliver shareholder value

Capitalising
on attractive
Investment
opportunities

Graphic removed

Accretive acquisition activity
has been a key contributor to our
continued outperformance. ¥
Ben Chambers Investment Director

Qur teams

Investment management

Financial management

14 Great Portland Estates Annual Report 2013

Buying well at the right point in the cycle

is core to our business model.

Between our £166 milhen nghts 1ssue in May 2009 and
September 2012, we invested more than £644 million in
new acquisitons (including our two off-market transactions
on Jermyn Street, SW1 in June and July 2012) delivenng an
estmated ungeared IRR of nearly 18%. Since the summer,
we identified an increasing number of iInteresting acquisition
opportunibes across central London and subsequently raised
£138 milion in a share placing n November 2012 to take
advantage of this More than 80% of these placing proceeds
have already been committed in three new acquisitions,

all meeting our clearly defined acquisition cntena.

Maintaining our disciplined approach.

Our accretive acquisition actvity 1s underpinned by focusing
on opportunties with the following charactenstrcs

— Unloved properties in attractve locations

— Let off low rents

— Short to medium-term income

— Pricing beneath replacement cost

— Typically off-market

— Angles to exploit including mayor refurbishment/development
— Liquid lot size

Raising equity in
November 2012 to take
advantage of an increase
In attractive opportunities
— more than 80%

already invested




Graphic remaved

The Jermyn Street Estate, SW1

Cost £120 0 milhon (or £600 millien for
the half share GPE did not already own)

Net inttial yield 3 7%
Average office rent £39 per sq ft

Opportunity grow rents, future
development

Graphic removed

Graphic removed

French Railways House
and 50 Jermyn Street, SWH

Cost £39 0 milhion
Net intial yield 5 1%
Average office rent £47 per sqft

Opportunity extend and grow income,
future development, adjoins The Jermyn
Street Estate

Minerva House, SE1

Cost £60 0 million

Net iniial yreld 5 4%

Average office rent £36 persq ft

Opportunity capture reversion,
refurbishment/change of use

£138m

Equity placing

Graph removed
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Graphic removed

Orchard Court, Portman Square, W1
Cost £370 mullion

Net imbialyeld 4 6%

Average rent £39 per sq ft

Opportunity capture reversion, enhance
retail configuration and mix

Graphic removed

148 Old Street, EC1

Cost £15 0 mullion (our share)
Net inihial yield 6 9%

Average office rent £22 per sqft

Opportunity improving
location, refurbishment or
redevelopment

Summary of
acquisitions in year

£271 million

5 transactions
10 properties

£27 million (average lot size)

72% West End
28% Southbank/City

4.7% net inhial yield
£662 sq ft (average captal value)
£34 per sq ft (average office rent)

All below replacement cost
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How we deliver shareholder value

Driving rental
growth through
delivery of high
quality developments

Replacing space which needs
improvement with modern high quality
accommodation to deliver significantly

higher rents and returns.

Following 290,000 sq ft of office pre-letting last year, by April
2013 we had successfully pre-let 69,450 sq ft of the office space
at our 95 Wigmore Sireet development to two tenants On letting
the remaining space, this scheme will deliver £3.9 million of total
annual rent, almost ten tmes the pre-development rent roll In total,
our five committed schemes and five near-term schemes are
expected to deliver total rents of £58 0 million, compared

to only £15 1 million pre-development Together with a future
development pipeline totalling 1 1 milion sq f, there 1s

an opportunity to grow rental income significantfy

Graphic removed

The committed and near-term
development programme is
drving the Group’s rental
income upwards. On completion,
these schemes are expected

to deliver in excess of 350%
more rent than the
pre-developed space. 9
Andrew White Head of Development

Qur teams

Development management

Asset management

16 Great Portland Estates Annual Report 2013

Graph removed

Annual rent roll £m
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Near-term
programme

4

COther
committed
schemes
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Wigmore
Street
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..and beyond..

Total development pipeline

25 schemes

Governance

2.5 million sq ft

55% of the existing portfolio

.in the near term...

5 schemes
630,900 sq ft NIA
£31.7 million ERV

£11.5 million
pre~development rent

.shortly..

4 other committed schemes
579,400 sq ft NIA

£20.4 million ERV

£3.2 million
pre-development rent
58% pre-let

Delivering now...
85% pre-let

Including..

Rathhone Place, W1
NIA 414,100 sg ft
ERYV £15 4 million

Pre-development rent £2 € mullion

73/89 Oxford Street, W1
NIA 88,100 sq ft

ERV £7 2 million
Pre-development rent £2 9 millwon

St Lawrence House , W1
NIA 71,500 sq ft
ERV £4 5 milhon

Pre-development rent £2 6 mullion

Graphic removed Graphic removed Graphic removed
Including...
240 Blackfnars Road, SE1 12/14 New Fetter Lane, EC4 Walmar House, W1

NIA 236,300 sq ft

ERV £5 2 milion {47% pre-let)
Pre-development rerit £mil
Anticipated completon March 2014

NIA 142,500 sq ft
ERV £8 3 million (100% pre-iet)
Pre-development rent £l

NIA 60,400 sq ft
ERV £3 9 milllon
Pre-development rent £1 6 milhon
Anboipated completon February 2014

Graphic removed

Graphic removed

Graphic removed

95 Wigmore Street, W1
Offices 82,300 sq ft

Retal 17,900 sq ft
Residential 12,100 sq ft

ERV £3 9 milhon
Pre-development rent £0 4 milhon
Anticipated completion July 2013

Giraphic removed
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How we deliver shareholder value

Regenerating
Oxford Street

The eastern end of Europe’s busiest
shopping street is being transformed.

Oxford Street is a key retal destination, generabng average weekly
footfall of more than 600,000 visitors. However, East Oxford Street
had been blighted for a generation by, amengst other things, the
uncertamty around whether Crossrall would progress resuting

in significant under-investment and relatively low rental levels

Crossral delvery 1s now well underway, with new stations at
Tottenham Court Road and Dean Street being built Investment
in the area 1s ncreasing, high quality retalers are opening stores
and footfall 1s on the up Our experience at Mount Royal at the
western end of Oxford Street demonstrates that increased
footfall can transform the rental tone With our two significant
development schemes within 50 metres of the Dean Street
Crossrall station, GPE will contrnbute to this regeneration and
matenally benefit from the resuting improvement in rental levels.
Together these schemes will deliver around 500,000 sq it of hugh
quality retall, office and residential space

Our success
in the West...

Graphics removed

Graphic removed

¢ Mount Royal, W1

Our actve asset management, combined
with the addihonal footfall from a new
Prnmark store at the western end of
Oxford Street, has allowed GPE to
transform the retall offenng and increase
Zone Arents,

Zone A rents increased by
69% In two years

2010: £295 per sq ft
2012: £500 per sq ft

+ See page 35 for more
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¢ Rathbone Place, W1

Estimated start 2014

Size 414,100 sq ft

This mayor mixed use scheme will deliver
Grade A offices and pnme residenbal
units around a new public square offening
restaurant and bouhque retal space

Qur planning application was submitted

in May 2013

Graphics removed

Graphic removed

The east end of Oxford Street
represents one of the most
exciting regeneration stories
in the West End — we have

a major part to play.
James Pellatt Head of Projects

Our teams

Asset management
Development management

Investment management

.we will repeat

in the East

oLD

Graphic removed

NEW

Graphic removed

@ 73/89 Oxford Street, W1

Estimated start 2014

Size 88,100 sqft

This project will transform inefficient
office and retall units into grade A
office and flagship retall space.

Qur planning apphcation was

submitted in March 2013
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How we deliver shareholder value

Through outperforming

our benchmarks

Qur key performance indicators (KPIs) have been selected to
provide a balance between financial and operational targets.

They reflect the key metrics that we focus on to run the
business and they help determine how we are remunerated.
Over the medium term we aim to outperform our benchmarks.

Strategic KPls

Graph removed

Graph removed

The measure and benchmark

TSR 15 the most direct way of measuring the change in shareholder returns
during the year TSR cf the Group 1s benchmarked against the TSR of the
FTSE 350 Real Estate index (excluding agencies) Relative TSR 1s one of the
performance critena for the Group's long-term incentive plans

Commentary

The TSR of the Group was 40 7% for the year compared to 21 3% for the
FTSE 350 Reat Estate (excluding agencies)

The Group's five year TSR of 43 1% outperformed the benchmark of 14 4%
over the five years to 31 March 2013

Operational measures

The measure and benchmark

EPRA net assets per share growth {NAV growth) 1s the traditional industry
measure of the Group's success at creating value NAV growth i1s used as a
measure under the Group's long-term incentive plans We compare the growth
in net assets per share with the increase in the retall price index {RPI) plus a
hurdle of 12% over three years

Commentary

EPRA net assets per share increased by 10 7% over the year as properly values

grew due to the Group’s successful asset management actmties and returns
from its development programme

This NAV growth resufted in a 25 percentage point relative outperformance for
the year For the five years to 31 March 2013 the Group's net assets per share
increased by a compound 06% p a. compared with the benchmark RP| based
hurdle of 75%pa

In addrtion to our strategic KPls, there Investment management Development management

are several other key operational metncs Purchases — capital value per sq ft £662 Profit on cost 512%
that we actively monitor to assess the

performance of the business and which Purchases — net inthial yreld 47%  Ungeared IRR 480%
contribute to the overall performance of Sales — premium to book value 40%  Yield oncost 8 4%
the business as measured by our KPls. Net investment £87millon  Income already secured 63%
Each of these metrics for the year to C tted capital £1026 mil
31 March 2013 are shown on the nght e:prgwdltﬁrecam mition

+ See page 30 for more
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The measure and benchmark

TPR 15 calculated from the capital growth of the portiolio plus net rental income
derived from holding these properties plus profit or loss on disposals expressed
as a percentage return on the period's opening value TPR 15 compared o

a universe of over £25 4 bilion of similar assets included in the IPD central
London benchmark.

Commentary

The Group generated a portfalio TPR of 11 7% in the year whereas the
benchmark produced a total return of 10.5% resulting i an absolute
outperformance of 12 percentage points and a relative outperformance
of 10 percentage point.

Cver the last five years the Group's annualised portfolio TPR was 6 4%
outperforming the benchmark by 2 4 percentage points

The measure and benchmark

The Group's EPRA vacancy rate 1s calculated as the ERV of vacant space
dmded by the ERV of the total property portfolo, expressed as a percentage
The Group's vacancy rate 1s compared to the vacancy rate of the IPD central
London benchmark.

Commentary

EPRA vacancy is designed to show how effective the Group is at leiting
avallable space in the portfolio

The Group's vacancy rate was 2 3% compared to the benchmark of 110%
resulting in an outperformance of 87 percentage points

Asset management Financial management People

New letings and renewals  £134 million EPRA earnings per share 69pence  Staffretention 94%
Market letings premum to ERV ~ 66% Gearing 428%  Traning provided per employee 29 days
ERV growth 49% Loan to value 327% Ernployees participating in 73%
Reversionary potential 123%  Interest cover 945 Optional Share Incentive Plan

Rent collected within 7 days 98% Cash and undrawn faclites  £282 million

Weighted average interest rate

+ See page 34 for more

+ See page 36 for more

37%

+ See page 48 for more
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Section 2 Annual review

In this section we descnbe the trends in our marketplace,
present our progress across the business and set out our
approaches to nsk management and sustainability.

4 Charrman's statement
25 Our market
28 Valuation
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32 Development management
34 Asset management

36 Financial management

38 Joint ventures

39 Our financial results

42 Portfolio statistics
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46 Board of Directors

48 Our people

52 Risk management

56 Qur approach to sustainability
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Chairman’s statement

Great Portland Estates has had another
year of strong performance, generating
property and shareholder returns well
ahead of our benchmarks. Qur focused
business model concentrating exclusively
on high quality central London property,
combined with effective capital management
and the disciplined execution of our
strategic priorities, have again delivered
healthy valuation surpluses, particularly
from our developments.

EFPRA NAV per share increased by 10 7% over the year and the
property portfolio delivered underlying capital growth of 80%.
The total shareholder return for the year was 40 7% and
significantly ahead of our FTSE 350 Real Estate benchmark

of 21 3% Dmdends of 86 pence per share for the year are up
2 4% on 2012

Whilst we can expect further turbulence in the UK and Eurozone
economies, condibions across central London's property markets,
particularly in the West End, remain favourable Tenant demand
for new space 1s trending at the long-run average, with some
pockets of strong interest from the likes of the TMT sector

The supply of new space remains noticeably lower than trend
level Over the next few years, absent a material economic set
back, we expect this balance to move further n landlords’ favour,
supporting our expectatons for rental growth In the mvestment
market, London continues to attract a significant flow of
investment capital from around the world and its position as a
truly global eity was enhanced further by the events of this past
year, including the Olympic Games.

Despite the strength of the investment market, we have again
been successful in unlocking accretive acquisibons, often through
off-market deals Our purchases in the first half of the year
totalled £158 million, all in the West End, and having identified

a marked increase in nteresting investment oppertunities,

Graph removed
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we rassed £138 millon through a share placing in November

to fund further acquisitions. More than 80% of these placing
proceeds have already been committed, bringing our total
acquisthons for the year to £271 million, all in attractve locations,
with angles to exploit and at entry prices below replacement cost
We have also continued to recycle capital, crystallsing gains on
mature properties through sales of £184 millon at an average
surplus to book value of 4%

The significant development pragramme that we commenced two
and a half years ago has now delivered 299,300 sq ft of high
quality space across five completed projects and an aggregate
surplus for shareholders of 55% over total costs The two
projects completed this year at 160 Great Porland Street

and 33 Margaret Street, both fully pre-let pnor to completion,
delivered a combined profit of £79 1 millon and an average profit
on cost of 512%. Our 112,300 sq ft scheme at 35 Wigmore
Street 1s due for completion this July and 85% of the income

has already been secured We have four further committed
schemes (579,400 sq ft), which are 58% pre-let, and a total
pipeline of around 25 million sq fi, iIncluding our enviable
development sites at Rathbene Place and Hanover Square

Following record levels of leasing last year, our asset
management team has again performed strongly, delivernng
lettings and lease renewals of more than £134 millien in annual
rent, with market lettings at an average of 6 6% above our
valuers’ ERV, or 8 7% i1f pre-lettings are excluded Our investment
portfolio void rate remains encouragingly low at only 2.3% and
we continue to see good tenant demand for our well-specrfied
space n excellent locations

All of these successes have been delivered whilst maintaining
a robust balance sheet and a low loan to value ratio at March
2013 of less than 33% Cur debt remains amongst the lowest
cost in the sector and we have significant levels of hquidity, with
cash and undrawn debt faciities in excess of £280 million and
no debt maturties untl summer 2015

To help support our ambibous growth plans, we have selectively
recrurted to add to our expenenced and talented team and we
were pleased to welcome Elizabeth Holden to the Board as

a Non-Executive Director in September 2012 Phillip Rose
retred from the Board in July 2012 after six years of

valuable contnbution | am also sad to report that Roger Payton,
who acted as independent counsel to the Board 1n his roles as
a Non-Executve Director from 1985 to 2000, and from 1990
as Deputy Chairman, passed away in February this year

Looking ahead, | am confident that we are well posihioned to
continue to cutperform and generate attractive total returns

for shareholders Qur high qualty portfolio 1s nich with potenhal,
our exceptional development programme will continue 1o dnve
caprital and rental income growth and we have plentiful financial
resources to deliver our existing grewth plans and exploit new
opportunities as we find them

Stgnature removed C’V‘”J

Martin Scicluna Charrman




Our market

Conditions in central London’s
commercial property markets continue
to be attractive with good tenant and
investor demand for well specified
properties in attractive locations.

The backdrop to our markets over the past 12 months has
continued to be dominated by the Eurozone debt cnisis and the
prospects for near-term UK economic growth Whilst challenges
remain, the possibilty of a currency union break-up has receded
somewhat as central bank policy has provided a significant
stimulus to capital markets. Equity markets have reacted strongly
as the alleviation of uncertainty has bolstered confidence,
however the economic recovery continues to stutter with the UK
economy barely growing and growth forecasts remain anaemic.

Against this backdrop, whilst London 1s not immune from these
broader challenges, its economy continues to outperform that of
the UK. Since 2007, London's output has increased, more than

a quarter of a million jobs have been created and the average
income of its restdents has increased London's resilience has
continued to attract international caprtal for real estate iInvestment
through both the positive outiook for its property markets and its
consohdated status as a leading world capital

Our occupational markets — overview

Business activity across London's diversified economy continues
to grow, and whilst tenant demand 1s runring no faster than the
tong-term average, a lack of speculative development finance 1s
constraining development activity meaning that vacancy levels for
(Grade A space reman low Taken together, this reinforces our
view that occupational markets will cantinue to favour landiords
delvenng good quality office space over the medium term,
particularly in the West End

Across the central Londan office market as a whole, development
completions in the year to 31 December 2012 of 2 5 million sq ft
were 48% higher than the pnor year, albeit well below the
long-term average of 4 3 millon sq ft Focusing on the West End
only, completions totalled only 10 million sg ft, which, coming after
two years of imited supply, has confirmed the period post-
Lehman Brothers collapse as one of the lowest on record

Looking ahead, as shown in the chart, the development pipeline
remains muted and considerably below the long-term average
The scarcity of new supply 1s even more pranounced m the core
of the West End, the focus of our activities, where forecast
development completions total 3 2 million sq ft over the next
five years, equating to circa 1% of new supply per annum

Overview
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The central London office development pipeline
remains muted and considerably below the
long-term average. )

Graph removed

Grade A vacancy rates — March 2013

Cily 4 3%
West End 2 4%
Source CBRE

West End

Office space leased in the West End for the year to 31 March
2013 was 3 1 million sq ft, down 31% on 2012 Meanwhile,
active demand has continued to grow from the lows of last
summer whilst vacancy rates remain low at 4 0% with grade A
space vacancy estmated by CBRE to be only 2 4%.

Across the West End, CBRE has reported that prme rental
values rose by around 55% dunng the financial year (2012
39%) With its diversified occuprier base, absent a significant
detenorahon in economic conditions, the medium-term rental
outlook remains posttive, parficularly for well-located West End
office properties

The West End retall market (compnising 23 2% of our West End
portfolio by value), in contrast to the rest of the UK, has continued
its robust performance The market for pnme retall units in central
London remains partcularly stong, with international retailers
competing for units in the core West End retail streets on

and around Oxford Street, Regent Street and Bond Street

This compettion has resulted in near full occupancy and helped
retall rents to grow by 11 1% durning the financral year
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QOur market

City, Midtown and Southwark

Following below average take-up of 36 million sq ft in the year
to 31 March 2012, take-up mproved 16 7% to 4 2 million sq ft
in the 12 months to 31 March 2013 Duning this peniod, financial
and banking tenants, which are usually key to drving demand
on City offices have remained weak (representing only 2% of
take-up compared to 19% for the TMT sector, according to
Savills} Take-up has been supported instead by a resurgent
insurance sector which constituted nearly 54% of Ciy finance
sector lettings in the year tc December 2012 Although higher
than in the West End, the City office vacancy rate of 66% at

31 March 2013 remains low compared to the long-run average
and CBRE has reported that pnime Cry rental values were up
0 6% dunng the financial year (2012 0%)

Midtown and Southwark continue to appeal to a more diverse set
of tenants and demand remains robust with take-up In the year to
31 March 2013 of 18 milion sq ft and 05 million sq ft respectively
Vacancy remains low (Southwark 5 8%, Midtown 3 3%) reflecting
the low leve! of supply in these sub-markets.

Our occupational markets - outlook

As with any market, pnang depends on a balance between supply
and demand We expect the combination of the current and
prospective shortage of new supply and the eventual resumpton
of sustanable economic growth to favour the landlord, parbcularly
in the West End As the chart shows, independent forecaster
PMA s predicting healthy rental growth in both the West End
and the City office markets over the medium-term With cur
office portfolio let off low average rents of only £38 10 per sq f},
there already exists significant reversionary potential across the
Group of 123%.

Equity demand
for central London
commercial

property

£22.5bn
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Qur investment markets

Prime commercial property values in core central London have
continued to strengthen over the last 12 months, Investment in
central London offices rose to over £14 billon in calendar year
2012, an increase of 56% from 2011, with more than 68% of
the purchases being by non-domestic investors, many of whom
are principally equity funded meanming they are less affected by
constraned debt markets.

As the table below shows, there remains a materal surfeit of
buyers to sellers of commercial property across central London
(estimated at £22 5 billion of equity demand versus £26 billion
of assets on the market to sell at May 2013), particularly in

the West End This West End bias demonstrates the strength
of demand for more hquid, pnme properties in a market that
offers safe haven investment and the prospect of rental growth
We expect that this position will continue o prevall and that the
strong positve yield gap to ten year gilts will also support pnme
property yields at current levels, at least in the near term

London equity demand and asset supply

Nov 2012 May 2013 % change
Equity demand £205bn £225bn +9.8%
Asset supply
City £2tbn  £18bn  -143%
West End £26bn 208bn  -692%
£47bn  £26bn -44.7%
Demand multiple 4.4x 8.7x

Sauree CBRE/GPE
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We expect that rental values for sensibly priced, well-located buildings in central London

will continue to increase 1n the medium term.

Whilst headline turnover figures are healthy, mvestors continue to
be disceming, well-let properties In prime locations in the West
End, in particular trophy retail properties, are attracting strong
interest from a variety of sources {iIncluding owner occupiers and
UK institutions), meanwhile, poorer quality or overpriced assets
are often faling to sell Since last summer, we dentified an
increase n attractively pnced central London commercial
investments for sale, typically of more complex, smaller lot size
properties, and which are unlikely to appeal to the overseas

or instrtutional buyer Given that debt remains scarce for the
non-instiutional buyer, we have been able to exptort this market
opportunity through acquinng such assets for us to reposition

Lead indicators

We montor numercus lead indicators to help identify key trends
In our market place which are descnbed in the table below

Trends

Selected lead indicators In year

Property capital values
Equity prces
Bond pnces

Real yield spread (West End property)'

Volume of new property lending by major UK and
European banks

Transaction volumes in central London direct real estate
investment markets

Direction of pricing on IPD based derivative contracts

Rental values

Forecast UK GDP growth
Forecast London GVA growth
West End retall sales

Business confidence levels in the central
London economy

UK output from the financial and business serces sector

Employment levels in London's finance and business
services sectors

OO0 00 00O (00 © 00O

Central London office market balance?

1 West End property yields aver ten year it yieks adjusted for inflation

2 Amount of space avallable to let gven current rates of take-up expressed in terms
of months

Compared to a year ago, the property capital value indicators

have improved, given more wisibility on the Eurczone sovereign
debt crisis and increased central bank policy stmulus Rental
value indicators have also improved and, as the chart below
shaws, the amaunt of office space avalable to let in central
London, assuming current take-up rates, remains low at around
20 months worth of supply Accordingly, we expect that rental
values for sensibly pnced, well located bulldings in central London
will continue to ncrease in the mediurm-term, barmng a major
further deterioration in the economic situatton

Graph removed
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Valuation

The valuation of the Group’s properties
rose to £2,328.7 million during the year,
delivering an underlying capital return

of 8.0% on a like-for-like basis.

Portfolio performance

At 31 March 2013, the wholly-owned portfolio was valued at
£1,859 1 milion and the Group had five joint ventures which
owned properties valued at £4696 million (our share) by CBRE
The valuation of the portfolio was up 809 on a like-for-ike basis
or £1652 milion since 31 March 2012

Wholly- Jont Proportion Valuation
owned ventures Tota2l  of portfolo movement
£m £m £m % %
North of Oxford Street Office 826 1 576 8837 379 79
Retall 862 921 1783 77 63
Rest of West End Office 3025 152 3377 1456 65
Retal 10S0 214 1304 56 133
Total West End 1,3438 1863 15301 657 78
City, Midtown and Southwark Office 1724 1222 2946 127 21
Retail 146 - 146 06 51
Total City, Midtown and Southwark 1870 1222 3092 133 23
Investment property portfolio 16308 3085 18393 790 69
Development property 469 1461 1930 83 201
Total properties held throughout the year 1,577.7 4546 20323 873 80
Acquisttions 2814 160 2964 127 54
Total property portfolio 1,859.1 4696 23287 100.0 76
Portfolio characteristics
Total
Investment Development property Netinternal
properies  propertes portfolic Office Retai Total  areasgft
£m £m £m £m £m £m 000's
North of Oxford Street 1,0894 1238 12232 9980 0052 129232 1,528
Rest of West End 6505 - 6505 4393 2112 6505 670
Total West End 1,749.9 1238 18737 14373 4364 18737 2,198
City, Midtown and Southwark 3868 692 4580 4397 153 4550 1,366
Total 21357 1930 23287 18770 4517 23287 3,564
By use Office 1,706 0 1710 18770
Retail 4297 220 4517
Total 2,135.7 1930 23287
Net internal area sq ft C00's 3015 549 3564

1 1 .7% Total Property Return
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Our West End offices delivered 4.2% of relative capital return outperformance in large part

due to the valuation gains of our completed and current development properties.

The key drvers behind the Group's valuation movement for the
year were,

— Rental value growth ~ since the start of the financial year,
rental values have grown by 4 9% Office rental vafues have
increased by 4 3%, with retail rental values nising by 74%,
in large part driven by our asset management successes and
the lack of grade A supply putting upward pressure on rents
At 31 March 2013, the portfolio was 12 3% reversionary,

— Intensive asset management — during the year, 93 new
leases, rent reviews and renewals were completed, securing
£132 million (our share} of annual ncome and reducing voids
which supported valuation growth over the perod,

— Development properties — growth of 20 1% increased the
valuation of current development properties to £1930 mullion
The successful completion of our pre-let development schemes
at 33 Margaret Street W1 and 160 Great Portland Street, W1
contributed to the strong valuation performance of our North
of Oxford Street office portfolio, and

— Lower investment yields — equivalent yields reduced by 16
basis points over the year due to the strength of demand for
properties in our market (2012 1 basis point expanston)

At 31 March 2013, the portfolio equivalent yield was 5 1%
Including rent from pre-lets and leases currently in rent free
penods, the adjusted initial yield of the iInvestment portfolio at
31 March 2013 was 4 0%, 10 basis points lower than at the start
of the financial year

Graph removed

Our Rest of West End portfolio produced the strongest
performance by geographic sector over the year, increasing in
value by 83% on a like-for-like basis, in part driven by retail
capital value growth of 133% City, Midtown and Southwark
assets saw a 23% uplift in values and the North of Oxford Street
properties grew by 76% Our jont venture properties rose in
value by 11 3% over the year while the wholly-owned portfolio
rase by 70% on a like-for-like basis

Graph removed

The Group delivered a total property return (TPR) for the year

of 11 7%, compared to the central London IPD benchmark

of 105% and a strong capital retum outperformance of 2 4%
(GPE at 8 5% versus 6 1% of IPD) Our West End offices
delivered 4 2% of relative capital return outperformance (GPE
at 10 9% versus 67% for IPD), In large part due to the valuation
gans of our completed and current development properties

Graph removed
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Investment management

We accelerated our acquisition activities
over the course of the year and, having
successfully invested more than 80% of
our £138 million share placing proceeds
in four months, our purchases for the year
total £271 million. We have also profitably
recycled capital through the sale of
properties at healthy premia.

Operational measures

2013 2012
Purchases — capital value per sq ft £662 £464
Purchases — net imitial yield 4.7% 26%
Sales — premium to book value' 4.0% 103%
Net investment? £87 milion  £80 million

1 Based on book value at start of financial year
2 Purchases less sales

Qur approach

Buying at the nght price and selling at the nght time 15 central

to our business model Using their extensive network of market
contacts, our investment team lock to acquire new assets, often
off-market, normally with two objectives in mind to exploit a
near-term opportunity to reposition the buildings to capture higher
rents, and to provide the Group with longer-term development
opportuniies Once a new property 1s acquired, the investment
managers work closely with the asset management and
development teams on an indwdual asset business plan

to maximise the property's potential

Discount to
0 replacement cost
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£271 million of purchases in the year

Dunng the year, we committed £286 0 million (our share

£271 0 mulion) to new acquisitions, all of attractvely priced
properties let off low rents and offering oppertunities to add

value over time whilst delivenng an accretive running yield in the
meantime Our purchases in the year were at an average discount
to replacement cost of 30% and several of our purchases also
offer synergies with other properties in our portfolio

Purchases for the year to 31 March 2013
Pnce Netmdal Netinternal £ per

Descrphion &m yeld area sq ft sqft
French Railways House and

50 Jermyn Street, SW1 300 B1% 49900 789
Jermyn Street Estate, SW1 1200 37% 133000 902
Minerva House, SE1 600 5H4% 103700 BH79
Orchard Court, W1 370 46% 47800 775
148 Old Street, EC1 150 6%% 97800 307
Total 2710 47% 432,200 662
1 Qur share

In June 2012, we acquired the leasehold interests in French
Ralways House and 50 Jermyn Street, SW1 for £390 million
The purchase price reflected a capital value of £782 per sq ft
and an attractive net imibal yield of 5 1%, which we expect to
grow to around 7% through focused asset management

In July 2012, we purchased The Jermyn Street Estate, SW1
from The Great Capital Partnership (GCP) for £1200 milion

(or £600 mullion for the half share GPE did not already own)
The Jermyn Street Estate comprises the leasehold interests in
Foxglove House, Dudley House, Egyptian House, Empire House
and 54/56 Jermyn Street, which together provide 133,000 sq ft
of retall and office space The price equated to a net inihal yield
of 37%, a net reversionary yield of 60% and a capital value of
£902 per sq ft. We are already exploiting the significant near-
term asset management opportunities across the properties and
the longer-term redevelopment potential could be enhanced
through including the adjoning French Railways House and

50 Jermyn Street.

Having identfied a significant increase in interesting investment
opportunibes following the summer, we raised £138 milion of
net proceeds through a share placing in November 2012 to fund
further acquisttons aver the following 12 to 18 months. We have
already committed more than 80% of this capttal into three
purchases, all meeting our clearly defined acquistion cntena.

In December 2012, we purchased Minerva House, SE1 for
£600 million, reflecting a capital value of £579 per sq ft and

a net inthal yeld of 5 4%. This prominent freehold office and
residential bulding, totalling 103,700 sq ft, 1s located on the
South Bank of the Rver Thames adjacent to Southwark
Cathedral and in the immediate environs of the vibrant Borough
Market. The $1,800 sq ft of offices are fully let generating total
rent of £3 4 million pa, reflecting a low average rent on the office
accommodation of £36 per sq ft. The office leases expire n
2021 and 2022 with renit reviews in 2016 and 2017, gving a
weighted unexpired term certain of 96 years The property offers
muttiple refurbishment possibiliies and, in the longer-term, there
exsts significant development potential
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All our purchases were attractively priced properties let off low rents and offering opportunities
to add value over time whilst delivering an accretive running yield in the meantime. b} )

In early March 2013, we exchanged contracts to acquire Orchard
Court, W1 for £370 million reflecting a net inihal yield of 4 6%
and a capital value of £775 per sq ft. The 47800 sq ft retal and
office leasehold property Is arranged over basement, ground and
the first floor of a significant island site compnsing the entire
eastern side of Poriman Square in the heart of the West End It 1s
let to 14 tenants paying a total rent of £1 81 millon pa (£39 per
sq ft on average) with a weighted average unexpired lease term
of five years On exchange, there were five rent reviews and one
lease renewal outstanding which, once settled, will increase the
yield to approximately 5% The purchase will complete n July
2013 and, looking ahead, there 1s an opportunity to enhance the
retall configuration and tenant mix

Finally, in late March 2013, The Great Ropemaker Partnership
{(GRP) acquired 148 Old Street, EC1 from The BP Pension Fund
for £300 million, reflecting a capital value of £307 per sq ft and
an initial yreld to GRP of 69% This 87800 sq ft freehold

office bulding 1s let to Royal Mail Group Limited at a rent of
£217 milion pa (£22 19 per sq ft) until 2020, with a rent review
and tenant break option in May 2015 The property sits on a site
of 083 acres in a rapidly changing part of central London and
with a net to gross ratio of only 66%, provides an exciting
opportunity for refurbishment or redevelopment from 2015

+See Caprtalising on attractive investment opportunities case
study on pages 14 and 15

Disciplined capital recycling through

disposal activity

We have also continued to recycle capital out of mature or
non-core assets. OQur disposals in the year totalled £300 5 milion

{our share £184 2 million), at a blended premum of 4 0% to
31 March 2012 book values

in May 2012, we sold Buchanan House, WC2 for £20 5 milion,
reflecting a premium of 2 5% to the 31 March 2012 bock value
and a net inrial yield {o the purchaser of 2 1% In September
2012, GCP sold £1126 million of property on Regent Street at
a combined surplus of 83% to the 31 March 2012 book value
Regent Arcade House, W1 a 64,700 sq ft office property, was
sold for £48 0 million, 6 5% ahead of the March 2012 book
value, On sale, one of the six floors was vacant, with two further
floors due to be vacated in the next six months. GCP also sold
100 Regent Street, W1 for £64 6 milion The Grade il Listed
bullding, located on the corner of Regent Street and Glasshouse
Street, totals 52,200 sq ft of office and retall space The sale
price was 8 5% ahead of March 2012 book value and reflected
a netimibial yield of 3 7%, with all the office leases expinng in
September 2014 GCP agreed an overage provision with the
purchaser should the property be sold in the first two years

In October 2012, we agreed to sell a 375% interest in The 100
Bishopsgate Partnership (the Partnership), our 50 50 joint
venture with Brookfield Propertes Corporation (BPO) to BPO for
£474 millon in cash £158 million was paid on completion, with
equal further payments of £158 million in Octeber 2013 and
Apnl 2014 GPE s recemvng interest at a rate of 55% on

the deferred payments, and will retain 12 5% of the Partnership,
subject to a put and call arrangement with BPO, under which
GPE s able to ‘put’ its remaining interest onto BPO in October
2014 at £158 million The sale pnce equated to CBRE's

30 June 2012 valuaton, pro forma for subsequent capital
expenditure. During the year, we also sold five units at our
residential development at 23/24 Newman Street, W1

Sales for the year to 31 March 2013

Premium

Pnce Netiruhal £per tobook

Descnption £m yeld sq ft value
Buchanan House, WC2 205 21% 319 25%

Jermyn Street Estate!, SW1 600 37% 902 39%
Regent Arcade House!, W1 240 b5b% 741 65%

100 Regent Street’, W1 323 37% 1218 95%
100 Bishopsgate? EC2 474 04% n/a 00%
Total 1842 28% 721 40%
1 Our share

2 375% nterest sold
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Development management

Our development activities are delivering
significant surpluses and, with a total
potential programme of 2.5 million sq ft,
we are well positioned to generate
significant further development returns.

Operational measures

2013 2012
Profit on cost' 51 2% 193%
Ungeared IRR! 48.0% 78 4%
Yield on cost! 8.4% 67%
Income already secured? 63% 50%
Committed capital expenditure? £1026 milion  £1172 million

1 Developments completed in financial year
2 Oncommitted developments at date of this repert.

Our approach

The cychcal nature of central London property markets means it
15 criical for us to match our development achvity to the
appropriate points in the cycle, delivering new bulldings into a
supportive market when quality space 1s scarce and demand is
resilient By combining our forensic analysis of market condrtions
with our active property management, we are able to remain
opportunistic and flexible when planning the start and completion
dates for our schemes

Logo
removed

160 Great Portland Street, W1
Best Corporate Workspace

Existing portfolio
mncluded 1n the
development
programme

5%
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So far this cycle we have completed five schemes, including two
this year, delivening 299,200 sq ft of high quality space and an
average prafit on cost of 55%. We currently have four schemes
on stte (548,200 sq ft of space), two in the West End, one in the
City and one n Southwark, with a further 100% pre-let scheme
(142,500 sq ff) n Midtown due to commence in September
2013 Taken together, 63% of the income 15 already secured

on these five schemes with an expected profit on cost of 34%
Qur committed capital expendrture to come on these schemes
totals £102 6 million Our substantial pipeline of opportunities
includes an additional 20 uncommitted projects including

five schemes (630,900 sq ft) with potentral starts in the next

18 months, gvng us a total potential development programme

of 25 million sq ft, covering 55% of GPE's existing portfolio

Completed schemes

We completed two significant developments totalling 196,600 sq fi
during the year, both fully pre-let prior to completion and delivenng
a combined profit on cost of 51 2% and profit of £79 1 milkon

tn May 2012, we completed 160 Great Portland Street, W1
which we had fully pre-let for £4 8 million p a. Having accepted
a surrender of £30 million from the cutgoing tenant in 2011,

we used the tenant's capital to refurbish this 89,300 sq ft office
building to create a highly specified bullding for Double Negatwe
one of our existing tenants. The innovative structure of this
transaction and the successful pre-let delivered a profit on cost
of 420 to the Group In April 2013, the bullding won the British
Council for Offices, London and South East Award for the Best
Corporate Workspace

In December 2012, we completed 33 Margaret Street, W1 with
the 95,600 sq ft of offices pre-let to Savills plc for £70 miflion pa.
Having acqurred this site in November 2008 for only £10 million
and restructured the incumbent debt facilities on the property, the
successful pre-letting and development of this scheme delivered
a profit on cost of 798% and ungeared IRR of 438%

Pre-letting successes at Wigmore Street and
New Fetter Lane

In November 2012, we pre-let 40,000 sq ft to Lane Clark and
Peacock LLP (LCP) in our pnme 112,300 sq ft mixed use
development scheme at 95 Wigmore Street, W1 owned in

The Great Wigmore Partnership (GWP) joint venture with
Scottish Widows. LCP will oceupy the first to third floors and have
taken a 15 year lease, paying a total of £3 1 million pa, equating
to an average of £7750 per sq ft for the office space GWP
handed over this space to LCP in March 2013, allowing LCP's
lease to start and giving them the ahility to commence ther fit
out before practical completion of the bullding in July 2013

In April 2013, we pre-let a further 29,450 sq ft of office space
at the scheme to Brdgepamt, a leading private equity firm
Bndgepeint will occupy the fifth to seventh floors of the building
on a 15 year lease, with tenant only option to break after

ten years, paying rent of £2 7 millon p a, equating to an average
of £90 40 per sq ft. As a resutt, the scheme 15 now 85% pre-let
and with strong interest in the one remaining office flcor, the
seven retall unts and 12,100 sq ft of residential accommodation,
full oecupancy could be achweved around the tme of practical
completon




Overview
Annual review
Fmancals
Governance

We completed two significant developments totalling 196,600 sq ft during the year,

delivering a combined profit on cost of 51.2%.

