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Welcome to the Berkele"y‘Group’s 2011 Annual Report. The Berkeley Group is a publicly
owned company, listed on the London Stock Exchange within the FTSE 250.

This year’s report begins with an introduction to who we are and what we do, followed by
a summary of the financial highlights of the past year called “Delivering Value” before a
presentation of a number of our developments to demonstrate the values and essence
of the Berkeley Group. We have then summarised the Group's strategy {which we refer
to as Vision2020), explaining how our performance ts measured against this.

This is followed by a detailed review of the year contained within a Statement from the
Group’s Chairman, our Managing Director's Review, areview of Trading and Performance
from our Finance Director and a report on Sustainability.

Our Governance section then sets out how the business is run from the top down by
the Board of Directors and this is followed by the detailed financial statements which
are accompanted by areport from the Group’s auditors.
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WHO WE ARE AND WHATWE DO

.

The Berkeley Group 1s arestdential-led property developer wtth a passion
for creating successful, sustainable places

This process begins with acquiring land in the right locations We then
develop schemes renowned for their design, public realm, transport,
open space and access to employment and amenities - all the things
that people look for 1n a place to live

We operate in Londan and the South East at a natural size, respecting the
cyclical nature of property development and are currently developing mare
new homes than anyone in our Capttal, one of the world’s greatest cities

Over the last two years, our financial strength has enabled Berkeley to
acquire some outstanding sites — making the most of ‘once n a cycie’
opportunities In addition the level of construction has increased across
our portfolio, delivering a diverse range of product for our customers,
all to the same exacting standards of quality and workmanship

Berkeley has the vision, expertise and commitment to transform
these sites into thriving, successful places

Berkeley

Cox Group

Berkeley %égﬁ George StJames [l St Edward " 1Ih,’i>esr,lc<elf_:y
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BUSINESS REVIEW- DELIVERING VALUE

DELIVERING VALUE TODAY...

Profit Before Tax 0
Up 23 5% to £136 2 mullion (2010 £110 3 million) +/3.5%
Cperating Margun 0
Up1%to183% (2010 17 3%) 183 %)
Net Asset Value per Share

Up 11 4% to 709 2 pence (April 2010 636 7 pence) 709 2 p
Share Buy Backs

Acquisitian of 38 million shares for £30 0 milhon at an average
price of 785 pence per share

Net Cash

£42 0 milhion (April 2010 £316 9million)

Cash Due on Forward Sales 0
Up255% to £813 Smllion {April 2010 £648 1 million) +2 55 /O
Land Bank

27,026 plots and £2 3 billion of future gross margin - an increase 0
of 13 1% since 30 April 2010 +131%

Return on Equity 8
Pre-tax return on shareholders’ equity of 1539 (2010 13 3%) 1 5 3 %3

.AND OVERTHENEXTTEN YEARS

Long Term Strategic Plan
During the year, the Board of Berkeley has undertaken a strategic
review The outcome of this 1s to propose a long term strategic

plan under which the business will aperate over the next 10 years E 1 7 b l l [ lON

and to return approximately £1 7bilion n cash to existing '

shareholders 1 a series of dividends, totalling £13 per share In dividends
(E13/share)

This puts inplace a framework which atlows Berkeley to operate
at its natural size and to optimise returns to shareholders while
managing the risks of a cyclical market

Grosvenar Waterside SW1 Berkeley Annual Report 2011 3




DELIVERING VALUE - BUSINESS REVIEW

1.ONCE IN A CYCLE OPPORTUNITIES

Visualisations of future schemes, acquired in the year:
Right: Johnson House, SW1

Below: image looking tawards Abell @nd Cleland House, SWL
Below right: Fulham Reach, SW6

Berkeley set out a clear strategy in 2009 to invest inland, taking advantage
of a weaker land market and ‘once ina cycle'oppartunities Since then, we
have iInvested over £500m i1 land, acquinng over 6,300 new plots ~allin
excellent locations including, \nLondon, Belgravia, Westrminster, Hammersmith
andWimbledon and, in the South East, Ascat, Oxford and Weybridge

4 Berkeley Annual Report 2011




BUSINESS REVIEW~ DELIVERING VALUE

2. THERIGHT LOCATION

Left: 375 Kensington High Street, \Y14
Above: Atkinson Marley, SW20
Below: Queens Acre, Beacansiield

Berkeley’s strategy 1s to acquire tand selectively inthe night locations in London
and the South East and then to use 1ts development expertise torealise thewr
true value, transforming them inta successful and sustainable places

Berkeley AnwalPeport 2011 7
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BUSINESS REVIEW — DELIVERING VALUE

3.REGENERATING LONDON'S
RIVERSIDE

Visualisations of schemes currently in development;
Left:Xew Bridge, TW8

Below: Riverlight, SW8

Bottem: One Tovier Bridge, SE1

London - one of the worlds greatest cities - has for many years been
Berkeley's heartland We are committed to developing quality hames in the
Capital and bringing new life toLondons riverside

Berkeley Ancual Report 2011 9







BUSINESS REVIEW - DELIVERING VALUE

4, REAL ENGAGEMENT TO
DELIVER SOLUTIONS

Left: Engagement with stakeholders - sharing the vision far the delivery of Kidbrooke Village SE3
Belaw left: Public consultation, Riverlight, SW8

Below right: The Berkeley Group at Skills London, 2010

Bottom: The Regeneration Centre, Kidbrooke Village. SE3

Building good relationships helps build better places Berkeley engages with
local people and other partners to understand their needs, entering into a
genuine diatogue with the people who will be affected by our developments,
toshape the look and feel of the places we create

We know that our long term success 1s directly inked to the fortunes of the
people kving in and near each scheme Berkeley has a particular commitment
toyoung people We promote opportunities for them to find employment
and training, as well as of fering support through the recently launched
Berkeley Foundation

Berkeley Annual Report 2011 11




BUSINESS REVIEW -~ DELIVERING VALUE

5.DEVELOPING FOR THE FUTURE

Left: Regeneraticn at Kidbrooke Village, SE3 where new homeas
are replacing the 1960s estate
Above: Canslruction at 375 Kensington High Street. W14

Berkeley’s strong performance andincreased level of forward sales has
enabled the Group to invest inwork in progress and increase the level of
production across its sttes The Group has several large scale regeneration
schemes in progress whichwill underpin the business for years to come

Berkeley Annual Report 2011 13







BUSINESS REVIEW-- DELIVERING VALUE

0.RESTORING OURHERITAGE

Tap:Roehampton House, SW15 (prior to refurbishment)
Above: Camberiveil Grove. SES
Left: 75 Leman Street E1

Not everythingwe build s new Berkeley uses its expertise to bring historic
bulldings back to life, while preserving our heritage Many of these buildings
now provide a focal paint to larger developments

Berkeley Annual Repart 2011 15




DELIVERING VALUE - BUSINESS REVIEW

/.DEVELOPING TO THE
HIGHEST STANDARDS

Right: Stanmors Place, HAY
Below right: Canstruction in progress. Stanmore Place. HA7

To fully realise the value of our sites, quality 1s inherent
\nevery aspect of the design and development process

As part of our commitment to our customers, we became
the country's first developer to adopt the Bullding for Life
Silver Standard'of design as a minmum commitment for
allmew developments 43 of the Group's schemes have now
committed to achieving this Silver Standard’

Having been awarded a Gold Standard, Stanmore Place
has gone on to win a full Butlding for Life Award, one of
only 10developments in England to be awarded this highty
sought-after accolade n 2010

16 Berkeley Annual Report 2011




DELIVERING VALUE - BUSINESS REVIEW

8. THE INGREDIENTS
OF AGREATPLACE

Top row:
Kennet Island, Reading

Middle row, left toright:

Children’s playground, Edenbrock, Fleet
Cencierge, Royal Arsenal Riverside
lazz Festival, Imparial Wharf

Youngs, Royal Arsenal Riverside

Bottom row, left to right:

Waitrose Supermarket, Raynes Park
Gymstar, Victory Pier

Health and Fitness Spa, Grasvenor Watersida
Wifi Leunge. Victory Pier

18 Berkeley Annual Report 2011




Successful communities have variety
—different people and different things
todo Amixof facilities and tenures
makes aplace more vibrant and creates
the environment for amodern lifestyle

We invest inthese facilities as early
as possible It quickly creates asense
of place and somewhere you feel at
home Alongside low-carbon design
and construction, this 1s what makes
acommunity sustainable

BUSINESS REVIEW - DELIVERING VALUE

Berkeley Anrual Report 2011 19




DELIVERING VALUE - BUSINESS REVIEW

9. ENHANCING LOCAL TRANSPORT
& INFRASTRUCTURE

Topraw:
Imperial Wharf Train Station

Middle row, left toright:

Street Car, Grosvenor Waterside

Computer penerated image of proposed Crossrail station at Royal Arsenal Riverside
Electric car charging points at Beaufort Park

Bottom row, left to right:
Car Club. Kennet Island. Reading
Thamas Clipper, Royal Arsenal Riverside

Homes and new butldings do not exist inisolation They depend ongood
infrastructure and Berkeley invests to make sure each site 1s well-connected
This cannclude railway stattons, car clubs, shuttle buses andelectric
charging points We regularly make sigruficant contributions to local
transport Improvements as part of the development process

20 Berkeley Arnual Report 2011
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BUSINESS REVIEW - DELIVERING VALUE
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DELIVERING VALUE - BUSINESS REVIEW

10.HOMES TO BE PROUD OF

Top row, left toright:

Battersea Reach, SWi8

Post Graduate accommodation for Imperial College at Griffon Studios. SWi1
Royal Clarence Marina, Hampshira

Bottom row, left toright:
Kingsbrock Park, Canterbury
Edenbrook, Flest

Berkeley butlds a wide range of properties. from exclustve apartments
nLandan ta homes for families and first time buyers, and from
accommodation for students to detached houses and affordable homes
across the South East

They all receive the same attentton to detatl and the design of each of our
developmentsis bespoke There 1sno standard Berkeley scheme or home
We pride ourselves on the highest standards of designand construction as
we seek to create homes that our customers are proud of

22 Berkeley Annual Report 2011




BUSINESS REVIEW - DELIVERING VALUE
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VISION2020~ BUSINESS REVIEW

VISION2020 OUR STRATEGY FOR DELIVERING VALUE

Vision2020 provides Berkeley with the framework
to meet this ambition and facuses the business .
on four key impact areas Berkeley's vision 1ssimple

Il Running a Sustainable Business "BY 2 OZ O BERKELEY W”_L BE ONE
B T Cstone Experece OF THE MOST SUCCESSFUL AND

Wl Delvering Sustainable Communities

Il Bulding Greener Homes SUSTA”\IABLE BUS'NESSES lN BRITAIN”

DELIVERING THE STRATEGY - HOW AND WHY

Facused in Lenden and the SouthEast Berkeley's strategy reflects the cyclical nature of property development and seeks
to maximise value for shareholders over the long-term in a sustainable and safe way for an acceptable level of risk With
astrong financial base 1t 1s responsive to market condittons able toinvest generate cash ar protect the balance sheet

as conditions dictate Since 2009 Berkeley has been in the investment phase of the cycle This means acquiring land inthe
right locations at the right time on the right terms and investing in work (n progress on existing sites tomeet local demand
While continuing to invest Berkeley 1s now transitioning into the delivery and execution phase whichrequires discipline and
flair to maximise value

Inimplementing its strategy Berkeley concentrates onsites where it can add greatest value frequently large-scale urban
regeneration schemes on brownfield land, where the development solutions are highly complex and take time to create
enhancedreturns The expertiserequired availability of suitable land and cyclicality of property develapment mean that
there 15 an optimum size at which to operate this busiress model

Alengsde financial strength there are many more elements that contribute to running a sustainable business We seek
to operate inamanner that touches lightly on the environment through careful management of our impacts This reduces
risk and can reduce operational costs We are also cammitted to ensuring the health safety and well-being of our staff
and contractors working in our offices and construction sites We deliver this through comprehensive health and safety
management systems

Berkeley recognises the importance of having a highly skilled committed and passionate workforce indelivering our
viston We alserecognise that we have aresponsibility to give something back ta the communities inwhich we work
Bathof these elements of running a sustainable business are therefore reflected in our ongoing strategy

Our custemers are fundamental to our success We aim ta provide them with an exceptional experience throughout the
purchasing process and with our aftersales service We ensure our customers are at the heart of the decisions that we
make, from the land that we buy through development planning to the detailed design specification and construction
of homes and commercial space Meeting and exceeding ocur customers’ expectations helps secure our reputation and

leads torepeat custom bath of which are key in maintaining our financial performance over time

Berkeley 1s a mixed-use developer and it 1s important that we realise the sustainabrlity expectations of our commercial
customers, as well as our residential custemers We therefere expect the commercial spaces that we design and build
to meet the BREEAM Very Goed standard

consists of 10or 4 000 homes

Each place we create emerges through the management of a complex series of relationships and processes Together these
delwver the nght mix of housing, transport, open space, retatl and other facilities We work very closely with the commumity
to achieve this Their needs and 1deas infarm the design Ultimately they must take pride in the place and responsibility for
its long term success

The homes we build have an environmental wmpact nat only during the construction process but also through their occupation
Designing hemes to meet environmental performance standards suchas the Code far Sustainable Homes helps minimise these
impacts whilst giving us the ability to clearly demonstrate their performance to our customers and other stakeholders

However we know that environmental perfarmance standards alone do not include afl of the measures that we couldtake to
reduce the environmental impact of the homes we budd Our strategy therefore commits us to integrating additional measures
toreduce this mpact where we believe these add value or meet the demands of our stakeholders One such commitment 1s to
maximise land-use efficiency, which Berkeley achieves through a prevalence to develop onbrownfield fand This ensures that
ecologically valuable greenfield sites are retained and that the value af brownfield land 15 realised

Berkeleys strategy for every site s ta create a successful sustainable place We develop a specific seluticn using bespoke
design We do nat have standard products We consistently use specialist architects to design each scheme whether it

24 Berkeley AnnualReport 2011




Interms of financial performance the vision s equally ciear

“TO MAXIMISE SHAREHOLDER VALUE OVER THE
LONG-TERM IN A SUSTAINABLE AND SAFE WAY,
FOR AN ACCEPTABLE LEVEL OF RISK”

HOW WE MEASURE IT (KEY PERFORMANCE INDICATORS)

Profit Before Tax - measures how much profit has been earned for shareholders in the period
Growth in PBT will depend upon the stage inthe cycle

Return on Equity ~ compares profit before tax to average shareholders’ funds and 1s a measure
of the effectiveness and ef fraency of how the strategy has beenmplemented

Operating Margin — 1s ameasure of the quality of profit - 1t compares profit to revenue andreflects
bothselling prnice performance and control of costs

Forward Sales — 15 the future cash inflow secured by advance sales to customers
Maximising farward sales provides visibility for investment innew and existing sites

Land Bank - Berkeley's long-term success 1s dependent upon the value created in the land bank
which we express as the value of estimated future gross margin to be earned from our sites

BUSINESS REVIEW - VISION2020

PERFORMANCE

£136.2 million
{2010 £110.3 milllan)

15.3%
(2010:13.3%)

18.3%
{2010 17.394)

£813.5 mullion
{2016 E648 1 million)

£2 3 bdlion
{2010 £2.0 billlon)

RIDDOR accident incident rate - an indicator of health and safety perfarmence that measures the 363

number of fatalities major incidents and over three day absences per 1 000 people working on cur (2010:383)
construction sites

Total direct aperational carbon emissions per operativa on site — 1sused to measure our normalised 181 tonnes COze
year-on-year change n our direct carbon impact This mdicates the impact of our operations on (2010 1.85 tonnes COze)
climate change

Percentage of custamers that would “Recommend us to a friend” - 15 the measure 96%

we use to indicate the level of our customers’satisfaction with our product and service (2010:93%)
Percentage of commercial space completed which achieved BREEAM Very Good - measures the 45%

proportion of commercial space we design and build which minimises the environmentat impact

for our commercial customers

Percentage of hames completed which met the Lifetime Homes standard - Lifetune Homes are 29%

designed to be adaptable to people’s changing needs over their lifetime thus preventing sacial
exclusion Thismeasure therefore indicates the incluswity of the communities we create

Number of developments achieving the Bu:lding for Lifa Standard - Buillding for Life s anational
standard for well-designed homes and neighbourheads We use this measure ta demanstrate design
quality in the communities we create

5
{Ona Gold and four Silver)

Percentage of homes certified using an environmental parformance methadelogy -
this demonstrates the prapartion of homes we butld that have been designed to minimise
envirarnmental impact

Percentage of development on brownfield land - this measures the extent to which Berkeley
use previously developed land rather thangreenfield land

65%
(2010:64%)

92%
{2010: 100%)

Berkeley Annwal Report 2011 25




CHAIRMAN'S STATEMENT - BUSINESS REVIEW

“THE PERFORMANCE OVERTHE
PAST 12MONTHS HAS ONCE
AGAIN DEMONSTRATED THE
EXPERIENCE, EXPERTISE AND
HARD WORK OF BERKELEY'S
PEOPLE WHO ARE THEKEY
TODELIVERING VALUEIN
THEFUTURE *

CHAIRMAN'S STATEMENT

| AM DELIGHTED THAT INTHE TWO YEARS SINCE SHAREHOLDERS SUPPORTED
THE BOARD'S PROPOSAL TO INVEST AT THE RIGHT POINT IN THE CYCLE,
BERKELEY HAS MADE GREAT PROGRESS AND ACQUIRED A NUMBER OF
EXCELLENT SITES IN LONDON AND THE SQUTH EAST, COMMITTING IN EXCESS
OF ES00 MILLION TO THE LAND BANK IN THE PROCESS AND LAYING THE
FOUNDATION FOR THE NEXT PHASE OF THE GROUP'S STRATEGY

THE BOARD'S RECOMMENDATICNTO RETURN £13 IN CASH OVER THE NEXT |
TEN YEARS IS THE RESULT OF THESE ACHIEVEMENTS THE PROPOSED LONG
TERM PLAN PUTS IN PLACE AN EXCITING AND CHALLENGING PROPCSITION '
THAT BUILDS ON THE STRENGTHS OF BERKELEY'S UNIQUE BUSINESS MODEL

TO REALISE SIGNIFICANT VALUE IN CASH FOR EXISTING SHAREHOLDERS,

YET RETAINS SUFFICIENT WORKING CAPITALTO INVEST INTHE CONTINUING

BUSINESS AND PROVIDES A REAL INCENTIVE FOR MANAGEMENT TQ MAXIMISE

ITS LONG TERM VALUE THIS STRATEGIC FRAMEWORK PROVIDES CLARITY

OVER THE CORPORATE STRATEGY AND FULLY ALIGNS THE INTERESTS OF

MANAGEMENT AND SHAREHOLDERS FOR AN EXTENDED PERIOD - AN

ALIGNMENT THAT HAS BEEN SO IMPORTANT TO BERKELEY'S SUCCESS

INTHE PAST.

RESULTS

Berkeley I1s pleased to announce a pre-tax profit of £136 2 million for the year
ended 30 April 2011 This 1s a 23 5% increase on the £110 3million for the previous
year driven principally by an increase inrevenue of 207% from £615 2mill:on to
£742 6 millon Operating margin of 18 3% has improved from the 17 3% achieved

in the previous year, net finance expense 1s £1 5million {2010 net income of £4 4
mithon) as net cash has reduced frem £316 9million at the start of the year to £42 0
miflion and jaint ventures have contributed £2 0 mullien of profit (2010 £0 3 million
loss) Basic earnings per share for the year are 72 1 pence, compared to 60 0 pence
for the previous year anincrease of 20 2% The pre-taxreturn onequnty 15 15 3%
(2010 133%)

Total equity attributable to shareholders increased by £70 8 million to £929 4
million{2010 £858 6 milion) following Berkeley's acquisition of 36 millan shares
Into treasury at a cost of £28 2 million and a further 0 2 mullion shares acquired by
the Employee Benefit Trust As a result, net assets per share increased by 72 Spence
(11 4%) to 709 2 pence at 30 Apri 2011 (2010 636 7pence)with 131 O mullion net
shares inissue at the year end (2010 134 9mulion})

STRATEGIC REVIEW

Focused onLondon and the South East Berkeley's strategy reflects the cyclical |
nature of property development and seeks to optimise returns for shareholders over i
the lang termn a sustainable and safe way In February 2009 Berkeley announced a

placing whichraised net proceeds of £437 milonwhich together with existing cash

resources, has enabled the Group to acquire in excess of £500 milhion of new land

and invest an additional £250 millien into construction and a new private rental

fund inthe period to 30 Apnl 2011

Thts investment has positioned Berkeley with an enviable land bank and the Board
has considered various strategic options for realising its value over the delivery
phase taking into account a nurrber of factors which are relevant to Berkeley's
business madel Firstly that Berkeley has a natural size at which 1t can efficlently
add value to the land bank Secondly, that property development is cyclical and
effective management of aperational and financial risk 1s akey requirement of any
strategy Thirdly the need to provide wisibility on both the tuming and quantum of
returns toshareholders Finally a strategy which facilitates investment i fand
opportuntties and canstruction aver the next two years ta create long term
shareholder value




As a consequence the Board s proposing a series of dividends aver the next 10
years totalling £13 per share in cash payable onor before the followwng milestones

Duwnidend per share

30 Septermnber 2015 £434
30 September 2018 £433
30 September 2021 £433

£1300

This equates to approximately £1 7billion based on 131 O rmillion shares in 1ssue
and represents a premium of 83% to the current net asset value per share of
709 2 pence per share

In determining the amount and timing of the propased dividends the Board has
balanced a number of factors including the avallability of working capital and bank
facilities the headroom required to acquire land selectively aver the cycle the
visihility of future cash flow provided by the current level of forward sales and

has been mindful of the degree of uncertainty 1nthe macro-economic outlook

Given the demanding nature of this ambition 1t s proposed to put inplace anew
long term remuneratton plan that incentivises management both to deliver this
return and to create value in the ongong business The Company intends to consult
with shareholders on the remuneraticn plan prior to seeking their approval at the
Annual General Meeting on 5September 2011

OUR PEQOPLE AND BOARD CHANGES

Berkeley ts operating ina sector that has been as hard hit as any by the global
financial crisis of the past three years The performance over the past 12 months has
once again demenstrated the experience expertise and hard work of (ts people who
are the key to delwenng value in the future The Shareholders and Directors would
like to take this opportumity to thank Berkeley's people and recognise their
exceptional efforts and achievernents

The Board of Berkeley has evolved aver recent years to put inplace the succession
planning that alt successful orgamisations require and the Board 1s pleased to
announce two further appointments both of which will take effect following the
AGM on 5 September 2011

Alison Nimmo will join the Board as a Non-executive Directar Alison s currently
Director of Regeneration and Design at the Qlympic Delivery Authority and has

wide experience inboth the publicand private sector of delivering complexurban
regeneratian development projects mast recently respansible for delivering the
2012 Olympic and Paralympic venues Berkeley continues to consider opportunities
to make further Non-executive appointments Greg Fry who stepped dawn from the
Board inSeptember 2010 has accepted an invitation tore-join the Board to oversee
the deiwvery of the 5t George developments through the pertod of the proposed
shareholder return Berkeley 1s detighted that it has been able to secure the
expertise and experience that Greg brings to the business

Tony Pidgley
Chairman

BUSINESS REVIEW - CHAIRMAN'S STATEMENT

15.3%

re-tax retum on equity
2010 133%)

F2.3

billion

future gross margin
tn the land bank - an
increaseof 131%

£500

miltion

of new land acquired over
the last twoyears
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MANAGING DIRECTOR'S REVIEW - BUSINESS REVIEW

“BY INVESTING IN THE LAND
BANKEARLYINTHE CYCLE
DURING THE LASTTWO YEARS
AND TAKING QUT THE PLANNING
RISKWHEREVER POSSIBLE, THE
GROUP IS NOWWELL POSITIONED
TO DELIVERFURTHER GROWTH
IN EARNINGS TOTHE EXTENT
MARKET CONDITIONS ALLOW.
THE FOCUS OF THELONG TERM
STRATEGY IS TURNING THIS
TACTICAL ADVANTAGE INTO
STRONG AND TANGIBLE
RETURNS FOR SHAREHOLDERS
OVERTHENEXT 10 YEARS”

MANAGING DIRECTOR'S
REVIEW

BERKELEY HAS PERFORMED STRONGLY DURING THE YEAR, EXCEEDING

THE TARGETS SETFORBOTHRETURN ONEQUITY AND LAND BANK GROWTH,
THE 20 2% GROWTH IN EARNINGS PER SHARE REFLECTS THE DEPTH OF
DEMAND FOR WELL LOCATED PROPERTY IN LONDON AND THE SOUTH

EAST WHERE SUPPLY IS CONSTRAINED AND BERKELEY HAS THE LAND

AND EXPERTISE TO DELIVER QUALITY HOMES AND PLACES IN ADDITION,
BERKELEY HAS ACQUIRED SOME 3,600 PLOTS ACROSS 24 SITES IN EXCELLENT
LOCATIONS DURING THE YEAR, AND HAS INCREASED THE NUMBER OF ACTIVE
SITES INLINEWITH OUR STRATEGY TO INVEST ATTHIS POINT INTHE CYCLE

THE INCREASE IN FORWARD SALES OF 25 5%, LAND BANK GROWTH OF

13 1% AND OUR PLANNING SUCCESSES CONTRIBUTE TO AN IMPROVEMENT

IN OPERATIONAL VISIBILITY THIS PROVIDES US WITH CONFIDENCE THAT
BERKELEY CAN MAINTAIN THE RATE OF EARNINGS GROWTH IN THE CURRENT
YEAR AND INCREASE THE VALUE OF THE LAND BANK OVER THE NEXT TWO
YEARS, THROUGH A COMBINATION OF OPTIMISATION AND LAND ACQUISITION,
BEFORE COMMENCING THE RETURN IN CASH TO SHAREHOLDERS ENVISAGED
INTHE LONG TERM PLAN

HOUSING MARKET

Overall sales reservations were some 30% ahead of last year resulting inan
improved operating performance Underlying the improvement, in overall sales has
beentherelease of an additional net 15 sites to the market and continuing strength
of demand in [Landon

Average visitors per site were broadly consistent withthe previous year indicating
resilience in the UK domestic market while the release of new schemes inLondon,
which traditionally attract international purchasers has largely driven the increase
i forward sales of 25 5% in the year from£648 1 millien to £813 Smullion
Investors inboth the UK and overseas cantinue te account for approximately

50% of sales The London and South East market continues to be characternised by
a shortage of supply and there 1s demand for quality new hemes particularly where
these are located inareas with goed infrastructure, transpart employment and
amenities In these locations martgage availability has not been a significant
canstraint to demand as approxumately 50% of Berkeley customers do nat

require a mortgage

Build costs have remained broadly stable during the year The long term threat to

the cost base comes from further regulation of the industry be this through building
regulations, design standard or planning tariffs Regulators need to work with
developers to create an envirenment inwhich the priority is the delivery of homes
that are well designed, comfortable and affordable where customers want to hve

Achieving commercially viable planning consents in the current market remauns
an industry wide challenge It is too early to fully assess the impact of Lacalism
on planning although Berkeley has always been fully suppartive of lacat decision
making and our policy has always been to consult widely with the local commurnity
The likelihood 15 that we wilt now have ta cansult at aneven earlier stage inorder
to gauge the reaction of the local community to our praposals and this will entail
warking up a scheme in mare detail even sooner withits atiendant cost We will thus
centinue to place emphasis on the impartance of building good relationships with
Local Authonities and communities Positively there are a number of recent
initiatives introduced by the Government that provide greater certainty within
the planning environment These include apresumption in favaur of sustainable
development the mare efficient processing of planning applications the Mew
Homes Bonus areview of tha role of local housing targets, and consultation

on proposals to make It easier to convert commercial property to residential




BUSINESS REVIEW - MANAGING DIRECTOR'S REVIEW

INNOVATION
QUALITY
PARTNERSHIPS
DELIVERY

BERKELEY CONCENTRATES
ONSITES WHERE IT CAN
ADD THE GREATEST VALUE,
FREQUENTLY LARGE-SCALE
URBAN REGENERATION
SCHEMES ON BROWNFIELD
LAND, WHERE THE
DEVELOPMENT SOLUTIONS
ARE HIGHLY COMPLEX AND
TAKE TIME TO CREATE
ENHANCED RETURNS

THE DEVELOPMENT CYCLE

1.LAND IDENTIFICATION AND ACQUISITION

+ Acquiring selectively n the night locations whereBerkeley has a competitive
advantage where there 15 undertyng demand for new homes and where Berkeley
can add value through its development expertise

