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WHO WE ARE
AND WHAT WE DO

The Berkeley Group Holdings plc (“Berkeley”} 1s a developer of
residential-led mixed-use schemes, with a passion for delivering
successful, sustainable places

Berkeley’s focus 1s on its core markets of London and the South East
of England where its knowledge, expenence and proven track
record, with over thirty years of experience in this market, give it a
competitive advantage in the planning and delivery of its schemes

The business benefits from a strong balance sheet and good wvisibility
over performance in the near-term from cash due on forward sales of
over £1 billion Berkeley will continue to forward sell s developments
wherever possible, keeping financal nsk low to mitigate the operating
nsks of delivery, and carefully allocating caprtal to the nght projects at
the nght time, matching supply to demand wherever it can

Berkeley's strategy 1s dedicated to delivering its long-term
corporate objectives

1o maximise sharebolder value over
the long-term in a sustainable and
safe way, returning £13 per share to
shareholders by 2021, and to remain
one of the most successful and
sustainable businesses in Britain.

Highhghts

Proud to be a member of the Berkeley Group of Companies

Bekely EIStEdward Stlames i®Berkeley <¥StGeorge
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Highlights

DELIVERING VALUE

BERKELEY IS DELIGHTED TO

REPORT A SET OF RESULTS WHICH
DEMONSTRATE THAT IT HAS
EMBARKED ON ITS TEN-YEAR
FRAMEWORK TO RETURN £13 PER
SHARE TO SHAREHOLDERS IN THE
RIGHT WAY, DELIVERING A SOLID
PERFORMANCE WHILST REMAINING
FOCUSED ON THE LONG-TERM
SUCCESS OF THE BUSINESS.

PROFIT BEFORE TAX EARNINGS PER SHARE

EEN :::o < 713p

2010 £1103m 60 Gp

€136.2m 21

£214 8m 121 0p
RETURN ON EQUITY CASH DUE ON FORWARD SALES

16 2% 2009 £620m

13 3% cstom

2013 153% £814m

212% £1,056m
NET ASSET VALUE PER SHARE LAND BANK GROSS MARGIN

615p £2.014m
200 [ £2,036m

709 £2306m

839 I . 550
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Highlights

Berkeley's results for the year ended 30 Aprl 2012 demonstrate a strong
underlying operating performance which, along with further growth in forward
sales, a strong balance sheet and a sokd land bank, leaves Berkeley well-positioned
to meet its previous target of doubling its profit before tax from £110 mulhon to
£220 million by 30 Apnl 2013, some two years earlier than onginally planned,
and to embrace its new operational targets as it heads towards the first targeted
dwidend repayment of £4 34 per share in September 2015

The objective to make returns to shareholders in cash, by agreed milestone
dates, 1s aligned to ensuring that Berkeley operates at an optimal size i which
returns must be matched with a disciplined approach to nsk management over
the long-term To deliver consistent earnings from an efficient balance sheet,
whilst continuing to build the value of the business in the land bank, Berkeley's
core performance targets of Return on Equity and Land Bank Growth will remain
a focus over the next twelve months

Berkeley has maintained s balance sheet strength throughout the challenging
markets of recent years, and 15 cornmitted to keeping flexibility at the heart of
its business plan This approach s intended to ensure that Berkeley can remain
agile when faced with what 1t knows to be an inherently cyclical property market

PROFIT BEFORE TAX QPERATING MARGIN RETURN ON EQUITY

Profit before tax up 57.7% Operating margin before Pre-tax return on shareholders’

to £214 8 million exceptional item up 0 5% to 18 8% equity of 21.2%

(2011 £136 2 million) (2011 18 3%) (2011 15 3%)
+57.7%  18.8% 21.2%

NET DEBT CASH DUE ON FORWARD SALES LAND BANK

Net debt of £57.9 million Cash due on forward sales 26,021 plots in land bank

(Apnl 2011 net cash of £42 0 milhon) of £1,055 7 million {Apnl 2011 27,026} and future anticpated gross
after £311 milhon of nvestment in new {Apnl 2011 £813 5 million) margin in land bank up 12 0% to £2,580 millon
fand in the year {Apnl 2011 £2,304 million)

+29.8% +12.0%

A strong underlying performance and
balance sheet and a solid land bank.
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Highlights

CHAIRMAN'S STATEMENT

“i am delighted to report a strong performance again this
year Basic earnmgs per share have increased by 67 8%,
our balance sheet remains strong and forward sales stand
at over £1 billhon

Last year Berkeley put in ptace a ten-year framework to
return £13 per share by September 2021 with the
overwhelming support of shareholdars and has been laying
the foundations to ensure that we retain a strong, sustainable
business, which can endure well beyond this period This
set of results demonstrates that we have embarked on this in
the nght way, delivenng solid performance whilst remaining
focused on the long-term success of the business

Aganst a backdrop of a challenging economic outlook,
both in the UK and abroad, creating the condions in which
businesses can sumulate growth has become a political
imperattve New housing 1s uniquely placed to delver
growth, it is a sector that delivers employment both duning
and after the development process and stimulates activity
throughout the supply chain in manufactunng and service
industnes Since reposittoning its strategy in February 2009
following the collapse of Lehman Brothers and at the height
of the banking cnsis, Berkeley has invested ever £1 billion

in new land and a further £2 billion breathing new life into
disconnected communities and delivenng new homes Over
this same period, we have created over 6,000 new jobs in
delivenng new housing across our sites, a contnbution to
the economy which should not be overlooked

We have achieved this over a penod in which the industry has
seen unprecedented change, with the removal of the South
East Plan, the introduction of the Nationat Planning Pohcy
Framework and the implementation of changes to the way in
which new housing contnbutes to local communities through
the introduction of the Mayoral Community Infrastructure Levy
alongside Section 106 contnibutions Whilst | support the joint
chjective of these initiatives to increase local engagement and
supply, the mplementation of these new policies has created
numerous practucal issues that have yet to be resolved These
include the role that localism plays in development on a large
scale and how to ensure that the delivery of new housing 1s
commercially viable in an environment where planning
authonties and government place ever increasing financiat
burdens on developers

“Berkeley has been laying
the foundations to ensure
that we retain a strong,
sustainable business.”

&  Berkeley Annual Report 2012

The decision for businesses such as Berkeley to invest is finely
balanced despite the sound long-term fundamentals for
residential property in London and the South East of England
Growth requires a stable political and economic environment
with well-considered policies that welcome inward investment
and give businesses the confidence to imvest and grow, it 1s
essential that London's competitiveness on a world stage 1s
preserved Unnecessary bureaucracy, over-zealous regulation
and taxation policy, and a negative rhetonc that undermines
confidence, create bamers to the delivery of new housing
which will pose an unwelcome drag on growth Indeed,

there are indications across the wider industry that the recent
upturn in construction levels 1s beginning to stagnate

To remain a truly successful and sustainable business, we
must respect and impress our customers, investors, partners,
contractors and the commuruties within which we operate
This can only be done with the nght people working at the
heart of any business, and | continue to admire the passton,
dedication and hard work of all of our employees at Berkeltey
I, along with the rest of the Board, am grateful above all for
therr loyalty, and the stability that this bnngs to the company

The Board has positioned Berkeley to give it the best
chance to prosper and thrive with a truly sustainable
business model With the nght conditions, both
economucally and politically, | am confident that Berkeley
will achieve this, but this confidence must inevitably be
tempered by the need to react to prevailing market
conditions, however they develop *

Yony Pidgley (/\

Chairman




MANAGING DIRECTOR'S
STATEMENT

"l 15 pleasing to report a tremendous year of performance
and growth for Berkeley Profit before tax increased 57 7%
to £214 8 mullion from £136 2 million the previous year and
basic earnings per share are up 67 8% to 121 0 pence per
share reflecting both underlying earmings growth and the
reduction in the rate of corporation tax Pre-tax return on
shareholders' equity, one of Berkeley's two core performance
targets, was 21 2% up from 15 3% a year earlier on
shareholders’ equity that increased by £170 4 million to
£1,099 8 million in the penod

The second core annual performance target 1s growth in the
value of the Group’s land bank in line with our strategy te
invest in land The further investment of some £311 million
in land acquisiions during the year contnbuted to growth
of the potential gross margin in the land bank by 12 0% to
£2,580 million and exceeds the targets set at the begmning
of the year This investment has continued into the new
financial year with the acquisition of 15 acres in Zone 1

at Wapping for £150 million, payable in instalments, as
announced in May 2012

Importantly, the results also demonstrate the continued
strengthening of the balance sheet and management of
key operating nsks, above all through an increase in cash
due on forward sales to £1,056 million which underpins our
investment in future delivery, an enhancement in the quality
of our land bank in which some 84% s now fully consented,
and an increase in banking facilities to £525 million,
extended until Apnl 2017, prowiding financial secunty

well beyond the first planned date of shareholder returns

Looking forward, we have updated our cperating guidance
which 1s aligned to returning some £568 5 milhon to
shareholders, equivalent to £4 34 per share, by September
2015, whilst maintaining our balance sheet at least at

the current level The Group 1s currently well-positioned,
with the land bank and planning consents now in place,
to achieve this guidance assuming overall market
conditions remain resilient

The Board also believes that there remain opportunities to
add further sharehalder value over the long-term through
additional land investment at this point in the cycle and
has maintained its target for land bank growth in the next
financial year at 10% We will also now aim to meet our
objective to grow the value in the land bank to £3 billion,
by Apnf 2014, one year earfier than onginally intended

“This is an exciting stage in the
cycle for Berkeley. I firmly believe
that we have the right strategy

for Berkeley to deliver its
objectives over the long-term.”

Highlights

The objective to return some £568 5 millicn in cash to
shareholders by September 2015 places a responsibility
on the Board to maintain strong discipline m its investment
strategy The challenge 15 to balance the retum of £13 per
share in cash to existing shareholders over the remaning
nine years of the plan with our continued investment in land
and construction 1t 1s forecast that we will continue to invest
retained profits into land and construction unt) 2014 before
generating the cash flow to pay the first dvidends The
Board 1s giving further consideration to ways in whrch share
buybacks can be integrated into this overall framewaork,
where it believes that this can create additional long-term
shareholder value

This 1s an exciting stage in the cycle for Berkeley

Qur objectives are clear, and through the framework of
Vision2020 our stakeholders have specific, identifiable
commitments which focus every area of the business, these
commitments have been diligently and enthusiastically
embraced by all | firmly believe that we have the nght
strategy, and the nght people to implement the operational
plan, to give the company, our shareholders and our wider
stakeholders confidence in Berkeley's ability to deliver its
objectives over the long-term

Our approach brings with it an apprectation that we are
posiioned well to outperform, with an unrivalled land bank,
a strong balance sheet, a healthy forward sales position and

a stable, expenenced management team, but we recognise
that we are operating in an uncertain market and must remain
sensitve to changes in the market and the wider economy ”

> -
M2«
.- —

Rob Perrins
Managing Director
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OUR BUSINESS

BERKELEY IS A RESIDENTIAL-
LED PROPERTY DEVELOPER
WITH A PASSION FOR
CREATING SUCCESSFUL,
SUSTAINABLE PLACES.




Our Businass
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Our Business

Prestigious schemes in the heart
of the Capital offering the very
best in luxury living.

1 The Tower,
One 5t George Wharf, SW8
Overlooking the River
Thames and the Houses
of Parliament, The Tower,
One 5t George Whaif
will, at 50 storeys, be
one of Europe's tallest
residential towers

2 Ebury Squeare, Belgravia, SWI
Ebury Square hes in the
heart of Belgravia, one of
London’s most distnguished
neighbourhoods

3 190 Strand, WC2
A luxunous new development
situated in an historic
location, overlooking
Sw Chnstopher Wren's Grade |
isted St Clement Danes
church, and close to the
Courtauld Gallery and
Somerset House

10 Berkeloy Annuat Report 2012
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Cur Business
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Qur Business

B E RKE LEY HAS A S | M P LE The Group makes money for its shareholders by

developing and selling homes, whether city apartments

B U Sl N ESS M O D E L WH | C H or detached family houses, student residences, Extra

Care accommodation or shops and restaurants, across

PLAYS To ITS STR E N GTH S London and the South East of England
Berkeley's principal t ctvit to identfy and b
AND EXPERTISE. development stes, sbcure sutable viable planning consents,”
and then construct and deliver homes for its customers

Berkeley's long-term corporate objectives are to maximise
shareholder value in a sustanable and safe way. returning
£13 per share to shareholders by 2021, and to retain a
successful and sustainable business thereafter

12 Barkeley Annual Report 2012




No I Streer, Royal Arsenal Riverside, SE18 4
One of London's largest
regeneration schemes

LAND

The Group employs expenenced, committed staff whose
role 1s to identfy potential new site acquisitions which
meet Berkeley's challenging acquisition cntena Berkeley
continues to operate In its core markets of London and the
South East of England, where it has a competitive advantage,
and acquires new sites opportunistically only in those
locations where market demand supports such investment
Each new site acquisition 1s ngorously assessed to ensure
that the Group can give a wholehearted commitment to
invest in the planning and delivery of a scheme based on
its underlying financtal viability and an understanding of
the significant operational risks of devetopment

PLANNING

The prionity on new land is to eliminate planning risk
quickly and effectively, to secure a viable, implementable
planning consent appropnate to the location, demand
and context of each site This 1s carned out m a spint of
engagement and dialogue with local communities and
stakeholders impacted by these schemes The Group
also maintatns a disciplined approach to optimisation,
and fosters a culture of improvemnent in which consented
schemes are continually reassessed to ensure that they
rermain appropnate to the location and to the local market
and demand, which itself can evolve in terms of the mix
of homes or planning uses More relevant on the Group's
longer-term schemes, Berkeley considers it nght to look
regularly at what 1s planned to be delwered, and to
continually challenge itself to improve this

DELIVERY

With a focus on sales early in the delivery process, Berkeley
aims to reduce financial nsk before investing in the capital
intensive phase of construction This is Berkeley’s way of
ensuring that supply meets demand, tallonng its product
and delivery to the demands of the market at pnces which
it knows are supported in each location The Group 1s
committed to a considerate and sustainable approach

to the design and construction of its schemes, with clear
direction from the Board, which champions, through
Vision2020, a framework of clear, modern and focused
sustainability practices

Our Business

Berkeley believes that its focus
on creating not just homes, but
thriving, successful places is
what sets it apart from its peers.

PRODUCT

Berkeley's product 1s spread across a wide target market,
at a range of affordability levels This includes its core
product of restdential apartments and houses, as well as
diversiied product such as student accommodation and
Extra Care accommedation There 1s a commitment to
quality across 1ts entire portfolio which Berkeley believes
will continue to underpin its brand and reputation, now and
in the future Customer satisfaction s a key performance
measure, third party surveys are instructed by Berkeley
on all sales of new homes and results fed back ta inform
Berkeley’s future product and approach

PLACEMAKING

Across all phases of the development cycle, Berkeley
beheves that 1ts focus on creating not just homes, but
thriving, successful places is what sets it apart from its peers
and 1s at the heart of its success over recent years From
Putney Wharf in London, to Gunwharf Quays in Portsmouth,
or the regeneration of the Royal Arsenal butldings and docks
at Woolwich, this has remained central to Berkeley's prionties

INNQVATION AND AGILITY

Outside of its core activities, Berkeley has found innovative
ways to enhance value in the business, whether delivering
schemes in partnership with the Prudential, the sale of
postgraduate accommodation constructed for Impenal
College London, or delivenng and investing in rental
properties with the Housing and Communities Agency
Berkeley remarns alert to such opportunities as they arse,
2n attnbute which 1s integral to mamtaining 2 flexible,
agtle business, and has a business model which allows thes,
with balance sheet strength, financiat capacity and the
discipline of a programme of shareholder returns

Berkeley's expenence and understanding Is that the
property market 1s inherently cyclical, an understanding
which has been at the heart of its success in the past,
and s central 1o its strategy to meet its stated long-term
corporate objectives

BRANDS AND PEOPLE

Berkeley has autonomous management teams operating
under five core brands Berkeley, 5t George, St James,

St Edward, and Berkeley First These teams operate across
all the disciplines of the business, and compnse those
people charged with implementing the Group’s strategy
to deliver its long-term corporate objectives

Berkeley Annual Report 2012 13
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Our Business

OUR STRATEGY

BERKELEY IS A BUSINESS
FOCUSED ON SECURING
AND DELIVERING
LONG-TERM VALUE.

The Toaver, One St. George Wharf SW8 >
View from the Sky Garden on 8th floor

Berkeley's strategy 1s dedicated to delivering its long-term
corporate objectives to ‘'maximise shareholder value over
the long-term i1n a sustainable and safe way, delivenng

£1 7 bilhion in cash to shareholders over the next 10 years’
and ‘by 2020, to remain one of the most successful and
sustainable businesses in Britain’

Berkeley's aim 1s to deliver the targeted shareholder returns
from earnings, and to invest opportunustically in new sites
and optimise existing sites to underpin the business

in the long-term

To meet these objectives, the Group will continue to focus on
organic growth in its core markets of London and the South
East of England This 1s where its knowledge, experience and
proven track record, with over thirty years of expenence i this
market, give 1t a compettive advantage in the planning and
delivery cf its schemes

The business benefits from a strong balance sheet and good
visibility over performance in the near-term from cash due
on forward sales of over £1 billion Berkeley will continue to
forward sell its developments wherever possible, keeping
financial nsk low to mitigate the operating nsks of delivery,
and carefully allocating capital to the nght projects at the
nght time, matching supply to demand wherever it can

Berkeley believes that the requirement to make returns to
shareholders, in cash, by agreed milestone dates 15 aligned
to ensuring Berkeley operates at an optimal size in which
returns must be matched with a disciplined approach to
risk management over the long-term

Dral Arch pub ar Royal Arsenal Riverside, SE18

A People engoyng a restaurans at Impersal Wharf, SW6 A
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Qur Business
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Flexibifity in 1ts busmess plan affords Berkeley the ability to
act quickly and deasively when faced with apportunities to
add value outside of the normal development cycle This has
been evidenced over the last two years through the creation
of Berkeley's rental fund, in partnership with the Homes and
Communities Agency, which promoted the delivery of a
number of schemes across Berkeley's portfolio where rental
demand has been strong and which now benefit both Berkeley
and the Homes and Communities Agency through a portfolio
of properties generating solid market rental returns

Qperationally, to succeed in meeting its objectives, the
Group needs all of its employees to understand the long-term
Berkeley vision, and to give them the framework to embed the
concept of a ‘sustamable business’ in all of ther dealings and
deosions This 1s the role of Vision2020, which prowides clear
guidelines and commitments within which all of our pecple
can operate at all levels of the business This in turn sets
clear benchmarks, which Berkeley can report to its wider
stakeholders to demonstrate that Berkeley 1s the nght
developer and partner for the long-term Berkeley’s approach
to running a sustainable business i1s explained further in

a separate chapter of ths report under that heading

To implement this strategy, Berkeley relies on the
recruitment and retention of the best people A clear
philosophy founded on integnty, a challenging and fulfilling

working environment and competitive remuneration i1s
key to achieving this Berkeley’s people have embraced
Vision2020, and have been integral to the successful first
year of the Berkeley Foundation, which spearheads
Berkeley’s Corporate Social Responsibiity programme
Wholehearted engagement of Berkeley with its people,
and their engagement with Berkeley and 1ts wider
stakeholders, is fundamental to its strategy to be one

of the best and most sustainable businesses in Britain

The ultimate success of this strategy will be measured
through performance against the long-term corporate
objectives Berkeley 1s a business focused on securing and
delivering long-term value To deliver consistent earnings
from an efficient balance sheet, whilst continuing te build
the value of the business in the land bank, Berkeley's core
performance targets of Return on Equity and Land Bank
Growth will remain a focus over the next twelve months

This year, a return on equity of 21 2% (2011 15 3%),
continuing growth in land bank margin of 12 0% to

£2,580 million (2011 £2,304 million) and a strong balance
sheet in which tota! equity now stands at £1,099 8 mullion
(2011 £929 4 milhion) are the solid foundations in 2012
which demonstrate that the business has embarked on the
route towards these long-term objectives in the nght way

Berketey Annual Report 2012 15




Qur Batimers
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73 L emnan Street, Alelgare
Arca 7 2 cores

Homes: ¢.9C0

Deve ‘oped by Berke'ley
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GOODMANS FIELDS
& 75 LEMAN STREET
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Qur Business

OUR LAND

BERKELEY'S SCHEMES:
ARE CENTRED ON ITS CORE
MARKETS OF LONDON...

LONDON




1 375 Kensington High Street

Computer generated images ane indicatve only

40 Woodberry Park

QOur Businass

13 FRudbam Reach, Hammersinith

London

London Under Construction

375 Kensington High Street
Battersea Reach

Beaufort Park, Hendon
Blackheath Road, Deptford
Camberwell Grove

Carmelite, Finchley”

Caspian Wharf, Bow

Chelsea Creek / Impenal Whar!
Costume Store, Acton
Dickens Yard, Ealing

Ebury Square, Belgravia
Emerald Square, Roehampton
Futham Reach, Hammersmith
Goodmans Fields, Aldgate
Gnffon Studios, Clapham
Grosvenor Waterside

Napier, Acton

Kew Bndge Road

Kew Bndge West, Brentford
Kidbrooke Village

* Sites purchased dunng the year

Langham Square, Putney

Lime Grove Mews, Hammersmith
Manne Wharf, Deptford

Marryat Place, Wimbledon™
ONESES Deptford

One Tower Brdge

Parkwest, West Drayton

Queen Mary’s Place, Roehampton
Riverdight, Battersea

Roman House, City of London
Royal Arsenal Rverside

Saffron Square, Croydon

St Cathenne's Place, New Cross
St James Park Mews, Surbiton
Stanmore Place

Terrace Yard, Richmond

The Boatyard, Kingston

The Tower, One St George Wharf
Wimbledon Hill Park

Woodberry Park

London Future Sites

190 Strand, Crty of Londen

Abell & Cleland House Westrminster
Carnwath Road Fulham

City Forum, City of London”

Eastbury House, Albert Embankment”
Hampton House, Albert Embankment”
NEC House, Acton™

One Blackfnars, Southwark™

Queen's Rise, Richmond”

Section House, Finchley”

Sir Alexander Close, Acton
Twickenham Sorting Office”

Warwick Road Kensington (Telereal)
Warwick Road, Kensington {Homebase)

Berkeley Annual Report 2012 19
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OUR LAND

.AND THE SOUTH EAST
OF ENGLAND




CAMBRIDGESHIRE

Qur Business

South East

Qut of London Under Construction

Basingstoke
Beaconsfield
Billingshurst
Cambndge
Canterbury
Cheltenham
Cirencester
Eastbourne
Effingham
Esher

Fleet (2 sites)
Gillingham
Gosport
Guildford

* Sttes purchased dunng the year

Farnham Common
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High Wycombe
Holborough
Horsham
North Bersted
Oxford (2 sites)
Portsmouth
Reading
Worcester
Sevenoaks

St Abans
Wantage
Woodstock

Out of London Future Sites

Amersham”
Ascot (2 sites)
Beaconsfield
Caterham”
Cheltenham”
Claygate
Cobham

Gerrards Cross (2 sites)”

Maidenhead”
Oxshott”™
Reigate
Shalford™

Tadworth (2 sites)”

Tunbnidge Wells™
Wantage

Berkeley Annual Report 2012
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F90 Strenrel Lobiby, W €2
Area 12 acres

Homes ¢ 200

Developed by. SL Edward
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Our Business

OUR LAND
DELIVERED THIS YEAR

DURING 2012, BERKELEY DELIVERED
3,565 NEW HOMES ACROSS ITS
PORTFOLIO OF DEVELOPMENTS

IN LONDON AND THE SOUTH EAST
OF ENGLAND.

The breadth of homes delered stretches from modern new build apartrent
schemes on pnme stretches of the River Thames, to major regeneration schemes
in Greater London, along with new build and restoration family housing schemes
outside London

Across Berkeley's waterfront schemes in London, the first phase of homes

at Chelsea Creek was delivered in the year, along with a new spa and leisure
complex serving these apartments, as were the first new homes at Kew Riverside
and further sales in the latest phase at Battersea Reach The apartments at
Chelsea Creek are the first of a tota! of some 900 homes to be constructed

in this new waterside location adjacent to Impenal Wharf

There was a further phase of occupations at Berkeley's major regeneration
schemes at Woodbenry Park, Kidbrooke Village and Royal Arsenal Riverside

in the year, in addition to new sales at established schemes including Beaufort
Park in Hendon and Queen Mary's Place in Roehampton Outside London,
new housing delivered at Edenbrook in Fleet and Queens Acre in Beaconsfield
are on schemes designed to form vibrant new communities in harmony with
therr surroundings

This year, Berkeley also delivered the first phase of high-specication
postgraduate student accommodation for tmpenal College at Griffon Studios
near Clapham Junction, first occupied by Impenal’s students in October 2011,
with the second phase due for delivery in September 2012 Student schemes
at the Costume Store in Acton and at Dorset House 1n Oxford are due for
delvery in the next financial year

Queens Acre, Beaconsfield >

Area 68 acres
Homes 50
Developed by St James

24  Berkaley Annual Report 2012




Our Business

OUR LAND
DELIVERED THIS YEAR

Chelsea Creek, SW6 A The redevelopment of a former gas works and an histonc dock basin and lock in
Area 10 acres Fulham, the completed scheme will provide 889 homes over nine residential blocks
Homes ¢ 900 and an office building, with contemporary architecture based on dockside living
Developed by St George in Amsterdam and Copenhagen Purchasers started taking occupation of the first

phase in early 2012 The site benefits from the amentties of Impenal Wharf and
Chelsea Harbour close by, the convenience of the new Impenal Wharf station
delivered by St George, and the an-site residents’ only health and fitness centre
with swimming pool, sauna, steam room and gymnasium

26  Berkeley Annual Report 2012




Qur Business

Edenbrook, Hampshire -«
Area 54 acres

Homes < 300

Delivered by Berkeley

A ground-breaking development in
Hampshire, new residential homes are
bordered by an 84 acre country park
developed by Berkeley, which includes
cycle paths, walkways, boardwalks,
brooks and meadowlands, having been
subject to extensive ecological study
and an approach to preserve and
encourage wildlife to evolve within the
park Designed to integrate its
surroundings, and to take inspiration
from the Arts and Crafts movement,
each home has been carefully positioned
to maximise its aspect and views, and
benefits from Berkeley’s exceptional
specification and attention to detail
With the first phases of homes now
delivered at Edenbrook, Berkeley has
created a truly umique place

Griffon Studios, SW1I

Area 1 & acres

Beds 566 studios
Developed by Berkeley First

A A Delivered in partnership with Impenal College London, Berkeley First completed
the first phase of 452 high quality postgraduate student studios at Gnffon Studios
n September 2011 With easy access to Impenal’s West London campuses, Gnffon
Studios provides individual studios with kitchens and en-suite shower rooms, and

additional facilities include a central common room, gym, laundry, 24/7 reception

and management suite The remaining 114 studios are due for delivery to Impenat
in September 2012 Berkeley First and Impenal’s joint interest in the completed
scheme was sold in September 2012 to Legal and General, backed by a long

lease from Impenal
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Our Business

OUR LAND
MAJOR PROJECTS

THERE ARE SEVEN MAJOR
PROJECTS WHICH, IN AGGREGATE,
COMPRISE APPROXIMATELY

22% OF THE VALUE OF BERKELEY'S
CURRENT LAND BANK.