In May 2013, we pre-let the entirety of our 142,600 sq ft,

12 storey office development scheme at 12/14 New Fetter
LLane, EC4 Bird & Bird, a teading international kaw firm, will
occupy the whole building on 20 25 year leases (with no breaks)
paying a total inthal annual rent of £8 3 million, equating to an
average of £58 B0 per sq ft for the office space The building
has already been stnpped out with demolition works due

to commence this summer and prachcal completion scheduled
for November 2015

Other committed schemes

In addrtion to 95 Wigmore Street, W1 and 12/14 New Fetter
Lane, EC4, we currently have three other committed schemes,
all due to complete in the next 12 months.

At Walmar House, W1, our refurbishment 1s progressing well

and we are mid-way through the project to deliver 60,400 sq ft
of mixed use space As part of this refurbishment, we are
reconfigunng the retall units and in March 2013 we let 2350 sq ft
to Pret A Manger to enable them to enfarge their footprint n the
bulding and create a mere efficient trading format. This building
15 due to complete in February 2014

Construction work 1s also progressing well at our 47% pre-let
office development at 240 Blackfnars Road, SE1 with completion
expected by March 2014 At City Tower, EC2 our Grade A office
refurbishment scheme owned in The Great Star Partnership
(GSP) joint venture, works are on track for completton this
summer

+See Driving rental growth case study on pages 16 and 17

Committed schemes and pipeline

Project preparation and pipeline

In March 2013, we held a public exhibition and submitted our
planning application for our redevelopment of 73/89 Oxford
Street, W1 Our proposed scheme will deliver 54,600 sq ft of
Grade A offices and 33,500 sq ft of flagship retall space into the
resurgent eastern end of Oxford Street and will be completed in
advance of the opening of Crossrail in 2017

At Rathbone Place, W1 we have continued to work up our plans
for this major 23 acre freehold West End site We submitted a
planning application in May 2013 for a 414,100 sq ft mixed-use
scheme and will take vacant possession of the site this summer
ahead of a potential start on stte in early 2014

+See Regenerating Oxford Street case study on
pages 18and 19

We also continue to prepare 20 St James’s Street, SW1,
48/50 Broadwick Street, W1 and St Lawrence House, 26/34
Broadwick Street, W1 for potential starts over the next 18 months.

At Hanover Square, W1, work 1s underway by Crossrail to
construct the Eastern ticket hall of the new Bond Street Crossral
staton Once the main station warks are complete, scheduled for
late 2015, we will commence development of our masterplan
proposals.

New Costto Current Secured

Antcipated buillding come ERV sncome Profit
Development finish area’ em? em? em? on cost
Committed
95 Wigmore Street, W1 Jul2013 112,300 31 39 33 52%
240 Blackfnars Road, SE1 Mar 2014 236300 299 52 25 39%
Walmar House, 288/300 Regent Street, W1 Feb 2014 60,400 60 39 03 27%
City Tower, Basinghall Street, EC2 Aug 2013 140200 55 30 08 28%
12/14 New Fetter Lane, EC4 Nov 2015 142500 581 83 83 26%
Total of committed 691,700 1026 24.3 152 34%
Near-term
B projects 2014-2017 630800
Pipeline
15 projects 1,138,100
Total programme
25 projects, 55% of GPE’s existing portfolio 2,461,700

1 Areas in sq ftand at 100%%
? For those held in JV, amounts shown at 50%.
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Asset management

We agreed 84 new lettings in the year
securing £13.4 million of annual rent, with
market lettings 6.6% ahead of the valuers
March 2012 ERV.

Operational measures

2013 2012
New lettings and renewals £134 milion £252 million
Market lettings (premium to ERV") 6 6% 65%
ERV growth 4.9% 78%
Reversionary potential 12.3% 135%
Rent collected within 7 days? 99% 98%

1 ERV at beginning of financial year
2 For March quarier

Our approach

We consider that a close relationship with tenants 1s vital to our
success and, theretore, too valuable to outsource to a third party
As a result, we manage all aspects of our property portfolto
in-house enabling us to continuously refine our understanding
of what tenants want and how we can meet their needs.

Our Asset and Leasing Managers actively engage with our
tenants so that as and when tenants' needs change, we are there
to help with their property reguirements They also work closely
with our Development team to ensure that vacant possession

15 achieved on a timely basis ahead of key development starts,
wherever possible relocating tenants to other bulldings within
our portfcho

Our Asset Managers administer a portfolio of approximately

470 tenants in 68 buldings across 45 sites from a diverse range
of industnes This diversity imits our exposure to any one tenant
or sector, with our ten largest tenants at 31 March 2013
accounting for 34 2% of our rent roll

3 (y EPRA vacancy rate
/0
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Top ten tenants
Rent roll %% of
{our share}) rent roll
Tenant €m  {our share)
1 Sawlls plc 70 74%
2 Double Negatve 48 51%
3 The Engine Group 38 40%
4 Royal Mal Group 37 39%
5 Intesa Sanpaclo 29 31%
6 New Lok 26 27%
7 Carlton Communications 20 2 2%
8 Ipsos Mon UK 20 22%
9 VNU Business Publications 18 19%
1¢ Standard Chartered Bank 17 17%
Total 323 34.2%

Graph removed

Our asset management successes
The highlights of another active year were

— 84 new leases and renewals agreed (2012 88 leases)
generating annual rent of £134 mullion (our share
£102 milien, 2012 £25 2 million, our share £209 million),

— a further 20 lettings were under offer at 31 March 2013
accounting for £69 million pa of rent {our share £42 million),

— @ rent reviews securing £4 4 million of rent (our share
£30 million, 2012 £33 million) were settled duning the year,
some 14 0% ahead of ERV at the rent review date and at an
increase of 19% over the previous rent,

— total space covered by new letlings, reviews and renewals
durng the year was 340,750 sq ft (2012 615,400 sq ft), and

— a low investment portfolio EPRA vacancy rate of 23% at
31 March 2013 (2012 33%)
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We have now secured £30.7 million of annual rent through seven pre-lettings across five development

projects over the last two years.

Graph removed

New leasing activity

Leasing actwity for the year was strong, of the 84 total lettings
agreed overall, the 45 open market fransactions were at rents

6 6% ahead of the valuer's 31 March 2012 ERV estimates
Excluding the LCF pre-let at 95 Wigmore Street W1 the remaining
market transactions were completed at 8 7% ahead of the

31 March 2012 ERV The remaining 39 smaller lettings were
below the 31 March 2012 ERV as they were short-term deals

to maintan income ahead of potential future redevelopments

We have continued to delver significant pre-letiings at our
developments, iIncluding the two pre-lettings at 95 Wigmore
Street, W1 and the £8 3 milion pre-let at 12/14 New Fetter
Lane, EC4, all detasled in the Development management section
on pages 32 and 33 We have now secured £307 midlion of
annual rent through seven pre-lettings across five development
projects over the last two years

We have been proactive in captunng reversionary potental
elsewhere across the portfolio, ncluding at Wells & More, W1

In May 2011, we signed a new 20 year lease with Double
Negative to consalidate their business into our 83,300 sq ft
office development at 160 Great Portland Street, W1 As part

of this transaction, in February 2013, Double Negatve vacated
22,000 sq ft of space at Wells & More, W1 This provided us with
the opportunity to refurbish and re-let the space, both to improve
the rent passing from the existing £39 50 per sq ft and to
provide market evidence to inform upcoming rent reviews In

the remainder of the building We have already let 6,150 sq ft at
£70 per sq ft to an existing tenant in the bulding and have strong
Interest In the remander which 1s currently being refurbished

We have continued to secure additional rental Income at Mount
Royal, 508/540 Oxford Street, W1, our prime 82,100 sq ft retail
holding Last year's letting to Geox helped increase the Zone A
rental tone to £500 per sq ft, and dunng the year to 31 March
2013 we have continued to capture this reversion through a
number of rent reviews and re-lettings In June 2012, we let two
adjoining retail units totalling 14,857 sq ft on new ten year leases
to Top Shop and Wallis at a combined annual rent of £2 5 million,
419% above the passing rent and 4% ahead of the June 2012
ERV, and improving the tenant mix across this holding

Graph removed

We also reviewed the rent on a further three units covenng

around 29,950 sq ft, Increasing the rent passing by £595,000 |
or 26 7% above the respective ERV at the rent review date !
The fleor plan of Mount Royal above sets out our actvities over

the past two years which have increased the passing rent by

230 million {our share £1 5 millon)

Tenant retention

In the year, 75 leases covenng around 220,000 sq ft of space

with a rental value of £59 milion were subject to lease expiry or |
tenant break. After stripping out 26% where we are refurbishing

the space or need vacant possession o enable development,

tenants were retained for 65% of this space by area and by the

end of March 2013, we had leased or put under offer a further

7%, leaving only 29 to transact

Together, our strong letting and tenant retentron performance
has helped keep our EPRA vacancy rate low at 23% at
31 March 2013

Rent collection

The quarterly cash collection profile has been strong throughout
the year We secured 99% of rent after seven working days
following the March 2013 quarter day, consistent with our
performance for the September and December 2012 quarters
Tenants on monthly payment terms represent around 3% of our
rent roll (March 2012 49%)
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Financial management

Financial flexibility and conservative,
low-cost leverage are consistently
maintained to enhance shareholder
returns. We have a strong balance sheet
enabling us to fund further growth,
with a low loan to value of 32.7% and
over £280 million of liquidity.

Operational measures

2013 2012
EPRA Earnings per share 6.9p 56p
Geanng 42.8% 403%
Loan to value 327% 34 2%
Interest cover 24x 20x
Cash and undrawn faciities £282 milion  £329 million
Weighted average interest rate 37% 4 1%

Our approach

While our pnmary objective 1s to deliver returns consistently ahead
of our cost of capital, we also seek to minmise the cost of our
caprtal through the appropnate mix of equity and debt finance
whilst ensuning that we have access to sufficient financial
resources to implement our business plans successfuily
Optimising and flexing the allocahon of our capital across our
portfolis, ncluding between our nvestment and development
actwities, 1s key to our business and ensures that we maximise
returns on a sk adjusted basis through the property cycle
The use of joint ventures allows us not only to access third
party equity but also to source new real estate opportunites
and share risks

We helieve that we should deliver retumns that are enhanced, not
driven, by our financial leverage As a result, histoncally, we have
mantaned low geanng relative to the wider property sector

This helps provide downside protechion as well as maintaning the
financial flexibility to allow us to act quickly on new investment
opportunities as they anse Our sources of debt funding are
dwerse, both secured and unsecured, and include the public,
private and bank markets We mantain an attractve debt matunty
ladder designed to fit with our business needs

Average 1nterest rate
on drawn debt

3.7%
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Recent financing activity

Qur financing actmty this year focused on maximising our
flexibility to exploit market opporturuties, mantaming our debt
book as one of the lowest cost in the sector while retaning an
attractive debt matunty prohle and also continuing to dversify
our funding sources We successfully delivered these objectives
through the following key financing activibes

— In May 2012, we drew down on £1277 million of US dollar
unsecured notes (mix of seven and ten year) through a
follow-on private placement issue The notes were placed
with a select group of institubional investors, more than half
being new nvestors in GPE. The notes have a weighted
average fixed sterling interest rate of 46%.

— In July 2012, The Great Victoria Partnership (GVP) joint venture
completed a new £80 0 million (our share £400 mullion) ten
year, non-recourse debt facility provided by a Canadian
insurance company The loan 1s secured on GVP’s interest at
Mount Royal, 508/540 Oxford Street, W1 (representing a day
one loan to value of approximately 48%), bears a fixed interest
rate of only 3 7% for the full term of the loan and there i1s no
scheduled amortisation This 15 our first bilatera! secured loan
with an insurance company and the proceeds were used to
repay the previous £56 7 million bank loan {bearnng interest
at 55%)
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We have no debt maturities until July 2015 and £282 million of available firepower.

— In November 2012, we completed a placing of 3125 millon
new ordinary shares at a price of 450 pence per share
The placing raised net proceeds of £1378 milkon to fund
acquisition opportunities in central London More than 80%
of the proceeds had already been committed into accretve
purchases by 31 March 2013

—InMarch 2013, we repaid the remaining £36 million {our share
£4 8 milion) balance of the £2250 million non-recourse bank
debt n GCR, where the loan balance had been reduced over
the course of the year through proceeds from property sales

Taken together, we have raised more than £1 bilion of new debt
facilities in the last three years.

Attractive debt matunty profile, diverse low-cost
debt sources and strong liquidity

We have no debt matunties until July 2015 and our weighted
average drawn debt matunty was 69 years at 31 March 2013
The new debt secured in GVP has dwersified our funding sources
further, with 60% of our total drawn debt provided from non-bank
sources and 679% on an unsecured basis at 31 March 2013

As detailed in Our financial results section later, our debt metncs
continue to be conservative With geanng of 42 8% and a loan to
value ratio of 32 7% at 31 March 2013, the weighted average
Interest rate across our drawn debt 1s low at only 37% and we
have £282 million of available firepower EPRA Earnings per
share for the year was 69 pence helping deliver interest cover
of 2 4x, well ahead of our 135x covenant level Looking ahead,
we will continue to monttor opportunibes to enhance our liquidity
position further through our proven track record of capital
recycling and our excellent access to a vanety of other atiractive
financing sources

Graph removed

Graph removed
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Joint ventures

Our joint ventures have continued to
perform well during an active period
of development, refurbishment and
recycling activity.

We categonse our current joint ventures into two types Graph removed

— Access to new properties (14% of GPE's net property value)
The relevant joint ventures here are GCP with Capital &
Counties Properties PLC, GVP with Liverpool Victoria Friendly
Society, GWP with Scothish Widows and GSP with Starwood
Capital, and

— Risk shanng on development projects and/or large fot size
properties (6% of GPE's net property value) The relevant jont
venture here 1s GRP with BP Pension Fund Net investment in joint ventures as at 31 March 2013

Overall, our five joint ventures represent a significant proportion of  Access to new properties Sm

the Group's business, athough this has reduced over the course
of the year as summansed below At 31 March 2013, they made F Logo removed 489
up 20 2% of the portfolio valuation, 22 7% of net assets and
208% of rent roll(at 31 March 2012 335% 435%and313% | Logoremoved |
respectively)

630

Dunng the course of the year, our joint venture with [ Logo removed | BO6
Hypothekenbank Frankfurt (Eurohypo) came to rts ptanned -

conclusion in February 2013 on payment of the £255 mullion
profit share following practical completion of 33 Margaret Street,

Logo removed | 389

W1 We also made a payment of £1 0 milhon in March 2013 in Risk shanng

full and final settlement of any future patential profit share to
Istithmar, from whom we purchased 33 Margaret Street and
23/24 Newman Street, W1 in November 2009 r Logo removed

1086

As detalted in the Investment management section, the sell down Total 3483

and restructunng of our interests in The 100 Bishopsgate
Partnership means that our remaining 12 5% interest 1s now
classified as a fixed asset investment. In addion, GCP now helds
one remaining asset which 1s currently in the market for sale and
accordingly we expect that this joint venture will cease activiies
on successful completion of this sale

Joint ventures
as proportion
O of net assets
@
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QOur financial results

The Groups strong financial results reflect
the successful execution of our strategic
priorities, exploiting the attractive
conditions in our central London property
market. Our profitable development
activities, proactive asset management and
accretive purchases have boosted the key
balance sheet values compared to last year.

Net asset value

EPRA net assets per share (NAV) at 31 March 2013 was

448 pence per share, an increase of 10 7% over the year, largely
due to the nse in value of the property portfolie At 31 March
2013, the Group’s net assets were £1,5377 milkon, up from
£1,2383 milion at 31 March 2012

Graph removed
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EPR A net assets per share of 446 pence,
an increase of 10 7% over the year.

The share placing m November 2012, which raised net proceeds
of £1378 milion, increased the number of ordinary shares in
issue by 3125 million to 3439 millon

Income statement and earnings per share

In hne with our plans, and as we have consistently highlighted
over the last two years, the income statement is witnessing

the short-term consequences of our increased investment

into our devetopment and refurbishment projects from which
we are already achieving matenally higher total returns than the
properties they are replacing As a result, EPRA profit before
tax was £22 2 mithon, 276% higher than last year and, looking
ahead, we expect that the ncome statement will be significantly
enhanced next year by the additonal rental income we have
created through successful leasing of our development schemes
and our accretive acquisitions.

The main dnvers of the 43 pence per share increase In NAV from
the 31 March 2012 value were

—the nse of 44 pence per share ansing from the revaluation of
the property portfolio Of this amount, development properties
boosted NAV by around © pence,

— profit on property disposals added 2 pence per share to NAV,

— EPRA earnings for the year of 7 pence per share
enhanced NAV,

— dvidends of 8 pence per share reduced NAV, and

— other movements including the payments to Eurohypo and
Istithmar reduced NAV by 2 pence per share.

Triple net assets per share (NNNAV) was 434 pence per

share at 31 March 2013 compared to 395 pence per share at
31 March 2012 (up 99%) At the year end, the difference
between NAV and NNNAV was the negatve mark to market of
debt and dervatives of 12 pence, mainly ansing from the Group's
2029 debenture and private placement notes. There was no net
movement in deferred tax provisions dunng the year

Graph removed

Leasing actvity remains strong and rental ncome from
wholly-owned properties and joint venture fees for the year

were £571 millon and £6 1 milhon respechvely, generating

a combined income of £63 2 million, up 21 5% on last year

This increase predominantly resulted from our £271 Q million

of accretive purchases in the year, the commencement of

Double Negative's lease in May 2012 at 160 Great Portland
Street, W1 and solid asset management actvity across our
investment portfolio, offset by the £4 7 million receipt of the
remainder of Telewest lease surrender in the prior year Increased
joint venture fees resulted from our development activities at

240 Blackfnars Road, SE1 for GRP Adjusting for acquisitions,
disposals and transfers to and from the development programme,
like-for-like rental Income (including from joint venture properties}
increased 3 2% on the prior year
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Qur financial results

Property expenses increased by £02 million to £65 million
and administration costs were £22 8 million, an increase of
£29 milion on last year, predominantly due to higher provisions
for performance related pay {including share-based incentive
schemes) as a result of the Group's continued strong financial
and operabonal performance

EPRA profits from joint ventures (excluding farr value movements)
were £72 million, up from £57 million last year, predominantly due
to the commencement of Savills leases at 33 Margaret Street, W1
in December 2012 and lower property costs Our share of joint
venture interest expenses were 25 1% lower year on year largely
due to the repayment of GCP bank debt

Underlying net finance costs were 34 0% higher at £18.9 million
(2012 £14 1 milien) due to the increased Group net debt
posttion following acquisthons and mvestment In our development
programme, partly offset by our lower weighted average cost

of debt.

Revaluaton gains and underlying profits enabled the Group

to report an accounting profit after tax of £1806 mullion (2012
£1552 million) Basic EPS for the year was 563 pence,
compared to 502 pence for 2012 Diluted EPS for the year
was 558 pence compared to 502 pence for 2012

EPRA earnings per share were 69 pence (2012 56 pence),
an increase of 23 2% and in line with cur expectations

Results of joint ventures

The Group's net investment in joint ventures was £3483 million,
down from £5382 million at 31 March 2012, largely due to

GCP property sales, our selldown at 100 Bishopsgate, EC2 and
the re-classification of 33 Margaret Street, W1 as a wholly-owned
property In February 2013, offset by property valuation increases
of £459 million and capial expenditure at 95 Wigmore Street,
W1 and 240 Blackfriars Road, SE1

Our share of joint venture net rental income was £20 1 million,
down from £24 4 milhon last year, as a result of the loss of rental
income from GCP sales ofiset by recognising almost three
maonths of joint venture rental income at 33 Margaret Street, W1
The underlying jont venture profits are stated after charging

£6 1 million of GPE management fees (2012 £56 milhon)

Cur share of non-recourse net debt in the joint ventures decreased
to £1022 milion at 31 March 2013 from £1878 million at

31 March 2012, principally due to repayment of the £2250 million
{our share £1125 million) bank loan in GCP

3 2 . 7% Loan to value
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Financial resources and capital management

Group conschdated net debt was £6589 millon at 31 March 2013
up from £499 1 million at 31 March 2012 as a consequence of
our accretive acquisitions and development capital expenditure,
partly mitigated by proceeds from the share placing and disposals
Group gearing rose to 42 8% at 31 March 2013 from 403% at
31 March 2012 as higher debt levels prevaled over the portfelio
valuation nise Including the non-recourse debt in the joint
ventures, total net debt was £761 1 million (31 March 2012
£6869 million} equivalent to a loan to value of 32 7% (31 March
2012 34.2%) Pro forma for the deferred consideration of

£31 6 million due to the Group on sale of the 375% interest In
100 Bishopsgate, EC2 and property investment transactions
which had not completed by 31 March 2013 (being the purchase
of Orchard Court, W1), loan to value was 32 8%. The proportion
of the Group's total net debt represented by our share of joint
venture net debt was 13 4% at 31 March 2013, compared to
273% a year earlier

At 31 March 2013, the Group, Including its joint ventures,

had cash and undrawn committed credit faciities of £282 million
The Group's weighted average cost of debit for the year, including
fees and joint venture debt was 43%, a reduction of 20 basis
points compared to the prior year The weighted average

interest rate (excluding fees) at the year end was low at 37%
(31 March 2012 4 1%) following our refinancing actmbes and
increased drawings on our attractively priced floating rate
revolving credit facilties

Debt analysis
March March
2013 2012
Net debt excluding JVs (&m) 6589 4991
Net gearing 42,8% 403%
Total net debt mcluding 50% JV
non-recourse debt (Sm) 7611 6869
Loan-to-property value 32.7% 34 2%
Total net geanng 495%  555%
Interest cover 24x 20x
Waighted average interest rate 37% 41%
Weighted average cost of debt 4 3% 4 5%
% of debt fixed/hedged 1% 69%
Cash and undrawn facilites (Sm) 282 329
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The Group, including its joint ventures, 1s operating with substantial headroom

over its debt covenants.

At 31 March 2013, 71% of the Group's total debt (including
non-recourse joint ventures) was at fixed or hedged rates (2012
69%) However, a significant proportion of hedged debt 1s subject
to capped arrangements and as a result, we are benefiing from
low floating rates on around 52% of our total debt. Interest cover
for the year was 2 4x {2012 20x)

The Group, ncluding s jont ventures, 1s operating with
substantial headroom over its debt covenants. The financial
covenants on the unsecured private placement notes are identical
to those on our £350 milion and £150 million unsecured
revolving credit facilities which mature in November 2015 and
February 2017 respectvely

Tenant delinquencies

One of our tenants went intc administration around the March
2013 guarter day, accounting for less than 0 1% of total rent roll
{March 2012 04%) Tenant delinquencies in the year were low at
0 1% of total rent roll (2012 09%) We are vigilant and continue
to moniter the financial position of our tenants,

Taxation

The tax charge in the income statement for the year 1s &nil (2012
£nil} and the underlying effective tax rate was 0% (2012 0%) as
a result of the tax free nature of much of the Group's income and
other allowances being avalable to set against non-REIT profits.
The Group complied with all relevant REIT tests for the year

to 31 March 2013

Dividend

The Board has declared a final dvidend of 53 pence per share
(2012 52 pence) which will be paid in July 2013 Of this
dmdend, 12 pence per share will be a REIT Froperty Income
Distribution (PID) in respect of the Group's tax exempt property
rental business

EPRA performance measures

Outlook

We are pleased to report on a strong year for Great Portland
Estates, charactensed by numerous leasing successes beatng
market rents, significant surpluses from our development
programme and accretve buying and profitable seling from our
investment business.

Whilst macro-economic concerns persist, particularly in relation
to the Eurozone economies, conditiens in our central London
markets remain suppertive, the pick up in tenant demand we
identified in Navember 1s translating inte letings whilst the supply
of new space to let 1s set to remain muted for some time,
noticeably so in the core of the West End Absent an economic
set back, given the continued scarcrity of finance for speculative
development, we can look forward to healthy rates of rental
growth in selected London sub-markets.

In our investment markets, yelds remain well supported by the
excess of demand over supply, measured at a ratio of almost 9 1
As a result, for well let hquid lot sizes, pnme yields could reduce in
the next few months

In this market context, we expect to continue outperforming
demand for our space from prospective tenants 1s strong, our
exceptional development pipeline will provide matenal surpluses
in the near term and gives us a platform for growth well into the
next decade, our reversionary portfolio, 53% of which has been
acquired at aftractive pricing during the recesston, 1s nch with
opportunities for value creation, and our conservative geanng and
plentful, low-cost firepower, will enable us to execute our exciing
growth plans and exploit new oppertunities as we find them

Measure Definbon of Measure March 2013 March 2012
EPRA earnings Recurnng earnings from core operational actvities £222m £174m
EPRA eamings per share EPRA earmings dwvided by the weighted average number of shares 6 9p 56p
EPRA net assets Net assets adjusted to exclude the far value of financial instuments £1,5339m  £1,2432m
EPRA net assets per share EPRA net assets dvided by the number of shares at the balance

sheet date on a diluted basis 446p 403p
EPRA tnple net assets EPRA net assets amended to include the far value of

financial instruments and debt £14914m £12187m
EPRA trple net assets per share EPRA tnple net assets dvded by the number of shares at the

balance sheet date on a diluted basis 434p 395p
EPRA vacancy ERY of vacant space as a percentage of ERV of the whole portfolio 2.3% 33%

Annual Report 2013 Great Portland Estates 41




Portfolio statistics at 31 March 2013

Rental income

Wholly-owned Share of joint ventures
Reversionary Rental Reversionary Rental Total rental
Rent roll potential values Rent roll potential values values
£m £m Em £m £m £m &m
London North of Oxford Street Office 363 27 390 27 01 28 418
Retall 50 03 53 51 07 58 111
Rest of West End Office 140 35 175 05 05 10 185
Retail 74 18 92 12 04 16 108
Total West End 62,7 83 1.0 9.5 17 11.2 822
City, Midtown and Southwark Office 120 05 1256 97 13 110 235
Retail 08 01 07 - - - 07
Total City, Midtown and Southwark 128 04 13.2 97 13 110 242
Total let portfolio 755 87 842 192 30 222 1064
Voids 21 08 29
Premises under refurbishment 97 103 200
Total let portfolio 960 333 1293
Rent roll security, lease lengths and voids
Wholly-owned Joint ventures
Weighted Weighted
Rent roll average Rent roll average
secure for lease secure for lease
five years length Voids five years length Voids
% Years % % Years %
London North of Oxford Street Office b55 99 03 712 114 121
Retal 489 56 - 869 88 -
Rest of West End Office 61 23 81 504 60 95
Retail 351 49 05 1000 140 -
Total West End 414 74 26 827 99 50
City, Midtown and Southwark Office 780 79 - 402 52 04
Retal 981 105 - - - -
Total City, Midtown and Southwark 793 80 0.1 40.2 5.2 04
Total let portfolio 48.0 75 22 61.0 71 24
Rental values and yvields
Wholly-owned Joint ventures Wholly-owned Jont ventures
True True
Average Average  Average Average Inihial equivalent Inthal equivalent
rent ERV rent ERV yeld yeld yeld yield
£pst £pst Epsf Epsf % % % %
London North of Oxford Street Office 41 45 48 49 26 50 35 46
Retail 31 37 102 105 44 50 52 50
Rest of West End Cffice 39 52 14 29 24 49 21 51
Retal 57 70 46 61 23 44 40 49
Total West End 41 47 57 60 26 49 45 49
City, Midtown and Southwark Office 35 37 33 40 46 58 60 67
Retail 55 48 - 45 55 53 - -
Total City, Midtown and Southwark 36 36 40 44 4.7 58 60 67
Total let portfolio 40 45 47 50 29 50 5.2 58
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In value order (GPE share) Rent roll Net internal
(GPE share) area
Ownership  Property name Location Tenure £m sq ft

£100 million plus

100% Hanover Square Estate u Rest of West End FH 1,223,000 59,500
100% 33 Margaret Street [ ] North of Oxford Street  LH 7,298,000 103,700
100% The Jermyn Street Estate [ Rest of West End LH 6,601,000 132,300
100% Rathbone Place m North of Oxford Street  FH 2614,000 292,300
100% Wells & More, 45 Mortimer Street | North of Oxford Street  FH 3,686,000 123,200
£75 million = £100 million
100% 160 Great Portland Street | North of Oxford Street  FH 4,902,000 82900
50% Wigmore Street Island Site [ | North of Oxford Street  FH 1,795,000 139,500
100% 60 Great Portland Street | North of Oxford Street FH 4,496,000 93,500
50% Mount Royal, 508/540 Oxford Street [ North of Oxford Street  LH 4,834,500 92,100
£H0 million — £75 million
50% 200 & 214 Gray's Inn Road | Midtown LH 4,108,950 262900
100% 35 Portrnan Square | North of Oxford Street  LH 4175000 73,000
100% Minerva House Southwark FH 3,408,000 103700
100% 14/17 Market Place | North of Oxford Street  LH 3,018,000 59,300
100% 90 Queen Street Cry FH 3,485,000 68,400
100% 20/30 Great Titchfield Street North of Oxford Street  FH 2,946,000 66,900
100% 73/89 Oxford Street Rest of West End LH 2,513,000 82700
100% 122/130 Regent Street Rest of West End LH 2,443,000 39,700

Key FH=Freehold ar wirtual Freeheld

LH = Leasehold
o1 03 05
Graphic remaoved
Graphic removed Graphic removed
[¥7]
04 06
Graphic removed
Graphic removed Graphic removed
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Our properties

In value order (GPE share) Rent roll Net internal
(GPE share) area
Ownership  Property name Location Tenure £m sq ft
£40 million — £50 million
100% 14/20 St Thomas Street Southwark FH 3,071,000 97,800
50% Park Crescent West North of Oxford Street LH 1,112,500 130,400
50% City Place House, 55 Basinghall Street B Ciy LH 3715500 177,100
100% Walmar House, 288/300 Regent Street North of Oxford Street LH 141,000 58,400
100% 26/30 Broadwick Street Rest of West End FH 2,586,000 70,500
100% 20 St James's Street B Rest of West End LH 1,522,000 55,500
£30 million — £40 million
50% 240 Blackinars Road M Southwark FH - 236,300
100% Orchard Court North of Oxford Street  LH 1,806,000 44,400
50% Crty Tower, 40 Basinghall Street H Ciy LH 792,500 140,200
£20 million — £30 million
100% New Fetter Lane Site H Mdtown FH/LH - 53,600
100% 24/25 Brtton Street H  Modtown FH/LH 1,562,000 51,400
100% French Railways House Rest of West End LH 1,016,000 27800
100% 78/92 Great Portland Street North of Oxford Street  FH 1,002,000 51,000
100% 48/54 Broadwick Street Rest of West End FH 968,000 30,100
100% 10/12 Cork Street Rest of West End H 722,000 21,400
100% 46/58 Bermondsey Street B Southwark FH 1,275,000 46,800
100% 27/35 Mortimer Street North of Oxford Street  FH 1,003,000 31,700
50% 1037113 Regent Street Rest of West End X 1225000 52,800
o7 0% 11
Graphic removed Graphic removed Graphic removed
08 10 12 13
Graphic removed Graphic removed Graphic removed Graphic removed
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In value order (GPE share) Rent roll Net internal
(GPE sheare) area

Ownership  Property name Location Tenure £m sq ft
£10 million — £20 million
100% 50 Jermyn Street Rest of West End LH 1,376,000 24,400
100% 33/35 Gresse Street and 23/24 Rathbone Place North of Oxford Street  FH 905,000 24700
100% 6/10 Market Place North of Oxford Street  FH 788,000 18,400
100% 37/41 Morimer Street MNorth of Oxford Street  FH 835000 24700
H0% 40/48 Broadway & 1/15 Carteret St Rest of West End LH 462,000 73,800
50% 148 Old Street City FH 1,085,000 97800
100% 59/63 Wells Street North of Oxford Street  FH 920,000 925,300
Below £10 million
100% 23/24 Newman Street North of Oxford Street  FH 180,000 27800
100% 32/36 Great Portland Street North of Oxford Street  FH 445,000 12,800
100% 1837190 Tottenham Court Road North of Oxford Street  LH 339,000 12,000

Key FH =Freehold or virtual Freehold

L+ = Leasehold
12 5 7 18
Graphic removed Graphic removed Graphic removed
Graphic removed
16 ]
Graphic removed Graphic removed
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Board of Directors

Graphic removed Graphic removed
Martin Scicluna Charman Toby Courtauld Chief Executive
BCom MA MRICS
Committee memberships Committee memberships

Chairman of the Nomination Committee

Date appointed to the Board October 2008

Independent: Yes

Skills and expenence Charman of RSA, Formerly Non-Executive
Drrector and Chairman of the Audt Committee of Lloyds Banking Group

following 34 years at Delotte, including Charman from 1995 to 2007
Age 62

Current extemal commitments
Charman of RSA

Chairman of the Executive Commities,
Chairman of the Environmental Policy Committee

Date appointed to the Board Apnl 2002
Independent: No

Skills and expenence Joned the Group in Apnl 2002 as Chief Executive.
Previously with the property company MEPC for 11 years, he gained

broad expenence ranging from portfolic management through to corporate
transactons and general management as a member of the Group
Executive Committee Age 45

Current external commitments

Member of the Briish Property Federation Board and Policy Committee,
Member of the Management Board of the Investment Property Forum,
Director of The New West End Company,

Non-Executive Director of Live-Ex Limited

Graphic removed

Graphic removed

Charles Irby Non-Executive Director
FCA

Committee memberships

Senior independent Director,

Charrman of the Remuneration Committee,
Member of the Audit Committee,

Member of the Nomination Committee

Date appointed to the Board Apnl 2004
Independent: Yes

Skills and expenence Formerly Chairman of Aberdeen Asset
Management and a Non-Executve Director of QBE following 27 years
in corporate finance and investment banking at ING Barings. Age 67

Current extenal commitments
Non-Executive Director of North Atlantic Smaller Companies
Investment Trust
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Jonathan Nicholls Non-Executive Director
BA (Hons), ACA FCT

Committee memberships

Charrman of the Audit Committee,

Member of the Remuneration Committee,

Member of the Normination Committee

Date appointed to the Board July 2009
Independent Yes

Skills and expenence Formerly Group Finance Director of Old Mutual ple
and Hanson pic, and previously non-Executive Director of Man Group Plc.
Age 55

Current extemal commitments

Non-Executve Director and Chairman of the Audit Committee of SIG Plc,
MNon-Executve Director and Chairman of the Audit Committee of

DS Smith Plc
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Nick Sanderson Finance Director Neil Thompson Portfolio Director
BA (Hons), ACA BSc (Hons), MRICS
Committee memberships Committee memberships
Member of the Executve Committee Member of the Executive Comimitiee,
Date appointed to the Board Juty 2011 Chairman of the Health and Safety, Environmental and Corporate
Responsibiity Working Group
Independent: No

Skills and expernience .Joined the Group in July 2011 as Finance
Drrector Formerly Partner, Head of Real Estate Corporate Finance Adwisory
at Delortte, following ten years of real estate nvestment banking expenence
in Europe and Asia with Nomura, Lehman Brothers and UBS Investment
Bank Age 40

Current external commitments
Member of the Finance Committee of the Bntish Property Federation,
Member of the Reporting & Accounting Comnuttee of EPRA

Date appointed to the Board August 2006
Independent. No

Skills and expenence Joned the Group in December 2002 and was
appointed to the Board as Development Director in August 20086, becoming
Portfolio Director iIn September 2010 He has worked for more than

20 years in the central London commercial property market Formerfy with
Derwent Valley and Legal and General Investment Management. Age 45

Current external commitments

Senior Vice President and Member of the Management Board of the
Bntish Counc of Offices,

Member of the Operations Working Group of the Westminster
Property Associabon

Graphic remaved

Graphic remaved

Jonathan Short Non-Executive Director
BSc, ACIB,FRICS

Committee memberships
Member of the Audit Committee,
Member of the Remuneration Committee

Date appointed to the Board March 2006
Independent: Yes

Skills and expenence Founding Partner of Internos Global Investors LLP,
a pan-European real estate investment management business.

Previously CEQ of Pramenca's real estate prvate equiy business following
16 years in investment banking at |azard, Banngs and SG Warburg
Formerly a Non-Executive Director of Big Yellow Group ple. Age 51
Current external commitments

Executive Charrman of Internos Global Investors LLP.

Independent Director to the Grosvenor Shopping Centre Fund

Elizabeth Holden Non-Executive Director

MA {(Hons})

Committee memberships

Member of the Audit Committee,

Member of the Remuneration Committee

Date appointed to the Board September 2012

Independent: Yes

Skills and expenence Formerly acorporate partner at Slaughter and
May specialising in mergers & acquisitons, corporate adwsory and
govemance matters, Age 45

Current external commitments
None
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Our people

Our team brings together specialist
skills used to manage our portfolio

on an asset by asset basis to deliver our
strategic priorities.

Graphic removed

Our company culture lies at the heart of
our ability to achieve our strategic priorities.
It drives our operational success and helps
us attract, develop, motivate and retain

our talented employees.