+ Adding value to existing land bank through optimisation

* bsing innovative approaches to developing land - regeneration of Government
land(e g, Kidbraoke Woodberry Down Dickens Yard}or working with joint venture
partners (e, St Edward}

2. PLANNING

* Forging long term partnerships with Local Authorities

+ Having awision for creating places people aspire to live nwith afocus ondesign
placemaking and public realm

* Building relationships and undertaking clase consultation vath all stakeholders
incleding local comenuntties and planming authenties

+ Maintaining areputation for deliveryand quatty

3.PRODUCT ‘

* Maintaining a breadth of praduct and innovation in terms of desipn - e p executive
houses, refurbished huilldings, student accommedation extra care or sumply destgning
flats with nnovative storage anduse of spaca

+ Arelentless attention todetail
+ Commutting to sector leading design standards and building sustainable developments

4. CONSTRUCTION

= Matching supply ta derand and controlling work in progress
+ Controlling quality and retaining flesability
+ Talung ownership of health & safety and sustanability

5.5ALES

* Selling ferwardearly ta take risk out of the development cycle
* Focusing onmarkets we know intimately ~ London and the South East
+ Understanding the demand from overseas markets

* Reacting tomarket conditions and tha opportumities they present —e g working
with the HCA tolaunch a private rental fund worlang in partnership with universities
to delver student accommodation
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new plats were addedto
theland bank in the year

30 Berkeley Anrual Report 201 1

There are now censiderably less public funds available to contribute to the financing '
of affordable housing and this tegether with escalating other S106 requirements

will threaten the commercial viability of some schemes The combination of these

two factors atlied to the localismwill impact on housing supply Berkeley however

ts accustomed ta dealing with complextties of this nature and it is difficult planning

conditions such as these that we relish since expertise professionalismand a track

recard of delivery become vital to success

LAND HOLDINGS

At30April 2011 the Group (including joint ventures) controlled some 27 026 plots
with an estimated gross margin of £2 304 million This compares with 28,099 plats
and an estimated gross margin of £2 038 million at 30 Apru 2010 OfF the total
27026 plots 26 865 plots (2010 27 034) are owned and included on the balance
sheet addition, 147 plots (2010 935) are contracted and 14 plots {2010 70) have
terms agreed In excess of 95% of our holdings are onbrownfield or recycled tand

The movements in the {and bank during the year reflect the addition of 3612 new

plots net of 2 708units taken to sales (including St Edward Homes) in the year and

the reclassification of 890 homes which are earmtarked far the private rental fund

Inaddition, a further 425 plots previously included inthe fand bank were disposed

of as land sales in the year A combination of a greater proportton of land acquired

i London and the effect of changes to the mix of properties on certain sites to

favour larger properties and housing in place of flats has resulted in a reduction !
n the number of plots and at the same time increased the potential future gross |
margn and average selling price in the land bank ,

The 3612 pew plots added to the land bank in the year were across 24 new sites
These include complex prime London sites of between 200 and 800 umts each in
Westminster Kensington the City and Harmmersmith Embankment, traditional sites
in5t Albans and Oxford a site in Horsham for over 1 000 units acquired through
strategic land in Berkeley's fang-term pipeline and anumber of small sites in the
southern Home Counties and Oxfardshire of up to 20 homes each All of the sites
agreed are n excellent locations tLondan and the South East with streng
underlying demand far quality new homes where Berkeley can create vibrant

new communities and enhance value through its development expertise

LAND HOLDINGS April 2011 Variance April 2010
Owned 26,865 -229 27094
Contracted 147 ~788 a35
Agreed 14 -56 70
Plots* 27,026 -1,073 28,099
Sales value £8,135m +£915m £7.220m
Average selling price £301k +£44k £257k
Averageplot cost £44k +£8k £36k
Land cost 146% +06% 140%
Gross margin £2.304m +E266m £2038m
oM 283% +01% 282%
*Includes 1,548 plots withinjaint ventures
at 30 April 2011 (30 April 2010 1,500)

In addition to the 27 026 plots in its land bank and after accounting for the transfer
of the siie ot Horsham acquired in the perwd to the land bank Berkeley continues

to have approximately 10 000 plots in its long-term pipeline which it envisages
delivering over the next ten years This includes the latter phases of Kidbrooke

and Woadberry Down strategic land and anumber of sites being worked up within

St Edward Homes Berkeley's joint venture with Prudential Of a more lang-term nature
Berkeley hopes these sites will come through into the land bank but they currently
have anuncertain outcame due ta planning policy or vacant possessian issues
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Interms of planning, Berkeley has achieved new or revised planming consents on 29
of its develapment sites These include new planning cansents on sites in Belgravia
Westminster, Greenwich, Vauxhall Southwark, Hackney Reehampton and Oxfard
and revised consents for schemes inBattersea Acton and Reading and the secand
phase of the student scheme being developed in Clapham for imperial College

STEDWARD HOMES

St Edward Homes is Berkeley's joint venture with Prudential and currently owns
three development sites whichinclude some 1 548 plots These are 375Kensington
High Street which s inproduction and has been successfully launched ta the
market tn this year, Stanmore Place where the first two phases are complete

and which recerved a Building for Life Gold Award in the year and 190 Strand,
which received a resolution to grant planning for 206 homes in the year In addition
Berkeley continues to work with Prudential to «dentify further sites to which 5t
Edward Homes can add value and three of these are in the lang-term pipeline

At 30 April 2011 Berkeley's investment i St Edward Homes stood at £33 6 mullion
At the same time as the refinancing of the Group's carporate facilittes St Edward
Hoemes put in place a five-year £60 million facility which will support a planned level
of construction and enable St Edward ta deliver the first phase of 1ts develapment
at 375 Kenstngtan High Street in 2013/14

PRIVATE RENTAL FUND

During the year Berkeley established a private rental fund with support from the
Homes and Communities Agency which at 30 April 2011 comprised 215 properties
Rental demand for these properties has been strong reflecting the underlying
attraction of the homes Berkeley develops When complete the fund s expected

to comprise some 880 properties which will be available for rent This is agood
example of how the supply of newhomes canbe increased If the public and

private sector work collaboratively to find innavatve solutions to the challenge

SUSTAINABILITY

Berkeley's approach ta sustainability reflects its core philosophy on place-making
which is focused on the customer and creating successful cohestve communities
where people want to live and that wilt stand the test of time This begins with
acquiring land in the right locations and then developing schemes with an emphasis
ongood design publicrealm transport, open space and access to employment and
amenities - the things people look for from ahome they are proud of This approach
was captured last year in the launch of Vision2020 a total buswness strategy for
the whole Berkeley Group designed to make us ane of the most successful and
sustainable businesses in Britain It sets ambitious sector-leading abjectives

in the following four areas The Customer Experience Delivering Sustainable
Communities Building Greener Homes and Running a Sustainable Business

This scate of commitment helped Berkeley rank first for the fourth year running,
wn the NextGeneration index which benchmarks the Top 25 UK home builders on
sustainability Noting the sigmificant progress made by the industry over recent
years on the environmental dimensions of sustainability such as energy and
carbonreduction, this year's benchmark focused on the role that developers play
in addressing secial and economic issues Berkeley was also delighted ta win Pw('s
Building Public Trust Award for (ts Sustanabehty Report and remains honoured to
hold aQueen's Award for Enterprise in the Sustainable Development category

29

Berkeley has actueved
new or revised planning
consentsan 29 of its
development sites

F38.6

mitllion

Berkeley's investment
in5t.Edward Hormes
inApril 2011

215

During the year, Berkeley
estabhished a pnvate rental
fund with support fromthe
Homes and Communities
Agency which,at 30 Apnl
2011, compnised 215
properties, with a further
675tacome

1st

for the fourth year running,
inthe NextGeneration
wndex, which benchmarks
the Top 25 UK home
builders on sustainabdity
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AWARDS

In addition to its sustainability achievements, Berkeley 1s delighted to have wen
aseries of prestiglous awards during the year that endorse the quality we strive

for inthe business These include Housebuider of the Year at the 2011 Building
Awards for the secand consecutive year Sustainable Housebulder of the Year at
the 2010 Housebu:der Awards and at the Property Week 2011 Awards recewing
the Residential Achievernent of the Year Award far establishing a private rental fund
with the Homes and Communities Agency Berkeley was again winner inits sector

in Management Today's Britain's Most Admired Companies listing, advanaing to

6th place overall

Alangside the focus on our customers the safety of aur people is of paramount
importance to Berketey and Berkeley's incident rate remains well below the
industry average Our commitment to health and safety in the workplace has been
recognised by several awards schemes over the year most natably i the NHBC
Heaith & Safety Awards with St George named National Winner in the Best Sites
Awards for The Tower, One St George Wharf Four other Berketey Group sites were
highly commended In addition, St George was presented with a Gold Medal Award
at the 2011 RoSPA Awards These are presented to argantsations which have
achieved five ta nine consecutive Gald Awards The Group also recewed a further
14 Gold Awards in the RoSPA Awards

OUTLOOK

Berkeley 1s confident that its current financial position, which includes the quality
land bank when combined with the propased tong-term strategic plan provides the
nght environment in which 1ts management expertise can create enhanced returns
tn a market where residual uncertainties from the financiat downturn contunue to
affect the sector and the wider economy

By investing tn the land bank early 1n the cycle during the tast two years and taking
out the planning risk wherever possible, the Group 1s now well positioned to deliver
further growth tnearnings to the extent market conditians altow The focus of the
long term strategy is turning this tacttcal advantage into strong and tangible
returns for shareholders over the next 10 years

Inthe short term the imbatance of supply and demand in the best locations and
Londors positian as aworld city ts expected to underpin current market conditions
Over the long term history shows that residential property aswell as being a herme
s likely to be one of the best forms of investment

Rob Perrins
Managing Director

Grosvenar Waterside SW1
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“THE 20 2% GROWTH IN EARNINGS
PER SHARE REFLECTS THE DEPTH
OF DEMAND FORWELL LOCATED
PROPERTY INLONDON AND THE
SOUTHEASTWHERE SUPPLY IS
CONSTRAINED AND BERKELEY
HAS THE LAND AND EXPERTISE
TODELIVER QUALITY HOMES
AND PLACES”

TRADING AND
FINANCIAL REVIEW

TRADING ANALYSIS

Revenue for the Group was £742 6 million (2010 £6153million) comprising

£721 4 mllian (2010 £595 7 miilion) of residential revenue of which£138millien
{2010 none) was fromtand sales and £21 2 millton (2010 £19 6 million) of
commercial revenue

During the year the Group sold 2,544 homes at an average selling price of £271 000
This compares with 2 201 units at an average selling price of £263 000 last year
Berkeley's average selling price always fluctuates due te sales mix £271 000 1s
slightly lower than the average selling price of units inthe land bank and like the
E263 000 for last year reflects arelatively hugh propartion of sales of homes with

a lower capital value including a 374 roomstudent scheme in Oxford as oppoased ta
a fluctuation inunderlying sales prices The revenue from land sales of £13 8 mullion
reflects the disposal of three sites in the second half of the year It has always been
the Group's policy to take advantage of suitable land sale oppartunities where the
commercial and strateg\c reasons are compelling, although 1ts performance does
nat depend on realismg such opportunities

At £21 2 million (2010 £19 6 mitlion) revenue from commercial activities
represents the disposal of commercial units on nine of the Group's mixed-use sites
The most significant of these were the disposal of 22 000 ft2 of retail space at
Raynes Park, which was pre-let to Waitrose as a supermarket and 64 500 fe2 at
Reading which 1s in use as a Post Office sorting depot and builders' merchant yard

April 2011 Apnt 2010 Change
HEADLINE RESULTS £'milllan® E'mlllion* %
Revenue 7426 6153 +207%
Operating profit 1357 1062 +278%
Net finance {costs)/income (15 44
Jant ventures 20 03
Profit before tax 1362 1103 +235%
Tax {418) (308)
Profit after tax 94 4 a5 +187%
EPS - basic 721p 60 Op +202%
Return on equity 153% 133%
Units seld (units) 2544 2201
Average selling price (E'000} 27 263

*unless otherwise stated




PROFIT BEFORE TAX

Profit before tax increased by £259 millonto £136 2 million an increase of 235%
Three principal reasons have contributed to this £25 9 million increase

£mullion
Profit before tax 2009/10 1103
Operating activities +295
Interest -58
lomntventures +23
Profit before tax 2010/11 1362

Operating profit has increased by £29 5 million there was anet finance cost of
£1 Smullion this year compared to net finance income of £4 4 million last year

a net mavement of £59 million, and joint ventures contributed a profit of £2 0
millien compared to a [oss af £0 3million last year a net increase of £2 3 mullion

The increase in operating profit of 27 8% to £135 7 millten 15 largely driven by an
increase in Graup turnover aswell as an increase in Berkeley's net aperating margin
to 18 3% from 17 3% last year The Group’s operating margun has fluctuated around
this levelinrecent reporting periods influenced largely by sales mix as well as the
prevailing market conditions with a higher proportion of property inLondon
completing this year

Net finance costs of £1 Smeltion compares to net finance (ncome for the year ended
30 April 2010 of £4 4 mullion anet movernent of £5 @million The twa principal
reasons for the change are higher finance costs due to financing and re-financing
facilities and lower average net cash balances in the year reflecting the significant
expenditure on working capital and higher imputed finance costs on taxation and
deferred land creditors

Berkeley's share of the post-tax results of joint ventures was £2 0 milhon compared
to aloss of £0 Imitlion last year This year's result includes the sale of 164 homes at
an average selling price of £251 300 by St Edward Homes Berkeley's joint venture
with Prudential

EARNINGS PER SHARE

Basic earnings per share are 72 1 pence compared to 60 0 pence |ast year
anncrease of 20 2% Of this increase 19 4% 1s due to the increase in earnings
{profit after tax) with the remaining 0 8% increase due to a decrease in the
weighted average number of shares in1ssue to 131,962 000{2010 132 824 QQ0)

BUSINESS REVIEW- TRADING AND FINANCIAL REVIEW

18.3%

Operatingmargin
(2010 17.3%)

/2.1
pence

Baslc earnings per share,
anmncrease of 202%
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CASH FLOW

Qver the course of the year net cash reduced by £274 9million from£316 9 mithon
at 30 April 2010 to £42 Omillion at 30 April 2011 There are six elements to the
Group's cash Flow

Profit befaore tax of £136 2 million was up E259 mullion from £110 3mulhianin 2010

Berkeley's strategy to invest inbath new land and productian on its existing sites
has resulted in a sigmificant working capital out flow this year of £345 1 mithon,
predominantly due to increases in land of £207 4 million and in builld work iy
progress and stock of £151 7m Working capital was broadly neutrat aver the
course of 2009/ 0 with increased land expenditure affsetting an increase
indeposits and an account recelpts from customers

The Group paid tax of £32 6 million, compared to £12 4 million in the previous year
which benefitted from the tax effect of settling share schemes

There was a net cash outflow of £11 0 million from investing activities which
primarily relates to investments in and foans to the St Edward joint venture

Non cash items and ather movements which principally relate to timing differences
oninterest receipts and payments and the effects of share based payments
accounting are £7 6 million compared to £4 7 mullion last year

Finally cash flaws from financing activities were anautflow of £30 0 million
cormpared to an outflow of £25 4 mithon last year The £30 0 million arises from
the acquisition of ownshares purchased in the year Last year the £25 4 mullion
outflow related ta the cost of seitling awards under share schemes

Aprit 2011 Apnl 2010
CASH FL.LOW AND NET ASSETS E'milbont E'rullion®
Profit before tax 1362 1103
Increase in tnventory - land (207 4) (852)
Increase in inventory - build WIP & stock (1517) {259}
Other working capital movements 140 922
Acquisition of Saad Berkeley joint ventures - (177)
Taxation (32 6} (12 4)
Investing actwvities (11 0) (85}
Mon-cash and other movements 76 47
(2449) 575
Share purchases (300 (128)
Cash settlement of employee share schemes - (12 6)
{Decrease)/Increase \n net cash (2749) 321
Openingnet cash 3169 2848
Closing net cash 420 3169
Capital employed 8918 5454
Net assets 9338 862 3
Non-controlling Interest (4 4) 37
MNet assets attributahle to shareholders 9294 8586
Net assets per share 709 2p 6367p

*unless otherwise stated
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30 Apnt2011 Movemants 30 Apnl 201G

CHANGE N INVENTORY £'million £mullicn E'milion
Land not under development 3166 745 2421
Work tn pragress Land cost 6319 1329 4590
9485 2074 7411

Work in progress Build cost 6157 1680 4467
Completed units 490 {17 3) 663
16132 3591 12541

FINANCIAL POSITION

Net assets attributable to shareholders increasedby £70 8 million ta £929 4 million
frorm £858 6 million iast year end and net assets per share have nsenby 72 Spence
t6709.2 pence from 636 7 pence last year end

The Group's balance sheet includes £4 4 milhon of non-cantrelling interest representing
Impenal College’s 49% share 1n a fully consolidated subsidiary farmed to develop the
site at Winstanley Road inClapham Consequently the combined net assets attributable
to sharehalders of the Grougp and attributable to non-controlling interest stand at £9338
milon up £71 5 mdtion from £862 3 miltion ayear ago This net increase of £71 Smithion
represents a net cash outflow in the year of £274 9million of fset by a £346 4 million
increase incapital emplayed

The £346 4 mullion increase in capital employed principally relates to the increase in
waorking caputal (including non-cash movements) in the year of £3002 mullion combined
withan increase innon-current assets of £462 mithon

The overall net £300 2 midllon werking capital increase reflects increases in inventory,
debtors and trade and other payables

Berkeley's strategy to Invest 1 both new land and productton 1n the period has resulted in
the cost of inventory in the balance sheet increasing by £359 1 mullion to £1 613.2 mellian
withland increasing by £207 4 mullion to £948 S mithonand build work in pragress and
stock increastng by £151 7million to £664 7 million

This nvestment has been financed by the reduction winet cash and anincrease in
creditors with trade payables and accruals increasing by £74 0 mullion to £299 8 mullwon,
land ¢creditors increasing by £2 6 million ta £66 4 rmillion and deposits and on account
receipts increasing by £10 4 millionto £472 0 million

Debtars have alsa increased by £39 O mullion due to a tugher tevel of legal completions
towards the end of the year

Non-current assets have increased by £46 2 million to £113 9 mullren at 30 Apni 2011

The balance sheet includes £28 6million 2010 nil) of investment properties which

are carried at cost These properties are included in arental fund ko which the Homes &
Communtties Agency has provided a lean of £6 Smillionat 30 April 2011 Inaddition there
hasbeenaneatinvestment in the Group’s joint ventures of £12 7 mullion during the year

RETURN ON EQUITY

Return on equity for the year was 15 3% compared ta 13 3% last year Thisreflects
a23 5% ncrease in profit before tax and a7 79 increase in average equity for the year

TAXATION

The Group's policy 1s to pay the amount of tax tegally due and to observe all applicable

rules and regulations At the same time we have an obligation to maxumise shareholder
value and to manage financial and reputational nisk This includes minimising and controlling
our taxcosts as we look to do for all costs of our bustness Factors that may affect the
Group's tax charge incude changes in legislation the impact of corporate activity
{restructuring acquisitians, disposals etc) the resolution of apen tax issues frompreor
years and planning opportunities The Group makes provisians for potential tax labilities
that may arise however the amount ultimately paid may differ from the amount accrued

BUSINESS REVIEW - TRADING AND FINANCIAL REVIEW
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£450

million

Commutted bank facilities
increased fram £300 milhon
and term extended
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BANKING

Inthe second half of the year Berkeley increased its committed corporate
bank facilities from £300 million to £450 milhion of which £200 millien
expres inNavember 2013 and £250 million 1 April 2016 These facilities
pravide certainty of available finance for the next fiveyears tounderpin
Berkeley's strategy Berkeley alsa has a £68 0 million site specific bank
facility inrespect of the student scheme 1t is developing with Imperial
Cellege in Clapham of which £17 5 mullton was drawn at the year end

JOINTVENTURES

At 30 April 2011 Berkeley's investment in 5t Edward Homes stood at £38 6 million:
At the same time as the refinancing of the Group’s corporate facilities St Edward
Homes put tn place a five-year £60 mulion facility which will support a planned level
of construction and enable St Edward to deliver the fust phase of its developrment
at 375Kensington High Gtreet in 2013/14

FINANCIAL RISK

The Group finances its aperatians by a cambination of shareholders’ funds,
non-cantrelling interest deposits and en account receipts and where taken
out barrowings

As the Group's operations are in sterling there s no direct currency nisk,
and therefore the Group’s main financial risks are primarily

Liquidity risk - the risk that suitable funding for the Group's activities may
not be available

Market credit risk - the risk that a counterparty will default on their contractual
obligations resulting in a loss to the Group The Group's exposure te credit risk
encompasses the current assets set out in nate 22 to the consolidated financial
statements which comprise cash in hand and trade recervables

Market interest rate risk - the risk that Group financing activities are adversely
affected by fluctuation n market interest rates

The Board approves treasury policy and senior management control day-to-day
operatians Relationships with banks and cash management are co-ordinated
centrally The objectives of the treasury policy are to maintaw an appropriate
caputal structure and in doing so manage the financialrisks identified above
The procedures for mitigation of the financial risks are set out Innate 22 of
the consolidated financial statements

OPERATING RISK

Allbusinesses are exposed ta nisk Indeed alongside nisk comes opportunity and

1t 15 how such risks are managed that determines the success of the Group's strategy
and ultimately, its performance and results Berkeley's strategy aliows management
to focus an creating sustainable long-term value for 1ts shareholders whilst taking
advantage of cpportunities as they anse i the shart and medism-term

Risk ranagement 1s embedded in the organisation at operating company dwisional
and Group levels with different types of risk requiring different levels and types of
management response

The principal operating risks of the Group which have been considered by the
Board include but are not iimited to the nisks as set out on pages 40 and 41

The Internal Control section within the Corporate Governance report onpages
65 to 69 sets out the Group's averali framework far internal control setting the
context for the identification control and momitoring of these and other risks
facedby the Group

Nick Simpkin
Finance Director

Computer generated imaga of the
public realm at Riverlight, SW8
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BERKELEY'S PRINCIPAL OPERATING RISKS

RISK DESCRIPTIONS

IMPACT

MITIGATION

Macro economic climate

* Overallfeel-good factor*within
the UK economy

« Employment levels

* The level of economic confidence has & direct
impact on the demand for housing and hence the
Group's ahility to delwver 1ts corporate strategy
andtargets

» Continual assessment of economic conditions
and marketplace

Business strategy reflects cyclical nature of property
development and isregularly reviewed to ensure it
matches prevailing market conditions

Regutar assessment of levels of committed expenditure
to secured incame and bank facities available

Health and safety

* Adequate procedures and systems not in place
tamitigate asfar as possible the dangers
wherent i the Construction process

Site accidents or stterelated catastrophes
including fire and fiood can result in serious
injury or loss of life

Patential consequences (nclude the inabulity to
attract the best staff business interruptionand
reputational damage

Board level Sustainability/Bealth & Safety Cormnuttee
has the responsibility of setting the direction of the
Group's strategy

Dedicated Health & Safety teams in place at each
divisionand at Group with procedures traimng and
reporting all regularly reviewed ta ensure high
standards are mamntained

Comprehensive accident investigation
procedures inplace

People

« Inability to attract and retain the best pecple
working inthe ndustry

Faulure to consider the retention and succession
of key management could result inlost expenience
andknowledge from the business

Remuneration packages constantly reviewed
toensure they are competitive

Succession planmingregularly reviewed
at divisional and Main Board level

Close relationships and dialogue withkey personrel

Government policy

+ Changes to government policy on housing
{at both natonal and local level) including
planning, affardable housing requirements
andplanming gain obligations

These all impact pnthe Group's business and any
adverse policies would restrict the ability of the
Group to deliver its strategy

Effects of changes toplanreng policies at all
levels closely monitored and representations
made where necessary

Experienced teams with strong planning expertise

Product quality

* Berkeleys product not meeting the tugh
standards of quality for which it 15 renowned

If product quatity 1s not maintained it would
expose the Group to reputational demage
aswell as reduced sales and increased cost

Beginning with design detailed review of the product
s undertaken throughout the build process by
expertenced personnel

Loczl directarsign off of units undertaken before
serving notice of legal completion

Land availabdity

* Inabnlity to source suitable land to maintain
lang bank at appropriate margins nakighly
competitive market

40 Berkeley Annual Report 2011

The ability to source suitable land 1s akey
companent of the Group's strategy and this
would therefore have a direct impact on the
Group's profitability

Strategy set to acquire fand at the nght point nthe cycle

Reputation for delwery

Each land acqussition subject to farmal apprasal
and approval process

* Experienced tearns with strong market knowledge
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IMPACT
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MITIGATION

Planning

* Delays or refusals in obtaining commerceally
vizble planning permissions on the Group's
land holdings that meet 1ts Investment
returncrter:a

* Without planning, the Group 15 unable ta develop
the land purchased and hence this has a direct
impact on the Group’s profitability and the places
ir1s abletocreate

* Full detailed planning assessment and risk assessment
inplace for eachsite without planning permission
Inplace

* Planning status of all sites reviewed at monthly
dwsional Board meetings and bi-monthly Main
Board meetings

« Strong localrelationships are maintained
wth local authorties and planming of ficers

« Reputation for delvery

Sales price fvolume

* [nabelizy to match supply to demand intenms
of product locationand price

« Incarrect assessments canresult inmissed
sales targets and/or mefficient tevels of
completed stock

» Detaled market assessment undertaken of each
site before acquisition, 35 well s ongoing reviews
throughout the duration of the site to ensure supply
15 matched todemand

* Focus onlocation design and product quality ta meet
iacal customer aspirations

= Forward sales are used to take the nsk out
of the development cycle where possible

Butld cost / programme

* Inwhat 15 acompetitive marketplace
butld costs are affected by the availability
of skillad labour and the price and availability
of matenals

« These facters and the relationship with
and performance of the contractors used
by the Group impact on bath build cost
and programme

* Procurement strategy for each development agreed
bydwisional Board before site acquisition

» Build costs recanciliations and build programme dates
are presented and reviewed in detall eachmanth

+ Reputation for farness with sub-contractors

Mortgages

* The inability for custarmers to secure sufficient
martgage finance

* The lack of mortgage availabiity would have
adirect result on transaction levels

+ Deposits taken on all sales

« Broad product mix and customer base reduces rellance
onmortgages

= Workowith customers throughout the sates process

Sustainability

* Urbanregeneraticn has a signif cant impact
on the built ervironment and the communities
inwhich it occurs

+ Sustainability 1ssies are an integral component
of the risks listed above

* Failure toaddress sustainability 1ssues can
affect our ability to acquire tand gain planning
permission manage sites effectively and
respond to Increasing customer demand
for sustainable homes

* Vision202Q strategy places sustainability
at the forefront of all business processes

* Board level Sustanability/Heaith & Safety Committee
has the responsibility of setting the direction of the
Group's strategy and ensuring it s afigned with
business objectives

* Sustanatnlity assessments bult mto land purchases
and planming applications

+ For more details of how these risks are managed
please see our Sustanability Report
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SUSTAINABILITY REVIEW

SUSTAINABILITY IS AT THE HEART OF BERKELEY

Berkeley 15 passionate about 1ts commitment to sustainabuity It 1s integrated into
all decision making, both in terms of the day to day management of the bustness

and the hames and communities butlt by the Group Inthe past the sustanability
strategy was Integrated mnta the wider business strategy today 1t has becamne the
strategy for the business and with it the realisation that sustainability performance
and financial performance are inter-dependent Berkeley believes that this approach
has contributed to its strong financial perfarmance and has given the Group
adefinitive competitive advantage over its peers

Complete information on Berkeley's sustaimability impacts actions and
achievements can be found cn the website and inthe 2011 Sustainability
Report, which s self-certified to Level B of the Global Reporting Initiative {GRI)
Sustainability Reporting Framework The GRI Framework sets out principles
and indicators for measuring and reporting on econemic, enviranmental

and social performance in a balanced and transparent manner

DELIVERING SUSTAINABLE COMMUNITIES

Fundamental to the success of Berkeley's strategy (s the understanding

that long-term value 1s not only generated through the homes that are built
but through the communities which are created These communities must be
inherently sustamnable If they are to deliver a successful lang-lasting legacy

There 15 no single approach to creating a sustainable community rather each
community Berkeley develops represents a unique combination of elements
that are suited to their particular context