These are projects in prominent locations in Central London, which have detalled
planning consents and which are scheduled to commence completions over
the next five years

The seven major projects are The Tower at 5t George Wharf in Vauxhall,
Riverhght in Nine Elms, Chelsea Creek, One Tower Bridge, 375 Kensington
High Street, Ebury Square in Belgravia and 190 Strand The first complet:ons
at Chelsea Creek were reported in the year, and first completions on the other
six schemes are anticipated over the course of the next five years

Both 375 Kensington High Street and 190 Strand are schemes owned, and being
delivered by, 5t Edward, Berkeley's joint venture with Prudential

The complex nature and size of these schemes means that it 1s inherently difficult
to provide absolute certainty over the timing of delwery, which in some cases

15 up to five years away, as construction can frequently be affected by factors
outside the direct control of management as well as the risk of any slowdown in
sales Whilst delivery will be phased over several years, these projects may lead
to an uneven distnbution of earnings and increased average selling price over
the medium-term depending on the exact date of delivery

Reverlighs, SW5 >

Area 5 acres
Homes ¢ 750
Developed by 5t James
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Qur Business

OUR LAND
MAJOR PROJECTS

Computter generated images are indicative only

One Tower Bridge, SE1
Asea 375 aces

Homes c400
Developed by Berkeley

30  Berkeley Annual Report 2012

Adjacent to Tower Bndge, the GLA headquarters and More London, and opposite
the Tower of London, Berkeley’s development at One Tower Bndge compnises the
regeneration of a redundant site and retention and refurbishment of listed school
buildings on the site Designed by Squire and Partners, and being delivered in
partnership with the London Borough of Southwark, the scheme will complete the
regeneration of More London, and provide a mix of residential, retail, converience,
leisure and cultural uses wathin a truly sustainable community The first phase 1s now
under construction




Qur Business

Computer generated images are inchcative only

Fbury Square, Belgravia, SWi
Area 1acre

Homes 71

Developed by Berkeley

A scheme located in the pnme Central London neighbourhood of Belgrawia,
Ebury Square 1s the redevelopment of a vacant apartment building formerly
owned by the Metropolitan Police The architectural design reflects the high
quality precedents of the surrounding Thomas Cubitt buildings in Belgravia

The quality of specification will match this, and will include basement car parking,
a Health Suite, Business Centre, residents’ lounges, 24/7 concierge and security
service A planning consent was secured in early 2012, demolition of the
existing buildings has since commenced

The Tower, One St George Wharf, SW8
Area 7 25 acres

Homes ¢.1,400

Developed by St George

The Tower is the final phase of the
20-year redevelopment of a redundant
cold storage depot and coach park by
Vauxhall Bndge Designed by award-
winning architects Broadway Malyan,
at 50 storeys it will be one of the tallest
restdential towers in Europe and will
benefit from the vibrant mxed-use
community already active at 5t George
Wharf It s also well connected with
adjacent bus, underground and rall links
across London Erection of the frame 1s
now neanng completion

Computer generated images are indicative only
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Qur Business

OUR LAND
SCHEMES IN DELIVERY

OF BERKELEY'S LAND BANK OF
101 SITES, THERE WERE 69 IN
PRODUCTION AT 30 APRIL 2012.

Dunng the course of the year, some 20 sites moved from land not under
development into production, following successful planning consents and
sales releases

Production levels are at their highest in London (40 of the 69 sites in production)
Here, Berkeley's investment in construction 1s concentrated on the seven
major schemes separately identified above There has also been significant
investment in its major London regeneration schemes at Woodberry Park,
Kidbrooke Village and Royal Arsenal Riverside, along with other schemes
across Berkeley's London portfolio

Cutside London, where the remaining 29 of Berkeley's sites in production are
located and where the market relies more on traditional owneroccupters who
tend to purchase closer to completion, Berkeley has continued to invest in the
nght schemes, working carefully to try to match supply to demand and allocating
caprtal as efficiently as possible

This year has also seen Berkeley invest in two significant hentage schemes,
including the restoration of the Grade | Listed 18th Century Roehampton House
in London and the Victonan penad All Saints development in Eastbourne, both
in partnership with English Hentage The additional financial and operational
nvestment in delivenng such challenging schemes has again been carefully
considered tn light of Berkeley’s approach to km:t the financial nisk on these
schemes and match supply to demand

Rochampion House at >

Queen Marys Place, Rochanpton
Area 138 acres

Homes 447

Developed by St Jarnes
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Our Business

OUR LAND
SCHEMES IN DELIVERY

All Sarnts, Fasthourne A
Area b acres

Homes 104

Developed by Berkeley

34 Berkeley Annual Report 2012

Berkeley's panstaking refurbishment of this Victonan hospital in Eastbourne

has restored the architectural detail of this bullding to its former glory, blending
authentic penod features with modern intenors The latest phase of homes has
been released and the extemal restoration, including landscaping across the

6 acres of grounds, 1s complete Berkeley has worked closely with English Hentage
n delvenng s project, to preserve the history and essence of the place




Our Business

Roehampton House ar

Queens Marys Place, Rochampeon
Area 138 acres

Homes 447

Developed by StJames

The refurbishment of the omate Grade 1 listed Roehampton House is the latest phase
of St James’ development at Queen Mary's Place n Roehampton The renowned
award-winning historic gardens, previously paved over to provide temporary parking
for the pnor occupants, are being restored together with stunning new landscaped
areas St James has worked closely with English Hentage throughout the restoration
process, to provide wonderful lving spaces within a truly histone bullding These
homes represent a landmark phase at Queen Mary's Place

Woodberry Park, N4
Area 60 acres

Homes ¢ 4,600
Developed by Berkeley

At Woodberry Park, Berkeley has
taken forward placemaking in a way
that combines social, economic and
environmental sustainability
considerations in pursuit of the "total
living environment’ agreed with tocal
residents, and has worked closely with
key stakeholders to deliver a broad
range of new community facilities,
shops, open spaces, play facilities and
transport facilives early to support the
needs of existing and new residents
Occupations of the first phases have
commenced, and Berkeley’s skill and
expertise In Identifying and delivering
the nght framework and approach to
this major regeneration project will
remain the key to its endunng success
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Our Business

OUR BUSINESS
NEW CONSENTS

WITH ALL NEW LAND ACQUIRED,
BERKELEY'S INITIAL FOCUS

IS ON SECURING A VIABLE,
IMPLEMENTABLE PLANNING
CONSENT APPROPRIATE TO
THE LOCATION, DEMAND

AND CONTEXT OF EACH SITE.

The Group has achieved some significant successes this year, and the qualty
of Berkeley’s land bank was enhanced over the year by the resolution to grant
planning consent on 36 schemes

Of Berkeley's Central London schemes, the new consents included 489 addiional
homes at Chelsea Creek, 275 homes at Abell and Cleland House in Westrminster,
some 200 apartments at 190 Strand and 90 apartments at Roman House

Across Greater London, consents were secured for some 750 new homes

at Fulham Reach in Hammersmith, 144 homes at Thameside in Kew,

some 150 apartments at Camwath Road in Fulham, a housing and apartment
scheme in Wimbledon and an apartment scheme 1n Finchley This ts in addition
to consents on the next phases at Berkeley's large-scale regeneration schemes
at Kidbrooke Village, Roya! Arsenal Riverside and Woodberry Park

Cutside London, nine new consents were secured, including amongst others
a new housing scheme in Caterham and a selection of the Group's boutique
schemes of less than ten homes

At 30 Apnl 2012, B4% of the sites in Berkeley's land bank benefited from an
implementable planning consent (2011 77%), a statistic which gives strong
visibility over the future viability of the land bank

The improvement of any scheme, whether through an initial consent or

an optimused consent, 1s reliant on swift, helpful and proactive engagement
from al! parties involved in the planning process Berkeley's approach is
charactensed by a spint of engagement and dialogue with local communities
and stakeholders impacted by its schemes, an approach which it beheves 1s
the most effective to unlocking each of 1ts sites, and the key to ensuring the
delivery of new housing in England

Wimbledon Hill Park, SW20
Area 57 acres

Homes ¢ 80

Delvered by Berkeley

>
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OUR BUSINESS
NEW CONSENTS

Roman Howse, Criy of London
Area 03 acres

Homes 90

Delvered by Berkeley

A consent was secured by Berkeley to refurbish this existing office block i the

City of London close to the Barbican, to provide 90 luxury apartments n the heart
of Londons financial distnct The new consent retains the Portland stone facade of
the cumrent building, and the intenors, designed by The Manser Practice, have been
nsptred by the onginal piece of Roman Wall adjacent to the development

Computer generated images are indicatve only
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Fulbam Reach, W6

Area 7 4 acres

Homes 744

Delvered by StGeorge

¥ St George commenced construction duning the year on the first phase of this
scheme on the River Thames close to Hammersmith Having secured a consent for
some 744 new homes, based on designs by John Thompson & Partners, St George's
plans i the first phase include a mix of Manhattan, one, two and three bedroom

apartments along with a spa, gymnasium, concierge, snooker room and private
cinema room for the use of residents, and have already refurbished and opened
the riverfront walkway

Abell and Cleland House, SW1
Area 17 acres

Homes 275

Delivered by Berkeley

In the heart of Westminster, Berkeley
recently secured a planning consent
for the redevelopment of these former
govemnment office buldings into a
residential scheme Providing 275 new
homes, the scheme will provide a high
quality environment not just for the
scheme’s residents, but with sensitive,
contemporary architectural and
landscape design, will represent a
significant improvement for all of the
local community Berkeley secured a
planning consent in early 2012, and
the existing buldings are currently
being readied for demolition

Computer generated images are indicatve only
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Qur Business

OUR BUSINESS
NEW ACQUISITIONS

THE PRIORITY FOR A SUCCESSFUL
AND SUSTAINABLE DEVELOPMENT
BUSINESS IS TO BUY LAND WELL,
AND BERKELEY HAS A STRONG
TRACK RECORD IN THIS AREA.

At Berkeley, land opportunities are assessed with a ngour that relies on the
expertise and application of trusted land teams, as well as their understanding
of and support for Berkeley's long-term wvision The commercial viability, above
all the demand assessment, and investment returns of each scheme are crucial,
but it 15 the wision for each scheme, tied in with the aspirations of the local
commumity and of local government, the quality of the place that we can create,
and Berkeley's willingness to interact with stakeholders zlong the way, which
are the key to adding value throughout the development process

This year, Berkeley secured 2,444 plots across 20 new sites, investing a further
£311 rmullion, which equates to an average plot cost of £127,000 The average plot
cost reflects a concentration of land acquired in London, in line with the Group's
strategy to invest in markets in which 1t has a competitive advantage and where
the planning, poliucal and market environment supports iInvestment

In Central London, the sites included a commercial property in EC1, whichis
currently tenanted until 2015 and has a planning consent for some 700 homes,
two schemes on the Albert Embankment (Eastbury House and Hampton House}
and a scheme at One Blackfnars which has an established consent for a
52-storey development

In Greater London the sites included a former monastery in Fmchley and a Royal
Mail sorting office in Twickenham amongst others

Cutside London, Berkeley has acquired a former hospital site in Tunbndge Wells,
a housing scheme in Caterham, and a selection of boutique housing schemes each
with fewer than 10 homes Most of the sites were either acquired with a planning
consent or conditional on a planning consent being secured

Berkeley’s land holdings at 30 Apnl 2012 do not include the acquisition of Wapping
Village on which terms were agreed and the purchase completed in May 2012

Berkeley pndes itself on its track record of acquinng the nght land selectively
and at the nght point in the cycle, and with the acquisition of Wapping, has now
invested over £1 bilion in new land since the Group repositioned its strategy In
February 2009 to invest in fand

City Forum, ECIV »>

Area 47 acres
Delvered by Berkeley
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OUR BUSINESS
NEW ACQUISITIONS

HAMPTON HOUSE

EASTBURY HOUSE

Computer generated images are indicatrve only

Eusthury House and Hampton Howse, Vodhall & Eastbury House and Hampton House, on the Albert Embankment tn Vauxhall and

Area 12 acres
Delvered by St James
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overlooking the River Thames, were acquired dunng the year An application for
a new 28 storey development, designed by Rogers Stirk Harbour + Partners, has
been subrmitted on Eastbury House, whilst Hampton House was acquired with
an existing consent for 242 homes, a 167 bedroom hotel and approximately
5,000 sq ft of commercial space




Qur Business

Royal Tinbridge Wells
Area 11 6 acres
Delivered by Berkeley

¥ Ahousing scheme in Royal Tunbndge Wells in Kent, this was the acquisition of the
former Kent and Sussex Mospital, n an area where Berkeley believes that there 1s
good infrastructure and there will be strong demand Berkeley 1s working on an
application to demolish the existing redundant buildings and delver a new housing
scheme appropnate to the market in this location

N—/

ONE BLACKFRIARS

Computer generatad wnages are indicatve only

One Blackfriars, SE1 -«
Area 16acres
Delivered by St George

Acquired in December 2011, One
Blackfniars 1s a 1 & acre cleared site to the
south of the River Thames in Blackfnars
The site was purchased with an existing
consent for a combination of residential,
hotel and commeraal uses within a
50-storey tower Since the year end, and
having reviewed the existing consent,

St George has submitted an application
to revise this consent
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NUANININEA
SUSTAINABLE BUSINESS
OUR VISION IS TO
REMAIN ONE OF THE
MOST SUCCESSFUL
AND SUSTAINABLE
BUSINESSES IN BRITAIN.
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Running a Sustainable Business

Berkeley is passionate about

quality-led placemaking.

From one of the UK’ largest
regeneration projects, to a high
profile civil engineering scheme,
to an 84 acre country park.

1 Kidbrooke Village
Putting a 'village’ back
nto Lendon and bnnging
a renewed social and
community vibrancy into
everyday hves to enhance
the wader area

2 Crosrad at Woolwich -
Berkeley 1s dehvering and
co-funding the Crossrail

station box at Woolwich as

part of thew regeneration
of Royal Arsenal Riverside

3 Edenbrook Counery Park

Encompassing 84 acres

of meadowdands, wetlands
and woodland areas, the
country park 1s connected
wia a network of footpaths
and cycleways

BEFORE — FERRIER ESTATE

DURING - DEMOLITION

AFTER —PHASE 1
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Computer generated images are indicatrve only
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Runnmng a Sustainable Business

RUNNING A SUSTAINABLE BUSINESS

48
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BERKELEY’S OBJECTIVES AND
STRATEGY HAVE A CLEAR FOCUS
ON THE LONG-TERM.

We believe that a business in this sector cannot and should not operate with
only short-term targets, and that a sound understanding of the long-term cyclical
nature of the market in which we operate must be reflected in our approach

Cur targets to return £13 per share in cash to shareholders by 2021 and to
retain a strong sustainable business throughout this penied and thereafteris

a clear statement of long-term intent, and requires us to run our business in

a sustainable and safe way We manage the business on a day-to-day basis with
these long-term objectives in mind, and with a series of speafic commnments
under the framework of Vision2020, which embed this approach within our
operating teams We track and measure our performance towards the long-term
objectives through revtew of our finanaial performance and progress, and against
our commitments under each key area of Vision2020, which overall compnse
our key performance indicators Our long-term financial strategy, in combmnation
with the fundamental principles of Vision2020, and the mportance of recruiting
and retaining the best people to run the business sustainably and with integrity,
support Berkeley in its drive to be one of the most successful and sustainable
businesses in Britain

visicn

2020

Our vision
for the future

Viston2020 provides Berkeley with the framework to meet this
ambition and focuses the business on four key impact areas

B The Customer Experience

M Buillding Greener Homes

M Delivening Sustainable Communities

B Running a Sustainable Business




FINANCIAL STABILITY

An assessment of financial performance and cutlook is central to the Annual
Report of every business, and this is no different for Berkeley The Trading
and Financial Reviews elsewhere in this report provide a detailed analysis
of our performance in the year This performance is underpinned by our
trading success, under which we have delivered Profit Before Tax of

£214 8 million (2011 £136 2 million} and an Operating Margin before
oxceptional items of 18.8% (2011 18 3%) However it is a Return of Equity
of 21.2% (2011 15 3%), one of our core performance targets, which best
measures our performance towards delivering sustainable success

A return on equity at this level is central to our assertion that the Berkeley Group
business 1s being run at an optimal size which enables it to deliver exceptional
returns in an efficient way

Careful control of the balance sheet is at the root of Berkeley's ability to deliver
such returns Despite a growth in capital employed from £891 7 million at

30 Apnl 2011 to £1,157 7 million at 30 April 2012, we have carefully controlled
gearing levels at 5% from net debt of £57 2 million (2011 nil from net cash of
£42 0 million), reflecting our planned investment in high quality land assets and
in a demand-led investment in construction as we entered this phase of the
cycle This investment in construction is supported by cur strong forward sales
position which at £1,055 7 million (2011 £813 5 mullion} is at a level which gives
us the confidence to commut investment in construction to the sites to which
the sales relate This balance sheet strength i3 reflected in Net Asset Value per
Share of 839 3 pence, up from 70% 2 pence in 2011

We have continued to invest in land in a controlled way, and have invested

£311 mdlion over the course of the year Together with our focus on securing the
nght planning censents for our schemes, we have increased Gross Margin in the
land bank from £2,304 million at 30 Apnl 2011 to £2,580 milhon at 30 Apnl 2012,
our second core performance target Where we invest In land is where we have
confidence in the fundamentals of that land in terms of location, planning and
demand Once secured, land 1s the asset which fundamentally supports the
leng-term earning potential of the business

It s the combination of solid trading performance, balance sheet strength
and land bank potental which, together with the nght appreach to running
a business for the long-term, gives us the confidence in Berkeley's ability to
continue to perform at this level in the fong-term

Running a Sustanab'e Business

£214.8

million
(2011 £136 2 milhon)
Profit Before Tax

21.2%

(2011 15 3%)
Return on Equity

18.8%

{2011 18 3%)
Operating Margin
before exceptional tems

£1,055.7

million

(2011 £813 5 mullien)
Forward Sales

£2,580

million
(2011 £2,304 milion)
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Running a Sustainable Business

2020

Our vision
for the futwee

97%

{2011 96%)

Percentage of customers
that would “Recommend
us to a fnend”

53%

{201t 45%)

Percentage of commercial space
completed which achieved
BREEAM Very Good
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B THE CUSTOMER EXPERIENCE

THE CUSTOMER AT THE
HEART OF OUR BUSINESS

The customer is at the heart of every decision that we make,

from the land that we buy, through development planning, to

the detailled design, specification and construction of our housing
and commercial space Our vision for 2020 1s that

"We will consistently meet or exceed our customers’ expectations
by delivering well-designed, beautiful homes and communities
where they can live happy, healthy and environmentally-efficient
Ifestyles The service that we provide to our customers
throughout the purchasing process and after completion will
be exceptional Customers will be positioned at the heart of our
business and will be central to the decisions that we make ”




Running 8 Sustanable Business

Edenbrook, Hampshire <

Our customers include private purchasers, housing associations, universities,
student and Extra Care accommodation providers, commercial occupiers, hote!
operators and investors We take our relationships with all our customers very
senously, and challenge ourselves to meet or exceed their expectations in
everything we do

We use customer satisfaction surveys undertaken by an independent external
agency to measure how well we are meeting our customers’ expectations Al of
our private purchasers are asked to complete a survey, and this year 97% of our
customers reported that they would recornmend Berkeley to a frend, compared
to 96% 1n 2010/11 This s above our target of 90%, and represents further
reassurance that, through Vision2020, we are succeeding in embedding the
customer expernience at the heart of our business

Whilst we are pnmanly a residential developer, we also target high performance
standards on our commeraial space on mixed-use developments and on our
student accommodation schemes Our objective 1s to ensure that all commercial
space (including student accommodation) achieves BREEAM Very Good, or is
capable of achieving this if fitout 1s to be undertaken by the tenant BREEAM

15 an assessment which measures the environmental impact of the buildings that
we develop Dunng 2011/12, 100% of our commercial space submitted for
planning will meet these requirements and 53% of our completed commercial
space was certified to BREEAM Very Good

The Customer Experience 15 central to Berkeley's reputation, its ability to secure
sales and hence the viability of the future business As such, 1t is a central focus
of management at all levels, and one in which we will cantinue to stnve for
exceptional performance

DRIVING PERFORMANCE THROUGH VISION2020
(OUR LEADING COMMITMENTS UP TO 2014)

Over the last two years the commitments we have made in this area through
Vision2020 have concentrated on embedding the customer experience at
the heart of our business We are now setting ourselves targets that will
delver exceptional customer service on a par with the best performing
companies in Bntan

From now on, we are moving our “Recommend us to a frnend"” target up to 95%
We will also

- Provide every customer with a Customer Satisfaction Commitment This 1s our
way of making sure our customers are completely satisfied with therr purchase

— Provide our customers with a dedicated point of contact at every stage of the
customer journey We believe customers should have indmidually taillored
support to guide them through the purchasing process

We take our relationships with all our
customers very seriously, and challenge
ourselves to meet or exceed their
expectations in everything we do.

Berkeley Annual Report 2012

51

staursng ejqeueIsng e Butuuny




Running a Sustainable Business

2020

Gur vishon
forthe futre

81%

(2011 65%)

Percentage of hames certified
using an environmental
performance methodology

89%

(2011 92%)
Percentage of development
on brownfield land
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I BUILDING GREENER HOMES

ENVIRONMENTAL
SUSTAINABILITY

It 1s a reality of the world today that environmental sustainability
must be at the heart of any business that wishes to be successful
Berkeley prides stself on having led the way in 1its commitments
to achieving environmental performance standards across its
portfolio, and believes that thisis the right and responsible
approach to take in this industry Our vision for 2020 1s that

“We will have completed our first zero carbon community and all
our new developments will be low or zero carbon Our proven track
record of delivenng high quality, well-designed, comfortable homes
with low environmental impact will make them highly desirable to
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 design and construction ”




Running a Sustainable Business

Hoelborough Lakes, Kent o

Our continued focus is on developing
on brownfield land, with 89% of our
development this year on brownfield
rather than greenfield land.