Toby Courtauld Chief Executive

Operational measures

2013 2012
Employee retention 949% 87%
Days training provided per employee 29 23
Employees participating in
Share Incentive Plan 73% 78%
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How we operate

Our culture 1s entrepreneunal and pragmatic, with a high level

of involvement from senior and executive management and

an emphasis on cross discipline teamwork. We recognise the
benefits of such a positive cutture and work hard to maintain

it through

— a flat management structure,

— regular and effective communication with an ‘open door' policy,
— a formal induction process for new joiners,

— regular meetings held weekly, monthly and quarterly across
the vanous teams on different aspects of the business,

— encouraging our people to be innovative, to think outside
the box and have a 'can do' attitude,

— a disciplined approach — providing clear policies and
procedures and instiling a strong sense of responsibility
for active nsk management,

— a collegiate style, with recognihon of a project’s success being
based upon the contnbution and smooth interaction of every
member of the team,

—recruiting high quality indmduals with a constructive mindset
and valuable expenence,

— matching the nght people to the nght roles and taking action
where there are gaps,

— an effective performance management system,

— providing well constructed and tair reward systems designed
to Incentmise supericr performance and align employees' and
shareholders’ interests,

— ensurnng continual improvement of the skills and competency
of our employees at all levels and across all disciplines through
appropriate training and development courses, and

— fostenng a fnendly enmronment which engenders a strong
camaradene

Qur team

Our team bnngs together specialist skills used to manage our
portfolio on an asset by asset basis to ensure the achievement
of our strategic pricrities across the Ifecycle of our bulldings

For more on what our teams have done dunng the year see

+Investment management page 30
+Development management page 32
+Asset management page 34
+Financial management page 36
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My induction process was
extremely informative and gave
me an excellent overview of
how GPE operates. 59

Bashir Elswahh Service Charge Accountant

Graph removed

Graph removed

Graph removed
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Diversity

Our culture 1s grounded In mutual respect and non-discrimination
irrespective of age, disability, gender, race, religion, sexual
onentation or educational background

Whilst our policy remamns that selecton should be based on the
best person for the role, we recognise the benefits of gender
diversity and will continue to ensure that this 1s taken into account
when considering any particular appointment.

Where possible, we support part-ime working and flexible hours
with 14% of employees enjoying some farm of flexible working
practices

Retention, training and development

Our ability to attract and retan talented and committed indwiduals
1s based on three key building blocks

— an effeclive performance management system,

—a well-constructed and far reward system designed to
incentvise superior performance and align employees’
and shareholders' interests, and

— continual improvement of the skills and competency of our
employees at all levels and across all disciphnes through
appropnate training and development courses

Joining us

All new employees receive a bespoke induction to the Group,
including formal meetings with different teams, property tours
and training in ‘the GPE way, to help them understand our
culture from the very start.

New joiners also complete a questionnaire in therr first year to
—identify any ways in which their expenence with the Compary
differed from their expectations,

— determine any processes or practices in operation at ther
previous place of work that we could usefully introduce
to the Group,
—review therr understanding of their role and our expectations
of them, and
— asceriain their aspirations for their own personal development.
Feedback from our questionnarre this year was generally very
positive However, key areas raised that we are looking to
address are

—ncreasing communication between teams to share best
practice ideas and ensurng all ndwiduals working on indwdual
assets are fully nformed of activittes beng undertaken across
the teams,

—mproving our offsite IT facilbes, and
— tailorning our induction process in certamn areas
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Our people

Employees’ appraisal, remuneration, development
and communication through the year

Appraisal process

Month Actions

February  Pre-performance review meeting held between
Chief Executive, Company Secretary and Line
Managers

February/ Year-end performance review held between Line

March Managers and employees,

Employees and Line Managers discuss and set
personal objectives and targets for the forthcoming
year

Review of trairing undertaken in the previous year,
development needs and proposed training

Recommendations made by Line Managers to the
Executve Committee as to the achievement of
performance targets.

September Half year pre-performance review meeting held
between Chief Executive, Company Secretary and
Line Managers

Six monthly performance review held between Line
Managers and employees of

— progress aganst personal objective and targets,
and

— traimng undertaken

At the start of each year, employees agree with therr Line
Managers their personal objectives, designed to help the
Company meet its strategic goals. Through a formal six monthly

appraisal process, Line Managers meet with employees to review

therr progress against these objectives, the outcome of which, at
the year end, helps form the basis for reward under the personal
obyectives element of the Group’s bonus plan

Remuneration
Month Actions
January/  Market review and benchmarking of employee

salanes

February

March
targets, proposed discretionary bonuses and
proposed LTIP awards

Remuneration Committee review of remuneration
levels proposed for all employees and approve

Senior Manager and Executive Director salary levels,

discretionary benuses and LTIP awards

Executive Committee review salary levels vs. market
review, performance agamnst personal cbjectves and

April Formal feedback to employees of salary reviews and

discretionary bonuses

May Payment of corporate bonuses, where targets met

June LTIP awards vest where targets met
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Remuneration plays an important role in retaming and motvating
our people Annual bonuses reward all employees for achieving
and exceeding corporate and personal objectives A number of
Senior Managers also participate in our three year long-term
ncentive plans, where the vesting of awards i1s based on the
fundamental measures that demonstrate our performance
These are

— growth in absolute Net Asset Value per share,
— relative Total Shareholder Return, and
— refative Total Praperty Return

In addition, all employees have the opportunity to join our ‘two
for one' Share Incentive Plan with over 73% of our employees
currently parbcipating

Training and development

Month Actons

February/ Review of development needs, raining undertaken

March in the previous year and proposed training for the
coming year

April/ Sustainatily update seminar for the Investment

May management, Property management and
Development teams fo highlight changes in the
Group's sustamabilty objectives.

September Review of training undertaken by indwviduals with
Line Managers

Review of fraining undertaken by all employees
by Executve Committee.

We encourage our pecple to develop their careers with us, and
provide both funding and study leave to enable them to access
professional development opportunities, including

= formal training for professional qualifications,
— external degrees, and
— vocational skills

We formally consider the framming needs of all employees every
six months

Durning the year, £53,676 was invested in formal employee and
Non-Executwve Director traning providing 1,796 hours of training,
averaging 29 days per employee Traming programmes included
business related topics, sustamnability actions, personal skills and
faciies management qualfications This year, all of our iHead of
Departments attended a two day course on ‘Leading and
Managing people’ to help them develop indviduals within thew
teams. All Line Managers also attended a one day refresher
course on how to maximise the benefit from the Group's
appraisal process and members of the asset management team
attended a senes of updates on areas including asbestos safety,
legionella management and contractor management.
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Employee engagement and communication

Month Achons

February  Following input from employees, the Environmental
Policy Committee finalise the Group's corporate
sustanability objectives and targets for the
forthcoming year and communicate to all employees

Employees are informed of the year-end
performance review process and the focus of
objectives and targets for the forthcoming year

March Quarterly Review — formal presentation to all
employees by the Chief Executive followed
by a question and answer session

Apnl Feedbacdk from the performance review process
from Line Managers to the Executve Committee
and proposed actions.

May Achievement of the Group's sustanability objectives
and targets for the previous year 1s communicated
to all employees.

Quarterly Review — formal presentation to all
employees on the Group's results by the Executve
Directors followed by a question and answer
SESsIoN

September Quarterly Review — formal presentation to all
employees by the Chief Executive followed by
a guestion and answer session

October  Feedback from the half year performance review
process from Line Managers to the Executive

Committee and review of action plan

November Quarterty Review — formal presentation to all
employees by the Chief Executive followed
by a question and answer session

Employees informed of roles and responsibilities
being updated to reflect changing responsibilites
and asked to ensure that they make sure they
understand how changes to therr role interrelate
with others across the teams

February  Roundtable discussions held with employees to go

through newly updated roles and responsibilites.

Overview
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Ongoing communication

Regular and effective communicabion lies at the heart of our
employee engagement strategy

Qur approach 1s based on

— an open door policy,
—weekly meetings held across and within departments,

— weekly meetings with non-office based employees to ensure
their involvement and to encourage the shanng of best practice,

— weekly presentations from key people from the Finance, Asset,
Investment and Development management teams to the
Executve Committee Areas covered include credit control,
marketing to tenants, nvestment transactrons and opportunities,
and Development Appraisals as well as updates on how the
relevant nsks are being managed From time to tme, Senior
Managers are also asked to present to the Board and Audit
Committee on a variety of topics,

—employees at all levels being involved in developing our
operating policies, and

— quarterly presentations to all our people from the Executive
Directors on our results and progress and plans for the coming
year, together with presentations from Senior Managers on
specific projects These presentations ensure that our people |
are fully engaged in our plans and actvities, and also actas a .
forum for the Executive Directors to answer any questions.
In the year ended 31 March 2013, we held two presentations
off site, one on practical completion of our development
at 33 Margaret Street, W1 and the second fellowing a
refurbishment of two floors and the commoen parts at Pollen
House, 10/12 Cork Streey W1

In November 2012, we undertook a detailed review of all roles
and responsibifities resutting in a number of changes being
implemented to |

— ensure, given our growing portfolio, that each asset continues
to recewve the attenton it needs so that we can maximise
returns, and

— help clanfy the interrelationship of some areas of the business
across the Asset, Investment, Development and Financial
management teams

Fallowing this review, roundtable discussions across the teams
were held with employees to go through the revised roles and
responsibilitbes to obtain therinput on how these could be
developed further, and where appropnate, to maximise
communication and effectveness of nterrelabionships,

both within and across the teams
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Risk management

The successful management of risk is essential to enable the Group to deliver on its
strategic priorities. Whilst the ultimate responsibility for risk management rests with
the Board, the foundation of effective day-to-day management of risk is in the way we
do business and the culture of our team. Our flat organisational structure, with close
involvement of senior management in all significant decisions combined with our
cautious and analytical approach, is designed to align the Groupss interests with those
of shareholders.

Board oversight

Board meetings
Audit Committee
Remuneration Committee

Operational Committees

Executive Committee — weekly

Development Investment Strategy update Corporate responsibility Asset management
management management quarterly quarterly review
weekly weekly Development quarterly
Asset management Financial management management review Environmental policy
weekly weekly quarterly quarterly

Policies for highlighting and controlling risk

Investment return Regular review Development appraisal
benchmarks of business plans parameters
Debt leverage, covenant Occupancy Leasing objectives and tenant
compliance and hquidity imits targets covenant testing

Procedures and internal controls

High level nsk Extensive documentation to Defined performance indicators
assessment framework support decisions with sensitivity analysis

Stnct appraval Formal policies and procedures External review of

requirements consistently appled key controls

People and culture

Focused market expertise Integnty in business conduct Conservative athtude
Open communication tnterests aligned with shareholders to caprtal deployment
Transparent disclosure Qualified and expenenced Analytical ngour
with stakeholders personnel with specific roles

Business risk
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The Group views effective risk management as integral to the delivery of superior
returns to shareholders. Principal risks and uncertainties facing the business and the
processes through which the Company aims to manage those risks are:

Risk and impact
Market nisk

Mrigation

Change
from last year

Commentary

Central London real estate
market underperforms other
UK property sectors leading to
poor relatve financial results

Economic recovery falters
resulting in worge than
expected performance of
the business given decline
In econermic output

Investment management

Research into the economy and the investment and
occupational markets 1s evaluated as part of the Group's
annual strategy process covering the key areas of
nvestment, development and asset management and
updated regularly throughout the year

Regular economic updates are received and scenario
planning 1s undertaken for different economic cycles

63% of income from committed developmenits already
secured

©

The central London real estate market has
considerably outperformed the wider UK
market duning the year ended 31 March
2013, demonstrated by IPD's central
London TPR exceeding IPD's universe

by 73 percentage points and the outlook
continues to be favourable

+ Our market — pages 25 to 27

The global market backdrop over the past
12 months has continued to be dominated
by the Eurozone debt cnsis and the
prespects for near-term UK economic
growth Whilst challenges in the Eurozone
remain, the possibility of a Eurozone breakup
has somewhat receded as central bank
polcy stmulus and co-ordination have
provided support to capital markets

+Qur market — pages 25 to 27

Not sufficiently capitalising

on market investment
opportunites through difficulty
In sourcing Investment
opportunities at attractive
prices, poor investment
decisions and mis-timed
recycling of capital

Inappropriate asset
concentration, mix and lot size
reduces liquidity and relatve
property performance

Asset management

The Group has dedicated resources whose remit 1s to
constantly research each of the sub-markets within central
London seeking the nght balance of investment and
development opporunities sutable for current and
anticipated market condibons

Detaled due dihgence 1s undertaken on all acquisitions
prior to purchase to ensure appropnate returns.

Business plans are produced on an ndwiduat asset basis
to ensure the appropnate churn of those buldings with
limited relative potential performance

Regular review of the prospective performance of
tndmdual assets and therr business plans with joint
venture partners

Regular review of portfolio mix and asset concentration
Where appropriate, consideration given to undertaking
acquisihons and/or development projects in joint venture
or forward funding

©

The Group has contnued to invest and
recycle capital against a backdrop of
moderate capital value growth in central
Lendon and a surfert of buyerss to seflers in
the nvestment market

Dunng the year acquisitions totalling

£2710 million with low average capital value
of £662 per sq ft were made together with
disposals of £184 2 million at prermum o
bock value of 40%.

+ Our market — pages 25 to 27

+Investment management —
pages 30 and 3t

+Case studies - pages 12 and 13,
pages 14 and 15

The Group continues to monior its portfolio
mix and asset concentration nisk. Our largest
assetis only 78% of the total portfolic and
2029% of the portfolio 1s held in joint
ventures

+Vzluation — pages 28 and 29

Failure to maximise income
from investment properties
through poeor management of
voids, mis-pricing, low tenant
retention, sub-optimal rent
reviews, tenant falures and
inappropnate refurbishments

The Group's in-house asset management and leasing
teams proactively manage tenanis to ensure changing
needs are met with a focus on retaiming income in Iight of
vacant possession requirements for refurbishments and
developments and hiaise regularly with external advisers to
ensure correct pnicing of lease transactions

The Group has a diverse tenant base with its ten largest
tenants representing only 34 2% of rent roll

Tenants covenants are analysed and secunty sought as
appropnate as part of the lease approval process Regular
contact with tenants 1s mantaned to identfy if tenants are
suffering financial difficulbies and therr proposed actions

The Group continues to maintan a low void
rate which was 2.3% at 31 March 2013
Tenant delinquencies were O 1% of the
rent roll for the year to 31 March 2013

The Group continues to actively manage the
portfolio to maximise occupancy and drive
rental growth

+ Asset management ~ pages 34 and 35

+ Case studies — pages 12 and 13,
pages 18 and 18, pages 60 and 61

+ Sustanability targets — pages 62 and 63
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Risk management

Risk and impact

Mrbgation

Development management

Change

from last year

Commentary

Poor development returns
relating to

— incorrect reading of the
property cycle,
— inappropnate location,

— falure to gain viable
planning consents,

— level of speculative
development,

— contractor avallability and
insolvency nsk,

— a building being nappropnate

to tenant demand,

— quality and benchrnarks of
the completed buldings,

— construction and
procurement delays,

— neffective marketing to
prospectve tenants, and

— poor development
management

Level of development
undertaken as a percentage
of the portfolic leads to
underperformance

aganst KPls

Financial nsks

See market nsk above.

Prior to committing to a development the Group conducts
a detalled Financial and Operabonal appraisal process
which evaluates the expected returns from a development
in light of ikely nsks During the course of a development,
the actual costs and eshmated returns are regularly
monitored to signpost prompt decisions on project
management, leasing and ownership

839% of income from committed developments already
secured

Due diigence I1s undertaken of the financial stability
of demolition and main contractors pnor to awarding
of contracts

Working with agents, potenbal occupiers’ needs and
aspirations are identified dunng the planning application
and design stages

All our major developments are subject to BREEAM
rabings with a target to achieve a rating of “Very Good’ on
major refurbishments and 'Excellent on new build
properties

Proactve llaison with existing tenants before and dunng
the development process

Selection of contractors and suppliers based on track
record of defivery and credit worthiness

In-house Leasing team liaise with external advisers on a
regular basis and marketing imetables designed in
accordance with leasing objectives

In-house Project Management team closely monitor
construction and manage contractors to ensure adequate
resourcing to meet programme.

Regular review of the prospective performance of
indwmdual assets and their business plans with joint
venture partners

Post completion reviews undertaken on all developments
to Wentfy best practice and areas for improvement

Regular review of the level of development undertaken
as a percentage of portfolio, including the impact on the
Group’s iIncome profile and financial gearing, amongst
other metrics

Developments only committed when pre-lets obtained
and/or market supply considered to be sufficiently
constrained

O

The Group's development programme of
high quality core central London projects
continues to attract quality tenanis with
£140 milhon of pre-lets secured since

¥ Aprl 2012

+ Development management
- pages 32 and 33

+Case studies — pages 12 and 13,
pages 16 and 17, pages 18 and 189,
pages 60 and 61

+Our approach to sustainabiity — page 59
+ Sustainability targets — pages 64 and 65

With forecasted supply of central London
office space expected to be scarce in the
near to medium-term, the Group has
continued its near-term development
programme to capitalise on the expected
resulbng rental growth

+Our market — pages 25 {0 27

+ Development management
— pages 32 and 33

+Case studies — pages 16 and 17,
pages 18 and 19

Limited availability of further
capital constrans the growth
of the business

Cash flow and funding needs are regularly monitcred
to ensure sufficient undrawn faciiies are in place.

Funding matuntes are managed across the short,
medium and long-term

The Group's funding measures are diversified across a
range of bank and bond markets. Stnct counterparty
hmits are operated on deposits
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Since 31 March 2012, the Group has
continued to diversify and enhance the
matunty ladder of s debt financing

In November 2012, the Company raised
£138 million through a share placing to
finance acquisitions of propertes with

asset management angles to explot

Cash and undrawn credit facildies are
£282 million

+ Financial management — pages 36 and 37
+Qur financial results — page 41

+Notes 16 and 17 forming part of the

Group financial statements —
pages 84 to 88
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Risk and impact
Financial nsks continued

Mitgation

Change

from last year

Commentary

Adverse market movements
negatively impact on debt
covenants through increased
interest rates or a fallin
capttal values

Inappropriate caprtal structure
resutts In sub-cptimal NAV
per share growth

People

Regular review of current and forecast debt levels and
financing rahos.

Formal policy to manage interest rate exposure by having
a hugh proportion of debt with fixed or capped interest
rates through denvatives,

Significant headreom over all financial covenants at

31 March 2013

We estimate that values could fall by 38% from their
31 March 2013 levels before group debt covenants could
be endangered

Regular review of current and forecast debt and geanng
levels and financing ratios,

©

The slow forecast recovery of the UK
econcmy Is expected to result in a continued
low interest rate environment in the near
term Central London property values are
expected to benefit from rental value growth
and continued strong investment demand

+ Financial management — pages 36 and 37
+Our financial results — pages 40 and 41

+ Notes 16 and 17 forming part of the
Group financial statements —
pages 84 to 88

The Group's existing capital structure 15 well
placed to take advantage of oppartunities as
they arse and to deliver our near-term
development programme

+ Financtal management — pages 36 and 37

+Our financial results — pages 40 and 41

Correct leve!, mix and
retention of peaple to

execute our Business Plan
Strategic priorties not
achieved because of inability
to atfract, develop, motvate
and retain talented employees

Regulatory

Regular review 1s undertaken of the Group's resource
requirements and succession planning

The Company has a remuneration system that is strongly
linked to perfermance and a formal appraisal system tc
provide regular assessment of iIndividual performance and
identrfication of training needs

New Head of Development role created
in March 2013

Other senior managers reman unchanged
+ Our people — pages 48 to 51
+Remuneration report — pages 113 to 127

Adverse regulatory nsk
including tax, planning,
environmental legislation and
EU drrectives increases cost
base, reduces flexibilty and
may nfluence potential
investor and occupier interest
in bulldings

Health and safety incidents

Loss of or mury to employees,
contractors or tenants and
resultant reputational damage

Senicr Group representatives spend censiderable time
using expenenced advisers as appropnate, to ensure
compliance wath current and potential future regulations

Lobbying property industry matters 1s undertaken by actwve
participation of the Executive Directors through relevant
industry bodies

Environmental Policy Committee meets at least quarterty
to consider strategy n respect of environmental legislation

The Group has dedicated health and safety personnel to
oversee the Group's management systems which include
regular nsk assessments and annual audits to proactively
address key health and safety areas including employee,
contfractor and tenant safety

On developments, the Group operates a pre~qualfication
process to ensure selection of competent consultants and
contractors which Includes a health and safety assessment
Contractors’ responses to accidents and near misses are

actvely monitored and followed up by our Project
Managers and MHead of Sustainability

Durng 2013 new Bullding Regutations will
come Into effect requinng further reductions
on carbon emissions whilst the nsk tc the
Group from increasing regulation having
unforeseen consequences and the impact
of certain EU directives including the AIFM
directve contnues to be uncertain

+ Property ndustry representation —
page b7

+ Sustainability targets — pages 62 to 65

The Group had two reportable accidents

duning the year each resulting in a contractor
requinng three days off work.

There were no other incidents across the
Group's investment or development portfolic

+ Sustainability targets — pages 64 and 65
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Our approach to sustainability

We recognise that the long-term value
of our business depends on our ability
to manage environmental, social and
economic issues. These are embedded
within our core property activities of
development, asset and investment
managerment, supported by our people.

Graphtc removed

With a high level of engagement from all our
teams, we are well placed to continue to adapt to,
and outperform, current and forthcoming
legislation.

Janine Cole Head of Sustainability

Our strategic sustainability objectives

Engage our people to support strategic
sustainability pnorties

Workplace

Reviewed annually, the Group's sustanability objectives and
targets are designed to address our key sustamability nsks and
reflect the three stages of our properly cycle investment, asset,
and development management. To ensure that these goals are
incorporated in our day-to~day operations, cur annual targets are
also included within relevant individual employee’s objectives and
targets Progress 1s manitored through our sustamability tracker
at each Royal Institute of British Architects (RIBA) stage on our
developments, through quarterly reviews by our Health and
Safety, Envircnment and Corporate Responsibility Working Group
and annually by our external assurance consultants, Deloitte
Management systems are also in place to monitor compliance
with day-to-day nsks

+For more information en our achievement against our 2013
objectives and targets and our 2014 objectives and targets
see wwwgpe co uk/responsibility/our-approach/our-approach-
to-sustainability

Board oversight

The Board has responsibility for the approval of policy relating

to sccial, environmental, ethiucal and health and safety matters and
Is determined to apply standards to all areas in which the Group
operates including the management of the jont venture
operations on behalf of the joint venture pariners The Board
approves the Group's sustainability strategy, objectives and
targets annually in ight of the Group's matenal sustainabilty nsks
Annual reports on sustanability and health and safety are
provided by the Head of Sustainability as part of the Company’s
annual strategy review and regular reports are received during the
course of the year from Neil Thompson, as Portfolio Director and
Executive Director responsible for health and safety

Enhance long-term value

by considenng sustainability nsks in
investment cycles and by communicating
our approach to investors

Investment management

Sustainability
strategy

Development management

Reduce the nsk of obsolescence and
enharice long-term value by developing
sustanable buldings
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Asset management

Meet changing tenant needs, minimise
vaids and manage efficient buldings




Business ethics

We aspire to the highest standards of conduct based on honesty
and transparency In everything we do Our Ethics policy sets out
the Group's approach inits relations with tenants, the local
community, investors, employees, suppliers and regulators

+See our Ethics and Whistleblowing policies at wwwgpe co uk/
about-us/governance-overview

Property industry representation and
investment in activities to improve and
support central London

Directors and senior management are encouraged to represent
the Group's views and contribute to the development of the
property industry The Group also supports a number of
organisations including the New West End Company,
Westminster Property Association, British Property Federation,
Bntish Council for Offices and the Baker Street Guarter in thewr
work to improve and promote central London

+For more details see our Directors' biographies on pages
46 and 47 and our websrte at wwwgpe couk/responsibility/
communrhes/

Communicating our approach

In October 2012, we were highly commended in PwC’s Building
Pubiic Trust for ‘Excellence in Reporting’ in the FTSE 250 and in
November 2012, we were awarded the ICSA Hermes 20192
Transparency in Govemance Award for the best FTSE 250
Annual Report

The Company participates in the Carbon Disclosure Project
annually and in 2012/13 was placed in its Carbon Leadership
Index for the second year running The Company I1s also a
constituent of the FTSE 4Good Index. For the first tme we took
part in the Global Real Estate Sustainability Benchmark and were
awarded a Green Star We also receved a silver award for our
efforts to aign our reporting with EPRA guidelines

Assurance

Deloitte LLP has prowided independent assurance 1n accordance
with International Standards on Assurance Engagements 3000
(ISAE 3000} over the statements made within the Group's
Annual Report and Accounts relating to its sustanability actvities.
This related to achievernent against 2012713 Sustainability
Objectives and Targets and energy consumption data for the year
ended 31 March 2013 The related assurance statements can be
viewed at wwwgpe co uk/responsibility/our-approach/cur-
approach-to-sustainability

Qverview
Annual reniew
Financials
Governance

Investment management

We recognise the importance of including sustainability
considerations within our investment decisions We have,
therefore, introduced a sustainability checkhst which s now
being used by teams conducting our due dilgence on
property acquismions.

During the year, as part of our objective to review the Energy
Ferformance Certificate ratings of our properties in preparation
for the introduction of minmum energy performance standards,
we have produced a watch list of lower rated properties to ensure
that we maximise opportunities to improve rabings across our
portfolio The below chart shows EPC ratings for our properties.

Graph removed

In 2018, the Government proposes to infroduce minmum energy
performance standards which will ban the letting of F and G
rated property by landlords. It1s also anticipated that revisions to
the Bulding Regulations may result in current E Ratings falling to
For G Of our E, F and G rated buildings, 31% are currently
being redeveloped or will be substantially refurbished by 2018
leading to improved Energy Performance Certificate ratings.

The remaning E, F and G rated properties are being actvely
reviewed to ensure that action s taken to improve energy
efficiency within landlord areas whlst tenants are in occupation
and on indwidual floors, as and when, tenants vacate
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QOur approach to sustainability

Asset management

In preparation for the introduction of mandatory reporting of greenhouse gas emissions required from 1 October 2013, a summary of
our greenhouse gas emissions can be found below

Carbon emussions for the year ended 31 March 2013’

% increase/
2012743 2011712 (decrease)

Direct carbon emissions (tonnes COge)? 2,495 1,787 49
Indirect carbon emissions (tonnes COze)? 6,833 7018 3
Total Carbon Emissions (tonnes CO:e) 9,328 8,775 6
Carbon Emissions Intensity Measure (tonnes COqe per m?)? 00518 00530 (2)
Like-for-like total carbon emissions (tonnes COze)° 5,433 5138 6
Like-for-ike Carbon Emissions Intensity Measure (tonnes COze per m?)8 0.0577 00546 6

1 This information has been prepared using the financial contrel approach based on guidance issued by DEFRA and the Greenhouse Gas Protocc

2 Direct carbon emissions from the combuston of gas and o at our managed properties (e. from boilers)

3 Indrect carbon emissions from the purchase of electncity used within common areas and withun landlord controlled plant This figure also includes usage of elecincity at our head office
4 Carbon intensity ratro per total square metres floor area of our managed property portfolio.

5 Total carbon emissions from properties which have been in continuous management for the years 2011/12 and 2012/13

6. Carban intensity rabo per total square metres floor area of our hike-for-lke managed property porifolic.

Our indirect carbon emissions have decreased dunng the year following a number of nitiatives undertaken to improve the efiiciency

of air conditioning systems However, total carbon emissions for the year ended March 2013 increased by 6% due to an increase in
gas usage, largely caused by the extended heating season due to the longer winter As a result of the analysis of gas consumption data,
we have identified a number of opportunities to improve the efficiency of our heating systems to reduce gas consumption duning the
year ending March 2014

Reducing energy
consumption
at our properties

We recognise the importance of reducing energy
consumption at our properties For the year ending
March 2014, we have set a target to reduce the
energy consumpton of our properties by 2 5%
across 75% of our hike-for-lke managed properties

In order to achieve this target we have
implemented the following'

—incentmsed our contractors and Bulding
Managers to bring potental energy efficiencies
to our attention,

— extended our programme of energy case studies
{o a further ten buldings, and

—increased tenant engagement by committing to
introducing Environmental Working Groups at all
properties over 100000 sq ft

Graphic removed

In 2012, we introduced our first Environmental Working
Groups at 200 Gray's Inn Road, WC1
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This year, we have increased tenant engagement on sustainability
with energy consumption data routinely provided at tenant
meetings. At 200 Gray’s Inn Road, our most energy intensive
property, we have introduced an Environmental Working Group
for tenants, which has been well receved and our Engineenng
Manager based at the property 1s now working with our tenants
on a number of energy saving Inthatives For the year ending
March 2014, we plan to introduce Environmental Working Groups
at all our properties over 100,000 sq ft

Development management

In order to ensure the longewity and flexibility of our developments,
four key areas we consider to be fundamental to cur approach are

—anticipating market needs,

— outperforming environmental standards,
— sourcing matenals respensibly, and

— reducing waste

Anticipating market needs

Through talking to our tenants and cur involvement with the
Briish Council for Offices, we are seeing an increasing number
of occupiers looking te occupy therr buldings at greater densities
than the current market norm of 1 10 (one person to ten m%)
This often results in tenants having to undertake sigrificant
modifications to plant and equipment resulting in increased costs
1o them and unnecessary waste To maximise the appeal of our
buldings, reduce costs to tenants and eliminate avoidable waste
we are designing all our speculative new build developments for
an occupancy of at least 18

Outperforming environmental standards

In order to reduce cbsolescence and to ensure that our new
developments are attractive to the widest possible market,

we belteve it 1s essential to outperform current environmental
standards As a matter of routine we look to develop buildings
with energy effictency at teast 259% above Part L Building
Regulations 2010 Where BREEAM requirements are updated,
we carry out a gap analysis on current projects to review how our
developments can be adapted to achieve new requirements

This process was undertaken at our 95 Wigmaore Street project
where the project was onginally designed to achieve BREEAM
Excellent based on 2008 requirements and was then updated to
reflect 2011 requirements Similarly, desprte the onginal design
being undertaker in 2005, our 240 Blackfriars Road
development will now achieve BREEAM Excellent under

2011 requirements

In order to monitor achievement aganst our corporate targets,
our Sustanable Development Bref and Tracker, launched in May
2012, are applied to all projects, with the Tracker reviewed at
each RIBA stage to ensure that key targets and benchmarks are
met The Tracker, bespoke to each project, i1s updated at least
annually to ensure that it reflects our corporate targets, current
legislative requirements and known future requirements and
anticipates revisions to industry standards such as BREEAM
and LEED

Overview
Annual review
Financials
Governance

Sourcing materials responsibly

Many of the materials used within our developments have
complex supply chains We want to know that the developments
we are creating are being bult with responsibly sourced matenals.
For this reason we require allmajor developments to achieve
Forest Stewardshup Council Project Certification and are
Increasingly selecting other materials such as concrete and steel
based on their environmental credenbals

The energy and carbon dioxide used to manufacture and
transport construction matenals can make up a significant
proportion of the total greenhouse gas emissions associated with
a bullding Working with our architects, services consultants and
principal contractors, we have set a longer-term target to
undertake lifecycle analysis of the structure, cladding and services
of three of our new development projects over the next two years
in order to understand the total carbon emissions associated with
the production of the matenals used to construct our buildings
and to help inform our selection processes

Reducing waste

By taking a leading role in the use of Bullding Information
Modelling we have found that the system provides considerable
scope for reducing waste on-site through improved construchon
sequencing, offsite manufacture and designing out waste
preduced during the construction process This helps decrease
unnecessary packaging, deliveries and waste collechons,

in addtion to reducing construction costs

Improving efticiency
on our developments

Graphic removed

BIM models for 12714 New Fetter Lane, EC4

Building Information Modelling 1s used on all our major
development sites to improve collaboration between the
design team and the contractors to

— identify and solve design issues n a virtual environment
before starting on site,

— reduce waste on site by mproved sequencing and
increased offsite manufacture, and

—improve the energy efficiency of the bulding through
enhanced energy modeling
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Our approach to sustainability

Delivering truly

sustainable buildings

At 240 Blackfriars Road, we have ensured
a pragmatic approach to sustainability from
design principles through to operation
Despite the onginal design being undertaken in 2005,
following changes in BREEAM requirements, we have
undertaken a gap analysis to ensure the design of our
240 Blackfnars Road development has been updated to
achieve BREEAM Excellent under 2011 requirements.

240 Blackfriars Road, SE1
BREEAM 2011 Excellent
EPC rating: B

with a score of 37
Occupancy at 1:8
FSC Proect certification

Graphic removed

Through the use of innovative
tools and construction
techniques we have ensured
that from design to operation
we will deliver a highly
efficient building r b

Martin Quinn Project Manager

Qur teams

Development management

Asset management

60 Great Portland Estates Annual Report 2013

Graphic removed

design

Through the building design we will:

— exceed Bulding Regulatons erergy efficiency requirements
Part L 2010 by 28%

— reduce energy consumption by 19% through introducing
energy efficent systems such as
High efficiency solar control glazing,
LED highting in office areas,
Mechameal heat recovery,
%h efficiency chillers,
PhotoVolia cells,

— exceed water ga\}la_g_b;s;elme figures by 50% through

The use of highly efficient sanitary fitings,

Using an innovative approach to commssioning and testing of the
water services to reduce the quantly of water used from an estimated
1,460,000 to 146,000 lizes, and

— enhance biodiversity by introducing ground landscaping
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Graphic removed

Graphic removed

construction

During construction we are:

— ensuring that concrete and cement products have been
responsibly sourced from manutacturers who hold a current
BES 6001 certificate,

— dwerting an average of 95% of non-hazardous construction
waste from landfill,

= designing out waste dunng procurement and construction,
with a reduction of 6.5 tonnes per 100m? of gross intemal area
against ndustry standards,

— registered with the Considerate Constructors scheme and have
achieved a score of 36 out of 40 on our most recent audit,

— providing local employment and training through the prowsion
of NVQ courses and Jobstart schemes, and

— ensunng our dedicated Neighbourhood liaison manager has
regular interacton with local schools and colleges

operation

Once the building 1s operational we will:

— optimuse the building management system’s performance
through seasonal commussioning of all systems,

— complete a post eccupancy evaluation one year after
bullding oecupation,

— ensure that bullding staff are fully trained on the ecological and
energy efficiency features of the property,

— ensure that tenants are fully nformed of the sustainable and
energy efficient features of the property thraugh the tenant fit
out guide and tenant guide,

— monitor energy and water usage on a monthly basis in both
tenant and landlord spaces in order to assess bulding operation
against projected standards, and

— ensure energy and water usage Is provided to occupiers through
the Environmental Working Group
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Our approach to sustainability

Investment management

Opportunity Risk Stakeholder Objective
By adapting in advance of Adverse regulatory nsk Tenants Enhance long-term value by
regulatory changes we reduce Investors considenng sustainability nsks
obsolescence and increase the in investment cycles and
flexibulity of our assets commurucating our approach
to nvestors
Employees
Investors
By participating in appropriate Communication with Investors
indices we ensure that our shareholders
sustainability reporting 1s
accessible te potential investors
and analysts
Asset management
Opportunity Risk Stakeholder Objective
Engagement with tenants Adverse regulatory nsk Tenants To meet changing tenant needs,

improves performance on
sustanability and reduces costs
through the service charge

By maintaining positive
relationships with our tenants it
enables us to manage our void
rate in accordance with our wider
sirategy

Failure {0 maximise income frem
investment properties through
low tenant retention

minimise veids and manage
bulldings efficiently
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Target

Achieved

Overview
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Assess the potential mpact on
our business strategy of the
proposed ban from 2018 on the
letting of EPC F and G rated
buldings by March 2013

2014 Target

2013 target extended to include
E rated properties and buildings
wholly managed by tenants

100%

An assessment was carmed out with a watch list produced of EPC E,F and G
rated properties

“We recogmse the potential risk of the proposed
introduction of the mimmum energy performance
standards on the letting strategies of our lower rated
bwldings Our Asset Managers are already working
with both our Building Services Manager and Building
Surveyors to ensure that where tenants vacate, we take
the opportunity to improve EPC ratings”

Hugh Morgan, Head of Investment Management

Graphic
removed

Review and enhance the
integraton of sustainability into
acquisition and disposal
guidelines

100%

Our new sustainability checklist was used for our recent purchases of
Minerva House, SET and Orchard Court, W1

Participate in the Global Real
Estate Sustainabiity Benchmark
by March 2013

100%

Great Portland Estates plc was awarded
a Green Star in the 2012 GRESB Index

Logo removed

Target

Achieved

Increase the quantity of waste
recycled at all managed
properties from a baseline

of 43% in 2010 to 60% by
March 2013

2014 Target
Target increased to 90%

100%

87% of waste generated by the Group at our
managed bulldings 1s recycled. This has saved our
tenants over £41,750 in landfill tax.

Introduce an Environmental
Working Group for tenants
at 200 Gray's Inn Road, WC1

2014 Target

To introduce Ervironmental
Working Groups at all properties
over 100,000 sq ft

100%

Our Environmental Working Group now meets quarterly

“To be effective, 1t 15 essential that tenants and landlords
work together on sustamability The Environmental
Working Group at 200 Gray’s Inn Road has been
successful 1n introducing a number of meastures from
energy eficient lighting in landlord areas to improving
waste management and recycling facilities”

Keith Cass, Director of Technology, [TN

Logo
removed

Achieve a tenart retention rate of
70% or over (1e tenant renews
at lease exprry or does not
exercise the break option) at our
investment properties for the
penod Apnl 2012 to March 2013
(where in compliance with the
asset strategy)

100%

Tenant retention rate of 87% excluding developments.