LEADING THE SECTOR

Berkeley's strong sustawnability cemmitment and performance continues ta be
recognised externally through awards and the two external benchmarks which have
been consistently used to help guide its strategy and essess perfarmance relative
toits peers - MextGeneration and F15E4Good Berkeley was ranked first for the
fourth year runrung 1n the NextGeneration benchmark which ranks the top 25 UK
hemebuilders accerding ta their sustainabuity strategy and performance This vear's
benchmark focused on sustawnable communities and the role that developers play
inaddressing secial and economic issues FTSE4Good measures the perfarmance
of companies that meet globally recognised carporate responsibility standards
and aimns to promote tnvestment in those companies Berkeley has been listed
nFTSE4Good since 2002 and retained its Listing in the latest index review In
March 2011

Berkeley 15 proud to hold the prestigious Queen’s Award for Enterprise Sustamnable
Development which was awarded 1n 2008 and retained for five years This award
recognises companies which have made outstanding advances in performance or
have a hugh level of cantinuous achuevement in sustanable development Onwinning
the award Berkeleywas praised for its strong leadership promoting best practice tn
the sector and embedding sustainability throughout the entire business operations

Berkeley has atso won numerous industry awards this year including Sustainable
Housebuilder of the Year at the What House Awards and the PwC Building Public
Trust Award for its Sustainability Report A number of projects have also been
recognused for thewr individual sustainabiity achievements including a Bullding for
Life Gold Standard for Stanmore Place External recognition for Berkeley's strong
Health & Safety performance has included 14 RoSPA Gold Awards and 1 Gold Medal
Award Berkeley was alsa recagnised at the NHBC Health and Safety Awards threugh
winning tha National Winner Best Site Award for The Tower at St Gearge Wharf and
achieving a further seven commendatiens




VISION2020

In 2010 Berkeley launched Vision2020 an ambitious ten-year sustainability strategy

that defines how it wants the business to perfarm by 2020 and how it 15 going to get
there Over the past year Berkeley has successfully implemented the strategy whilst
also further developing the thinking behind 1t ta ensure that the Group cantinues

ta be viewed by 1ts stakehalders as the leader in defivering sustatnable homes and
communities aswell as being ene of the most sustainable businesses in Britain

Berkeley realises that sustainability and financial performance do not exist tn
1solation framone another and that delivering value to sharehalders is integral
torunning a sustainable business This is reflected in Vision2020's headline
mission statement lustrated on the night hand side of this page

Ta achieve this vision the strategy (s divided into four action areas which form
the framework of Vis1on2020 Each action areas has 1ts own headline objective

Each Vision2020 objective 1s supported by a set of forward thinking, sector leading
two-year commitments and future ambitions These heip Berkeley to manage risks
exploit opportunities and continue to drive performance For further details on
Berkeley's sustainability risk and opportunity assessment please see the 2011

SustainabihtyReport

THE CUSTOMER
EXPERIENCE

Vision2020 OBJECTIVE

“We will consistently meet or exceed
our customers'expectations by
delivering well designed beautifut
homes and communities where
they can live happy healthy and
envronmentally-efficient
Iifestyles The service that we
pravide to aur customers
throughout the purchasing process
and after completionwill be
exceptional Customers wilibe
positioned at the heart of aur
business and will be central to

the decisions that we make®
DELIVERING SUSTAINABLE
COMMUNITIES

Vision2020 OBJECTIVE

“Wewill create tugh quahty
sustainable places where peaple
choose ta five work and spend their
time Thesewt|be places that
drectly encourage the well-being of
residents and of fer thema space
anda base from whichto lead safe
andfulfilling lves Qur atility

ta transformsites nto thrving
communities will be considered the
best in our wdustry Throughour
abelity both to engage and todelver
Berkeleywll be the developer of
chawce for local authorities and
existing communities”

BUILDING
GREENERHOMES

Vision2020 OBJECTIVE

“We wall have completed our first
zero carbon community and all our
newdevelopments willbe low or
zerg carbon Our proven track
record of delivering high quality
well-designed comfortable homes
withlow emaronmental impact will
make them hghly desirzble ta
customers and will have expanded
our market base Homes built by
Berkeley will be recognised
throughout the industry as the
very best examples of sustainable
desigr and construction”

4
N\

RUNNING A
SUSTAINABLE BUSINESS

Vis1on2020 OBJECTIVE

*Sustamnability will be fully integrated
into our business strategy and
operations Our emvironmental
impact will be as low as passible and
our operational sites will be healthy
and safe places towork Wewill
retan ahighly skilled and passionate
workforce and through The Berkeley
Foundation we will have given help
tomanyyoung people their families
and communities We wall maximise
sharehalder value aver the long-term
ina sustanable and safe way for an
acceptable level of risk”

BUSINESS REVIEW - SUSTAINABILITY REVIEW

Qurwisionis that

“BY 2020 BERKELEY
WILL BE ONE OF THE
MOST SUCCESSFUL
AND SUSTAINABLE
BUSINESSES INBRITAIN

Wewill achieve thisby

CREATINGBEAUTIFUL
PLACES THAT
MAKEIT EASY
FORPECPLETOLIVE
SUSTAINABLE LIVES”
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MATERIAL IMPACTS

In order to establish which issues were most pertinent to Berkeley and how best to
disclose nfarmation relating to these amatenality review was campleted in 2011
by applying the five-part matenaluty test inline withGlobal Repaorting Initiative
guidelines Theresults of the materiality review which sought the views of key
stakehoiders tdentify the most significant 1ssues to Berkeley and align these

with the Vision2020 strategy

Berkeley Group materiality review significant issues

Bl The Customer Experience [l Delivening Sustanable Communties
BB Bullding GreenerHomes [l Running a Sustamable Business

GOVERNANCE

Berkeley has a strong governance structure to manage the future direction
aof the Vision2020 strategy and tts implementation within the business

The strategy Is led by the Main Board and supported by the Board-level
Sustainabuity/Health & Safety Committee This Committee comprises a number

of the Group’s Board members and (s chaired by Non-executive Directer John Armutt
The role of this Committee 1s to agree the direction for Berkeley's Sustainability
and Health & Safety strategles and ensure that the Sustamnability strategy

remalns closely aligned with Berkeley's business objectives

A Berkeley Group Sustainability Working Group aversees the detail monitering

and implementation of the strategy The members of this working group include
Managung Directors from each of Berkeley's divisions Further sustainab:lity working
group meetings are also held in each division to share best practice and ensure the
dissemination and implementation of the strategy atan operational level




THE BERKELEY FOUNDATION

Launched in the year, the Berkeley Foundation s designed to capture,
co-ordinate and drive forward the Group’s corparate social respansibility
activities The objective of the Foundation 1s to “imprave the lives of young
peaple their families and cammunities” The main strategic focus 1s on supporting
young pecple inLondan and the South East particularly those not in education
employment or training We believe there 15 a direct connection between their
fortunes and the success of the places and communities in which Berkeley warks

With this goal inmind the Berkeley Foundation will suppert the following charities
over the next 1.2 manths

Berkeley marked the launch of the Foundaticn with a charity evening at Horse
Guards Parade in March from which over £300 000 was raised for the Mayor's

Fund for London and the charities listed above The Berkeley Foundation is also
supperting three Olympians and Paralymptans at the 2012 Olympic and Paralympic
Games as well as continuing Berkeley's suppert for a number of other worthy causes

The Berkeley Foundation intends to wark with organisations that can madel
new ways of supperting young people aswell as funding projects and services
that have already proved their worth Anew partnership has recentlybeen
announced with The Lords Taverners Cricket far Change called"Street Elite”
This has beenspecifically destgned to harness the power of rugby cricket and
football to transform the lives of disadvantaged young people The programme
also creates aworkfarce of young coaches The initial phase inLandon wili give
4 000 young people Lving in 12 housing estates in 6 boroughs the opportunity
to work as a team play by the rules and make pasitive choices about their lives

In totat including meney raised by the Berkeley Foundation the Berkeley Group and
its staff contributed £0 8 millign to charitable and worthy causes during the year

BUSINESS REVIEW - SUSTAINABILITY REVIEW

The Berkeley Foundation's Objective

“TOIMPROVE THE LIVES
OF, AND OPPORTUNITIES
FOR YOUNG PEOPLE,
THEIRFAMILIES
AND COMMUNITIES”

£08
million

contributed to charitable
and warthy causes

Children from Greycoat Hospital School inWestminster takung part
nagame of Street Elite cn one of the Berkeley Group's central
tandon developments.
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2010/11 SUSTAINABILITY
PERFORMANCE

The foltowing section summarises Berkeley's 2013/11 progress against
the Vision2020 commitments established 1n 2010 and agawnst the key
performance indicators within each of the four impact areas

Pasitioning aur custamers at the heart of every deciston we make

COMMENTARY
The 2010/11 score of 96% cont

2010/11 PERFORMANCE

Y6%

of custamers would

‘Recommendus ta a friend”
to The Customer Experience

S-year trend of improved customer service
performance and emphasises the success of
Vision2020 n embedding the commitment

OTHER PROGRESS IN 2010/11

Completed market research with 269 of
custemers to establish how sustainability
1ssues influenced purchasing decisions

Communicated Vision2020 to customers via
anumber of mediums including brochures,

Inues the
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Achieved BREEAM Very Good
an

45%

of completed commercial
deveiopments

certified to BREEAM Very Good
commercial developments in pla

The commitment to sustainabihity and high
environmental performance standards also applies
ta commercial units This year Berkeley completed
7067m? of commercial space of which 45% was

marketing boards websites and Berkeley's
annual reports

100% of
nning have

committed to achieve BREEAM Very Good

COMMITMENTS FROM MAY 2011

Survey every customer ta measure satisfaction and continue
to target that over 90% would recemmend us ta & friend

Ensure that all commerctal space and student acccmmodation
achieves BREEAM Very Good or 1s capable of achieving BREEAM
Very Goad if the fit-out 1s to be undertaken by the tenant

AMBITIONS FROM MAY 2012

Install Smart Meters in all new homes ta help
our customers understand theur energy use

On selected developments provide customers with a
‘sustainability options’ package whichenables them to
purchase add:tionat sustainability features for their homes

Developing high quality places where people want to |

tve, work and spend lewsure time

COMMENTARY

By designing homes to meet the
standard Berkeley ensures thos

2010/11 PERFORMANCE

29%

of hames completed
met the Lifetime
Homes standard

wha ltve 1n them during their life
100% of homes submitted for p

in their design

to adapt to the changing needs of the residents

OTHER PROGRESS IN 2010/11

Acheved an average score in the
Considerate Constructors Schema of 355,
higher than the UK all sector average

Lifetime Homes
e homes are able

lanningn 2010/11

committed to apply the Lifetime Homes principles

5

schemes achieved
Building for
Life Standard

DELIVERING SUSTAINABLE COMMUNITIES

Berkeley demonstrates its commitment to delivening
well-designed homes and communities by commutting
to the Butding for Life Stlver Standard on all schemes

In2010/11 Stanmore Place achieved the Building
for Life Gold Standard and a further four schemes
achieved the Silver Standard In addition 43 schermes
in planning have committed ta achieving this standard

COMMITMENTS FROM MAY 2011

Achieve at least the Building for Life Silver Standard
on 2ll new developments

Apply Berkeley's Community Engagement Strategy
on all planning applications ever SO0 units

AMBITIONS FROM MAY 2012

Publish annually an independently venfied assessment
of the destgn quality of all new Berkeley developments

Ensure all homes meet the Lifetime Homes standard
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Some of the main commitments for the coming year and the ambitions
for 2012 onwards have been identsfied in the tables below Atotal of 40
commitments were made in May 2010 and we have added a further seven

new commitments from May 201 1

BUSINESS REVIEW - SUSTAINABILITY REVIEW

ldare detasi;onBerwele, = 2010/ )
custamnab hit performance and a fu'l

e-planai.o wn2020 canae found in *he

2011 Susranas . ioronour Leot e

wwwberkeleygroup.co.uk/sustainability

Munimistng the environmental impact of our homes

2010/11 PERFORMANCE

65%

of campleted homes certified
using an environmental
performance methodology

BUILDING GREENER HOMES

COMMENTARY

Of the 65% of cerhifiedunits 34% were certified to
Code far Sustamnable Homes Level 3with the
remawnder certified using the EcoHomes
methodology in addition Berkeley started the first
Code Level 4 development during 2010/11 at
Ropetackle in Shareham-by-Sea

9%

of development compfeted
onbrownfield land

The percentage of development completed an
brownfield land dropped below the target of 95%
1n 2010/11 due to completions occurring on four
greenfield sites In future years Berkeley expects
that this will rise back to the target leve! as the
commutment to brownfield land is reflected in the
land purchasing decisions made by the Group

OTHER PROGRESS IN 201G/11

100% of sites submitted for planning are
within Lk of a public transport node and
provide cycle storage

86% of sites submitted for planning have
committed to employing an ecclogist

of the Code for Sustainable Homes

COMMITMENTS FROM MAY 2011

Design all new homes to achteve at least Level 3

Consider future climate change risks as part
of development design and construction

AMBITIONS FRCM MAY 2012

Design all new homes to achieve Level 4 of the Code
for Sustainable Homes

Ensure aver 75% of completed homes are supplied with
energy from renewable or low carbon technologies

Managing the economic, social and environmental impacts of our business

2010/11 PERFORMANCE

RIDDOR Accident
Incident Rate of

3.03

COMMENTARY

The Accident Incident Rate {AIR) achieved 15 020
tawer than 2009/10 despite an increase (n the
number of operatives emplayed on Berkeley sites
This resuli 15 also below the industry average

Tetal Carbon
Emissions of

181

tonnes C{he
per operative

RUNNING A SUSTAINABLE BUSINESS

Berkeley collects data on ali direct carbon
emissions (electricity gas petrol diesed
consumpteon} and thase relating to bustness travel
In2010/11 the normalised direct emissions
decreased by 3 94% against the 2009/10baseline

OTHER PROGRESS IN 2010/11

Reused or recycled 82% of construction,
demohition and excavation waste
Contributed over 600 hours of staff
time to communities and charities
Enhanced the Good Wark Health

& Safety imuiative and arranged to

run contractor conferences during
2011/12 for sub-contractor Directors

by 5% annually until April 2012

demolitien and excavation waste

COMMITMENTS FROM MAY 2011

Reduce operaticne! carbon dioxide emissions

Reuse or recycle over BO% of construction

AMBITIONS FROM MAY 2012
Achieve a repartable ecoident rate of less than35
incidents per 1000 employees and sub-contractors

Carry out audits of at least 25% of our suppliers toensure
compliance with our Sustainable Procurement Paltcy
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NOMINATION COMMITTEE

AWPidgley{Chairman} VM Mitchall
D Howell J Armuit

AUDIT COMMITTEE

D Howell (Chawrman) A C Coppin
VM Mitchelt

REMUNERATION COMMITTEE
A CCoppin (Chairman} V M Mitchell J Armitt

COMPANY SECRETARY
R JStearn

HONORARY LIFE PRESIDENT
JimFarrer MRICS

Along with Tony Pidgley a co-founder

of Berkeley he was Group Chairman

until hus retirement in 1992 At that time
he was appotnted Honorary Life President

Tony Pidgley

48 Berkeley AmnualRepont 2011

Rob Perrins

DIRECTORS'REPORT

BOARD OF DIRECTORS

TONY PIDGLEY

Co-founder of Berkeley in 1876 with
JimFarrer He was appainted Greup
Chairman on9 September 2009 having
previously been the Group Managing
Director since the formation of the
Group n 1976 He is Chairman of

the Nomination Committee

ROB PERRINS BSC (HONS} ACA

Joined Berkeley in 1994 having qualified
asachartered accountant with Ernst &
Young 1n 1991 He was appomntedio the
Group MainBoard on 1 May 2001 on
becaming Managing Director of Berkeley
Homes plc He became Group Finance
Director on 2 November 2001 moving
to bus current role as Group Managing
Director on9 September 2009

NICK SIMPKIN ACA

Joined Berketey in 2002 and has held
anumber of semor finance posttiens
including Finance Director of St James
and Head of Finance for the Berkeley
Group He [cined the Group Main Board
and became Group Finance Director on
105eptember 2009

Nick Simpkin

David Howell

KARL WHITEMAN BSC (HONS)

Joined Berkeley In 19596 as a
Construction Director and currently
leads the largest Berkeley diviston
and chars the Group's Sustaimability
and Health & Safety Working Groups
He joined the Group Main Board on
10 September 2009 as a Divisianal
Executive Directar

SEANELLIS

Joined Berkeley in 2004 witk an
expertise inland and 1s currently
Managing Director of 5t James Group
He joined the Group Main Board on

9 September 2010 as a Divistonal
Executive Directer

Victoria Mitchell




MNON-EXECUTIVE DIRECTORS

DAVID HOWELL

Appointed a Non-executive Director
and Chairman of the Audit Committee
an 25 February 2004 Previausly aMain
Board Director of lastm:nute comple
Group Finance Directer of Furst Choice
Holidays plc Executive Chairman of
Western and Orentat plc Chairman of
EBTM plc {Everything but the Music)
and a Non-executive Director of Nestor
Healtheare Group plc, David 15 currently
aMNon-executive Director of two private
compantes David s also a member

of the Nemination Commuttee

ALANCOPPIN

Appointed a Nan-executive Director
on 1 September 2006 He 15 currently
aNoen-executive Directar of Capital
and Regronal plc and Marshalis picand
amember of both the Royal Air Farce
Board Standing Committee and Air
Command (formerly Strike Command)
He was Hon Chairman of The Prince's
Foundation for the Built Environment
Alan 1s Chawrman of the Rernuneration
Committee and a member of the
Audit Committee

John Armutt Karl Whiteman

JOHN ARMITT

Appownted a Non-executive Director
on 1 October 2007 He 1s currently
Chairman of the Qlympic Delivery
Authority and Chairman of the
Engineering and Physical Science
Research Counctl From 2001 to 2007
he was Chief Executive of Network Rail
and its predecessor, Ralltrack He was
previously Chief Executwe of Costain
andUnian Railways John 1s Chairman
of the Group's Sustamabitity and
Health & Safety Comnuttee and s
amember of the Remuneration and
Nemination Committees

VICTORIA MITCHELL

Appointed a Non-executive

Director on 1 May 2002 and became
Group Chairman on 1 August 2007
moving to her current role as Deputy
Chairman on 9 September 2009
Currently a Consultant Director

of Savills {L and P)Limited she was
previously an Executive Director

of Savilis plc She 15 currently a
Non-executive Directar of Pam Golding
Internatanal {Pty} Development
Securities plc Lennox Investrment
Management LLP and London First
Victoriais the Senier Independent
Drrector and amember of the
Audit Remuneration and
Nomunatton Committees

SeanEllis

GOVERNANCE - DIRECTORS' REPORT

Alan Coppin
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The Directors submit their report together with the audited financial statements for the year ended 30 Aprul 2011

PRINCIPAL ACTIVITIES AND REVIEW OF THE BUSINESS

The Company 1s a UK listed holding company of a Group engaged inresidential-led property development focusing on urban regeneration and
muxed-use developments The Company is incarporated and demictled in England and Wzles and 1s quoted an the Landon Stack Exchange

The information that fulfils the requirements of the business review can be found i the Chairman’s statement onpages 26 and 27 the Managing
Director's review on pages 28 to 33 whuch provides more detailed commentaries on the business during the year together with the cutlook far the
future the Trading and Financial review cnpages 34 to 41 and the Sustanability review an pages 42 (o 47

In addition, information inrespect of the principal financial risks of the business 1s set out 1n the Trading and Financial review on page 38

TRADING RESULTS AND DIVIDENDS

The Group’s consolidated profit after taxation for the financial year was £94 456,000 (2010 £79525 000) The Group's joint ventures contributed
profit after taxation of £2 059 000 (2010 losses of £261,000)

No dividends were declared or paid in the financlal year

SHARE CAPITAL

The Company had 134 857 183 ordnary shares in 1ssue at 30 April 2011 {2010 134 857 183) Duning the year, the Group purchased 3577 506 of 1ts
own shares representing 2 7% of the share capital which areheld intreasury

Autharity will be sought from shareholders at the forthcorming Annual General Meeting to renew the authority given at the 2010 Annual General
Meeting far a further year permitting the Company to purchase 1ts own shares in the market up to a hmit of 10% of its 1ssued share capital

Movements in the Company's share capital are shown innote 17 to the consolidated financial statements

Informatton on the Group’s share aption schemes s set aut innote 5 ta the consolidated financial statements Details of the Long-Term Incentive
Schemes and Lang-Term Incentive Plans far key executives are set out in the Remuneratian Commtttee report onpages 53 to 64

ARTICLES OF ASSOCIATION

The Articles of Associationset out the basic management and admiristrative structure of the Company They regulate the internal affairs of the
Company and cover such matters as the 1ssue and transfer of shares Board and shareholder meetings powers and duties of Rirectors and
barrowing powers Inaccordance withthe Articles of Associatton Directors can be appainted or removed by shareholders in a general meeting The
Articles may only be amended by special resolution at a general meeting of shareholders Copies are available by writing to the Company Secretary
and are also open to inspection at Companies House

DIRECTORS

The Directors of the Company and their profiles are detailed on pages 48 and 49 All of the Directors served throughout the year under review with
the exception of Sean Ellis who was appointed to the Board on8 September 2010 Greg Fry who resigned from the Board on 8 September 2010 and
Tony Carey who left the Board on 16 September 2010

At the farthcomung Annual General Meeting, in accordance with the Articles of Assoctation of the Company and the 2008 Combined Code which
require Directors to submit themselves for re-election every three years Victoria Mitchell and John Armitt will retire from the Beard by rotation
and being eligible, offer themselves for re-election Also inaccardance with the Articles of Association of the Company and the 2008 Combined
Code Sean Etis having been appainted since the last Annual General Meeting, will retie from the Board and being eligible offer himself for
re-glection

The Directors'interests in the share capital of the Company and its substdiaries are shown in the Remuneration Commmittee report on page 64 At 20
April 2011 each of the Executive Directors were deemed to have a non-beneficial interest in 237 363 (2010 3 561) ordinary shares beld by the
Trustees of The Berkeley Group Employee Benefit Trust

There were no contracts of significance during, or at the end of the financial year inwhich a Director of the Company 1s or was materially
Interested other than those set out In note 23 to the consolidated financial statements the contracts of employment of the Executive Directors
which are terminable within ane year and the appaintment terms of the Non-executtve Directors which are renewable annually and terminable on
one month's notice

DIRECTORS' INDEMNITIES

The Company's practice has always been to indemnify its Directors in accordance with the Company's Articles of Association and to the maximum
extent permitted by law As at the date of this report indemntties are in force under which the Company has agreed ta indemrufy the Directors in
accordance with the Company’s Articles of Association and to the maximum extent permitted by law inrespect of all costs charges expenses
losses and liabilities which they may incur in or abeut the execution of therr duties to the Company ar any entity which 1s an associated company
{as defined in Section 256 of the Compantes Act 2006), or as aresult of duties performed by the Directars an behalf aof the Campany or any such
associated company
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SUBSTANTIAL SHAREHOLDERS

The Company has been not(fied of the following Interests pursuant to Rule 5 of the Disctesure Rules and Transparency Rules amounting to 3% or
more of the issued capitat of the Company as at 22 July 2011

Number of orcinary
sharesheld % of 1ssued capital® Natura of holding

Lloyds Banking Group plc 17141608 1306% Indirect
First Eagle Investment Management LLC 14 443625 1100% Indirect
Anthory William Pudgley 6756838 515% Direct
Mirabaud Investment Management Ltd 6543445 498% Indirect
BlackrockInc 6159637 469% Indirect
Egerton Capital Ltd 528054 402% Direct
Legal &General lnvestment Management Ltd 4809902 366% Ourect
{1) Net of shares held n treasury

DONATIONS

During the year donations by the Group for charitable purposes in the United Kingdom amounted to £574 000(2010 £239 000) The Group made
no political contributtons (2010 £nif) during the year

EMPLOYMENT POLICY

The Group's policy of eperating through autonomeus substdiaries has ensured close consultation with employees on matters likely to affect their
interests The Group 1s firmly committed to the continuation and strengtheming of communication lines with all its employees

An Equal Opportumties Policy was introduced in 2001 Following periodic reviews (the most recent in September 2010) the pohicy ts now an
Equality and Diversity Policy with the aim of ensuring that all employees potentiat employees and other indwviduals recerve equal treatment
{including access to employment traning and opporturuty for promotton) regardless of thewr age disability gender reassignment marriage and
civll partnership pregnancy and maternity race religion or belief {including lack of belief} sex and sexuat orientation It 1s the palicy of the Group
to suppart the emplayment of people with disabilities wherever practicable and to ensure, as far as possible, the training career development and
promotion gpportunities are available to all employees This policy includes employees who become disabled whilst employed by the Group

SUSTAINABILITY

Each year Berkeley produces a Sustamability Repart to provide its stakeholders with a full and transparent account of how 1ts sustainabulity
strategy and policies are put nto practice throughout the Group

This year in its tenth annual Sustainabtlity Report Berkeley provides a summary of the progress made against its sustainability strategy for the
period fromMay 2010 to April 2011 with an overview of what Berkeley does an explanation of Vision2020 and how it 15 being detivered as well as
case studies demonstrating how Berkeley incorprates sustainability into its work Summary per formance data s also provided against Key
Performance Indicators to track progress over time

Once again Berkeley has applied the Global Reporting Initiative (GRE) Sustainability Reporting Principles in order ta grve abalanced and relevant
account of its sustainability performance

For further informatiwon please refer to Berkeley's tenth annual Sustainability Report on its website

HEALTH AND SAFETY

The Group considers the effective management of health and safety to be an integral part of managing its business Accordingly, the Group Main
Board continues to monitar the strategic development and audit the implementation by all dvisions of their Occupational Health & Safety
Management Systems ta ensure that both at Group and dwvisional level they remain compliant withrecognised established standards

We remain commutted te enhancing the Group's high standards thraugh continuous impravement Our Health & Safety Governance Committee s
responsible for setting the strategic objectives of the Graup and the Health & Safety Working Group comprising divisienal executives and
managers 15 responsible for delivering these abjectives and reviewing progress against targets set for our estabhished key performance indicators
reporitng this quarterly to the Group Main Board For further informatian please refer to the Sustainability Review on pages 42 to 47

Inour Sustawnability Report 2011 we have reported inmore detall on progress made and initiatves undertaken since last year

ESSENTIAL CONTRACTS

Berkeley has contractual and other arrangements with numerous third parties in support of its bustness actvities None of the arrangements are
individually considered to be essential to the business of Berkeley

PAYMENT OF CREDITORS

Eachof the Group’s operating compantes 15 responsible for agreewng the terms and conditions, ncluding terms of payment relating to transactions
withts suppliers This 1s on an indwidual contract basis rather than fotlowing a standard code It s Group poltcy to abtde by the agreed terms of
payment where the supplier has provided the goods and services in accordance with the relevant terms and conditions of cantract At 30 Aprl
2011, the Campany did not have any trade ¢reditors {2010 £nil)
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TAKEQOVER DIRECTIVE - AGREEMENTS

Pursuant to the Companies Act 2006, the Company 1s required to disclose whether there are any significant agreements that take effect alteror
terminate upan a change of control

shareholder agreements far the protection of both parties Such standard terms are included in Berkeley's bank facility agreement which cantains
provisions that give the banks certain rights upon a change of control of the Company Similarly, in certain circumstances a change of cantrol may
gwe Berkeley's joint venture partner Prudential Assurance Company Limited, the ability to exercise certain rights under the shareholder agreement
inrelation to its St Edward Homes joint venture

Change of control provisions are included as standard in many types of commercial agreement notably bank facility agreements and joint venture ‘
l

In additton, the Company’s share schemes contain provisions which take effect upon change af control These do not entitle the participants to a
greater interest in the shares of the Campany than that created by the initial grant of the award The Campany does not have any arrangements with
any Director that provide compensation far loss of of fice or employment resulting from a takeaver

The rematning information required to be disclosed under the Takeaver Directive can be found within notes 5 and 17 to the consolidated financial
statements

INDEPENDENT AUDITGRS AND DISCLOSURE OF INFORMATION TO AUDITORS
Each of the persons wha 15 a Director at the date of approval of this Annual Report confirms that

* Sofar as the Director 1s aware there is no relevant audit information of which the Company’s auditors are unaware and

* The Director has taken all the steps that he/she ought to have taken as a Director in order to make himself/herself aware of any relevant audit
infermation and to establish that the Company’s auditors are aware of that information

This confirmatton 1s given and shauld be interpreted in accardance with the provisians of Section 418 of the Compantes Act 2006

Aresolution to re-appoint PricewaterhouseCoopers LLP as auditors to the Company will be proposed at the Annual General Meeting