The homes we build have an environmenta) tmpact not only during the
construction process, but also through ther occupation Designing homes to
meet environmental performance standards such as the Code for Sustanable
Homes he!ps minimise these impacts whilst giving us the ability to clearly
demonstrate their performance to our customers and other stakeholders We
are also committed to integrating additional measures to reduce mpact where
we believe that these add value or meet the demands of our stakeholders

QOur industry-leading commitment to certify afl homes to Level 3 of the Code
for Sustainable Homes has been the driving force behind our achievement of
81% of homes built this year certified using an environmental performance
methodology (2011 65%) We continue to investigate the feasibility of improving
environmental performance standards still further, and are pleased to confirm
that this year we will be designing several schemes to Level 4 of the Code for
Sustainable Homes Delivenng energy-efficient homes and improving water
efficiency 1s not only nght for the environment, it 1s immediately reflected in
reduced utiity bills for our custemers

Our continued focus i1s on developing on brownfield land, with B9% of our
davelopment this year on brownfield rather than greenfield land (2011 92%),
thereby bnnging back to lfe often redundant or under-utilised land The ecological
impact of our work has included the introduction of brown rocfs, country parks,
and waterfront walks at certain of our schemes, providing a sensitive balance i
the places that we deliver

As the wider movement 1s towards pnontising the environmental agenda, Berkeley
will continue to remain at the forefront in promoting this agenda, its importance
both intemally and externally reflecting its nghtful place at the heart of Berkeley's
strategy to build and consolidate its business for the long-term

DRIVING PERFORMANCE THROUGH VISION2020
{OUR LEADING COMMITMENTS UP TO 2014)

In recent years our focus has been on reducing carbon emissions from the homes
we build To address this, in 2007 we launched a Chimate Change Policy which
commutted all of our new homes to Level 3 of the Code for Sustainable Homes

Climate change would pose nsks to the built environment, pnmanly from higher
temperatures and changed rainfall patterns In this context, our next challenge is
to make sure our homes provide high levels of comfort and simphicity and sit within
a landscape that can cope with more extreme weather condiions Frorm now on,
Berkeley will ensure our homes are not only low carbon — every place we create
will also be designed for adaptation to a future changed climate

We will also

~ Put in place adaptation measures on all new developments by investing in the
space between buildings to create beautful landscapes which help places adapt
to climate change

= Harvest rainwater for use on all new developments

- Provide “Iving roofs’ on every suitable apartment roof space

Bearkeley Annual Report 2012

53

ssatpng ajquureisns v Bujuuny




Running a Sustainable Business

Computer generated images are indicative only

2020

Our vision
for the future

44 %

{2011 29%)

Percentage of homes
completed which met the
Lfetime Homes standard

14

{2011 30)

Number of new developments
achieving 14 or more of the
Building for Life critena

54 Berkeley Annual Report 2012

M DELIVERING SUSTAINABLE COMMUNITIES

CREATING PLACES THAT WILL
STAND THE TEST OF TIME

Berkeley has an emphasis on creating a successful, sustainable
place from every site that we develop Our vision for 2020 1s that

“We will create high quality, sustainable places where people
choose to live, work and spend their time These will be places
that directly encourage the well-being of residents and offer them
a space and a base from which to lead safe and fulfilling lives

Our ability to transform sites into thriving communities will be
considered the best in our industry Through our ability both

to engage and to deliver, Berkeley will be the developer of
choice for local authonties and existing communities *

Far each of our schemes, we develop a specific solution, using bespoke design,
with the aim of delivening well-designed homes and communities We do not have
standard product Unlike most major housebuilders, we consistently use qualified
architects to design each scheme, whether 1t consists of 4 or 4,000 homes




Running & Sustainable Business

Cheliea Creek. SW6 <

Each place we create emerges through the management of a complex senes ‘x?e bdve a cu[ture
of relationships and processes Together these deliver the nght mix of housing,

transport, open space, retall and other faciliies We work very closely with the ; 1

community to achteve this, their needs and ideas inform the design Ultimately, n our buszness

they must take pnde in the place and responsibility for its long-term success f ; '

We have a culture in our business of talking directly to residents and delivering 9 tﬂlkl ng dlreCt{y
what we promiss to residents and
Our strategy puts equal emphasis on each dimension of sustainabihity This » .

means building a place which offers people access to employment and a de lZﬂe r: ng Wbﬂt

goed quality of life, as well as the chance to live in a low carbon environment .
Berkeley nvests in the social fabnc of each community just as we invest in the we Promzse.
environmental performance of each heme Qur ability to deliver this integrated

approach to making a place sustainable 1s a core part of what makes us different

Qur developments also have an impartant role to play in contnbuting to ecanomic
growth and prosperity n the local community, at first through the investrent

in construction and infrastructure dunng the delivery process, where we actively
work to promote job opportunities, and on the occupred scheme Many of our
developments are a draw to new business, including the opportunittes presented
by the new retait and commercial space that we deliver, and so help boost the
wider employment opportunities in the locations in which we operate

When Vision2020 was launched in May 2010, we committed to assessing our
new developments using the Building for Life criteria and ensunng that they
achieve at least the Silver Standard (equivalent to sconng 14 out of the 20
cntena) Bullding for Life 1s a framework to encourage well-designed homes and
neighbourhoods, and 1s a measure that we use to demonstrate design quality in
the communities that we create In 2012, we assessed 14 of our developments
using the criteria and 100% achteved a score of 14 or more Since making this
commitment in May 2010, a total of 44 new developments have now been
assessed and scored 14 or more

We have also committed to apply the Lifetirme Homes principles on all new
developments Lifetime Homes are designed to be adaptable to people's changing
needs over their lifetime, thus preventing social exclusion, and so success under
this standard 15 indicative of the level of inclusmity of our developments [n 2012,
44% of our homes met the Lifetime Homes Standard (2011 29%)

Our focus 1s on delivering well-designed, safe, sustainable places which will
endure as settled, vibrant communities long into the future At Berkeley, we
believe that it 1s this long-term wision, to appreciate the needs of our custorners
and wider stakeholders before, dunng and after the delivery of our schemes, that
1s the nght model for a truly successful and sustainable business in our sector

DRIVING PERFORMANCE THROUGH VISION2020
(OUR LEADING COMMITMENTS UP TO 2014)

Well-designed buildings and places are crucial in delivening sustainable
commumities This 1s why in May 2010 we made a commitment that all of our
new developments would achieve the Building for Life Silver Standard

We also know that if you want a place to thnive, 1t 1s not enough just to provide
good physical infrastructure You also need to focus on how people will relate to
each other and function as a community We use the 1dea of social sustainability
to describe this It captures the way m which a neighbourhood supports the
individual and collective well-being of the people who live there We will now
develop a coherent way of routinely addressing the issues on our developments
that affect people’s well-being and quality of hfe

We will also

- Establish an understanding 1n our business and in government of what social
sustainability 1s, how you measure 1t and what you can do to support it

Berkelay Annual Report 2012
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V.SI00n

2020

for the future

2.69

{2011 363)
RIDDOR accident incident rate

1.53

tonnes CO-e

(2011 167 tonnes CO,e)*
Total direct operational carbon
emISSIONs per operative an site

“restated figurs
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M RUNNING A SUSTAINABLE BUSINESS

MANAGING THE ECONOMIC,
SOCIAL AND ENVIRONMENTAL
IMPACTS OF OUR BUSINESS

Vision2020 1s about how we run the business from day-to-day, to
take on board the principles of a long-term strategy, in a safe and
sustainable way Our viston for 2020 1s that

"Sustainabihity will be fully integrated into our business strategy
and operations Our environmental impact will be as low as
possible and our operational sites will be healthy and safe places
to work We will retatn a highly skilled and passionate workforce
and through the Berkeley Foundation we will have given help
to many young people, their families and communities We will
maximise shareholder value over the long-term in a sustainable
and safe way, for an acceptable level of nisk “




Running a Sustainable Business

Good Work Contractor Conference <
organssed by Berkeley

We have reported on our financial performance, and how this demonstrates our
approach to building a sustainable business both in terms of past performance
and indicators for the future Operationally, we pnontise those areas which enable
us to manage the econormie, social and environmental impacts of the businessin a
way that promotes the Berkeley way as the nght way to do business in this sector

Health and Safety 1s an absolute prionty As production levels have increased
over recent years, it gives us confidence in our approach to report that the
RIDDOR acaident incident rate {an indicator that measures the number of fatalibes,
major incidents and over three day absences per 1,000 people working on our
construction sites) has reduced to 2 69 (2011 3 63), a level which continues to
outperform the industry This 1s an area that requires continued vigilance and hard
work from our teams, and receives a high level of management focus We have
continued our Good Order and Good Work programmes across all of our sites
to continue to dnve high Health and Safety standards on our sites, and this has
again been well received by our contractors, managers and operatives Berkeley's
stakeholders, and above all Berkeley’s workforce, should take comfort that
Berkeley will always keep Health and Safety a top pnonty

Enviranmental efficiency in our operations is an environmental focus which also
has a clear cost benefit Qur focus on reducing emissions has meant that our direct
operational carbon ermissions per operative on site has reduced by 9% in 2012

to 153 tonnes CO,e We continue to focus on ways to further reduce our carbon
emissions and our water consumption and waste generation duning the
construction process

DRIVING PERFORMANCE THROUGH VISION2020
{OUR LEADING COMMITMENTS UP TO 2014)

In the last two years we have had a particular focus on managing the social and
economic impacts of our business through the launch of the Berkeley Foundation
We also set targets to reduce the environmental impacts of our business and
enhance Health and Safety performance

Strong financial performance s essential for running a sustamable business

This provides the foundation from which we can deliver all of our Vision2020
commitments Our key focus moving forward will be to maximise shareholder value
over the long-term in a safe and sustainable way, for an acceptable level of nsk

To achieve this, we will also

- Position the business so that Berkeley 1s well-placed to deliver returns
of £4 34 per share to shareholders by September 2015

- Retain cur balance sheet strength and continue investment in our land bank

This approach will give us the financial and operational stability to properly
manage the social, econormic and environmental impacts of our business across
all disciplines as we have done in the past, enabling us to keep Health and Safety
a top pnority and continue to improve our environmental efficiency

We continue to focus on ways to further
reduce our carbon emissions and our
water consumption and waste generation
during the construction process.
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Streer Elite A
A sports-based training for work programme

Conor McGabon, Land Manager, Berkeley W
At the summit of Mount Everest helping
rarse money for the Berkeley Foundation

&
I{i‘y Berkeley

Foundation
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THE BERKELEY FOUNDATION

The Berkeley Foundation was launched in 2011 It works to improve the lives of
young people and their communities in London and the South East

The Berkeley Foundation embodies our approach to Corporate Social Responsibility,
and has engaged our employees both within the wider community and beyond

The Foundation mvests in three different ways through a small group of major
strategic partnerships, by supporting indwidua! chanties which matter to our
local businesses, and by making one-off grants Two strategic partnershups began
in 2011 The first was with the Lord’s Taverners, developing a sports-based
training for a work programme called Street Elite The second was with Shelter,
supporung a complete range of housing advice services for young people

The creation of apprenticeships across our developments, of which there have
been some 100 to date, is also in hine with Berkeley's aspiration to embed good
corporate citizenship into the business model itself, recognising the capaaity that
a business with the skills and expenence of the Berkeley workforce can give back
in tratming a highly skilled workforce for the future

Berkeley’s intention is to make the Berkeley Foundation the most effective and
distinctive Corporate Social Responsibility programme n the housebuilding and
real estate sector This will be built on a strategic approach to modelling new
ways of changing young people’s lives for the better, supported by the notion
that everyone in Berkeley, however they may choose to do it, does something
to support the Foundation every year




OUR PEOPLE

The success of Berkeley as an organisation to date 1s a testament to the
knowledge, skill and hard work of our employees across every discipline of the
business Implementing a long-term strategy needs the understanding, buy-in
and above all the passion of all of our employees to ensure that we deliver a
business that can be considered one of the best and most sustainable in Bntain,
one of which all of our employees can be proud Recruitment and retention of
our high calibre workforce 1s cruaal to this, to ensure that Berkeley can remain

a market leader and implement Vision2020 across every discipline

AWARDS

Whilst the business 15 not run in order to secure awards, perhaps that which
makes Berkeley most proud, of those received this year, is its recognition by
Management Today as Bntain’s Most Admired Company 1n 2011, ranking ahead
of some of Britain's most prestigious businesses from Drageo to Rayal Dutch
Shell and Unilever Cther awards this year include 12 What House? Awards,
Homebuilder of the Year at the Daily Telegraph Bntish Homes Awards and
Housebuilder of the Year at the 2011 Bullding Awards amongst others The
focus that Berkeley places on Health and Safety has also again been recognised
through awards across its schemes from RoSPA, the NHBC and the Considerate
Constructors Scheme

Awards of this nature support our assertion that Berkeley 1s on the nght path
We have again delivered a strong operating performance, whilst demonstrating
that we are running the business in the nght way to bulld and consclidate
Berkeley as one of Bntain'’s leading businesses now and in the future With the
nght long-term strategy, the nght operational targets, and the right framework
N Vision202Q to support our approach, we believe that Berkeley is entering the
year in excellent shape to continue to deliver on its promises

Qur Sustainability Report 2012, published under separate cover, provides a more
in-depth analysis of Berkeley's approach to running a sustainable business under
the framework of Vision2020

Runming a Sustainable Business

Berkeleys intention is to make the Berkeley Foundation the
most effective and distinctive Corporate Social Responsibility
programme in the housebuilding and real estate sector.

Berkeley Annual Report 2012
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TRADING & FINANCIAL REVIEW
THE BERKELEY VISION IS TO
MAXIMISE SHAREHOLDER
VALUE OVER THE LONG-TERM
IN A SUSTAINABLE AND SAFE
WAY, RETURNING £13 PER SHARE
TO SHAREHOLDERS BY 2021.
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Stanmore Place, HA7 »
Area 7 acres

Homes 798

Developed by St Edward

TRADING PERFORMANCE

Berkeley’s results for the year ended 30 Apnl 2012 demonstrate a strong
underlying operating performance which, along with further growth in
forward sales, a strong balance sheet and a solid land bank, leaves Berkeley
well-positioned to meet its previous target of doubling its profit before tax
from £110 milion to £220 milhon by 30 April 2013, some two years earlier
than ongnally planned and to embrace its new operational targets as it
heads towards the first targeted dividend repayment in Septernber 2015

The strong underlying operating performance has been balanced with controlled
investment in the future of the business Shareholder equity has increased

by £170 4 million to £1,099 8 mdlion, while capital employed increased by

£268 O million to £1,157 7 million, some 29 8% higher than at the stant of the year

A full review of Berkeley's trading performance and financial position ts set out
in the Financial Review on pages 74 to 79

HOUSING MARKET

Demand for residential property in good locations in Lendon and the Scuth East

rematned strong throughout the year, attracting tnterest from both UK domestic

and international buyers, whether investors or owner-occupiers This s consistent |
with recent data from the Office of National Statistics which recorded that prices in
London rose by 4 9% in the year to Apn! 2012 compared to 2 1% n the South East
and 1 4% nationally in the same penod

This demand undoubtedly rests on London’s pre-eminent position as one of the
world’s largest trading and financial centres and the benefits that this bnngs to the
wider economy in the South East of England in terms of jobs and employment
Underlying domestic demand has remained resiient dunng the year, with visitor
numbers across our sites remaning stable compared to last year, as has the
ongoing demand for rental properties on our developments For Berkeley's
international customers, London continues to offer a unique combination of
stability, access to some of the world’s most prestigious addresses, including
shops, restaurants and cultural amensties, a number of world-class higher
education establishments and a competitive exchange rate Together with what
has historically been a supportive taxation framework, these have made London
the preferred choice, when compared to the world's other major ciies, for major
inward investment

Qutside London, where the market relies more on traditional ewner-occupiers,
forward selling 1s less prevalent as people tend to buy when product 1s completed
and available for occupation Sales levels have been consistent with last year and
Berkeley has worked carefully to try to match supply to demand Berkeley held
288 completed properties in stock at 30 Apnl 2012 (30 Apnl 2011 238} which

are available for immediate sale and which i1s in ine with histonc levels

Compounding this demand, there 1s a shortage of supply of new homes,
exacerbated by existing planning policy and restnictions on the availability of
development finance, which continues to place a scaraity value on homes in
good locations In these conditions, Berkeley antcipates that demand will
remain strong for property in the best locations in London and the South East

These market conditions are reflected in Berkeley's sales reservations which
were some 27% ahead of last year, supported by the launch of 23 new sies to
the market Cash due on forward sales stood at £1,055 7 million at 30 Apnl 2012,
an increase of 29 8% from £813 5 million at 30 Apnl 2011 Cancelfation rates
which averaged 14 8% over the course of the year remained at levels consistent
with a strong underlying market
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Government intervention to provide a solution to customer deposits and higher
2 loan-to-value mortgages through the NewBuy scheme has been welcome
J Whilst not necessanly expected to form a significant proportion of Berkeley
Plots acquired sales, NewBuy 1s avarlable on properties for sale under £500,000 and 15 a helpful
enabler for those looking to step onto the housing ladder without access to a
significant deposit
20 The NewBuy scheme 1s expected to offer a more permanent replacement to
the existing FirstBuy scheme when 1t comes to an end in December 2012 Under
New sites the government’s FirstBuy inmiative, some 60 customers have been helped to

purchase their own Berkeley home durning the year Finding ways to continue
to help indmduals secure financing 1s important to ensure momentum and
confidence in the housebuilding sector

Across other areas of Berkeley’s portfolio, there has remained strong interest

in student accommodatien, with a postgraduate scheme at Clapham Junction
delivered durning the year and four undergraduate schemes in the pipeline,
underpinned by University and student demand in the locations identified

Thss 1s very much demand led, and the attraction of students to the world-class
universities of London and the South East, who in turn demand world-class
accommeodation, has supported this investment

Despite the well-documented challenges in retailling tn uncertain times, there
continues to be good interest in commercial tenancies on Berkeley's mixed-use
schemes, with nine major supermarket pre-fets secured over the last eighteen
manths and tenancies across other uses including restaurants, coffee shops and
créches amongst others supporting the vibrancy of the places created

NEW LAND ACQUISITION

In the year, Berkeley secured 2,444 plots across 20 new sites, investing a further
£311 million, which equates to an average plot cost of £127,000 The average
plot cost reflects a concentration of land acquired in London, in line with the
Group's strategy to invest in markets in which it has a competitive advantage
and where the planning, politica! and market environment supports investment

In Central London, the sites include a commercial property tn EC1 which is
currently tenanted until 2015 and has a planning consent for some 700 homes,
two schemes on the Albert Embankment (Eastbury House and Hampton House)
and a scheme at One Blackfnars which has an established consent for a 52-storey
development In Greater London they include a former monastery in Finchley
and a Royal Mail sorting office in Twickenharm Outside tondon Berkeley has
acquired a former hospital site in Tunbndge Wells, 2 housing scheme In
Caterham, and a selection of boutique housing schemes each with fewer than
10 plots Most of the sites were erther acquired with a planning consent or
conditional on a planning consent being secured Berkeley's land holdings

at 30 Apnl 2012 do not include the acquisition of Wapping Village on which
terms were agreed and the purchase completed in May 2012

In the year Berkeley secured 2,444 plots across 20 new
sites, investing a further £311 million, which equates
to an average plot cost of £127,000.
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PLANNING AND OPTIMISATION 36

The quality of Berkeley's land bank was enhanced this year following resolution
to grant planning consent on some 36 schemes These consents included some
750 new homes at Fulham Reach, 489 new homes at Chelsea Creek, 275 homes
at Abell and Ctetand House in Westminster and 144 homes at Thameside in Kew
At 30 Apnl 2012, 84% of the 26,021 plots in Berkeley's land bank benefited from
an implementable planning consent (2011 77%), a statistic which gives strong
wisibility over the future wiability of the land bank

Resolutions to grant
planning consent

Optimising the value of the land bank through planning has traditionally offered
Berkeley the opportunity to add value while matntaining an efficient balance
sheet and mimimising nsk Equally important ts that the revision of planning
consents often directly supports local communities by funding additienal Section
106 and community benefits that would not otherwise have been delivered and
ensuring a sustainable use of land, a scarce resource, to build much needed
homes Optmisation 1s invanably demand led, whether this 13 meeting the need
for more new homes, changing the mix of homes or changing planning uses to
meet market requirements which evolve over time In the year, Berkeley added
approximately 6% of value to its opening land bank which 1s in ine wath histonc
levels and contnbuted to the outperformance in the growth in the land bank
compared to its ongnal target

The planning outlook in London has been significantly aided by the London Plan
which governs planning policy in the Capital Cutside London, where there 1s no
commen framework, planning remains more difficult due to a lack of certainty
This year Berkeley, whilst secunng some nine new consents outside London,

also had applications rejected on five sites acquired conditional on securing a
planning consent, a rate which is unsustainable if it continues at this level

The National Planning Policy Framework, published in March of this year, 1s

a helpful step forward for the industry, providing a presumption in favour of
sustanable development when such development will improve and enhance

the places where people ive This 1s about developing in the nght way, engaging
with and for the benefit of local people and communities, and 1s a sensible
platform from which the industry can work

The engagement of developers with local communities is only part of the
equation Planning needs to be an effective and positive process with active
engagement from all parties Engagement with statutory consultees acress a
range of disciplines, whether the Highways Agency, the Environment Agency,
English Hentage or Natural England to name but a few, needs to be swift and
proactive, and this 1s not currently the case This 1s in the spint of the National
Planning Policy Frameweork, and 1s key to satisfying continuing demand for new
housing tn this country

With the introduction over recent years of a wide variety of consultees on every
planning application, the positive input that this bnings must be balanced with
the increasing cost of secuning planning consents Berkeley works hard to meet
the aspirations of all interested parties, but acknowledges that underlying
financial viability, above ali on the part of the developer that uses its balance
sheet to support the delivery of each scheme, is the key to unlocking each of
its sites Swift, helpful and proactive engagement from all parties 1s needed to
unlock successful development
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LAND BANK

After taking account of homes completed in the year (including joint ventures and
student rooms at Clapham Junction), and the net addition of further plots through
replanning and optimisation, the Group {including joint ventures) controlled some
26,021 plots at 30 Apnl 2012 with an estmated gross margin of £2,580 millien
This compared to 27,026 plots and £2,304 million at 30 Apnl 2011 The average
selling price in the land bank increased from £301,000 to £345,000 over the year,
primanly reflecting the land acquired in London which has a higher average selling

pnce than the underlying land bank

Berkeley also holds approximately 10,000 further plots in its longer-term pipeline,
mncluding strategic tand under option which requires promotion through the
planning system as well as long-term regeneration land which 1s under contract
Delivery on this pipeline 1s constrained not just by planning, but other factors
ncluding viability and vacant possession which require Berkeley's expertise to
unlock value in these plots and bring them into the longer-term land bank

Having added £274 million of potential gross margin in 2012 to £2,580 million,
Berkeley 1s advancing its target to increase the value of its land bank, after allowing
for completions over the penod, to £3 billion by Apnl 2014, agaimnst a previous

target of Apnl 2015

Apnl 2012

Owned 25,755
Contracted 246
Agreed 20
Plots * 26,021
Sales value £8,989m
Average selling price £345k
Average plot cost £35k
Land cost 16.0%

Gross margin £2,580m
28.7%

* Includes 1 458 plots within joint ventures at 30 Apnl 2012 (30 April 2011 1,548)

Change Apnl 2011
-1,110 26,8465
+99 147

+6 14
-1,005 27,026
+£854m £8,135m
+£44k £301k
+£11k £44k
+14% 14 6%
+£276m £2,304m
+0 4% 28 3%

Trading & Financial Review

£2,580

L] [
million
Estimated gross margin
in the land bank

The average selling price in the land bank increased

from £301,000 to £345,000 over the year.

Ne 1 Gumwharf Quays, Por th
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DELIVERY OF MAJOR PROJECTS

20 sites have moved from land not under development into production over

the course of the year following planning consents and successful sales releases
These include S5t George'’s scheme at Fulham Reach on the nver in Hammersmith
and Berkeley's scheme at Goodmans Fields, where the first phase compnsing the
refurbishment of 75 Leman Street 1s underway

The delivery of residential accommodation this year also induded Gnffon Studios,
a post-graduate student scheme at Clapham Junction, comptementing the student
schemes in Acton and Aldgate in London and those in Oxford and Gilingham that
are due for delvery for the start of the acadernic years in September 2012 and
2013 respectively

Production levels are at thew highest in London, where demand most supports this
investment. Berkeley has delivered first occupations at Chelsea Creek this year in
line with previous guidance, with further occupations at our major regeneration
schemes at Woodberry Park, Kidbrooke Village and Royal Arsenal Riverside At
Grosvenor Waterside, where the Group is contracted to sell 334 properues to
Project Red Limited, a company ultimately controlled by Qatar: Diar, some 149 of
these properties had been completed at 30 April 2012, leaving a balance of 185
properties to complete at such time as the purchaser, at its discretion, requests
delivery Payment has been received in full for all of these properties

Berkeley has previously highhghted seven major projects which have planning
consents and which are scheduled to commence completions over the next five
years These projects, in aggregate, compnse some 22% of the value of the
current land bank, and whilst delivery will be phased over several years, may lead
to an uneven distribution of earnings and increased average selling pnce over the
medium-term depending on the exact date of delivery

The seven major projects are The Tower at St George Wharf, Riverlight, Chelsea
Creek, One Tower Brndge, 375 Kensington High Street, Ebury Square and 190
Strand The complex nature and size of these schemes means that «t 15 inherently
difficult to provide absohste certainty over the timuing of delivery, which in some
cases 1s up to five years away, as construction can frequently be affected by factors
outside the direct control of management as well as the nsk of any slowdown in
sales Delivery of each of these projects 1s currently at or within the timescales
previously indicated and further updates will be made to the market in due course

Outside London, construction has continued across Berkeley's portfolio

Apartments at Cambndge Riverside and Kingsbrook Park in Canterbury, as well as
farmuly housing at Edenbrook in Fleet, Queen’s Acre in Beaconsfield and King’s Hill
in Cirencester, have been occupied in the current year and will benefit future years
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RUNNING A SUSTAINABLE BUSINESS

Berkeley's corporate plan s to deliver £13 per share to shareholders by 2021
and to be one of the most successful and sustainable businesses in Britain

The challenge for Berkeley 1s to ensure that all of its stakeholders understand
and embrace the disciphne of running a business for the long-term, making
the nght choices to protect the Berkeley brand, reputation and operational
performance, and acting with application and ntegrity

This 1s the role of Vision2020, a framework which sets out a senes of specific
operational commitments across four key areas The Customer Experience,
Delivering Sustainable Communities, Building Greener Homes and
encapsulated by Runrung a Sustainable Business

Berkeley’s approach to Running a Sustainable Business, and what this means
to Berkeley, 1s set out in the accompanying section of the same name in this
Annual Report

OUTLOOK

Berkeley 1s mindful that it continues to operate in an uncertain market, with
a double-dip recession in the UK and continuing uncertainty across Europe

It is, however, a market which creates opportumities for the Group Lands
scarce and there 15 a lirmited supply of new homes, the economy in London
and the South East 1s strong relative to other parts of the UK and less reliant
on government spending, the planning regime in London 1s proactive and
n a region where Berkeley has a competitive advantage

In the long-term, restricted supply alongside an increasing demand from a
concentration of the UK's population growth in London and the South East is
likely to ensure that the prospects for new housing in Berkeley's core market
remain strong, and the purchase of a new home in the night location 1s still one
of the best long-term investments that an individual can make as well as being
a place in which to live

Masy [eoueuy § Bujpesy

The focus of the business is to return the first milestone of £4 34 per share in
cash to shareholders by 30 September 2015 and the = ° o '
subject only to the resihence of the wider market, thi
success of Berkeley now and in the future 1s reliant o1
agile and flexible to act and react quickly in what it k:

property market

’ -
MJ\‘—-\_A
.. —

Rob Perrins
Managing Director
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FINANCIAL REVIEW

HEADLINE RESULTS

April 2012 Apnl 2011 Change Change
£'milhon* £'onilhon* £'million* %
Revenue 1.041.1 742 6 +298 5 +40 2%
Operating profit before exceptional item 195.7 1357 +600 +44 2%
Exceptional profit on disposal of subsiiary 30.7 - +307
Operating profit 226.4 1357 +907 +66 8%
Net finance costs {(9.4) {15) 79
Share of joint ventures result (2.2) 21 -43
Profit before tax 214.8 1362 +78 6 +57 7%
Tax 156.7) (41 8) -149
Profit after tax 158.1 945 +63 6 +67 3%
Basic earnings per share 121.0p 721p +48 %p +67 8%
Return on equity 21.2% 15 3% +59%
Units sold 3,565 units 2,544 units
Average selling pnce £280,000 £271,000

*unless otherwise stated

74 Berkeley Annual Report 2012

TRADING ANALYSIS

The majonty of the Group's underlying revenue anses from sales of residential
homes across the Group’s mixed-use schemes Revenue for the Group was
£1,041 1 mullion (2011 £742 6 million) compnsing £1,021 7 emithon of residential
revenue (2011 £721 4 million), of which £2 1 million was from land sales

{2011 £13 8 milhion), and £19 4 million of commercial revenue (2011 £21 2 million)

Residential revenue, excluding land sales, arose pnncipally from the sale of 3,565
homes (2011 2,544) in the year at an average selling pnce of £280,000 (2011
£271,000) Dunng the year new homes were delivered across Berkeley's portfolio

of developments induding the major regeneration schemes at Woodberry Park,
Kidbrooke Village and Royal Arsenal Riverside, higher value nverside schemes at
Chelsea Creek, Battersea Reach and Kew Riverside, and housing schemes outside
London at Queen’s Acre in Beaconsfield, King's Hill in Cirencester and Edenbrook in
Fleet amongst others The increase in average selling pnce predominantly reflects
changes in the rmix of homes delivered m the year compared to previous years

Revenue from land sales comprises £2 1Tmillion (2011 £13 8 mullion} which
includes the disposa! of one site in the year (2011 three)

£19 4 million (2011 £21 2 mullion) of revenue from commeraal actvities includes
the sale of 54,000 sq ft of commercial space across a number of the Group's
mixed-use developments The most significant of these were the development
and sale of a hote! at Blackheath, a storage facility at Royal Arsenal Riverside and
a Community Centre at Woodberry Park
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PROFIT BEFORE TAX