L “After a number of difficult landlords, Great Portland
(emogé g | Estates plc has been a revelation for us as tenants

GPE have made extending our lease as straightforward
as possible and I hope that when 1t does become time
for us to move to alternative premses, GPE will find
another suitable property from their estate for us
to occupy”
Tom McLaughlin, Director, JLA

To enhance the tenant guide
for all managed properties by
March 2013

100%

The tenant guide has been updated for best practice and our expenence of what
works well This revised guide 1s being rolled out to all properties as tenants sign
new leases
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QOur approach to sustainability

Development management

Opportunity Risk Stakeholder Objective

By diverting waste from landfill Poor development returns Suppliers To reduce the risk of

we reduce the impact on the relating to the qualty and obsclescence and enhance
environment and reduce costs benchmark of the completed long-term value by developing
associated with landfdl tax building sustainable buldings

By using reputable suppliers who  Poor development returns Suppliers

source matenals from sustanable  relating to the quality and

sources we develop properties benchmark of the completed

with good sustainability building

credentials, enhancing therr

appeal to the widest variety of

potental occupiers

By engaging with the Reputational risk Community

communities in whtch we

develop we minimise the risk of

planning objections and delays

Workplace

Opportunity Risk Stakeholder Objective

By developing our people we Failure to develop, motivate and Our people To ensure employee personal

seek to improve their personal job
satisfaction whilst enhancing the
effectiveness of our teams

retain cur people

development through relevant
training

To build on our reputation as a
company that people want to
work with

Loss or injury to employees,
tenants, the public and
coniractors and resuliant
reputational damage

Tenants and the community,
suppliers and employees

To provide a safe and healthy
working environment for all
employees and contractors
working on premises, visiting
members of the public and alt
others affected by the actvities
of the Company
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Target Achieved
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Dwert 90% of non-hazardous
construction and fit out waste
from landfill for projects starting
after 1 Apnl 2012

100%

2014 Target
Target retained

“999% of our construction waste was diverted
from landfill”

James Pellatt, Head of Projecis

Graphic
removed

Achieve FSC project certification
for every completed new
development Where project
certification is not appropnate ‘o
the size of the project, achieve a
rate of 90% certfied tmber

100%

2014 Target
Target retained

All projects currently on site are on track to achieve this target, with cur completed
development at 33 Margaret Street, awarting confirmation of project certfication

‘ Graphic removed

“As an SME we have found the Great Portland Estates requirement
to achieve FSC Project certification challenging, and this has resulted
1n us changing our processes and procedures 1n order to achieve full
chain of custody”

Tony Groves, Managing Director, Faithdean

Working with our construction
partners, identify and support
relevant community intiatives on

100%

A number of inhatives have been undertaken by our construction partners, varying
from apprenticeships, school visits and tours by Westminster University

all projects with construction Egé\\ﬂ!\ggYOF “We have enjoyed close liaison with Great Portland
costs above £10,000,000 THINKING Estates plc on their 95 Wigmore Street scheme, which
WESTMINSTER®  has included building tours, presentations and work

%;:;t.r;gaﬁte g placements which has informed our students’
coursework in a very positive way We are grateful to the
GPE teams who have supported us and very much hope
that we can continue and develop this 1n the future”
Jane Wnght, Head of Department of Property and Construction,
Westminster University

Target Achieved

Prowide an average of at least
15 days training per employee

100%

2.9 days training provided per employee

per annum
2014 Target
Target retzuned
Graph removed
To achieve zero injury days y OO O/O 2011 2012 2013
amongst employees
g pley Number of repartable injunes 0 1
Achieve zero reportable incidents O O /0 First aid injuries 5 9 6
Achieve zero prohibition notices 1 0 Work refated fatalties 0 0 0
or fines O Number of Enforcement Agency
prosecutions or fines 0 0 0
2014 Target
Target retglned Number of prohibition notices o 0 0
Employee accidents and incidents 0 0 2
Number of employee days off work 0 0 0
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Section 3 Financials

In this section we present our financial statements for the
year, prepared in accordance with International Financial

Reporting Standards.

68 Group Income statement

68 Group statement of comprehensive income

69 Group balance sheet

70 Group statement of cash flows

71 Group statement of changes in equity

72 Notes forming part of the Group financial statements
93 Independent auditor's report

94 Company balance sheet — UK GAAP

95 Notes forming part of the Company financial statements
97 Company independent auditor's report

66 Great Portland Estates Annual Report 2013




Qverview
Annual review
Financials
Governance

Graphic removed

Annual Report 2013 Great Portland Estates 67



Group income statement
For the year ended 31 March 2013

2013 2012

Notes £m &m
Total revenue 2 69.0 579
Net rental income 3 571 464
Joint venture fee income 1 6.1 56
Rental and joint venture fee ncome 63.2 520
Property expenses 4 (65) (63)
Net rental and related income 56.7 457
Administration expenses 5 (228) (199)
Operating profit before surplus on investment property and results of joint ventures 339 258
Surplus from investment property 10 990 872
Share of results of joint ventures 1 612 B0O
Loss on disposal of joint venture " (05) -
Operating profit 1936 1730
Finance income B84 51
Finance costs (214) 214
Charge on 2010 cancellation of denvatives - (15
Profit before tax 180.6 1552
Tax 8 - =
Profit for the year 180.6 1652
Basic earnings per share 9 56 3p 502p
Diluted earnings per share 9 557p 502p
EPRA earnings per share 9 69p b6ép
All results are derved from continuing aperations in the United Kingdom
Group statement of comprehensive income
For the year ended 31 March 2013

2013 2012

Notes £m £m
FFair value movement on dervatives 1n joint venture in effective hedging relationships 11 3.0 21
Charge on 2010 cancellation of dervatives 7 - 15
Actuarial {deficit}/gain on defined benefit scheme 24 (0.2) 04
Net profit recognised directly in equity 28 40
Profit for the year 1806 1552
Total comprehensive income and expense for the year 1834 1592
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Group balance sheet

Qverview
Annual review

Financials
At 31 March 2013 Govemance
2013 2n2
Notes £&m £Em
Non-current assets
Investment property 10 18995 13660
Investment in joint ventures " 3483 5382
Other investment 12 167 -
Plant and equipment 13 06 09
Pension asset 24 - 04
2,265.1 19055
Current assets
Trade and other receivables 14 512 549
Cash and cash equivalents 6.3 40
575 582
Total assets 2,322.6 19637
Current habilites
Trade and other payables 15 (782) (1867)
(782) (1867
Non-current liabilibes
Interest-beanng loans and borrowings 16 (666.0) (5074)
Obligations under finance leases 18 {404) (313
Pension habiity 24 (03 -
(7067) (5387)
Total habihes (7849) (7254)
Net assets 1,537.7 1,383
Equity
Share capital 19 430 391
Share premium account 352.0 2181
Capital redemphon reserve 16.4 164
Retained eamings 1,1300 9762
Investment in own shares 20 (3.7 (115)
Total equity 1,5377 12383
Net assets per share 9 451p 402p
EPRA net assets per share 9 446p 403p

Approved by the Board on 22 May 2013 and signed on its behalf by

Toby Courtauld
Chief Executive

Signature removed

Nick Sanderson
Finance Director

(S L
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Group statement of cash flows

FFor the year ended 31 March 2013

2013 2012
Notes £m £m
Operating activities
Operating profit 193.6 1730
Adjustments for non-cash tems 21 (1585)  (1451)
{Increase)/decrease in recevables 08 78
Increase in payables 27 02
Cash generated from operations 386 359
Interest paid (26.5) (194)
Interest receved 04 -
Tax pad - 1)
Cash flows from gperating achvities 125 i64
Investing activities
Distnbutions from joint ventures 1106 438
Purchase and development of property (4014) (1592
Purchase of fixed assets o1 on
Sale of properties 59.8 614
Investment 1n joint ventures (15.6) -
Sale of joint ventures 153 -
Payment to acquire contro! of G PE. (Marcol House) Limited (25.5) -
Cash acquired on consolidation of G PE. (Marcol House) Limited 158 -
Cash flow utilised in investing achvities (241.1) (54 1)
Financing activities
Issue of share caprtal — proceeds from equity placing 1406 -
Issue of share capital — associated costs (2.8) -
Borrowings drawn/(repard) 330 (70
Draw down of private placement notes 1272 1589
Purchase of denvatives - @7
Funds to joint ventures (39.5) (747)
Purchase of own shares - (109
Equity dividends paid (276) (249)
Cash flows from financing activities 2309 387
Net increase in cash and cash equivalents 23 10
Cash and cash equwvalents at 1 April 40 30
Cash and cash equivalents at balance sheet date 6.3 40
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Group statement of changes in equity

Overview
Annual review

Financials
G ance
For the year ended 31 March 2013 oremen
Capital Investment
Share Share redemphon  Retained n own Total
capital premium reserve eamings shares equrty
Naotes Em £m £m £m £m £m
Total equity at 1 Apnl 2012 39.1 2181 164 9762 (115) 12383
Issue of share capital 3.9 133.9° - - - 1378
Profit for the year - - - 1806 - 180.6
Actuanal deficit on defined benefit scheme 24 - - - (02) - (0.2)
Faur value movement on denvatives in joint ventures
in effective hedging relationships A - - - 3.0 - 30
Employee Long-Term Incentive Plan
and Share Matching Plan charge 20 - - - - 55 55
Dmvidends to shareholders 29 - - - (27.3) - (27.3)
Transfer to retaned earnings - - - (23) 23 -
Total equity at 31 March 2013 43.0 3520 164 1,130.0 37y 15377
1 Net of issue costs
Group statement of changes in equity
For the year ended 31 March 2012
Capital Investment
Share Share Hedging redemphon Retained In own Total
capital premium reserve reserve eamings shares equity
Notes £m £m £€m £m £m £m £m
Total equity at 1 April 2011 391 2181 (15) 164 8446 (40) 11127
Profit for the year - - - - 1652 - 1652
Charge on 2011 cancellation
of dervatves 7 - - 15 - - - 15
Actuanal gain on defined benefit scheme 24 - - - - 04 - 04
Fair value movement on dervatives
in joint ventures in effective hedging
relabonships 11 - - - - 21 - 21
Purchase of shares for employee
share plans 20 - - - - - (109) (109
Employee Long-Term Incentive Plan
and Share Matching Plan charge 20 - - - - - 30 30
Dwidends to shareholders 22 - - - - @57 - (257)
Transfer to retained eamnings - - - - (eF)] 04 -
Total equity at 31 March 2012 391 2181 - 164 9762 (115) 12383
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Notes forming part of the Group financial statements 3

1 Accounting policies

Basis of preparation
The financial statements have been prepared in accordance with IFRSs adopted by the European Union and therefore the Group
financial statements comply with Article 4 of the EU I1AS Regulation

The financial statements have been prepared on the historical cost basis, except for the revaluahon of properties, other investment,
financial instruments and pension liability The financial statements are prepared on a going concern basis as explained in the Report
of the directors on page 129

In the process of applying the Group's accounting policies, the directors are required to make judgements, estmates and assumptions
that may affect the financial statements The directors believe that the judgements made 1n the preparation of the financial statements
are reasonable However, actual outcomes may differ from those anticipated Critical accounting judgements include the adoption

of the external portfolio valuation without adjustment, the recognition of purchases and disposal of assets, the adoption of a single
reporting segment and the level of control the Group has in respect of its joint ventures. The accounting policies for these areas of
judgement are set out below

During the year ended 31 March 2013, the following accounting standards and guidance were adopted by the Group, the
pronouncements either had no impact on the financial statements or resulted 1n changes to presentation and disclosure only
—|FRS 7 (amended Dec 201 1) - Disclosures ~ Offsetiing Financial Assets and Financial Liabiihes

—IFRS 7 (amended Oct 2010) — Disclosures — Transfers of Assets

— The improvements to IFRSs (May 2010)

At the date of approval of these financial statements, the following Standards and Interpretations which have not been applied

In these financial statements were in 1ssue but not yet effective (and in some cases had not yet been adopted by the EU)

—IFRS 9 - Financial Instruments (will impact both the measurement and disclosures of financial instruments)

—IFRS 10 - Consolidated Financial Statements

~—IFRS 11 - Joint Arrangements

—IFRS 12 = Disclosure of Interest in Other Entities (will impact the disclosure of interests the Group has in other entities)

—IFRS 13 - Farr Value Measurement (will impact both the disclosure and measurement of farr value for certan assets and liabilties)
—1AS 1 {amended June 2011) — Presentation of ltems of Other Comprehensive Income

—IAS 12 - Deferred Tax Recovery of Underlying Assets

—IAS 19 (revised June 2011) - Employee Benefits

—IAS 27 (revised May 201 1) — Separate Financial Statements

—1AS 28 (revised May 201 1) - Investments in Associates and Joint Ventures

—IAS 32 {amended) — Offsetting Financial Assets and Financial Liabilires (will impact the measurement of certain assets and liabilibes)

The directors do not anticipate that the adophon of these Standards and Interpretations in future pencds wilt have a matenal impact
on the financial statements of the Group, except as set out above

Basis of consolidation

The Group financial statements consolidate the financial statements of the Company and all its subsidiary undertakings for the
year ended 31 March 2013 Subsidiary undertakings are those entiies controlled by the Group Control 1s assumed when the
Group directs the financial and operating policies of an entity to benefit from its actvities

Rental income
This comprises rental income and premiums on lease surrenders on investment properbies for the year, exclusive of service
charges recewvable

Tenant leases
The directors have considered the potental transfer of nsks and rewards of ownership 1in accordance with IAS 17 — Leases for
all properties leased to tenants and in their judgement have determined that all such leases are operating leases

Lease incentives
Lease incentives including rent-free penods and payments to tenants, are allocated to the income statement on a straght-line basis
over the lease term or on another systematic basis, if applicable. The value of resulting accrued rental income i1s included within the

respective property
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1 Accounting policies (continued)

Other property expenses

Irecoverable running costs directly attnbutable to specific properties within the Group's portfolio are charged to the income statement
as other property expenses. Costs incurred in the improvement of the portfalio which, in the opinion of the directors, are not of a capital
nature are wntten off to the income statement as incurred

Administration expenses
Costs not directly attrbutable to individual properties are treated as administration expenses

Share-based payment

The cost of granting share-based payments to employees and directors s recognised within administration expenses in the income
statement The Group has used the Stochastic model to value the grants which 1s dependent upon factors including the share price,
expected volatlity and vesting penod and the resulting far value is amortised through the income statement over the vesting penod

The charge 1s reversed if it 1s likely that any non-market based critena wilt not be met.

Investment property

Investment properties and investment properties under development are professionally valued quarterly on a fair value basis by qualified
external valuers and the directors must ensure that they are sabisfied that the valuation of the Group's properties 1s appropnate for
Inclusion in the accounts without adjustment

The valuations of investment properties and investment properttes under development have been prepared in accordance with the
RICS Valuation — Professional Standards (2012) (the Red Book) For investment property this approach involves applying market-
denved capitalisation yields to current and market-denved future income streams with appropnate adjustments for income voids ansing
from vacancies or rent-free peniods These capitahisation yields and future income streams are derived from comparable property and
leasing transactions and are considered to be the key inputs in the valuation Other factors that are taken into account in the valuatons
include the tenure of the property, tenancy details, planning, building and environmental factors that might affect the property

In the case of investment property under development, the approach applied is the ‘residual method’ of valuation, which 1s the
investment method of valuation as described above with a deduction for the costs necessary to complete the development, together
wrth an allowance for the remaining nisk.

Depreciahon

No depreciation 1s provided in respect of freehold investment properties and leasehold investment properties Depreciation 1s provided
on plant and equipment, at rates calculated to wte off the cost, less estmated residual value, based on prices prevalling at the balance
sheet date of each asset evenly aver its expected useful life, as follows

Fixtures and fithngs — over three to five years
Leasehold improvements — cver the term of the lease

Joint ventures

Joint ventures are accounted for under the equity method where, In the directors' judgement, the Group has jont control of the entrty
The Group's level of control in its jont ventures i1s driven both by the indmdual agreements which set out how control 1s shared by the
partners and how that control 1s exercised in practice The Group balance sheet contains the Group's share of the net assets of its jont
ventures Balances with partners owed to or from the Group by joint ventures are included withun mvestments The Group's share of
joint venture profits and losses are included In the Group income statement In a single line. All of the Group's joint ventures adopt the
accounting policies of the Group for inclusion in the Group financial statements.

Other investments
Other nvestments are carned at far value through profit and loss, with the loan element carned at cost less any recognised impairment loss.

Deferred tax

Deterred tax 1s provided in full on temporary differences between the tax base of an asset or lability and ts carrying amount in the
balance sheet. Deferred tax 15 determined using tax rates that have been enacted or substantively enacted by the balance sheet date
Deferred tax assets are recognised when it 1s probable that taxable profits will be available aganst which the deferred tax asset can
be utiised

Pension benefits

The Group contributes to a defined benefit pension plan which is funded with assets held separately from those of the Group The full
value of the net assets or liabilities of the pension fund 1s brought on to the balance sheet at each balance sheet date Actuanal gains
and losses are taken to reserves, all other movements are taken to the Income statement
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Notes forming part of the Group financial statements

1 Accounting policies (continued)

Capitalhsation of interest

Interest associated with direct expenditure on investment properties under development s capitalised Direct expenditure includes
the purchase cost of a site if 1t has been purchased with the speaific intention to redevelop, but does not include the ongmal book
cost of a site previously held as an investment property interest 1s capitalised from the start of the development work untl the date
of practical completion The rate used is the Group's weighted average cost of borrowings or, if appropriate, the rate on specrfic
associated borrowings

Financial instruments:

1 Denvatives The Group uses dernvative financial instruments to hedge its exposure to foreign currency fluctuations and interest rate
nsks The Group's derivahves are measured at far value in the balance sheet To the extent that a dervative 1s a designated hedge and
provides an effective cash flow hedge against the Group's underlying exposure the movements in the farr value of the hedge are taken
to equrty To the extent that the dervative 1s not a designated hedge or does not effectively hedge the underlying exposure

the movement in the fair value of the hedge 1s taken to the income statement

I Borrowings The Group's borrowings in the form of its debentures, pnvate placement notes and bank loans are recognised inially
at far value, after taking account of any discount or premium on 1ssue and attributable transaction costs Subsequently borrowings
are held at amortised cost, with any discounis, premiums and attnbutable costs charged to the income statement using the effective
interest rate method

m Cash and cash equivalents Cash and cash equivalents comprnse cash in hand, demand deposits and other short-term hughly hquid
investments that are readily convertible inte a known amount of cash and are subject to insignificant nsk of changes in value

iv Trade receivables and payables Trade recewvables and payables are intially measured at fair value, and are subsequently measured
at amorbsed cost using the effective interest rate method

Head leases

The present value of future ground rents 1s added to the carrying value of a leasehold investment property and to long-term liabilities
On payment of a ground rent virtually all of the cost 1s charged to the ncome statement, pnncipally as interest payable, and the balance
reduces the liability, an equal reduction to the asset's valuation 15 charged to the income statement.

Segmental analysis

All of the Group's revenue 1s generated from investment praperties located in central London The properties are managed as a single
portfolio by an asset management team whose responsibilities are not segregated by location or type, but are managed on an asset

by asset basis. The majority of the Group’s assets are mixed use, therefore the office and retall space 1s managed together Within the
investment property portfolio the Group has a number of properties under development The directors view the Group's development
actwvities as an integral part of the lifecycle of each of iis assets rather than a separate business or dvision The nature of developing
property means that whilst a property 1s under development it generates no revenue and has no operating results. Once a development
has completed if returns 1o the investment property portfolio The directors have considered the nature of the business, how the
business 1s managed and how they review performance and, in their judgement, the Group has only one reportable segment.

The components of the valuation, as provided by CBRE, are set out on page 28 of this Report.

2 Total revenue

2013 2012

£m £m

Gross rental ncome 525 403
Amortisation of caprtalised lease incentives 4.5 09
Surrender premium - 53
Service charge income 59 58
Joint venture fee income 61 56
69.0 579
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3 Net rental income
2013 2012
£m em
Gross rental Income 525 403
Amorhsation of capitalised lease incentives 45 09
Ground rents credit/{payable) 01 (OR)!
Rental income before surrender premium 571 411
Surrender premium - 53
571 464
4 Property expenses
2013 2012
£m £m
Service charge iIncome 59 (58)
Service charge expenses 8.1 69
Other property expenses 4.3 b2
6.5 63
5 Administration expenses
2013 2012
£m em
Employee costs 198 1556
Other 30 44
228 199
Included within employee costs 1s an accounting charge for the LTIP and SMP schemes of £5 5 million (2012 £30 million)
Employee costs, including those of directors, comprnse the followang
2013 2012
£m &m
Wages and salanes 170 129
Social secunty costs 3.1 20
Other pension costs 1.9 12
220 161
Less recovered through service charge 07 ©86)
Less capitalised into development projects (15) -
198 1656

The emoluments and pension benefits of the directors are set out in detail within the directors' remuneration report on pages
113 to 127 The Executive Directors are considered to be key management for the purposes of IAS 24 'Related Party Transactions'
The Group's key management, its pension plan and joint ventures are the Group's only related parties
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Notes forming part of the Group financial statements

5 Administration expenses (continued)

Employee information
The average number of employees of the Group, ncluding directors, was

2013 2012
Number Number
Head office and property management 85 85
Auditor's remuneration
2013 2012
£000’s £000's
Audit of the Company’s annual accounts 88 75
Audtt of subsidiaries 53 52
141 127
Audtt related assurance services, including the interim review 61 30
Services related to taxation (advisory) 15 3
Other non-audit services 33 50
250 210
6 Finance income
2013 2012
£m £m
Interest on balances with jont venture partners 75 51
Interest on deferred receipts in respect of 100 Bishopsgate Partnership sale {note 12) 0.9 -
84 51
7 Finance costs
2013 2012
£m £m
Interest on bank loans 80 60
Interest on private placement notes 113 49
Interest on debenture stock 8.0 81
Interest on obligations under finance leases 18 13
Gross finance costs 291 203
Less capralised interest at an average rate of 4 4% (2012 43%) (1.8) an
273 192
Fair value movement on denvabives in ineffective hedging relationships (5.9 22
214 214

In the year to 31 March 2010, the Group terminated its interest rate swaps and collars to take advantage of the lower interest rate
environment, On the termination of these denvatves, fair value movements previously charged to reserves are required to be recycled
through the iIncome statement where the facilities to which they relate are not expected to be utised During the year, the Group

recycled £nil (2012 £1 5 milhon) of losses from the hedging reserve to the income statement.
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8 Tax
2013 2012
£m em
Current tax
UK corporation tax ) - -
Tax over provided In previous years - -
Total current tax - -
Deferred tax - -
Tax charge for the year - -
The difference between the standard rate of tax and the effective rate of tax anses from the items set out below
2013 2012
£m £m
Profit before tax 1806 1552
Tax charge on profit at standard rate of 24% (2012 26%) 433 404
REIT tax-exempt rental profits and gains (7.7 (116)
Non-taxable revaluation surplus (36.0) 317
Other 04 29

Tax charge for the year - -

Durnng the year £nil (2012 £nil) of deferred tax was credited directly to equity The Group's net deferred tax at 31 March 2013
was £nil (2012 Snil) This consists of a deferred tax hability of £mil (2012 £0 1 million) and a deferred tax asset of il (2012
£0 1 million) in respect of sundry short-term differences

A deferred tax asset of £90 million (based on a 23% tax rate), manly relating to tax losses carned forward at 31 March 2013 and
deferred tax ansing in respect of contingent share awards, was not recognised because it 1s uncertain whether future taxable profits
will anse against which these losses can be offset

As a REIT, the Group 15 largely exempt from corporation tax in respect of its rental profits and chargeable gains relating to its property
rental business. The Group 1s otherwise subject to corporation tax

The Group estmates that as the majanty of its future profits will not be subject to corporation tax, it will have a very low tax charge
over the coming years In order to ensure that the Group 1s able to both retamn its status as a REIT and to avoid financial charges being
imposed, a number of tests (including a minimum distnbution test) must be met by both Great Portland Estates plc and by the Group
as a whale on an ongoing basis These conditions are detailed in the Corporation Tax Act 2010
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9 Earnings and net assets per share

Adjusted earnings and net assets per share are calculated in accordance with the new Best Practice Recommendations issued by

the European Public Real Estate Association (EPRA)

Weighted average number of ordinary shares

2013 2012
Number Nurnber
of shares of shares
Issued ordinary share capital at 1 Apnl 312,676,149 312,676,149
Issue of share capital 11,458,334 -
Investment in own shares (3,173,663) (3,869,635)
Weighted average number of ordinary shares — Basic 320,960,820 308806514
Basic, diluted and EPRA earnings per share
Profit/ Eamings/ Profit/ Earmings/
(loss) Nurmber (loss) (loss) Number (toss)
aftertax  of shares per share after tax of shares per share
2013 2013 2013 9012 2012 2012
Em milhon pence &m million pence
Basic 1806 3210 563 1552 3088 502
Dilutive effect of LTIP shares - 30 086) - 04 -
Diluted 1806 3240 557 1562 3092 502
Surplus from investment property (note 10) (990) - (3086) Q72 - (315)
Surplus from joint venture investment property (note 11) (588) - (18.1) (460) - (149)
Maovement in far value of denvatives (note 7) (5.9) - (1.8) 292 - 07
Movement in far value of denvatives in joint ventures
{note 11) 45 - 14 17 - 06
Loss on sale of joint venture 05 - 02 - - -
Debt break cost in joint venture (note 11) 03 - 01 - - -
Charge on 2010 cancellatron of dervatives
{note 7) - - - 15 - 05
EPRA eamings 22.2 3240 6.9 174 3092 58
EPRA net assets per share
Number  Net assets Number  Net assets
Net assets of shares pershare  Net assets of shares per share
2013 2013 2013 2012 2012 2012
£m mullion pence £m million pence
Basic 1,537.7 3410 451 1,2383 3083 402
Dilutive effect of LTIP shares - 30 (4) - 05 M
Diluted 15377 3440 447 12383 3088 4M
Farr value of financial labilibes (note 17) (46.3) - (13) (196) - (5]
EPRA tnple net assets 14914 3440 434 12187 3088 395
Farr value of financial liabiliies {note 17) 46.3 - 13 196 - 6
Fair value of dervatves (note 17) (6 3) - 2) ()] - -
Farr value of dervatves in joint ventures {(note 11) 25 - 1 54 - 2
EPRA net assets 1,533.9 3440 446 12432 3088 403
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10 Investment property
Investment property
Freehold Leasehold Total
Em £m Em
Book value at 1 Apnl 2011 6253 3209 9462
Acquisitions 1941 537 2478
Costs capitahsed 130 61 161
Interest capitalised - 04 04
Disposals (246) (720) (966)
Transfer from investment property under development 238 349 587
Net valuation surplus on investment property 588 13 701
Book value at 31 March 2012 8904 3553  1,2457
Acquisitions 719 3547 426.6
Costs capitalised 108 62 170
Disposals (200) - (20.0)
Transfer from investment property under development 883 - 883
Net valuation surplus on investment property 627 31.2 93.9
Book value at 31 March 2013 1,1041 7474 18515
Investment property under development
Freehold  Leasehold Total
£m £m &m
Book value at 1 Apnil 2011 687 346 1033
Acquisitions - 358 358
Costs capitalised 162 - 162
Interest capitalised Q7 - 07
Transfer to investment property (238) (349) (587)
Net valuation surplus on investment property under development 211 19 230
Book value at 31 March 2012 829 374 1203
Costs capitalised 5.2 55 10.7
Interest capitalised 02 16 1.8
Transfer to investment property (883) - (883)
Net revaluation surplus on investment property under development - 3.5 35
Book value at 31 March 2013 - 48.0 480
Total investment property 1,1041 7954 1,8995

The book value of investment property includes £40 4 milion (2012 £31 3 million) in respect of the present value of future ground

rents, the market value of the portfolio (excluding these amounts) 1s £1,859 1 million

The cumulative interest capitalised in investment property was £30 million (2012 £12 million)
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10 Investment property (continued)

Surplus from investment property

2013 2012

£m &m

Net valuation surplus on investment property 974 931
Profit on sale of investment propertes 1.6 41
9% 0 972

The Group's nvestment properties Including those held in joint venture (note 11) were valued on the basis of Far Value by CBRE
Limited (CBRE), external valuers, as at 31 March 2013 n accordance with the RICS Valuation Professional Standards (2012)
(the Red Book} and have been pnmanly derved using comparable recent market transactions on arm's-length terms

The total fees, including the fee for this assignment, earned by CBRE (or other companies forming part of the same group of
companies within the UK) from the Group 1s less than 5 0% of total UK revenues.

The principal signatonies of the CBRE valuaton reports have continuously been the signatones of valuations for the same addressee
and valuation purpose as this report since 2006 CBRE has continuously been carmpng out valuation instruchions for the Group

for in excess of 20 years CBRE has carned out Valuation, Agency and Professional services on behalf of the Group for in excess

of 20 years

At 31 March 2013, the Group had capital commitments of £489 million (2012 £703 milion)
At 31 March 2013, properties with a carrying value of £2789 million (2012 £2573 million) were secured under the first mortgage
debenture stock (see note 16)

11 Investment in joint ventures
The Group has the following investments in joint ventures

Batances
with
Equity partners Total
£m Em £m
At 1 Apnl 2012 40860 1322 5382
Movement on joint venture balances - 726 726
Additions 156 - 156
Share of profit of joint ventures 24 - 24
Share of profit on disposal of joint venture properties 6.3 - 63
Share of revaluation surplus of jaint ventures 49.0 3.5 525
Share of results of joint ventures 577 3s 61.2
Farr value movement on denvatives taken to equity 30 - 3.0
Sale of interest in The 100 Bishopsgate Partnership {246) (386) {632)
Transfer to subsidianes — GPE. {Marcol House)} Limited (105) {1580) (1685)
Distributions (110.6) - {1106)
At 31 March 2013 3366 117 3483

Due to the structured nature of the returns on the share capital of G PE. {Marcol House) Limited its share capital is classified

as a lability under 1AS 39 As a result, an element of the Group's return on rts nvestment in the joint venture 1s shown as a return

on this habulity This resutts in a revaluation deficit on the Group's equrty investment and a revaluation surplus on the Group's balances
with partners.
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11 Investment in joint ventures (continued)
The investments in joint ventures compnse the following
2013 2012
Country ownership ownership
The 100 Bishopsgate Partnership (note 12} Unrted Kingdom - 50%
G PE (Marcol House) Limited United Kingdom - 100%
The Great Capital Partnership United Kingdom 50% 50%
The Great Ropemaker Partnership United Kingdom 50% 50%
The Great Star Partnership United Kingdom 50% 50%
The Great Victona Partnerships United Kingdom 50% 50%
The Great Wigmore Partnership United Kingdom 500% 50%
The Group's share in the assets and habilites, revenues and expenses for the joint ventures 1s set out below
The 100 (M(ir:g The Great The Great The Great The Great The Great
Bshopsgate House) Capital Ropemaker Star Victoria Wigmore 2013 2012
Patnershﬁg Limi::e:l Partners;:l:: Pnrh‘lers!g‘l:: PaMemE: Pamrershil:[:'s‘ Pertners::: Tl;trar: Tzﬁ
Balance sheets
Investment property - - 485 1552 889 1024 91.0 4860 6989
Current assets - - 04 1.3 11 03 05 36 1048
Cash - - 04 40 37 25 1.2 118 275
Balances (from)/to Partners - - 935 (721) (203) 55 (183) (11.7) (1329
Bank loans - - - (360) (383 (397) - (1140) (2153)
Denvatives - - - 23) (02 - - 25 (69
Current habilties - - (09) (84) (B2 (28) (31) (202) (463
Finance leases - - (02) 52 (Mo - - (164) (261)
Net assetls - - 1417 365 187 684 713 3366 4060
Income statements
Net rental income 01 16 33 56 43 50 02 201 244
Property and admenistration costs (03)| (03)| (04) {03y <(©08)] ©7 02 26)| (49
Net finance costs -|| n a3y @3y (25| (15) -|| (10.3) (138)
Debt break costs - - - - - (0.3) - 03) -
Movement in fair value of dervatives - - 29| (.4 (@©2) -~ - @s) a7
Share of profit from joint ventures {0.2) 06 13) 0.4) (1}:] 25 0.4 24 40
Revaluation of investment property - 43 3.0 11.9 20 37 24,1 490 41
Profit on sale of mvestment property - 0.4 57 - - - 0.2 63 136
Share of results of joint ventures 0.2) 5.3 74 11.5 28 6.2 247 577 135

At 31 March 2012, G PE. (Marcal House) Limited was a jount venture with Eurohypo Eurchypo had a profit share arrangement
dependent on the success of the two development schemes held by G PE. (Marcol House) Limited GPE and Eurchypo were

considered to have jomt control over the business of the entity despite GPE having a 100% equity interest
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11 Investment in joint ventures (continued)

In February 2013, GPE paid Eurohypo £25 % millon in respect of this profit share arrangement and accordingly Eurohypo's interest
in the business of the entrty and the joint venture ceased Therefore, on GPE obtaining control, all subsequent results have been
consolidated into the Group's results The inclusion of G PE. {Marcol House) Limited as a subsidiary had no impact on the Group's
profit for the year The amounts recogrised in respect of the identifiable assets and labilities are set cut below

GPE

{Marcol House)

Limited

Balance sheet

Investment property 1528

Current assets 17

Cash 158
Balances from Parrers (158.0)
Current habilities (1.9

Net assets 105

The non-recourse debt facilibes of the joint ventures at 31 March 2013 are set out below

Nominal value
Joint venture debt facilities ‘ 0032 Matunty  Fixed/floating Interest rate
The Great Ropemaker Partnership 730  November 2018 Floatng LIBOR+ 225-270%
The Great Star Partnership 771 July 2015 Floating LIBOR+ 1 90%
The Great Victona Partnership 800 July 2022 Fixed 374%
Total 2301

The Great Victoria Partnership entered into a new £80 milhon secured facility on 17 July 2012 The facility attracts a fixed interest rate
of 374% and expires In 2022 The Great Ropemaker Partnership has two interest rate swaps with a fixed rate of 2 12% and a notional
principal amount of £730 million The interest rate swaps expire coterminously with the bank loan in 2018 The Great Star Partnership
has an interest rate swap with a fixed interest rate of 266% and a notional pnncipal amount of £38 & million and an interest rate cap
at 4 00% with a notional principal amount of £38 6 mition The interest rate swap and cap expire coterminously with the bank loan

in 2015 Faollowing a number of property dispasals, including £120 million to the Group, the loan facilty in the Great Capital Partnership
was repaid in full All interest bearing loans are in sterling At 31 March 2013, the jont ventures had Snil undrawn faciliies (2012 Snil)

Transactions during the year between the Group and its joint ventures, which are related parties, are disclosed below

2013 2012

£m £m

Movement on joint venture balances dunng the year (72 6) 1163
Balances receivable at the year end from jont ventures M7 (1329
Distnbutions 1106 438
Fee income 6.1 56
Property purchases from joint ventures by the Group 120.0 1500

The joint venture balances bear interest as follows the Great Ropemaker Partnership at 6 0%, the Great Star Partnership at 70% and
the Great Wigmore Partnership at 4 0%, The investment properties include £164 million {2012 £26 1 million) in respect of the present
value of future ground rents, net of these amounts the market value of our share of the total joint venture propertes 15 £469 6 million
The Group earns fee income from its joint ventures for the provision of management services. All of the above fransactions are made
on terms equivalent to those that prevail In arm's-length transactions.