ANNUAL GENERAL MEETING

The Annual General Meeting of the Cormpany is ta be held at the Woodlands Park Hotel Woadlands Lane Stohe D'Abernon Cobham, Surrey
KT11 3QBat 11 00am on 5 September 2011 The Notice of Meeting which 1s contained in a separate letter from the Group Chairman accampanying
thisreport includes a commentary on the business to be transacted at the Annual General Meeting

of the Board

mpany Secretary
22 July 2011
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R ————————— ]
REMUNERATION COMMITTEE REPORT

BACKGROUND

This report has been prepared in accordance with The Directors’ Rermuneration Report Regutations 2002 and Large &Medium-Sized Companies and
Groups (Accounts and Reports) Regulations 2008 {the *Regulations”) The report also meets the relevant requirements of the Listing Rules of the
Financial Services Autharity and describes haw the Beard has appled the principles and complied with the provisions of the Cambined Code and
the Markets Law relating to Directors' remuneratian

The auditors are required to report an the'auditable’ part of this report and to state whether intheir opinion that part of the report has been
properly prepared in accordance with the abave Regulatians The report 1s therefore divided into separate sections for audited and unaudited
wformatien

As required by the Regulations anadvisory resolution to approve this repart will be proposed at the Annua! General Meeting of the Company at
which the financial statements will be approved

PART 2 OF THE REGULATIONS - UNAUDITED INFORMATION

REMUNERATION COMMITTEE

The fallowing table sets out the members of the Remuneration Committee their date of appointment their role and the number of meetings the
Cammittee had during the year and their respective attendance

Number of meetings 2

Name Dateof appontment  PoleinCommattee (% age attendance)
ACCoppin 1 September 2006 Chairman 100%
VMMitchell 1 May 2002 Member 100%
JArmutt 1 October 2007 Member 100%

The Remuneration Committee of the Board are all Non-gxecutive Directars and independent The Remuneration Committee members have na
persanal financial interest other than as shareholders inmatters to be decided no potential conflicts of interest arising from cross directorships
and na day-to-day involvement in running the business

The Remuneration Commuttee has formal written terms of reference with the fuil remit of the Commuttee rale described A copy of the terms of
reference can be downloaded from the Company's website The Committee as part of the Board has recewved advice from PricewaterhouseCoapers
LLP who provides advice on executive reward to the Board as awhale The Remuneratton Committee 15 able to seek independent advice at the
expense of the Company other than the above no advice has been sought by the Commuttee during the year under review

In determining the Executive Directors’ remuneration for the year the Remuneration Cammittee consulted with the Group Chairman Tony Pidgley
the Greup Managing Director, Rob Perrins and the Group Finance Director Nick Simpkin No Director played a part in any discussion about his
remuneration

The following chart shows how the Remuneratton Commuittee spent £s time during the year under review

W Executive remuneration

B Performance metrics including bonus

£1 Oversight of share based incentives
Other including best practice updates

REMUNERATION POLICY OVERVIEW

2010/11

The abjective of the remuneration policy is to encourage reward and retawn the current Executives The Remuneration Committee beliaves that
shareholders' interests are best served by remuneration packages having a large emphasis on performance-related pay Emphasis on performance
should encourage Executives to facus on delivering the business strategy It s the opinion of the Remuneration Committee that the policy provides
meaningful incentives to Executives and ensures that the appropriate batance between fixed and perfarmance-related compensation 1s maintamed

The Remuneration Commuttee reviews on an annual basis whether 1ts remuneration policy remains appropriate for the relevant financial year
Factors taken into account by the Rermuneration Committee include

* market canditions affecting the Company

* therecruitment market in the Company's sector other comparable companies and the FTSE 250

+ aligning remuneration to the corparate strategy and delivening value to sharehalders by encouraging long-term sustainable performance,
* changing market practice and

* changing views of nstitutional shareholders and ther representative bodies and Corporate Governance best practice

The revtew at the beginning of 2010/11 tock accaunt of the changes to and roles within the Board The matnstructural change to the remuneration
for Executives was the introduction of a new bonus arrangement for 2010/11 and beyond The Berkeley Group Holdings plc Bonus Plan (the "Bonus
Plan’} Details of the Bonus Plan are set out in the relevant section of this Report The Campany fully consulted with its major shareholders the ABI
and RiskMetrics prior to the intraduction of the Sonus Plan
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2011/12

The Company has successfully ensured that its reward strategy supports the Company strategy over the last period This direct ink and the focus it
has provided to the Executive team has incentivised them to outperform with the corresponding benefit to the Company and shareholders The
Company has introduced a new corporate strategy for the next pencd which has required cansequentiat ¢charges to the Remuneration Commttee
policies and structures for incentivising Executives

The accompanying Shareholder Circular sets out details of the new carporate strategy and remuneration arrangements to support this strategy
Therefore this Remuneration Committee Report focuses on the actual Executive remuneration for 2010711

POLICY FOR 2010/11
The 2010/11 financial year started on 1 May 2010 and finished on 30 April 2011

The palicy 15 ta set the mawn elements of the Exacutive Directors’ remuneration package against the following quartiles in the Company's
comparatar group

Base satary Annual borws patential Penston Benefits inkind Share incentives

See Salary Section Upper decile Lower quartile ta median Market practice Upper decile

Far the purposes of benchrnarking remuneration the Rernuneration Committee used the fallowing comparator group of companies in the year
ended 36 April 2011

Comparnyname

AmecPl¢ BeitwayPic Marshalls PLC Taylor Wimpey Plc
Balfour Beatty Plc Bovis Homes Group Plc Persunman Ple Travis Perkins Plc
Barratt Developmentsple CartlionPlc RedrowPlc

The Remuneration Committee also considers the remuneration in the FTSE 250 as a control to the main comparator group set out above due to its
relatively smatl number of constituent companies

2010/11 BALANCE BETWEEN FIXED AND VARIABLE PERFORMANCE BASED PAY

The charts below demonstrate the balance between fixed and variable performance based pay for each Executive for the year ended 30 April 2011
(it should be noted that where an Executive has only been on the Board for part of the year, his remuneratian package has been annualised to allow a
direct comparison Lo be made with Executives who have served on the Board for the full year)

AWPIDGLEY RLPERRING NG SIMPKIN KWHITEMAN SELLIS
Chairman Group Managing Director Group Finance Director Dvisional Director Dmistonal Director

KEY

B FIXED PERFORMANCE W VARIABLE PERFORMANCE

iscalculated as 15 cateulated as

-Salary - Bonus earned

-Benefits -Farr value of 2009 LTIP
(including pension (annualised)

contribution/allowance}

The Executive Directors hold no external appaintments
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The main elements of these packages and the performance conditions are described as fallows

ELEMENTS OF EXECUTIVE DIRECTORS REMUNERATION

BASIC SALARY
Policy Based on expertence and rale

POLICY

The Remuneration Commitiee has listorically set the salaries of some of the Executives at the upper decile against the Company's comparator
group reflecting the Committee’s view that Berkeley has one of the most experienced and capable Executive teams within the sector and that
Executive Directors had been in their rales for a number of years The Committee believes that (tisright to take account of the following factors
insetting individual salary levels

* theindmidual Executive Director's experience and responsibilities

* the levels of base salary for similar pasitions with camparable status responstbility and skills in argamisations of broadly simtlar size and
complexity n particutar those companies within the comparator group other comparable comgpanies and the FTSE 250

+ the performance of the individual Executive Director and the Graup and
* the pay and conditions throughout the Group

In applying its policy on appointment to the Board and promoticn, the Remuneration Committee sets salaries at a lower quartile level which, based
on appropriate levels of individual and carporate perfarmance wiltbe increased with experience gained over time

The salaries for 2011/12 are set out below with the Remuneration Committee’s reasans for changes to salary levels

Executive 2010411 2011712 %nse  MNote

Salary Salary
AWPdgley £750000 £780000 4%  Inlingwithgeneral salary rises acrass the Group
RCPermins E450000 £470000 4%  Inline withgeneral salary rises across the Group
NG Simpkin E250000 £270000 8%  Risesreflect thewr development as MainBoard Directors
KWhiteman £250000 £270 000 8% following their appantments
SElls £250 000 £270000 8%

ANNUAL PERFORMANCE-RELATED BONUS 2010/11 & 2011/12
Policy Upper decile bonus potential

THE BERKELEY GROUP HOLDINGS PLC BONUS PLAN

BACKGROUND

The Rermuneration Committee took into account the following specific factors when desigring the Bonus Plan for Executives first operated for
the year ended 30 Apn( 2011

* the previous bonus arrangements were a legacy of the Scheme of Arrangement period which saw £9 per share returned to shareholders |t was
the opinien of the Remuneration Committee that a new incentive arrangement should be implemented which s clearly atigned to the Company's
current strategy of investing in land and its developments and no longer aligned to the Scherme of Arrangement

while the previous bonus plan could have continued until 2011 anew incentive arrangement shauld be implemented from 2010/11 because
the Cemmittee believed 1t was appropnate to put (n place a new arrangement more ctearly suppartive of the current strategy,

adeswe by the Commuttee to ensure that the incentive arrangements operated by the Company are supportive of the risk profile for the
business determined by the Board and that these arrangements support the long-term sustainable performance of the Company and

* because the Benus Plan encourages a sustainable level of perfarmance thraugh ensuring bonuses earned inrespect of a particular financial
year are at risk of future years’'performance through risk adjustment and claw back mechanisms

OVERVIEW OF THE BONUS PLAN
* Atthebeginning of the plan period of five financial years participants will have a planaccount to which Company contributions will be made

* No Company contribution will be made to a participant’s pian account unless the annual performance critena are met
* The Company contribution will be set annually as a percentage of salary for each Executive

* There will be two types of performance conditton Group and Divisional The Group performance condition will be a matrix of Return on Equity
{"ROE") and Land Bank Growth The Divisional perfarmance condition will be based upon Divisional Profit before Tax ('PBT')

* The Remuneratwon Commuttee will set
- the performance levels {including minimum performance thresholds) for the performance conditions For each plan year and

- the maximum annual Cormpany cantribution for each participant for the plan year
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The Remuneration Commuttee will set these tevels having regard to the strategy of the Company

* These critenawtll be disclosed in full in the retevant Remuneratien Commettee report alang with the annual contributions earned and deferred
balances for each participant

* Where the minunurn thresheld performance criteria on both measures are not achieved 50% of the deferred balance ina participant’s plan
account wili be forfeited

* Participants will be entitled to an annual payment of 509 of their plan account at the end of each financial year with the balance deferred in
shares or notianal shares At the end of the five year plan pertod 100% of the balance of participants’ accounts will be paid

KEY FEATURES OF THE BONUS PLAN
The Remuneration Committee designed the Bonus Plan based on the following raticnale

TWQTARGETS - the Remuneration Cemmuttee felt that the dynamic tension between aperating a return based measure (‘ROE’} and a value based
measure (Land Bank Growth') should ensure that there was a balance between incentivising the Executives to provide a sustatrable ongoing level
of return ta sharehalders whilst ensuring the long-termsustatnablity of the Cormpany In the Remuneration Committee’s opinion the impact of
these two measures over the five year ptan peried should incentivise the Executives to ensure the creation of long-term shareholder value as
follows

* the Bonus Plan incentwises the delivery of increased praftts in order to achieve ROE at the same tume as growing the land bank [t should be
nated that the ROE will be set from a challenging base as the Company has not taken any land write downs as 1s the case with the majarity of its
competitors

* ROE 15 2 compcund measure and therefore if shareholder funds are reinvested and not paid as dividends earnings growth will be compounded to
achieve the targets

» the fact that the Bonus Pian targets alse include growth in the land bank value means that Executives are encouraged ta acquire land in the
current market on favourable terms as well as maximise sustamable profit growth

* the cashtarget inthe previous bonus plan had the potental to restrict value creatian Longer term ROE 1s aligned to sharehalders' interests and
if the Cornpany raises further equity in the future the investment decision I1s clearly set out and

* ROE as ameasure highlights the inefficiency of retaining surplus cash on the batance sheet In order to deliver the targeted level of returns, this
will encourage the Company to invest or return ¢ash to sharehotders

LEVEL OF TARGETS - the Remuneration Committee wishes to mncentivise the Executives to achieve a good level of returns to shareholders whilst
ensuring the long-term sustamnability of the Company Therefore the targets set have to take into account an appropriate level of risk It 1s nat n
the interests of any of the stakeholders in the Company to set targets that encourage alevel of risk inconsistent with the agreednisk profile for the
Company The Bonus Plan allows a close tailaring by the Remuneration Committee of the performance canditians to the budget and performance of
the Carmpany for each financial year

The Remuneration Committee when setting the annual perfarmance requirements is currently targeting an average over the full five years of ROE |
of 12 5%p a and average Land Bank Growth of 10% p a although there 15 likely to be annual variability in the performance requirements actually |
set toreflect the environment at that tume {see performance targets for 2010711 and 2011/12 operation of the plan set out on pages 57 and 58)

The Bonus Plan perfarmance requirements will be set and reviewed each yeer by the Remuneration Committee to ensure that they are appropriate

to the current market conditions and position of the Company so that they cantinue ta remain chalienging

LEVEL OF AWARDS - the proposed maximum award bonus potentiai is 300% of salary however because 50% of the balance on the plan acceunt 1s
deferred the actual annual payment prefile based on for these illustrative purposes maxumum awards each year and 100% satisfaction of both
performance conditions would be

Year 1 Year2 Year3 Year 4 YearS

150% 225% 2625% 281% 581%

RISK ADJUSTMENT ~ thera 1s a risk adjustment mechantsm built into the operation of the Benus Plan with a ctaw back of contributions If the
threshold levels of ROE and Land Bank Growth are not met for any financial year during the five years of operation of the Bonus Plan This
adjustment mechanism ensures

+ performance must be maintained aver the five years of operation of the Bonus Plan or the value in the participant’s plan account will not
ncrease and

* if there s 2 material deterioration (n performance there is a claw back of 50% of the balance of the participant's account

ALIGNMENT OF INTERESTS - there 1s a real alignment of participants’ interests with shareholders
* shareholders receive arminumum level of perfarmance prior to any incentive payments to Executives

+ Executives are encouraged to maximise cansistent levels of performance (or lase through the nisk adjustment mechamism) and

* there s a long-term alignment with the nterests of shareholders as the deferred elements of the Bonus Plan are i shares or notonal shares
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QPERATION OF THE BONUS PLAN FOR THE YEAR ENDED 30 APRIL 2011

The bonus payable to each of the Graup Charman Group Managing Director and Group Finance Director s determsned by reference to the Group
performance condition For the Divisional Directars 50% of the potential bonus payable 1s determined by reference to the Group performance
condition and 50% by reference to the Divisional PBT performance condition

The maximum bonus potential for the year ended 30 April 2011 1s set out tnthe table below
Information AWPidgley RCPerrins NG Simphkin KWhiteman SEls

Maximurm Potential (% age of Salary) 300% 300% 220% 175% 175%

The following tables set aut
* the perfarmance conditions for the Bonus Plan for the year ended 30 Aprit 2011 and

* the level of satisfaction of those performance canditiens

GROUP PERFORMANCE CONDITION (YEAR ENDED 30 APRIL 2011)

Annual Bonus Performance
Requirement Matrix Land Bank Growth
Target 0% 0% 2% 4% 6% 8% 10%
Target Factor 0% 50% 60% 70% 80% 90% 100%
Farfeit 50%

<11 0% 0% of Balance 0% 0% 0% 0% 0% 0%

110% 50% 0% 25% 30% 35% 40% 45% 50%
2 | 115% 60% 0% 0% 6% 42% 48% 54% 60%
& |120% 70% 0% 35% 42% 49% 56% 63% 70%
& [125% 80% 0% 40% 48% 56% 64% 2% 80%
::“:3 130% 90% 0% 45% 54% 63% 7% 81% a0%
& [135% 100% 0% 50% 60% 70% B80% 90% 100%

Notes

1 The matrx shows the percentage of each af the perfarmance requirements for a gaven level of performance and the comespanding percentage of the targeted maximum annual bonus
potential earned for 2010/11

Therewill be straight Line bonus vesting between points
3 Thematrix demonstrates the dynamic tension between the two performance conditians One cannat be met at the axpense of the other If the minimum threshold levels for either are

nat met no contribunion s made to the Bonus Plan account If the minsmum threshold levels of performance are nat met for both performance conditions 50% of the part icipant’s plan
account will be farfested Structuning the pecformance conditions inthis way wll ensure consistent levels of ROE at the same time as the Group irvests and adds value to the fand bani.

ROE s defined as profit before taxdvided by average sharehalders' funds

Land Bark Growth s defined as the annual percentage increase in the development margin in the land bard This s the anticipated future gross margin to be eamed fromplots
controlted and included in the Group's tand bank. To be ncluded in the land bank, management mest have reasonable certainty that the plots will came forward for development either
benefiting from aplanning consent or being on land zoned for develapment For the avaidance of doutt the land bank excludes plots subject tostrategic land options Calculated plot
by plet the development margin is measured on a cansistent basis according to prevailing sales prices for revenue histonc cost for costs already incurred and prevatling prices for
costs still tabe incurred It 15 separately disclosed within the annual repart and the presentations to analysts Each year the land bank gross margin 1s reduced naturally by the amount of
grass marginsold inthe year Therefore zera% growthinthe land bank means that replacement matches usage

L)

(WA N

DIVISIONAL PBTPERFORMANCE CONDITION (YEAR ENDED 30 APRIL 2011}

The Divisional PBT targets are set at the beginning of the financial year at a levet which 1s challenging taking into account the potential level of
banus payments the market develapment availability and other relevant issues

LEVEL QF SATISFACTION OF PERFORMANCE CONDITIONS (YEAR ENDED 30 APRIL 2011)
GROUP

Land Bank growth

e

& #%¥4 1 ROE
B Threshold W Maximum Actual
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DIVISIONAL

The Remuneration Comanittee confirms that the annual honus payments set aut in this report for the Divisienal Executive Directors are appropriate
taking into account the level of prafit achieved and the targets set at the begimning of the year ended 30 April 2011

LEVEL OF BONUS EARNED (YEAR ENDED 30 APRIL 2011)

The Group performance conditions and Dhivisional performance conditions were met in full therefore the maximum bonus patentials set out above
were earned It should be nated that under the Bonus Plan only 50% of the cumulative balance of a participant’s account s paid at the end of the
relevant year with the balance deferred inshares See page 63 of the audited sectton of the Report for details of the Plan accounts for each
Executive Director

OPERATION OF THE BONUS PLAN FOR THE YEAR ENDING 30 APRIL 2012
The following tables set out

« the maxumum bonus potentiat for 2011/12 and
« the Group performance conditions

Infermation AWPidgley RCPerrins NGSimpkin KWhiteman SEllis

MaximumPotenttal (% age of Salary) 300% 300% 220% 175% 175%

GROUP PERFORMANCE CONDITION (YEAR ENDING 30 APRIL 2012)

Annual Bonus Perfarmance t.and Bank Growth
Requirement Matrix
Target 0% 0% 2% 4% 6% 8%
Target Factor 00% 50 0% 62.5% 750% 875% 100 0%
Bonus Plan

<11 5% 0% Deduction 0% 0% 0% 0% 0%

115% 50% 0% 25% 31% 8% 44% S0%
2 {125% 60% 0% 30% 38% 45% 53% 60%
u"'sj' 135% 70% 0% 35% 449 53% 61% 70%
g j145% 80% 0% 40% 50% 60% 70% 80%
g 155% 90% 0% 45% 56% 68% 79% 90%
® [165% 100% 0% 50% 63% 75% 88% 100%

DIVISIONAL PBT PERFORMANCE CONDITION (YEAR ENDING 30 APRIL 2012}

The Divisional PBT targets are set at the beginning of the financial year at a level which 15 challenging taking inte account the patential level of
bonus payments themarket development availability and other relevant issues

SHARE iNCENTIVES 2010/11
Policy Upper decile

EXECUTIVE DIRECTORS

This section of the report sets out the share incentives far the year ended 30 April 2011 The accompanying Shareholder Circular sets out details of
the proposed new long-term incentive to be implemented in conjunction with the new Company strategy The Circular also sets out the effect of the
new Company strategy an the subsisting share incentives described below

On 15 April 2009 at an Extraordinary General Meeting of the Company shareholders approved the introductionof anew incentive plan The
Berkeley Group Holdings plc 2009 Long-Term Incentive Pian The 2009 LTIP incorporated and replaced Element 2 of The Berkeley Group Holdings
plc 2004(b} Lang-Term Incentive Plan {the *2004{b) LTIP*} and the previausly approved 2007 LTIP as set out below

2004(B) LTIP

All shares granted under Element 1 the 2004{b) LTIP have now been unconditionally released The restriction onthe ability of the Executive
Directors to sell a maximurn of 10% of the net award of shares released each financial year continues until 31 January 201 4 at which point the sale
restrictions lapse

2009 LTIPPART A

The balance of the shares originally awarded under the 2004(b} LTIP (1 e 3/12 of the shares} totalling 5 330,340 shares were replaced by options
with an exercise price of £3 per share granted under the 2009 LTIP This new option 15 identified as Part A of the 2009LTIP These options were
awarded on 29 June 2009 at which time the Element 2 awards under the 2004 (b} LTIP were surrendered

Options will become exercisable on 31 lanuary 2014 subject to the relevant Executive’s continued employment with the Company
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2003 LTIP PARTB

Followtng shareholder approval en 15 April 2009 a maximum of 7 100 Q00 shares were capable of being granted under Part B of the 2009 LTIP
Shares under Part 8 of the 2009 LTIP are granted as market priced options whichwill vest subject to

* continued employment to the relevant vesting date and
+ the satisfaction of the underpin candition that Net Assets Per Share are at least £594 at 15 April 2015
* Vesting of these options will be in two tranches

- 50%on 15 April 2015 and

- 50%0n15Apnl 2016

The initiat awards were rmade on 29 June 2009

SUMMARY OF EQUITY INCENTIVES FOR EXECUTIVE DIRECTORS
The following table summarises the equity incentive position for Executive Directors as at 30 April 2011

Awards AWPidgley RCPerrins NG Simplan KWhiteman SEls
2009LTIPPart A 2842848 1066,068 - - -
2009LTIP Part B 1500000 750000 250000 250000 175000 ‘

OTHER SENIOR EMPLOYEES OF THE COMPANY

The Caompany's business compnises of a number of operating Divisions The Remuneration Committee in conjunction with the Board has therefore
implemented bath annual and longer term cash based compensation arrangements for these ather senior employees of the Company linked to the
performance of the relevant Division for which they work Some elements of the cash bonus plans are annual while other elements are deferred to
ensure long-term consistent delivery by eachDivision The Remuneration Commitiee n line with best practice continually reviews with the Board
the policy behind the compensation plans at this level in the Company to ensure they remain appropriate to the market and the Company's current
circumstances It is the view of both the Committee and the Board as a whole that these arrangements are very effective at ensuring the detivery of
Dwisional perfermance for which these senior employees are responsible Both the Remuneration Committee and the Board believe that having
sentor employees focused on the delwvery of Divisional results 15 an excellent way of driving shareholder value

Inaddition, a number of senior employees of the Company have been granted awards under Part B of the 2009LTIP

SHAREHOLDING REQUIREMENT

The Company has a shareholding requirement far both Executive and Non-executive Directors The follewing table sets out the shareholding
requsrement and the actual shareholdings of the Executive Directors as at 30 Aprit 2011

AWPdgley RCPerrins NG Simpkin KWhiteman SElls
Shareholder requirements as a %age of salary 400% 200% 200%0 200%M 200960
Current shareholding as a %age of salary 9550% 3977% 114% 132% 21%

(based on 30 April 2011 share price)
{1) it should be noted that these Executive Directors have five years from their appantment to the Board to achieve the minimum shareholding requirement

The following table sets out the shareholding requirement and the actual shareholdings of the Non-executive Directors as at 30 Apnil 2011

VMMitchell C'Howell JArmutt ACappin
Shareholder requirements as a %6age of 100% 100% 100% 100%
net fees tobe met within 3years of appointment
Current Shareholding as a %age of net fees 292% 111% 113% 111%

{based on 30 April 2011 share price)

DILUTION

Both the 2004{b} LTIP and 2009 LTIP were special arrangements approved by shareholders historically the Company has operated all its share
schemes within the AB! dilution imits There has been no dilution ether than under these spectal arrangements for the purposes of the ABI dilution
lmits in the year ended 30 April 2011

PENSION
Policy Lower quartile to median

Tony Pidgley Rob Perrins and Kart Whiteman recewve payments in lieu of pension at 17%, 17% and 15% of base salary respectively Nick Simpkin
recewves 3% of base salary as a cash payment in lreu, in addition to pension contributions of 12% SeanEllis receives a 1 2% pension contribution

All payments in lieu of pension are subject ta iIncome tax and national insurance These payments are not included insalary figures for the purposes
of deternining any other benefit entitlement

Full details of pension costs for Executive Directors are set aut in the audited section of the report on pages 62 and 63
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BENEFITS INKIND
Poticy Market practice

In line withmarket practice the Company’s palicy (s to provide Executive Directors with the following additional benefits
+ afully expensed cornpany car or cash allowance alternative, and

+ medical nsurance

OTHER REMUNERATION MATTERS

ALL EMPLOYEE SHARE PLANS

The Company has regularly consulted widely with the management and individuals in its operating Dvisions on whether 1t was apprapriate to
introduce all employee share plans The consensus view remains that employees preferred the apportunity of recerving annual cash bonuses based
on the performance of their respective Divisions rather than participate 1n a Group based all employee share plan The Board therefore does not
believe tt is tn shareholders’ interests to incur the income statement and dilutive cost of share arrengements which would not have the desired
effect on employees Accordingly the Campany will continue to operate appropriate annual bonus arrangements in alt of 1ts Divisians

NON-EXECUTIVE DIRECTORS' FEES
Policy Upper decile fees
All Non-executive Directors have specific terms of engagement and their remuneration (s determuned by the Board within the Limits set

by the Articles of Association The following table sets aut the fee rates for the Non-executive Directars In the year ended 30 Apri 2011
and those rates which will apply wn the year ending 30 Apnit 2012

VM Mitchell DHowell ACCoppin TArmutt
Indepi%n;g: Independent Independent Independent
Element Curector Director Director Cirector
Total feerates 2011/12 £100000 £67500 £67500 £67500
Total fee rates 2010/11 £100000 £65000 £65000 £65000
% Increase 0% 318% 38% 38%
Breakdown of 2011/12 fee
Basicfee £100000 £55000 £55000 £55000
Charr of Committee fee - £12,500 £12500 £12500
Commuttee Chair Audit Remuneration  Sustainabitity and
Health& Safety

The Board has decided toreview the fees of the Non-executive Directors annually taking into account the following factors

* the workload and level of respansibulity of the Non-executive Directors under the changing corporate governance expectations of shareholders
and their representativebadies and

« the current market rate for fees for Non-executive Directors

Non-executive Directors cannot participate in any of the Company's share incentive schemes ar performance based plans and are not eligible to
Join the Company's pension scheme

EXECUTIVE DIRECTORS CONTRACTS

The policy on terminatien s that the Carmpany does nat make payments beyand 1ts contractual obligations The only event on the eccurrence of
which the Company 1s potentially liable to make a payment to any of the Executive Directors 1s on cessation of employment with the maximum
payment being 12 months salary No payment 1s due on either a Company takeaver or in the event of liquidation In addition Executive Directors will
be expected to mitigate their toss Further the Remuneration Cormmittee ensures that there have been na unjustified payments for failure None of
the Executive Directors’ contracts provides for liquidated damages There are no special provistons contained inany of the Executive Directars’
contracts which provide fer longer periads of netice on a change of control of the Company Further there are no special provisions providing for
additional compensation on an Executive Directar's cessation of employment with the Company

Following his departure from the Board Tany Carey has imtiated proceedings against the Cempany which will be heard at an Employment Tribunal in
due course
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NON-EXECUTIVE DIRECTORS' AGREEMENTS

All Non-executive appowintments are subject to anotice period of one month and subject to successful re-election uponretirement by rotationas
required by the Company's Articles of Assaciation All letters of appotntment for Mon-executive Directors are renewable annually on T May

Further details of all Directors' contracts are summarised below

Potential
MNotwea payment Patential
pertod by Potential upon paymentin
Date of Unexpired Companyar terminatton Company event of
Directors contract term Director payment takeaver hquidatian
Executive Directors
AWPdgley 24 June 1994 1 Year Rolling 12 months 12 months Nl Nil
RCPerrins 15 July 2002 1 Year Rolling 12 months 12 moenths Mil Nil
NGSimpkin 11 Septerber 2002 1 Year Rolling 12 months 12 months il il
KWhiteman 15 January 1996 1 Year Ralling 12 moriths 12months bl Nil
SEllis SMay 2004 1YearRolling 12 months 12 months Ml Ml
Non-Executive Directors
VM Mitchell 1 May 2002 nfa 1 month 1 month Nil Nil
D Howell 24 February 2004 n/a 1 month 1menth Nil il
ACCoppin 1 September 2006 n/a 1 month 1 menth Ml Ml
1 Armutt 1 Octoher 2007 nfa 1 month 1month Kl Nl
PERFORMANCE GRAPH