Profit before tax increased by £78 6 mullion (57 7%) to £214 8 million n the year
This was due to a combination of five factors

E'million
Profit before tax. 2010/11 13562
Increase in gross margin +86 32
Increase in overheads -26 2
Exceptional profit on disposal of subsidiary +307
Increase in net finance costs 79
Reduction in result from joint ventures 43
Profit before tax. 2011712 2148

Berkeley’s gross margin has increased by £86 3 million (41 2%) in the year in line
with the underlying revenue increase of 40 2% and a marginal increase in gross
margin percentage from 0 2% to 28 4% since last year based on the mix of
homes sold

Overheads have increased by £26 2 million to £99 6 million, but reduced as

a percentage of revenue from 9 9% to 9 6%, and so are in ine with the growth
of the busmess and also reflect the first year's charge under the 2011 LTIP
Pre-exceptional operating margm of 18 8% compares with 18 3% last year,
reflecting both the underlying increase in gross margin and the lower percentage
of operating costs expensed in the year The cperating margin 1s at the top

of the range of levels reported in recent perods

On 30 September 2011 Berkeley sold its 51% equity interest in a company
co-owned with Impenal College The company had developed the first phase

of 452 postgraduate student bedrooms at its scheme in Clapham Junction in
London, let to postgraduate students of Impenal College, and the second phase
of 114 rooms 15 expected to be delivered in September 2012 Berkeley’s share of
the proceeds of the sale of the company was £75 7 million and this resulted in an
exceptional profit on disposal of £30 7 mullion

Berkeley's share of the post-tax results of joint ventures was a loss of £2 2 million
(2011 profit of £2 1 milkion) which reflects a combination of the tirming of
completions from S5t Edward's first scheme at S$tanmore Place alongside investment
in 1ts delivery pipeline at 375 Kensington High Street and at 190 Strand

Net finance costs have increased from £1 5 mullion to £9 4 mithon The key
reason for this is the change from a net cash to a net debt position aver the
course of the year as a result of the continued investment in the business

EARNINGS PER SHARE

Basic earnings per share increased in the year by 67 8% from 72 1 pence to
121 0 pence This increase 1s due to a combination of the 57 7% increase in
profit before tax to £214 8 mllion, a decrease in the Group's effective tax rate
from 31 1% to 26 1%, pnncipally due to a reduction in the UK corporation tax
rate, and 2 marginal reduction in the weighted average number of shares from
131,962,000 to 131,042,000
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£214.8

million

Profit before tax

£LI577

million

Capital employed
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FINANCIAL POSITION
Capital Employed April 2012 Change Apnt 2011
£'million £'milhon £'million
Investment properties 83.5 +54 9 286
Other non-current assets 100.3 +150 853
inventones 1,851.7 +2385 1,613 2
Trade and other receivables 115.2 +185 967

Trade and other payables
- Deposits and on account receipts (422.9) +49 1 (472 0)
- Other trade payables (470.2) -104 1 (366 1)
Current tax habihities (99.9) 450 939
Capital employed 1,157.7 +265 9 8918

The strong underlying operating performance has been balanced with controlled
investment in the future of the business Shareholder equity has increased by
£170 4 million to £1,099 8 million, while capital employed increased by

£265 2 million te £1,157 7 million, some 29 8% higher than at the start of the year

Investment properties represent 612 properties developed by the Group (30 Apnil
2011 215) which are included in Berkeley's private rental fund and have increased
by £54 9 mullion to £83 5 million (30 Apnil 2011 £28 6 million) at histonic cost The
Homes and Communities Agency has commutted £12 5 million, classified as debt,
to fund 358 of these properties (30 Apnl 2011 £6 5 million on 100 properties)
The total number of properties expected to be held by the fund 1s 802, leaving
a further 190 to complete of which 176 will be subject to £4 9 million of further
funding from the Homes and Communittes Agency, taking their total planned
investment to £17 4 million over 534 properties Whilst it had orniginally been
intended for the Group to hold some 896 properties, 94 have been marketed
for sale opporturustically and so will no longer be held for investment

Other non-current assets include £17 2 millien of goodwal! (30 April 2011

£17 2 milhon) which arose on the acquisition of St James Group Ltd in November
2006, £11 6 million of property, plant and equipment (30 Apnl 2011 £10 6 millien),
£46 5 milhon investment in joint ventures (30 Apnl 2011 £38 7 million) which has
increased through £7 8 million of net investment in the year, and £25 0 million

of deferred tax assets (30 Apnl 2011 £18 9 million) which have increased by

£8 2 million in respect of timing difference offset by a £2 1 million reduction due
to the reduction in the UK corporation tax rate

Change in inventory 30 Apnl 2012 Change 30 Apnl 2011
£'million £'million £'million

Land not under development 360.5 +439 3166
Workin progress land cost 723.8 +919 6319
1,084.3 +135 8 9485

Work in progress build cost 698.8 +831 6157
Completed uniis 6B.6 +17 6 490
1.851.7 +238 5 16132




CASH FLOW
Cash Flow and Net Assets Apnl 2012 Apn! 2011
£'million £'milhion
Profit before tax 214.8 1362
Exceptional profit on disposal of subsidiary (30.7} -
184.1 136 2
Increase in inventory - land (135.8) (207 4)
Increase in inventory — build WIP and stock (102.7} (151 7)
Other working capital movements (76,4} 141
(314.9} (3450}
Taxauon (53.7} (32 &)
Proceeds on disposal of subsidiary 75.7 -
Other investing activities (12.3} {10
Non-cash and other movements 21.2 75
(99.9) (244 9)
Share purchases {300
Decrease in net cash (99.9) (274 9)
Opening net cash 42.0 69
Closing net (debt} / cash (57.9) 420
Capital employed 1,187.7 8918
Net assets 1.099.8 9338
Non-controlling interest {4 4)
Net assets attnbutable to shareholders 1,099.8 9294
Net assets per share 839.3p 709 2p

*unless otherwise stated

Inventones have increased by £238 5 million to £1,851 7 mullion {30 Apnl 2011
£1,613 2 milion) and comprise land not under development of £360 5 million
(30 Apnl 2011 £316 & million), work in progress of £1,422 6 million (30 April
2011 £1,247 6 millien) and completed units of £68 6 million (30 Aprid 2011
£49 0 million)

Dunng the year, the Group acquired 20 new sites in good locations across
London and the South East, and invested in the planning, optimisation and
delivery of current schemes as production levels have increased over the
course of the year

Trade and other receivables have increased from £96 7 mullion ta £115 2 million
due to a higher level of completions towards the end of the year

Trade and other payables have increased by £54 ¢ million to £893 1 mithon

(£30 4 mullion non-current and £842 7 million current) similarly reflecting the
growth of the business Included within trade ¢reditors are £422 9 million of

on account recepts (30 Apnl 2011 £472 0), which, together with cash due on
forward sales of £1,055 7 million at 30 Apnt 2012 (30 Apnl 2019 £813 5 mithion),
matches the majonty of the increased investment in inventory and provides a
s:gnificant hedge against market nisk

A net cash outflow of £99 9 mullion in the year took the Group from a net cash
position of £42 0 million at 30 Apnl 2011 to a net debt position of £57 ¢ million
at 30 Apnl 2012

Trading & Financial Review
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21.2%

Return on equity

£525

million

New banking facilities

78  Berkeley Annual Report 2012

Key to this movement was the controlled investment in the business in the year
through a £314 9 millicn net investment in working capital (2011 £345 0 mull:ion)
This included a £135 8 million net investment in tand (2011 £207 4 milhon) and
£102 7 rmullion in construction (2011 £151 7 million) along with other working
capital increases of £76 4 million (2011 reduction of £14 1 million) which incduded
continued investment in the Group's rental fund properties in the year and other
movements This increased investment in the business should be viewed in
conjunction with a £242 2 million increase in cash due on forward sales which
underlines the way in which Berkeley manages balance sheet nsk

The cash flow reflects the proceeds of £75 7 million from the sale of Berkeley's
51% equity interest in the company co-owned with Impenal College, which gave
nse to an exceptional profit on disposal of £30 7 mitkon Following the disposal
of this company, there 1s no longer a non-controliing interest at 30 Apnl 2012

At 30 Apnil 2011, this represented Impenal College’s 49% share in this subsidiary

The Group paid tax of £53 7 million, compared to £32 6 mullion 1n 2011,
which 1s in line with the growth of the business

Non cash items and other movements, which principally relate to timing
differences on interest receipts and payments and the effects of share based
payments accounting, ncluding the effect of the introduction of the 2011 LTIP
n the year, are £21 2 milhien compared to £7 S million last year

Cash flows from financing activities last year were an outflow of £30 0 milhon
ansing from the acquisition of own shares during the course of the year
There were no such purchases in 2012

Combined with a £265 9 million increase in capital employed in the year, the
net cash outflow of £99 9 million has increased net assets from £933 8 million
to £1,09% 8 million at 30 Apnl 2012 This has led to an increase In net assets
per share from 709 2 pence last year to 839 3 pence at 30 Apnl 2012

RETURN ON EQUITY

Return on equity, a core performance target for Berkeley, was 21 2% i 2012
{2011 15 3%), reflecung the strong trading performance reported, in the context
of a controlled investment in balance sheet assets This increase has ansen from
a 57 7% increase in profit before tax alongside a 13 5% increase in average
equity for the year

TAXATION

The Group’s policy 1s to pay the amount of tax legally due and to observe all
applicable rules and regulations At the same time we have an obligation to
maximuse shareholder value and to manage financial and reputational nsk This
includes mimimising and controlling our tax costs, as we look to do for all costs
of our business Factors that may affect the Group's tax charge include changes
in legislation, the impact of corporate activity {restructuring, acquisitions,
disposals, etc}, the resolution of open tax 1ssues from prior years and planning
opportunities The Group makes provisions for potential tax habilites that may
anse, however the amount ultimately paid may differ from the amount accrued

BANKING FACILITIES

The Group’s financial posttion today is further supported by the re-negotiation

of the Group's banking facilities since the year end On 24 May 2012, Berkeley
increased its committed corporate banking facilites from £450 million to

£525 million, of which £25C million expires tn Apnl 2017 and £275 milhon 1n

May 2017 With £200 million of the Group's £450 million having been due to
expire in Novernber 2013, the new facilities effectively provide clanty of financing
at £525 milhon for five years through to Apnl 2017, In addition, Berkeley has a
further £60 million of banking faciliies in St Edward Homes, of which £3 million
was utilised at the year end, if required, to finance the delivery of its schemes




JOINT VENTURES

St Edward Homes 1s Berkeley's joint venture with Prudential, which 1s developing
Stanmore Place and 375 Kensington High Street, and which alse now plans to
develop a scheme at 190 Strand in London Duning the year, 188 homes were
sold at Stanmore Place at an average selling pnce of £170,000(2011 164 homes
at £251,000) Berkeley's land bank includes some 1,658 plots in respect of St
Edward Homes' schemes (2011 1,548 plots), and Berkeley continues to work
with Prudential to identfy further sites to which 5t Edward Homes can add value

Investments accounted for using the equity method of £46 5 million (30 Apnl
2011 £38 7 million) relate to Berkeley's interest in these schemes

FINANCIAL RISK

The Group finances its operations by a combination of shareholders’ funds,
non-controlling interest, deposits and on account receipts and borowings
where drawn

As the Group's operations are 1n sterling there 15 no direct significant currency
nsk, and therefere the Group's mam financial nsks are prnmanly

— bguidity nsk - the nsk that suitable funding for the Group's activities may not
be available

- Market credit nsk - the nisk that a counterparty will default on their contractual
obligations resulting in a loss to the Group The Group's exposure to credit nsk
1s compnsed of the cash and cash equiwvalents and trade and other recevables
held within current assets on the consolidated balance sheet

- Market interest rate nsk - the nsk that Group financing activities are adversely
affected by fluctuations in market interest rates

The Board approves treasury policy and serior management control day-to-day
operations Relationships with banks and cash management are co-ordinated
centrally The objectives of the treasury policy are to maintain an approprate
captal structure and in doing s manage the financial nsks identified above
The procedures for mitigation of the financial nsks are set out in note 23 of the
consolidated financial statements

OPERATING RISK

All busmesses are exposed to nsk Indeed, alongside nsk comes opportunity and it
1s how such nsks are managed that determines the success of the Group's strategy
and, ultimately, its performance and results Berkeley's strategy allows management
to focus on creating sustainable long-term value for its shareholders, whilst taking
advantage of opportunities as they anse in the short and medium-term

Risk management 1s embedded in the organisation at operating company,
dwvisional and Group levels, with different types of nsk requinng 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 Imited to, the risks as set out on pages 80 and 81

The Internal Control section within the Corporate Governance report on pages
109 to 110 sets out the Group’s overall framework for internal control, setting the
context for the identification, control and monitoning of these and other risks
faced by the Group

Nick Simpkin
Finance Director
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BERKELEY'S PRINCIPAL

OPERATING RISKS

Risk Descriptions Mitigation
ECONOMIC CONDITIONS
As a property developer Barkeley's Berkelay's business strategy reflects the cyclical nature of property development

business, in the context of the wader
Housing Market, is sensitive to changes
In interest rates, unemployment and
general consumer confidence

Significant econaomic uncertainty exists in
the UK, Eurcpe and worldwide and this
may lead to a reduction in demand for
housing which could impact on the Group's
ability to deliver its corporate strategy

Funds are carefully targeted at Investing only i land which 15 underpinned by demand
fundamentals that support a solid viability case even when markets are uncertan

Levels of committed expenditure are carefully monitored against sales secured and bank
faciliies available, wath the objective of keeping financial nsk low to mitigate the
operating nsks of delivery in uncertain markets

The business 1s committed to operating at an optimal size, with a strong balance sheet,
to maintain the flexitality to react swiftly, when necessary, to changes in market conditions

REGULATION

Adverse changes to govemment policy
on areas such as taxation, housing and
environmental matters could restnict the
ability of the Group to deliver its strategy

Failure to comply with laws and regulations
could expose the Group to penalties and
reputational darmage

The effects of changes to government policies at all levels are closely monitored and
representations made where necessary

Berkeley’s expenenced teams are well-placed to interpret and implement new regulation
at the appropnate time through direct lines of communication across the Group

Detalled polictes and procedures are in place and these are communicated to all staff

PLANNING

Delays or refusals in obtaming
commeroally viable planning permissions
on the Group's land Eoldlngs could result
in the Group being unable to develop
the land it has purchased

This could have a direct impact on the
Group's ability to deliver its product
and on its profitability

Full detaidled planning and nsk assessments are performed and monitored for each site
without planning permission, both before and after purchase

The planning status of all sites ts reviewed at monthly divisional Board meetings and
bi-menthly Main Board meetings

The Group works closely with local communities In respect of planning proposals and
strong local relationships are maintamed with local authonties and planning officers

The Group 15 focused on the markets of London and the South East of England in
Planning regimes which it understands and where 1t believes it therefore has a
competitive advantage

PEOPLE

An inability to attract, develop, motivate
and retain talented employees could have
anmpact on the Group's ability to deliver
1ts strategic pnonties

Failure to consider the retention and succession
of key management could result in a loss of
nowledge and competitive advantage

Remuneration packages are constantly benchmarked aganst the industry to ensure they
remain competitive

Succession planning s regularly reviewed at both divisional and Main Board level
Close relationships and dialogue are maintained with key personnel

SALES

An inability to match supply to demand in
terms of product, location and pnce could
result in missed sales targets and / or
nefficient levels of completed stock which
in turn could impact on the Group's ability
10 deliver its corporate strategy

Detailed market demand assessments of each site are undertaken before acquisition,
and regularly during delivery of each scheme, to ensure that supply 1s matched to
demand in each location

Design, product type and product quality are all assessed on a site-by-site basis to
ensura that they meet the target market and customer aspirations in that location

The Group has a diverse range of developments with homes available at a broad range
of property pnces to appeal to a wide market

Forward sales are used to take the nsk out of the development cycie where possible,
thereby justfying the financial investment in each of the Group's sites

Completed stock levels are reviewed and debated at monthly dwvisional Board meetings
and brmonthly Main Board meetings

MORTGAGE AVAILABILITY

Mortgage providers have been negatively
impacted by the financial cnsis and this has
reduced their ability to provide mortgages
to potental purchasers

An inahubty of customers to secure sufficient
mortgage finance could have a direct impact
on the Group's transaction levels

Berkeley has a broad product mix and customer base which reduces the reliance on
mortgage availability across its portfolio

The Group 1s participating in the government-backed mortgage indemmity scheme,
NewBuy, on a number of its schemes

Deposits ara taken on 2!l sales to mitigate the finanoal impact on the Group in the
event that sales do not complete due to a lack of mortgage availability
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Risk Descriptions

Mitigation

SUSTAINABILITY

Berkeley 1s hugely aware of the
environmental impact of the homes and
communities that it builds, both dunng the
construction phase and on occupation by
Its customers

Failure to address sustainabihity 1ssues
could affect the Group's ability to acquire
land, gain planning permission, manage
sites effectively and respond to increasing
customer demand for sustainable homes

Visron2020 provides the framework under which the Group's approach to
running a sustainable business 1s formalised This provides a senes of
over-arching areas of focus along with detalled commitments to be adopted
and embraced by all staff

A Board level Sustainability and Health & Safety Governance Committee has
the responsibility of setting the Group’s direction in this area, to ensure that it
1s aligned with the Group's strategy

Specific commitments to deliver sustainable communities, mimim:se the
impact of the homes that Berkeley builds and to manage the environmental
impacts of Berkeley's business form the bedrock of this approach
Sustainability assessments are built into land punchases and planring applications
Sustainability commitments dunng delivery include the use of environmental
performance methodalogy, 8 focus on brownfield development and the
monitonng of caibon emissions, amongst others

HEALTH AND SAFETY

Berkeley's operations have a direct impact
on the Health and Safety of its people,
contractors and members of the public
Berkeley considers this to be an area of
entical importance

A lack of adequate procedures and systems
to reduce the dangers inherent in the
construction process increases the nsk of
accidents or site related catastrophes,
including fire and flood, which could result
in senous njury or loss of Ife leading to
reputational damage, finanoal penatties
and disruption to cperations

A Board level Sustainability / Health and Safety Govemance Commuttee has
the responsibility of setting the Group’s Health and Safety strategy

Dedicated Health & Safety teams are in place in each dwision and at Head
Office Procedures, training and reporting are all regularly reviewed to ensure
high standards are maintained, and comprehensive acaident investigation
procedures are 1n place

The Group has implemented a number of initiatives to improve Health and
Safety standards on site, with workshops held with contractors dunng the year

Vision2020 incorporates commutments in the area of Health & Safety which
reinforce the Group’s focus on this

Adequate insurance 15 held to cover the nsks mherent in large-scale
construction projects

LAND AVAILABILITY

An inability to source suitable land to
maintain the Group’s land bank at
appropnate margins in a highly competitive
market could impact on the Group’s

abilty to deliver its corporate strategy

Berkeloy’s strategy 15 to acquire land opportunistically, where it meets its
internal critena for purchase

Land acquisition 1s focused on Berkeley's core markets of London and the
South East, markets which it understands and where it believes that the
demand fundamentals are strong

Each land acquisibon 1s subject to formal internal appraisal and approval
processes both pnor to the submission of a bid and again pnor to exchange
of contracts

The Group maintamns a land bank to mitigate against significant smpacts from
market changes or delayed build actwvity Berkeley has expenenced land
teams with strong market knowledge in its areas of focus

BUILD COST AND PROGRAMME

Build costs are affected by the avalability of
skilled labour and the price and avatability
of matenals Changes to these prices and
availability could impact on the profitability
of each scheme

A procurement and programming strategy for each development 1s agreed
by the divisicnal Board before site acquisition

A further assessment of procurement and programming s undertaken and
agreed by the divisional Board prior to the commencement of construction

Build cost reconailiations and build programme dates are presented and
reviewed 1n detatl at divisional cost review meetings each month

PRODUCT QUALITY

Berkeley has a reputation for the hugh
standards of quality of 1ts product

If the Group fails to deliver against
these standards, it could be exposed
to reputational damage, as well as
reduced sales and increased cost

Detailed reviews are undertaken of the product on each scheme both dunng
the acquisiion of the site and throughout the build process to ensure that
the quality of the product 1s maintaned

Customner Satsfaction surveys are undertaken on the handover of all private
apartments, and feedback incorporated in shaping the speafication and
qualty of subsequent schemes
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BERKELEY'S STRATEGY IS
DEDICATED TO DELIVERING
TS LONG-TERM
CORPORATE OBJECTIVES.
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BOARD OF DIRECTORS

CURRENT COMMITTEE
COMPOSITION

Nominatiorn Commtzee
AW Pedgley (Chasrman)
D Howell

JArnuer

V Wadley

Audyt Commutiee

D Howell {Chairman)
A C Coppin

A Nimmo

Remunenttion Commuttee
A C Copprn (Chasrman)
JArmsz

G Barker

Company Secretary
A M Bradshaw

Honorary Life Presudent

Jem Farrer MRICS, along

unth Tony Pidgley a co-founder of
Berkeley, be was Group Chariman
uniil bas recirements i 1992

At thar nme he was appornted
Honorary Lsfe President
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CHAIRMAN AND EXECUTIVE DIRECTORS

TONY PIDGLEY

Co-founder of the Company

n 1976 with Jim Farrer

He was appointed Group
Chasrman on 9 September
2009, having previously been
the Group Managing Director
since the formation of the
Group in 1976 He s Chairman
of the Nemination Committee

ROB PERRINS
BSC (HONS} ACA

Jotned the Company in 1994
hawving qualified as a chartered
accountant with Ernst & Young
in 1991 He was appointed to
the Group Main Board on 1 May
2001 on becoming Managing
Director of Berkeley Homes plc
He became Group Finance
Director on 2 November 2001,
movwving to his current role as
Group Managing Director on

9 September 2009

NICK SIMPKIN
ACA

Joined Berkeley in 2002 and has
held a number of semior finance
positions including Finance
Director of St James and Head
of Finance for Berkeley Group
Ha joined the Board and
became Group Finance Director
on 10 September 2009

KARL WHITEMAN

Joined Berkeley in 1996 as

a Construction Director and
currently leads the largest
Berkeley Homes dwision and
chairs the Group’s Sustainability
and Health & Safety Working
Groups He joined the Board
on 10 September 2009 as a
Dwisional Executive Director

SEAN ELLIS

Jomned Berkeley n 2004

with an expertise in fand

and is currently Chairman

of St James Group He joined
the Group Main Board on

9 September 2010 as a
Diwvsional Executive Director

GREG FRY ACA

Joined the Group in 1982 and 1s
currently Chairman of 5t George
PLC, having been a Director
since Its Inception in 1986 He
was reappointed to the Group
Main Board on 5 September
2011 as a Dimisional Executive
Oirector, having previously been
a member of the Group Main
Board frorm 1 May 1996 to 22
July 2010




NON-EXECUTIVE DIRECTORS

Governance

2442

SIR JOHN ARMITT

Appanted a Non-executive
Director on 1 October 2007

He 15 currently Chairman of the
Olympic Delivery Authonty and
was Charman of the Engineenng
and Physical Science Research
Council until 31 March 2012
From 2001 to 2007 he was Chief
Executive of Network Rail and «ts
predecessor, Railtrack Sir John s
the Senior Independent Director,
Chairman of the Group's
Sustanability and Health &
Safety Committee and 1s a
member of the Remuneration
and Nomination Committees

VICTORIA MITCHELL

Appointed a Non-executive
Dwrector on 1 May 2002 and
becarme Group Chawrman on

1 August 2007, mowving to her
current role as Deputy Chairman
on 9 Septernber 2009 Currently
a Consultant Director of Savills
(L and P) imited, she was
previcusly an Executive Director
of Savills plc She is currently a
Non-executive Director of Pam
Golding Intermational (Pty),
Development Secunties ple,
Lennox Investment Management
LLP and London First She will
stand down from the Board at
the AGM on 5 September 2012

DAVID HOWELL

Apponted a Non-executive
Director and Chairman of the
Audit Comruttee on 25 February
2004 Previously a Main Board
Director of lastrminute com ple,
Group Finance Director of First
Choice Hohdays plc, Executive
Charrman of Westemn and
Ornental plc, Charman of EBTM
plc (Everything but the Music)
and a Non-executive Director
of Nestor Healthcare Group
ple, David 1s currently a
Non-executive Director of two
private companies David is
also a member of the
Nomination Commitiee

ALISON NIMMO

Appointed a Non-executive
Drrector on 5 September

2011 Alison is currently

Chief Executive of The Crown
Estate and she was previously
responsible for delvenng many
of the London 2012 Qlympic
and Paralympic venues as
Director of Regeneration and
Design at the Olympic Delivery
Authonty She is a member of
the Audit, Sustainability and
Health & Safety Commuttees

VERONICA WADLEY

Appomnted a Non-executive
Director en 3 January 2012
She 1s cumrently Chair of the
Arts Counail, London and

a National Council member
of Arts Counail England
Praviously Editor of The
Evening Standard, she ts also
an Independent Director of
Times Newspapers Holdings
She is a member of the
Nomination Committee

GLYN BARKER BSC
(HONS) FCA

Appointed a Non-executive
Director on 3 January 2012
following a 35 year career with
PwC, most recently as ts UK Vice
Charrman He previously held

a number of sentor posts within
PwC including Managing
Partner and Head of Assurance
and also established and

ran therr Transactions Services
business Glyn 1s a Non-executive
Director of Aviva plc and
Transocean Limited, Chairman
Designate of the Law Firmn

trwin Mitchell and a Director of
the English National Opera
Company He 1s a member of
the Remuneration Committee

ALAN COPPIN

Appointed a Non-executive
Director on t September 2006
He 1s currently a Non-executive
Director of Marshalls plc and

a member of both the Royal
Aur Force Board Standing
Committee and Aur Command
{formerly Stnke Command)
Previously Hon Chairman of
The Prince’s Foundation for
the Built Environment and

a Non-executive Director at
Capital and Regional ple and
Carlhon plc, Alan)s Charrman
of the Remuneration
Committee and a member

of the Audit Committee
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DIRECTORS’ REPORT

The Directors submut therr report together with the audited consolidated and company financral statements for the year ended
30 Apnl 2012

PRINCIPAL ACTIVITIES AND REVIEW OF THE BUSINESS

The Company s a UK listed holding company of a Group engaged i residential-led property development focusing on urban
regeneration and mixed-use developments The Company I1s incorporated and domiciled in England and Wales and 1s quoted on the
London Stock Exchange