At 31 March 2013, the Group had no contingent liabilthies ansing in its joint ventures (2012 £nil) At 31 March 2013, the Group
had capital commitments in respect of its joint ventures of £386 million (2012 £898 million)
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12 Other investment
Equity Loans Total
£m £m £m
At 1 Apnl 2012 - - -
The 100 Bishopsgate Partnership — 12 5% interest 6.1 97 158
Additions - 09 09
At 31 March 2013 6.1 106 167

In October 2012, the Group sold a 375% interest in The 100 Bishopsgate Partnership, its 50 50 joint venture with Brookfield
Properties Corporation (BPQ), to BPO After this transaction the Group has retained 12 5% of the Partnership, now classified as an

other investment

The Group's 12 5% holding 1s subject of ‘put and call options, with GPE able to ‘put’ its remaning net investment onto BPO in October
2014 at £158 million, and BPO able to ‘call’ for GPE to sell to a third party investor only, and only in the event that BPO simultaneously
sells a 375% holding Under the call option, the transfer pnce i1s the higher of £158 million, the actual transfer price agreed between

BPO and the third party or the market value of GPE's holding at the time of the transfer BPO 1s prowiding 100% of the funding for the

Fartnership until October 2014, when the loan will be repaid

13 Plant and equipment
Leasehold Fixtures
mprovements  and fithngs Total
£m £m £m
Cost or valuation
At 1 Aprl 2011 20 13 33
Costs capitalised - 01 01
At 31 March 2012 20 14 34
Costs capitalised - 0.1 01
At 31 March 2013 20 15 35
Depreciation
At 1 Apnl 2012 1.3 12 25
Charge for the year 0.2 02 04
At 31 March 2013 1.5 14 29
Carrying amount at 31 March 2012 07 02 09
Carrying amountt at 31 March 2013 05 0.1 06
14 Trade and other receivables
2013 2012
£m £m
Trade recevables 54 40
Allowance tor doubtful debts (0.5) ©03)
49 37
Prepayments and accrued ncome 1.0 08
Other trade recevables 382 449
Denvatives (non-current) FAl 48
51.2 542

Trade recevables consist of rent and service charge monies, which are due on the quarter day with no credit period Interest

i1s charged on trade recevables in accordance with the terms of the tenant's lease Trade recevables are provided for based on
estimated irrecoverable amounts determined by past default expenence and knowledge of the indwidual tenant's circumstance

At 31 March 2013, other trade recevables include £31 6 million in respect of deferred sale proceeds on the disposal of the 375%
interest in The 100 Bishopsgate Partnership of which £158 million 1s due in more than cne year Debtors past due but not impared

were £40 million (2012 £2 4 million)
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14 Trade and other receivables (continued)

2013 2012
£m £m

Movements In allowance of doubtful debts
Balance at the beginning of the year (0.3 03
Amounts provided for dunng the year (0.2) 02
Amounts written off as uncollectable - 02
(05) (03)

15 Trade and other payables

2013 2012
£m £€m
Rents received In advance 16.8 129
Non-trade payables and accrued expenses 614 1738
782 1867

Non-trade payables at 31 March 2013 included £34 8 million in respect of property purchases exchanged but not completed at the

balance sheet date (2012 £1533 million)

16 Interest-bearing loans and borrowings

2013 2012
Em &m
Non-current habilities at amortised cost
Secured
£1429 million 5%% debenture stock 2029 144.1 1442
Other loan 09 -
Unsecured
Bank loans — revolving credit facilities 2341 2001
£300 million 508% pnvate placement notes 2018 299 298
$1300 mithon 481% private placement notes 2018 80.7 806
$780 million 5 37% private placement notes 2021 484 484
$1600 rmillion 4 20% prvate placement notes 2019 101.7 -
$400 milion 4 82% pnvate placement notes 2022 254 -
Non-current liabihbies at farr value
Derivatives 08 43
6660 b074

The Group has two floating rate revolving credit faciliies of £3500 million and £1500 million The £35C 0 milion facility 1s unsecured,
attracts a floating rate based cn a ratchet of between 155—230 basis points above LIBOR, based on geanng, and expires in 2015
The £1500 million facility 1s unsecured, attracts a floating rate based on a ratchet of between 175~250 basis points above LIBOR,
based on geanng, and expires n 2017 At 31 March 2013 the Group had £264 0 million (2012 £2970 million) of undrawn committed

credit facilities

The cther loan relates to the Group's funding requirements in respect of its 12 5% nterest in The 100 Bishopsgate Partnership

(note 12) Brookfield Properties Corporation 1s funding the Group's funding obligations until October 2014 when the facility expires

The loan 1s secured and attracts a floating rate of 200 basis pomts above IBOR
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17 Financial instruments

Carrying Income/ Gam/(loss) Carrying Income/  Gan/(loss)
amount  (expense) to equily amount (expense) 1o equity
Categones of financial instrument 2o£1r: 22:2 20;:: Qogﬁ Qoglﬁ Qoslrﬁ
Interest rate swap ©1) - - ©o1n (16) 15
Cross currency swaps ©.7) 07 - 42 (42) -
Non-current habiibes at far'value (0.8) 07 - (43) (58) 15
Cther investment 6.1 - - - - -
Interest rate floor 38 1.3 - 48 37 =
Cross currency swaps 33 5.6 - - - -
Put option - - - - - -
Non-current assets held at far value 13.2 6.9 - 48 37 -
Trade recevables 431 (0.2 - 486 (03) -
Cash and cash equvalents 63 - - 40 - -
Loans and receivables 494 (0.2) - 526 ©3) -
Trade and other payables (438) - - (1827 - -
Interest-beanng loans and borrowings (6652) (272) - (b031) (206) -
Finance leases (40.4) (18) - (313 (13) -
Liabilities at amortised cost (749.2) (29.0) - (6971) (219) -
Total financial instruments (6874) (21 6) - (6440) (243) 15

Financial nsk management objechves

Credit nsk

Credit nsk refers to the risk that a counterparty will default on sts contractual obhgations resutting in financial loss to the Group

The Group has a poicy of only dealing with creditworthy tenants and obtaining sufficient rental cash deposits or third party guarantees

as a means of miigatng financial loss from defaults.

The concentration of credit nsk s imited due to the large and diverse tenant base Accordingly the directors believe that there is no
further credit provision required in excess of the allowance for doubtful debts. The carrying amount of financial assets recorded in the
financial statements, which 1s net of imparrment losses, represents the Group's maximum exposure fo eredit risk without taking account
of the value of rent deposits abtained Details of the Group's recewables are summarised in note 14 of the financial statements.

The Group's cash deposits are placed with a diversified range of banks and strict counterparty imits ensure the Group's exposure

to bank falure 1s minmised

Capital nsk

The Group manages its capital to ensure that entittess in the Group will be able to continue as gaing concerns and as such it aims
to mantain an appropriate mix of debt and equity financing The current capital structure of the Group consists of a mix of equity
and debt. Equity comprises 1ssued share capital, reserves and retained earmings as disclosed in the Group statement of changes
in equity Debt comprises long-term debenture stock, private placement notes and drawings against committed revolving credit

facilities from barks

The Group operates solely in the United Kingdom, and its operating profits and net assets are stering denominated, as a result the
Group's policy s to have no unhedged assets or liabilites denominated in foreign currencies. The currency nsk on overseas transactions
15 fully hedged through foreign currency dervatives to create a synthetic sterling exposure
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17 Financial instruments (continued)

Liquidity nsk

The Group operates a framework for the management of the Group's short-, medium- and long-term funding requirements
Cash flow and funding needs are regularly monitored to ensure sufficient undrawn facilibies are in place The Group's funding
sources are diversified across a range of bank and bond markets and stnct counterparty imits are operated on deposits.

The Group meets its day-to-day working capital requirements through the utilisation of its revolving credit faciiies The availability
of these facilties depends on the Group complying with a number of key financial covenants, these covenants and the Group's
compliance with these covenants are set out in the table below

Key covenants Covenant Mm?ci?a‘lg
Group

Net debt/net equity <1 25x 0.43x
Inner borrowing {unencumbered asset value/unsecured borrowings) >1.66x 2.79x
Interest cover >1.35x 244x

The Group has undrawn credit facilities of £264 0 milion and has substantal headroom above all of its key covenants As a result the
directors consider the Group to have adequate liquidiy to be able to fund the ongaing operations of the business.

The following tables detail the Group's remaining contractual maturity on ts financial nstruments and have been drawn up based
on the undiscounted cash fiows of financial liabilites based on the earliest date on which the Group 1s required 1o pay and condiions
existing at the balance sheet date

Carring  Contractual Less than Oneto Twoto  More than
amount cash flows one year two years five years five years
At 31 March 2013 £m £m £m £m £m £m
Non-denvative financial iabihties
£1429 millon 5%% debenture stock 2029 1441 27041 80 80 241 2300
Bank loans — revolving credit faciities 2341 2506 54 54 2398 -
Other loan 09 09 - 09 - -
Private placement notes 2861 3723 13.0 130 39.6 3067
Denvative financial instruments
Cross currency swaps (26) 28 05 05 1.1 07
Interest rate swap 0.1 01 01 - - -
Interest rate floor (3.8) (46) (3.1) (15) - -
6589 8922 239 26.3 304.6 5374
Carmying  Confractual Less than One to Twolo  More than
amount  cash flows one year two years five years five years
At 31 March 2012 £m &m gm £m &m £m
Non-dernvative financial Liabilibes
£1429 million 5%0 debenture stock 2029 1442 2781 80 80 241 2380
Bank loans ~ revoiving credtt facilibes 2001 2202 48 46 2110 -
Private placement notes 1688 2171 80 80 243 1768
Denvative financial instruments
Cross currency swaps 42 33 05 05 11 12
Interest rate swap 01 02 01 01 - -
Interest rate floor (48) 47 (19 (19 (09) -
50246 7142 193 193 2596 4180
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17 Financial instruments (continued)

Market nsk

Interest rate nsk anises from the Group's use of interest-beanng financial instruments. It is the nsk that future cash flows from a
financial instrument will fluctuate due to changes in interest rates. It 1s the Group’s policy erther to elminate interest rate nsk over the
cash flows on its long-term debt finance through the use of fixed rate debentures or to migate the nsk through the use of floating

to fixed interest rate swaps, caps, floors, collars and swaptions ft 1s the Group's policy to maintamn the proportion of floating interest rate
exposure to between 200%-40% of forecast total interest rate cost

Interest rate swaps

Interest rate swaps enable the Group to exchange its floating rate interest payments on its bank debt for fixed rate payments on a
notional value Such contracts allow the Group to mitigate the nsk of changing interest rates on the cash flow exposures on its vanable
rate bank loans by focking In a fixed rate on a proportion of its debt.

Interest rate floors

Under the terms of an interest rate floor, one party (the “seller”’) makes a payment to the other party (the “buyer”) if an underlying
interest rate 1s below a specified rate The Group has bought an interest rate ficor, which, when combined with 1ts fixed rate private
placement notes raised in 2011, gives nse to the same economic effect as purchasing an interest rate cap in respect of floating
rate debt

Put option

A put option 1s a contract between two parties to exchange an asset at a specified price by a set date The Group has a 125%
holding in The 100 Bishopsgate Parinership and has a put option to enable it to sell ts net investment to Brookfield Properties
Corporation for £158 million in October 2014 The value of the option will enly be greater than a nominal amount in the event that
the value of the underlying Investment is impaired below its cost Therefore, the value of the underlying investment together with the
put cption total the £158 million put option price

Cross currency swaps

Cross currency swaps enable the Group to exchange receipts or payments denominated in currencies other than sterling for receipts or
payments denominated n sterling Such contracts allow the Group to eliminate foreign exchange nsk ansing from fluctuating exchange
rates between sterling and other currencies

The following table details the notional principal amounts and remaining terms of interest rate denvatives outstanding at 31 March

Average confracted Fair value
fixed interest rate Notional principal amount (asset)/lability
2013 2012 2013 2012 2013 2012
% % £m £m £m gm
Cash flow hedges
Interest rate swap
Less than one year 1.87% 187% 11.0 110 0.1 01
Interest rate floor
Between one and two years 253% 253% 159.7 1697 38 (48)
249%  249% 170.7 1707 @7 47)

The following table details the notional principal amounts and remaining terms of exchange rate denvatives outstanding at 31 March

Farr value
Average exchange rate Foreign cumency Nobonal prnincipal amount (asset)/habulty
2013 2012 2013 2012 2013 2012 2013 2012
rate rate us$m USEm £m £€m £m £m
Cash flow hedges
Cross currency swaps
In excess of five years 1.585 1585 408.0 4080 2574 2574 (2.6) 42
1.585 1585 4080 4080 2574 2574 (26) 492

As at 31 March 2013 the aggregate amount of unrealised losses in respect of cash flow hedges was £nil (2012 &nil)
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Interest rate sensitivity

The sensitvity analysis below has been determined based on the exposure to interest rates for both non-denvative and denvative

financial iInstruments at the batance sheet date and represents management’s assessment of possible changes in interest rates

For the floating rate liabilities the analysis 1s prepared assuming the amount of the liability at 31 March 2013 was outstanding for the '
whole year

Impact on profit Impact on equity
2013 2012 2013 2012
Em £m £m £m
Increase of 100 basis points an (10) (1.7) 03
Increase of 50 basis points ©.7) 08) ©7) 03)
Decrease of 25 basis points 0.3 04 0.3 02
Decrease of 50 basis ponts 05 07 05 04

Foreign exchange sensitvity

The sensitvity analysis below has been determined based on the exposure to foreign exchange rates for dervative financial instruments
at the balance sheet dale and represents management's assessment of changes to the fair value of the Group's cross cuirency swaps
as aresult of possible changes in foreign exchange rates

Impact on profit Impact on equity
2013 2012 2013 2012
£m £m £m £m
Increase of 20% in the exchange spot rate (51 3) (305 (51 3) (305) |
Increase of 10% in the exchange spot rate (280) (166) (280) (166)
Decrease of 10% in the exchange spot rate 342 203 34.2 203
Decrease of 20% in the exchange spot rate 770 457 770 457

Fair value of interest-beanng loans and borrewings

Book value Farrvalue  Book value Faur value

2013 2013 2012 2012

£m £m &m gm

Non-current habilites at amortised cost 665.2 7115 5031 5927
Non-current habiities at farr value {dervatives) 0.8 08 43 43
Non-current assets held at far value (derwatives) (71) 71 48) (48)

658.9 7052 5026 5222

The fair values of the Group's listed long-term borrowings have been estimated on the basis of quoted market prices, representing
Level 1 far value measurements as defined by IFRS 7 Financial Instruments Disclosures The fair values of the Group's outstanding
interest rate swaps and interest rate floors have been estimated by calculating the present value of future cash flows, using approprtate
market discount rates, representing Level 2 far value measurements as defined by IFRS 7 The farr value of the Group's cross currency
swaps have been estimated on the basis of the prevailing rates at the year end, representing Level 2 far value measurements as
defined by IFRS 7 The far value of the Group's equrty compenent of its other investment and the related put option in respect of

The 100 Bishopsgate Partnership is carried at director's valuaton, representing a Level 3 farr value measurement as defined by IFRS 7
None of the Group's financial derivatives are designated as financial hedges

The far values of the Group's cash and cash equivalents and irade payables and receivables are not matenally different from those
at which they are carnied in the financial statements
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18 Finance leases
Finance lease obligations in respect of the Group's leasehold properties are payable as follows
Mintmum Minimum
tease lease
payrnents Interest Prancipal payments Interest Principal
2013 2013 2013 2012 2012 2012
£m £m £m &m &m £m
Less than one year 20 (2.0 - 15 (15) -
Between two and five years 78 (78) - 60 (60) -
More than five years 2893 (2489) 404 2364 (205 1) 313

2991 (258 7) 404 2439 (2126) 313

19 Share capital
2013 2013 2012 2012

Number £m Number £Em
Allotted, called up and fully paid ordinary shares
of 12.5 pence
At 1 April 312,676,149 39.1 312,676,149 391
Issue of shares 31,250,000 39 - -
At 31 March 343,926,149 430 312,676,148 301

In November 2012, the Group 1ssued 31,260,000 of new ordinary shares, representing 999% of 1ssued share capital at 450 pence
per share At 31 March 2013, the Company's authonsed share capital was 600,000,000 shares

20 Investment in own shares

2013 2012

£m £m

At 1 Apri 11.5 40
Employee Long-Term Incentive Plan and Share Matctung Plan charge (5.5) (30)
Purchase of shares - i09
Transfer to retained eamings (2.3) 04)
At 31 March 3.7 1156

The investment in the Company's own shares is held at cost and comprises 2939036 shares (2012 4,420,826 shares) held by
the Great Portland Estates plc LTIP Employee Share Trust which will vest for certain sentor employees of the Group if performance
conditions are met During the year 1,481,891 shares (2012 554,195 shares) were awarded to directors and senor employees in
respect of the 2009 LTIP and SMP award The fair value of shares awarded and outstanding at 31 March 2013 was £13 7 milion
{2012 £99 million)

21 Adjustment for non-cash movements in the cash flow statement

2013 2012

£m £m

Surplus from investment property (99 0) ©72)
Employee Long-Term Incentive Plan and Share Matching Plan charge 55 30
Amortisation of capitalised lease incentives (45) 09
Share of results from joint ventures (612 (500)
Loss on sale of joint venture 05 -
Other non-cash tems 0.2 -
Adjustments for non-cash items (1585) (1451)
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22 Dividends
2013 2012
Em gm
Ordinary dividends paid
Intenm dividend for the year ended 31 March 2013 of 33 pence per share 112 -
Final dwvidend for the year ended 31 March 2012 of 52 pence per share 16.1 -
Intenm dwidend for the year ended 31 March 2012 of 32 pence per share - 99
Final dwvidend for the year ended 31 March 2011 of 51 pence per share - 158
273 257

A final dwidend of 5 3 pence per share was approved by the Board on 22 May 2013 and will be paid on 9 July 2013 to shareholders
on the register on 31 May 2013 The dwidend 1s not recogrised as a hability at 31 March 2013 The 2012 final dvidend and the 2013
interim dividend were paid in the year and are included within the Group statement of changes in equity

23 Operating leases
Future aggregate minimum rentals recewvable under non-cancellable operating leases are

2013 2012
Em Em

The Group as a lessor
Less than one year 579 438
Between two and five years 1805 1112
More than five years 2868 954
5252 2504

The Group leases its investment properties under operating leases The weighted average length of lease at 31 March 2013 was
75 years (2012 53 years) All investment properties except those under development generated rental ncome and no contingent
rents were recognised in the year (2012 £ni)

24 Employee benefits

The Group contributes to a defined benefit final salary penston plan (the Plan), the assets of which are held by trustees separately from
the assets of the Group The Plan has been closed to new entrants since Apnl 2002 The most recent actuanal valuation of the Plan
was conducted at 1 April 2012 by a qualrfied independent actuary using the projected umit method The Plan was valued using the
following man assumptions

2013 2012

% %

Discount rate 450 500
Expected return on Plan assets 385 412
Expected rate of salary increases 4.25 425
Future penston increases 5.00 325

To develop the expected long-term rate of return on the Plan assets, the Group considered the current level of expected returns on nsk
free iInvestments (pnmanly government bonds), the historical level of the nsk premium associated with the other asset classes in which
the portfolio 1s invested and the expectations for future returns of each asset class The expected retum for each asset class was then
weighted based on the target asset allocation to develop the long-term rate of retum on Plan assets for the portfolic This resulted in
the selection of an assumption of 386% pa
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24 Employee benefits (continued)
The amount recognised in the balance sheet 1n respect of the Plan 1s as follows
2013 2012
£m £m
Present value of unfunded obligations (23.1) (199
Farr value of the Plan assets 228 203
Pension (hability)/asset 03 04
Amounts recognised as administration expenses in the income statement are as follows
2013 2012
£m £m
Current service cost (0.2) ©3)
Past service cost {0.5) -
Interest on oblgation (1.0 (103
Expected return on the Plan assets 08 10
(0.9) ©3)
Actuanal (deficif)/gan recognised immediately in the Group statement of changes in equity (0.2) 04
Cumulative actuanal gans recogrised in the Group statement of changes n equity 14 16
Changes in the present value of the pension obligation are as follows
2013 2012
£m £m
Detined benefit cbligation at 1 April 19.9 187
Service cost 0.2 03
Past service cost 0.5 -
Interest cost 1.0 10
Actuanal loss 21 04
Benefits paid (06) (05)
Present value of defined benefit obligation at 31 March 231 199
Changes to the farr value of the Plan assets are as follows
2013 2012
£m £m
Fair value of the Plan assets at 1 April 203 184
Expected return on the Plan assets 08 10
Actuanal gain 18 08
Contributions 05 06
Benefits pad (0.6) 05)
Far value of the Plan assets at 31 March 228 203
Net (lability)/asset (0.3) 04
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24 Employee benefits {(continued)

The far value of the Plan assets at the balance sheet date 1s analysed as follows

2013

2012

£m £m
Equries 9.1 81
Bonds 137 122
228 203
The actual return on Plan assets was a surplus of £26 miflion (2012 surplus of £18 milion)
Life expectancy assumptions
2013 2012
Years Years
Male aged 65 23 23
Fernale aged 65 26 26
Male from age 65 if aged 45 today 25 25
Female from age 65 If aged 45 today 28 28
The history of the Plan assets for the current and prior years 1s as follows
2013 202 201 2010 2009
Net pension (hability)/asset
Farr value of Plan assets &m 228 203 184 173 140
Present value of the pension cbligation £m (231) (199) (187) (175) (134
Net pension (habrity)/asset £m 03 D4 (03) 02 06
Difference between expected and actual retumn on the
scheme assets
Amount £m 18 08 03 26 30)
Percentage of scheme assets 8% 4% 2% 15% (219%)
Experience gains/({losses) on scheme lhabilihes
Amount £m - 08 - - a7
Percentage of scheme liabilities - 4% - - (13%)
Total gains and losses’
Amount £m 02 04 02) (10) (18)
Percentage of scheme assets 1% 2% (190) (690) (13%)

The Group expects to contribute £06 million to the Flan in the year ended 31 March 2014
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Independent auditor’s report

Independent auditor’s report to the members of
Great Portland Estates plc

We have audited the financial statements of Great Portland
Estates for the year ended 31 March 2013 which comprise
the Group Income Statement, the Group Statement of
Comprehensive Income, the Group Balance Sheet, the Group
Staternent of Cash Flows, the Group Statements of Changes
In Equity and the related notes 1 to 24 The financial reporting
framework that has been applied in ther preparation 1s applicable
law and International Financial Reporting Standards (IFRSs)
as adopted by the European Union and, as regards the parent
company financial statements, as applied in accordance with
the prowisions of the Companies Act 2006

This report 1s made solely to the Company’s members, as a body,
in accordance with Chapter 3 of Part 16 of the Companies Act
2006 Our audit work has been undertaken so that we might
state to the Company’s members those matters we are required
to state fo them in an auditor's report and for no other purpose.
To the fullest extent permitted by law, we do not accept or
assume responsibility to anyone cther than the Company and
the Company’s members as a body, for our audit work, for this
report, or for the apinions we have formed

Respective responsibilities of directors and auditor

As explasned more fully in the Directors’ Responsibilities
Statement, the directors are responsible for the preparation of the
financial statements and for being satisfied that they give a true
and far view Our responsibility 1s to audit and express an cpinicn
on the financial statements in accordance with apphcable law
and International Standards on Auditing (UK and Ireland)

Those standards require us to comply with the Auditing Practices
Board's Ethical Standards for Auditors.

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and
disclosures in the financial statements sufficient to give
reasonable assurance that the financial statements are free
from matenal misstatement, whether caused by fraud or error
This includes an assessment of whether the accounting
policies are appropriate to the Group's and the parent
company’s crcumstances and have been consistently applied
and adequately disclosed, the reasonableness of significant
accounting eshmates made by the directors, and the overall
presentation of the financial statements In addition, we read
all the financial and non-financial nformation in the annual
report to identfy material nconsistencies with the audited
financial statements If we become aware of any apparent
matenal nusstatements or inconsistencies we consider the
implications for our report.

Overview
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Opinion on financial statements
In our opinion

— the financial statements grve a frue and fair view of the state
of the Group's affars as at 31 March 2013 and of the Group's
profit for the year then ended,

— the Group financial statements have been properly prepared in
accordance with IFRSs as adopted by the European Unton, and

—the financial statements have been prepared In accordance
with the requirements of the Companies Act 2006 and,
as regards the Group financial statements, Article 4 of the
IAS Regulation

Separate opinion In relation to IFRSs
as Issued by the IASB

As explaned in note 1 to the Group financial statements, the Group
m addihon to complying with ts legal oblgation to apply IFRSs as
adopted by the European Union, has also applied IFRSs as 1ssued
by the Interational Accounting Standards Board (|ASB)

In our opinion the Group financial statements comply with IFRSs
as 1ssued by the IASB

Opinion on other matters prescribed by the
Companies Act 2006

In our opirion the information given in the Birectors’ Report for
the financial year for which the financial statements are prepared
Is consistent with the financial statements

Matters on which we are required to report

by excepton

We have nothing to report in respect of the following matters where
the Comparies Act 2006 requires us tc report to you if, n our opinion

— adequate accounting records have not been kept by the parent
company, or returns adequate for our audit have not been
receved from branches not wsited by us, or

—the parent company fmancal statements and the part of the
Directors’ Remuneration Report to be audited are notin
agreement with the accounting records and returns, or

— certan disclosures of directors’ remuneration specified by law
are not made, or

—we have not received all the information and explanations we
require for our audit

Other Matter

We have reported separately on the parent company financial
statements of Great Portland Estates plic for the year ended

31 March 2013 and on the information provided in the Directors
Remuneration Report that 1s described as having been audited

Signature removed

Claire Faulkner (Senior statutory auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
London, United Kingdom

22 May 2013
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Company balance sheet — UK GAAP

2013 2012
Notes £m £m
Non-current assets
Fixed asset investments m 20934 20338
Other investment 12 106 -
2,104.0 20338
Current assets
Debtors v 8534 4239
Cash at bank and short-term deposits 51 24
858.5 4263
Current habilities v (765.7) (7144
Net current assets/(habilihes) 928 (2881}
Total assets less current liabilities 21968 1,7457
Non-current habilihes
Debenture loans 16 (1441) (1442)
Bank loans 16 (2341) (2001)
Other loan 16 (0.9) -
£300 million 509% private placement notes 2018 16 (299) (298)
$1300 millon 4 81% private placement notes 2018 16 (807) (806)
$780 millon 537% private placement nates 2021 16 (484) (484)
$1600 milion 4 20% private placement notes 16 (101.7) -
$400 milion 4 82% prvate placement notes 16 (254) -
Denvatives 16 {08) (43)
Net assets 1,5308 12383
Capital and reserves
Called up share capital 19 430 391
Share premium account 352.0 2181
Profit and loss account Vi 1588 1902
Revaluation reserve Vi 9557 7774
Other reserves vl 250 250
Investment 1n own shares 20 3.7) (118)
Shareholders’ funds 1,5308 12383

Note references in roman numerals refer to the notes to the Company financial statements, references in numbers refer to the notes

to the Group tinancial statements
Approved by the Board on 22 May 2013 and signed on its behalf by

L4

Gl [

Toby Courtauld Nick Sanderson
Chief Executve Finance Director
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Notes forming part of the Company financial statements

i Accounting policies

Accounting convention
The Company financial statements are prepared under UK GAAP and the historical cost convention as modified by the revaluation
of investments in subsidiary undertakings The Company has prepared its financiat statements on a geing concern basis, see page 129

Subsidiary undertakings and joint ventures

Shares in subsidiary undertakings are camed at amounts equal to their onginal cost and any subsequent movement in the revaluation
reserve of those subsidiaries, thus reflecting in the Company's balance sheet the surplus arising from the revaluation and the sale of
investments and investment properties of those subsidianes, imited to the value of the Group balance sheet

Other investment
The Company’s other investment I1s carned at cost less provision for impairment

Accounting polictes for share-based payments, other iInvestment, deferred tax and financial Instruments are the same as those of the
Group and are set out on pages 72 to 74

The Company, together with another Group company, centnbutes to a defined benefit pension scheme for its employees

The Company's share in the underlying assets and liabilities of the scheme cannot be readily determined on a consistent and
measurable basis As a result, the directors consider it appropnate to account for the contnbubions to the scheme as if it were

a defined contribution scheme Accordingly the directors have taken the muth employer exemption allowable under the accounting
standards Details of the Group's pension plan can be found on pages 91 to 82

ii Loss attributable to members of the parent undertaking

As permitted by section 408 Companies Act 2006, the Company has not presented its own profitand loss account The: loss dealt
within the accounts of the Company was £1 8 milhon (2012 £106 milion) The employees of the Company are the directors and the
company secretary Full disclosure of the directors’ remuneration can be found on pages 113 to 127

iii Fixed asset investments

Investment Shares in Loans to

n joint subsidiary subsidiary
ventures undertakings undertakings Total
£m £m £m £m
At 1 Aprl 2012 1204 15627 3507 20338
Additions - 105 - 105

Disposals (1292) - - (129.2)

Surplus on revaluation 8.9 1694 - 1783
At 31 March 2013 0.1 17426 3507 20934

Shares In subsidiary undertakings and joint ventures are carned at directors’ valuation The histerical cost of the shares in subsidiary
undertakings and joint ventures at 31 March 2013 was £8875 million (2012 £8875 million) Were the Company to sell s fixed asset
investments, an estmated charge of £196 7 million (2012 £191 0 million) would anse However, the Company has no intention of
selling any of its investments in the foreseeable future

The Company owns, directly or through subsidiary undertakings, all of the ordinary 1ssued share capital of the following principal
subsidiary undertakings, all of which are incorporated in England and operate in the United Kingdom

Principat actmty
Property management G.P.E. (St. Thomas Street) Limited

Principal actmty
Property investment

B & H S Management Limited
Collin Estates Limited

Courtana Investments Limited

G PE. (Bermondsey Street) Limited
G PE. (Hanover Square) Limited*

G PE. (Marcol House) Limited
G.PE. (New Bond Street) LLP*

Property investment
Property investment
Property investment
Property investment
Property investment
Property investment

J.LP Investment Company Limited
Knighton Estates Limited

Marccl House Jersey Limited*
Pontsam Investments Limited
Portman Square Properties Limited

Property investment
Property investment
Property investment
Property mvesiment
Property mvestment

The Rathbone Place Limited Partnership’ Property investment

Held by a subsidiary underiaking

t The Company awns, through a subskdiary undertaking, 100% of the partnership capital of GPE (New Bond Street) Lt P and The Rathbone Place Limsied Parinership both of which are
registered in England and operate in the tnted Kingdom
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Notes forming part of the Company financial statements

iv Debtors
2013 2012
£m gm
Amounts owed by subsidiary undertakings 5934 2652
Amounts owed by joint ventures 2333 1499
Other debtors 196 40
Denvatives (non-current) 71 48
8534 4239
v Current liabilities
2013 2012
£m £m
Amounts owed to subsidiary undertakings 6572 5743
Amounts owed to joint ventures 99.0 1329
Other taxes and social secunty costs 0.2 01
Cther creditors 06 12
Accruals 87 59
765.7 7144
vi Reserves
Other reserves
Capital
Profitand Revaluahon redempton Acquisition
loss account reserve reserve reserve Total
£m £m £m £m Em
1 April 2012 1902 7774 164 B6 250
Surplus on revaluation of fixed asset investments - 1783 - - -
Loss for the year (18) - - - -
Dmdends {273) - - - -
Transfer to nvestment in own shares (23) - - - -
At 31 March 2013 1588 9557 164 86 25.0
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Company independent auditor’s report Fironcials

Independent auditor's report to the members of
Great Portland Estates plc

We have audited the parent company financial statements of
Great Portland Estates plc for the year ended 31 March 2013
which compnse the parent Company balance sheet and the
related notes 1 to vi The financial reporting framework that has
been applied in therr preparation 1s applicable law and United
Kingdom Accounting Standards (Unrted Kingdom Gererally
Accepted Accounting Practice)

Ths report 1s made solely to the company’s members, as a body,
in accordance with Chapter 3 of Part 16 of the Companies Act
2006 Our audit work has been undertaken so that we might
state to the Company's members those matters we are required
to state to them in an audrtor's report and for no other purpose.
To the fullest extent permitted by law, we do not accept or
assume responsibility to anyone other than the Company and
the Compary's members as a body, for our audit work, for this
report, or for the opinions we have formed

Respective responsibilities of directors
and auditor

As explamed more fully in the Directors’ Responsibilities
Statement, the directors are responsible for the preparation of
the financial statements and for being satisfied that they gve a
true and fair view Our responsibility 1s to audit and express an
opinion on the financial statements n accordance with applicable
law and International Standards on Auditing (UK and Ireland)
Those standards require us to comply with the Auditing Practices
Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and
disclosures in the financial statements sufficient to gve
reasonable assurance that the financial statements are free
from matenal misstatement, whether caused by fraud or error
This includes an assessment of whether the accounting

policies are appropriate to the Company’s circumstances and
have been consistently applied and adequately disclosed, the
reasonableness of significant accounting estmates made by the
directors, and the overall presentation of the financial statements
In addition, we read all the financial and non-financial information
in the annual report to identify matenal inconsistencies with the

audited financial statements If we become aware of any apparent

matenal misstaterents or Inconsistencies we consider the
imphcations for our report.

Overview
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Opinion on financial statements
In our opinion the parent Company financial statements

—give a true and far view of the state of the Company's affars as
at 31 March 2013,

— have been properly prepared in accordance with Unrted
Kingdom Generally Accepted Accounting Practice, and

— have been prepared in accordance with the requirements of the
Companies Act 2006

Opinion on other matter prescribed by the
Companies Act 2006

In our opinion

— the part of the Directors’ Remuneration Report to be audted
has been properly prepared in accordance with the Comparies
Act 2006, and
—the information given in the Directors’ Report for the financial
year for which the financial statements are prepared 15
consistent with the financial statements. ‘

Matters on which we are required to
report by exception ‘
We have nothing to report in respect of the following matters

where the Companies Act 2006 requires us to report to you

N Our opINIoN

— adequate accounting records have not been kept by the parent
company, or retums adequate for our audit have not been
recewved from branches not visited by us, or

— the parent company finanaal statements are not in agreement
with the accounting records and returns, or

— certain disclosures of directors’ remuneration specified by law
are not made, or

—we have not receved all the information and explanatons we
require for our audrt

Other matter

We have reported separately on the Group financial statements
of Great Porfland Estates plc for the year ended 31 March 2013

Signature removed .
° Céﬁk —fo;a—/{‘u-a_/ |

Clare Faulkner (Senior statutory auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
London, United Kingdom

922 May 2013
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Section 4 Governance

In this section we present the report of the directors, explan
how we maintain a high standard of corporate governance
and describe our remuneration policy and principles.

100  Corporate governance

113  Directors' remuneration répoﬂ

128  Report of the directors

132  Directors' responsibilities statement
133  Analysis of ordinary shareholdings
134  Notice of meeting

Graphic removed
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Corporate governance

Each year, the Board formally revisits the
level of oversight it has over a variety of
areas including strategy, transactions,
finance, people and sustainability matters.

Graphic removed

Good governance is based on the correct level
of oversight, good communication, a focus on

risks and transparency in how we operate.
Martin Scicluna Chairman
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Corporate governance

| believe the effectiveness of your Board in the achievement

of good governance 1s based on the correct level of oversight,
good communication, a focus on nsks and a commitment to
transparency These, combined with our flat management
structure and high level of involvement by executive and semor
management in all our actvities, as outined on pages 48 to 52,
ensures that this good governance extends beyond the
Boardroom

Board oversight and our strategic prionties

Each year, the Board formally revisits the level of oversight it has
over a varety of areas including strategy, transactions, finance,
people and sustainability matters,

The Group's business model and strategy are outiined on
pages 4 to 11 In our Annual Report last year we identified
that our strategic pnonties for 2012/13 were to

— recycle assets where value had been added to monetise
returns in a strong Investment market and make selective
acquistbons which met robust acquisition critena,

— continue with selective developments, and
— drive rental growth

Dunng the year ended 31 March 2013, we wdentified an
Increasing number of interesting acquisition opportunies and,

as part of our oversight of strategy, flexed our recycling and
re-investment prionty to iIncrease our purchase actvity which we
in part funded by a share placing in November 2012 In 2013714
we expect to maintain our selective acquisiron and recycling
actvity and deliver our development programme as we look to
maximise shareholder value creation opportunities whilst at the
same time stil appropriately managing nisk.

+See our strategic prronties on pages 1010 11

To ensure that nsks associated with mayor transactions, and how
such transactions fit in with the Group's strategy for long-term
success, are fully debated at Board level, Board approval 1s
required for

— all sales and acquisttions where the Group's share Is over
£25 milhon,

— any development expenditure over £15 milhon,

— any leases of £1 millon pa. or above, and

— any new financing {equity or debt)
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In the year ended 31 March 2013, the Board had nine
unscheduled Board meetings, n addition to the six scheduled
Board meetings, to approve a number of transactions. Significant
transactions approved by the Board dunng the year included

— the development of Walmar House, W1 to reposition the asset
following rts purchase from The Great Capital Partnership,

— the acquisihon of French Railways House and 50 Jermyn
Street, SW1 offenng asset management opportunities in the
short-term and a longer develcpment opportunity,

- the entening intc a new £80 million ten year secured debt
facility for The Great Victona Partnership,

Following a review by the Remuneration Committee of the
effectiveness of the incentive plans that we updated in 2010,
we are pleased with Group's performance and believe that

the incentives have provided a strong aignment between
shareholders and the executive team However, one change

to the 2010 LTIP that we feel will be beneficial to enhance the
measurement of our performance 1s to increase the number
of funds we use to measure the TPR element of the LTIP from
182 funds to 190 funds. This will Increase the total value of
the index from £25 bilion to £36 bilion and ensure that key
comparator crganisatons are ncluded i the performance
measure

— buying the half share not already owned by GPE of five
propertes from The Great Capital Partnership where we expect
to grow the income in the short term and offenng an attractive
development opportunity in the longer term, potentially in
combination with French Railways House and 50 Jermyn
Street, SW1,

— the sales of Regent Arcade House, 48 Regent Street and
100 Regent Street, W1 by the Great Capital Partnership at
an 8 3% surplus to the March 2012 valuation,

— the sale of a 375% interest in The 100 Bishopsgate
Partnership,

— the placing of 31 25 million new ordinary shares to finance
further acquistions of properties with asset management
angles to explott and pricing beneath replacement cost,

— the pre-let of 40000 sq ft of the office space at 95 Wigmore
Street, W1 when the develcpment 1s due to complete in July
2013, bringing forward inccme receipts,

— the acquisthon of Minerva House, SE1 providing an accretive
inihal yield with attractive prospective returns due to its low
rents and multiple refurbishment opportunities and offering
a potential longer term niver front redevelopment, and

— the acquisiion of Orchard Court, W1 currently let off low
passing rents with a significant growth opportunity in an
improving West End location

Executive reward linked to the Group’s
performance for shareholders

Under the Group's long-term incentive plans, the level of reward
to the Executive Directors and semor management depends on
the performance of the Group over a three year penod | am
pleased to be able to report that 100% of the Total Shareholder
Return (TSR) and NAV elements of the Group's 2009 LTIP and
SMP awards vested based on the Group performing in the upper
quartle aganst the constituents of the FTSE 350 Real Estate
Sector, and reflecting the underlying strong financial performance
of the Company as demonstrated through the trend of the
Company's annual KPls of NAV growth, Total Property Return
(TPR) and Return on Capital Employed TSR for the three year
period to 27 May 2012 (for the 2009 LTIP award) and 2 June
2012 (for the 2009 SMP award) was 983% and 966%
respectively The NAV uplift for the three years to 31 March 2012
was 64 5%. As at the date of this report, for the 2010 Award, we
expect 100% of the TSR and NAV hurdles for both the annual
and additional matching awards to be met and 96 2% and 75 2%
of the TPR hurdle for the annual and addittonal matching awards
respectively to be met.

+More detals of this praposal s included within the Directors
Remuneration Report on pages 114 and 115

We have consulted with major shareholders and shareholder
representative bodies on this adjustment and believe them
to be widely supportive of the proposed change

Board appointments and succession planning

In September 2012, we were pleased to welcome Elizabeth
Holden to the Board as Non-Executive Birector, who brings with
her a wealth of corporate adwsory and governance expenence.