The graph shaws the Company's performance measured by total shareholder return (‘TSR compared with the performance of the FTSE250 the
FTSE All Share and the Company's remuneration comparatar group {as set out on page 54) The Company considers these the most relevant indices
for total shareholder return disclosure required under the Regulations

TOTALSHAREHOLDER RETURN FROM 30 APRIL 2006 {%6)

80

60 VAN

40 / \ "_‘-
20 / 7. \ e -
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/ - -~ \:" / Berkeley G
S - m Berkeley Graup
0 \\ - - Holdings plc

-\... - ™
- " wan FTSE 250 index
FTSE all share index
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-40) it

-60
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(1) Total sharehalder retum {TSRY) 15 a measure showing the retum on investing in one share of the Company over the measurement pertod (the return is the value of the capital gainand
renvested dividends) This calculation 1s then carned out for the retevant Indices and canstituents of the camparatar group
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The follow:ng tables and accompanying notes constitute the auditable part of the Rermuneration Committee report, as defined in Part 3, Schedule 8

of the Camparues Act 2006

DIRECTORS' REMUNERATION
The remuneration of the Directors of the Company for the year 1s as follows

Paymentinlieu Benefits  Compensatwon for 2011 2010
Salary/fees Earnedbonus® of pension® nking?® loss af office ® Tota! Total
£ E 3 £ £ £ E
Chatrman
AWPidgley 750,000 2250000 127500 30,139 - 3,157,639 2406286
Executive Directors
RCPerruns 450,000 1350000 76500 24919 - 1,901,419 1126554
NG Simpkint! 250000 550000 7500 20131 - 827631 329294
KWhiternani 250000 437500 37500 20815 - 745815 397587
SEls® 160959 281678 - 10903 - 453,540 -
ACarey® 154471 - - 11667 497444 663,582 1040784
GIFry™ 104082 - - 10,404 - 114,486 776639
Non-executive Directors
VMMitchell 160,000 - - - - 100,000 190000
1 Armutt 65000 - - - - 65,000 50,000
ACCoppin a5000 - - - - 65,000 60,000
DHowell 65000 - - - - 65,000 60000
2414512 4869178 249000 1289/8 497 444 8,159,112 5437204

{1} Appointed to the Board on 10 September 2003,
(2] Appointed to the Board on 8 September 2010
{3 Left the Board on 16 September 2010
{4)Resigned from the Board on 8 Septernber 2010

{5) The earned bonws far the year 1s added to each ndmdual Directer's plan account 50% of the balance an the plan account at the end of the financiat year (s paid in cash and 50%
deferred The plan s set out n page 63

(6} Having regard ta the Lifetime Allewance introducedunder the pension simplification legislation which came nto force from& April 2006 Executve Directors may asanalternative to
recewing a company cantnibution into a pension arrangement recewve acash payment inlieu of such pension contributions Tory Pidgley Rob Perrins and Karl Whiteran have chosen
this altematrve inrespect of therr total pension entitlement from the Company During the year Tonry Pudgley and Rob Perrurs receved payments inlieuof pension at 179 of base salary
and Karl Whiternan at 15% of base salary Mick Simpkin recerved 3% of base salary as a cashpayment in liew in addition to persioncontributions of 12%

(1) Benefits inkand for the current Charman and Execut ve Directars relate principally to the pravision of a filly expensed motor vehicle ar cash allowance alternative and private
healthcare

{8) Compensation for loss of offite represents } 2 months pay penstonand bengfits

Where Directors were appointed or resigned during the year the figures m the table relate only to the time when the relevant Director was a Main
Board Director

PENSIONS

PAYMEMTS IN LIEU OF PEMSION

Tony Pidgley Rob Perrins and Karl Whiteman received payments in lieu of a pension contribution fram the Company during the year and this 1s set out
in the Directars’ remuneration table above Nick Simpkinreceived payments in lieu of an element of his pension entitlement from the Company during
the year the remainder of his entitlement was received by way af pension contributions as set out tn the table on page 63

No amounts were paid \nto pensian arrangements wnrespect of Tany Pudgley Rat Perring and Karl Whiternan during the year ended 30 Apnl 2011
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DEFINED CONTRIBUTION PLAN
Inrespect of Tony Carey Greg Fry Nick Simpkin and Sean Ellis the following contributions were made to defined contribution plans

Company Company

cantributions contributions

2011 2010

Age £ E

ACarey® 63 23,135 60750
GIFry® 54 15,612 43500
NG Simpkin® 4] 30,000 15321
SEllis® 42 17770 -
86517 119571

{1)Left the Board on 16 September 2010

{2) Resigned from the Board an 8 Septernber 2010
(3) Appainted tothe Board on 10September 2009
{4) Appointed to the Board on 8 September 2010

Where Directars were appointed or resigned during the year, the figures in the table relate only to the time when the relevant Director was a Main

Board Director

BONUS EARNED BUT DEFERRED UNDER THE BONUS BANKING PLAN

Under the Bonus Plan the earned banus for the year s added ta each individual Director’s plan account 509 of the balance on the plan account at

the end of the financial year 1s patd in cash and 50% deferred

The deferred balances on each Birector’s plan aceount are set out below

Pian account Amaount
Planaccount Plan account Earned bonus balance at released as of Planaccaunt Plan account
brought forward  brought ferward™ for the year 30Apnil 2011 30Apnit 2011 carned forward carried forward M
Shares £ £ £ £ 3 Shares
AWPdgtey - - 2250000 2256000 {1125000) 1,125000 106,132
RCPerrins - - 1350000 1350000 (675000) 675000 63679
NG Sirmpkin - - 550000 550 000 {275000) 275000 25943
KWhiteman - - 437500 437500 (218750} 218750 20637
SEllis - - 281678 281678 {140 839} 140839 13287
- - 489178 4869,178 (2 434589) 2434589 229678

{1)Based onthe share price of £10 60 at 30 Aprnl 2011
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SHARE INCENTIVE PLANS
The entitlements under share incentive plans for Directors serving on the Main Board at 30 April 2011 are set out below

At1May2010 Options vestad Options granted At30 Apnil 2011 Valuereleased
options ¥ Inyear Inyear options L

AWPdgley
Z2009LTIPPart A® ' 2842848 - - 2842848 -
2009LTIP PartB® 1500000 - - 1,500,000 -
RCPermns
20094TIPPart A 1066068 - - 1,066,068 -
2009UTIPPart B2 750000 - - 750,000 -
4G Simpkan
2009LFIPPart B® 250,000 - - 250,000 -
KWhiterman
2009LTIPPartB® 250000 - - 250,000 -
SEllis®
20091 TP Part BR 175000 - - 175,000 -
Total
2008LTIP Part AP 3908916 - - 3908916 -
20091TPPart B® 2925000 - - 2,925,000 -

{1) Or date of joining the Board (f later

(2) Exercise price of £3 00per share

(3)Exercise price of £8 40 per share

{4) Appointed to the Board an 8 September 2010

Further details are set cut on pages 58 and 59 of this report

Greg Fry and Teny Carey left the Board on 8 September 2010 and 16 September 2010 respectively At 1 May 2010 and their dates of leaving the
Board Greg Fry who remains employed by St George PLC held 533 034 options under Part A and 500 00Q options under Part B of the 2009LTIF,
and Tony Carey held 888 390 options under Part A and 500 000 options under Part B of the 2009 LTIP The entitlement to share options for
Directors is determined by reference to the relevant plan rules

Following his departure from the Beard Tony Carey has initiated proceedings against the Company which witl be heard at an Employment Tribunal in
due course

The mid-market share price of the Company was 819p as at 4 May 2010 and was 1060p at 28 Aprii 2011 The mid-market high and low share prices
of the Company were 1066p and 751p respectively in the year

DIRECTORS' INTERESTS INSHARES

The beneficial interests {unless indicated otherwise} of the Directors in office at the end of the year in the ordinary share capital of the Company
were as shown below

1May 30Apnd
Name 2010 2011
AWPidgley 6756838 6,756,838
AWPidgley Non-beneficial 19183 19,183
RCPernns 16838346 1,688,346
NG Simpkin 12000 27,000
KWhiteman 21126 31,126
SEls® - 5.000
VMMitchell 14274 16,274
D Howell 4000 4,000
AL Coppin 2500 4,000
JArmutt 4090 4.090

(1}Appointed to the Boardon 8 September 2010

A CCoppin
Chairman, Remuneration Committee
22 July 2011

64 Berkeley Annual Report 2011




GOVERNANCE - CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE

The Company 1s committed to attamnng high standards of Corporate Governance in accordance with the principles of Corparate Governance
contained in the 2008 Combined Code 1ssued by the Financial Reporting Council {the *Combined Cade’) and for which the Board 1s accountable ta
shareholders Thisrepart together with the Directors’ Remuneration Repart where applicable describes how the Board has applied the main and
supporting principles of the Combined Code

The Company welcomes the new UK Carparate Governance Code which applies to accounting perieds beginning on or after 29 June 2010 and will
report on its compliance with the new Code in the 2012 Annual Repart and Accounts

STATEMENT OF COMPLIANCE

The Board considers that it complied throughout the year with the provisians of Section 1 of the Combined Code except inrespect of Code
pravision A 32 whichrequires that at teast half of the Board, excluding the Chairman should comprise independent Non-executive Directors
The Company was not incompliance with this requirement from the start of the year until 16 September 2010 during which time the Board
comprised a Chairman five Executive Directors and four independent Non-executive Directors

THE ROLE OF THE BOARD

The Board has adopted a formal schedule of matters reserved for the Board as a whole The key task of the Board ts to formulate strategy and to
monttor the operating and financiat performance of the Group (ngursuit of the Group’s strategic lang-term objectives In particutar these include
the annual budget share capital changes approval of intenim and annual results treasury poticy dividend palicy shareholder distributions
Corporate Governance matters and the maintenance and review of the Group's system of internal control

The Board meets formally six tunes a year In2010/11 the April meeting was deferred until the first week of May due to the unusually high number
of public holidays in Apnit this year and hence five meetings were held during the year under review There were no absences other than Tony Carey
did not attend the meeting on 8 September 2010 as he was onholiday

Inaddition ta the fermat meetings of the whole Board the Non-executive Directors meet with the Group Chairman in the months not covered by a
Board meeting The Greup Managing Duwrector and Group Finance Director are invited to attend these meetings in part, to provide an update anthe
business activities of the Group The Non-executive Directors meet at least annually without the Group Charman present, chasred by the Seniar
Independent Dhrector

Board papers and agendas are sent out in the week prior to each meeting, thus allowing sufftcient ume for detailed review and consideration of the
documents beforehand In addition the Beard s supphied with comprehensive management infarmation on a regultar basis, including ona monthly
basis adetailed Group management accounts pack that reports the actual and forecast financial perfarmance i addition ta other key
perfarmance indicators across the Group

The Company has in place an apprapriate policy which insures Directars against certain liabilities including legal costs which they may incur in
carrying out theur duties

THE BOARD AND DIRECTORS

At the date of this report the Board comprises of nine Directars the Chawrman, four Executive Directors and four independent Non-executive
Dhrectors Following the appointments to take place after the Annuat General Meeting on 5 September 2011 the Board will comprise eleven
Directors the Charman five Executive Directors and five independent Non-executive Directors

The Board considers that all the Non-executive Directors {Victoria Mitchell, David Howell Alan Coppun and John Armitt) have skills and experience
complementary to the Executive Directors and offer independent judgement when required Brief biographies appear on pages 48 and 49 The
Group Executive Directors do not hold any Nan-executve Director appaintments or commitments required tabe disclosed under the Combined
Code

The roles of Group Chairman and Group Managing Director are separately held and there are clear written guidelines to support the division of
responstbility between them The Group Chairman s respansible for the effective conduct of the Board and shareholder meetngs and for ensuring
that each Director contributes to effective decisian-making The Group Managing Directar has day-ta-day executive respansibility for the running
of the Group's businesses His role is to develop and deliver the strategy to enable the Group ta meet ts objectives

Victoria Mitchell, David Howell Alan Coppn and lohn Armitt were appointed to the Board as Non-executive Directors on 1 May 2002 24 February
2004 1 September 2006 and 1 October 2007 respectively and it 1s the unanimous view of the Board that they were independent throughout
the year

Aninduction programme is provided for new Directors which includes the provision of a comprehensive set of background informatton on the
Graup one-to-one meetings with all Directors and key staff as well as visits to major sites Inaddition to the induction programme for new
Directors additional angoing training has been dentified as part of the Board evaluation process, which 1s tatlored to each Director All Birectors
have access to advtce from the Company Secretary and independent professtonal advisers at the Company's expense where specific expertise s
requured in the course of thewr duties Arrangements are also made for the Mon-executive Directors to attend site visits and to meet with the
Managing Directars of the operating companies independent of the Executive Directors

Nao Executive Director has a service cantract with anotice period in excess of one year ar with provisians for predetermined compensation on
terrmination The terms of appaintment for the Non-executive Directors are renewable annually on 1 May with one month’s written notice and are
subject to the re-election provisions of the Articles of Association The Non-executive Directors de not participate in any of the Company’s share
Incentive or bonus plans A mimimum shareholding requirement 1s set for att Directors

The Articles of Assaciation of the Company include the requirement for Directors to submit themselves te shareholders for re-election every three
years n accardance with the Combined Code Inaddition all Directors are subject ta re-elect:on by shareholders at the first opparfunity after their
appointment and thereafter at intervals of na mare than three years
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DIRECTORS' REMUNERATION
The principles and details of Directors' remuneration are cantained in the Remuneration Committee report an pages 53 to 64

BOARD EVALUATION

A review of the operation of the Baard its carmmuttees and the skills of the Directors was undertaken during the year The form of this year's Board
Evaluatton was reviewed by tndependent consultants

The pracess was led by the Chairman All Directors completed the wide-ranging appratsal questionnawre and the results were reviewed by the Board
The pracess confirmed the ongaing effectveness of the Board

BOARD COMMITTEES
The Board has delegated certain matters to individual Executives and to specific committees of the Board The responsibilities of the key Board
committees are described below

EXECUTIVE COMMITTEE

The Executive Commuttee meets manthly and reviews the financial and aperating performance of all Group divisiens and companies The Group
Chairman chairs this Committee and other members comprise, Rob Perrins Nk Simpkin Karl Whiteman and Sean Ellis

The following three Board committees operate within ¢learly defined Terms of Reference pursuant to the provisions of the Combined Code The
Terms of Reference can be downloaded from the section dealing wath Investor Relations an the Berkeley website (www berkeleygroup co uk) Copies
are also available to shareholders on application te the Company Secretary

AUDIT COMMITTEE

The Audit Commuttee 15 chared by David Howell FCA, and the other members are Alan Cappin and Victorta Mitchell

The Group Finance Director and representatives af the external and internal auditors also attend the Committee's meetings by mvitation
The Committee met formally onthree occasions during the year to 30 Apnl 2011 with no absences

David Howell who quaiified as achartered accountant tn 1971 and was the Chief Financial Officer and a Main Board Director of lastminute com plc
uniil March 2005 1s considered by the Board ta have recent and relevant financial expenience David Howell was also Chairman of the Audit
Committee of Nestor Healthcare Group ple from 2000 to 2003

The Committee has formal Terms of Reference which set out its role and the authority delegated to it by the Board

The Audit Committee plays an impartant role tn Corporate Governance by undertaking the following key respansibilittes all of which were
performed during the year

+ montitoring the integrity of the financial reparting of the Company, including 1ts annual and interim reports and other formal annauncements
relating to financial perfarmance

« reviewing the adequacy and effectiveness of the Graup’s internal control and risk management systems and disclosure of statements concerning
these in the Annual Repart

* monitoring the effectiveness of the Group’s internal audit function reviewing the scope of the Group's internal audit programme and cansidering
the findings and recommendations of the reparts produced from this programme and

* overseewng the relationship with the external auditor including appointment removat and fees and ensuring the auditor’s independence and the
effectiveness of the audit process
The Cammittee has a palicy on the use of the auditars for non-audit services in order to safeguard auditor independence with apre-determined
Limit above which approval of the Audit Cormmmittee 1s required and :dentifies certain areas of work from which the auditors are precluded Tax and
dug diligence services are provided by a small number of different firms including the Group's auditors The auditors may be used for such services
where their knowledge of the business 1s such that they are deemed the most appropriate supplter Notwithstanding these safeguards afl
nan-audit work carried out by the auditors ts notified ta the Audit Cammittee Chairman on an angoing basts and formally reported to the Audit
Commuttee at each meeting
The auditors have openrecaurse to the Non-executive Directars should they cansider tt necessary, and there 1s open dialogue between the
auditors and the Chaurman of the Audit Committee before each Audit Committee meeting and, after the meeting, the opporturity to meet without
the Executwve Directors present

REMUNERATION COMMITTEE

The Remuneration Committee 1s responsible for determuming the Company's palicy for Executive remuneration and the precise terms of
employment and remuneration of the Executive Directors The Remuneration Camrmittee report is set out on pages 53 to 54

The Committee is chawred by Alan Coppin and the ather members comprise Victoria Mitchell and John Armitt

The Comm:ttee meets at least twice a year The Committee takes inta cons:deration the recommendations of the Group Managing Director and
Group Finance Director regarding the remuneration of their Executve colleagues

The Committee met formally on two occastons during the year to April 2011 withno absences

No Director s involved in deciding his or her remuneratian The Executive Directors decide the remuneration of the Non-executive Directors
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NOMINATION COMMITTEE

The Normination Commttee was primartly established to propose new appotntments to the Board It also gives full consideration to successien
planning

The Commttee regularly reviews the structure size and composition{including the skills knowledge and experience) required of the Board
compared to its current position and makes recommendattons withregard to any changes Appointments to the Board are made based on merit and
the speaific skills and expertise required far the rale Further information on the composition of the Board 1s set out m our Sustanability Report

The Commuttee 15 chaired by the Group Chairman Tony Pidgley with VictoriaMitchell David Howell and Johr Armitt as Independent Non-executive
members

The Committee meets at least twice ayear and at such times as requured to carry out the duties of the Committee
The Commuttee met formally on two occasions during the year to 30 Apnit 2011 withno absences

The process for identifying and recormmending new appointments to the Board includes a combination of discussions and consultations 1naddition
to formal interviews utilising the services of independent recruttment spectalists as appropriate

The Namination Committee was actively involved in the appaintment of Sean Ellis to the Board in the year

KEY RISKS AND INTERMAL CONTROL
The Board acknowledges that it has overall respansib:lity for the Group's system of internal control and for reviewing rts effectiveness

The Beard confirms that an ongoing process for identifying evaluating and managing the significant risks of the Group has been in place from the
start of the financial year to the date on which the 2011 Annuat Report and Accounts were approved

This process s regularly reviewed by the Board and 1s 1n accordance with the revised Turnbull guidance issued in 2005 and :ncludes an annual
review by the Directars of the operation and effectiveness of the system of internal control as part of its year end procedures

Internal control precedures are designed to manage rather than eliminate the risk of fatlure to achieve business abjectives and cancnly provide ‘
reasonable and not absolute assurance against material misstatement or loss

In conducting these reviews the Board has taken into consideration the follewing established framework of internal controls within the Group

CLEAR ORGANISATIONAL STRUCTURE The Group operates through autonomous divisions and operating companies eachwith its own board
Operating company boards meet on a weekly basis and divisional boards ona monthly basis and comprehensive Informatian ts prepared for such
meelings on a standardised hasis to cover all aspects of the business Formal reparting lines and delegated levels of authority exist within this
structure and review of risk and performance occurs at muitiple levels throughout bath the operating companies and dvisions and the Graup

RISK ASSESSMENT Risk reporting :s embedded within ongoing management reporting throughout the Group At operating company and dvisional
level Board meeting agendas and packs are structured around the key risks facing the Group These include sales/demand risk productionrisk
(butld cost and programme) land and planming risk as well as areview of specificsite risks In addition there 1s a formalised process whereby each
division produces quarterly risks and control reports that identify significant risks the potential impact and the actians being taken to mitigate the
risks These risk reports are reviewed and updated regutarly

A Risk Management Report for the Group 15 presented at each Board Meeting, setting aut the current factors affecting the risk profile of the Group
the mitigation of these risks and the key changes to this risk profile since the last repart

Berkeley has a variety of systems i place to address the sustainability risks associated with 1ts operations, including atand Acguisition
Sustamability Risk Assessment Checklist and sustainability 1ssues are incerporated within Strategic Risk Registers for each project

Each division has processes in place to ensure that sustanability is managed during the construction phase which includes signing all sites up to
the Considerate Constructaors Scheme

FINANCIAL REPORTING A camprehensive budgeting and rea!-time forecasting system covering both prafit and cash, aperates within the Graup
This enables executive management to view key financial and operating data on a daily basis On aweekly and manthly basis more farmal reparting
up to the Group Executives and the Board 15 prepared The results of all operating units are reported monthly and campared to budget and forecast

There 15 a consolidation process in place which ensures that there 1s an audit trail between the Group's financial reporting system and the Group's
statutory financial statements

POLICIES AND PROCEDURES Poticies and procedures. including aperating and financial cantrols, are detailed in palicies and procedures manuals
that are refreshed and improved as appropriate Traimng to staff 1s given where necessary

CENTRAL FUNCTIONS Where appropriate strong central functions such as Group Legal Group Health & Safety and Company Secretarial provide |
support and consistency to the rest of the Group Inaddit:an the principat treasury-vetated nisks decisions and control pracesses are managed by |
the Group Finrance function under the direction of the Group Finance Director

INVESTMENT AND CONTRACTING CONTROLS The Group has clearly defined guidedines for the purchase and sale of land within the Group, which
tnclude detaled environmental planning and financial appraisal and are subject to executive authorisation Rigorous procedures are also follawed
for the selection of consultants and contractors The review and manitoring of all bulld pregrammes and budgets are a fundamentat element of the
Company’s financial reparting cycle

INTERNAL AUDIT Internal auditors are in place in each division and at Group ta provide assurance on the operation of the Group's control
framework

WHISTLEBLOWING The Group has a whistleblowing policy which has been commuricated to all staff where Directors management and staff can
report in cenfidence any concerns they may have of malpractice finanaal rregularity breaches af any Group pracedures, or other matters

Berkeley Annual Report 2011 67




CORPORATE GOVERNANCE REPORT - GOVERNANCE

BRIBERY ACT Inreadiness for the implementation of the Bribery Act on 1 July 2011, the Group has undertaker athorough review of the
requirements af the Act to ensure that it has adequate policies and procedures inplace ta prevent bribery The Finance Director has the executive
responsibility to implement the policy and repart to the Audit Committee who will oversee the development and implementation of the Group's
pohicies and precedures and monitor compliance

RELATIONS WITH SHAREHOLDERS The Cormpany encourages active dialogue with 1ts current and prospective shareholders through angoing
meetings with iastitutional invastors Major shareholders have the opportunity ta meet all Directors after the Annual General Meeting in addition
to individual meetings with the Campany

Shareholders are also kept up to date with the Company's activities through the Annual and Interim Reports In addition the carporate website

gives information on the Group and latest news including regulatory announcements The presentations made after the announcement of the
preliminary and interimresuits are glso available on the website

The Board 1s kept informed of the views of the shareholders through periodic reports from the Company's broker UBS Additionally, the Nor-
executive Directors have the opportunity to attend the bi-annual analyst presentations

The Senior Independent Director is available to shareholders «f they have concerns where contact through the normal channels has falled or when
such contact s \nappropriate

ANNUAL GENERAL MEETING

All shareholders are invited to participate w the Annual General Meeting where the Group Chairman the Group Managing Director and the Chairmen
of the Audit Remuneratian and Nemination Committees will be avaiiable to answer questions and will also he available for discusstons with
shareholders both prior to and after the meeting

The Company arranges fer the Annual Report and Accounts and related papers to be posted to shareholders so as te allow at least 20 working days
for consideration prior te the Annual General Meeting

The Company complies with the provisiens of the Comibined Code relating to the disclosure of proxy votes which including abstentiens, are
declared at the Annual General Meeting after each resolution has been dealt with on a show of hands and are announced to the Stock Exchange
shortly after the clase of the meeting The Cormpany also complies with the requirements of the Combined Caode with the separation of resoluttans
and the attendance of the Chairmen of the Board Cammuttees

The terms and conditians of appointment for the Non-executive Directors which set out their expected time cammitment 1naddition to the service
contracts for the Executive Directors are available for inspection at the Annual General Meeting and during normal business hours at the
Company's registered office

GOING CONCERN

The Group's business activities together with the factors Likely to affect its future development performance and position are set out in the
Business Review The financial pasitian of the Group, 1ts cash flows liquidity positien and borrowing facilities are all described n the Trading
and Financial review on pages 34 to 41

The Group has significant financial resources and the Directors have assessed the future funding requirements of the Group and compared this
to the level of committed loan facilities and cash resaurces over the medwm term Inmaking this assessment cansideration has been given to the
uncertainty inherent infuture financial forecasts and where applicable reasanable sensitivities have been applied to the key factors affecting the
financial performance of the Group

The Directors have areasonable expectation that the Company has adequate resources to continue its operational existence for the foreseeable
future Fer this reason they continue to adopt the going concern basis of accounting in preparing the annual financial statements

SHARE CAPITAL STRUCTURE

The Company 1s compliant withDTR 72 8 and the information relating to the Company's share capital structure s included i the Directors'Report
onpage 50

STATEMENT OF DIRECTORS' RESPONSIBILITIES INRESPECT OF THE ANNUAL REPORT AND THE FINANCIAL STATEMENTS

The Directors are responsible for preparing the Annual Report the Directors’ Remuneration Report and the financial statements in accerdance with
applicable law and regulations

Company law requires the Directars ta prepare financal statements for each financial year Under that law the Directors have prepared the
Consolidated Financial Statements in accordance with International Financial Reporting Standards (IFRSs) as adepted by the Eurcpean Union and
have prepared the Parent Company Financial Statements in accerdance with applicable law and United Kingdom Accounting Standards (United
Kingdom Generally Accepted Accounting Practice)

Under company law the Directors must not approve the financial statements unless they are satisfied that they give a true and fair view of the state
of affairs of the Group and the Company and of the profit or loss of the Group for that period

in preparing these financial statements, the Directors arerequired to
+ select suitable accounting palicies and then apply them consistently
« make judgements and estimates that are reasanahle and prudent

* state whether IFRS as adopted by the European Union and applicable UK accounting standards have been Followed subject to any material
departures disclosed and explained 1n the Group and Parent Company Financial Statements respectively, and

* prepare financial statements on the going concern basis unless 1t 1s inappropriate to presume that the Group will continue 1n business

68 Berkeley Annual Report 2011




GOVERNANCE - CORPORATE GOVERNANCE REPORT

The Directars are responsible for keeping adequate accounting records that are sufficient to show and explain the Company's transactions and
disciose with reasonable accuracy at any time the financial position of the Company 2nd the Group and to enable them to ensure that the financial
statements and the Directors’Remuneration Report comply with the Companies Act 2006 and as regards the Group financial statements Article 4
of the IASRegulation They are also responsible for safeglrarding the assets of the Company and the Group andhence for taking reasonable steps
for the prevention and detection of fraud and oiher trregutarities

The Directors are responsible for the maintenance and integrity of the Company’s website Legstation in the United Kingdom governing the
preparation and dissemination of financial statements may dif fer from legisiation in other jurisdictians

DIRECTORS' RESPONSIBILITY STATEMENT
Each of the Directors whose names and functions are listed in the Directors' Report confirm that, to the best of each person’s knowledge

a the Graup financtal statements which have been prepared in accordance with IFRS as adepted by the EuropeansUnion give a true and fawr view of
the assets habilities financial position and profit or loss of the Group and

b the management repart whichis incorporated into the Directors'report includes a fair review of the development and performance of the
business and the position of the Group together with a description of the principal risks and uncertainties that tt faces

By order of the Board

R J Stearn
Company Secretary
22 July 2011
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INDEPENBENT AUDITORS'REPORT - FINANCIALS

L |
INDEPENDENT AUDITORS'REPORT
TO THE MEMBERS OF THE BERKELEY GROUP HOLDINGS PLC

We have audited the Consolidated Financial Statements of The Berkeley Group Holdings ple for the year ended 30 April 2011 which comprise the
Consolidated Income Statement the Consokdated Statement of Comprehensive Income, the Consolidated Statement of Financial Positian the
Consolidated Statement of Changes inEquity the Consolidated Cash Flow Staterment and the related notes The financial reporting framework that
has been applied in their preparation s applicable law and International Financial Reporting Standards (FRSs) as adopted by the European Umion