The information that fulfils the requirements of the business review can be found in the Chairman’s statement on page &, the Managing
Director's staterment on page 7, the Trading and Financial review on pages 64 to 79, which provides more detalled commentanes on the
business during the year together with the outlook for the future, and the section on Running & Sustamable Business on pages 48 to 41

In addiwon, information in respect of the prinaipal financial and operating nsks of the business is set out in the Trading and Financial
review on page 79

TRADING RESULTS AND DIVIDENDS

The Group's consolidated profit after taxation for the financial year was £158,147,000 {2011 £94,456,000) The Group's joint ventures
contnbuted a loss after taxation of £2,192,000 {2011 profit of £2,059,000)

No dividends were declared or paid in the finanaial year

SHARE CAPITAL

The Company had 134,857,183 ordinary shares in 1ssue at 30 Apnf 2012 (2011 134,857,183) The Company holds 3,577,506 of its own
shares In treasury (2011 3,577,508)

Authonty will be sought from shareholders at the forthcoming Annual General Meeting to renew the authonty given at the 2011 Annual
General Meeting for a further year, permitting the Company to purchase its own shares in the market up to a himit of 10% of its 1ssued
share capital

Movements in the Company’s share capitzl ere shown in note 18 to the consolidated financial statements

information on the Group's share option schemes is set out in note 5 to the consobdated financial statements Details of the Long-Term
Incentive Schemes and Long-Term Incentive Plans for key executives are set out in the Remuneration Committee report on pages 89 to 105

ARTICLES OF ASSOCIATION

The Articles of Association set out the basic management and administrative structure of the Company They regulate the internal affairs
of the Company and cover such matters as the issue and transfer of shares, Board and shareholder meetings, powers and duties of
Directors and borowing powers. In accordance with the Articles of Association, Directors can be appointed 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 wnting 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 84 and 85 All of the Directors served throughout the year under
review with the exception of Greg Fry and Alison Nimmo, who were both appointed to the Board on 5 September 2011, and Glyn Barker
and Veromica Wadley, who were both appointed to the Board on 3 January 2012

The Articles of Association of the Company require Directors to submit themselves for re-election every three years in addition all
Directors are subject to re-election at the first opportunity after thewr appointment to the Board However, in accordance with the UK
Corporate Governance Code all the Directors will offer themselves for re-election at the forthcoming Annual General Meeting, other than
Victona Mitchell who s standing down from the Board

The Directors” Interests in the share capital of the Company and its subsidianes are shown in the Remuneration Committee report on page
105 At 30 Apn] 2012 each of the Executive Directors were deemed to have a non-beneficial interest in 237,363 (2011 237,343) ordinary
shares held by the Trustees of The Berkeley Group Employee Benefit Trust

There were no contracts of significance dunng, or at the end of, the financial year in which a Director of the Company 18, or was, matenally
interested, other than thase set out In note 24 to the consolidated financial statements, the contracts of employment of the Executive
Directors, which are terrminable within one year, and the appointment terms of the Non-executive Diractors, which are renewable annually
and terminable on one month's notice
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DIRECTORS' INDEMNITIES

The Company's practice has always been to indemmify 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, indemnities are in force under which the Company has agreed to
indemnify the Directors, in accordance with the Company’s Articles of Association and to the maximum extent permitted by law, in respect
of all costs, charges, expenses, losses and liabiities, which they may incur in or about the execution of thewr duties to the Company, or any
entity which 18 an associated company (as defined in Section 256 of the Comparues Act 2006), ar as a result of dutres performed by the
Directors on behalf of the Company or any such associated company

SUBSTANTIAL SHAREHOLDERS

The Company has been notified of the following interests, pursuant to Rule 5 of the Disclosure Rules and Transparency Rules amounting
to 3% or more of the 1ssued capital of the Company, as at 19 July 2012

Number of ordinary

shares held % of 1ssued capital™ Nature of holding
Ltoyds Banking Group plc 17,043,398 12 98% Indirect
First Eagle Investment Management, LLC 14,451,198 1101% Indirect
Mirabaud Investment Managerment Ltd 6,543,845 498% : Indirect
Anthony Willam Pidgley 6,456,838 492% Direct
Blackrock Inc 6,159,637 4 69% Indirect
Standard Life investments Ltd 5,005,879 381% Direct/Indirect

(1) Net of shares held in treasury

DONATIONS

During the year, donations by the Group for chantable purposes in the United Kingdom, including through the Berkeley Foundation,
amounted to £789,000 (2011 £574,000) The Group made no pohtical contrnbutions (2011 frul) dunng the year

EMPLOYMENT POLICY

The Group’s policy of operating through autonomous subsidianes has ensured close consultation with employees on matters likely to
aoffect their interests The Group is firmly committed to the continuation and strengthening of communication lines with 2l its employces

An Equal Opportuniues Policy was introduced in 2001 Following penodic reviews {the most recent in September 2010) the policy 1s now
an Equality and Diversity Policy with the aim of ensunng that all employees, potential employees and other individuals recerve equa!
treatment (including access to employment, traiming and opportunity for promotion) regardless of their age, disability, gender
reassignment, mamage and cvil partnership, pregnancy and maternity, race, religion or belief (including lack of belief), sex and sexual
orientation [t 1s the policy of the Group to support the employment of people with disabdities wherever practicable and to ensure, as far
as possible, the traiming, career development and promotion opporturities are available to all employees This policy includes employees
who become disabled whilst employed by the Group

SUSTAINABILITY

Each year Berkeley produces a Sustainability Report to provide its stakeholders with a full and transparent account of how its sustamability
strategy and policies are put into practice throughout the Group

This year Berkeley has produced a Sustamability Report Executive Summary which provides an overview of the progress made aganst its
sustainability strategy for the penod from May 2011 to Apnt 2012 It contains a short explanation of Vision2020, key achievements in the
year and summary performance data against Key Performance Indicators A number of short case studies are also provided to
demonstrate how Berkeley incorporates sustainability into its business operations

More extensive information on sustainability performance 1s available on Berkeley's website, Including a full explanation of Vision2020,
detaned performance data and more case studies Once again, Berkeley has applied the Global Reporting Initiative {GRI) Sustainabulity
Reporting Prnciples to its executive summary report and website in order to give a balanced and relevant account of its sustainability
performance

For further information and to download a copy of the Sustamability Report Executive Summary, please refer to the sustainability section
of Berkeley's website
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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 monitor the strategic development and audit the implementation by all divisions of their Occupational
Health & Safety Management Systems to ensure that, both at Group and divisional level, they remain compliant with recognised
established standards

We remain commutted to enhancing the Group's high standards through continuous improvernent Our Health & Safety Governance
Commuttee 1s responsible for setting the strategic objectives of the Group, and the Health & Safety Working Group, compnsing dwisional
executives and managers, 1s responsible for delivering these objectives and reviewing progress against targets set for our established key
performance indicators, reporting this quarterly to the Group Main Board For further information, please refer to the section on Running a
Sustainable Business on pages 48 to 41

ESSENTIAL CONTRACTS

Berkeley has contractua! and other amangements with numerous third parties in support of its business activittes None of the
arrangements are individually considered to be essential 10 the business of Berkeley

PAYMENT OF CREDITORS

Each of the Group's operating companes 1s responsible for agreeing the terms and conditions, including terms of payment, relating to |
transactions with its suppliers This 1s on an indwidual contract basis, rather than following a standard code It 1s Group policy to abide by

the agreed terms of payment where the supplher has provided the goods and services in accordance with the relevant terms and

conditions of contract At 30 Apnl 2012, the Company did not have any trade creditors (2011 £rl) '

TAKEQOVER DIRECTIVE - AGREEMENTS

Pursuant to the Companias Act 2006, the Company i1s required to disclose whether there are any significant agreements that take affect,
alter or terminate upon a change of control

Change of control prowisions are included as standard in many types of commercial agreement, notably bank faciity agreements and jont
venture shareholder agreements, for the protection of both parties Such standard terms are incduded in Berkeley's bank facility agreement
which contains provisions that give the banks certan nghts upon a change of contre! of the Company Simitarly, in certain circurnstances, a
change of control may give Berkeley's joint venture partner, Prudential Assurance Company Limited, the ability to exertise certan nghts
under the shareholder agreement in relation to its St Edward Homes joint venture

In addition, the Company's share schemes contain provisions which take effact upon change of control These do not entitle the
participants to a greater interest in the shares of the Company than that created by the initial grant of the award The Company does not
have any amangements with any Director that provide compensation for loss of office or employment resulting from a takeover

The remaining information required to be disclosed under the Takeover Directive can be found within notes 5 and 18 to the consolidated
financial statements.

INDEPENDENT AUDITORS AND DISCLOSURE OF INFORMATION TO AUDITORS
Each of the persons who 13 8 Director at the date of spproval of this Annual Report confirms that !
* Sa far as the Director 1s aware, there s no relevant sudit nformation of which the Company’s auditors are unawzre, and

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

Thus confirmation 13 given and should ba interpreted in accordance with the provisions of Section 418 of the Compantes Act 2006
A resolution 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 Company is to be held at the Woodlands Park Hotel, Woodlands Lane, Stoke D'Aberncn, Cobham,
Surrey KT11 3QB at 11 Q0am on 5 September 2012 The Notice of Meeting, which is contained in a separate letter from the Group
Chairman accompanying this report, includaes a commentary on the business to be transacted at the Annual General Meeting

By order of the Board

A M Bradshaw
Company Secretary
19 July 2012
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REMUNERATION REPORT

The Board of Directors presents 1ts Remuneration Report for the year ended 30 Apn! 2012, which has been prepared on the
recommendation of the Remuneration Committee ("the Committee”) An adwvisory resolution to approve this report will be proposed at
the Annual General Meeting of the Company at which the financial statements will be spproved

The raport has been prepared in accordance with the requirements of the UK Corporate Governance Code, Schedule 8 of the Large &
Medium-Sized Companies and Groups (Accounts and Reports) Regulations 2008, and the Listing Rules of the Financial Services Authonity

INTRODUCTION

This year's remuneration report ts set against the strong operational performance of Berkeley in both an historical context and atso relative
to the performance of its sector

Berkeley's strategy places an emphasis on achieving two operational measures that the Commuttee aims to align to the Executive’s
remuneration The first 1s achieving sustainable pre-tax retums on shareholder equity ("ROE") The second measure recognises that the ROE
performance should not be achieved at the expense of shanking the business and that a sustainable model for shareholders refies on growth
tn the value of the land bank at the same time The combination of these two targets is designed to provide a balance between earmings in
the near term and creating a long term, sustainable business which the Board considers 1s the best way to create shareholder value

In considering the level of the Executive’s Annual Bonus Plan the Committee has previously discussed the pnnciples with major
shareholders and aims to set these at a leve! that is both challenging and sector leading Companng the Group's ROE to its sector over
the last 5 years illustrates the relative performance of Berkeley and challenging targets set

-10% \ /
RNy == Berkeley ROE

-30% — Sector average ROE
2007/08 200809 200910 201011 2011/12

The Committee behieves it is important to set annual targets that have a strong operational correlation with the performance of the
business and are targets that the Executive team are responsible for delivenng Whilst the Committee considers total shareholder retum
(TSR} to be a helpful tool to measure performance over the long term, it believes that setting the nght operational targets on an annual
basis and putting 1n place a long term share based remuneration policy aligned to creating shareholder value above a hurdle level of
return 1s the best way to deliver value for shareholders and to encourage, reward and ratain the current Executives

The absolute value delivered by Berkeley can be illustrated by the companson of the TSR for Berkeley, expressed as the value of £100
invested in the company, both from 25 June 2004, being the date on which the previous Scheme of Arrangemant was announced, and
from 1 May 2010, the date on which the current Annual Bonus Plan was introduced, to 30 Apnl 2012

Value of £100 invested on

Company 25/06/2004 01/05/2010
Berkeley £321 £154
FTSE 250 £234 £117
FTSE 100 £169 £111
Sector average £84 £1114

Over these timeframes, Berkeley has out-performed the sector average and generated additonal value for shareholders over a difficult
and challenging penod

At the 2011 AGM shareholders approved the Board's strategy to return £13 per share to shareholders over the next 10 years, which has
the following key features

* [t strikes the nght batance between maximising shareholder returns and an acceptable leve! of operating nsk,

¢ It provides 2 long term framework which has embedded flexibility between investment and cash and takes into account the cychcal
nature of the property market,

* [t allows Berkeley to operate at its natural size,
¢ The model provides a performance stretch relative to the sector but remains within the range of management’s capacity to deliver;
= |t supports an added value model which the Board believes delivers best retumns to sharcholdars over the long term, and

* Berkelay can generata the returns without intreducing unnecessary financial nsk in s cyclical market which 1s an important part of
Berkeley's overall strategy
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KEY ELEMENTS OF THE REMUNERATION POLICY

The objective of Berkeley's remuneration policy 1s to encourage, reward and retain the csment Executives The core philosophies of the
palicy are

Fixed remuneration

The Committee sets salanes for the Executive Directors based on their expenence, role, ndnadual and corporate performance Salanes on

appointment to the Board are set at a lower quartile level which, based on appropnate leve's of individual and corporate performance,
will be sncreased with expenence gained over ume

Annual performance related pay
The Commuttee believes that shareholders' interests are best served by remuneration packages that have a large emphasts on
performance-related pay which encourage the Executives to focus on delivenng the business strategy

The chart below summanses the relative importance of the vanous components of annua! remuneratron for each Executive Director for
2011712, \llustrating that the majonty of this remuneration 1s performance related
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I Salary [l Benefits [l Pensions W Annual Bonus Plan

The Committee 15 responsible for determining the performance measures, annual perforrance targets and bonus awards under the
Annual Bonus Plan

The specific performance measures under the Annual Bonus Plan, being o return based measure (Return on Equity) and a value based
measure {Land Bank Growth) ensure that there 1s a balance between incentivising the Executives to provide a sustanable ongoing level of
return to shareholders whilst ensuning the long-term sustainability of the Company, theraby creating long-term shareholder value

The performance targets are set on an annual basis talung nto account the above cansiderations and reflecting an appropnate level of
nsk. It 15 not in the interests of any of the stakeholders in the Company to set targets that encourage a leve! of nsk inconsistent with the
agreed nsk profile for the Company

Long-term sustainable performance
The reward arrangements should be designed to incentivise and lock-in the Executive team to deliver the Company’s strategy and to
ensure that they are focused on generating fong-term sustainable value for sharcholders

The long-term incentives which extend to 2021 hava been designed to lock-in the Executive team for a far longer penod than is typical in
most publicly listed compames This has helped ensure that the Executive team ara focused on generating long-term sustainable value for
shareholders rather than on meeting short term performance targets

The chart below sets out the proportion of annual to long term remuneration of the Executive Directors, iflustrating that the significant
element of total remuneration s aligned to the long-term performance of the Group
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The Company’s long tarm incentive plans are designed to align the interests of shareholders and the Executive Directors over the long
term They are summansed below

2009 LTIP
This was approved by shareholders at an EGM in Apnl 2009, and mncorporates two parts

a Part A - replacing the balance of the shares onginally awarded under the previous 2004(b) LTIP, exercisable on 31 January 2014 subject
to continued employment with the Company and an exeraise price of £3 per share

b Part B - requinng maintaining a minimum net asset per share of £5 94 over a six year penod, vesting in two equal tranches on 15 Apnl
2015 and 2014 with an exercise pnee of £8 40 per share

2011 LTIP

This ts a ten year plan introduced in September 2011 to support the Company's long term plan to retumn £13 per share (approximately
£1 7 billion), representing 183% of Net Assets at 30 Apnl 2011, to shareholders by September 2021 This was approved by shareholders
at the 2011 Annual General Meeting

The plan aims to maximise returns within a given level of nsk, disciplining the business to make significant returns to shareholders in cash
over a sustained penod and ensunng the Group rematns at the nght size and balances investment and retums to sharcholders This model
ts aligned to Berkeley's ability to add value and operate in a cychecal market

These plans are set out in more detail later in this report

Risk adjustment
The Company's reward arrangements should contain the following elements of nsk adjustment, in line with best practice

a a focus on long-term sustainable performance - this 1s set out above

b the weighting of the reward package towards bullding substantial equity holdings which the Executive team are required to eam and
hold over long penods

- The final shares from the previous 2004(b) LTIP will not vest and sale restnctons be fully removed until 31 January 2014, ten years
after awards were granted under the Plan

- The 2009 LTIP provides longer than market standard vesting penods — for example options granted in 2009 under Part B of this Plan
wall vest 50% on 15 Apnl 2015 and the balance on 15 Apnil 2014 subject to the Net Asset Value per share being a minimum of £5 94
ot the first of these two dates

the deferral of a significant proportion of annual incentive awards and clawback where there 1s 8 matenal detencration in perfarmance

[g]

— The Annual Bonus Plan, whilst based on annual performance periods
*» defers 50% of a rolling balance each year in notional shares untl the final payments are made at the end of a five year pencd, and

* ensures that 50% of these rofling balances sre at matenal nsk each year due to forfeiture ff minimum threshold levels of performance
set in each year are not achieved

d no reward for failure

= Under the 2011 LTIP all options lapse, no shares vest and the LTIP terminates on 1 October 2015 if £4 34 per share has not been paid
to shareholders by 30 September 2015

Substantial equity holdings

tn order 1o align the interests of Executives and shareholders, the Committea believes that one of the most effecuve ways of doing this 1s
to design the reward strategy so that, provided perfermance 1s delivered, the Executive team become matenal (in relation to their overall
compensation) shareholders in the Company, which the Executive Directors are required to earn and hold over long penods

BIUPUIIALD)

The current shareholdings of the Executive Directors as a percentage of salary, based on the share pnce at 30 Apnl 2012, are set out on
page 99 of this report

REMUNERATION REVIEW

The Committea reviews on an annual basis whether its remuneration policy remains appropnate for the relevant financial year Factors
taken into account by the Committee include

s market conditions affacung the Company;
¢ the recnutment market in the Company’s sector, cther comparable companies and the FTSE 250,

¢ aligning remuneration to the corporata strategy and delivenng value to shareholders by encouraging long-term sustainable
performance,

* changing market practice, and
» changing views of institutional sharehokders and thetr representative bodies and Corporate Govemance best practice

There have been no changes to the policy following the review in the year, with the only changes to individual remuneration being in
respect of the recent Executive appomntments to the Board, where the policy 15 to align their basic salanies with market rate over time n
line with increased expenence on the Board There are no salary changes proposed for the remaining Executive Directors on the Board
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REMUNERATION COMMITTEE

Composition and role

At 30 Apnl 2012, the Committee compnsed of three Independent Non-executive Directors, Alan Copptn (Chairman), Sir John Armitt and
Dawvid Howell David Howell was appointed to the Commttee on 2 December 2011 and Victoria Mitchell retired from the Committee on
the same date

Dunng the year the Committee met on four occasions and there were no absences
With effect from 13 June 2012 Dawd Howell ratired from the Commuttee and Glyn Barker was appointed to the Committee

The members of the Committea have no personal financial interest other than as shareholders in matters to be deaded, no potenual
conflicts of interest ansing from cross directorships and no day-to-day involvement in running the business

The Commuttea is able to seek independent adwvice at the expense of the Company; no adwice has been sought by the Comrattee dunng
the year under review

In determining the Executive Directors’ remuneration for the year, the Committee consulted with the Group Chairman, Tony Pidgley, the
Group Managing Director, Rob Pernins and the Group Finance Director, Nick Simpkin No Director played a part in any discussion about
his remuneration !n addition, the Commuttee had access to information on executive rewand provided to the Board by
PncewaterhouseCoopers LLP, who acquired Halliwel! Consulting, the previcus adwisers, in December 2008 and who have extensive
knowledge of the Group and its structure

The Executive Directors hold no external appointments
The key responsibilities of the Committee are to

s determine and agree with the Board the broad policy for the remuneration of the Executive Directors This includes salary, annual bonus
plans, share options, other share based incentives and pensions,

¢ determina the performance targets for the Annual Bonus Plan operated by the company and approve the total annual payments made
under this plan,

¢ determine all share incentive plans for approval by the Board and shareholders,
* take into account the views of shareholders when determining plans under the remuneration pahey;

* ensura that the contractual terms on termination, and any payments made, are far to the indrdual end the Company and that failure 1s
not rewarded, and

s note annually the remuneration trends and any major changes in employee benafit structures across the Company or Group

The Commuttee has formal terms of reference which descnbes its full rermit This can be downloaded from the section dealing with
tnvestor Relations on the Berkeley website (www berkeleygroup co uk)

REMUNERATION POLICY FOR 2011/12 AND 2012/13
The 2011/12 financial year started on 1 May 2011 and finished on 30 Apnl 2012
The 2012/13 financial year started on 1 May 2012 and finishes on 30 Apnl 2013

The policy is to set the main elements of the Executive Directors’ remuneration package against the following quartiles in the Company's
comparator group

Base salary Annua! bonus Pension Benefits in kind Share incentives

Expernence and Role Upper deale Lower quartile Market practice Upper decale

For the purposes of benchmarking remuneration the Committee used the following comparator group of compantes in the year ended 30
Apnl 2012

Company name

Amec Pic Bellway plc Marshalls PLC Taylor Wimpey plc
Balfour Beatty Plc Bowis Homes Group PLC Perstmmon Plc Trawvis Perlans Plc
Barratt Developments PLC Canllion Plc Redrow plc

The Committee also considers the remuneration in the FTSE 250 as an additional benchmark to the main comparator group set out above
due to its retatively small number of constituent companies
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BALANCE BETWEEN FIXED AND VARIABLE PERFORMANCE BASED PAY
The charts below demonstrate the balance between fixed snd vanable perfformance based pay for each Executve for the 2011/12
financial year on an annualised basis

AW Pidgley R C Pemns N G Stmpkin GJFry K Whiteman SElis
Chairman Group Managing Group Finance Daasional Director Dvisional Director Danstonal Director
Director Director

000000

Il FIXED PERFORMANCE [l VARIABLE PERFORMANCE
15 calculated as 15 caleulated as
- Salary - Bonus eamed
- Benefits (including pension - Farrvalue of LTIPs
contnbution/allowance) {annualised)

ELEMENTS OF EXECUTIVE DIRECTORS’ REMUNERATION
BASIC SALARY

The Comrmuttee has histoncally set the salanes of some of the Executives at the upper decile against the Company's comparator group
reflecting the Commuttee's wew that Berkeley has one of the most expenenced and capable Executive teams within the sector and that
Executive Diractors had been in their roles for a number of years

The Committee believes that 1t 1s nght to take account of the following factors in setting individual salary levels
s the individua!l Executive Director’s expenence and responsibilities,

¢ the levels of basa salary for similar positions with comparable status, responsibility and skills in orgarisations of broadly similar size and
complexity, in particular those companies within the comparator group. other comparable companies and the FTSE 250,

¢ the performance of the individual Executive Director and the Group, and
* the pay end conditions throughout the Group

In applying 1ts policy on appointment te the Board and promotion, the Committee sets salanes at a lower quartile level which, based on
appropnate levels of Individual and corparate performance, will be increased with expenence gained over ime

The salanes for 2012/13 are set out below

FTSE 250

20012 2012/2013 Lower Upper
Executive Satary Salary % nse Quartile Madian Quartile
AW Pidgley £780,000 £780,000 0% £371,000 £478,000 £577,000
R C Perans £470,000 £470,000 0% £402,000 £487,000 £577,000
GJFry £325,000 £325,000 0% £2446,000 £310,500 £348,000
N G Simpkin £270,000 £312,000 16% £270,000 £318,750 £350,000
K Whiteman £270,000 £305,000 13% £2446,000 £310,500 £368,000
S Ellis £270,000 £305,000 13% £2446,000 £310,500 £3468,000

The increases agreed by the Commuttee for Messrs Simpkin, Whiteman and Ellis reflect the Commuttee’s policy of increasing indiadual
Director's salancs over tme to reflect their expenience, performance and the performance of the Group

In respect of the other Executive Directors the Committee decided that, whilst there was a case for increasing their salanes due to thewr
indwidual performance and the performance of the Group, no increases would be propased in the current market

In reviewing the salanes of the Executive Directors, the Committee has also taken account of the employment conditions and salary
Increases awarded to employees throughout the Group, which were on average 4 4% this year
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ANNUAL PERFORMANCE-RELATED BONUS

The Berkeley Group Holdings ple Bonus Plan

Overview of the Bonus Plan

+ At the beginrung of the plan penod of five finanaal years, participants will have a plan account to which Company contnbuuons
will be made

Neo Company contnbution will be made to a participant’s plan account untess the annual performance critena are met

The Company contnbution will be set annually as a percentage of salary for each Executive

There will be two types of performance ¢conditon, Group and Divsional The Group perfermance condition wiil be a matnx of Return en
Equity (“ROE”) and Land Bank Growth The Dissional performance condition will be based upon Disional Profit before Tax {("FBT")

Hawing regard to the strategy of the Company, the Commuttee wll sat

- the performance levels (including mtrimum performance thresholds) for the performance conditions for each plan year; and

= the maxumum annual Company contnbution for each participant for the plan year

These cntena will be disclosed in full in the relevant Committes report along wath the annual contnbutions eamed and deferred
balances for each participant

Where the minimum threshold performance cntena on both measures are not achieved, 50% of tha deferred balance in a partcipant’s
plan account will be forfeited

Paricipants will be entitled to an annual payment of 50% of their plan account at the end of each finanaal year All balances will be
deferred in shares or notional shares At the end of the five year plan penod 100% of the balance of parucipants’ accounts will be paid

Key features of the Bonus Plan
The Committee designed the Bonus Plan based on the following rationale

Two targets - the Commuttee felt that the dynamic tension between operating 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 sustainable
ongoing level of return to sharehcolders whilst ensuring the long-term sustainability of the Company In the Committea's opinion the
impact of these two measures over the five year plan penod should incentivise the Executives to ensure the creaton of long-term
shareholder value as follows

¢ the Bonus Plan incentivises the delivery of increased profits in order to achieve ROE at the same time as growing the land bank Tt
should be noted that the ROE will be set from a challenging base as the Company has not taken any land wnte downs as s the case
with the majority of its competitors,

+ ROE 1s 8 compound measure and therefora if shareholder funds are reinvested and not paid as dvidends, eamings growth will be
compounded to achieve the targets,

s tha fact that the Bonus Plan targets also include growth in the land bank value, means that Executives are encouraged to acquire land in
the current market on favourable terms as well as maximuse sustainable profit growth,

# the cash target in the previous bonus plan had the potential to restnct value crestion Longer term, ROE 1s aligned to shareholders’
mterests and if the Company raises further equity in the future, the investment threshold ts cleardy set out, and

¢ ROE as a measure highlights the inefficency of retaining surphss cash on the balance sheet In order to deliver the targeted leve! of
returns, this will encourage the Company to invest or return cash to shareholders