In 2014, Charles Irby will have served ten years on the Board and
will retire at our 2014 Annual General Meeting Having currently
served nine years on the Board, his continued independence has
been the subject of particular nternal scrutiny and we believe his
strong stewardship as Senior Independent Director, Chairman of
Remuneration Committee and member of the Nemination and
Audit Committees, including his objectvity and constructive
challenge, continues to demonstrate his independence Following
consultation with the whole Board of the qualihes and skills
sought in his successor, we will start the process of recrurting his
replacement in the autumn Whilst the Board recogrises the
benefits of gender diversity and will continue to ensure that this 1s
taken into account when considering any particular appointment,
the Company's pohcy remamns that selechion should be based on
the best person for the role 27% of the Group's senicr managers
are women with women making up 45% of all employees

+See our people on page 49
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Corporate governance

As part of the annual Strategy Review, the Board reviews the
succession planning and personal development requirements for
key executives and senior managers across the team During the
course of the year ended 31 March 2013, recognising the
importance of our development programme, we have created

a new role of Head of Development with responsibility for the
total return of the development portfolio including successful
delivery of all development projects. Andrew White, who has
significant development expenence, joned the Group in March
2013 to take up this posibon and will report to Neil Thompsen as
Portfolio Director

Board evaluation

In accordance with our policy to undertake the evaluation process
In-house between external evaluations held every three years,
this year's evaluation was undertaken by Charles Irby as Semor
Independent Director supported by our Company Secretary

The process involved completion of a questionnarre followed

by one-on-one meebings between Charles Irby and each cther
director and a meeting between Charles Irby and me in respect
of Charles’ performance The process covered Board, Committes
and personal performance and the output was reviewed initially
with me, as Chairman, and then at the January 2013 Board
meeting As a result of the Board evaluation, perbnent points
raised in respect of strategy were incorporated within the Group's
annual Strategy Review and wider corporate governance review
in March 2013 Suggestions of the qualities and expenence that
should be sought in the succession planning for Charles Irby's
replacement will also be taken into account by the Nomination
Committee when recruiting later in the year Overall the process
confirmed that the Board and its Committees continued to work
effectwely As a result of the Board evaluation process in 2012,
this year the Board receved a presentation on both potential and
impending legal and regulatory changes across all areas of the
Group's operations including reporting, environmental, health and
safety and numerous European industry and financing directives
to ensure the potential impacts on the Group are appropnately
addressed on a timely basis to help ‘future proof the business

A sustainabibty and health and safety legislation risk management
review 1S now also incorporated in the annual Sustanability and
Health and Safety reports to the Board
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Communication with shareholders and
other investors

Commurication with investors 1s given a high prionty by the Board
wrth 235 presentations being made in the year to shareholders
and potential shareholders by a combination of the Executive
Director team and senior management below the Board
independent feedback on presentations by the Executive
Directors to all major shareholders 1s provided to the Non-
Executive Directors on a regular basis This year, where we are
seeking to make a change to the Executive long-term incentive
arrangements, we have also consufted with our mayor
shareholders and shareholder representative bodies

| am pleased to be able to report that we again receved external
recognition for our efforts on our Annual Report by winning the
ICSA Hermes 2012 Transparency in Governance Award for

the best Annual Report in the FTSE 250 and were highly
commended in the PwC Building Public Trust Awards for
‘Excellence n Reporting' It 1s in this spirtt that we have sought to
adopt early a number of changes proposed by the UK Corporate
Governance Code in respect of

— prowiding a statement that our Annual Report has been
prepared to ensure that, taken as a whole, the Report is far,
batanced and understandable and provides the information
necessary for shareholders to assess the Company's
performance, business model and strategy

+See page 130

— prowiding an explanation of how significant accounting 1ssues
are addressed, how we assess the effectiveness of the extemnal
audit process and the tming of the audit tender process

+5ee pages 109 and 110

In addition, we have also included a number of changes proposed
by the The Department for Business Innovation & Skills in respect
of Directors’ pay reporting which will not come into effect until
October 2013, including division of the report into two distinct
sections, the first dealing with our remuneration policy, the latter
with the implementation of that policy dunng 2013 (this sechon
also includes nformation required to be reperted under existing
legislation and regulations),

— the policy section sets out the compenents of reward, how they
are linked to the business strategy and reward opportunities for
the Executive Directors

+See pages 11510 118, and

— the implementation section reports on remuneration of the
Executive Directors for the financial year ended 31 March
2013, and ncludes a table showing the breakdown of total pay

+See pages 11910 125

for each Executive Director
"%‘j’ (/

Signature removed

Marbn Scicluna Chairman
22 May 2013




Statement by the Directors on compliance
with the provisions of The UK Corporate
Governance Code

A summary of the system of governance adopted by the
Company 1s set out on pages 100 to 112 Throughout the year
ended 31 March 2013, the Company fully complied with the
Main Principles set out in the UK Corporate Governance Code,
publicly avarlable at wwwrc orguk

The role of the Board and its Committees
during the year

The Board of Directors

The Board has a duty to promote the long-term success of

the Company for its shareholders and its role includes the
establishment, review and monitoring of strategic objectives,
approval of major acquisitions, disposals, capital expenditure and
financing arrangements and of the Group's systems of internal
control, governance and nsk management

Composibon and independence

The Board compnses the Chairman, three Executive Directors
and four Non-Executive Directors The biographies of all
members of the Board outlining the experence they bring

to therr roles are set out on pages 46 and 47 Martin Saicluna
as Charrman 1s responsible for leading the Board and its
effectiveness, meeting with shareholders as approprate and
Toby Courtauld as Chief Executive 1s responsible for the
day-to-day management of the Company, with the dmsion of
responsibilities approved by the Beard annually Charles Irby, the
Senior Independent Director, 1s also available to shareholders as
required and acts as a sounding board for the Chairman

Overview
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Each of the Non-Executive Directors 1s considered to be
independent of the executve management and free from any
business or cther relatonship which could matenally interfere with
the exercise of theirr ndependent judgement By the time of the
2013 Annual General Meeting, Charles Irby will have served on
the Board for over mine years and, as a result, his continued
independence has been the subject of parbicular internal scrutiny
with the Nomination Committee considenng this point in detal
The Board considers Charles Irby continues to demonstrate
strong stewardship as Senior Independent Director, Chawrman of
Remuneration Committee and member of the Nomination and
Audit Committees, and brings to the role sustained ngorous
enquiry and intellectual challenge The Beard 1s satisfied that

he 1s independent in character and judgement, and that his
performance has not been n any way affected or imparred by
length of service but rather that his familianty with the business
has only further enhanced his contribution to the Board

Graph removed
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Corporate governance

Board attendance

Aftendance at Board and Committee meetings by Directors and Committee members during the year was as follows

Nomination Remuneration
Board ~ scheduled Board - other Committee Committee  Audit Committee
{6 meetngs) (9 meetings)' (2 meetings} (5 meetings) (6 meetings)

Charman
Martin Saicluna? 6 9 2 2(2) 22
Executive Directors
Toby Courtauld 6 9 - - -
MNick Sanderson 6 9 - - -
Neil Thompson 6 9 - - -
Non-Executive Directors
Charles Irby 6 6 2 4 5
Elizabeth Holden? 3(3) 6(6) - 3(3) 4(4)
Jonathan Nichaolls 6 9 2 5 6
Phillip Rose* 2(2) 1(2) 1(1) - 1(1)
Jonathan Short 6 g - 5 5

1 As aresult of a number of significant transactons dunng the year, there were 8 unscheduled Board meetings dunng the year — see below

2 Althaugh Martin Scicluna is not a member of ether the Audt or Remuneraton Committees, in his role of Charman, he attends key meetings of the Remuneration Commitiee relating 1o the
remuneration of the Executve Directors and the Audt Comrmittee meetings in respect of the review of the half year and year end resuits The number in (parentheses) indicates the number
of Remuneration and Audit Commrttee meetings the Charman 1s expected 1o have attended in this respect

3 Elrabeth Holden joined the Board on 3 September 2012 The number in (parentheses) 1s the maximum number of meetings Elizabeth Holden could have attended.
4 Phillp Rose retired from the Board on 5 July 2012 The numtber in (parentheses) 1s the maxumum number of meatings Phillip Rase could have: attended

Where Directors are unable to attend meetings, they recewve all relevant papers in advance and thewr comments, as appropriate,
are provided to the Board or Committee Chairman prior to the meeting

Board activities

The Board meets for scheduled Board meetings at least six times
a year Key matters reserved for the Board at those meetings
include

— the setting and monitoring of strategy, including dividend policy,
—review of the Group's sk and related contrals,

— reviewing performance and implementation of the strategy by
the Executive Directors,

— reviewing the Group's property valuation,

— significant financing arrangements,

— examining mayor potential acquisibions and disposals,
— approval of major developments,

— intenm, half year and annual reporting to shareholders,

— approving policy on key areas including sustainability objectves
and targets, health and safety and the environment,

— Board appointments and the appointment of the Company
Secretary, and

— carporate governance arrangements and the Board evaluation
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Additional Board meetings were held durng the year to consider
and approve, amongst other things
— the appointment of Elizabeth Holden (see page 1192),

— the acquision of French Raillways House and 50 Jermyn
Street, W1 (see pages 14 and 15 and page 30),

— the sale of Regent Arcade House, W1 by GCP (see page 31),

— the purchase of Capital & Counties Propertes PLC half share
of five properties held in GCP (see pages 14 and 15 and
page 30),

— the sale of a 375% interest n The 100 Bishopsgate
Partnership (see pages 31 and 38),

— the sale of 100 Regent Street, W1 by GCP (see page 31),

— the pre-let of space at 95 Wigmore Street, W1 to Lane, Clark
& Peacock (see pages 16 and 17 and page 35),

— the appointment of the new Head of Development
(see page 102},

— the £138 million share placing (see page 37},

— the purchase of Minerva House, SE1 (see pages 14 and 15
and page 30), and

— the acquistion of Orchard Court, W1 (see pages 14 and 15
and page 31)




At least once a year the Board reviews the nature and scale of
matters reserved for its decision The only change for the current
year was for the Board to have greater oversight of succession
planring for both the Board and senior executives below Board
level and no changes have been proposed for coming year

The Chairman and the other Non-Executives meet regularly
without the Executive Directors, and at least once a year the
Non-Executives meet without the Chairman

In addition, ndmdual Directors meet regularly outside the formal
Board meetings as part of each Director's contribution to the
delivery of the Company's strategy and review of operations
The Execubive Directors meet weekly as the Executive
Committee, chared by the Chief Executive, to deal with

the ongaing management of the Group with copies of the
minutes of these meetings distributed to the Chairman and
Non-Executive Directors.

To enable the Board to discharge its duties, all Directors recewve
approprate and timely information, iIncluding briefing papers
distributed in advance of Board meetings and regular property
tours whuch, this year, included a tour of 160 Great Portland
Street, 33 Margaret Street and 95 Wigmore Street All Directors
have access to the advice and services of the Company
Secretary, who 1s responsible to the Charrman on matters of
corporate governance

The Company mantains directors' and officers’ hability insurance
and pension trustee lability insurance, both of which are
reviewed annually

Committees of the Board

The Board has Audit, Remuneration and Nomination Committees
which deal with specific aspects of the Group’s affars, each of
which has written terms of reference and which are reviewed
annually by the Board Copies of these terms of reference are
avallable on wrtten request and on the Company's website at
wwwgpe co uk/investors/governance/

The Charrman of each Committee reports the outcome of the
meetings to the Board Details of Committee memberships are
included in the directors’ biographies on pages 46 to 47
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Board induction and development

On appointment, Non-Executve Directors, who are expected to
provide a tme commitment to the Company of at least 24 days
a year, are provided with a detasled induction programme This
covers the Company’s operations, including social, ethical and
environmental matters, and meetings with senior management
as part of a guided tour of the Group's main properties.

As part of her induction, Elizabeth Holden

— met with each of the Directors and the Company Secretary,

— met with the Heads of Investment Management, Asset
Management, Leasing, Project Management, Financial
Reporting and Investor Relalions and Corporate Finance to
better understand their roles and how their departments work,

— met with the auditors both before joining and, subsequent to
joining, before the frst Audit Committee meeting,

— met with valuers to understand CBRE's valuation process,

— undertook property tours covering aver 40 of the Group's key
buildings,

— went through the 2012 Strategy Review with Nick Sanderson
and the 2013 Strategy Review, in advance of the Apnl 2013
Board meeting, with all three Executive Directors, and

- attended seminars on the London real estate market,
govemance, financial reporting and remuneraton

The Directors may, at the Company's expense, take independent
professional adwce and are encouraged to continually update
therr professional skills and knowledge of the business

Senior Managers and external advisers presented to the Board
dunng the year on arange of subjects including acquisitions,
developments, the outiook for the economy; the property market,
the West End and City markets and potential and impending
legal and regutatory changes. The Directors also individually
attend seminars or conferences associated with their expertise
or responsibility The level and nature of training by the Directars
is reviewed by the Chairman at least annually

Conflicts of interest

In accordance with the Companies Act 2006, the Company's
Articles of Association allow the Board to authorse potential
conflicts of interest that may anse and to impose such hrmits or
conditions as it thinks fit. The decision to authonse a conflict of
interest can only be made by non-conflicted Directors (those who
have no interest in the matter being considered) and in making
such a decision the Directors must act in a way they consider in
good faith will be most likely to promote the Company’s success
The Company has established a procedure whereby actual and
potential conflicts of interest of current and proposed roles to be
undertaken by the Directors with other organisations are regularly
reviewed n respect of both the nature of those roles, and therr
time commitment, and for proper authonsation to be sought pnor
to the appointment of any new Director The Board consider
these procedures to be working effectively

Annual Report 2013 Great Portland Estates 105




Corporate governance

Intermal controls and risk management

The Board recognises that it is responsible for the Group's
system of intemal control and for reviewing its effectiveness,
at least annually

Such a system can only provide reasonable, and not absolute,
assurance aganst matenal misstatement or loss, as i 1s designed
to manage rather than eiminate the nsk of falure to achieve
business objectives

There are ongoing processes and procedures for identfying,
evaluating and managing the prncipal nsks faced by the Group,
these processes and procedures were in place throughout the
year under review and up to the date of the approval of the
Annual Report, and accord with the Turnbull guidance “Internal
Control — Guidance for Directors on the Combined Code”

Key features of the systermn of nternal contral include

—a comprehensive system of financial reporting and
business planning,

— a defined schedule of matters for decision by the Board,

—an organisational structure with clearly defined levels of
authonty and dwvisicn of responsibilities,

— formal documentation procedures,

—the close involvement of the Executive Directors in all aspects
of day-to-day operations, including regular meetings with senior
management to review all operational aspects of the business
and nsk management systems,

— the Board rewewing Group strategy and progress on
developments at each scheduled Board meeting, and

— a formal whistleblowing policy

Twice a year, the Audit Committee cames out a review of the
framework of how the Group's risks are managed through
operational management procedures/authersations, ongoing
review by the Executive Committee, and Board review and
oversight The Committee formally considers the scope and
effectiveness of the Group's system of internal control and
reports to the Board This involves the identification of nsks
specific to the areas of property and financial markets which
impact on the Group's objectives, together with the controls and
reporting procedures designed to minmise those nsks, which

are reviewed, formalised and updated throughout the year, as
appropnate These include business nsks, financial controls, social,
ethical and environmental 1ssues and policy, and the regulatory
environment. In additon to this review, this year, the Executive
Committee received a report from the Group's IT Manager on the
Company's processes in place to safeguard in relation to cyber
securty Key nisks to the business, how these have changed
dunng the year and the processes in place by which the
Company aims to manage those nsks are included on pages
5310 65

106 Great Portland Estates Annual Report2013

Relations with investors

Communtcation with investors 1s given a high pnonty and the
Company undertakes a regular dialogue with major shareholders
and potenttal shareholders, debt providers and analysts through
a comprehensive investor relations programme The Executive
Directors are the Company’s principal representatives with
investors, analysts, fund managers, press and other interested
parties, and independent feedback on presentations by the
Executive Directors to all major shareholders and analysts 1s
provided to the Non-Executive Directors on a regular basis

The investor relations programme 1s executed through a variety
of routes and across a number of geographies, including
roadshow meetings, meetings at industry conferences, property
tours (both with indwidual investors and also as group tours)
and communication with analysts and investment banks’ equity
sales teams

During the year, the Executive Directors and senior management
formally met with 235 shareholders and potential shareholders as
detaled below

Graphic removed

Graphic removed




Investor relations programme

Overview
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Month Investor Roadshows Industry Conferences Other

2012

Apnil

May London Equity sales force meetings (5)

June Edinburgh, US London (2) Equity sales force meeting (1)

July Netherlands Equity sales force meeting (1)

August

September Frankfurt, Pans Berlin, US, London  Equity sales force meeting (1), sell side analyst property tour,
nvestor group property tour

October London

November London, Zunch, US Equity sales force meetings (3)

December Dublin

2013

January London Crossratt presentation to investors

February Hong Kong/PRC Equity sales force meetings (3)

March US, London

The Executive Directors and corporate finance team also have
regular dialogue with our debt providers, including relationship
banks, pnvaie placement investors and debenture holders.

Martin Scicluna, as Chairman, also meets with major shareholders,
as appropriate, dunng the course of the year This year, Martin
Scicluna and Charles Irby also offered to meet with major
shareholders and shareholder representative bodies in respect

of the proposed change to the TPR performance measure under
the Long-Term Incentive Plan

Presentations to analysts are posted on the Company's website
at www gpe co uk/investors/presentations. As Chairman and
Senuor Independent Director, respectively, Martin Scicluna and
Charles Irby are each available, as appropriate, as a contact

for shareholders

The Annual General Meeting provides the Board with an
opportuntty to communicate with, and answer questions from,
private and institutional shareholders and the whale Board 1$
avallable before the meeting, n particular, for shareholders to
meet new Directors

The Chairman of each of the Audit, Nomination and
Remuneration Committees is avalable at the Annual General
Meeting to answer queshons. Details of the resolutions to be
proposed at the Annual General Meeting on 4 July 2013 can be
found in the Notice of Meeting on pages 134 and 135 After the
Annual General Meeting, the Company’s Registrars will count and
venfy the poll vates The results will be announced to the London
Stock Exchange and will be published on our website
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Audit Committee

The Audit Committee reviews and reports to the Board

on the Group's financial reporting, internal contro! and nsk
management systems and the ndependence and effectiveness
of the auditors Each year, in advance of the haif year and year
end results, the Committee uses the Audit Planning meetings
In September and February to consider proposed accounting
treatments for major transactions and signrficant reporting
Judgements and key assumptions therein The Audit Committee
reviews formally the performance of the auditors annually, and
in the opinion of the Audit Committee, the relationship with the
audrtors works well The Committee remains satished wath the
auditors’ ndependence and effectiveness and has
recommended to the Board that they be reappointed

Charman
Jonathan Nicholls

Members
Elizabeth Holden
Charles Irby
Jonathan Short

Graphic removed

Jonathan Nicholls was previously Group Finance Director of

Old Mutual plc and Hansen plc and i1s Charrman of the Audit
Committee of SIG plc and D S Smith plc. The Audit Committee
provides a forum fer reporting by the Group's external auditors
and meetings are also attended by certain Executive Directors
and Senior Managers by invitation Martin Sciclung, as Chairman,
also attends the Committee meetings in connection with the half
year and year-end results

The Commuttee 1s responsible for reviewing, and reporting to the
Board on, a range of matters including

—the intenm management statements, the half year and annual
financial statements and significant reporting judgements and
key assumptions therein,

— meetings with the Group's auditors and property valuers,
— developments in accounting and reporting requirements,

— the review of the Group's internal contral and nisk management

systems,

— the Group's systems and controls for the prevention of bribery
and reports on non-compliance,

~the Group's whistleblowing policy,

—the scope, effectiveness, Independence and objectvity of the
external audt,

—the external auditors' management letter,

—the level of fees pard to the external audttors for audit and
non-audit services,

— the potential need for an internal audit function, and

— the recommendation for the reappointment of the auditors
based on continued satisfactory performance
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Month

Principal actmties

July 2012

Review of Intenm Management Statement
— Meeting with the Valuers

— Review of Interm Management Statement
Announcement

September 2012

Annual planning meeting
— Meeting with the Audrtors
— Rewiew of

— effectiveness and independence of the
auditors — see page 110

— 2012 management letter

— significant accounting, reporting and
judgement matters — see page 109

- 2013 Audit Plan

— confirmation of new audit partner
from 2013

November 2012

Review of half year results
— Meeting with the Valuers
— Meeting with the Auditors
- Review of

- significant accounting, reporting and
Judgement matters — see page 109

— the Group's tax matters with the Head of
Corporate Finance

- internal controls and nsk management
process

— half year result announcement

January 2013

Review of Intenm Management Statement
- Meeting with the Valuers
— Review of

= Interm Management Statement
Announcement

- the effectiveness of the Committee
through the Board evaluation process




Month

Pnncipal actvites

February 2013

Year-end planning update
- Meeting with the Auditors
- Review of

- Group forecasting processes review
by Delottte

- significant accounting, reporting and
judgement matters — see opposite

- developments in accounting and
reporting requirements and proposed
disclosure in the 2013 Annual Report In
relation to changes in the UK Corperate
Governance Code and The Department
of Business Innovation and Skills
Directors’ Remuneration Reforms

— Audtt Plan update
Agreement of 2013 Audit fee

May 2013

Review of year end results
— Meeting with the Valuers
- Meeting with the Auditors
- Review of

— significant accounting, reporting and
judgement matters — see opposite

— the Group's tax matters with the Head of
Corporate Finance

- internal controls and risk management
process — see pages 52 to 55

— the potential need for nternal audt

— Annual Report/Preliminary
Announcement

— Ethics policy and Whistleblowing policy
— see page 57

- the Committee's effectiveness

— relationship between the auditors and
GPE management

- reappointment of the auditors

Qverview
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Accounting and key areas of judgement

The Audt Committee uses the Audit Planning meetings in
September and February each year to consider proposed
accounting treatments for major transactions, significant reporting
Judgements and key assumptiens therein in advance of the half

year and year-end results.

As the valuation of the Group's portfolio 1s fundamental to the
Group's balance sheet, the Audit Committee, together with
Martin Scicluna, meets with the valuers along with the auditors
to discuss the valuation included within the half year and
year-end financial statements and changes in market conditions
The external auditors meet with the valuers separately from

the Audit Committee and provide the Audit Committee with

a summary of therr review as part of their report on the half

year and year-end results. The Audit Commitiee meets with

the valuers to discuss the valuation included in the interim

management statements

For the year ended 31 March 2013, the accounting for the sell
down of the 375% interest in The 100 Bishopsgate Partnership
was specifically reviewed by the Audit Committee The review
included the treatment of the remaining 12 5% equity interest
(Other investment note 12), Partnership loans (Other investment
nate 12), Loan payable to Brookfield (included in Loans and
borrowings note 16), put option (farr value recognised through the
profit and loss) and deferred consideration {included in Debtors
note 14) In addition, due to the intncactes of the accourtting,
particularly dunng the 24 month option penod, management’s
treatment of the sell down has been rewiewed in detail by
Deloitte's financial nstruments specialists who have agreed with
management's approach The Audit Commitiee has reviewed
and concurred with the methodology supporting this matter

Management confirmed to the Audit Committee that they were
not aware of any misstatements, ether matenal or immatenal,
made to achieve a particular presentation The Auditors reported
to the Audit Committee that they had found no misstatements

in the course of their work.

After reviewing the reports from management and consutting
where necessary with the audtors and valuers, the Audit
Comimittee 1s satisfied that the financial statements appropriately
address the cnhical judgements and key estimates, both

in respect of the amounts reported and the disclosures

The Committee 1s also satistied that the processes used for
determining the value of the assets and liabilibes have been
appropriately scrutinised, challenged and are sufficiently robust.
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The external audit, review of its effectiveness,
non-audit services and auditor reappointment

The Audit Committee advises the Board on the appomntment of
the external auditors, therr remuneration for audit and non-audit
work, and therr cost effectiveness, independence and objectmity,
and discusses the nature, scope and results of the audit with the
external audrtors As part of the review of the effectiveness of the
external audrt process, a formal evaluation process incorporating
views from the Audit Committee and relevant members of
management 1s considered by the Audit Committee and feedback
is provided to the auditors Areas covered by this review include

— the calbre of the exdernal audit firm — including reputation,
coverage and industry presence,

— quality controls — including review processes, partner oversight,
reports from the Audit Inspecton Units and regulators, and use
of specialists,

— the audit team — covenng quality of indwiduals, knowledge,
resources, partner involvement, team rotation, the audit scope
including planning and execution, scope adequacy and
specralist areas,

— audit fee — reasonableness and scope changes,

— audit communications and effectveness — planning, new
developments/regulations, approach to critical accounting
policies, Issues and risks, quality of processes, imely resolution
of issues, freedom of communication with the Audit Committee
and feedback on management performance,

— governance and independence — internal governance
arrangements, lines of communication with the Audit
Committee, integnty of the Audit team, Audit Committee
confidence in the audit team and transparency,

— ethical standards — including conflicts of interest, non-audit
work and partner rotahon, and

— potential impairment of independence by non-audit fee income

The Committee also considers the effectiveness of management
in the external audit process In respect of the himely dentrfication
and resolution of areas of accounting judgement with nput from
the auditors and the Audit Committee as appropnate, and the
timely prowision of the draft Half year results announcement

and Annual Report and Accounts for review by the auditors

and the Committee

In addition to the review of the formal management letter from
the auditors which outlines how points raised by the auditors have
been addressed by management, feedback 1s sought from the
auditors on the conduct of members of the finance team during
the audit process.

The audritors are responsible for the annual statutory audit and
other services which the Audit Commiftee beleve they are best
placed to undertake due to therr position as audrtors Under the
Group's policy in respect of non-audit services permitted to be
provided by the external auditor (available from the Company's
website at wwwgpe couk/investors/govemance), prior approval
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i1s required by the Audit Committee for assignments over
£50,000, or where such an assignment would take the
cumulative total of non-audit fees paid to the external

audrtors over 50% of that year’s audit fees to ensure auditor
independence and objectwity 1Is maintamed Drvers Jonas, which
was acquired by Deloitte LLP in 2010, and renamed Deloitte
Real Estate, on occasions provides the Group and the Group's
Joint ventures with advice on nghts of light, party walls and other
items involving adjaiming owners or third parbes (neighbourly
matters”) Fees paid to Deloitte Real Estate by both the Group
and the joint ventures are, therefore, also monitored by the
Audit Committee.

During the year actvibes undertaken by the auditors for the
Group outside of the man audit included

— reporting on the income cover in connection with the debenture
trust deed compliance certificate,

— adwvice on the application of tax legislahon on property
transactions,

— neighbourly matters undertaken by Delodte Real Estate
at 73/89 Oxford Street, W1,

— assurance on achievement against 2012/13 sustanabilty
objectives and targets and energy consumption data, and

— ad hoe accounting advice

Payments made by the Group for audit and non-audit fees for the
year are disclosed on page 76 Delotte LLP has confirmed to the
Audit Committee that 1t remains independent and has mantained
internal safeguards to ensure its objectnty

Detoitte LLF has been the Group's auditor since 2003 tisa
requirement that the audit partner responsible for the Group
and subsidiary audits Is rotated every five years and a new lead
audit partner will take responsibility for the audit m June 2013
The Audit Committee 1s mindful that under the UK Corporate
Governance Code, the audit should be put out for tender every
ten years, however, the exact tming remains at its discretion
Under the transitional arrangements of the UK Corporate
Governance Code, the latest date the Audit Committee would
need to consider putiing out the audit tender 1s 2023, however,
the Commsttee will consider the tender of the audit annually
depending on the auditor's performance in the opinion of the
Audit Committee, the relationship with the auditors works well
and the Committee remains satisfied with therr independence
and effectiveness There are no contractual obligations restricting
the Company’s choice of external audrtor

Internal audit

Due to its size and structure, the Group does not have an
internal audit funchon, a matter which is kept under review

by the Committee. Although there 1s no formal intemal audit
function, a rolling programme of rewiew of key controls s
conducted through a combination of the external avdit process
or through revews by members of the finance team and/or
external advisors as appropriate




Remuneration Committee

The Remuneration Committee has responsibility for determining
the remuneration, bonuses, long-term Incentive arrangements,
contract terms and other benefits in respect of the Executive
Directors and approval of remuneration arrangements for senior
employees and the Charman | also reviews the framework for
the remuneration of all other employees No significant changes
have been made to the Group's remuneration structure during
the year From 1 Apnl 2014 we are proposing to increase

the number of funds mcluded in the calculabion of the Total
Property Return benchmark used for the annual bonus plan

and Long-Term Incentive Plan so as o provide a more robust
and representative comparator for our relative performance

Charman
Charles Irby

Members
Ehzabeth Holden
Jonathan Nicholls
Jonathan Short

Graphic removed

The Committee has access to professional advice outside the
Company, as required Its role 1s descnbed further in the Directors’
remuneration report on pages 113 to 127
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Month

Prncipal actvbes

May/
June 2012

Review of the 2009 LTIP and SMP
performance and vesting of awards —
see pages 123 and 124

October 2012

Review of the new Head of Development's
remuneraton package

January 2013

February/
March 2013

Review of executive remuneration and BIS
proposals in respect of executive pay

Review of the effectiveness of the Committee
through the Board evaluatton process

Review of proposed changes to executive
remunerabion arrangements — see page 114

March/
Apnl 2013

Consultation with major shareholders, the ABI
and RiskMetrics on executive remunerahon
arrangements — see pages 114

Aprl 2013

Review of
- proposed salary increases across the Group

- year end appraisals of Executive Directors,
Investment Director and Company Secretary
and therr objectives and targets set for
forthcoming year

- Senior Manager bonuses

- Semor Manager salary, bonus and long-term
incentive levels for forthcoming year

Approval of

~ Executve Director, Investment Director and
Company Secretary discretionary bonuses

- Executive Director, Investment Director
and Company Secretary salary, bonus
and longterm incentive levels for
forthcoming year

May 2013

Review and approval of

— Executive Director corporate bonus plan
targets

- Chairman's fees for 2013/14

- 2013 Remuneration Report -
see pages 113 to 127

- 2013 Performance and Matching share
awards
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Nomination Committee

The Nomination Committee undertakes an annual review of
succession planning and ensures that the membership and
composthion of the Board, including the batance of the skills,
continue to be appropriate This year, our focus has been on the
appointment of the new Non-Executive Director, succession and
development plans for the senior management team and the
timely succession planning for Charles Irby

Chairman
Martin Scicluna

Members
Charles Irby

Jonathan Nicholls Graphic removed

The Nomination Committee 1s chaired by Martin Scicluna and
includes the Senior Independent Director In making any Board
appointments, the Nominaton Committee also consults with the
Chief Executive and other members of the Board as appropnate

Month Principal activibes

June 2012 Recommendation o the Board that Elizabeth
Holden be appointed as Non-Executive

Director — see pages 128

Review of the effectiveness of the Committee
through the Board evaluation process

January 2013

February 2013 Rewview of

- reappointments to the Board to be proposed
at the 2013 Annual General Meebing

— feedback obtained from the Board as to
suggestions of the qualites and experence
that should be sought in the succession
planning for Charles Irby's replacement

— Committee memberships
— 2014 Board evaluaton process and tming

Aprll 2013 Review of

— role and qualites sought of the Non-
Executive Director to replace Chartes Irby

— succession and development plans for the
Executive Diectors and key senior managers
with the Chief Executive

In making recommendations to the Board on Norn-Executive
Directors, the Nomination Committee specifically considers the
expected time commitment of the proposed Non-Executwve and
other commitments they already have Agreement of the Board
15 also required before a Non-Executive Director may accept any
additional commitments to ensure possible conflicts of interest
are identrfied and that they will continue to have sufficent tme
avallable to devote fo the Company
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Non-Executive Directors are not appainted for specified terms,
but following the UK Corporate Governance Code are subject to
annual re-election and all proposed reappointments to the Board
are formally considered by the Nomination Committee in respect
of each indivdual's contnued effectveness and commitment to
the role

In anticipation of Phillip Rose’s retrement from the Board at the
2012 Annual General Meeting, and prior to external recruitment
consultants, Egon Zehnder, being appointed for the search of

a new Non-Executive Director to succeed him, the role of new
Non-Executive Director and the qualities sought for that role were
agreed with the Board Following Lord Davies’s report, in view

of the Board's commitment to dversity, it was agreed that Egon
Zehnder be requested to ensure that women candidates of
equal mert be included n the long Yist for consideration by the
Nomination Committee. Egon Zehnder have no other connection
with the Company Subsequent to mterviews of a short st of
candidates, firstly by Martin Scicluna and Jonathan Nicholls, and
then by the other Non-Executive and Executive Directors where
appropriate, a recommendation was made to the Board that,
based on her significant mergers and acquisitions, legal and
corporate governance expenence, together with her boardroom
expenence advising clients as a partner at Slaughter and May,
Elizabeth Holden be appainted to the Board, the Audit and the
Remuneration Committees

The Nomination Commuttee has continued to choose not to set
specific representatton targets for women at Board level at this
time However, the benefits of diversity, Including gender diversity,
will continue to be an active consideration whenever changes to
the Board's composition are contemplated, as they were in the
process that led to the appointment of Elizabeth Holden

In Iight of Charles Irby having served on the Board for nine years
by the time of the 2013 Annual General meeting, Martin Scicluna,
as Chairman of the Nomination Committee, separately consulted
with each of the Directors on Charles Irby's performance and it
was unanimously concluded both that he remaned an effective
independent Director, and that the Board supported his
reappointment for another year In kght of the desire to provide for
an orderly succession, it has been agreed that Charles Irby will
retire at the 201 4 Annual General Meeting and recruitment of his
successor will begin this summer

As part of the Board evaluation process in January 2013,
Charles Itby as Senior Independent Director led a review of the
Charman's performance which concluded that the Chairman has
a good warking relationship with each of the Executive Directors
and encouraged discussion and debate between the members of
the Board

Following a review of the composition of the Board and its
Committees, it was agreed that no other changes should be made

By order of the Board

Signature removed

‘/_—/ L e
Desna Martin Company Secretary
22 May 2013




Directors’ remuneration report

The Company’s remuneration policy
seeks to provide remuneration in a form
to attract, retain and motivate high calibre
executives, with an emphasis on delivering
greater variable reward for achieving and
exceeding the Groups strategic priorities
and KPI benchmarks.

Graphic removed

To ensure ahgnment of executive incentives
with the Company’s strategy, three of our
key performance indicators are used in our
long-term incentive plan.

Charles Irby Charman of the Remuneration Committee
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On behalf of the Board, | am pleased to present the
Remuneration Committee’s report of the Directors’ remuneration
for the year ended 31 March 2013 for which we will be seeking
approval at the Annual General Meeting cn 4 July 2013

Key strategic priorities and how our remuneration
structure is designed to support these

The strategy of the Group continues to be to generate supenor
portfolio and shareholder retuns in central London real estate
through our intense, customer focused approach to managing our
properties combined with an effective reading of the property
cycle, across a market that we know inside out. In order to deliver
this strategy, our strategic prionties for the year ended 31 March
2013 were focused on

— Recycling and re-investment,
- Selective development, and
— Dnving rental growth

As set out on page 10, these strategic prionties were achieved
during the year and resulted in the outperformance of all our KFI
benchmarks

The Great Portland Estates 2010 Long-Term Incentive Plan

{the 2010 Plan) approved by shareholders in July 2010 was
introduced to simplify the Group's Long-Term Incentive and Share
Matching awards and mprove aignment of executive incentives
with the Company's strategy The 2010 Plan uses three of our
key fundamental performance indicators to measure the Group's
performance, being

— Absolute net asset per share growth (NAV growth),
— Relative total shareholder return (TSR), and
— Relative total property return (TPR)

+see page 20 to 21 of more details on our Key Performance
Indicators

Durng the year, the Remuneration Committee undertook

a review of the remuneration pohicy for Executive Directors
and an explanation of the review process and proposals are
detaled below

Remuneration policy principles

The Executive Directors’ total pay 1s analysed by looking across
each of the different elements of remuneration including salary,
pension, the annual bonus plan and long-term incentives to
provide the Remuneration Committee (the Committee) with

a total remuneration view rather than just the competitiveness

of the indvidual elements. It is mportant that the Group’s
remuneration policy reinforces the Company’s goals, providing
effective iIncentives for exceptional Group and indvidual
performance with significant upward and downward varability
from median based on performance As well as providing
motivation to perform, remuneration plays an important retention
role and needs to be competitve with alternative employment
opportunities, in particular at a tme in the central London property
cycle where demands on the Executive Directors and employees
are high and there 1s a scarcity value on proven performers
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To achieve the aims of the Company’s remuneration policy,

the Committee seeks to position fixed remuneration including
benefits and pension at or below market and total executive
remuneration around mid-market for on-target performance
taking into account the size and complexity of the business

as compared to other peer companies in the sector, using a
significant proportion of variable reward to Increase total potential
remuneration for supernor performance through the annual bonus
plan and long-term incentives

2012/13 overview

No changes were made to the Group's remuneration structure
in the year ended 31 March 2013

Basic salares for Executive Directors were increased by 3%,
in line with the average increases prowided to employees

in June 2012, the Group's 2009 Long-Term Incentive Plan
Awards and Share Matching Plan awards based on
cutperformance of TSR and NAV vested in full

The Executive Directors achieved the maximum performance
under the Company’s bonus plan in respect of targets set for
NAV and capital growth of the Company’s property portfolio
aganst IPD's relevant Capital Growth Index. As a result of the
achievement of the Executive Directors’ personal objectives
during the year outlined on page 120, the Committee has
awarded the Executwe Directors the full potential bonus for
operational excellence

Proposed changes in 2013/14

Review of remunerabon arrangements

Dunng the year, the Committee has conducted a review of the
effechiveness of the current incentive plans and therr linkage
1o business strategy

Overall the Committee concluded that the incentives have
pravided strong alignment between shareholders and the
executive team and since the last review in 2010 the Company
has consistently outperformed the market and delivered
substantial returns to shareholders across all of the key
performance measures

The Committee's review also concluded that salanes remain
below market median levels and both mimimum and maximum
vesting thresholds under the 2010 Plan are more challenging
than market norms

Salary

As in 2012/13,1t1s proposed that salanes will be increased by
3%, in line with the average increases provided to employees
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Annual Bonus Plan

One of the current performance conditions for the annual bonus
plan for the Executive Directors compares the Group's annual
portfolio capital growth to annual caprtal growth of the IFD
Central and Inner London Quarterly Index. As a result of the
proposed change to the long-term incentive arrangements set
out below, in order to ensure consistency between our incentive
schemes, it 1s proposed to move from the current benchmark to
the IPD Central and Inner London March Valued Index, which
contains a more comparable fund universe whilst maintaining the
current outperformance payout schedule

No other changes to the performance measures are proposed for
the Annual Bonus Plan for the year ending 30 March 2014

20101LTIP

As a result of its review, and following consultation with magor
shareholders and shareholder representative bodies, the
Committee proposes a change to the way the TPR performance
condition operates

Measurement of TPR performance

TPR1s one of the three performance conditions we use to
determine vesting levels for awards granted under the 2010 Plan
We are proposing a change to the benchmark against which the
Company's TPR performance 1s compared through the use of the
IPD Central and Inner London March Valued Index, as opposed to
the Quarterly Index used to date

By benchmarking performance against the IPD Central and
inner London March Valued Index, and thus increasing the
number of funds from 182 to 190 and therr value from
approxmately £25 billion to £36 blion, ¢t will bring scme of
the Company's competitors into the index from which they are
currently excluded as they do not report quarterly data to the
IPD index.