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

As explained more fully in the Directors'Respensibiities Statement set out on page 68 the Directors are responsible for the preparation of the
Consolidated Financial Statements and for being satisfied that they give a true and fair view Qur respansibility 15 to audit and express an opiman
on the Cansolidated Financial Statements inaccordance with applicable law and Internaticnal Standards on Auditing (UK and Ireland) Thase
standards require us ta comply with the Auditing Practices Board's Ethical Standards for Auditors

This report including the opinions has been prepared for and anly for the Company's members as a body in accordance with Chapter 3 of Part 16 of
the Companies Act 2006 and for no ather purpose We do not, ingwing these opinions accept or assume responsibility for any other purpose or to
any ather person to whom this report 1s shown ar into whose hands 1t may come save where expressly agreed by our prior consent inwriting

SCOPE OF THE AUDHT OF THE FINANCIAL STATEMENTS

An audit invalves obtaiming evidence about the amounts and disclosures in the financial statements sufficient to give reasonable assurance that

the financ:al statements are free frommaterial misstatement whether caused by fraud or error This includes an assessment of whether the [
accounting pelicies are appropriate to the Group's circumstances and have been consistently applied and adequately disclosed the reasonableness |
of significant accounting estimates made by the Directors and the averali presentation of the financial statements inadditicn we read all the

financial and non-financiat infermatian in the Annwal Report to dentify material Inconsistencies with the audited financial statements if we

become aware of any apparent matenal misstatements or inconsistencies we consider the implications for our repart

OPINION ON FINANCIAL STATEMENTS
Inour opinion the Consolidated Financial Statements

* give atrue and fair view of the state of the Group's affairs as at 30 April 2011 and of 1ts prefit and cash flaws for the year then ended
+ have been properly prepared in accordance with IFRSs as adopted by the EuropeanUnton and

* have been prepared in accordance with the requirements of the Carmpanies Act 2006 and Article 4 of the |AS Regulation

OPINION ON OTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 2006
In aur opiriton

* the information given inthe Directors’Report for the financial year for which the Cansolidated Financial Statements are prepared 15 consistent
with the Consolidated Financial Statements and

* the informaticn given inthe Corporate Governance Statement set out on pages 65 to 69 with respect to internal control and risk management
systems and about share capital structures 1s consistent with the Consolidated Financial Statements

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION
We have nothing to report inrespect of the fallowing

Under the Companies Act 2006 we are required to report ta you tf Inour apinon

= certain disclasures of Directors' remuneration specified by law are not made or

¢+ we have not received all the information and explanations we require for our audit or
= acorporate gavernance statement has not been prepared by the Parent Company
Under the Listing Rules we are required to review

* the Directors’statement set out an page 68 inrelation to going cancern

+ thepart of the Corporate Governance Statement relating to the Company’s compiiance with the nine pravisions of the June 2008 Cambuwred Code
specified for our review and

* certain elements of the report to shareholders by the Board on Directors’ remuneration

OTHER MATTER
We have reparted separately on the Parent Company Financial Statements of The Berkeley Group Holdings plc for the year ended 30 April 2011 and

an tWWrs’ Remuneration Report that 1s described as having been audited
Mark Gifl (Sentor Eﬂfim:dltur)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutary Auditars
London

22 luly 2011
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FINANCIALS - CONSOLIDATED INCOME STATEMENT/CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

CONSOLIDATED INCOME STATEMENT

2011 2010

For theyear ended 3Q April Notes £'000 £000
Revenue 742612 615303
Costof sales {533,542} (448939)
Gross profit 209,070 166364
Net operating expenses {73.420) (60 145)
Operating profit 135,650 106219
Finance income 3 10,056 9488
Finance costs 3 {11,520} (5115}
Share of post tax results of joint ventures using the equity method 10 2,059 (261}
Profitbefore taxatwon for the year 24 136,245 110341
Taxation 6 (41,789} {(30816)
Profit after taxation for the year 94,456 79525
Profit attributable to
Shareholders 95,109 79674
Norrrontrofling mterest {653) {149)

94,456 79525
Earmings per ordinary share attributable to shareholders
Basic 7 721p 60Cp
Diluted 7 703p S87p

CONSOLIDATED STATEMENT
OF COMPREHENSIVE INCOME

2011 2010

For the year ended 30 April Nates £'000 E000
Profit after taxation for the year 94,456 79525
Other comprehensive (expense)/income
Actuarial loss recogpused in the pension scheme 5 {653) {604)
Deferred tax on actuarial loss recogrmsed in the persion scheme 6 170 169
Qther comprehensive expense for the year {483) {435)
Tatal comprehensive ncome for the year 93973 79090
Attributable to
Shareholders 94,626 79239
Nen-cantrolling interest {653) (149)

93,973 79020
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION — FINANCIALS

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

2011 2010
As at 30 Aprd Notes £'000 £000
ASSETS
NON-CURRENT ASSETS
Intangible assets 8 17,159 17159
Property plant and equipment 9 10,620 9687
Investment properties g 28,558 -
Investments accounted for using the equity method 10 38,675 26018
Deferred tax assets 16 18,881 14857
113,893 67721
CURRENT ASSETS
Inventories 11 1,613,192 1254127
Trade and other recevablles 12 96,725 57720
Cash and cash equivalents 13 266,307 349119
1.976,224 1660966
Total assets 2,090,117 1728687
LIABILITIES
NON-CURRENT LIABILITIES
Borrowings 14 (24,233) {25.203)
Trade and other payables 15 {51,009) (51.848)
{75.242) {77051}
CURRENT LIABILITIES
Borrowings 14 {200,029} {7048}
Trade and other payables 15 (787,204} (699377}
Current tax iabilties {93,864) (B2 855)
{1.081,097) (780 320)
Total hiabtlities (1,156,339) (866371)
Tatal net assets 933,778 862316
EQUITY
SHAREHOLDERS EQUITY
Share capital 17 6,743 6743
Share premium 17 49,315 49315
Capitalredemptionreserve 18 24,516 24516
Other reserve 18 (961,299} {961 299)
Revaluationreserve 18 3435 3489
Retained earnings 18 1,806,704 1735832
929,414 858596
NON-CONTROLLING INTEREST 4,364 3720
Total equity 933,778 862316

The finanoial statements on pages 71 to 95 were approved by the Board of Directors on 22 July 2011 and were signed on 1ts behalf by

N G Simpkin
Finance Director
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FINANCIALS - CONSOLIDATED STATEMENT OF CHANGES INEQUITY

CONSOLIDATED STATEMENT OF CHANGES INEQUITY

Attributable tosharehalders

Camtal Mon-
Share Share  redemption Other  Revaluation Retained controlling Total
camtal premum reserve reserve reserve earnungs Total interest equity

£000 £000 £000 £000 £000 £000 £000 £000 £000
At 1May2010 6,743 45315 24516  (961299) 3489 1735832 8585965 3720 862316
Profit/{loss) after taxation for the year - - - - - 95108 95109 (653) 94 456
Other comprehensive expense
for the year - - - - - {483) {483) - (483)
Funding fram non-controlling interest
insubsidiary undertaking - - - - - - - 1297 1297
Reserves transfer fromrevaluation
reserve {note 18) - - - - (54) o4 - - ~
Transactions with shareholders
Purchase of own shares{nate 18) - - - - - {30002) {30002} - (30002}
Credit nrespect of emplayee
share schemes [note 5) - - - - - 4146 4146 - 4146
Deferred tax inrespect of employee
share schemes {note §) - - - - - 2048 2,048 - 2048
At30 April 2011 6,743 49,315 24516 (961,299) 3435 1806704 929414 4364 933778

Attributable to shareholders
Capital Noa-
Share Share  redemplion Other  Revaluation Retained controlling Tatat
capital prermum raserve reserve reserve earnings Total Interest equity

£000 £000 E000 £000 £'000 £'000 Q00 £000 £000
At1May 2000 6543 49315 24516 {961.299) 4166 168055 801296 - 801,296
Profuit/{loss) after taxatton for the year - - - - - 79674 73674 {149} 79525
Other comprehensive expense
for the year - - - - - {435) {(435) - (435)
Acquisition of substdiary - - - - 560 - 560 - 560
Disposal of non-controlling mnterest
in subsidiary undertaking - - - - - - - 3869 3869
Reserves transfer fromrevaluation
reserve - - - - (12370 1237 - - -
Transactions with shareholders
Purchase of own shares - - - - - (12812) {12812) - {12812)
Cashsettlement of employee
share schernes - - - - - (12 650) {12 650) - (12 650}
Equity settlement of employee
share schemes 200 - - - - 200) - - -
Credit inrespect of employee
share schemes - - - - - 4491 4491 - 4491
Deferred tax in respect of employee
share schemes - - - - - (1528) {1528) - (1528
AL30 Aprl 2010 6.743 49,315 24516  (961,299) 3489 1735832 85859 3720 862316
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CONSOLIDATED CASH FLOW STATEMENT — FINANCIALS

CONSOLIDATED CASH FLOW STATEMENT

2011 2010
Forthe year ended 30 April Notes £'000 E000
CASH FLOWS FROM OPERATING ACTIVITIES
Cash(outflow)/inflow from operatians 21 {204,266) 92 847
Dividends fromjoint ventures 10 - 108
[nterest recerved 9416 5265
Interest paid {5,490) {2132)
Income tax paid (32,631) (12 380)
Net cash flow from operating activities (232,971} 83708
CASHFLOWS FROM RMNVESTING ACTMTIES
Purchase of property plant and equiprment 9 {2,008} {6939}
Sale of property plant and equipment 267 133
Funding of non-contro!ling interest in subsidiary undertaking 1,297 3869
Acquisttion of subsidiary undertaking - (1 473)
Purchase of shares injoint ventures 10 440 (995)
Mavements in loans with jont ventures 10 {11,038) {(4.533)
Net cash flaw frominvesting actvities {11.042) {9939)
CASHHLOWS FROM FINANCING ACTIMITIES
Purchase of awn shares 18 (30.002) {12812}
Cash settlenent of employee share scheme - (12 650)
Repayment of loanstock (19} {18)
Proceeds fromborrowings 191,222 15988
Net cash flaw from financing actvities 161,201 (9,492)
Net (deaease)/increase n cashand cash equivalents (82,812) 64277
Cashand cashequivalents including bank overdraft at the start of the financal year 349,119 284 842
Cashand cash equivalents at the end of the financial year 13 266,307 349119
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FINANCIALS - NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

L |
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1 ACCOUNTING POLICIES

General Information

The Berkeley Group Holdings plc {the *Company’} 1s a public hmited company incorporated and domiciled in the United Kingdom The address of its
registered office 15 Berkeley House 19 Portsmouth Road Cobham Susrey KT11 116 The Company and its subsidiartes (together the "Group”) are
engaged inrestdential-led mixed-use property development Further nformation about the nature of the Group's operations and its principal
activities are set aut in the Directars' Report on page 50

Basis of preparation

These Consalidated Financial Statements have been prepared in accordance with European Unton endorsed International Financial Reporting
Standards {1FRSs’) IFRIC interpretatians and with those parts of the Comparies Act 2006 applicable to companies repartingunder IFRS The
Consolidated Financial Statements have been prepared under the hustorical cost conventian and on the gaing concern basis Historical cost 1s
generally based an the fair value of the consideration given in exchange for the assets

The preparation of financial statements in confarmity with IFRS requires the use of certain critical accounting estimates It also requires
management ta exercise Its judgement n the process of apply:ng the Group’s accounting policies The areas involving a higher degree of judgement
ar complexity or areas where assumptions and estimates are significant to the Consolidated Financial Statements are disclesed onpage 78

The following new standards amendments ta standards and interpretations are mandatory for the first time for the financial year ended 30 April
2011 but have had no impact on the Consolidated Financial Statements

- IFRS 1 {Revised) First-tume adoption”

- IFRS 3 (Revised)*Business combinations”

- IFRS 2 (Amendment) "Share-based payment”

- IFRS 5 (Amendment) ‘Non-current assets held for sale and digcontinued eperations”
~ [FRS 8 (Amendment) “Operating segments”

~1AS 1 (Amendment) Presentation of financial statements’

- 1A5 7 {Amendment) *Statement of cash flows”

- 1AS 17 {Amendment) Leases”

- 145 32 (Amendment}"Financal instruments presentation”

- IAS 36 (Amendment} Tmpairment of assets”

- 1A% 38 (Amendment}*intangible assets’

- [AS 39 (Amendment) ‘Finanaial instruments recagnition and measurement”
- IFRIC16 *Hedges of a net \nvestment in a foreign operation”

- {FRIC17*Distributicn of non-cash assets to owners” and

—FRIC18 Transfer of assets from customers'

The Following new standards, amendments to standards and interpretations have been issued but are not effective far the financiat year ended 30
April 2011 and have not been adapted early

- [FRS 1 {Amendment) ‘First-time adoption’ (effective 1 July 2010)

- IFRS 3 (Amendrment) "Business combinations” {effective 1 July 2010)

- 1FRS 7*Financial instruments* {effective 1 July 2011)

-1FRS 9 *Financial instruments” {effective 1 July 2013}

- IFRS 10 *Consalidated financial statements’ (effective 1 July 2013)

- IFRS 11 *Joint arrangements' (effective 1 huty 2013)

- IFRS 12 *Disclosures of interests (n other entities” (effective 1 July 2013)

- IFRS 13*Fair value measurement” {effective 1 July 2013)

- IAS 1 {Amendment}‘Presentation of financial statements {effective 1 January 2011)

- |AS 12 {Amendment)‘lncome tax on deferred tax"{effective 1 January 2012)

- 1S 24 (Rewised) Related party disclosures’ {effective 1 January 2011}

- 1AS 27 (Amendment) "Consolidated and separate financial statements® (effective 1 January 2013),
- 1AS 34 (Amendment}‘Interim financial reporting” {(effective 1 January 2011)

= IFRIC 13 (Amendment} “Customer loyalty programmes”’ {effective 1 January 2011}

~ IFRIC14 {Amendment) ‘Prepayments of minimum funding requirement” (effective 1 January 2011) and
- IFRIC19 ‘Extinguishing financial liabilities with equity instruments” (effective 1 July 2010)

These standards are not expected ta have a significant impact on the Cansolhidated Financial Statements These standards apply to periods
cammencing on or after the stated effective dates

Basis of consolidation

{2} Subsidiaries

The Consolidated Financial Statements comprise the financial statements of the Parent Company and all its subsidiary undertakings The
accounting date for subsidiary undertakings 1s 30 Apri

Subsidiary undertakings are entities that are dwectly or indirectly controlled by the Group Control exists where the Group has the power to govern
the financial and operating pohcies of the entity so as to obtain the benefits fram its activities

The purchase methad of accounting 1s used to account for the acquisition of subsidiary undertakings by the Group The cost of an acquisition 1s
measured as the fair value of the assets given equity instruments 1ssued and liabilities incurred or assurned at the date of exchange plus costs
directly attributable to the acquisition Identifiable assets acquired and Liabilities and contingent liabilities assumed in a business combination are
measured nitizlly at their fair values at the acquisition date irrespective of the extent of any non-centralling interest The excess of cost of
acquisition over the fair value of the Group's share of identifiable net assets acquired 1s recorded as goodwilt If the cost of the acquisition is less
than the fair value of the net assets of the subsiciary acquired the difference 1s recogmised directly in the income statement
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NOTES TOTHE CONSOLIDATED FINANCIAL STATEMENTS - FINANCIALS

1 ACCOUNTING POLICIES CONTINUED

Where necessary adjustments are made to the financial statements of substdiaries to bring the accounting policies used into line with thaose used
by the Group Allintra-Group transactions batances income and expenses are eliminated on consolidation

{b) Non-caontrolling interests

Non-controlling interests in the net assets of consolidated subsidiaries are identified separately fromthe Group's equity therein Non-controlling
Interests consist of the amount of those interests at the date of the original business combination and those interests' share of changes in the
equity since the date of the cembination

(c) Jont ventures

Entittes which are jointly controlled with another party or parties {joint ventures®) are accounted for using the equity methad of accounting The
results attributable to the Group's holding in ;oint ventures are shawn separately in the consolidated income statement The amount included in the
consalidated balance sheet 1s the Group's share of the net assets of the joint ventures pius net loans receivable Goodwill arising on the acquisition
of joint ventures 1s accounted for inaccordance with the palicy set out above The carrying value of goodwill 1s included tn the carrying value of the
Investment wn joIint ventures On transfer of tand and/or work in progress to joint ventures the Group recognises only 1ts share of any profits or
losses namely that proportion sold outside the Group

Segmentalreporting

Operating segments are (dentified in 8 manner consistent with the internal reporting provided to the chief operating decision-maker The Group
determines its repartable segments having regard to permitted aggregation criteria with the principal candition being that the operating segments
should have sumilar economic characteristics

The Graup 15 predominantly engaged in residenttal-led mixed-use property development comprising restdential revenue, revenue from land sates
and commerctal revenue

For the purposes of determining 1ts operating segments the chief aperating decision-maker has been dentified as the Executive Committee of the
Board This commttee approves investment decisions allocates the Group's resources and reviews the internalreporting in order to assess
performance

The Group has determined that its eperating segments are the management teams that report into the Executive Committee of the Board These
management teams are all engaged in residential-led mixed-use development in the United Kingdom and having regard to the aggregation critena
INIFRS 8, the Group has one reportable operating segment

Inaddition to 1ts development activities the Group holds certain residentia properties for investment purpases These investment activities
represent a separate segment which is included within “Other activities” as 1t does not meet the size thresholds ta be disclosed as a separate
reportable segment

Revenue

Revenue represents the amounts receivable from the sale of properties during the year and other income directly associated withproperty
development Properties are treated as sold and profits are recognised when contracts are exchanged and the building work 15 phys:cally complete

Rental income s recogrised in the income statement on a straight line basis over the life of the lease Any lease incentives are recogmised as an
integral part of the tatal rental income

Expenditure

Expenditure recorded in inventary 1s expensed through cost of sales at the tume of the related property sale MNet operating expenditure is
recogrised inrespect of goods and services receved when supplied in accordance with contractual terms Provision 1s made when an ooligation
exists for afuture liabiliiy inrespect of a past event and where the amount of the obligation can be relwably estimated

Taxation

The taxation expense represents the sum of the current tax payable and deferred tax Current tax including UK corporatian tax 1sprovided at the
amaunts expected tobe paid {or received) using the tax rules and laws that have been enacted or substantively enacted by the balance sheet date

Deferred taxation s the tax expected to be payable or recaverable on differences between the carrying amounts of assets and habilities in the
financial statements and corresponding tax bases used in the computatton of taxable profit and 1s accounted for using the balance sheet hability
method Deferred tax liabilities are generally recognised on all taxable temporary differences Deferred tax assets are recognised to the extent
that it 1s prabable that taxable profits will be available against which deductible temporary differences canbe uttlised Such assets and iabifities
are not recogmised if the temparary difference arises from goodwill or from the inttial recognition {except in a business combination) of other
assets and habtlities in a transactian that affects neither the taxable profit nor the accounting profit, or from differences relating to investments
insubsidianes to the extent that 1t 1s probable that they will not reverse in the foreseeable future

Deferred taxation s calculated at the taxrates that are expected to apply in the period when the liabulity s settied or the asset s realised based on
tax laws and rates that have been enacted at the balance sheet date The carrying value of deferred tax assets tsreviewed at eachbalance sheet
date and reduced to the extent that it 1s no longer probable that sufficient taxable profits will be available against which taxable temparary
differences canbe utilised Deferred taxation s charged or credited to the tncome statement, except when It relates to items charged or credited
directly toreserves inwhich case the deferred taxation 1s also dealt with inreserves
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FINANCIALS ~ NOTES T0O THE CONSOLIDATED FINANCIAL STATEMENTS

Intangible assets

{a) Goodwall

Where the cost of acquiring new and addittonal interests i subsidiaries joint ventures and businesses exceeds the fair value of the net assets
acquired, the resulting premium on acquisition (goodwill) s capitalised and its subsequent measurement s based on annual impairment reviews
and impauwrment reviews performed where ansmpairment indicator exists with any impairment losses recognised immediately in the tncome
statement Goadwill s allocated to cash-generating units for the purpose of mpairment testing The allocation 1s made to those cash-generating
units or groups of cash-generating units that are expected to benefit from the business cambinatian w which the geadwiil arose

(b) Other intangible assets

Other intangible assets which include customer cantracts have a finite useful ife and are carried at cost less accumulated amortisatian Other
intangible assets are amortised aver ther estimated useful lives

Property, plant and equipment

Property plant and equipment 1s carried at historic purchase cost less depreciation Cost includes the orginal purchase price of the asset and the
costs attributable to bringing the asset to its warking condition for its intended use Depreciation 1s provided to write off the cost of the assets on
astraight line basis to their residual value over thetr estimated useful lives at the following annual rates

Freehold buildings 2% Fixtures and fittings 15%/20%
Motor vehicles 25% Computer equipment 3314%
No depreciation 1s provided on freehold land

Computer equipment 1s included within fixtures and futtings The assets'residual values carrying values and useful lives are reviewed on an annual
basis and adjusted 1f appropriate at each balance sheet date Where an impairment 1s 1dentified the recoverable amount of the asset is identified
and an impawrment lass, where appropriate s recogrised in the m¢gme statement

Subsequent costs are included in the assets' carrying amount or recognised as a separate asset as appropriate only when (t 1s probable that future
economic beneftts associated with the ttemwill flow to the Group and the cost of the ttem can be measured reliably The carrying amount of the
replaced part s derecognised All other repairs and maintenance are charged to the income statement during the financiat period in which they are
wncurred '

Gains and losses on disposals are determined by comparing the proceeds with the carrying amaunt and are recognised within net eperating
expenses in the income statement

Investment propertias
Investment praperties, which are properties held to earnrental income, are recognised using the “cost model” and are carrted in the statement of
financial pesitian at historic cost less accumulated depreciation

Depreciation 1s provided to write of f the element of the cost of the assets that relates to builldings at 2% per annum en a straight line basts No
depreciation is charged on the element of the cost of the assets that relates to land

Inventories

Property in the course of development and completed units are valued at the lower of cost and net realisable value Direct cast comprises the cost
of land raw materials and development costs but excludes indirect averheads Pravision s made, where appropriate toreduce the value of
inventories and work in progress to their net realisable value

Land purchased for development including land in the caurse of development s initially recarded at fair value Where such land 1s purchased on
deferred settlement terms and the fair value differs from the amount that will subsequently be paid iInsettling the Liability this difference s
charged as a finance cost in the income statement over the period to settlement

Trade and other recewables

Trade receivables are recognised inttially at fair vatue and subsequently measured at amoartised cost using the effective interest method, less
provision for umpairment A provision for impairment of trade recelvables 15 established when there 15 objective evidence that the Group wilt not be
able to collect all amaunts due accarding ta the oniginal terms of the recewvables The amount of the provision is the difference between the asset's
carrytng amount and the present value of estiated future cash flows discounted at the ortginal effective interest rate The carrying amount of the
asset 15 reduced through the use of an allowance account and the amount of the loss s recogmised tn the tncome statement within net operating
expenses When a trade recewvable i1s uncollectible 1t tswritten of f against the allowance account for trade receivables Subsequent recoveries of
amounts previausly written off are credited against net aperating expense in the income statement

Cashand cashequivalents

Cash and cash equivalents comprises cash batances inhand and at the bank including bank overdrafts repayable on demand which form part of the
Group's cash management For which offset arrangements across Group businesses have been applied where appropriate

Share capital
Ordinary shares and redeemable preference shares are classified as equity

Incremental costs directly attributable to the 1ssue of new shares or options are shawn in equity as a deduction net of tax from the proceeds
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS - FINANCIALS

1 ACCOUNTING POLICIES CONTINUED

Where any Group campany purchases the Campany's equity share capital (treasury shares} the consideration paid ncluding any directly
attributable incremental costs (net of income taxes) i1s deducted from equity attributable to the Company's equity holders until the shares are
cancelled sold or reissued Where suchshares are subsequently sold ar rerssued any consideration recewved net of any directly attributable
incremental transaction costs and the related income tax effects 1s included 1n equity attributable ta the Company’s equity holders

Borrawings

Borrowings are recogrised init:ally at fawr value net of transaction costs incurred Any difference between the praceeds (net of transaction costs)
and the redemption value 15 recognised in the tncome statement over the periad of the borrowings using the effective interest method

Trade and other payables

Trade and other payables on normal terms are not interest bearing and are stated at their nominal value which 1s considered to be their fair value
Trade payables on extended terms are recorded at their fair value at the date of acquisition of the asset to which they relate The discount to
nominal value 1s amartised over the pertod of the credit termand charged to finance costs

Depaosits
MNew property deposits and an account contract receipts are held within current trade and other payables

Employee benefits

{a) Pensions
The Group accounts for pensions under 1AS 19 ‘Employee benefits® The Group has both defined benefit and defined contribution plans The defined
benefit planwas closed to future accrual with effect fram 1 Apri 2007

For the defined benefit scheme the obligations are measuredusing the projected umit method The calculation of the net obligation s performed
by a qualified actuary The operating and financing costs of these plans are recognised separately in the income statement, service costs are set
annually on the basis of actuarial vaiuations of the scheme and financing costs are recognised inthe period in which they arise Actuarial gains and
logses are recognised immediately in the statement of comprehensive income and expense In accordance with 1AS 19 the Group does not recognise
on the statement of financial pesition any surplus in the scheme

Penston contributians under defined contribution schemes are charged to the incaome statement as they fall due

(b) Share-based payments

Where the Cornpany operates equity-settled share-based compensation ptans the fair value of the employee services received in exchange for the
grant of the options 1s recogrused as an expense The total amount to be expensed over the vesting period 15 determined by reference to the far
value of the options granted At each balance sheet date the Group revises its estimates of the number of options that are expected to vest [t
recognises the impact of the revision to original estumates if any in the income statement with a correspanding adjustment to equity

The proceeds receved net of any directly attributable transaction costs are credited to share capital {naminal value) and share premiumwhen the
options are exercised

Leasing agreaments
Payments under operating lease agreements are charged against profit on a straight line basis aver the life of the lease

Accounting estimates and judgements

Management applies the Group's accounting policies as described above when making critical accounting judgements of which na indwviduat
Judgement 15 deemed to have a significant impact upon the financial statements apart fram those invalving estimations which are detailled below

(a) Carrying value of land and work in progress and estimation of costs to camplete

The Graup holds inventories stated at the lower of cost and net realisable value Such inventories include land work in progress and completed
units Asresidential development is largely specutative by nature not all inventories are covered by forward sales contracts Furthermore due to
the nature of the Group’s activity and (n particelar the scale of 1ts developments and the length of the devetopment cycle the Group has to allocate
site-wiude development costs between units being built and/or completed in the current year and those for future years It also has to forecast the
costs to comglete onsuch developments

Inmaking such assessments and allocations there s a degree of inherent estimation uncertainty The Group has established internal controls
designed ta effectively assess and centrally review inventory carrying values and ensure the appropriateness of the estumates made

{b) Pensions

Pension assumptions are set out within nate 5 and are as advised by the Group'’s actuary The assumptions include the expected long-termrate of
return onassets the discount rate used and the mortality rates Such estimations are based on assumed rates and should these differ from what
actually transpires, the pension asset of the Group would change

(c) Goodwill impairment

In determining whether ar not geodwill 1s impawrad requires an estimation of value inuse of the cash-generating untts to which goodwit! has been
allocated The value 1 use calculation reguires an estimate of the future cash flows expected to arise from the cash-generating unit the future
growthrate of revenue and costs and a suitable discount rate

{d) Deferred tax

Assumptions are made as to the recoverability of deferred tax assets especially as to whether there will be sufficient future profits to fully utilise
these in future years
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2 SEGMENTAL DISCLOSURE

The Group 1s engaged inresidential-led mixed-use property develapment comprising residential revenue revenue from land sales and commercial
revenue

For the purposes of determining its operating segments the chief aperating decision-maker has been identified as the Executive Committee of the
Board This cammittee appraves investment decisions allocates the Group’s resources and reviews the nternal reporting in order to assess
performance

The Group has determined that i1ts operating segments are the management teams that report into the Executive Committee of the Board These
management teams are all engaged i restdential-led mixed-use development in the United Kingdom and having regard to the aggregation criteria
in fFRS 8, the Group has ane reportable operating segment

In additien to 1ts development activities the Group halds certain restdentiat properties for investment purposes These investment activities
represent a separate segment which 1s ncluded within other activities as it does not meet the size thresholds to be disclosed as separate
reportable segments

Segmentresults
2011 2010
£000 £000
Profithefore tax
Residential-led mixed-use development 136,512 110341
Other activities {267) -
136,245 113341