Level of targets — the Commuttee wishes to incentivise the Executives to achieve a good level of returns to shareholders whilst ensunng
the long-term sustainability of the Company Therefore the targets set have to take into account an appropriate level of nsk It s not in the
nterests of any of the stakeholders in the Company to set targets that encourage a level of nsk inconsistent with the agreed nsk profile for
the Company The Borwus Plan allows a close talonng by the Commttee of the performance conditions to the budget and performance of
the Company for each financal year

At the outset of the Plan, the Commuittee set the annual performance requirements targeting an average ROE of 12 5% p a and average
Land Bank Growth of 10% p a over the full five years of the plan, which were considered challenging and stretching targets at that time

Over the course of the Plan there 13 likely to be annuat vanability i the performance requirements actually set to reflect the environment
at the time the requirements are sat (see performance targets for 2011/12 and 2012/13 cperation of the plan set out below), and these
will be reviewed each year by the Committee to ensure that they are appropnate to the cument market conditions and position of the
Company, so that they continue to remain challenging and fully aligned to the strategy of the Group

Level of awards — the proposed maximum award bonus potential 1s 300% of salary; however, because 50% of the balance on the plan
account 1s deferred, the actual annuzl payment profile, based on, for these illustrative purposes, maximum awards aach year and 100%
satisfaction of both performance conditions, would be

Year 1 Year 2 Year 3 Year 4 Year 5

150% 225% 262 5% 281% 581%
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Risk adjustment - there 1s a nsk adjustment mechanism built into the operation of the Bonus Plan with a claw back of contnbutions if the
threshold levels of ROE and Land Bank Growth are not met for any financial year dunng the five years of operation of the Bonus Fian This
adjustment mechanism ensures

* performance must be maintained over the five years of operation of the Bonus Plan or the value in the participant’s plan account will not
ncraase, and

= if there 15 8 matenal detenoration in performance there 15 a claw back of 50% of the balance of the partiopant’s account

Alignment of interests — there is a real alignment of participants’ interests with shareholders

* shareholders receive a mirimum level of performance prior to any incentive payments to Executives,

» Executives are encouraged to maximise consistent levels of performance (or lose through the nsk adjustment mechanism), and

. t:ere 13 a long-term alignment wath the interests of sharchalders as the deferred elements of the Bonus Plan are in shares or notional
shares

Operation of the Bonus Plan for the year ended 30 April 2012

The bonus payable to each of the Group Chairman, Group Managing Director and Group Finance Director 1s determined by reference to
the Group performance conditton For the Divisional Directors, 50% of the potential bonus payable 1s determined by reference to the
Group performance condition and 50% by reference to the Dwisional PBT performance condition

The maximum bonus potential for the year ended 30 Apnil 2012 ts set out in the table below

Information AW Pdgley R C Perrins NG Simplin G J Fry K Whiternan S Ellis
Maximum Potential (3% age of Salary) 300% 300% 220% 154% 175% 175%

The following tables set out
* the performance conditions for the Bonus Plan for the year ended 30 Apnl 2012,

s the level of satisfaction of those performance condibons

Group performance condition (year ended 30 Apn! 2012)

Performance Requirement Matnix Land Bank Growth

Target

Target Factor

Bonus Plan

Deduction
& 0% 25% 3% 38% 44% 50%
"g 0% 30% 38% 45% 53% 0%
5 0% 35% 44% 53% 61% 70%
& 0% 40% 50% 60% 70% 80%
0% 45% 56% 68% 79% 90%
0% 50% 63% 75% 83% 100%

Notes

1 The matrix shows the percentage of each of the performance requirements for a given level of performance and the corresponding percentage of the
targeted maxmom annual bonus potential earned for 2011/12

2 There will be straight line bonus vesting between points

3 The matnx demenstrates the dynamic tensicn between the two performance conditions One cannot be met at the expense of the other If the minimum
threshold levels for either are not met, no contribution 1s made to the Bonus Plan account. If the mimmum threshold levels of performance are not met for
both performance condiions, 50% of the participants plan account will be forfeitad Structuning the performance conditions in this way will ensure consist-
ent levels of ROE at the same time as the Group invests and adds value to the land bank

4 ROE 1s defined as profit bafore tax dnaded by average shareholders’ funds

5 Land Bank Growth is defined as the annual percentage increzse in the development margm in the land bank. This is the anticipated future gross margin
te be sarned from plots controlled and included in the Group's land bank. To ba includad in the land bank management must have reasonable certanty
that the plots will come forward for development, erther benefiting from a planning consent or being on land zoned for development. For the avoidance of
doubt, the land bank excludes plots subject to strategic land options Caleulated plot by plot, the development margin 1s measured on a consistent basis
according to prevailing sales prices for revenue histane cost for costs already incurred and pravailing prices for costs stll to be incurred |t 15 separataly dis-
¢losed within the annual report and the presentations to analysts Each year the land bank gross margin 1s reduced naturally by the amount of gross margin
sold in the year Therefore zem % growth n the land bank means that replacement matches usage
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Divisional PBT performance condition (year ended 30 Apnl 2012)

The Divisional PBT targets ere set 2t the beginning of tha financial year at a level which 1s challenging taking into account the potential
leve! of bonus payments, the market, development avalability and other relevant issues

Level of satisfaction of performance conditions (year ended 30 April 2012)

Group

I BN LAND BANK GROWTH
../ -] - [

B Threshold  {ll Maximum [l Out performance

Divisional
The level of Divisional PBT performance for 2011/12 against target is as follows

Level of actual performance  Percentage of bonus

Division as a percentage of target element earned
St George 100% 100%
Berkeley Homes Urban Renaissance 100% 100%
5t James Group 100% 100%

Level of bonus earned in respect of the year ended 30 Apnl 2012

The Group performance conditions and Divisional performance conditions were met in full, therefore the maximum bonus potentials set
out above were earned It should be noted that under the Bonus Plan only 50% of the cumulative balance of a participant’s account is
paid at the end of the relevant year with the balance deferred in shares See page 103 of the audited section of the Report for detalls of
the Plan accounts for each Executive Director

Operation of the Bonus Plan for year ending 30 Apnl 2013

The bonus payable to each of the Group Charrman, Group Managing Director and Group Finance Directar 1s determined by reference to
the Group performance condiion For the Divisional Directors, 50% of the potential bonus payable is determined by reference to the
Group performance condition and 50% by reference to the Divisional PBT performance condition

The maximum bonus potental for the year ended 30 Apnl 2013 15 set out in the table below

Information AW Pidgley R C Pernns N G Simpkin GJFry K Whiteman S Elhs
Maximum Potential (% age of Salary) 300% 300% 220% 175% 175% 175%

The performance conditions for the Bonus Plan for the year ending 30 Apnl 2013 are set out below

Group performance condition {year ended 30 Apnl 2013}

Performance Raquirement Matnx Land Bank Growth

0% 2% 4% 6% 8% 10%
Target kg tor 00% 50 0% 62 5% 75 0% 87 5% 100 0%
Bonus Plan 0% 0% 0% 0% 0%

Deduction
g % 25% 3% 38% 44% 50%
‘E- % 30% 38% 45% 53% &0%
g 0% 35% 44% 53% 61% 70%
5 0% 40% 50% 0% 70% 80%
0% 45% 56% 68% 79% 0%
0% 50% 63% 75% 88% 100%

Dmisicnal PBT performance condition (year ended 30 Apnl 2013)

The Divistonal PBT targets are set at the beginning of the financial year 2t a level which 13 challenging taking into account the potential
level of bonus payments, the market, development availability and other relevant issues
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BENEFITS IN KIND

in line with market practice, the Company’s policy ts to provide Executive Diractors with the following additional benefits
+ a fully expensed company car or cash allowance alternative, and

* medical insurance

PENSION

Messrs Pidgley, Pemins and Whiteman receive payments in heu of pension at 17%, 17% and 15% of base salary respectively Messrs
Simpkin, Fry and Ellis receive a 15% pension contnbution

All payments 1n ieu of pension are subject to income tax and national nsurance These payments are not included in salary figures for the
purposes of determmmung any other benefit entitfernent '

Full details of pension costs for Exacutive Directors are set out in the audited section of the report on page 103

LONG TERM REMUNERATION
This section of the report sets out the share incentives for the year ended 30 Apn! 2012

On 15 Apnl 2009, at an Extracrdinary General Meeting of the Company, shareholders approved the introduction of The Berkeley Group
Heldings plc 2009 Long-Term Incentive Plan, which incorporated and replaced Element 2 of The Berkeley Group Holdings plc 2004(b)
Long-Term Incentive Plan {the "2004(b) LTIP") and the previously approved 2007 LTIP, as set out below

2009 LTIP Part A

The balance of the shares onginally awarded under the 2004(b) LTIP (i e 3712 of the shares), totalling 5,330,340 shares, were replaced by

optons with an exercise pnce of £3 per share granted under the 2009 LTIP This new option 1s identified as Part A of the 2009 LTIP 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 January 2014 subject to the relevant Executive’s continued employment with the Company
888,390 options have subsequently been cancelled, as set out below

2009 LTIP Part B

Following shareholder approval on 15 Apnl 2009, a maximumn of 7,100,000 shares were capable of being granted under Part B of the
2009 LTIP The grants under Part B of the 2009 LTIP ara market pnced options which will vest subject to

* continued employment to the relevant vesting date, and

* the satisfaction of the underpin condition that Net Assets Per Share are at least £5 94 at 15 Apn! 2015

* Vesting of these options will be in two tranches

- 50% on 15 Apnil 2015, and
- 50% on 15 Apnl 2016

A total of 6,830,000 options were granted, of which 500,000 have subsequently been cancelled, as set out below
Shareholder approval was received at the 2011 AGM to amend the rules of the 2009 LTIP so that the terms of existing options granted
can be adjusted in the event of the payment of a cash dvidend or dividend in specie This provides that where such a dividend 15 paid the

adjustrment will be a reduction in the exercise pnce of an option by the amount or value of the dividend provided that the exercise price
can never be less than zero and a reductton will only be made to the exercise pnce of an option that 1s not then capable of exercise

888,390 options under Part A and 500,000 options under Part B of the 2009 LTIP have been cancelled following the settlement agreed
between the Company and Tony Carey, as follows

8OUTWIBADY

Plan Number of shares cancelled Exercise price Date first exercisable }
2009 LTIP Part A 888,390 £300 31 January 2014

2009 LTIP Part B Tranche 1 250,000 £8 40 15 Apnl 2015

2009 LTIP Part B Tranche 2 250,000 £8 40 15 Apnl 2016

2011 LTIP

The Company announced in June 2011 as part of a strategic review of the business a long term plan to return £13 per share
(approximately £1 7 billion) to shareholders over the next 10 years payable on or before the followng milestones

Per share

30 September 2015 £4 34
30 September 2018 £4 33
30 September 2021 £4 33
£1300
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A new long term remuneration plan was proposed to support this strategy, the 2011 Long Term Incentive Plan (“2011 LTIP"), which was
approved by shareholders at the Annual General Meetng in September 2011

The key features of the 2011 LTIP are

« «f the Company returns £13/share to shareholders over 8 ten year penod via a senes of dividend payments by the milestone dates
referred to above, participants will be entitled to exercise options and receive a number of ordinary shares in the capital of the
Company at the end of the ten year penod

+ the maximum number of shares capable of being eamed by all paricipants are 19,616,503 shares, being 13% of the fully diluted share
capital of the Company at the date of approval of the plan These are set out by paricipant in the table below

Participant Position Number of shares subject to award
AW Pidgley Chairman 5,000,000
RC Pernns Group Managing Director 5,000,000
NG Sunpkin Group Finance Director 3,250,000
SEls Divisional Director 2,250,000
K Whiteman Cavistonal Director 2,250,000
G JFry Dunsional Director 1,866,503
Total 19,616,503

* the exercise prce of options granted under the 2011 LTIP will be £13 per share less an amaount equal to the value of all dwdends paid
between the date of approval of the 2011 LTIP and 30 September 2021, provnided the exercise price cannot be less than zero

The following table sets out the cumulative divtdend amounts, the relevant dates and the consequences of failing to deliver these
amounts by these relevant dates

l:’ wired date urﬂu.dt-vt) i'"S(‘ wl NS U fu Lng to mako the cumulatve d vidend pa Cenis On o o fane Ine
1 ] Py
v dend [N {8} sedd ddtc

{on or bofore
roguered date)
30 September 2015 | £4 34 Options lapse, no shares vest and 2011 LTIP terrinates on 1 October 2015

30 Septerber 2018 | £8 &7 Where the cumulative dividend paid on or before 30 September 2018 is less than £8 67, the
following process determines the number of shares vesting -

1 The number of shares capable of vesting is caleulated on the level of dividend paid and
capable of being paid as at 30 September 2018

2 The exertise price of the shares capable of vesting 1s set by reducing the onginal exercise
price of £13 by the level of cumulatve dividend actually paid on or before 30 September
2021

3 No shares wll vest until the end of the 2011 LTIP peniod on 30 September 2021 subject to
the participant’s continued employment at this date

For example -

A parucpant 1s granted an award over 3 million shares

On 30 September 2018 1t 1s determined that 2n addiional £3 per share 1s capable of belng‘pald 2s well as
the actual payments made on or before 30 September 2015 of £4 34, grang & towl of £7

Therefore the number of shares capable of vesting on 30 September 2021 1s as follows -
3 milhon shares x £2.34 = 1,693 844 shares
£13

with an exeruse price inally per share of £8 56 (£13 - £4 34)

If, however the actual dividend payments made on or before 30 September 2021 exceed £4 34 the exercise
prce will be reduced to £13 munus the actual level of dividends pa:d For example if the actual dwdend
paid was £10 the exarcise price would reduce to £3 (£13 - £10) The number of shares capable of vesting
would however, remain unchanged with the balance incapable of vestng having lapsed on 1 October 2018

30 September 2021 | £1300 The process 1s the same as above with the relevant date being 30 September 2021

£13 pawd in full pror | £1300 In aircumstances where £13 per share of dividend 1s paid prior to 30 September 2021 awards
to 30 September shall vest in full

2021

Partiapants will be able to exercise thewr awards of options from the date the cumulative
payment of dividend equals £13 a share and may also sell any shares necessary to pay their
tax hability on exercise

In respect of the balance of their shares participants shall only be able to sell a maximum of
10% pa of this balance until 30 September 2021 at which date the sale restnctions shall
lapse
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OTHER SENIOR EMPLOYEES OF THE COMPANY

The Company’s business comprises of a number of operating Divisions The Committee in conjunction with the Board has, therefore,
implemented both annual and longer term cash based compensation arrangements for these other 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 defarred to ensure long-term consistent delivery by each Division The Committee, in ine with best practice, continually
reviews with the Board the policy behind the compensation plans at this level in the Company to ensure they remain approprate to the
market and the Company’s current circumstances 't s the view of both the Committee and the Board as a whole that these amangements
ara very effective at ensuring the defivery of Disional performance for which these sentor employees are responsible Both the
Commuttee and the Board believe that having senior employees focused on the delivery of Divisional results s an excellent way of driving
shareholder value

A number of serior employees of the Company have also been granted awards under the 2007 LTIP Part B

SHAREHOLDING REQUIREMENT

The Company has a shareholding requirement for both Executive and Non-executive Directors and these requirements and the actual
shareholdings of the Executive and Non-executive Directors as at 30 Apnl! 2012 are set out in the following tables

AWPdgley RCPernns NG Simpkin G JFry KWhiteman S Ellis

Shareholder requirements
as a % age of salary to be met within
§ years of appointment 400% 200% 200% 200% 200% 200%

Current shareholding

as a % age of salary
(based on 30 Apnl 2012 share price) 10,604% 4,092% 128% 3,900% 170% 47%

V M Mitchell J Armitt D Howell A C Coppin A Nimmo G Barker V Wadley

Shareholder requirements as a %
age of net fees to be met within
3 years of appointment 100% 100% 10056 100% 100% 100% 100%

Current shareholding
as a % age of net fees
{based on 30 Apnl 2012 share price) 419% 252% 131% 131% 88% 345% -

DILUTION
The 2009 LTIP and 2011 LTiP were special arrangements, approved by shareholders at the EGM in Apnl 2009 and AGM in September
2011 respectively

In considering dilution under the 2011 LTIP the Committee took account of the long term nature of the plan which extends beyond the
length of normal incentive plans

In addition, the Commuttee took into account the significant pnaonty retumns of £13 per share (representung 183% of Net Assets at 30 April
2011) that shareholders will receive from the plan over this 10 year penod, with the actual value of the awards to the Executive Directors
based on the ongoing value of the Graup following this sigruficant realisation of current value to the existing shareholders

Histoncally the Company has operated all its share plans withun the ABI dilution limits There has been no dilution other than under these
special arrangements for the purposes of the ABI dilution lirmits in the year ended 30 Apnl 2012
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OTHER REMUNERATION MATTERS

All Employee Share Plans

The Company has regularly consulted widely with the management and individuals in rts operating Divisions on whether it was
appropnate to introduce all employee share plans The consensus view remains that employees preferred the opporturuty of receving
annual cash bonuses based on the performance of their respective Divisions rather than participate in a Group based all employee share
plan The Board, therefore, does not believe it is 1n shareholders’ interests to incur the iIncome statement and dilutive cost of share
arrangements which would not have the destred effect on employees Accordingly the Company will continue to operate appropnate
annual bonus arrangements in all of its Divisions

Non-executive Directors’ Fees

All Non-executive Directors have specific terms of engagement and their remuneration 1s determined by the Board within the bmits set by
the Articles of Association The following table sets out the fee rates for the Non-executive Directors in the year ended 30 April 2012 and
those rates which will apply in the year ending 30 Apn! 2013

¥ M Mitchell J Armitt D Howell A C Coppin A Ntmmo G Barker V Wadley
Total Fee Rates 2012/13 £100,000 £80,000 £67,500 £67,500 £55,000 £55,000 £55,000
Total Fee Rates 2011/12 £100,000 £80,000 £67,500 £47,500 £50,000 @ £50,000 ¢ £50,000 %
% Increase 0% 0% 0% 0% 10% 10% 10%
Breakdown of 2012/13 Fee
Basic Fee £100,000 @ £67,500 @ £55,000 £55,000 £55,000 £55,000 £55,000
Chair of Commuttee Fee - £12,500 £12,500 £12,500 - - -
Committee Chair ~ Sustainability Audit Remuneration - - -
and Heafth
& Safety

{1) Where Diractors joined during the year or assumed additional responsibilities, fees have been annualised to allow a direct companson

{2) Victona Mitchell's basic fae reflects her rola as Deputy Charman of the Board  Sha has anncunced her intention to stand down from the Board at
the AGM en § September 2012

{3) Sir John Armutt’s basic fee reflects tus rola as Senior Independent Director Subject to re-election at the 2012 AGM, he will becomae Deputy Chairman
of the Board from that date and his tota! fees will increase accordingly to £100,000 per annum

The Board reviews the fees of the Non-executive Directors annually takng 1nto account the following factors

» the workload and level of responaibility of the Non-executive Directors under the changing corporate governance expectations of
shareholders and therr representative bodies, and

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

The basic fee for the new Non-executive Directors for 2012/13 has been increased to the basic fee level for the existing
Nen-executive Directors

Non-executive Directors cannot participate in any of the Company’s share incentive plans or performance based plans and are not
eligible to join the Company’s penston scheme

EXECUTIVE DIRECTORS’ CONTRACTS

The policy on terminattan 1s that the Company does not make payments beyond its contractua! obligations The only event on the
oceurrance of which the Company 1s potentially hable to make a payment to any of the Executrve Directors 1s on cessation of
employment, wath the maxxmum payment being 12 months salary No payment ts due on either a Company takeover or in the event of
hquidation In addition, Executive Directors will be expected to mitigate their loss Further, the Committee ensures that there have been
no unjustified payments for failure None of the Executive Directors’ contracts provides for hquidated damages There are no special
provisions contained n any of the Executive Directors’ contracts which prowide for Jonger penods of notice on a change of control of the
Company Further, there are no special provisions providing for additional compensation on an Executive Director’s cessation of
employment with the Company

The Company settled the htigation brought by Tony Carey against The Berkeley Group plc, 5t George PLC and other parties for age
discnmination and unfair dismissal for £5 million pnor to the year end and shortly before the commencement of a three week hearing in
the Employment Tnbunal The Board’s decision to settle was unamimous having regard to legal adwice, the size of the claim and the
mewvitable diversion of resources to run the action Following the settiement, option nghts over 1,388,390 shares, betng 888,390 opuons
under Part A and 500,000 options under Part B of the 2009 LTIP, have been cancelled
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NON-EXECUTIVE DIRECTORS’ AGREEMENTS

All Non-executive appomtments are subject to a notice peniod of one month and are subject to the provisions of the Articles of
Association dealing with appointment and rotation every three years, however in accordance with the UK Corporate Governance Code
are subject to annual re-election All letters of appointment for Non-executive Directors are renewable annually on 1 May

Further details of all Directors’ contracts are summansed below

Potential
Notice payment Potential
penod by Potential upon payment in
Date of Unexpired  Company or termination Company event of
Directors contract term Director payment takeover hiquidation
Executive Directors
AW Pidgley 24 June 1994 1 Year Rolling 12 months 12 months Nil Nil
R C Pernns 15 July 2002 1 Year Rolling 12 months 12 months Nil Nil
N G Simplan 11 September 2002 1 Year Rolling 12 months 12 months Nil Nil
G JFry 27 June 1994 1 Year Rolling 12 months 12 months Nil Nil
K Whiteman 15 January 1996 1 Year Rolling 12 months 12 months Nt Nil
SEls 5 May 2004 1 Year Rolling 12 months 12 months Nil Nil
Non-executive Directors
V M Mitchell 1 May 2002 n/a 1 month 1 month Nl Nil
D Howell 24 February 2004 n/a 1 month 1 month il Nil
A C Coppin 1 Septernber 2006 n/a 1 month 1 month il Nil
J Armitt 1 October 2007 n/a 1 month 1 month Nl Nil
A Nimmo 5 Septernber 2011 nfa 1 month 1 month Nil Nil
G Barker 3 January 2012 n/a 1 month 1 month Nil Nil
V Wadley 3 January 2012 n/a 1 month 1 month Nl Nil
PERFORMANCE GRAPH

As required by the Large and Medium-sized Compantes and Groups (Account and Reports) Regulations 2008, the graph below shows the
Company’s performance, measured by total shareholder return (*TSR*), compared wath the performance of the FTSE250, the FTSE Al
Share and the Company’s remuneratton comparator group {as set out on page 92) The Company considers these the most relevant
indices for total shareholder return disclosure required under these Regulations

Total shareholder return from April 30 2007 {%)

20

f..-..“--.-..-

\\

-30 o /
-40 ~, \, = Borkeley Group
\ // Holdings plc
aas FTSE 250 index

-50 Ny
= FTSE all share index

-60 e Comparator group
2007 2008 2009 2010 2011 2012

|

{1) Total shareholder return (" TSR} 15 a measure showing the return on investing tn one share of tha Company over the measurement penod (the return is the
value of the capital gain and reinvested dividends) This calculation 1s then camed out for the relevant Indices and constituents of the comparator group
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The following tables and accompanying notes constitute the auditable part of the Remuneration Report as defined i Part 3, Schedule 8
of the Companies Act 2006

DIRECTORS' REMUNERATION

The remuneration of the Directors of the Company for the year 15 as follows

Eamed Paymentin lieu Benefits 2 201
Salary/fees bornus®  of pension ™ nkind ® Total Total
£ £ £ £ £ 3
Charman
AW Pidgley 780,000 2,340,000 132,600 37,128 3,289,728 3,157,639
Executive Directors
R C Pernns 470,000 1,410,000 79,900 29,140 1,989,060 1,901,419
N G Simpkin 270,000 594,000 - 20,519 884,519 827.631
K Whiternan 270,000 472,500 40,500 22,103 805,103 745,815
SEllis ™ 270,000 472,500 - 25,155 767,655 453,540
GJFy? 212,227 326,503 - 19,679 558,409 114,486
Non-executive Directors
vV M Mitchell 100,000 - - - 100,000 100,000
JA Amitt 72,708 - - - 72,708 65,000
A Coppin 47,500 - - - 67,500 65,000
D Howell 67,500 - - - 67,500 65,000
ANimmo @ 33,013 - - - 33,013 -
G Barker ¥ 16,667 - - - 14,667 -
V Wadley 16,667 - - - 16,667 -
Former Directors
A Carey ® - - - - - 663,582
2,646,282 5,615,503 253,000 153,744 8,668,529 8,159,112

(1) Appainted to the Board on B September 2010

(2) Resigned from the Board on 8 September 2010 reappointed to the Board on 5 September 2011

(3) Appointed to the Board on 5 September 2011

[4) Appointed to the Board on 3 January 2012

{5) Laft the Board on 15 September 2010 The Company settfed the lingation with Tony Carey during the year as set out on page 100

{6) The saamed bonus for the year 1s added to each indvdual Diractars plan account. 50% of the balance on the plan account at the end of the financial year
18 released and 50% defsrred The plan s set cut n the table below Before s award Rob Pernns, Nick Simplan and Sean Eliis each tacnficed part of the
released element of thewr bonus enttlement. Pension contributions equal to the amounts given up were made into pensian plans for the benefit of their
dependants. The amount shown in the bortus colurnn reflacts the full 2011/12 awand

(7) Hawing regard to the Lifetme Allowance introduced under the pension simplification legistation which came into force from & April 2006, Exacutive
Directors may, as an alternative 1o receving @ Company contbulion into a pension arrangement, receva a cash payment in keu of such pensien
contnbutions Tony Pidgley, Rob Pernins and Karl Whiteman have chosen this alternative in respect of their total pension enutemant from the Company
Durnng the year Tony Pidgley and Rob Perrins receved payments in heu of pension at 17% of basa salary and Karl Whiternan at 15% of base salary

(B) Benefits :n kind for the current Charman and Exacutive Diractors ralate pancipally ta the prowision of a fully expensed motor vehicle or cash allowance
alternative and privata healthcara

Where Directors were appointed, or resigned, dunng the year, the figures in the table relate only to the tme when the relevant Director
was a Main Board Director
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Bonus earned but deferred under the Bonus Banking Pian
Under the Bonus Plan, the earned bonus for the year 1s added to each indivmdual Director’s plan account 50% of the balance on the plan
account at the end of the financial year s released and 50% deferred