This change should ensure the most comprehensive comparator
group whilst maintaining its direct comparabibty through including
central and nner London properties only

We believe major shareholders consulted to be widely supportive
of this change

This change to how the TPR measure operates in practice I1s
within the scope of the terms of the 2010 Pian approved by
shareholders, all other measurement aspects remaning the same

No other changes are proposed for the performance conditions
for the 2013 awards

Signature removed

Charles Irby Chairman of the Remuneration Committee
22 May 2013

Cheane, 1
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The Company's policy 15 to provide remuneration packages that fairly reward the Executive Directars for the contnbution they have
made to the business and to ensure that the packages are appropnately competitive to attract, retan and motivate Executive Directors
and Senior Managers of the night calibre The policy 15 to align the Directors' interests with those of shareholders and to incentvise the
Drirectors to meet the Company’s financial and strategic priorihes by making a significant proportion of remuneration performance
related The Company's strategic objectves are set out in the Business review on pages 2 to 65

The remuneration policy for Executive Directors 1s summansed in the table below

Purpose and

Element link to strategy Operaton and process Opportunity Performance meincs

Fixed Remuneration

Base salary To attract and retan  Reviewed by the Remuneration Committee Base salary Individual and Company
talent in the labour  annually and assessed having regard to increases will be performance are
market in which Company performance, indmvidual performance  applied in lne considerations in

the execubve 1s
employed

+See Implementation report
page 119

Benefits

competitive

+See Implementation report
page 119

To provide benefits
that are valued by
the recipient and
are appropriately

and responsibilities, as well as satary levels In
comparable organisations (particularly within
the listed property sector) The Commitiee

15, however, mindful of the need to treat
comparnsons with caution to avaid an upward
ratchet of remuneration levels. The Commuttee
also takes account of salary policy within the
rest of the Group

Benefits principalty comprise life iInsurance,
health insurance, prnvate healthcare subscriptions,
travel expenses and membership subscriptions
Unlike many property companies, Executive
Directors are not provided with a company car or
a company car allowance. Benefits are reviewed
annually and their value 1s not pensionable

with the outcome
of the review

Any increases shall
have due regard

to those applied to
the wider employee
population of

the Group'

Offered to all
Executive Directors

setting base salary

Not appltcable

Pension To provide a All Executve Directors recewve a contribution of - Contnibution of Not applicable
framework to save  20% of basic salary to their personal pension 20% of base salary
for retirement that  plan or receve a cash equivalent
is appropriately
compettive

+See Implementation report

page 119

Variable remuneration

Annual Provides an The Annual Bonus Plan i1s reviewed annually The maximum Current

Bonus Plan incente to achieve  at the start of the financial year to ensure bonus I1s 160% Measures are hased on
annual performance  bonus opportunity, performance measures of base salary growth of the Company's
fargets, whichare  and weightings are appropnate and continue The R t property portfolio against
set at the beginning  to support the Company’s strategy € REMUNSralion  |ppys relevant Capital

of the financial

year in ine with the
Company's strategy

+See Implementation report
pages 119 and 120

Committee has
the discretion to
recammend the
payment of an
additienal bonus
to a director for
excephonal
performance over
and above the
high standard
already required

Growth Index, NAV targets
and performance against
personal objectives

Proposed

From 1 Apnl 2014, it1s
proposed that the IPD
measure of the Annual
Bonus Plan compare

the Company’s property
portfoko performance to
the IPD Central and Inner
London March Valued
Capital Growth Index as
opposed to the Monthly
and Quarterly Index which
has been used to date
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Purpose and
Element link to strategy Operation and process Opportunity Performance metncs
Variable remuneration
Ongoing Rewards and The 2010 Plan was approved by shareholders ~ Performance Awards vest based on a
Performance retains executves  in July 2010 The 2010 Plan has two elements  shares three year performance
shares and  aligning them _ 200% of salary against total shareholder
Matching  with shareholder Performance shares Share Match return {333%), growth in
shares interests over a — Share Matching = are ta €N the Group's net assets
longer time frame ! Performance shares 15(’)';}9"]‘ : per share (33 3%) and
Participants are elighle to recewe a conditonal ‘; o 5? ar?’ TPR (33 3%)
annual allocation of shares or nil price options (nvestment shares
worth up to 200% of base salary ofuptoone-thrd  Proposed
(Performance shares) salary matchedon  From 1 Apnl 2014, it1s
a3 1 basis) proposed that the IPD

Share Matching Element

Participants may purchase or pledge shares
already owned In the Company (Investment
shares) up to a value of one-third of basic
salary in return for which they receve a
conditional allocation of shares as a matching
award (Matching share award)

General terms

Investment shares will remain registered in
the name of the holder with full voting and
dividend nghts

The Matching share award consists of a

conditional allocation of shares worth up to three

times the equivalent of the amount so invested
or pledged

Dwidends on Matching shares wall be rolted up
and pad to the extent that the Matching shares
vest either in cash or additional shares at the
discretion of the Remuneration Committee

If Investment shares are disposed of then the

cormesponding conditional Matching share awards

will lapse

Performance conditions

Awards of condiional shares are made annually

with vesting dependant on the achievement of
performance conditions over three years

Actual performance aganst the conditions
will be independently verified and reported to
the Committee

Quantum
The Committee reviews the quantum of
awards annually

+See Implementation report
pages 115,121 t0 124

measure of the Annual
Bonus Plan compare

the Company's property
portfolio performance to
the IPD Central and Inner
London March Valued
Capital Growth Index as
opposed to the Monthly
and Quarterly Index which
has been used to date

1 The performance condrions selected for the 2010 Plan are considered by the Comnuttes to murror the fundamental measures that demonstrate the Group's performance of

— growth in absolute net asset value per share,
— relatve Total Property Return, and
— relatve Total Shareholder Retum
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The Remuneration Committee 1s sabisfied that the remuneration
pehicy on pages 115to 118 s in the best interests of
shareholders and does not promote excessive risk-taking

Shareholding requirement

Executve Directors are expected to build and hold a shareholding
of the Company’s shares equal in value to 100% of salary within
five years.

All-employee share plans

Following approval by shareholders at the 2010 Annual General
Meeting, the Company introduced an HMRC approved Share
Incentive Plan (the 2010 SIP) by which all employees, including
Executive Directors, may purchase shares up to £1,500 and

be gifted two additional shares for each share purchased

If the shares are held in a trust for at least three years and the
employee does not leave the Company during that penod then
the shares may be retained by the indwidual subject to some
relief against income tax and natronal insurance charges

Executive Director remuneration scenarios based
on performance

The value and composition of the Executive Directors' current
remuneration packages for the year-ended 31 March 2013 1s
shown at below thresheld, target and maximum scenarios in the
charts below

Graph removed

Graph removed
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Graph removed

Fixed element Base salary as at 31 March 2013, related pension contribution and benefits
receved during 2012/13

Annual vanable element. The or-target award level for the bonus plan 1s assumed to be 75%
of salary with a maximum award of 150% {assuming the NAV underpin 1s achieved [f the
NAV underpin 15 not achieved, the: on-target award level for the bonus plan will be 52 5%}
There 1s nil payout for below threshold performance.

Muttiple reportng penod element Estimated value at farget and maximum vesting based
on performance measures or 2012713 awards Typical target vesting 18 based on the
expected value of the annual 2010 Plan awards of 44%.

Service agreements and termination payments

The policy of the Company 1s to have senace contracts for
Executive Directors with notice penods of one year Itis
sometmes necessary when recruiting a new Executve Director
to give a serice contract with an ivbial term of longer than one
year In such circumstances ttis the policy of the Company that
the notice penod should reduce to one year after the inibal
penod of service

Non-Executive Directors who have letters of appontment, are
subject to the prowisions of the Articles of Assoaiation dealing
with appointment and rotation every three years, however, in
accordance with the UK Corporate Governance Code are subject
to annual re-election and have a notice perod of three months by

erther party

Toby Courtauld's compensation in heu of notice, payable at the
Company's discretion, is 12 months' basic salary Compensation
in heu of notice of Nick Sanderson and Neil Thompson, payable
at the Company's discretion, is 12 months' basic salary, pension
allowance and the value of benefits in kind provided in the
previous year, or the actual prowiston of those benefits At the
discretion of the Remuneration Committee, Performance shares,
Matching share awards and other awards may be permitted to
vest based upon the applicable performance condiions being
tested Timon Drakesmith resigned from the Board with

effect from 27 May 2011 and received only his salary, pension
allowance and benefits for the period 1 Apnl 2011 to

27 May 2011

The Company’s policy on terminabion payments 1s to consider the
arrcumstances on a case-by-case basis, taking into account the
relevant contractual terms, the circumstances of the termination
and any applicable duty to miigate It 1s the Commiitee's pohicy
not to reward poer performance it 1s the Company's policy that an
Executive Director’s nght to any bonus will be forfeited and no
bonus shall be paid to the Executve where he 1s under notice of
termination of hus employment or his employment has terminated
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Vesting of awards in special circumstances

Reason forleaving Timing of vesting  Calculation of vesting/payment

Immediately or I vesting occurs at the date of cessation performance against targets will be assessed immedately

Alternatively, the Remuneration Committee may decide to continue the Award until the normat
tme of Vesting with measurement against the Performance Target camed out at the normal time

In both circumstances, the number of Plan Shares vesting will be reduced pro rata to reflect the
amount of tme elapsed from the Award Date unt! cessation as a proportion of the ongnal

Resignation Awards lapse  Not applicable
Retirement,
injury, disability  at end of
etc. performance
period of vesting

vesting penod
Death Immediately Awards vest in full
Change Immediately
of control

Performance aganst targets will be assessed by the Committee on change of control The number
of Plan Shares vesting will be reduced pro rata to reflect the amount of time elapsed from the

Award Date untl the change of control as a proportion of the ornginal vesting peniod

The table above summanses how the 2010 Plan awards are
typically treated on termmnation

Executive Directors may, with the consent of the Committee,
retain fees pad to them for acting as a Non-Executive Director
of a company outside the Group, except where the directorship
is a representative of the Company Toby Courtauld was a
member of the Royal and Sun Allance, London Board until

his resignation in March 2013 for which he will receve £883,
and 15 a Non-Executive Director of Liv-ex Limited, for which

he received no remuneration dunng the year Toby Courtauld
received no remuneration for serving as Director of The New
West End Company

Non-Executive Director remuneration

The fees of the Non-Executive Directors, excluding the Charrman,
are reviewed annually by the Executive Directors, who make
recommendatians to the Board The Remuneration Committee

Is responsible for setting the Chairman's fee. The total of Non-
Executive Directors' fees I1s hmited by the Articles of Association
Remuneration of the Non-Executive Directers excluding the
Charrman compnses a basic fee, together with a fee for serving
on each Board Committee The Charrman, who also chairs the
Nomination Committee receves a basic fee of £198300 per
annum (ncreased to £209,800 from 1 Apnt 2013) and all other
Non-Executive Directors receive a basic fee of £43,000 per
annum (ncreased to £46,000 from 1 Apnl 2013) In addition, In
recognition of greater responsibility and time commutment, the
Senior Independent Director receives a fee of £5,000 per annum,
the Chairman of the Audit Cornmittee recewves a fee of £9,000
per annum (increased to £9,500 from 1 Apnl 2013) and the
Charman of the Remuneration Committee a fee of £7500 per
annum (increased to £8,200 from 1 April 2013) Members of the
Audit and Remuneration Commitiee receve a fee of £4,500 per
annum for each Committee and £3,350 for the Nominabon
Committee Non-Executive Directors are not eligible for the
Bonus Plan, Performance shares or Matching share awards, nor
are contnbutions made to any pension arrangements
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Remuneration of other employees

Our approach to salary reviews 1s consistent across the Company,
with considerabon given to the level of responsibility, expenence,
individual performance, salary levels in comparable companies
and the Company’s ability to pay Remuneration surveys and
meetings with sector specialists are used, where appropnate, to
establish market rates.

All employees participate in an employee annual bonus plan at
levels commensurate with their role and measures simitar to the
executive scheme based on growth of the Company’s property
portfolio aganst IPD's relevant Total Property Retum Index and
performance against personal chjectives

Senior managers receve Performance share and Matching share
awards under the 2010 Plan at levels commensurate with their
rale Al employees are eligible to parhcipate in the Company SIP
an the same terms as the Executive directors.

Employees who joined the Company before Apnl 2002, are
members of the Company's defined benefit plan and all other
employees are ehgible to jon the Company’s Defined contribution
plan and recewve a cantmbution of 10% of salary

When determiming remuneration of the Executive Directors the
Committee takes into account pay and condiiens across the
Group, especilly when determining annual salary increase.
Pror to the annual pay review, the Committee receives a report
setting out changes to all employees remuneration levels and
proposed discretionary bonus awards. The salary increase
praposed for the Executive Directors for the year ended

31 March 2014 1s In Ine with the average increase provided
o employees across the Group

Consideration of shareholder views

When determining remuneration, the Remuneration Commitiee
takes into account the guidelines of investor bodies and
shareholder vews The Committee 15 always open to feedback
from shareholders on remuneration policy and arrangements, and
commits to undergoing shareholder consultation in advance of
any significant changes to remuneration policy Further details on
the votes receved on the 2012 Directors’ remuneration report
are pronded on page 126
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Directors’ remuneration details in respect of the year ended 31 March 2013 (audited)
Performance related
Performance 2010 Additonal Pension Pension
Salanes/ related Pensiocn Sub-total Sub-total Lnes 2010 Total Tota) contnbution  coninbution
fees bonuses Benefits allowance 2013 2012 SMps SMP® 20137 20120 2013 2012
£000 €000 =000 £000 £000 $£000 £000 £000 £000 £000 £000 £000
Executive
Toby Courtauld' 505 694 21 101 1,321 1,122 2367 789 4477 2913 - -
Timon Drakesmith? - ~ - - - 43 - - - 43 - 1
Nick Sanderson' 325 446 18 43 830 446 - - 830 446 22 43
Neil Thompsen' 402 553 25 30 1,010 850 1633 545 3188 1998 50 50
1,232 1,693 62 174 3,161 24861 4000 1334 8495 5400 72 104
Non-Executive
Martin Scicluna 198 - 4 - 202 195 - - 202 195 - -
Elizabeth Holden® 30 - - - 30 - - - 30 - - -
Charles Irby 63 - - - 63 61 - - 63 61 - -
Phillip Rose* 13 - - - 13 49 - - 13 49 - -
Jonathan Shart 54 - - - 54 50 - - 54 50 - -
Jonathan Nicholls 60 - 3 - 63 59 - - €3 59 - -
Total 1,650 1,663 €9 174 3586 2870 4000 1334 8920 5814 72 104

1 A contnbution of 20% of basic satary 1s made to each Executive Director for s persanal pension arrangements (or pension allkowance) o direct to his personal pension plan Toby Courtauld
receves a pension allowance Nick Sanderson's contrbution 1s spit between a pension allowance and a contnbution direct to his personal pensicn plan For the year ended 31 March 2012,
Nick Sanderson's pension was paid direct to his personal pension plan. Ned Thompson's contnbution 1s sphit between a pension allowarice and a contnbution direct to his personal
pensicn pian

2 Resigned from the Board on 27 May 2011
3 Joned the Board on 3 September 2012
4 Resigned from the Board on B July 2012

5. Thus column shows the estimated value of the 2010 LTIP and 2010 SMP share awards expected to vest n July 2013, based on the latest nformation avalable and calculated at the average
share pnce of the three months to 31 March 2013, together with the value of the dvidend to be paid In respect of the expected vesting of the SMP shares held over the three year period

B. This column shows the estimated value of the addibonal 2030 SMP share award expected to vest in July 2013, based on the latest infermation available and calculated at the average share
prce of the three months to 31 March 2013, together with the value of the dmdend 1o be paid in respect of the expected vesting of the SMP shares held over the three year penod

7 This column sets cut a single figure for the total remuneration due to the Directors for the year ended 31 March 2013

8 This column includes the value of LTIF and SMP shares that vested in the year ended 31 March 2013, caleulated at the mid-market share price on the date of vesting on 30 May 2012
and 12 June 2012 respectively, together with the value of dmdend equivalents paxd in cashin respect of the vested SMP shares held over the three year period. See the tables on page 121
for further details

Executive Director salaries

On 1 Apnl 2013, the Executive Directors receved increases in salanes, in ine with the average increases provided to employees across
the Group as follows

Year ended Year ended

31 March 2013 31 March 2014
<000 <000 % ncrease
Toby Courtauld 505 b20 3
Nick Sanderson 325 334 3
Neil Thompson 402 414 3
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2012/13 Bonus

The financial targets for the bonus for the year ended 31 March 2013 and the extent to which they were achieved are as set outin the
table below

Maximum Maximum  Actual vesting fevel

percentage Key elements performance as a percentage

Vanable component of salary of strategy Measured by target of maximum
Annual Bonus Plan

75% Market  Growth of the Company's Annual percentage rate 83%

competriveness property portfolio against  of portfolio caprtal growth to
IPD's relevant Capital Growth exceed annual percentage rate

Index {(for the year to  of capital growth of the central

31 March 2013) London IPD index by 2 5%

45% Absolute Achievement of NAV  Positive NAV growth greater 100%
performance targets (for the year to than 130% of target
31 March 2013) - positive
NAV growth underpin
30% Operational Achievement against Exceeding personal objectives 100%
excellence personal objectives

{for the year to
31 March 2013)

Bonus plan

The personal objectives, other than those covered by the corporate measures, for the Executive Directors for the year ended 31 March
2013 included the following and were specific as o each ndmdual’s role and responsibilities

Corporate
—rmproving the Company’s share rating relative to the central London peer group,

— ensuring effective joint venture relationships,

— proactwe shareholder relations programme,

— provision of high quality financial reporting,

— ensurning the adequacy of internal controls systems,

— effective internal and external communication,

— implementation of the revised sustainability frameworks across the investment, asset and development management teams, and
— active representation on key property industry associations

Develcpment management

— proactve targeting of potential iInvestment and development opportunities,

— de-nsking of the short- to medium-term development programme, and

— successful progression and delivery of the development programme

Asset management

— active tracking of, and responsiveness 1o, lease expiries,

— ensunng regular meetings with key tenants, and

— exceeding rental income, vaid and delinquency targets

Financial management

—identificabon and implementation of earmings enhancing and cost reducton oppertunities, and
— arrangement of appropnate financing facilhes

People

— ensunng appropnate levels of human resources, staff retention and succession planning, and
— supporting senior managers in growing into their roles

As a result of the achuevement of the Executive Directors’ objectives dunng the year, as reflected in the review of the Company
on pages 2 to 85, the Committee has awarded the Executive Directors the full 30% of salary for operational excellence

in addition to the component parts of the annual bonus plan on set out above, the Committee also has the discretion to recommend
the payment of an addibonal bonus to a director for exceptional performance over and above the high standard already required
This discretion was not exercised for the year ended 31 March 2013

120 Great Portland Estates Annual Report 2013




Overview
Annual review

Financials
Governance
Long-Term Incentive Plans
Alignment of Performance share and Matching share awards with Company strategy and actual/
anticipated vesting outcomes
Actual/anticipated
vesting level as a
Maximum percentage of
percentage Key elemenis Maximum maximum by
Vanable component of salary of strategy Measured by performance target vesting date
Long-Term Incentive Plans and Share Matching Plans
2009 LTIP 75% Shareholder  Total shareholder return Upper quartle  May 20122-100%
value (based on a three year TSR performance
performance penod)
75% Absolute Growth in the Group's The Group's growth in ~ May 20122-100%
performance net assets per share net assets to exceed
(based on a three year RPI plus 8%
performance penod)
2009 SMP*? 50% Shareholder  Total shareholder return Upper guartile TSR June 20124-100%
value (based on a three year performance
performance penod)
50% Absolute Growth in the Group's The Group's growthin  June 20124-100%
performance net assets per share net assets to exceed
(based on a three year RPI plus 12%
performance penod)
2010 Plan'
Cngoing Shareholder  Total shareholder return Upper quartile  July 2013°~100%
Ferformance shares 66 66% value (based on a three year TSR performance
Matching shares 3333% performance period)
Additional Matching 3333% Upper quintle  July 20135-100%
shares (2010 only) TSR performance
Ongaing Absolute Growth in the Group's The Group's growth in July 2013%-100%
Performance shares 66 66% performance net assets per share net assets to exceed
Matching shares 3333% (based on a three year RPiplus 8% pa.
performance period)
Addibonal Matching 3333% The Group's growthin  July 2013%-100%
shares {2010 only) net assets to exceed
RFlplus 95% pa
Ongoing Market Total property return Upper quintle  July 2013°-96 2%
Performance shares 6666% competiveness {based on a three year TPR performance
Matching shares 3333% performance penod)
Additional Matching 3333% Upper quintile  July 2013575 2%
shares {2010 onty) TPR performance

1 Measured aver a three year performance penod

2 100% of the 2009 TSR LTIP award vested to Toby Courtauld and Neil Thompson for awards made on 29 May 2008 and vesting in May 2012 following TSR targets being met
100% of the 2009 NAV LTIP award vested as a result of NAV targets being met

3 Maxmum SMP award 1s based on a maximum investment o 30% of pre-tax salary, grossed up at the prevailing marginal rate of income tax (e 400) and matched ona rato 0f 21

4 100% of the 2009 TSR SMP award vested to Toby Courtauld and Neil Thompson far awards made on 3 June 2009 and vesting in June 2012 following TSR largets being met
1008 of the 2008 NAY SMP award vested as a resuft of NAV targets being met

5. As al the dale of this Repert under the 2010 LTIP award due to vest n July 2013, the expected vesting based on the latest nformation avalable, s 100% of shares under the TSR farget,
100% of shares under the NAV target and 96.:2% under the Total Property Return target

6. As ai the date of this Report under the 2010 Additanal SMP award due 16 vest in July 2013 the expecled vesting, based on the latest informatien avaitable, 15 1008 of shares under the
TSR target, 100% of shares under the NAY farget and 75 28 under the Tetal Property Retum target
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2010 LTIP Performance measures
The foltowing performance measures apply to all outstanding awards under the 2010 LTIP 1e those granted in 2010, 2011 and 2012

Performance shares and
Matching shares  Addrional Matching shares
Performance measure over three years % of award Vesting level Vesting level  Start of measurement pericd
20% 100% 20% 100%
Straght-ine vesting Straight-line vesting
between these ponts between these points
NAV growth for the penod in excess of RPI 33%  3%pa 9%pa  4%pa 95%pa 1 April prior to grant
TSR against consttuents of FTSE 350 Real Upper 60th 80th
Estate Sector {(excluding agencies) 33%  Medan quartle percentle percentile Grant date
Total Property Retum against constituents of IPD Upper 60th 80th
Total Property Retum — central London index 33%  Medan  quartle percentle percentle 1 Apnl prior to grant

2009 LTIP awards

Executive Directors (and Senior Managers to a lesser extent) were eligible to be awarded shares under the Company'’s previous LTIR,
up to an annual imit of 150% of a parhicipant’s salary Under the scheme there are two separate performance conditions for the vesting
of awards, each applying to one half of the shares awarded which, at the time of the awards, were believed by the Committee to provide
the best alignment between the interests of participants and shareholders

2009 LTIP Performance measures
The following performance measures apply to LTIP awards granted in 2009 that vested in May 2012

Performance measure over three years % of award Vestng level  Start of measurement penod
20% 100%
Straight-ine vesting between these points

NAV growth for the penod in excess of RPI 50% 3% 8% 1 April prior to grant
TSR agamnst constituents of FTSE 350 Real Estate Sector Upper

(excluding agencies) 50%  Medan  quartle Grant date
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Long-Term Incentive award details in respect of the year ended 31 March 2013 (audited)
Number of Number
Number of  Number of shares  Number of of shares
Market value shares under shares  lapsed/dd shares Market value under Vestng
of a share award at awarded not vest vested ondateof  award at date of
Award on grant 1 Apni dunng dunng dunng vesing 31 March outsianding
Plan date Pence 2012 the year the year the year Pence 2013 shares
Toby Courtauld 2009 LTIP 28 May 22986 278647 - - 278647 38100 -
2009
2010 Plan  16July 29800 311920 - - - - 311,920 16 July
20102 2013
2010Plan  2June 43550 9228384 - - - - 228384 2 June
20112 2014
2010Fan 7 June 37700 256,762 - - - 256,762 7June
20122 2015
Total awards outstanding 797,066
Nick Sanderson® 2010Plan  25July 43000 144310 - - - - 144,310 25 July
20112 2014
7dune 37700 164,988 - - - 164988 7 June
20122 2015
Total awards outstanding 309,298
Nell Thompson 2009 LTIF 28May 22996 178584 - - 178b84 38100 -
2009
2010Plan  16July 29800 215231 - - - - 215231 16 July
20102 2013
9010Plan  2June 43550 181775 - - - - 181775 2June
20112 2014
2010 Plan  7June 37700 204,392 - - — 204,392 7 June
20122 2015
Total awards outstanding 601,398

1 Performance conditions attached to the 2008 LTIP awards are desenbed on pages 121 and 122
2 Performance conditons attached to the 2010, 2011 and 2012 Performance shares awards are descnbed on pages 121 and 122
3. Nick Sandersan joined the Board on 25 July 201 1

4 Totake account of the Rights Issue completed in June 2009 adjustments were made to the 2009 awards under the LTIP and SMP by applying an adjustment factor fo the awards to ensure
that the value of shares under award before and immediately after shares in the Company became *ex-nghts® were, as far as possible, the same The figures in the table show the number of

shares after the adjustment factor was applied.

Share Matching Plan
2009 SMP awards

Executive Directors (and to a lesser extent Serior Managers) were eligible to be awarded shares under the Company's previous Share

Matching Plan

—an indwvidual could purchase or pledge shares already owned in the Company (Investment shares) up to an amount equal to 30%
of their pre-tax annual base salary After the Investment shares have been purchased or pledged, the Company granted conditional
awards of shares (Matching shares) under the SMP with a value equal to two times the value of the Investment shares (grossed
up for the marginal rate of Income tax),

— Investment shares remain registered in the name of the holder with full voting and dwvidend nights but If Investment shares are

dispesed of then the conditional Matching awards will lapse on a proporbionate basis, and

—dwdends on Matching shares are rolled up

Annual Report 2013 Great Portland Estates 123



Directors’ remuneration report

There are two separate performance conditions, each applying to half of the Malching shares awarded which, at the time of the awards,
were believed by the Committee to provide the best alignment between the interests of participants and shareholders

2009 SMP Performance measures
The following performance measures apply to SMP awards granted in 2009 that vested in June 2012

Performance measure over three years % of award Vesting level  Start of measurement period
20% 100%
Straight-line vesting
between these points
NAV growth for the period 1n excess of RPI 50% 4% 12% 1 Apnl pror to grant
TSR aganst constituents of FTSE 350 Real Estate Sector Upper
{(excluding agencies) 50%  Medan quartile Grant date

For the part of an award to which the TSR performance condrtion applies, for both the LTIP and SMP the Committee must also be
satisfied that the number of shares that vest as a result of the performance conditions being met s reflective of the underlying financial
performance of the Company Actual performance against the condiions will be independently venfied and reported to the Committee.

Matching award details' in respect of the year ended 31 March 2013 (audited)

Number Number
Market Number Number  of shares Number Market  of shares
valueofa  ofshares  ofshares lapsed/dd  of shares value on under Vesting
share on under award awarded not vest vested date of award at date of
Award grant at1Apnl  dunng the dunng  dunng the vesting 31 March  outstanding
Plan date Pence 2012 year the year year Pence 2013 shares
Toby Courtauld SMP 3June 23145 185762 - - 185762 36780 -
2009
2010 Plan 16July 29800 166,008 - - - - 166,008 16 July
20107 2013
2010 Plan i6July 29800 166,008 - - - - 166,008 16 July
Additional award 20107 2013
2010 Plan 2June 43580 118236 - - - - 118236 2 June
20112 2014
2010 Plan 7June 37700 - 128379 - - - 128379 7 June
20122 2015
Total awards outstanding 578,631
Nick Sanderson® 2010 Plan 25 January 35130 - 82406 - - - 92406 25 January
20127 2014
2010 Plan 7June 37700 - 63516 - - - 63516 7 June
20122 2015
Total awards outstanding 1559922
Neil Thompson SMP 3dune 23145 119,052 - - 119052 36780 -
2009
2010 Plan 16July 29800 114,649 - - - - 114548 16 July
20102 2013
2010 Plan 16Jduly 29800 114,549 - - - - 114548 16 July
Additional award 20102 2013
2010 Plan 2June 43550 94,107 - - - - 94107 2 June
20112 2014
2010 Plan TJune 37700 - 102,195 - - - 102,185 7 June
20122 2015
Total awards outstanding 425400

1 Performance condibons attached to the 2009 SMP awards are descnbed on pages 121 and above.
2 Performance conditions attached to the 2010, 2011 and 2012 Matching share awards are described on pages 121 and 122
3. Nick Sanderson joired the Board on 25 July 2011

4 To take account of the Rights Issue completed in June 2009 adjustments were made to awards under the LTIP and SMP by applying an adjustment factor to the awards to ensure that the
value of shares under award before and mmediately after shares i the Company became “ex-nights” were, as far 2s possible, the same The figures in the table show the number of shares
after the adjustment factor was appked
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Employee Share Trust

Upon vesting, shares to sabsfy awards under the 2009 LTIF, 2009 SMP and 2010 Plan are transferred out of the Great Portland
Estates plc LTIP Employee Share Trust (the Trust), a discretionary trust established to faciitate the operation of the Company’s share
plans The shares to satisfy vested awards have been purchased by the Trustees of the Trust in the open market.

The number of shares held by the Trust as at 31 March 2013 was 2,939,035

Share ownership

As at 31 March 2013

Value of

Target shareholding Percentage

value of Current 31 March holding

shareholding shareholding 2013 aganst

Owrector £ shares £ target
Toby Courtauld 505,000 848304 4206740 833%
Nick Sanderson 324500 74,468 369,287 1149
Neil Thompson 402,000 412261 2,044,402 509%%

Pensions

A contribution of 20% of basic salary 1s made to each Executive Director for his personal pension arrangements or direct to his
personal pension plan

Non-Executive Directors’ annual fees for the year ended 31 March 2013

lndepﬁijzgg Audit  Remuneration Nomination

Base fee Durector Committee Committee Committee Total fees

£ i £ £ s <

Martin Scicluna 198,300 - - - - 198,300
Charles Irby 43,000 5,000 4,500 7500 3,350 63,350
Elizabeth Holden' 24799 - 2,595 25685 - 29,989
Phillip Rose? 11,338 - 1,187 - 883 13,409
Jonathan Short 43,000 - 4,500 4500 - 52,000
Jonathan Nicholls 43,000 - 9,000 4500 3350 59,8560

1 Elzabeth Helden joned the Board on 3 September 2012
2 Phiflip Rose resigned on 5 July 2012
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Service contracts

The fallowing table sets out the dates of each of the Executive Directors’ service agreements and their unexpired term, the dates of the
Non-Executive Directors’ letters of appointment and the date on which the Non-Executive Drector is next subject to reappontment or
re-election

Executve Date of service agreement Unexpired term (months)

Toby Courtauld 18 March 2002 12

Nick Sanderson 7 June 2011 12

Nell Thompson 1 August 2006 12

Non-Executive Date of appointment letter Date when next subject fo appoiniment or re-election
Martin Scicluna 1 October 2008 4 July 2013

Charles Irby 1 April 2004 4 July 2013

Elizabeth Holden 3 September 2012 4 July 2013

Jonathan Nicholls 10 July 2009 4 July 2013

Jonathan Short 22 March 2007 4 July 2013

Performance graph

The following graph shows the total shareholder returns for the Company for each of the last five financial years compared to the
FTSE 350 Real Estate index (excluding agenctes) The Company 1s a constituent of the FTSE 350 Real Estate index and the
Committee considers this benchmark to be the most appropriate for illustrating the Company’s performance

Graph removed

Shareholder vote

The following table shows the results of the adwsory vote on the 2012 Rermuneration report at the & July 2012 Annual General
Meeting As noted in the Policy report, it 1s the Remunerations Committee's policy to consult with major shareholders prior to any major
changes to its Executive remuneration structure

For Aganst Abstentons

237678,035 (9886%) 2,165915 (090%) 579,032 (0 24%)
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Remuneration Committee and Advisers

During the year the Remuneration Committee compnsed
of the independent Non-Executive Directors Charles Irby,
Jonathan Nicholls and Jonathan Short Eltzabeth Holden
joined the Committee on her appointment to the Board on
3 September 2012

The Commiitee was advised dunng the year by PwC as
independent remuneration consultants who were appointed

by the Committee in 2009 PwC attends Committee meetings
and provides advice on remuneration for the Executive Directors,
analysis on all elements of the remuneration policy and regular
market and best practice updates. PwC reports directly to

the Committee and complies with the Code of Conduct

for Remuneraton Consultants (which can be found at

www remunerationcounsultanisgroup com) PwC also act as the
Group's tax adviser and in 2012 prowided advice on the Group's
Business Continuity Plan and the winding up of a number of the
Group’s dormant companies PwC's fees for the year to 31 March
2013 were £55800 in relation to remuneration matters.

Dunng the year the Committee was also advised by New Bridge
Street, a irm of independent remuneration censultants, who
provided adwvice to the Committee in respect of vesting of

the Total Shareholder Return element of the LTIP and SMP
awards and Investment Property Databank (IPD) who provide
measurement aganst its property benchmark, with both
companies being apponted by the Committee in respect

of these roles

Toby Courtauld, the Chief Executive, provided input with regard
to the discrehionary bonuses for the other Executive Directors
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Remuneration report

In preparing this Remuneration report, the Commitiee has
followed the requiremenits of the UK Corporate Governance
Code, the Comparues Act 2006, schedule 8 of the Large and
Medium sized Comparves and Groups (Accounts and Reports)
Regulation 2008, and the Listing Rules of the Financial Conduct
Authorty The Committee has constdered the draft of the new
remuneration report regulations published by the Department of
Business, Innovation and Skills in June 2012 This report includes,
where appropnate, some of the new disclosures expected to be
required once the new regulatrons become effective, and which
will be reflected in the remunerabon report published in 2014

This report will be submitted o shareholders for approval at the
Annual General Meeting to be held on 4 July 2013

Approved by the Board on 22 May 2013 and signed on its
behalf by

Signature removed

Charles Irby
Chairman of the Remuneraion Committee

MT@
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Report of the directors

Business review

The principal business of the Group is the investment in,

and development of, freehold and leasehold properties.

The information that fulfils the requirements of the Business
Review can be found on pages 2 to 65, which are incarporated
into this Report of the directors by reference A review of the
performance and development of the Group's business during
the year including KPls, the position at the year end and
prospects, is set out in the sechons covenng our business and
financial results on pages 28 to 41 A description of the pnncipal
nsks and uncertainties facing the Group and how these are
mibgated can be found on pages 53 and 55 Additional
information on employees, environmental matters and social
and community matters 1s included on pages 48 to 51 and on
pages 56 to 65

The purpose of the Annual Report is to provide information to the
members of the Company, as a body The Company, its directors,
employees, agents or advisers do not accept or assume
responsibility to any other person to whom this document

15 shown or into whose hands it may come and any such
responsibility or liability 1s expressly disclaimed The Annual Report
contains certain forward-loolung statements with respect to the
operations, performance and financial condrion of the Group

By therr nature, these statements involve uncertainty since future
events and crcumstances can cause results and developments
to differ from those anticipated The forward-looking statements
reflect knowledge and information avallable at the date of
preparation of this Annual Report. Nothing in this Annual Report
should be construed as a profit forecast

Results and dividends for the year

The Group results for the year are set out on pages 68 1o 92
An interm divdend of 33 pence per share (2012 32 pence)
was paid on 2 January 2013, and the directors propose to pay
a final dividend of 53 pence per share on 8 July 2013, to
shareholders on the register of members as at the close of
business on 31 May 2013 This makes a total of 8 6 pence per
share (2012 84 pence) for the year ended 31 March 2013

Freehold and leasehold properties

A valuation of the Group's property portfolio at 31 March 2013
was carned out by CBRE on the basis of far value which
amounted to £1,8569 1 milhon (2012 £1,334 7 million)

The difference of £40 4 millien between the book value and
the fair value relates to the capitalisation of finance leases in
respect of the present value of future ground rents No account
has been taken of any additonal value which may be attnbuted
to the portfolio if it were to be grouped judiciously prior to sale
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Directors

Biographical details of the directors of the Company are shown
on pages 46 and 47

Elzabeth Holden was appainted as a Non-Executive Director
by the Board on 3 September 2012 and is offenng herself up
for election by sharehclders for the first ime at the Annual
General Meeting Efizabeth Holden was formerly a corporate
partner at Slaughter and May specialising n mergers and
acquisihons, corporate advisory and governance matters

The Nomination Committee believes that the Board will benefit
from Mrs Holden's skills and experience and, therefore,
recommends her election as a Non-Executive Director

The Company's Arhicles of Association require that a director
shall retire from office if he or she has been appointed since the
previous Annual General Meeting or if it is the third Annual
General Meeting following that at which he was elected or last
re-elected However, in accordance with the UK Corporate
Governance Code the directors will all retire and will offer
themselves for election or re-election at the forthcoming Annual
General Meeting The Chairman has confirmed that following
the Board evaluation process, the performance of all of the
directors continues to be effective and to demonstrate their
commuitment to the role.