Segment profit before tax represents the profit before tax allocated to each segment This 1s the measure reported to the Executive Committee of
the Board for the purpose of reseurce allocation and assessment of segment performance

Segment assets
2011 2010
£'aco £000
Assets
Residential-led mixed-use development 2,061,559 1728687
QOther actvities 26,558 -
2,090,117 1728687

Far the purpase af montering segment performance and allocating resources between segments all assets are considered to be attnbutable to
residential-ted mixed-use development with the exception of investment properties which are held for the Group's investing activities and have
therefore been allocated to ather actwities

INET FINANCE (COSTS)/INCOME

2011 2010
£000 £000
finance income 10,056 9498
Finance costs
Interest payable enbank loans and non-ubilisation fees {4,130) {1623}
Amortisationof facility fees (2.084) {598)
Other finance costs {5.306) (2894}
(11,520) {5115)
Net finance (costs)/income (1.464) 43833

Finance income predominantly represents interest earned on cash deposits

Other finance costs represent imputed interest on taxation and on land purchased on deferred settlement terms
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4 PROFIT BEFORE TAXATION
Profit before taxation s stated after charging/{crediting) the following amounts

oo
Staff costs{note 5 85,722 62813
Depreciation of property plant and equipment {nate 9) 858 804
Amortisationof intangible assets (note 8) - 156
{Profit}/lass onsale of property plant and equipment {50) 40
Rental :ncome from investment praperfes ' 535 -
Direct operating expense inrelation to investment properties including depreciatton (725) -
Operating lease costs 1515 1,460
Fees payable to the Cormpany’s auditor for the audtt of the Parent Company and consolidated financial statements 120 120
FFees payable ta the Cornpany’s auditors for ather services
- Audit Fee for the financial statements of the Company’s subsicharies pursuant ta legislation 125 110
-Servicesrelating to taxation 623 509
- Remuneration consultancy services 50 185
- Other services supplied pursuant to legislation 50 50

The value of inventories expensed and included in the cost of sales 1s £489778 000G {2010 £421 553 000)

Remuneration paid to the auditors in respect of taxation services was incurred primarily in connection with compliance matters and corporate
actvity in the year

Remuneration paid to the auditers in respect of other services supplied pursuant to tegislation of £50 000 relates to the tnterim review (2610
£50 000}

tn addition to the above services the Group's auditor acted as auditor to The Berkeley Final Salary Plan The appaintment of auditors to the Group's
penston scheme and the fees paid in respect of the audit are agreed by the trustees of the scheme who act independently of the management of
the Group The fees patd to the Group's auditors far audit services to the pension scheme during the year were £7 000 (2010 £7000)

5 DIRECTORS AND EMPLOYEES

2011 2010
EQ00 E'0GQ

Staff costs
Wages and salanes 68229 50380
Social secunity costs 10,922 5746
Share-based payments 4146 4491
Pension costs 2425 2196
85722 62813

The average number of persens employed by the Group during the year was 935 {2010 748}

Key management.compensation

Key management comprises the Main Board as the Directors are considered to have the autherity and respenstbility for planning directing and
controlling the activities of the Group Details of Directors’ emaluments are set out in the Remuneration Commuttee report on pages 53 to 64

Share-based payments

The Group operates two equity-settled share based payments schemes The charge to the iIncome statement in respect of share-based payments in the
year relating to grants of shares and options awarded under the 2009 Long-Term Incentive Plan and deferred shares or national shares unider the 2010/11
Bonus Plan was £4 146,000 (2010 £4 491,000) The charge to the income statement attributable to key management :s E3099 000 {2010 £3619 000)

2009 Leng-Term Incentive Plan
Part A

On 29 June 2009 the balance of the shares originally awarded under the 2004{b) Long-Term Incentive Plan tatatling 5 330 340 shares were
replaced by options under Part A of the 2009 L ong-Term Incentive Schemme with an exercise price of £300 per share, In accordance with the
shareholder approval obtained at the Extraordinary Generat Meeting on 15 Aprit 2009 These will become exercisable by the relevant Executive
Directors on 31 January 2014 subject to continued employment at that date

PartB

Part B of the 2009 Long-Term Incentwe Plan covers 6 830 000 share aptians with an exercise price of 840 Vesting of the optians 15 intwa
tranches 50% on 15 Apnil 2015 and 50% on 15 Aprit 2015 The options are conditional on continued employment at the relevant vesting date and
the satisfaction of the underpin condition that Net Assets per Share are at least £594 at 15 Apri 2015
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2010711 Bonus Plan

Undar the terms of the 2010/11 Bonus Plan set cut in the Remuneration Report participants to the plan are entitled to 50% of the balance of their
planaccount at the end of each financial year The remaining balance 1s deferred in shares or notional shares

Pensions

During the year two principal pension schemes were in place for employees The Berkeley Group plc Greup Persanal Pension Plan and the St George
PLC Graup Personal Pension Plan are defined contributian schemes The assets of these schemes were held in separate trustee administered funds

The Berkeley Final Salary Plan 1s a defined benef:t scheme which was closed to future accrual with effect from 1 Aprid 2007

Defined contribution plan
Contributions amounting to £2 155 000{2010 £1 975 000} were paid tnto the defined contribution schemes during the year

Defined benefit plan

The Berkeley Final Salary Plan 15 subject ta an independent actuanal valuation at east every three years The most recently finalised valuation was
carried out asat 1 May 2010 and was finalised inMarchi 2011 The method adopted in the 2010 valuation was the projected unit methad, which
assumed areturn on investment both prior to and after retirement of 575% per annum and pensian increases of 3 25% per annum The market
value of the Berkeley Final Salary Plar assets at 1 May 2010 was £11 692 400 and was sufficient to cover 100% of the scheme’s liabilities
Following the finalisation of the 2007 valuation with effect from 1 July 2008 employer's required regular contributions were reduced to zera
Following the finalisation of the 2010 valuatton this pasition remains unchanged Netwithstanding this the Company made additional voluntary
contributions of £600 000 during the year (2010 £600 000)

For the purposes of I1AS 19 the 2010 valuation was updated for 30 April 2011

The ma)or assumptions used by the actuary were

30 April 30April
Valuationat 2011 2010
Rate of increase insalanes - -
Discount rate S5 4% 55%
Inflation assurmption 34% 35%
Rate of ncrease 1n pensions in payment post-97{Pre-97receive 3% p a increases) 34% 35%

The mortality assumptions are the standard S1PA CMI 2009 X [1 0%)] (2010 PXAQ2 YOB)base table for males and females both adjusted far each
individual’s year of birth to allow for future improvements in mortality rates The life expectancy of male and female pensioners (now aged B5)
retinng at age 65 on the balance sheet date 15 22 0 years and 24 D years respectvely {2010 20 0 and 230) The life expectancy of male and female
deferred pensicners {now aged 50} retirning at age 65 after the balance sheet date 15 23 0 years and 25 2 yearsrespectively (2010 209 and 239)

The fair vaiue of the assets and the expected rates of return on the assets were as follows

30 April2011 30 Apri 2010
Lang-term Long-term

rateaf Value rateaf Value

return {£'000) return (E000)

Equities 700% 5.260 740% 4588

Gavernment Bonds 400% 3,694 4 40% 3264

LorparateBonds 520% 3,707 530% 3427
Cash 050% 191 050% 208 |

Farvalue of plan assets 12,852 11487

The overall expected rate of return on scheme assets i1s a weighted average of the individual expected rates of return on each asset class

The amounts recognised in the balance sheet are determined as follows

2011 2010

EQ00 ECQ0
Present value of definedbenefit abligations (12,402) (11 445)
Fairvalue of plan assets 12,852 11487
Net surplus 450 42
Unrecogrised asset inaccordance with1AS 19 (450) {42)

I et amount recognised onthe balance sheet - -
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5 DIRECTORS AND EMPLOYEES CONTINUED
The amounts recognised in the incorne statement are as follows

2011 2010
£000 £000
Current service cost - -
Past serwice cost - -
Interest ontpension scheme habihities 621 538
Expectedreturnan planassets (674) (542)
Totalincluded within finance incorme (53) {4
Changes in the present value of the defined benefit obligation
2011 2010
£'000 £000
Present value of def inedbenefit obligations at 1 May 11,445 8275
Current service cost - -
Interest on pension scherme ligilities 621 533
Cantributons by plan partcipants - -
Actuarial loss onscheme fizbilities recognised in the statement of comprehensive income 638 2888
Net benefits paid out (302) (256)
Present value of defined benefit obligations at 30 April 12402 11445
Changes i the fair value of plan assets
011 2010
£000 E000
Fair value of plan assets at 1 May 11,487 9412
Expectedretumonplan assets 674 542
Actuarial gains onplanassets recogrised in the statement of cemprehensive income 393 1189
Contributions by the employer 600 600
Contributions by plan participants - -
Netbenefits paid out {(302) (250)
Fair value of plan assets at 30 April 12,852 11,487
Cumulative actuarial gains and losses recagnised in equity
N 2011 2010
£:000 £'000
Cumulative amounts of lesses recognised in the statement of comprehensive incame at 1 May (2,300) {1696)
Met actuanal losses recogrised 1n the year (245) {1 699)
Change intrecoverable surplus inaccordance with 145 19 {408) 1095
Cumulative armounts of losses recognised in the statement of comprehensive income at 30 Apri {2.953) {2 300}
Actual gain onplan assets
2011 2010
£000 000
Expected gain onscheme assets 674 542
Actuarial gain on scheme assets 393 1189
Actual gain on schermne assets 1,067 1731
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30 April 30Apnl 30 Apnt 30aprtt 30Apal
2011 2010 2009 2008 2007
£G00 E000 £000 £000 E'000
Fair value of scherne assets 12,852 11487 9412 9850 9974
Present value of scheme liabilities {12,402) {11,445) (8279) (9214) (8832)
Net surplus inthe plan 450 42 1137 635 142
30 Aprd 30Apnit 30Aprd 30April 30Apri
2011 2010 2008 2008 2007
Experience adjustiments ansing on scheme assets
Amount (£000) 393 1189 (1.282) (1,124 383
% of scheme assets 3 06% 1035% {1362%) {11 41%) 384%
Experience adjustrments ansing on scheme liablities
Amount (£000) 62 {49) a7 a0 346
% of the present value of scheme hiahtlities {0 50%) 043% {081%) {098%) (352%)
G TAXATION
The tax charge for the year s as follows
2011 2010
E£'000 E'000
Current tax
LK corporation tax payable {44,767) (23424)
Adjustments inrespect of previous periads 1,285 {B56)
(43.482) (24 080)
Deferred tax at 28% {note 16) 2724 6736}
Adjustment inrespect of change of taxrate from 28% to 26% (note 1£) (1,031) -
{41,789) {30816)
Tax on items recognised directly in other comprehensive income 1s as fellows
2011 2010
E'000 £000
Deferred tax on actuarial loss recognised in the pensian scheme (note 16) 170 169
Tax on items recognised directly inequity 1s as follows
2011 2010
£000 £000
Deferred tax inrespect of employee share schemes 2,048 (16658)
Current taxinrespect of employee share schemes - 15130
2,048 (1528)
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6 TAXATION CONTINUED

The tax charge assessed for the year differs from the standard rate of UK corporation tax of 27 84% (2010 280%) The differences are exptained
below

2011 2010

E'000 FO00
Profitbefore tax 136,245 110241
Taxonprafit at standard UK corporatian tax rate 374931 30835
Effectsof
Expenses not deductible for taxpurposes 664 106
Tax effect of share of results of joint ventures (573) 73
Adjustments inrespect of previous periods ~ current tax {1,285) 656
Adustments inrespect of previous period - deferred tax - (1632)
Adjustments inrespect of deferred tax change of rate from28%to 26% 1,031 -
Other 4021 g
Taxcharge 41,789 30816

The statutory tax rate n 2011 was at 27 849 (11 months at 28% 1 month at 26%j)

The adjustments inrespect of previous periods includes items such as contaminated land relief, research and development relief and ather tuming
differences that are not individually significant and have not therefore been separately disclosed

The other adjustment predominantly relates to the deferred tax effect of transferring the ownership of certain properties during the year to
subsidiaries incarporated n overseas tax jurisdictions with different rates to the UK

7 EARNINGS PER ORDINARY SHARE

Basic earnings per ordinary share 1s calculated as profit far the financial year attributable to shareholders of the Group divided by the weighted
average number of shares inissue during the year

2011 2010
Profit attributable to shareholders (£000%) 95,109 796/4
Weighted average number of shares {000's) 131,962 132824
Basitc earnings per ordinary share (p) 721 600

For dtluted earnings per erdinary share the weighted average number of shares in1ssue 1s adjusted to assume the conversion of all potentially
dilutive ordinary shares At 30 Aprii2011 the Group had three categories of potentially dilutive ardinary shares 5 3mullion £3 00 share options
under the 2009 LTIP Part A 6 8 million £8 40 share optians under the 2009 LTIP Part B and 0 2 million notienal shares under the the 2010/11
Bonus Plan

A calculation 1s done ta determine the number of shares that could have been acquired at fair value based on the aggregate of the exercise price of
each share optton and the fawr value of future services ta be supplied to the Greup which Is the unamortised share-hased payments charge The
difference between the number of shares that could have been acquired at fair value and the total number of options I1s used in the diluted earnings
per share calculation

2011 2010
Profit used to determine diluted EPS{F'000') 95,109 79674
Weighted average nurnber of shares (0005) 131,962 132824
Adjustments for
Share options - 2009LTIP Part A {000%) 3,209 3004
Share options - 2009LTIP Part B (0005) - -
2010/11 Bonus planshares (000} 46 -
Shares used to determine diluted EPS {0005s) 135,217 135828
Diluted earrings per ardinary share (p) 703 587
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Cther
intangible
Goodwill assets Total
E000 £000 £000

Cost
At 1 May 201 0and 30 April 2011 17,159 - 17,159
Accumulated amortisation
ArlMay 2010 - - -
Amnortisation charge for the year - - -
At 30 April 2011 - - -
Net book value
At1May 2010 17159 - 17159
At30Apnl 2011 17159 - 17159
Cost,
At 1 May 2009 and 30 Apn 2010 17159 3273 20432
Accumulated amortisation
At 1 May 2009 - 3117 3117
Amartisation charge for the year - 156 156
At20Apnl 2010 - 3273 3273
Net book value
At 1 May 2009 17159 156 17315
At30Apri 2010 17159 - 17159

The goodwill balance relates solely to the acquisition af the 50% of the ordinary share capital of St James Group Limited completed on7 Nevember

2006 that was not already owned by the Group The goodwall halance ts tested annually for impaurment The recoverable amount has been

determined on the basis of the current five year pre-tax forecasts Key assumptions are as follaws

(1) Cash flaws beyond a five year period are not extrapolated

{i) A pre-tax discount rate of 8 71% (2010 912%) based on the Group’s weighted average cost of capital

The Directors have identifted no reasonably possible change in a key assumption whichwould give rise to an impairment charge

Other intangtble assets related to contracts for the sale of units that had reserved or exchanged at the date of the acquisition of the 50% of the

ardinary share capital of St James Group Limited that the Group did not already own This resulted in anintangible asset of £3 273 000 at the

acquisition date This intangible asset was amartised as these reserved or exchanged units were taken ta profit and was included in net operating
expenses Inthe peried to 30 Aprii 2010 the last urits which were forward sold at the acquisition date were taken ta profit From 1 May 2010 the
accumulated amortisation against other intangible assets has been eliminated against the brought forward cost reducing both balances to nil
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9 PROPERTY, PLANT AND EQUIPMENT AND INVESTMENT PROPERTY
Praperty plant and equipment

Fixtures
Freehold and Maotor Investment
property fittings vehicles Total praperty
£000 £000 £000 £000 E£000

Cost
At1May2010 8006 5123 2535 15664 -
Additions - 944 1064 20608 ' 28685
Disposals - (36} (/83) (819 -
At30April 2011 8,006 6,031 2,816 16,853 28,685
Accumulated Bepreciation
At1May2010 a3 46338 1246 5977 -
Charge for the year 124 345 389 &8 127
Disposals - 28) (574) (602) -
At30Aprii 2011 217 4955 1,061 6,233 127
Metbook value
At1May2010 7913 485 1289 9687 -
At30April 2011 7789 1,076 1,755 10,620 28,558
Cost
At T May 2009 1754 5479 2442 96/5 -
Additions 6252 125 562 65939 -
Disposals - (481) {469) {950) -
At30Aprl 2010 8005 5123 2535 15664 -
Accumulated Depreciation
At1May2009 58 4692 1200 5450 -
Charge for the year 35 402 357 804 =
Cisposals - (456) (321} {(777) -
At30Apri 2010 93 4638 1246 5977 -
Netbook value
At 1May 2009 1696 787 1242 3725 -
At 30 Apnl 2010 7913 485 1289 9687 -

Additions to investment property represent the value at cost of completed properties transferred from the Graup's inventary which are to be held
forrental purposes The market value of these properties ts £42 049,000 as determined by the Directors taking inta account all relevant factors
inctuding their nature and locatian

£13700 000 of the investenent properties, at cost, are subject to an agreement with the Homes and Communities Agency which requires these
praperties to be avaifable for rent until at least 31 March 2015 although Berkeley is able ta dispase of its investment properties priar ta this date
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2011 2010
E£'000 £000
Unlisted shares at cost 154687 16127
Loans 24,538 13500
Share of past-acquisitionreserves (668} 2727
Elimination of profit on transfer of inventary to joint ventures (882} {832)
38,675 26018
Detauls of the principal joint ventures are pravided in note 24
The movement on the investment 1n joint ventures during the year 1s as follows
2011 20i0
£000 E000
At 1May 26,018 22472
Profit/{loss) after tax for the year 2,059 (261}
Acquisition of shares in jont ventures {440) 96
Carrying value of share of joint ventures' net assets owned prior to acquisition - (1614}
Net increase inloans to jant ventures 11,038 4533
Dwvidends receved - (108
At30April 38,675 26018
The Group's share of jownt ventures’ net assets, ncome and expenses 1s made up as follows
2011 2010
£00G £000
Non-current assets - -
Current assets 146,155 46243
Current liabtibes {45,837) (6911)
Norrcurrent Labilittes (60.643) (13314)
38,675 26018
Reverue 20,594 4224
Costs {17,923} (3693)
Operating profit 2671 571
Interest charges {543) (154)
Profit before taxation 2128 407
Tax charge {69) (668)
Share of post tax profit/{loss)of jont ventures 2059 (261)
11 INVENTORIES
2011 2010
£000 £000
Land not under development 316,591 242074
Work i progress 1247553 945734
Completed units 49,048 66,319
1,613,192 1254127
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12 TRADE AND QTHER RECEIVABLES

2011 2010

£000 E0CO
Trade recewvables 79422 42842
Other recewables 8,530 7683
Prepayments and accrued income 8773 6955

96,725 57720

Further disclosures relating to trade recewvables are set out innote 22
13 CASH AND CASHEQUIVALENTS

2011 2010

€000 £000
Cashat bank and in hand 266,307 349119
14 BORROWINGS

2011 2010

£000 £000
Current
Loanstack {29) (48)
Bark {oans (200,000) {7000)

(200,029) (7048)

Men-current
Bank loans {24,233) (25203)
Totalberrowings {224,262) {32.251)

Loanstock 1s unsecured and is repayable on three months notice being given to the Company with interest rates linked to LIBOR

Mon-current bank teans include amounts drawn under site specific bank facilities The loans are secured by a fixed charge over the specific assets

Further disclsoures relating to current and non-current bank loans are set out tn note 22

15 TRADE AND OTHER PAYABLES

2011 2010
£000 £000
Current
Trade payables {264,963) (204 854)
Deposits and onaccount contract recepts (471,967) {461.568)
Loans fromjomnt ventures (96) (96)
Other taxes and socta! security (8.950) {4378)
Aceruals and deferred income {41,228) (28471)
(787,204) {699 377)
Nen-current
Trade payables (51,009} {51 848
Tatal trade and ather payahles (838,213) {751,225)

All armounts included above are unsecured The total of F8950 000 (2010 £4 378 000) for other taxes and soctal security includes £4 552 000

{2010 £2 411 0G0} for Employer's National Insurance provision in respect of share-based payments

Further disclosures relating to current trade and non-current trade payables are set out Innote 22
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16 DEFERRED TAX
The movement on the deferred tax account 1s as faollows
Other
Accelerated Retirement short-term
capital henefit tming
allewances oblgation differences Total
£000 £000 £000 E000
At1May2010 746 - 14111 14857
Transfer from corporation taxrecewvable - - 113 113
Charged to the iIncome statement at 28% (181) {183 3088 2724
Adjustrment inrespect of change of taxrate from 28% to 26%(note ) {40) 13 (1004) (1031)
Charged to the Income statement 1n year 221) {170) 2084 1693
Debited toequity at 28% - 183 2451 2634
Adustrment inrespect of change of taxrate from28% to 26% - {13 (403) {416)
Charged to equity nyear - 170 2048 2218
At30 Apri 2011 525 - 18,356 18,881
At1May2009 867 - 37060 37927
Adjustments inrespect of previous period {15) - 1647 1632
Charged to the income statement {106} {169) 8093 (8368)
Credited/{debiied) to equity - 163 {1528) {1353
Realisation of deferred tax asset onvesting of employee share scheme - - (15130) (15120)
Deferred tax arising on acquisition of subsidiary undertakings - - 155 155
At30Apnl 2010 746 - 14111 14857

Deferred tax 1s calculated i full on temparary differences under the liabthity method using a tax rate of 26 0% (2010 280%) There s no

unprovided deferred tax

Alt of the deferred tax assets were avatlable for of fset against deferred tax liabilities and hence the net deferred tax asset at 30 Apri| 2011 was

£18881000(2010 £14 857000}

Deferred tax assets of £15398 000 (2010 £12 644 000) are expected ta be recovered after more than one year

The Finance {No 3) Bil 2010-11 which became substantively enacted on the 5 July 2011 inclides legislation tareduce the matn rate of corparatian
tax from 26% to 25% fram April 2012 Further reductions to the mawn rate of corporation tax are proposed to reduce the rate by 1% per annumto
23%by 1 Apnl 2014 and these are expected to be enacted separately each year These changes had not been substantively enacted at 30 April

2011 and therefore they are not reflected in these financial statements

The effect of the change substantively enacted on 5 July 2011 would be to reduce the value of the deferred tax asset at Apnl 2011 by £592 0CO

The ceferred tax credited/{charged) to equity during the year was as follows

2011 2010

£'000 £000
Deferred tax on actuanial loss recognised in the pension scheme 170 169
Deferred tax nrespect of employee share schemes 2048 (16658)
Maovemnent in the year 2,218 (16489)
Cumulative deferred tax credited to equity at 1 May 4575 21,064
Cumulative deferred taxcredited to equity at 20 April 6,793 4575
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17 SHARE CAPITAL AND SHARE PREMIUM
The authorised share capital of the Campany i the year was as follows

2011 2010
No '000 Ne DDO

At30 April
Ordinary share capitat 925,000 025000
Redeernable preference shares of £1 each 50 50

Each ordinary share of Sp 1s a voting share n the capital of the Company 1s entitled to participate in the profits of the Company and onawinding-
up s entitled ta participate in the assets of the Company

The movements on allotted called-up and fully paid share capital for the Company in the year were as follows

QOrdinary

shares

No ‘000

At1 May2009 130859
Equity settlement of employee share scheme 3998
At30Apri2010 134857
At30April 2011 134,857
Share Share

caoital premuum

£000 £000

At1May2009 6543 491315
Equity settlement of employee share scheme 200 -
At30Apnl2010 6743 49315
Ar30Apnl2011 6.743 49,315

The Company 1ssued 3997 754 shares on 10 September 2009 to the relevant Executive Directers, for na cost nsettlement of the awards under
Etement 1C of the 2004(b) Long-Termincentive Scheme Last year the issued share capital was increased by the total par value of the shares 1ssued
af £200000

At 30 April 2011 there were 3 577 506 shares held as ‘treasury shares' (2010 rul) The company has the right to re-issue these shares at a later date

At 30 Aprit 2011 there were 237 363 shares held (n trust (2010 3561} The market value of these shares at 30 Aprl 2011 was £2 516 048(2010
£30 000}

18 RESERVES
The movement nreserves is set out in the Consolidated Statement of Changes in Equity on page 73

Otherreserve

The Otherreserve of negative £961 299 000 {2010 negatwe £961 299 000) arose frem the application of merger accounting principles to the
financial statements on umplementation of the capital reorganisation of the Group, incorporating a Scheme of Arrangement 1n the year ended
30 April 2005

Revaluationreserve
The revaluationreserve consists of balances inrelation to two separate transactions

The first element arose following the acquisttion on 7 Nevember 2006 of the 50% of the ordinary share capital of St James Group Lunited not
already owned A revaluationreserve of £20 297 000 was originally created in accordance withIFRS 3 through fair value adjustments to the 50% of
the net assets of St James Group Limited owned by the Group prior to 7 Novernber 2006 Transfers of £35 000 inthe year (2010 £1 237000} to
distributable reserves were recognised as the associated far value adjustments were charged ta the income staternent At 30 April 2011 the
balance in the revaluation reserve relating to the acquisition of St James Group Limited 1s £2 894,000 (2010 £2 929 000)

The second element arose in the previous financ:al year following the acquisition an 23 July 2009 of the shares owned by Saad Investments
Company Limited and the outstanding shareholder loans in five joint ventures which became fully owned subsidiaries from this date A revaluation
reserve of £560 00Q was created in accordance with IFRS 3 through fair value adjustments to the 50% of the netassets of the joint ventures owned
by the Group prior to 23 July 2009 Transfers of £19 000 10 the year (2010 ml) to distributable reserves were recognised as the associated fair
value adjustments were charged to the income statement At 30 April 2011 the balance in the revaluation reserve relating to the acquisition of the
five entsties that were previously joint ventures with Saad Investments Company Limuted 1s £541 000 (2010 £560 000)
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Capitalredemptionreserve fund

The capital redemption reserve fund was created to maintain the capitel of the Company following the redermption of the B Shares assccated with
the Scheme of Arrangement created in 2004 which campleted on 10 September 2009 with the re-designation of the unissued B shares as ordinary
shares

Retained earnings

The Company acquired 3 577 506 of its own shares through purchases on the London Stack Exchange between 29 June 2010 and 25 August 2010
The total ameunt {a acquire the shares was £28 210 179 and has been deducted fromretained earmings within shareholders’ equity These shares
are held as ‘treasury shares’

The Company's Employee Benefit Trust acquired 233 802 shares through purchases on the London Stock Exchange 1 the year (2010 1 700 GQ0)
The total amaunt paid to acquire the shares including expenses was £1 791 662 (2010 £12 812 000) and has been deducted fromretained
earnings

19 CONTINGENT LIABILITIES
The Group has guaranteed road and performance agreements i the ordinary course of business of £16 244 000{2010 £17 139 000)

20 OPERATING LEASES - MINIMUM LEASE PAYMENTS
The total future minimum lease payments of the Group under nan-cancellable operating leases (s set out belaw

2011 2010

E'000 £000
Operating leases which expre
Withun ane year 157 104
Betweenone and five years 1,684 1883
After five years 8,946 9816

10,787 11803

21 NOTES TO THE CONSQLIDATED CASH FLOW STATEMENT
Raconciliation of profit after taxation for the year to cash generated from operations

2011 2010

E'000 £000
Profit after taxation for the year 94,456 79525
Adjustments for
- Taxation 41,789 30,816
- Depreciation 985 804
- Amortisation of intangible assets - 156
-{Profity/loss onsale of property plant and equipment {50} 40
-Finance income {10,056} (6.498)
-Finance costs 11,520 5115
- Share of post tax resulis of joint ventures {2,059) 261
-Non-cash charge inrespect of share-based payments 4,146 4491
Changes inworking capital
-Increase i inventories {387.745) (111 055)
-Increase intrade and other recevables {38,418} (2.383)
- Increase in trade and other payables 81,766 95175
-Decrease inemployee benefit obligations (600} (600)
Cash{outflow)/inflow fromoperations (204,266) 92847
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21 NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT CONTINUED
Reconciiation of net cash flow to net cash

2011 2010

E00Q £000
Net (decrease)/narease in cashvand cash equivalents, mcluding bank overdraft (82.812) 64277
Debt acquired onacquisition of subsidiary - (16.215)
Net cash outflow fromrepayment of loanstack 19 18
Net cashinflow from increase nborrowings (192,030) {15988)
WMovernent mnet cashn the year (274,823) 32,052
Openingnet cash 316,868 284776
Closing net cash 42,045 316868 ‘
Net cash