The deferred balances on each Director’s plan account are set out below

Contrnibution into

plan account for Plan account Amount
Plan account Plan account  the financial year balance at released as of Plan account Plan account
brought forward brought forward ™ 201112 30 Apnl 2012 30 Apnl 2012 camed forward  carmed forward
Shares £ £ £ £ £ Shares
AW Pidgley 106,132 1,359,551 2,340,000 3,699,551 (1,849,775) 1,849,775 144,401
R C Pernns 63,679 815,728 1,410,000 2,225,728 (1,112,8564) 1,112,864 86,875
N G Simpkin 25,943 332,330 594,000 926,330 {463,165) 463,165 36,157
K Whiteman 20,637 264,360 472,500 736,860 {368,430) 358,430 28,761
S Ellis 20,637 264,360 472,500 736,860 {348,430) 348,430 28,761
G JFry 23,585 302,124 500,000 802,124 {401,062) 401,062 31,309
260,613 3,338,453 5,789,000 9,127,453 (4,563,726) 4,563,726 356,264

{1) Based on the share price of £12 81 at 30 Apnl 2012

{2) Indudes 7,350 shares reprasenting deferred bonus earned prior to joining the Main Board on 8 September 2010
{3) Shares raprasent deferred bonus earned for prior year

{4) Bonus earned for full year including pro rata element earned pnor to joining the Main Board on 5 September 2011

PENSIONS

Payments in beu of Pension
Tony Pidgley, Rob Pernins and Karl Whiteman received payments in lieu of a pension contnbution from the Company during the year and
this 15 set out in the Drrectors' remuneration table above

No amounts were paid into pension arrangements in respect of Tony Pidgley, Rob Pernns and Kard Whiteman durning the year ended 30
Aprit 2012

Defined Contribution Plan
In respect of Nick Simpkin, Sean Ellis and Greg Fry the following contnbutions were made to defined contnbution plans

Company Company
contributions  contnbutions

2012 2011
Age £ £

Executive Directors |
N G Simpkin @ 42 ' 40,500 30,000
S Elis @ 43 40,500 17,770
GJlFry® 55 31,834 15,612

Former Directors

A Carey ¥ 64 - 23,135
112,834 86,517

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

(1) in 2011 Nick Simpkin receved 3% of base salary as a cash payment in heu, in additron to pension contnbutions of 12%

(2) Appointed to the Board on 8 September 2010

(3) Resigned from the Board on 8 September 2010 reappointed to the Board on § September 2011

(4) Left the Board on 16 September 2010
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SHARE INCENTIVE PLANS

The enutlements under share incentive plans for Directors serving on the Main Board at 30 Apnl 2012 are set out below

At 1 May Cptions Options At 30 Apnl Value
201 vested granted 2mz released
Options in year in year @ Options £
A W Pidgley
2009 LTIP Part A @ 2,842,848 - - 2,842,848 -
2009 LTIP Part & ¥ 1,500,000 - - 1,500,000 -
2011 LTIp - - 5,000,000 5,000,000 -
R C Pernns -
2009 LTIP Part A ™ 1,066,068 - - 1,066,068 -
2009 LTIP Part B % 750,000 - - 750,000 -
2011 LTIP & - - 5.000.000 5,000,000 -
N G Simpkin -
2009 LTIP Part B # 250,000 - - 250,000 -
2011 LTiP® - - 3,250,000 3,250,000 -
K Whiternan -
2009 LTIP Part B® 250,000 - - 250,000 -
2011 LTip ® - - 2,250,000 2,250,000 -
$ Ells -
2009 LTIP Part B® 175,000 - - 175,000 -
2011 LTIP & - - 2,250,000 2,250,000 -
GJFry® -
2009 LTIP Part A® 533,034 - - 533,034 -
2009 LTIP Part B ¥ 500,000 - - 500,000 -
2011 LTIP® - - 1,866,503 1,866,503 -
Total -
2009 LTIP Part A® 4,441,950 - - 4,441,950 -
2009 LTIP PartB @ 3,425,000 - - 3,425,000 -
2011 LTIP® - - 19,616,503 19.616,503 -

{1) Or date of joning the Board f later

(2) On 5 September 2011

{3) Exercise pnce of £3 00 per share

{4) Exercise price of £8 40 per share

{5) Exercise price of £13 00 per share

&) Appointed to the Board on 5 September 2011

Further details are set out on pages 97 and 98 of this report

The mid-market share pnce of the Company at 5 September 2011, when the LTIP awards were made, was 1236p
The mid-market share price of the Company was 1091p as at 3 May 2011 and was 1281p at 30 Apnl 2012 The mid-market high and low

share prices of the Company were 1414p and 1025p respectively in the year
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The beneficial interests (unless ndicated otherwise) of the Directors in office at the end of the year in the ordinary share capital of the

Company were as shown below

1 May 30 Apnl
Name 201 2012
AW Pidgley 6,756,838 6,456,838
AW Pidgley Non-beneficial 19,183 19,183
R C Pernns 1,688,346 1,501,594
N G Simpkin 27,000 27,000
G JFry™ 43,171 989,454
K Whiteman 31,126 35,815
SElis 5,000 10,000
V M Mitchell 16,274 18,974
J Armitt 4,090 9,112
D Howell 4,000 4,000
A C Coppn 4,000 4,000
A Nimmo ™ - 2,000
G Barker @ - 7,800
V Wadley @ - -

{1) On appointment to the Board on § September 2011
(2) On appointment to tha Board on 3 January 2012

In respect of shares previously released under Element 1 of the 2004 (b} LTIF, the restriction on the ability of the Executive Directors to sell
a maximum of 10% of the net award of shares released each financial year continues untl 31 January 2014 at which pont the sale

restnctions lapse

A C Coppin

Chairman, Remuneration Committee
19 July 2012
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The Company 15 committed to maintaining a high standard of corporate governance in respect of leadership, effectiveness, accountability,
remuneration and relauonships with our shareholders es identified by the UK Corporate Govemance Coda 2010 {the Code)

Thus section and the Remuneration Report detail how the Company has applied the principles and prowisions of the Code The Company's
business model 1s explamned on pages 12 to 15 of the Annual Report

It 1s the Board's view that it has been fully complant with the Code throughout the 2011712 financial year
A copy of the Code 1s available on the Financial Reporting Counail’s website www frc org uk

THE BOARD

Role

The Board has a collective responsibility for promoting the long term success of the Company in a safe and sustamnable manner in order to
create shareholder value The Board provides leadership and sets the Company's strategic long-term cbjectives
tts duties are sot out in & formal schedule of matters specically reserved for decision by the Board, which include
- Overall management of the Group, its strategy and long-term objectives,

- Approval of carporate plans,

- Approval of all corporate transactions,

- Changes to the Group's capital structure,

= Approval of the Group's treasury policy,

- Approval of the Group's intenm and annuzl results, dwadend policy and shareholder distnbutions,

- Reviewng the Group's nsks and system of internal control,

~ Changes to the Board and other senior exaautive roles,

~ Corporate Govemance amangements and the Board evaluation, and

- Approval of policies in key areas including Sustainabihity, Health & Safety and Business Ethics

Composition and Independence
At the date of this report the Board compnses thirteen Directors, the Chaumnan, five Executive Directors and seven independent
Non-executive Directors Therr biographies are set out on pages 84 and 85 -

The Board has evolved over recent years to put in place the succession planning that all successful orgamisations require and the further
appointments made to the Board dunng this year, including three new independent Neon-executive Directors, has further broadened the
overall composition of the Board

The Board considers that all of the current Non-executive Directors were independent throughout the year In recognising that Victona
Mitchell was appointed to the Board on 1 May 2002 and as a result has served on the Board for over nine years, she announced in
December 2011 her intention to step down from the Board at the Annual General Meeting on 5 September 2012

The Non-executive Directors, led by the Serior Independent Director Sir John Armitt have the skills, expenence, independence and
knowledge of the Company to enable them to discharge their respective duties and responsibilities effectively

The Group Executive Drrectors do not hold any Non-executive Director appointments or commitments required to be disclosed under
the Code

Charrman and Managing Director

The roles of Group Chairman and Group Managing Director are separately held and there are dear wntten guidelines to support the
division of responsibility between them The Group Charrman is responsible for the effective conduct of the Board and sharehclder
meetings and for ensunng that each Director contnbutes to effective decision-making The Group Managing Director has day-to-day
executive responsibility for the running of the Group’s businesses His role is to develop and deliver the strategy to enable the Group to
meet Its objectives

Meetings

The Board met seven times dunng 2011712, including the Apnl 2011 meeting which was defered until the first week of May due to the
unusually high number of public holidays in Apnl 2011 There were no absences from any of the meetings

In addition to the formal meetings of the whole Board, the Non-executive Directors meet with the Group Chairman The Group Managing
Director and Group Finance Diractor are invited to attend these meetings in part, to provide an update on the business actwties of the Group
The Non-executive Directors meet at least annually without the Group Chairman present, chaired by the Senior Independent Director

Board papers and agendas are sent out in the week pnor to each meeting, thus allowing sufficient ime for detailed review and consideration
of the documents beforehand In additien, the Board 1s supplied with comprehensive management information on a regular basis

Election and re-election of Directors

The Artidles of Association of the Company include the requirement for Directors to submit themselves to shareholders for re-election
every three years In addition, all Directors are subject to re-election by shareholders at the first opportunity after ther appointment and
thereafter at intervals of no more than three years
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However, in accordance with the requirernents of the new Code, all the Directors will offer themselves for re-election at the forthcoming
Annual General Meeting, other than Victona Mitchell who 1s standing down from the Board

Induction and Development

On appointment, Non-executive Directors are provided with a detailed induction programme  This covers an overview of the Group's
operations and its policies, corporate responsibility and corporate affairs 1ssues, legal matters, and the opportunity to meet with Directors
and key staff and to visit the Group's sites

No training needs were 1dentfied this year, although ongoing training 13 available to all Directors to meet their indwdual needs Board
membaers also receive guidance on regulatory matters and the corporate governance framewark that the Group operates under In
particular dunng the year the Board raceived training on the Bnbery Act 2010 in advance of its implementation on 4 July 2011

Members of the Audit and Remuneration Committaes received bnefings from our auditors and remuneration advisers respectively to
ensure thay remain up to date with current regulations and developments

All Drrectors have access to advice from the Company Secretary and independent professional advisers, at the Company'’s expense, where
specific expertse s required in the course of their duties

Board evaluation

The Board undertakes an annual formal evaluation of its own performance and that of its Commuttees and individual Directors
This year the process was led by the Chairman and covered

* strateqic matters

* Board structure, committees and therr operation

* guccession planning

* induction and development

+ assessment of the performance of ndividuat committees and the Chairman

& sharehclder communication

The overall conclusion was that ndividual Soard members are sausfied that the Board warks well and operates efficiently They are also
satisfied with the contrbution made by their colleagues and that the Board commuttees operate propery and efficiently

In line with the best practice recommendations of the Code, which recommends that an externally facilitated evaluation should be
conducted at least every three years, the Board has agreed that an external evaluation will be conducted for 2012113

Conflicts of Interest

In accordance with the Companies Act 2006, the Company’s Articles of Association allow the Board to authonse potential conflicts of
interest that may anse and to impose such imits or condiuons as it thinks fit The deasion to authonse a conflict of mterest can only be
made by non-conflicted Directors (those who have no interest in the matter being considered) and in making such a decision the Directars
must act in a way they consider in good faith will be most likely to promote the Company’s success

The Company has established 2 procedure whereby actual and potential conflicts of interest of current and proposed roles to be
undertaken by the Board with other organisations are regularly reviewed in respect of both the nature of those roles, and therr tme
commitment, and for proper authansation to be sought pnor to the appointment of any new Director The Board consider these
procedures to be working effectively

Insurance

The Company has in place an appropnate policy which insures Directors against certain habilibes, including legal costs, which they may
incur i carrying out their duties

BOARD COMMITTEES

The Board has delegated certain matters to indwdual Executives and to specific committees of the Board The responsibilities of the key
Board committees are descnbed betow

Executive Committee

The Executive Committee meets monthly and reviews the financial and operaung performance of all Group dwisions and companies The
Group Managing Director, Rob Perning, chairs ths Committee and other members compnse, Tony Pidgley, Nick Simpkin, Kardl Whiteman,
Sean Ellis and Greg Fry

The following three Board committees operate within cleady defined Tesms of Reference pursuant to the provisions of the Code The Terms
of Reference can be downloaded from the section dealing with Investor Relations on the Berkeley website twww berkeleygroup co uk}
Copies are also available to shareholders on application to the Company Secretary

Audit Committee

The Audit Committee compnses three independent Non-executive Directors. The Commuttee is chared by David Howell, FCA, and the
other members at 30 April 2012 were Alan Coppin and Alison Nsimmo

Dunng the year Alison Nimmo was appointed to the Commuttee on her appointment as a Non-exeautive Director on 5 September 2011
and Victona Mitchell retired from the Commuttee on 2 December 2011
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Dawvid Howell, who qualified as a chartered accountant in 1971 and was the Chief Financial Officer and 2 Mamn Board Director of
lastminute com plc until March 2005, 1s considered by the Board to have recent and relevant financial expenence David Howell was also
Chairman of the Audit Committee of Nestor Healthcare Group plc from 2000 to 2003

The Committee met formally on three occasions during the year to 30 Apnt 2012 with no absences
The Group Finance Director and representatives of the external and internal auditors also attend the Commuttee’s meetings by invitation

The Committee has formal Terms of Reference which set out its role and the authonty delegated to 1t by the Board The key
responsibilities of the Committee are set out befow

* monitonng the integnty of the financial reporting of the Company and rewiewing significant financial reporting issues and
accounting pohaies,

¢ reviewing the adequacy and effectiveness of the Group’s intemal control and nsk management systems and monitonng the
effectiveness of the Group's internal audit function, and

* overseeing the relationship with the external auditor, including appointment, removal and fees, and ensunng the auditor's
independence and the effectiveness of the audit process

The Committee met its responsibilities in the year by

* reviewing the finanaial disclosures in the Group's Annual Report end Accounts and half-year financial report pnor to thewr publication
This included reviewing the accounting policies and financial reporting judgements 1t also reviewed the contents of intenm
management statements 1ssued by the Company dunng the year;

-

undertaking an annual assessment of the Group’s system of nsk management and internal control, including
- considening the key nsks facing the Group

- considenng the key elements of the Group's control processes

~ receving reports from both extemal and internal audit duning the course of the year

- reviewing the operations and effectiveness of internal audit

- assessing the adequacy of disclosure in the Annual Report

reviewang the development and implementation of the Group's policies and procedures in relation to the Bribery Act, and monitonng
ongoing comphance,

reviewing the external auditors audit plan, their performance, effectiveness, independence and fees, and
* ppproving the non-audit fees policy

The Comrmuttee has a policy on the use of the auditors for nen-audit services i order to safeguard auditor independence, which was
reviewed during the year and the Committee has agreed to undertake actions, such as extending the use of other advisors who have the
necessary skills and expertise, to target an equal ratio of audit to non-audit fees going forwards At the same time, the Commtttee
recogruses that, for businesses such as Berkeley, the impact of one-off transactions can have a matenal effect on this ratio depending on
the nature of such actiwty

Any departure from this ratio will only be as a consequence of transactional work, where the Commuttee considers it 1s nght for the
auditors to undertake such work where the reasons for doing so are compelling, such as where

1} itis propnetary to them,

u} they have pre-existing knowledge and expenence that precludes the use of altematve firms,

u)the nature of the transaction 1s that the Group's auditors are the only practical solution

Non-audit work carmed out by all firms, including the auditors, 15 formally reported to the Audit Commuttee at each meeting

The auditors have open recourse to the Non-executive Directors, should they consider 1t necessary, and there 1s open dialegue between
the auditors and the Chairman of the Audit Committee bafore each Audit Committee meeting and, after the meeting, the opportunity to
meet without the Executive Directors present

Remuneration Committee

The Remuneration Committee 1s responsible for detarmiming the Company's policy for Executive remuneration and the prectse terms of
employment and remuneration of the Executive Directors The principles and details of Directors’ remuneration are contained in the
Remuneration Report on pages 89 to 105

The Committee 15 charred by Afan Coppin and the other members at 30 Apnlt 2012 were Sir John Armutt and David Howell, who are all
independent Non-executive Directors

Dunng the year Dawid Howell was appomted to the Committee on 2 Decernber 2011 and Victona Mitchell retired from the Committee on
the same date

With effect from 13 June 2012, David Howell retired from the Committee and Glyn Barker was appomted to the Committee
The Comrmuttee met formally on four occasions during the year to Apnl 2012 with no absences

No Director 1s involved in deciding his or her remuneration The Executive Directors decide the remuneration of the Non-executive
Directors and the Commuttee takes into consideration the recommendations of the Group Managing Director and Group Finance Director
regarding the remuneration of their Executive colleagues
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Nomination Committee

The Nomination Committee ensures that the membership and camposition of the Board, including the balance of skills, 1s appropriate, as

well as giving full consideration to succession planning on a regular basis

The Comimuttee 1s chaired by the Group Chairman, Tony Pidgley and the Independent Non-executive members at 30 April 2012 were

Dawvid Howell and Sir John Ammitt Victona Mitchell retired from the Committee on 2 December 2011

With effect from 13 June 2012, Veronica Wadley was appointed to the Committee

The Committee met formally on two occasions during the year to 30 April 2012 with no absences

During the year, the actvities of the Committee included

* idenufying three new independent Non-executive Directors (Alison Nimmo, Veronica Wadley and Ghyn Barked and recommending their
sppointment to the Board,

* considenng and making recommendations to the Board regarding the membership of the Board comrmattees, and

* reviewing successton plans for the Executive team

Appointments to the Board are made based on ment and the speafic skills and experuse required for the role The Committee has chosen

not to set specific representation targets for women at Board level at this tme However, 1t recogruses that the benefits of diversity,
ncluding gender diversity, will continue to be an active consideration when further changes to the Board's composition are considered

The process for identifying and recommending new appointments includes a combination of discussions and consultations, in addition to
formal interviews, utilising the services of independent recrutment specialists, as appropnate

KEY RISKS AND INTERNAL CONTROL

The Board acknowledges that it has overall responsibility for the Group's system of internal control and for reviewing its effectiveness, at
least annualty

Internal control procedures are designed to manage rather than eliminate the nsk of failure to achieve business objectives, and can only
provide reasonable and not absclute assurance agamnst matenal misstatement or loss

There are ongoing processes and procedures for identfying, evaluating and managing the significant nsks faced by the Group These
processes and procedures were in place from the start of the financial year to the date on which the 2012 Annual Repost and Accounts
were approved and accord with the Turnbull guidance 1ssued in 2005

The processes are regularly reviewed by the Board and include an annual review by the Directors of the operation and effectiveness of the
system of mternal control as part of its year end procedures The key features of the system of internal control include

Clear orgamisational structure

The Group operates through autonomous divisions and operating compantes, each with its own board Operating company boards meet
on a weekly basis and divisional boands on a monthly basts, and comprehensive information 1s prepared for such meetings on a
standardised basis to cover all aspects of the business Formal reporting hnes and delegated levels of authonty exist within this structure
and the review of nsk and performance occurs at multiple levels throughout the operating companies, divistons and at Group

Risk assessment

Risk reporting 15 embedded within ongoing management reporting throughout the Group At operating company and divisional level,
Board meeting agendas and packs ame structured around the key nsks facing the Group These nsks include health and safety, sales,
production (build cost and programme), land and planning, economic, regulatory and site specfic matters

In addition, there 15 2 formalised process whereby each dvision produces querterly nsks and control reports that identify significant nsks,
the potential impact and the actions being taken to mitigate the nsks These nsk reports are reviewed and updated regularly

A Group Risk Management Report 1s presented at each Group Main Board Maeting, setting out the current factors affectng the nsk
profila of the Group, the mitigation of these nsks and the key changes to this nsk profile since the last repart

Financial reporting
A comprehensive budgeting and real-tme forecasting system, covanng both profit and cash, operates within the Group This enables
executive management to view key financial and operating data on a daily basis On a waekly and monthly basis more formal reporting up

to the Group Executives and the Board 1s prepared The results of all operating units are reported monthly and compared to budget and
forecast

There is a consohdation process in place which ensures that there 13 an audit trait between the Group's financial reporting system and the
Group's statutory financial statements

Investment and contracting controls

The Group has clearly defined guidelines for the purchase and sale of land within the Group, which inctude detailed environmental,
planrung and financial apprasal and are subject to executive authonsation Rigorous procedures are also followed for the selection of
consultants and contractors The review and monitonng of all build programmes and budgets are a fundamental element of the
Company’s financial reporting cycle
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Policies and procedures
Polices and procedures, including operating and financial controls, are detailed in policies and procedures manuals that are refreshed and
improved as appropriate Training to staff 1s given where nacessary

Central functions

Strong central functions, including Legal, Health & Safety and Company Secretanal, provide support and consistency to the rest of the
Group In addiion, the pnncipal treasury-related nsks, decrsions and control processes are managed by the Group Finance function, under
the direction of the Group Finance Director

Internal audit
Internal auditors are in place in each division and at Group to provide assurance on the operation of the Group’s control framework

Whistleblowing

The Group has a whistleblowing policy which has been communicated to all staff, where Directors, management and staff can report n
confidence any concerns they may have of malpractice, financra! imagulanty, breaches of any Group procedures, or other matters The
arrangements in place are reviewed by the Audit Committee

Bribery Act

In advance of the implementation of the Bribery Act on 1 July 2011, the Group undertook a thorough review of the requirements of the
Act to ensure that it had adequate pclicies and procedures in place to prevent bnbery This included providing training to staff and
implementing an Anti Bnbery and Corruption policy, which was communicated to all staff

The Finance Director has the executive responsibility for implementing the Group’s policy and reporting to the Audit Committee, who are
charged with overseeing the development and implementation of the Group's policies and procedures and monitonng ongoing
comphance

RELATIONS WITH SHAREHOLDERS

The Company encourages active chalogue with its current and prospective shareholders through ongoing meetings with institutional
mvestors Major shareholders have the opportunity to meet all Directors after the Annual General Meeting 1n addition to individual
meetings with the Company

Shareholders are also kept up to date with the Company’s activities through the Annual and Intenm Reports In addition, the corporate
website gives information on the Group and latest news, including regulatory announcements The presentations made after the
announcement of the preliminary and intenm results are also available on the website

The Beard 15 kept informed of the views of the shareholders through penodic reports from the Company's broker UBS Addiuonally, the
Non-executive Directors have the opportunity to attend the bi-annual analyst presentations

The Senior Independent Director 1s avaitable to shareholders if they have concerns where contact through the normal channels has failled
or when such contact is inappropnate

ANNUAL GENERAL MEETING

All shareholders are invited to parbicipate in the Annual General Meeting ("AGM*”) where the Group Chairman, the Group Managing
Director and the Chairmen of the Audit, Remuneration and Nomination Committees will be available to answer questions and will also be
available for discussions with shareholders both prior to and after the meeting

The Company aanges for the Annual Report and Accounts and related papers to be posted to shareholders so as to alfow at least 20
working days for consideration pnor to the AGM

The Company complies with the provisions of the Code relating to the disclosure of proxy votes, which, including abstentions, are
declared at the AGM after each resolution has been dealt with on a show of hands and are announced to the Stock Exchange shortly after
the close of the meeting The Company also complies with the requirements of the Code with the separation of resclutions and the
attendance of the Chairmen of the Board Committees

The terms and conditions of appointment for the Non-executive Directors, which set out their expected time commitment, in addition to
the service contracts for the Executive Directors, are available for inspection at the AGM and dunng normal business hours at the
Company's registered office

GOING CONCERN

The Group’s business actvities together with the factors likely to affect its future development performance and position are set out m the
Business Review The finanaal position of the Group, 1ts cash flows, hquidity position and borrowing facilities are all descnbed in the
Trading and Financial review on pages 64 to 79

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 commutted loan facilives and cash resources over the medium term In making this assessment consideration has been
given to the uncertainty mherent in future financial forecasts and where apphcable reasonable sensitivities have been applied to the key
factors affecting the financial performance of the Group
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The Directors have a reasonable expectation that the Company has adequate rescurces to continue Its operationat existence
for the foreseaable future For this reason they continue to adopt the going concern basts of accounting in prepanng the annual
financial staternents

SHARE CAPITAL STRUCTURE

The Company 1s comphant with DTR 7 2 & and the information relating to the Company’s share capital structure 1s included in the
Directors’ Report on page 86

STATEMENT OF DIRECTORS' RESPONSIBILITIES IN RESPECT OF THE ANNUAL REPORT
AND THE FINANCIAL STATEMENTS

The Directors are responsible for prepanng the Annual Report, the Remuneration Report and the financial statements in accordance with
applicable law and regulations

Company law requires the Directors to prepare financial statements for each finanaial year Under that law the Directors have prepared the
Consolidated Financial Statements in accordance with Internationat Financial Reporting Standards (IFRSs) as adopted by the Eurcpean
Union, and have prepared the Parent Company Financial Statements in accordance with United Kingdom Accounting Standards (United
Kingdom Generally Accepted Accounung Practice) and applicable taw

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 affars of the Group and the Company and of the profit or loss of the Group for that penod

In prepanng these financial statements, the Directors are required to
¢ salect suitable accounting policies and then apply them consistently;
s make judgements and estimates that are reasonable and prudent,

e state whether IFRS as adopted by the European Umion and epplicable UX accounting standards have been followed, subject to any
matenal deparures disclosed and explained n the Group and Parent Company Financial Statements respectvely, and

* prepare finanaal statements on the going concemn basis unless it 1s inappropnata to presume that the Group will continue iy business

The Directors are responsible for keeping adequate accounting records that are sufficent to show and explain the Company's transactions
and disclose with reasonable accuracy at any time the financial position of the Company and the Group and to enable them to ensure that
the financial statements and the Remuneration Report comply with the Comparies Act 2006 and, as regards the Group financial
statements, Article 4 of the IAS Regulation They are also responsible for safeguarding the assets of the Company and the Group and
hence for taking reasonable steps for the prevention and detection of fraud and other irregulanties

The Directors are responsible for the maintenance and integnty of the Company's website Legislation in the United Kingdom goveming
the preparation and dissemination of finzncial statements may differ from legislation in other junsdictions

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

a the Group financial statements, which have been prepared in accordance with IFRS as adopted by the European Union, give a true and
{air view of the assats, kabilities, finanaal posiion and profit or loss of the Group, snd

b the management report, which 1s incorparated into the Directors’ report, sncludes a fair review of the development and perfermance of
the business and the position of the Group, together with a descnption of the principal risks and uncertainties that it faces

By order of the Board

A M Bradshaw
Company Secretary
19 July 2012

Berkeley Annual Report 2012 111

83UTWIBIAGE)




FINANCIALS

BASIC EARNINGS PER SHARE
HAVE INCREASED BY 67.8%,
OUR BALANCE SHEET REMAINS
STRONG AND FORWARD SALES
STAND AT OVER £1 BILLION.