In January 20113, Martin Saicluna became Non-Executive
Chairman of RSA in the knowledge that he would be resigning as
a non-executve director from Lloyds Banking Group in March
2013 The Board remains satisfied that he has sufficient tme to
devote to his role of Charrman of the Company

Directors' shareholdings

At 31 March At 31 March

2013 2012

Numberof  Number of

shares’ shares’

Martin Scicluna 8,636 8,636
Teby Courtauld 848,304 602827
Nick Sandersan 74,468 30,807
Neil Thompson 412,261 246,835
Charles Irby 5,181 5,181
Jonathan Nicholls 10,000 10,000
Jonathan Short 13,455 13,455

1 Includes shares held by the Execuire Directors in the Group's 2010 Share Incentive Plan

All directors’ shareholdings are in erdinary shares and are
beneficial, unless otherwise stated There have been no changes
in the shareholdings of any director between 1 Apnl 2013 and
22 May 2013 apart from shares bought by the Executive
Directors in the Company’s Share Incentive Plan Ne director had
any interest in or contract with the Company or any subsidiary
undertaking (other than service contracts) dunng the year

Directors’indemnities
On 14 September 2007, an indemnity was given by the Company

to the directors in terms which comply with Company law and
remains in force at the date of this Report
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Corporate governance statement

The information fulfilling the requirements of the Corporate
Govemnance Statement can be found in this Report of the
dwrectors and on pages 100 to 112, which are incorporated
into this Report of the directors by reference

Significant shareholdings

As at 13 May 2013, the Company had been notrfied of the
following beneticial or discretionary interests amounting to
3% or more of the voting nghts of the 1ssued share capital

Number of shares %

Norges Bank Investment Management 30637673 891
BlackRock, Inc
Ell Capital Manegement Inc

Legal & General Investment
Management Limited

Standard Life Investments Limited
Scothish Widows Investment Partnership

11738507 341

27967011 813
20,7770M 604

12322608 358

10,661,321 309

Share capital and control

On 31 March 2013, there were 343,926,149 ordinary shares
of 125 pence in1ssue There are no restnctions on transfer or
hmrtations on the holding of the ordinary shares None of the
shares carmes any special nghts with regard to the control of
the Company There are no known arrangements under which
financial nghts are held by a person other than the holder of
the shares and no known agreements on resinctions on share
transfers and voting nghts

The Great Porttand Estates plc LTIP Employee Share Trust
(the Trust) 1s an employees' share scheme which holds ordinary
shares in the Company on trust for the benefit of employees
within the Group The Trustee of the Trust has the power to
exercise all the nghts and powers (including nghts with regard
to control of the Company) incidental to, and to generally act

In relation to, the ordinary shares subject to the Trust in such
manner as the Trustee in ts absolute discretion thinks fit

as if 1t were absolutely entitled to those ordinary shares

As far as the Company 1s aware, there are no persons with
sigmificant direct or indirect holdings in the Company other
than those noted above,

The powers of the directors are contained in the Company's
Articles These include powers, subject to relevant legislation,

to authonse the 1ssue and buy-back of the Company’s shares
by the Company, subject to authority being given to the directors
by the shareholders in a general meeting

The rules about the appointment and replacement of directors
are contained in the Company’s Articles of Association
Changes to the Articles of Association must be approved by
the shareholders in accordance with legislation in force from
time to tme

Govemance

Change of control

The Company has a number of unsecured borrowing facilies
provided by vanous lenders. These facilies generally include
provisions that may require any outstanding borrowings to be
repaid or the alteration or termination of the faciibes upon the
occurrence of a change of control of the Company

The Company's 2010 LTIP contains provisions relating to the
vesting of awards in the event of a change of contral

Financial instruments

Detalls of the financial instruments used by the Group are

set out in notes 1 and 17 forming part of the Group financial
statements on page 74 and pages 85 to 88, which are
incorporated into this Report of the directers by reference

The Group’s financial nsk management cbjectives and policies
are included in the Risk management overview on pages

54 and 55, n Financial management on pages 36 and 37
and in OQur financral results on pages 39 to 41

Creditor payment policy

It s the Company's policy that suppliers be pad in accordance
with those terms and conditions agreed between the Company
and the supplier, provided that all trading terms and condrtions
have been complied with and we have signed up to the UK
Government’s Prompt Payment Code. For the year ended

31 March 2013, the average payment penod for trade creditors
was 28 days (2012 28 days)

Essential contracts

The Company has no contractual or other arrangements which
are considered essental to the business

Charitable and other donations

Charitable donations for the year supporting orgarisations
involved n health, the homeless and the community amounted
to £48,804 (2012 £52,339), no contnbutions for pohitical
purposes were made

Going concern

The Group's business actvities, together with the factors affecting

its performance, position and future development are set out In
the Annual review on pages 2 to 65 Details of the finances of
the Group, iIncluding its strong iquidity position, attractively priced
berrowing facilities and favourable debt matunty profite are set
out in Qur financial results on pages 39 to 41 and in notes 16
and 17 of the accounts on pages 84 to 88

The directors have reviewed the current and projected financial
posttion of the Group, making reasonable assumptons about
future tradmg performance As part of the review the Group has
considered the Group's cash balances, its debt matunty profile,
including undrawn faciities, and the long-term nature of tenant
leases On the basis of this revew, and after making due
enquines, the directors have areascnable expectation that the
Company and the Group have adequate resources to continue
In operational existence for the foreseeable future Accordingly,
they continue to adopt the going concem basis in prepanng
the Annual Report and Accounts.
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Report of the directors

2013 Annual Report and Accounts

Hawving taken all matters considered by the Board and brought to
the attention of the Board dunng the year into account, the Board
I1s satisfied that the Annual Report and Accounts, taken as a
whole, 1s farr, balanced and understandable The Beard believes
that the disclosures set out in of the Annual Report provide the
information necessary for shareholders to assess the Company's
performance, business medel and strategy

Statement as to disclosure of information
to the auditor

So far as the directors who held office at the date of approval
of this Report are aware, there 1s no relevant audit nformation
of which the auditor is unaware and each director has taken all
steps that he or she ought to have taken as a director to make
himself or herself aware of any relevant audit nformation and
to establish that the auditor 1s aware of that information

Auditor

A resolubon to reappoint Deloitte LLP as auditor of the Company
will be proposed at the Annual General Meeting

Annual General Meeting

The Notice of Meeting on pages 134 and 135 sets out the
resolutions to be proposed at the Annual General Meeting and
gives detalls of the voting record date and proxy appointment
deadline for that meeting Resolutions 1 to 13 comprnise ordinary
business and resolutions 14 to 17 special business

Authonty to allot shares and grant rights

At the Annual General Meeting held on 5 July 2012,
shareholders authonsed the directors, under section 551 of the
Companies Act 2006 to allot ordinary shares without the pnor
consent of shareholders for a period expinng at the conclusion
of the Annual General Meeting to be held in 2013 or, if earlier,
on 1 October 2013 Resolution 14 will seek to renew this
authonty and to authorise the directors under section 551 of the
Companies Act 2006 to allot ordinary shares or grant nghts to
subscribe for or convert any secunties into shares for a penod
expiring no later than 1 October 2014

Paragraph (a)()) of Resolution 14 will allow the directors to

allot ordinary shares up to a maximum nominal amount of
£14,330,256 represenbng approximately one-third (33 3%)

of the Company's existing 1ssued share capital and calculated

as at 21 May 2013 (being the latest practicable date prior

to publication of this Report) In accordance with institutional
guidelines issued by the Association of British Insurers, paragraph
(@)(n) of Resolution 14 will allow directors to allot, including the
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ordinary shares referred to In paragraph (a)()) of Resolution 14,
further of the Company's ordinary shares in connection with

a pre-emptive offer by way of a Rights Issue 1o ordinary
shareholders up to @ maximum nominal amount of £28,660512,
representing approximately two-thirds (66 6% of the Company’s
existing 1ssued share capital and calculated as at 21 May 2013
(being the latest practicable date prior to publication of this
Report) The directors have no present intention of exercising this
authorty However, if they do exercise the authonity, the directors
intend to follow best prachce as regards its use as recommended
by the ABI

Resolution 14 will be proposed as an ordinary resclution to renew
this authonty untl the conclusion of the next AGM or, If earlier, the .
close of business on 1 October 2014

Disapplication of pre-emption rights

Also at last year's meeting, a special resolution was passed, '
under sections 570 and 573 of the Companies Act 2006,
empowering the directors to allot equity secuntes for cash
without first being required to offer such shares to existing
shareholders Resolution 15 will seek to renew this authonty

If approved, the resolution will authonse directors in accordance
with the Articles of Association to 1ssue shares in connection
with a nghts 1ssue or other pre-emptive offer and otherwise

to 1ssue shares for cash up to a maximum nominal amount

of £2,149,538 which includes the sale for cash on a non
pre-emptive basis of any shares held in treasury The maximum
nominal amount of equity secunties to which this authority relates
represents approximately 5% of the 1ssued share capital of the
Company as at 21 May 2013 {being the latest practicable date
prior o publication of this Report)

The directors do not intend to 1ssue more than 76% of the 1ssued
share capital of the Company for cash on a non pre-emptive basis
in any rolling three year penod without prior consultabon with the
shareholders and the Investment Committees of the Association
of British Insurers and the National Association of Pensicn Funds

Resolution 15 will be proposed as a special resolubion to
renew this authority until the conclusion of the next AGM or,
if earlier, the close of business on 1 October 2014




Authority to purchase own shares

A special resolution was also passed at last year's meeting
enabling the Company to purchase rts own shares in the market
Resolution 16 will seek to renew this authority The maxamum
number of shares to which the authonty relates 1s 51,554,530
This represents 14 99% of the share capital of the Company n
1ssue as at 21 May 2013 The directors intend only to exercise
this authonity if to do so would, in therr opinion, enhance
shareholder value If Resolution 16 i1s passed at the Annual
General Meeting, the Company will have the option of holding as
treasury shares any of its own shares that it purchases pursuant
to the authonty conferred by this resolution This would give the
Company the ability to sell treasury shares or use them to satisfy
share awards under employee share schemes, providing the
Company with additional flexibility in the management of its
caprtal base No dwdends will be paid on shares whilst held in
treasury and no voting nghts will attach to the treasury shares
Any shares purchased by the Company under this authonity
would be cancelled unless the shares are being purchased by
the Company to hold as treasury shares

The pnce pad for ordinary shares will not be less than the
nominal value of 125 pence per share and not more than the
higher of 5% above the average of the middle market quotations
of the Company's ordinary shares as derived from the London
Stack Exchange Dally Official List for the five business days'
preceding the day on which the ordinary shares are purchased
and the amount stipulated by Article 5(1) of the Buy-back and
Stabilisatron Regulation 2003

There were no purchases of shares by the Company dunng the
year At 31 March 2013, the number of shares which may be
purchased under the shareholders’ authonty given at the 2012
Annual General Meeting was 46,870,154

At 21 May 2013, the Company held no shares in treasury

Resolution 16 will be proposed as a special resolution to renew
thus authorry until the conclusion of the next AGM or, if earlier,
the close of business on 1 October 2014
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Notice of general meetings

The notice period required by the Comparues Act 2006

for general meetings of the Company 1s 21 days, unless
shareholders appraove a shorter notice penod, which cannot
however be less than 14 clear days (Annual General Meetings
must always be held on at least 21 clear days' notice)

At last year's Annual General Meeting, shareholders authonsed
the calling of general meetings other than an Annual General
Meeting on not less than 14 clear days’ notice and Resolution 17
seeks to renew this authorty The authonty granted by this
resolution, If passed, will be effective until the Company’s next
Annual General Meeting, when it 1s intended that a similar
resolution will be proposed

Note that in order to be able to call a general meeting on less
than 21 clear days’ notice, the Company must make a means of
electronic voting available to all shareholders for that meeting

The flexibility offered by this resolution will be used where,
taking into account the circumstances, the directors consider
this appropnate in relation to the business to be considered at
the meeting and in the interests of the Company and
shareholders as a whole

Recommendation

The directors consider that all the resolubons to be put to

the meeting are In the best nterests of the Company and its
shareholders as a whale Your Board will be voting n favour
of them and unanimously recommends that you do so as well

By order of the Board

Signature removed

,/\Z/

Desna Martin Company Secret:

Great Portland Estates plc
Company number 586137

22 May 2013

Annual Report 2013 Great Portland Estates 131
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Directors’ responsibilities statement

The directors are responsible for preparing the Annual Report
and the financial statements in accordance with applicable law
and regulattons.

Company law requires the directors to prepare financial statements
for each financial year Under that law the directors are required
to prepare the Group financial statements in accordance with
International Financial Reporting Standards {IFRSs) as adopted
by the European Union and Article 4 of the IAS Regulation and
have elected to prepare the parent company financial statements
in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards
and applicable faw) Under company law the directors must not
approve the accounts unless they are satisfied that they give a
true and far view of the state of affairs of the Company and of
the profit or loss of the Company for that penod

In preparing the parent company financial statements, the
directors are required to

— select suitable accounting policies and then apply them
consistently,

— make judgements and accounting estmates that are
reasonable and prudent,

— state whether applicable UK Accounting Standards have been
followed, subject to any matenal departures disclosed and
explained in the financial statements, and

— prepare the financial statements on the going concern basis
unless it 1s inappropriate to presume that the Company will
continue in business

In preparing the group financial statements, International
Accounting Standard 1 requires that directors
— property select and apply accounting policies,

— present information, including accounting policies, in a manner
that provides relevant, reliable, comparable and understandable
information,

— provide addihonal disclosures when comphance with the
specific requirements in IFRSs are insufficient to enable users

to understand the impact of parbcular transactions, cther events

and conditions on the entiy’s financial position and financial
performance, and

— make an assessment of the Company's ability to continue as a
going concern
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The direclors are responsible for keeping adequate accounting
records that are sufficient to show and explain the Company's
transactons and disclose with reasonable accuracy at any time
the financial position of the Company and enable them to ensure
that the financial statements comply with the Companies Act
2006 They are also responsible for safeguarding the assets of
the Company and hence for taking reasonable steps for the
prevention and detection of fraud and other rregulanties

The directors are responsible for the maintenance and integnty
of the corporate and financial information included on the
Company's website. Legislation in the United Kingdom governing
the preparation and dissemination of financial statements may
differ from legislation in other junsdictions

Responsibility statement
We confirm that to the best of our knowledge

—the financial statements, prepared in accordance with the
relevant financial reporting framework, give a true and far view
of the assets, labilities, financial position and profit or loss of
the Comparny and the undertakings included in the
conschdation taken as a whole, and

— the management report, which 1s incorporated into the directors’
report, Includes a far review of the development and
performance of the business and the position of the Company
and the undertakings included in the consolidation taken as a
whole, together with a description of the principal nisks and
uncertamnties that they face

By order of the Board
@%_\cwed Signature removed
Toby Courtauld Nick Sanderson
Chief Executve Finance Director
22 May 2013 22 May 2013
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Analysis of ordinary shareholdings

Overview
Annual review
Financials

At 31 March 2013 Govemance
By shareholder
Shareholding Sharehofding

Number % Number %
Banks and nominee companies 838 3243 331638907 9643
individuals 1,666 6447 7013378 204
Investment trusts 7 027 19719 001
Insurance companies 3 012 72,421 002
Other hmited companies 42 162 945,831 027
Pension funds 2 008 1,156,283 034
Other Instrtutions 26 101 3079610 089

2,584 10000 343,926,149 10000
By size of holding

Shareholding Shareholding

Number % Number %
1-500 635 2457 147484 004
501 - 1,000 420 1626 317273 009
1,001 = 5000 8565 3309 2,008,823 059
5001 - 10,000 176 681 1,272,489 037
10,001 - 50,000 198 766 4,795,960 139
50,001 ~ 100,000 77 208 5,429,169 158
100001 - and above 293 863 329954941 a504

2584 10000 343,926,149 10000
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Notice of meeting

Notice 1s hereby given that the fifty-sixth Annual General Meeting
of Great Portland Estates plc will be held at Chandos House,

2 Queen Anne Street, London W1, on Thursday, 4 July 2013 at
11 30am, for the purposes set out below, with the Board available
from 1100am tc meet sharehclders and answer questions

1 To recewe and adopt the audited financial statements
together with the directars’ and auditors' reports for the year
ended 31 March 2013

2 To authonse the payment of a final dvidend for the year
ended 31 March 2013

To approve the Directors' remuneration report.

To re-elect Toby Courtauld as a director of the Company
To re-elect Nick Sanderson as a director of the Company
To re-elect Nell Thompson as a director of the Company
To re-elect Martin Scicluna as a director of the Company
To re-elect Charles Irby as a director of the Company

9 To re-elect Jonathan Nicholls as a director of the Company
10 To re-elect Jonathan Short as a director of the Company
11 To elect Elizabeth Holden as a director of the Company

12 To reappoint Deloitte LLP as auditors

13 To authonse the directors to agree the remuneration of
the auditors

As special business, to consider and, if thought fit, to pass the
following Resoclution 14 as an crdinary resolution, and those
numbered 15 to 17 inclusive as special resolutions The itemns of
special business are explained in more detail in the Report of the
directors on pages 130 and 131

0~ OO AW

Ordinary resolution
14 That

(2) the directors be authonised to allot shares in the Company
or grant nghts to subsenbe for, or convert any secunty into,
shares in the Company

{0 n accordance with Article 9 of the Company’s Articles
of Association (the Articles), up to a maximum nominal
amount of £14,330,256 (such amount {o be reduced
by the nominal amount of any equity securties (as
defined in Article 10 of the Articles) allotted under
paragraph (1) below in excess of £14,330256), and

() compnsing equity secunties (as defined in Article 10
of the Articles), up to a maximum norminal amount of
£28,660,512 (such amount to be reduced by any
shares allotted or nghts granted under paragraph
(1) above) in connection with an offer by way of a nghts
issue {as defined in Article 10 of the Articles),
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(b) this authority shall expire at the conctusion of the next
Annual General Meeting of the Company after the
passing of this resolution, or, if earlier, at the close of
business on 1 October 2014, and

{c) all previous unutised authonties under section 551 of the
Companies Act 2006 shall cease to have effect (save to
the extent that the same are exercisable pursuant to
section 55 1(7) of the Companies Act 2006 by reason
of any offer or agreement made pnor to the date of this
Resolubon which would or might require shares to be
allotted or nghts to be granted on or after that date)

Special resolutions
15 That

(@) in accordance with Article 10 of the Company’s Articles
of Association (the Articles), the directors be given power
to allot equity secunties for cash,

(b) the power under paragraph (a) above {(other than in
connection with a nghts 1ssue, as defined in Article 10
of the Articles} shall be imited to the allotment of equity
secunties having a nominal amount not exceeding in
aggregate £2,149538,

(c} this authority shall expire at the conclusion of the next
Annual General Meeting of the Company after the
passing of this resolution or, If earlier, at the close of
business on 1 October 2014, and

(d) all previous unutilised authoribes under sections 570 and
573 of the Companies Act 2006 shall cease to have effect

16 That, in accordance with the Companies Act 2008, the
Company be and it 1s hereby generally and uncondibionally
authonsed to make market purchases {(within the meaming
of section 693 of the Companies Act 2006} of its shares
on such terms and in such manner as the directors may
determine, provided that

(a) the maximum number of shares which may be purchased
s 51,564,530,

(b) the maximum pnice at which shares may be purchased
shall not be mare than the higher of an amount equal to
5% above the average of the middle market quotations
for the shares as taken from the London Stock Exchange
Daiy Official List for the five business days preceding the
date of purchase and the amount stipulated by Article 5(1)
of the Buy-back and Stabilisation Regulation 2003, and
the mmmum pnce shall be 125 pence, being the nominal
value of the shares, in each case exclusive of expenses,




(c) the authonty conferred by this Resolution shall expire at
the conclusion of the next Annual General Meeting of the
Company after the passing of this Resolution or at the
close of business on 1 October 2014, whichever 1s the
earlier, save that the Company may before such expiry
enter into a contract or contracts for purchase under
which such purchase may be completed or executed
wholly or partly after the expiration of this authonty and
may make a purchase of shares in pursuance of any such
contract, and

{d} all exasting authonties for the Company to make market
purchases of its shares are revoked, except In relation to
the purchase of shares under a contract or contracts
concluded before the date of this Resolution and which
has ar have not yet been executed

Notes to notice of meeting

1

-~

Members are enirled to appoint a proxy to exercise al o any of thexr nghts to attend and to speak and
voie on therr behalt at the meeting. A sharencider may appont more than one proxy in relation to the
Annual General Meeting provided that each proxy 1 appointed to exercise the nghts attached to a
different share o shares held by that shareholder A proxy need not be a sharcholder of the Company
In order to be vald an zppomiment of proxy must be relured by one of the fodewing methods

= hard copy orm by post, by couner o by hand to the Company's Regrstras at the address shown
on the: form of proxy” or

— i the case of CREST members, by ulsrg the CREST electronic proxy appointment senge n
accordance with the procedures set out below,

and in each case musi ba recenved by the Comparny's Registrar not less than 48 hours bafore the
time of the meeting

The retum of a completed proxy fom, other such instrument or any CREST Proxy Instrucbon

{as descnbed n paragraph 8 below) wil nol prevent a shareholder attending the Anmsl General
Meeting and voling m person if he/she wishes 1o do so. A sharebolder must inform the Compary's
Regsstrar n writing of any termination af the authenty of a proxy

Any person to whom this notice 1s sent who 18 a person nominated under secton 146 of the Comparies
Act 2006 o enpoy nformation nghits (a Nominated Person) may under an agreernent between him/her
and the shareholder by whom he/she was nominaled, have a nght 1o be apponted {or to have someone
else apponted) as a proxy for the Annual General Meetng. If a Nominated Person has na such proxy
apposntment nghl or does not wish 1o exercse i he/she may, under any such agreement, have a nght
to gve nstruchons to the shareholder as 10 the exerctse of voting nghts.

The staternent of nghts of sharehokders n relabon 1 the appontment of praxes n paragraph 1 above
does not apply 1 Nominated Persons. The nghts descnbed in this paragraph can only be exercised by
shareholders of the Company.

Nomenated persons are reminded that they should contact the registered holder of thesr shares {and not
the Comparty) on matters refating to ther ivestments in the Company

As al 21 May 2013 {being the latest practicable date pror to the publication of thes Nobee) the:
Company's ssued share tapial tonsists of 343996,1 49 ordmary shares, Cayng one vole each.
Therelore, the total voting nghts in the Company as at 21 May 2013 are 343,926,149

Copies of all drectors’ contracts are available for nspection at 33 Cavendish Square, London W1G OPW

dunng normal business hours on any weekday (Engish public hobdays excepted) and wilt be avalzble

at the place of the Annual General Meeting for at least 15 minutes paor to and dunng the Annual

General Meetng.

(&) CREST members who wish 10 appont a praxy or proxses by ulitsing the CREST electronic proxy
appointment serwce may do 50 by utihsing the pracedures desenbed in the CREST Manual on
the Eurociear websie (wwweuroclearcom/CREST), CREST Personal Members or other CREST
sponsored members, and those CREST members who have appoinied a vobing semce provider(s),
should refer to thew CREST sponsor or voting serice prowder(s), who will be able 1o take the
appropeiate acton on thew behalf

(b) In order for a proxy appomtment made by means of CREST to be vakd, the appropnate CREST
message {a CREST Proxy Instruchon} must be propery authentbicated & accordance with Eurodiear
UK & Iretand Limried speaficatons and must contam the informabon reguired far such instructons,
25 descnbed in the CREST Manual The message regardless of whether it constiutes the appontment
of a prosy or an amendment {o the instruction gven to a previously appointed proxy must, n orider to
be valk, be transmitted so as to be receved by the ssuer’s agent (ID+ RA10) by the latest tme(s) for
receipt of proxy appointments speciied in the nobice of meating. For this purpose, the tme of recespt
will be taken 1o be the tme: {as deternmuned by the tmestamp appied to the message by the CREST
Apphcations. Hos{) from which the issuer's agent i abke to retneve the message by encuiy 1o CREST
0 the manner prescnbed by CREST Affer thes e any change of nstructions to proxes appointed
through CREST should be communicated to the appointee through ather means,

Cverview
Annual review
Financials
Governance

17 That, n accordance with the Company’s Articles of Association,
a general meebng other than an Annual General Meeting may
be called on not less than 14 clear days' notice

Registered office
33 Cavendish Square
London W1G OPW

By order of the Board

Signature removed

Desna Martin Company Secretary

00 May 2013 /41{

{c) The Compary may treat as wwald 8 CREST Proxy Instructon in the arcumstances set out in
Regulabon 35(5Xa) of the Uncertificated Secunes Regulations 2001

(d) CREST members and, where applicable, their CREST sponsors or voling semace praviders should
note that Euroclezr UK & lreland Limited does not make avaiable special procedures in CREST for
any parbcular messages, Normal system bmings and bmitabons will therefore apply . refaton 1o the:
nput of CREST Proxy Instructons: B s the responsibabty of the CREST member concemed 1o lake
(or  the CREST member s a CREST personal member or sponsored member of has appainted a
voling semce prowideds), to procure that thew CREST sponser or voling serace prowder(s) lakels))
such acton as shall be necassary 1o ensure that a message 1s transmitted by means of the CREST
system by any particular bme In this connection CREST members and where applicable, therr
CREST sponsors o voling sevice providers are rederred, in parbeular, to those sechons of the CREST
Manual conceming practical hmitabons of e CREST systern and imings.

& The Company specifies that only those shareholders regsstered in the Regisier of Members of the
Company as gt £00pm on 2 July 2013 (or n the event of any adoumment, at 500pm on the date whach
15 two days before the date of the adoumed meebrig) shall be entitled 1o attend and vole at the meeting
in respect of the number of shares registered n their name at that tme and changes to the Regsier after
that ime shall be disregarded in determining the nghts of any person to atiend or vote at the meeting

10. Any corparabon which 15 a member can appont one or more corporate rep {atves who may
on its behalf all o its powers as a membes pronded that they do noi do so i refation o the same shares.

11 Under secton 527 of the Companes Act 2006 members meebing the threshold requaernents set out o
that section have the nght to require the Company 1o publish on a websste a statement seting out any
matier ralabng to () the audit of the: {ompary's accounts {ncluding the audrtor’s report and the
conduct of the audit) that are to be lad before the Annual General Meeting, or ()} any crcumstance
connected with an audior of the Company ceasing to hold office since the previous meeting at which
annual accounts and reports were lad 10 accordance with section 437 of the Companes Act 2006,

The Compary may not require the members requesting such website publication 1o pay its expenses

i comphang with sections 527 or 528 of the Companies Act 2006, and it musl ferward the statement
1o the Company’s auditors not later than the bme when it makes the statement avaitable on the website.
The business whach may be deall with al the Annual General Meeting inchudes any statement that the
Company has been requied under section 527 of the Companies Act 2006 to publish on its websrie.

12 A member attending the meeting has the nght to ask questions The Company must cause 1o be
answered any such queston refating to the business being dealt with at the meeting but no such answer
need be gven 1f (a) to do so would interiere unduly with the preparation for the meeting or ivolve the
dsschosure of confidentsal information, () the answer has akready been gven on a websie m the form of
an answet t0a question, or (c} it 15 undeswable n the interests of the Company or the good order of the
meeting that the queston be answered.

13.A copy of this nobce, and other nformation required by section 31 1A of the Companes Act 2006 can
be tound at www gpe.couk/investors/agm/

14 You may not use any electon: address prowded esther in this Nolice of Meeting or any retated documents
{inchudiing the form of proxy) 1o communucate with the Compary for any other puepeses other than these
expressly stated.

15, Voting on all resolutons will be conducted by way of 2 poll rather than on a show of hands. This will result
n a more accurate reflection of the views of shareholders by ensunng that every vole s recognssed,
ncluding alt votes of shareholders who ere unable to atlend the meetling but who appoint a praxy for the
meeting On a poll, each shareholder has one wie for every share held

Annual Report 2013 Great Portland Estates 135



Glossary

Core West End
Areas of London with W1 and SW1 postcodes

Earnings Per Share (EPS)
Profit after tax dmded by the weighted average number
of ordinary shares in 1ssue

EPRA adjustments

Standard calcutation methods for adjusted EPS and NAV as
set out by the European Public Real Estate Association (EPRA)
in their Best Practice and Policy Recommendations

EPRA vacancy rate

The element of a praperty which 1s unoccupied but avalable
for lethng, expressed as the ERV of the vacant space divided
by the ERV of the total portfolio

Estimated Rentat Value (ERV)
The market rental value of leftable space as estmated
by the Company’s valuers at each balance sheet date

Fair value

The amount as estimated by the Company’s valuers for which
a property should exchange on the date of valuation between

a willing buyer and a willing seller in an arm's-length transaction
after proper marketing wherein the parties had each acted
knowledgeably, prudently and without compulsion In ine with
market practice, values are stated net of purchasers’ costs

F&BS
Finance and Business Services sector

IPD
The Investment Property Databank Limited (IPD) i1s a company
that produces an independent benchmark of property returns

IPD central London
An index, compiled by IPD, of the central and inner London
properties in their monthly and quarterly valued universes

Like-for-like portfolio
Propertes that have been held for the whole of the perod
of account

Loan To Value (LTV)

Total bank loans, private placement notes and debenture stock,
net of cash, (including our share of joint ventures balances)
expressed as a percentage of the market value of the property
portfolio (ncluding our share of jomt ventures)

Net assets per share or Net Asset Value (NAV)
Equity shareholders' funds divided by the number of ordinary
shares at the balance sheet date

Net geanng
Total borrowings less short-term deposits and cash as
a percentage of adjusted equity shareholders' funds

Net inttial yield

Annual net rents on investment properties as a percentage
of the investrment property valuation having added notional
purchaser's costs
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Nen-PIDs
Dividends from profits of the Group's taxable residual business.

Portfolio Internal Rate of Return (IRR)

The rate of return that if used as a discount rate and applied
to the projected cash flows from the portfolio would resutt
in a net present value of zero

Property Income Distnbutions (P1Ds)
Dwdends from profits of the Group’s tax-exempt property
rental business

REIT
UK Reat Estaie Investment Trust

Rent roll
The annual contracted rental income

Return on shareholders’ equity

The growth n the EPRA diluted net assets per share plus
dwmidends per share for the pericd expressed as a percentage of
the EPRA net assets per share at the beginning of the period

Reversionary or under-rented
The percentage by which ERV exceeds rents passing,
together with the estimated rental value of vacant space

Reversionary yield
The antioipated yield, which the initial yield will nse to once
the rent reaches the ERV

Total Property Retum (TPR)

Caprtal growth in the portfolio plus net rental ncome derved
from holding these properties plus profit on sale of disposals
expressed as a percentage return on the penod’s opening value

Total Shareholder Return (TSR)

The growth n the ordinary share price as quoted on the London
Stock Exchange plus dvidends per share received for the penod
expressed as a percentage of the share pnce at the beginning
of the period

Tnple net asset value (NNNAV)
NAV adjusted to include the farr value of the Group's financial
liabiities on a diluted basis

True equivalent yeld

The constant capitalisation rate which, if applied to all cash flows
from an investment property, ncluding current rent, reversions

fo current market rent and such tems as voids and expenditures,
equates to the market value having taken into account notional
purchaser's costs Assumes rent is received quarterly in advance.

Weighted Average Cost of Capital (WACC)

The weighted average pre-tax cost of the Group's debt and
the notional cost of the Group's equity used as a benchmark
o assess investment returns.

Weighted Average Unexpired Lease Term (WAULT)
The Weighted Average Unexpired Lease Term expressed in years.




Five year record

Qverview
Annual review

Financials
Based on the Group financial statements for the years ended 31 March Govemence
Balance sheet
2009 2010 2011 2012 2013
&m £m £m em £m
Property portfolio 8032 7749 10495 1,3660 1,899.5
Joint ventures 1832 3324 4498 5382 3483
Loans and borrowings (3783) (2783) (3521) (B074) (6660)
Other net (habilities)/assets (395) 477 (345) (1585) {44.1)
Net assets 5686 8767 11,1127 12383 15377
Financed by
Issued share capital 226 381 391 391 43.0
Reserves 5460 8376 10736 11982  1,494.7
Total equity 5686 8767 1,1127 12383 15377
Net assets per share* 234p 280p 359p 402p 451p
Net assets per share - EPRA* 245p 283p 360p 403p 446p
Income statement
€m &m £m Em £Em
Net rental income 424 457 637 464 571
Joint venture fee income 47 30 41 56 6.1
Rental and joint venture fee income 471 487 678 520 63.2
Property and administration expenses (176) (166) {213) 262) (293)
Develcpment management profits 40 01 - - -
335 322 465 258 339
Surplus/{deficit) on investment property (3155) 898 1313 g72 99.0
Share of results of joint ventures (1315) 530 979 500 61.2
Loss on disposal of joint ventures - - - - (05)
Operating profit/(loss) (4135) 1810 2757 1730 193.6
Finance ncome 03 04 22 51 84
Finance costs (229) (1392 (138) 214 (214)
Non-recurring items ©n (116 31 (15) -
Profit/(loss) before tax (4362) 1666 2610 1552 180.6
Tax 01 02 09) - -
Profit/(loss) for the year (4361) 1664 2601 1652 180.6
Earnings per share - basic* (1800)p 555p 838p 502p 56 3p
Earnings per share - EPRA* 91p 100p 160p 56p 6.9p
Dividend per share* 90p 80p 82p 84p 8.6p

Restated for the nghts issue May 2009

Annual Report 2013 Great Portland Estates 137




Financial calendar

2013

29 May 31 May

Ex-dwvidend date for Registration qualfying date
2012/2013 final dwidend for 2012/2013 final dvidend
4 July 9 July
Annual General Meeting 2012/2013 final
dividend payable

12 Nov 20 Nov
Announcement of Ex-dividend date for
2013/2014 intenm 201372014 intenm
results (provisional)' dwvidend {provisional)’
22 Nov

Registration qualifying date

for 201372014 intenm
dwidend (provisional)!

2014

2 Jan 21 May

2013/201 4 intenm dvidend Announcement of
payable (provisional)’ 2013/2014 full year
results (provisional)?

1 Provisional dates will be confimed in the Half Year resufts announcement 2013
2 The timetable for the potential final dvidend will be confirmed in the 2014 Annual Repert
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Shareholders’ information

Shareholder enquines

All enquines relating to holdings of shares, bonds or debentures
in Great Portland Estates, including notrficatton of change of
address, queries regarding dwidend/interest payments or the loss
of a certificate, should be addressed to the Company’s registrars

Capita Regstrars

The Registry

34 Beckenham Road
Beckenham

Kent

BR3 47U

Tel 0871 664 0300

Emal ssd@capitaregistrars com

(Calls cost 10 pence per minute plus network extras,
Ines are open 8 30am—5 30pm Monday to Fnday)
If you are calling from overseas please dial +44 20 8639 3399

Unsolicited telephone calls - Boiler room scams

Over the last year, some of our shareholders have received
unsolicited telephone calls or correspondence conceming
nvestment matters from organisations or persons clarming or
implying that they have some connection with the Company

These are typically from overseas based *brokers” who target
UK shareholders offenng to sell them shares that often turn out
to be worthless or non-existent, or an inflated price for shares
they own These operations are commonly known as *boiler
rcoms” Shareholders are advised to be very wary of any offers
of unsolicited advice, discounted shares, premium prices for
shares they own or free reports into the Company If you receve
any unsolicited investment advice

— ensure you get the correct name of the persen
and organisation,

— check that the orgarusation 1s on the Financial Conduct
Authorty (FCA) Regrster to ensure they are authorised at
wwwisagovuk/register/homedo

= use the details on the FCA Reguster to contact the firm,

— calt the FCA Consumer Helpline (0BOO 111 8767) if there are
no contact details in the Register or you are told they are out
of date, and

—if the calls persist, hang up

If you use an unauthorised firm to buy or sell shares, you will not
have access to the Financial Ombudsman Service or the Financial
Services Compensation Scheme

QOverview
Annual review
Financrals
Govemnance

Payment of dividends

If you would like your dvidends/interest paid directly into

your bank or bullding socrety account you should wnte to
Caprita Registrars including details of your nominated account
Although this will enable your dmdend/interest o be paid
directly into your account, your tax voucher will stif be sent

to your registered address

Tax consequences of REIT status

As a REIT, dwvidend payments must be split between PIDs and
non-PiDs Information in respect of the tax consequences for
shareholders of recemng dmdends can be found on the Company's
website at wwwape.couk/investors/shareholder-information/reits

Share dealing service

An online and telephene dealing serice I1s available for UK
shareholders through Capita Deal For further information on this
service, or to buy and sell shares, please contact

Online dealing — wwwcapitadeal com
Telephone dealing — 0871 664 0364

(Calls cost 10 pence per minute plus network extras,
Iines are open 800am—4 30pm Monday to Fnday)

Website

The Company has a corporate website, which holds, amongst
other infarmation, a copy of our latest annual report and
accounts, a st of properties held by the Group and copies

of all press announcements released over the last 12 months
The site can be found at wwwgpe couk

Company Secretary

Desna Martin, BCom CA(Aus) ACIS
Registered office

33 Cavendish Square

London W1G OPW

Tel 020 7647 3000

Fax 020 7016 5500

Registered number 596137
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