2011 2010
Asat 30 April £:000 £000
Cashand cash equivalents 266,307 349119
Mon-current borrowings {24,233) {25.203)
Current borrowings {200,029} {7 048)
Met cash 42,045 316868

22 CAPITALMANAGEMENT, FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT

The Group finances its operatiens by a comnation of shareholders’ funds non-controlling interest worlang capital and where appropriate
borrowings The Graup's objective when managing capttal is te maintain an apprapriate ¢apital structure in the business to allow management to
facus on creating sustainable long-term value for its shareholders with flexibility to take advantage of epportunities as they arise i the short and
medium term This allows the Group to take advantage of prevailing market conditions by investing in land and work in progress at the right point in
the cycle or delivering returns to sharehotders through dividends or share buy backs The details of share buy backs inthe year to 30 April 2011 are
disclosed in note 18 The Chairman's Statement enpages 26 and 27 includes detalls of the Board's proposal te put in place a long termstrategic
planwhichwould see E13 per share returned to shareholders over the next 10 years This plan ensures there 1s sufficient working capitat retained in
the business ta continue investing selectively in new land opportunities as they arise

The Group monttors capital levels principally by monitoring net cash/debt levels cash flow forecasts and return on average capital employed The
Group considers capital employed to be net assets adjusted for net cash/debt Capital employed at 30 April 2011 was £891 733000 (2010

£545 448,000) The ncrease in capital employed in the year of £346 285 000 reflects significant investment in land and work in progress during
the year

The Group's financial Instruments cormprise financiat assets being trade recewvables and cash and cash equivalents and financial Labilities being
loan stock bank loans, trade payables deposits and onaccount receipts loans frorm joint ventures and accruals Cash and cash equivalents and
berrowing are the principal financial instruments used to finance the business The other financial instruments highlighted arise in the ordinary
course of business

Asall of the operations carried out by the Group are in sterling there 15 no direct currency risk and therefore the Group’s main financial risks are
prumarily

- hiquudity risk - the risk that suitable funding for the Group's actvities may not be available
- market interest rate risk - the risk that Group financing activities are adversely affected by fluctuation in market interest rates and

- credit risk - the risk that a counterparty will default on their contractual obligations resulting inaloss to the Group

Financalinstruments Financial assets

The Group’s financial assets can be summarised as follows

2011 2010
£000 £000

Current
Trade recewvables 78422 42842
Cashand cash equivalents 266,307 349119
345,729 391961

Trade recewvables are non-interest bearing

Cash and cash equivalents are short-termdeposits held at either floating rates [inked to LIBOR or fixed rates
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Financial instruments Financial liabilities

The Group’s financial habilities can be summanised as follows

2011 2010
E£000 E£000

Current
Loanstock {29) {48)
Barik loans (200,000) (70009
Trade payables (264,963) {204 864)
Deposits and on account contract receipts (471,967) (451 568)
Loans fromjoint ventures (96) {96}
Accruals and deferred income {41,228) {(28471)

(978,283} {702 047
MNor-current
Trade payables {51,009) {51 848)
Bank loans (17.720) {25203)
Other loans (6,513) -

(75,242) (77051}

Total financiat labilities {1.053,525) (779008)

All amounts included abave are unsecured except for the site spectfic bank {oans which are secured by a fixed charge aver the specific assets to
which theyrelate

Loan stock Is repayable on three months notice being given to the Company wath floating interest rates hinked to LIBOR Current bank loans have
term expiry dates within twelve months of the balance sheet date and are held at floating interest rates linkedto LIBOR Trade payables and other
current liabilittes are non-interest bearing

Non-current bank loans have term expiry dates after twelve months from the balance sheet date and are held at floating interest rates linked to
LiEOR

Non current other loans represent a foan from the Homes and Communities Agency an which interest 1s payable based on a prapartionate share of
the net rental Income arising from the properties to which the loan relates

The maturity profile of the Group’s nan-current financial liabilittes, all of which are held at amartised cost 15 as fallows

2011 2010

£000 EDQ0

Inmore than one year but not mare than two years (31.929) {48,045)
Inmore than twa years but not mare than five years {16,336) {29006)
Inmore than five years {26,977) -
(75.242) {77051)

The carrying amounts of the Group’s financial assets and financial ltabilities approximate to fair value

Current trade recewvables and current trade and other payables approximate to their fair value as the transactions which give rise to these balances
anse in the normal course of trade and where relevant with industry standard payment terms and have a short pertad to maturity (less than one
year) The loan stock I1s repayable at baok value on three months notice being given to the Company

Mon-current trade payables comprise long-term land creditors which are held at their discounted present value (calculated by discaunting
expected future cash flows at prevalling interest rates and yields as appropriate} The discount rate apptied reflects the nominal risk-free pre-tax
rate at the balance sheet date applied to the maturity profile of the individual land cred:itors within the otal At 30 April 2011 arate of 1 44% was
applied {2010 1 55%) Nen-current loans approximate to faw value as they are held at variabte market interest rates linked to LIBOR
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22 CAPITAL MANAGEMENT, FINANCIAL INSTRUMENTS AND FINANCIAL RESK MANAGEMENT CONTINUED

Liqudity nisk

This 15 the risk that suitable funding for the Group's activities may not be available Group management addresses this risk through review of rolling
cash flow forecasts throughout the year to assess and monitor the current and forecast availability of funding, and to ensure sufficient headraoom
aganst facility limits and compliance with banking covenants The committed borrawing facilities are set out below

The contractual undiscounted maturity profile of the Group's financial iabilities included at thetr carrying value inthe preceding tables (s as follows

2011 2010

£ 000 F'000
In less than one year {978,283} (702 047)
Inmore than cne year but not maore than twa years (32,600) (49519}
Inmore than two yearstut not mare than five years (16,633) {29 199)
Inmore than frve vears (27.720) -
(1,055.236) (780765)

Marketinterestratenisk
The Group's cash and cash equivalenis and bank loans expose the Graug to cash flow interest rate risk

The Group's ralling cash flaw forecasts incorporate appropriate interest assumptions and management carefully assesses expected actwity levels
and associated funding requirements in the prevailing and forecast interest rate environment to ensure that thisrisk 1s managed

From time ta time the Group uses dertvative instrurments when commercially appropriate to manage interest rate risk by altering the interest
rates eninvestments and funding so that the resulting exposure gives greater certainty of future costs During the year and at the year end the
Group held no such instruments {2010 nil)

If interest rates on the Group's cash/debt balances had been 50 basis points higher throughaut the year ended 30 Aprit 2011 profit after tax for the
year would have been £124 000 lower (2010 £305000 higher} This calculation is based on the monthly closing net cash/debt balance throughout the
year excluding fuxed rate deposits where the deposits were in place prior to I May 2010 A 50basis paint increase in interest rate represents
management's assessment of areasonably possible change far the year ended 30 April 2011 The Group's loan stock amaunts te £29 000 (2010
£48000) and sa no sensitvity analysts has been prepared against this interest bearing financial liabulity as any mpact would not be materal

Creditnisk
The Group's exposure to credit risk encompasses the financial assets being trade receivahles and cash and cash equivalents
Trade recewvables are spread across awide number of customers with no significant concentratian of eredtt risk in one area There has been no

impairment of trade receivables during the year (2010 Enul), nor are there any provisions held aganst trade recetvables (2010 £rl) and no trade
receivables are past their due date (2010 £nif)

The credit risk on cash and cash equivalents is hmited because counterparties are leading international banks with long-term AA credit-ratings
assigned by international credit agencies

Committed borrowing facilities
The Group has committed borrowing facilities as follows

2011 2010

Avaiiable Drawn Undrawn Termination Avallable Orawn Undrawn Termination

£000 £000 £000 date £000 £000 £000 date

Revolving edit facility 1 200,000 100,000 100,000 Nov-13 304000 - 300000 Naw-13
Revelving credit facility 2 250,000 100,000 150,000 Apr-16 - - - n/a
Site specific facility - - - nfa 4000 4000 - Sep-10
Stitespeaific facility - - - nfa 3000 3000 - Jan-11
Site specific facility - - - nfa 32000 11785 20205 Sep-12
Stte speafic facdity 68,000 17,504 50496 Sep-20 14000 14 000 - Jan-13

518,000 217,504 300,496 353000 32795 320205

The drawn facihities of £217 504 000 do not include unamartised 1ssue casts which are netted of f the drawn funds far the purpose of disclosing
borrowings as set out innote 14

During the year the Group restructured its banking faclities With effect from8Apnl 2011 the available borrowings under the revalving credit
facility maturing in November 2013 was reduced from £300 rmultion to £200 million At the same time a new revolving credit faciity of £250 million
with a matunty date of Aprit 2016 was put in place providing a combined factitty of £450 mulion a level that 1s commensurate with the capital
structure and requirements of the Group The revolving eredit facilities are secured by debentures provided by certain Group halding companies
over thewr assets The facility agreement contains financial covenants which 1s narmal for such agreements all of which the Group is in compliance
with At 30 April 2011 the total drawn down balance across both faciiities was £200 mullion In addition at 30 April 2011 there were bank bonds in
1ssue of £10 844 000{2010 £10862,000)
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In the year the Group repaid the balance of funds drawn against £39 000 000 of site specific bank facilities acquired i the year to 30 April 2010 on
obtaning full cantrol of the compantes previously awned as joint ventures with Saad investment compantes The facilities were £18 745 000 drawn
at30Apnl 2010

In the year the Group drew additional funds on a site specifc factiity 1t has inplace for the developrent of the student scheme 1t 1s developing in
Clapham with Imperial Cellege This facility has two tranches the first of which covers the development phase and 1s for £17 Smullion The second
tranche of the facility taking the total to £68 million may be utilised from the paint the property s complete and hecomes an income generating
assel The combined factitty matures 1n Septernber 2020 The facility 1s secured by a fixed charge over the relevant asset

23 RELATED PARTY TRANSACTIONS
The Group has entered inte the following related party transactians

Transactions with Directors

During the financial year Mr A WPdgley paid £452 458 to Berkeley Homes plc for works carrned out at his home under the Group’s awnbutld scheme
(2010 £1,324 595) This is a scheme whereby eligible employees may enter into anarrangement at commercial rates with the Group for the
constructian or rencvation of their ownheme There were no balances outstanding at the year end

Transactians withjownt ventures
During the financial year the Group made net loans to joint ventures of £11 038,000 (2010 4,533 000) These amounts are included in the
movement on tivestments in jount ventures as sat out innote 10

In 2009 inventory was so!d to the St Edward jont venture for £17 411,000 heing the share of the transaction attributabte to the ather venturer in
the jaint venture At 30 April 2011 an amount of £25 717 000 was outstanding and included within trade recewables (2010 £31 311 000)

24 SUBSIDIARIES AND JOINT VENTURES
At 30 April 2011 the Company had the following principal subsidiary undertakings which bave all been consehdated areregistered and operate i

England and Wales are all 100% owned and for which 1009% of voting rights are held except where stated

Residential ted muixed-use development

Berkeley Commercial DevelopmentsLirnited

Berkeley Hornes (UrbanRenaissance) Limited!

BerkeleyFirst Luruted®!

Berkeley Homes (West London) Limited®

Berkeley Gernin Limited

Berkeley Partnershup Homes Limited®

BerkeleyHomesplc

Berkeley Ryewood Meadows Limited

BerkeleyHames (Capital) plc™

Berkeley StrategicLand Lurited

BerkeleyHomes {Camwath Road) Limited {Isle of Man)

St George PLC

Berkeley Homes (Central London} Limited !

5t George Central London Limuted®

Berkeley Hormes (East Tharmes) Lirmited®

5t George SouthLondon Limited®

BerkeleyHomes (Eastern) Linuted

St George West LondonLimited®

Berkeley Homes (Eastern Counties) Limited™

5t James Group Limited

BerkeleyHomes (Fleet)Limited

St George BatterseaReach Linuted {lersey)

Berkeley Homes (Hampshire) Limitedt!

5t James (Grosvenor Dock) Limited

Berkeley Homes {NorthEast London) Limnited®

St James Hermes Limited

BerkeleyHomes [Oxford & Chiltern}Limited®

TheBerkeley Group pic®

Berkeley Homes South East London)Lirnited®

Winstanley 2 Limited!

Berkeley Homes (SouthernjLimiteg

{1) Agency companies of Berkeley Homes ple
(2) Agency compantes of St George PLC

(3) The Berkeley Group plc 15 the only direct subsidiary of the Parent Company

{4) The Group owns 51% of this subsidiary

Otheractivities
BRP Investments Mo 1 Lumited (lersey)

BRP Investments Na 2 Limited (Jersey)

At 30 April 2011 the Group had an interest in the following joint ventures which have been equity accounted to 30 April and areregistered and

operate in England and Wales and which are 50% owned

Accountingdate Principal actiaity
StEdwardHomes . imited 30 Aprl Residentiat-led mixed-use development
St Edward Homes Partnership 30Apal Residentral-led mixed-use development
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]
INDEPENDENT AUDITORS'REPORT
TO MEMBERS OF THE BERKELEY GROUP HOLDINGS PLC

We have audited the Parent Company Financtal Statements of The Berkeley Group Holdings ple for the year ended 30 Aprit 2011 which comprise
the Parent Company Balance Sheet and the related notes The financial reporting framewark that has been applied in their preparation s applicable
law and United Kingdom Accounting Standards {United Kingdom Generally Accepted Accounting Practice)

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

As explained mare fully in the Directors’ Resporsibilities Statement set out onpage 68 the directors are respansible for the preparation of the
Parent Company Financial Statements and for being satisfied that they give a true and fair view Our respons:bility 1s to audit and express an
opnion on the Parent Company Financiat Statements in accordance with applicable jaw and International Standards on Auditing {UK and Ireland}
Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

This report including the opinians has been prepared for and only for the Company's members as a body m accordance with Chapter 3 of Part 16 of
the Companies Act 2006 and for no ather purpase We da nat ingwing these opinions accept ar assume responsibility for any other purpose or to
any other persan to whem this repart 1s shown or into whose hands 1t may come save where expressly agreed by our prior consent inwriting

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

An audit involves obiatning evidence about the amounts and disclosures in the financial statements sufficient togive reasonable assurance that
the financial staiements are free from matertal misstatement whether caused by fraud or error This Includes anassessment of whether the
accounting policies are apprapnate to the Parent Carnpany’s arcumstances and have been consistently applhied and adequately disclosed the
reasanableness af significant accounting estimates made by the Directors and the overall presentation of the financial statements [n addition we
read all the financial and non-financial information in the Annual Repert to 1dentify matenial inconsistencies with the audited financial statements
If we become aware of any apparent material misstatements or incansistencies we consider the imptications for our repert

OPINION ON FINANCIAL STATEMENTS
in our opinion the Parent Company Financial Statements

+ give atrue and far view of the state of the Parent Company’s affairs as at 30 Apnil 2011
* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice and

 have been prepared in accordance with the requirements of the Companies Act 2006

OPINION ON OTHERMATTERS PRESCRIBED BY THE COMPANIES ACT 2006

In our opintan

* thepart of the Owrectors' Remuneration Repart to be audited has been praperly prepared in aceardance with the Compantes Act 2006 and

+ theinformation given in the Directors’ Report for the financial year for which the Parent Cormpany Financial Statements are prepared 1s
consistent with the Parent Company Financial Statements

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION
We have nothing to report in respect of the follawing matters where the Companies Act 2006 requires us to report to you If \n aur opinion

*+ adequate accounting records have not beenkept by the Parent Company ar returns adequate far our audit have not been recewed frombranches
natvisited by us or

« the Parent Company Financial Statements and the part of the Directors’Remuneration Report to be audited are not in agreement with the
accounting recards and returns or

« certaindisclosures of Directors’ remuneration specified by law are not made, or

» wehave not received alt the information and explanations we require for aur audit

OTHER MATTER

We havuj%?aw&nsohdated Financial Statements of The Berkeley Group Holdngs ple for the year ended 30 April 2011
“’-‘-‘

Mark Gill (Sem‘;@mﬂ:r’y Auditor)

for and cnbehalf of PricewaterhouseCoopersLLP

Chartered Accountants and Statutory Auditors

L.ondon
22 July 2011
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COMPANY BALANCE SHEET

2011 2010
As at 30 Apnl Notes £ 000 £000
FIXED ASSETS
Investrnents & 1,389,101 1387279
1,389,101 1387279
CURRENT ASSETS
Debtors 8] 2,590 1745
Cashatbank and inhand 945 945
3535 2650
CURRENT LIABILITIES
Creditors {amounts falling due within one year) a {597.997) (545,305)
Net current liabilities (594.462) (542 615}
Total assets less current liabilities and net assets 794,639 844664
CAPITAL ANDRESERVES
Called-up share capital 8 6,743 6743
Sharepremium 9 49,315 49315
Capitalredemptionreserve 9 24516 24516
Praofit and loss account 9 714,065 764090
Tatal shareholders' funds C10 794,639 844664

The financial statements on pages 97 to 101 were approved by the Board of Directors on 22 July 2011 and were signed on its behalf by

N G Simpkin
Finance Director

2
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|
NOTES TO THE COMPANY FINANCIAL STATEMENTS

C1 ACCOUNTING POLICIES

Basis of preparation

These financial statements have been prepared under the historical cast convention and 1 accardance with the Companies Act 2006 where
applicable and applicable accounting standards 1n the United Kingdom (Unuted Kingdam Generally Accepted Accounting Practice) and an the gaing
concernbasis A summary of the significant accounting policies 1s set cut below

The principal acteaty of The Berkeley Group Holdings plc {"the Company™} is to act as a holding company
The Company has not presented its own profit and loss account as permutted by Section 408 of the Compantes Act 2006

The Cempany has not presented 1ts own statement of recognised gains and losses for the year as there are no separate gains or losses arising in
the year

The Berkeley Group Holdings plc has presented a Conselidated Cash Flow Statement it Consolidated Financial Statements for the year ended
30 April 2011 therefore as permitted by the Financ:al Reporting Standard I "Cash flow statements® the Directors have not prepared a cash flow
statement for the Company

Expenditure !

Expenditure 1srecognised inrespect of goods and services received when supplied (n accordance with cantractual terms Provision is made when
an abligation exists for a future liability inrespect of a past event and where the amount of the abligation can be reliably estimated

Pensions
Pensien contributions under defined contribution schemes are charged to the income statement as they fall due

Investments
Investments insubsidiary undertakengs are included i the balance sheet at cost less provision fer any impairment

Deferred taxation

Deferred tax s recognised inrespect of all iming differences that have originated but not reversed at the balance sheet date where transactions
or events that result (n an obligation to pay more tax in the future or aright to pay less taxn the future have occurred at the balance sheet date

A net deferred tax asset 1s recognised as recoverable and therefore recognised only when ontthe basis of all available evidence it can be regarded
as mare likely than not that there will be suitable taxable profits against which to recover carried forward tax losses and fromwhich the future
reversal of underlying timing differences can be deducted |

Deferred tax 1s measured at the average tax rates that are expected to apply in the periods in which the timing differences are expected to reverse

based an tax rates and laws that have been enacted ar substantvely enacted by the halance sheet date Deferred tax 1s measured anan
undiscounted basis

Share-based payments

The Company operates two equity-settled, share-based compensatton plans The fair value of the employee services recetved in exchange for the
grant of the options 1s recognised as an expense The total amount to be expensed over the vesting period s determuned by reference to the fair
value of the aptions granted At each balance sheet date the Group revises its estimates of the number of optiwens that are expected to vest It
recagnises the impact of the revision to original estimates if any, in the profit and loss account with a carresponding adjustment to equity

The proceeds received net of any directly attributable transactian costs are credited to share capital {(narminat value) and share prernium when the
options are exercised

C2LOSS/(PROFIT) ON ORDINARY ACTIVITIES BEFORE TAXATION
Loss/{profit) on ordinary activities before taxationis stated after charging the following amounts

2011 2010
£'000 E£000
Auditors'remuneration - audit fees 12 12
C3 DIRECTORS AND EMPLOYEES
2011 2013
£000 £000
Staff costs
Wages and salaries 4,049 4252
Socal security costs 2,007 365
Share-based payments 2,324 2516
Pension costs - defined contribution 30 14
8410 7207

The average number of persons employed by the Company during the year was 7 all of whom are Directors (2010 7)

98 Berkeley Annual Report 2011




Directars

FINANCIALS - NOTES TO THE COMPANY FINANCIAL STATEMENTS

Details of Directors' emoluments are set out 1n the Remuneration Committee report onpages 53 to 64

Pensions

During the year the Company participated inone of the Group’s pension schemes The Berkeley Group plc Group Personal Pension Plan Further
details on this scheme are set out innote 5 of the Consolidated Financial Statements Contributions amounting to £30 000 (2010 £14 000) were

paid into the defined centribution scheme during the year

Share-based payments

The charge to the income statement in respect of share-based payments in the year relating to grants of shares share options and notional shares
awardedunder the 2009 Long-Term Incentive Plan and the 2010/11 Bonus Plan was £2 324,000{2010 £2 576 000} Further infarmation on the
Company's share incentive schemes are tncluded in the Remuneration Committee Report on pages 53 to 64 aswell as note 5 to the Consclidated

Financial Statements

C4 THE BERKELEY GROUP HOLDINGS PLC PROFIT AND LOSS ACCOUNT
The loss for the year in the Campany s £24 169 000 (2010 profit £6 474 000)

CSINVESTMENTS

2011 2010
E'000 £000
Investments in shares of substidiary undertaking at cost at 1 May 1,387.279 1385365
Additians 1,822 1914
Investment inshares of substdiary undertaking at cost at 30 April 1,389,101 1387279
Detalls of principal subsidiaries are given within note 24 of the Consolidated Financial Statements
C6 DEBTORS
2011 2010
£000 £:000
Current
Deferred tax 2,590 1745
The mavements on the deferred tax asset are as follows
2011 2010
£°000 £000
At 1 May 1,745 5501
Realisation of deferred tax asset onvesting of emplayee share scheme - {4 004)
Deferred tax inrespect of employee share schemes credited ta equity 845 248
At30 April 2,590 1745
C7 CREDITORS AMOUNTS FALLING DUE WITHIN ONE YEAR
2011 2010
£000 £000
Other taxes and sacial security 3,082 16/6
Amounts owed to subsidiaryundertakings 594,915 543629
597.897 545305

All amounts included above are unsecured The interest rate on £545 482 000 of the balance owed to subsidiary undertakings 1s 4 0% At 30 April
all ather amaunts awed ta subsidiary undertakings are at flaating rates linked to LIBOR and have na fixed repayment date
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NOTES TO THE COMPANY FINANCIAL STATEMENTS - FINANCIALS

CB CALLED-UP SHARE CAPITAL
The authorised share capital of the Company in the year was as follows

2011 2010
Ne 000 No 000

At30April
Ordinary share capital 925,000 925000
Redeemable preference shares of £1 each 50 50

Each ordnary share of 5p 1s a voting share n the capital of the Company 1s entitled to participate in the profits of the Company and on a winding-up
15 entitled to participate in the assets of the Company

The mavements an atlatted, called-up and fully paid share capital for the Company in the year were as follows

Ordinary

shares

No 000

At 1May2009 130859
Equity settlement of employee share scheme 3998
At30Apnl 2010 134857
At30Apri2011 134,857
Share Share

capital premum

£000 £000

At 1May2009 6543 49315
Equity settlement of employee share scheme 200 -
At30Apri 2010 6743 49315
At 30Apnl 2011 6,743 49,315

The Company 1ssued 3997 754 shares ont 10 September 2009 to the relevant Executive Directors for no cost nsettlement of the awards under
Etement 1C of the 2004(b) Long Term Incent e Scheme The issued share capital was increased by the total par value af the shares 1ssued of
£200000

At 30 April 2011 there were 3577 506 shares held as'treasury shares' (2010 nil) The Campany has the night to re-issue these shares at a later date

At 30 April 201 | there were 237 363 shares held intrust (2010 3561) The market value of these shares at 30 April 2011 was £2 516 048
(2010 £30000)

The mavements in the year are disclosed i note 17 of the Consolidated Financial Statements

C9RESERVES
. Capital
Share redemption Profitand
premwrm resarve loss account Total

£000 £000 EDOD £000
At 1 May2010 49315 24516 764090 837921
Loss for the financial year - - {24 169) (24.169)
Purchase of swn shares - - {30 002) (30002)
Credit inrespect of ernployee share schemes - - 4146 4146
At30Apnl 2011 49315 24,516 714,065 787,896
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C10RECONCILIATION OF MOVEMENTS [N SHAREHOLDERS' FUNDS

FINANCIALS - NOTES TOTHE COMPANY FINANCIAL STATEMENTS

2011 2010

E'000 E£000

{Loss)/profit for the financial year (24,169} 6474
Purchase of own shares {30,002) {12812)
Cash settlement of employee share scheme = {12650)
Credit inrespect of employee share scheme 4,146 4,491
(50.025) (14 497)

Opering equity shareholders'funds 844664 853161
Closing equity shareholders funds 794,639 844664

11 RELATED PARTY TRANSACTIONS

The Company (s exempt under the terms of Financial Reporting Standard 8 "Related party disclosures” from disclosing related party transactions

with entities that are part of The Berkeley Group Holdings plc or investees of The Berkeley Group Holdings pic Disclosures inrespect of

transactions with Girectars of the Company are set out innote 23 of the Consolidated Financial Statements
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FIVEYEARSUMMARY - FINANCIALS

FIVE YEAR SUMMARY

2011 2010 2009 2008 2007

Years ended 30 Aprl £000 £000 E£000 E'000 £000
INCOME STATEMENT
Revenue 742,612 615303 702192 991 465 918410
Operating profit 135,650 106219 124842 206018 177072
Share of post taxresults of joint ventures 2,059 (261) (902} 2416) 6798
Net Finance {costs)fincome (1.464) 4383 (3558) (9.294) 4180
Profitbefore taxation 136,245 110341 120,382 194 308 188050
Taxation (41,789) (30816) (34255) (56481} {52.505)
Profit after taxation 94,456 79525 86127 137827 135545
Profit attributable to
Sharehelders 95,109 79674 85127 137827 135545
Non-controlling interest {653) (149) - - -

94,456 79525 86127 137827 135545
Basic eamings per ardinary share 721p 600p 713p 1142p 1126p
BALANCE SHEET
Capital emplayed 891733 545448 516520 685956 700613
Net cash/{debt) 42,045 316868 284715 (4549) 80962
Net assets 933,778 852316 801296 681 407 781575
Nen-controlling nterest (4.364) (3720) - - -
Shareholders'funds 929,414 858596 801.296 681 407 781575
Net assets per share attributable to shareholders 709p 637p 615 564p 6549p
RATIOS AND STATISTICS
Returnancapital employed® 192% 201% 206% 293% 281%
Retum onshareholders' funds after tax® 106% 96% 116% 188% 167%
Return on sharehalders’ funds before tax ™ 153% 133% 162% 266% 232%
Unitssold® 2,544 2201 1501 3167 2852

{1}Net assets attributable to sharehalders divided by the umber of shares inssue excluding shares held intreasury and shares held by the employee benefit trust
(2)Calcutated as peofit before interest and taxation (including jownt venture prof it before tax) dwvided by the average net assets adyusted for net cash/debt

(3) Caleulated as profit after taxation attributable to shareholders as a percentage of the average of opening and closing shareholders'funds

(4) Caleulated as profit befare taxaticn attributable to sharebalders as a percentage of the average of opening and closing shareholders' furds

(8} The rumber of urits tegally completed and taken to sales inthe year excluding joint ventures
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FINANCIALS - FINANCIAL DIARY/REGISTERED OFFICE AND ADVISORS

FINANCIAL DIARY

Annual General Meeting and Interim Management Statement 5September 2011
Half Year End 31 October 2011
Interin Results Announcement for the six months ending 31 Octaber 2011 2 December 2011
Interim Managemant Statement March2012
Year End 30 April 2012
Preliminary Announcement of Results far the year ending 30 April 2012 June 2012
Publication of 2011 /12 Annual Report July 2012

REGISTERED OFFICE AND ADVISORS

Registered office and principal place of business
Berkeley House

19 Portsmeouth Read

Cabham

SurreyKT11 1JG

Registered number 5172586

Registrars

Capita Registrars
The Registry,

34 Beckenham Road,
Beckenham

Kent BR3 4TU

Tel 0870 162 3100

Corparate broker and financial adviser
UBSinvestment Bank

Share price infarmation

The Company's share capitat is listed on the London Stock Exchange
The latest share price 15 available via the Campany's website at
waew berkeleygroup couk

Soliitors

Ashurst
Skadden Arps Slate Meager & Flom (UK LLP

Bankers

Barclays Bank PLC

Lloyds TSB Bank plc

Santander UK plc

Svenska Handelsbanken AB {(Publ)
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