Financials

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 Apnl 2012 which
compnse the Consolidated Income Statement, the Consolidated Staternent of Comprehensive Income, the Consolidated Statement of
Financial Position, the Consohdated Statement of Changes in Equity, the Consohdated Cash Flow Statement and the related notes The
financial reporting frrmework that hes been applied i their preparation 1s apphcable law and Internationa! Financial Reporting Standards
(IFRSs) as adopted by the European Union

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

As explained more fully in the Directors’ Responsibilities Statement set out on page 111, the Directors are responsible for the preparation
of the Consolidated Financral Statements and for being satisfied that they give a true and fair view Our responsibility 1s to audit and
express an opinion on the Consolidated Financial Statements in accordance with applicable law and International Standards on Auditing
{UK and Ireland) Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

This report, including the opinions, has been prepared for and only for the Company's members as a body in accordance with Chapter 3
of Part 16 of the Companies Act 2006 and for no other purpose We do not, In gving these opinions, accept or assume responsibility for
any other purpose or to any other parson to whom this report s shown or inte whose hands it may come save where expressly agreed by
our prior consent In wnting

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

An audit involves obtaimng ewidence about the amounts and disclosures in the financial statements sufficient to give reasonable assurance
that tha financial statements are free from matenal misstatement, whether causad by fraud or error This includes an assessment of
whether the accounting policies are appropnate to the Group's circumstances and have been consistently appled and adequately
disdlosed, the reasonableness of significant accounting estimates made by the Directors, and the overall presentation of the finanaal
statements In addibon, we read all the finanaiat and non-finanaial information in the Annual Report to 1dentify matenal inconsistencies
with the auditad financial statements |f we become awara of any apperent matena! misstatements or inconsistencies we consider the
implications for our report

OPINION ON FINANCIAL STATEMENTS
In our opirion the Conschdated Financial Statemmants

* give a true and fair view of the state of the Group's affairs as at 30 Apnl 2012 and of its profit and cash flows for the year then ended,
* have been propery prepared in accordance with IFRSs as adopted by the European Union, end
» have been prepared in accordance with the requirements of the Companies Act 2004 and Article 4 of the JAS Regulation

OPINION ON OTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 20046
In our opinion

+ the mformation given in the Directors’ Report for the financial year for which the Consolidated Financiat Statements are prepared 1s
consistent with the Consolidated Financial Statements, and

s the information given in the Corporate Governance Statement set cut on pages 106 to 111 with respect to intemal control and nsk
management systems and about share capital structures 1s consistent with the Consolidated Financial Statements

MATTERS ON WHICH WE ARE REQUIRED TO REPORT 8Y EXCEPTION
We have nothing to report in respect of the following

Under the Companies Act 2006 we are required to report to you if, in our opinion

+ certain disclosures of Directors’ remuneration specified by law are not made, or

¢ we have not receved all the information and explanabons we require for our audit; or
* a corporata governance statement has not been prepared by the Parent Company
Under the Listing Rules we are required to review

* the Directors’ statement, set out on pages 110 to 111, in relation to going concemn,

« the part of the Corporate Governance Statement relating to the Company’s compliance with the mine prowisions of the UK Corporate
Govemance Code specified for our review; and

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

OTHER MATTER

We have reported separately on the Parent Company Financial Statements of The Berkeley Group Holdings plc for the year ended
30 Apnl 2012 and on the information in the Directors’ Remuneration Report that 1s described as having been audited

Mark Gill (Senior Statutory Auditor)

for and on behalf of PncewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

19 July 2012
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CONSOLIDATED INCOME STATEMENT

2012
For the year ended 30 Aprl Notes £000
Revenue 1,041,069
Cost of sales (745,773)
Gross profit 295,296
Net operating expensas (99.5606)

Openating profit before exceptional item

195,730

Exceptional profit on disposal of subsiciary

30,695

Operatng profit

226,425

Finance income

2,369

Finance costs

(11,781)

Share of post tax results of joint ventures using the equity method

(2,192)

Profit before taxation for the year

214,821

Income tax expense

(56,674}

Profit after taxation for the year

158,147

Profit attnbutable to

Shareholders

158,513

Non-controlling interest

(366}

158,147

Earnings per ordinary share attnbutable to shareholders

Basic

121.0p

Diluted

112.8p

CONSOLIDATED STATEMENT
OF COMPREHENSIVE INCOME

For the year ended 30 April

2012
Notes £000

Profit after taxation for the year

158,147

Other comprehensive (expensel/income

Actuanal loss recognised in the pension scheme

(628)

Deferred tax on actuanal loss recognised in the pension scheme

151

Other comprehensive expense for the year

(477)

Total comprehensive income for the year

157,670

Attributable to

Shareholders

158,036

Nor-controlling interest

(366)

158,670

Financials

201

£000
742,612
{533.,542)

(73,420
209,070

135,650

{11,520}

(41,789

95,109

2011
£'000

94,626
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Finaneials

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

As at 30 April

2012 2011
Notes £'000 £'000

Assets

Non-current assets

Intang ble assets

9 17,159 17,159

Property, plant and equipment

Investment properties

Investments accounted for using the equity method

Deferred tax assets

10 11,559 10,620
10 83,522 28,558
11 46,481 38,675
17 25,040 18,881

183,761 113,893

Current assets

Inventories

12 1,851,715 1,613,192

Trade and other recevables

13 15,210 96,725

Cash and cash equivalents

14 2,747 266,307

1,969,672 1,976,224

Total assets

2,153,433 2,090,117

Liabilities

Non-current habihities

Borrowings

15 (12,498) (24,233)

Trade and other payables

16 (30,391) (51,009

(42,889) (75,242)

Current habilities

Borrowings

15 (48,130) (200,029)

Trade and other payables

16 (862,707) (787,204)

Current tax liabilities

(99,873) (93.864)

(1.010,710) (1,081,097)

Total habilties

{1,053,599} (1,156,339}

Total net assets

1,099,834 933,778

Equity

Shareholders’ equity

Share capital

i8 6,743 6,743

Share premium

18 49,315 49,315

Capital redemption reserve

19 24,516 24,516

Other reserve

19 (961,299) (961,299)

Revaluation reserve

19 3,375 3,435

Retained earnings

Non-controlling interest

Total equity

19 1,977,184 1,806,704
1,099,834 929,414

- 4,364

1,099,834 933,778

The financial statements on pages 115 to 141 were approved by the board of directors on 19 July 2012 and were signed on its behalf by

N G Simpkin
Finance Director
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Financals '

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Attnbutable to shareholders

Caputal Non-
Share Share redemption Other Revaluaton  Retained controlling Total
capital  premium reserve reserve reserve  earnings Total interest equity

£000 £000 £000 £000 £000 £000 £000 £000 £'000
At 1 May 2011 6,743 49,315 24516 (961.299) 3,435 1,806,704 929414 4,364 933,778 .
Profit/{loss) after taxation
for the year - - - - - 158,513 158,513 {366) 158,147
Other comprehensive :
expense for the year - - - - - {477) {477) - 477
Funding from non-controlling !
tnterest in subsichary
undertaking - - - - - - - 65 65
Dhisposal of investment
n subsidiary - - - - - - - (4,063) (4,063)

Reserves transfer from
revaluation reserve (note 19) - - - - {60} 40 - - -

Transactions with shareholders

Credit In respect of employee

share schemnes {note 5) - - - - - 8,212 8,212 - 8,212
Defemed tax in respect of
employee share schemes
{note &) - - - - - 4,172 4172 - 4,172

At 30 April 2012 {961,299) 3,375  1,977184 1099834 1,099,834

Attnbutable to shareholders

Capital Non-
Share Share redemption Other Revaluation  Retamned controlling Total
capital  premium reserve reserve reserve  earnings Total Interest equity

£'000 £000 £000 £°000 £000 £000 £000 £'000 £000
At 1 May 2010 6,743 49,315 24516 (961,299) 3,469 4,735,832 858,596 3,720 8482314
Profit/(loss) after taxation
for the year - - - - - 95,109 95,109 {653) 94,456
Other comprehensive
expensa for the year - - - - - (483) {483 - {483)
Funding from non-controlling
Interest in subsidiary
undertaking - - - — - - - 1,297 1,297
Reserves transfer from
revaluation reserve (note 19) - - - - (34) 54 - - -
Transactions with shareholders
Purchase of own shares
(note 19) - - - - - (30,002) (30,002) - {30,002)
Credit in respect of employee
share schemaes (note 3) - - - - - 4,144 4,146 - 4,144
Deferred tax in respect of
employee share schemes
(note &) - - - - - 2,048 2,048 - 2,048
At 30 Apnl 2011 6,743 49,315 24,516 (961.299) 3,435 1,806,704 929,414 4,364 933,778

siEpumng
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Financials

CONSOLIDATED CASH FLOW STATEMENT

2012 2011

For the year ended 30 Apnl Notes £'600 £'000
Cash flows from operating activities

Cash outflow from operations (108,938)

Interest receved 5,463

Interest paid {5.412)

Income tax paid (53,673) {32,631}
Net cash flow from operating actvities {162,558) {232,971

Cash flows from Investing activities
Purchase of property, plant and equipment {2,280)
Sale of property, plant and equipment 200
Funding of non-controlling interest in subsidiary undertaking 65

Disposal of subsidiary undertaking 75,668

Cash balance in subsidhary undentaking disposed (207)

Purchase of shares in jont ventures -

Movements In loans wth joint ventures (7,998)

Net cash flow from invesung actvities 63,448

Cash flows from financing activitles

Purchase of own shares -

Expenses related to the disposal of the subsidiary undertaking (816)

Repayment of loan stock (20

Proceeds from borrowings (163,614} 191,222

Net cash flow from financing activiies {164,450) 161,201

Net decrease in cash and cash equivalents {263,560) (82,812)
Cash and cash equivalents, including bank overdraft, at the start of the financial year 264,307 349,119

Cash and cash equivalents, including bank overdraft, at the end of the financial year 2,747 265,307
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Notes to the Consolidated Financiaf Statements

NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS

1 ACCOUNTING POLICIES

General Information

The Berkeley Group Holdings pic (the “Company”) 1s a public imited company incorporated and domiciled in the United Kingdom The
address of 1ts registered office 13 Berkeley House, 19 Portsmouth Road, Cobham, Surrey, KT11 1JG The Company and its subsidianes
{together the “Group®) are engaged in residential-led, mixed-use property development Further information about the nature of the
Group's operations and its principal activities are set out in the Directors” Report on page 86

Basis of preparation

These Consolidated Financial Statements have been prepared in accordance with European Union endorsed International Finanaial
Reporting Standards (“IFRSs”), IFRIC interpretations and with those parts of the Companies Act 2006 applicable to companies reporting
under IFRS The Consolidated Financaial Staterments have been prepared under the histoncal cost convention and on the going concem
basis Histoncal cost is generally based on the fair value of the consideration given in exchange for the assets

The preparation of financial statements in conformity with IFRS requires the use of certain cntical accounting estmates [t also requires
management to exeraise its judgement in the process of applying the Group's accounting pohicies The areas involving a higher degree of
judgement or complexity. or areas where assumphons and estmates are significant to the Consolidated Financal Statements, gre
chisclosed on page 122

There were no new standards, amendments or interpretations that were adopted by the Group and effective for the first tme for the
financial year beginning t May 2011 that were matenal to the Group Furthermore, there are no standards, amendments or interpretations
that are not yet effective that would be expected to have a matenal impact on the Group

Basis of consolidation

(a) Subsidiaries
The Consalidated Financial Statements compnse the financial statements of the Parent Company and all its subsidiary undertakings The
accounting date for subsidiary undertakings 1s 30 Apnl

Subsidiary undertakings are entities that are directly or indirectly controlled by the Group Control exists where the Group has the power
to govern the financial and operating policies of the entity so o5 to obtain the benefits from its actvities

The purchase method of accounting is used to account for the acquisiion of subsidiary undertakings by the Group The cost of an
acquisition 1s measured as the fair value of the assets given, equity instruments issued and liabilities incurred or assumed at the date of
exchange, plus costs directly attnbutable to the acquisition Identifiable assets acquired and habilities and contingent habdities assumed in
a business combination are measured initially at therr fair values at the acquisition date, mmespective of the extent of any non-controlling
mterest. The excess of cost of acquisition over the far value of the Group’ share of idenufiabla net assets acquired 13 recorded as
goodwill If the cost of the acquisiion 1s less than the fair value of the net assets of the subsidiary acquired, the difference is recognised
directly in the iIncome statement

Whera necessary, adjustments are made to the financial statements of subsidianes to bang the sccounting policies used into line with
those used by the Group Allintra-Group transactions, balances, income and expenses are eliminated on conschdation

{b} Non-controlling interests

Non-controlling interests in the net assets of consolidated subsidianes are identified separately from the Group’s equity therein
Non-controlling interests consist of the amount of those interests at the date of the onginal business combination and those interests’
share of changes in the equity since the date of the combination

(c) Joint ventures

Entities which are jointly controlled with another party or parties ("joint ventures”) are accounted for using the equity method of
accounting The results attnbutable to the Group's holding in joint ventures are shown separately in the consolidated income statement
The amount included in the consolidated statement of financial position 1s the Group's share of the net assets of the joint ventures plus net
loans recervable Goodwill ansing on the acquisition of joint ventures 1s accounted for In accordance with the policy set out above The
cammying value of goodwill 1s included in the carrying value of the investment in joint ventures. On transfer of land 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

Segmental reporting

Operating segments are identified 1n 2 manner consistent with the ntema) reporting prowided to the chief operating deciston-maker The
Group determines its reportable segments having regard to permitted aggregation cntena with the pnncipal condition being that the
operating segments should have similar economic charactensucs

The Group 1s predominantly engaged in residential-led, mixed-use property development, compnising residential revenue, revenue from
land sales and commercial revenue
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Notes to the Consolidated Financial Statements

NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS

1 ACCOUNTING POLICIES CONTINUED

For the purposes of determuning its operating segments, the chief operating deasion-maker has been idanufied as the Executive
Committee of the Board This committee approves investment decisions, allocates the Group's resources and reviews the internal
reporting in order to assess performance

The Group has determined that its operating 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 Urited Kingdom and, having regard
to the aggregation entena in IFRS 8, the Group has one reportable operating segment

In addition to 1ts development activittes, the Group holds certain residential properties for investment purposes These investment
activities represent a separate segment which is included within “Other activities”, as it does not meet the size thresholds to be disclosed
as a separate reportable segment

Revenue
Revenue represents the amounts recervable from the sale of properties dunng the year and other income directly assocated with property

development Properties are treated as sold and profits are recogrused when contracts gre exchanged and the bullding work 1s physically
complete

Rental income 1s recognised in the iIncome statement on a straight line basis over the Life of the lease Any lease incentives are recognised
as an integral part of the total rental income

Expenditure

Expenditure recorded in inventory 1s expensed through cost of sales at the tme of the related property sale Net operatng expenditure 1s
recognised in respect of goods and services received when supplied in accordance with contractual terms Prowision 1s made when an
obhgation exists for a future liability i respect of a past event and where the amount of the obligation can be reliably estmated

Taxation
The taxation expense represents the sum of the current tax payable and deferred tax Current tax, including UK corporation tax, 1s

provided at the amounts expected to be paid (or received) using the tax rules and laws that have been enacted, or substantively enacted,
by the balance sheet date

Deferred taxation i1s the tax expected to be payable or recoverable on differences between the carrying amounts of assets and liabihues in
the financial statements and comrespond:ing tax bases used in the computation of taxable profit, and 1s accounted for using the balance
sheet liability method Deferred tax liabilities are generally recognised on all taxable temporary differences Deferred tax assets are
recogrised to the extent that it ts probable that taxable profits will be available aganst which deducuble temporary differences can be
utilised Such assets and labilities are not recognised uf the temporary difference anses from goodwill, or from the initial recogniuon
{except in a business combination) of other assets and liabiities In a transaction that affects neither the taxable profit nor the accounting
profit, or from differences relating to investments in subsidianes to the extent that it s probable that they will not reversa in the
foreseeable future

Deferred taxation 1s caleulated at the tax rates that are expected to apply in the period when the liability 1s settled or the asset 1s realised
based on tax laws and rates that have been enacted at the balance sheet date The carrying value of deferred tax assets 1s reviewed at
each balance sheet date and reducad to the extent that it 1s no longer probabie that sufficient taxable profits will be avaiiable against
which taxable temporary differences can be utihsed Deferred taxation 1s charged or credited to the income statemnent, except when 1t
relates to items charged or credited directly to reserves, in which case the deferred taxation 1s also dealt with in reserves

Deferred taxation assets and labiities are offset when there 1s a legally enforceable nght to offset current tax assets against current tax
habilities and when the deferred taxauon assets and hiabilities relate to income taxes levied by the same taxation authonty on either the
taxable entity or different taxable entittes where there 1s an intention to settle the balances on a net basis

Intangible assets

Where the cost of acquinng new and additional interests in subsidianes, joint ventures and businesses exceeds the fair value of the net
assets acquired, the resulting premiurn on acquisition {goodwill) 1s capitalised and its subsequent measurement is based on annual
impairment reviews and impairment reviews performed where an impairment indicator exists, with any impairment losses recogrised
immechately in the iIncome statement Goodwill is allocated to cash-generating units for the purpose of impairment testing The allocation
13 made to those cash-generating units or groups of cash-generating units that are expected to benefit from the business combination in
which the goodwill arose

Property, plant and equipment

Property, plant and equipment 1s camed at histone purchase cost less depreciaton Cost includes the onginal purchase pnce of the asset
and the costs attributable to brnging the asset to its workang condition for its intended use Depreciation 1s provided to wnte off the cost
of the assets on a straight lne basis to their residual value over thewr estmated useful lives at the follovang annual rates

Freehold bulldings 2% Fixtures and fittngs 15% 7 20%
Motor vehicles 25% Computer equipment 3313%
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Notes to the Consolidated Financial Statements

Freehold property disclosed in note 10 to the cansolidated financial statements consists of both fraehold tand and freehold buildings No
depreciation i3 provided on freehold land Computer equipment is included within fixtures 2nd fittings The assets’ residual values,
carrying values and useful lives are reviewed on an annual basis and adjusted if appropnate at each balance sheet date Where an
impairment s identified, the recoverable amount of the asset 1s identified and an impairment loss, where appropriate, 1s recognised in the
Income statement

Subsequent costs are included in the assets’ carnying amount or recognised as a separate asset, as appropriate, only when it is probable
that future economic benefits assoctated with the item will flow to the Group and the cost of the item can be measured reliably The
camying amount of the replaced part 1s derecognised All other repairs and maintenance are charged to the income statement dunng the
financial penod in which they are incurred

Gains and losses on disposals are dstermined by companng the proceeds with the carrying amount and are recognised within net
aperating expenses in the ncome statement

Investment properties

investment properties, which are properties held to earn rental income, are recogrised using the “cost model” and are carned in the
staterment of financial position at historic cost less accumulated depreciabon

Depreciation is prowided to write off the element of the cost of the assets that relates to bulldings at 2% per annum on a straight kne
basis No depreciation 1s charged on the element of the cost of the assets that relates to land

inventones

Property in the course of development and completed units are valued at the lower of cost and net realisable value Direct cost compnses
the cost of tand, raw matenals and development costs but excludes indirect overheads Provision i1s made, where appropriate, to raduce
the value of inventones and work in progress to their net realisable value

Land purchased for development, mcluding land n the course of development, 1s initsally recorded at fair value Where such land 13
purchased on deferred settiement terms, and the fair value differs from the amount that will subsequently be paid in settling the liability,
this difference 1s charged as a finance cost in the iIncome statement over the penod to settlement

Trade and other recevables

Tracle recevables are recogrmised imibally at farr value and subsequently measured at amartised cost using the effective interest method,
less provision for impairment. A provision for impairment of trade recervables s established when there 15 objective ewidence that the
Group will not be able to collect all amounts due according to the onginal terms of the recevables The amount of the provision 1s the
difference between the asset’s carrying smount end the present value of estimated future cash flows, discounted at the onginal effective
nterest rate The carrying amount of the asset is reduced through the use of an allowance account, and the amount of the loss 1s
recognised in the Income statement within net operating expenses When a trade recevable 1s uncollectible, it ts watten off agamnst the
allowance account for trade recervables Subsequent recovenes of amounts previously wntten off are credited against net oparating
expense in the ncome statement

Cash and cash equivalents

Cash and cash equivalents compnses cash balances in hand 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 appropnate

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

Incramantal costs directly attnbutable to the 1ssue of new shares or options are shown mn equity as 3 deduction, net of tax, from the
proceads

Where any Group company purchases the Company's equity share capital (treasury shares), the consideration paid, meluding any directly
attnbutable incremental costs (net of income taxes) 1s deducted from equity attnbutable to the Company’s equity holders until the shares
are cancelled, sold or reissued Where such shares are subsequently sold or reissued, any consideration received, net of any directly
attnbutable incremental transaction costs and the related income tax effects, ts included in equity attnbutable to the Company’s equity
holders

Borrowings
Borrowings are recognised initially at fair value, net of transaction costs incurred Any difference between the proceeds (net of transaction
costs} and the redemption value 1s recognised in the iIncome staternent over the penod of the borrowings using the effective mterest method

Trade and other payables

Trade and other payables on normal terms are not interest beanng and are stated at their nominal value which 1s considered to be therr
fairvalue Trade payables on extended terms are recorded at thetr fair value at the date of acquisition of the asset to which they relate
The discount to nominal value 1s amortised over the penod of the credit term and charged to finance costs

Hepue
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Notes to the Consolidated Financial Statements

NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS

1 ACCOUNTING POLICIES CONTINUED

Deposits
New property deposits and on account contract rece(pts 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 contrbution plans
The defined benefit plan was closed to future accrual with effect from 1 Apnl 2007

For the defined benefit scheme, the obligations are measured using the projected unit method The cafculation of the net obligation 1s
performed by a qualfied actuary The operating and financing costs of these plans are recogrised separately in the income statement,
serice costs are set annually on the basis of actuanal valuations of the scheme and financing costs are recognised in the penod in which
they anse Actuanal gains and losses are recognised immedsately in the statement of comprehensive income and expense In accordance
with IAS 19 the Group does not recognise on the statement of financal position any surplus in the scheme

Pension contnbutions under defined contribution schemes are charged to the income statement as they fall due

{b} Share-based payments

Where the Company operates equity-settled, share-based compensation plans, the farr value of the employee services received in
exchange for the grant of the options 1s recognised as an expense The total amount to be expensed over the vesting penod s
determined by reference to the fair 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 It recogruses the impact of the revision to aniginal estimates, if any, i the income statement,
with a corresponding adjustment to equity

The proceeds recewed net of any directly attnbutable transaction costs are credited to share capital (nominal value) and share premium
when the options are exercised

Leasing agreements
Payments under operating lease agreements are charged against profit on a straight ine basis over the life of the lease

Accounting estimates and judgements

Management applies the Group's accounting policies as descnbed above when making cntical accounting judgements, of which no
ndmdual judgement 1s deemed to have a significant impact upon the financial statemants, apart from those involving esumauans, which
are detalled below

(a) Carrying value of land and work 1n progress and estimation of costs to complete

The Group holds mventones stated at the lower of cost and net realisable value Such inventones include land, work in progress and
completed units As residential development is largely speculative by nature, not all inventones are covered by forward sales contracts
Furthermore due to the nature of the Group’s activity and, in particular the scale of its developments and the length of the development
cycle, the Group has to allocate site-wide 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 complete on such developments

In making such assessments and allocations, there 1s a degree of inherent estimation uncertainty The Group has established intemal controls
designed to effectively assess and centrally review inventory carrying values and ensure the appropriateness of the estimates made

(b) Pensions

Pension assumptions are set out within note 5 and are as adwvised by the Group's actuary The assumptions include the expected long-term
rate of return on assets, the discount rate used and the mortality rates Such estmations are based on assumed rates and, should these
differ from what actually transpires, the pension asset of the Group would change

(¢} Goodwill imparrment

In determiming whether or not goodwill 1s impaired requires an estimation of value in use of the cash-generating units to which goodwili
has been allocated The value in use calculation requires an esurnate of the future cash flows expected to anse from the cash-generaung
unit, the future growth rate 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 sufficent future profits to fully
utihise these in future years

{e) Share-based payments
Assumptions are made in determining the fair value of employee services receved in exchange for the grant of options under share-based
payment awards at the date of grant
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Notes to the Consolidated Financial Statements

2 SEGMENTAL DISCLOSURE

The Group is engaged in residential-led, mixed-use property development, compnsing residential revenue, revenue from land sales and
commercial revenue

For the purposes of determining its operating segments, the chief operating decrsion-maker has been identfied as the Executive
Committee of the Board This committee approves investment decisions, allocates the Group's resources and reviews the internal
reporting in order to assess performance

The Group has determned that its operating 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 cntena in IFRS 8, the Group has one reportable operating segment

In addition to its development activities, the Group holds certain residential properties for investment purposes These investment
activities represent a separate segment which 1s included wathin other activities, as it does not meet the size thresholds to be disdosed as
separate reportable segments

Segment results

2012 201
£'000 £'000
Profit before tax
Residential-led mixed-use development 136,512
Other activities

136,245

Segment profit before tax represents the profit before tax allocated to each segment. This is the measure reported to the Executive
Commuttee of the Board for the purpose of resource allocation and assessment of segment performance

Segment assets

2012 201
£000 £000
Assets
Residential-led mixed-use development 2,069,911 2,061,559
Other acuvities 83,522

2,153,433 2,090,117

For the purpose of monitoning segment performance and allocating resources between segments all assets are considered to be
attributable to residential-led muxed-use development with the exception of investment properties which are held for the Group's
Investing activities and have therefore been allocated to other activihes

3 NET FINANCE COSTS

2012 2011
£:000 £'000
Finance income 2.369 10,056
Finance costs
Intarest payable on bank loans and non-utiisation fees (4,702)
Amortisation of facility fees {2,459)

Other finance costs {4,620}
(11,781) {11,520)
Net finance casts (9.412)

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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NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS

4 PROFIT BEFORE TAXATION
Profit before taxation is stated after charging/{crediting) the fotlowing amounts
2012 2011
£000 £000
Staff costs {note 5) 112,795
Depreciation of property, plant and equipment (note 10) 1,127
Loss/(profit) on sale of property, plant and equipment 14

Rental income from investment properties {4,029)

Direct operating expense n relation to investment properties including depreciation 2,786
Operating lease costs 1,679

Fees paid and payable to the Company’s auditor for the audit of the Parent Company 130
and conschdated financial statements

Fees paid and payable to the Company’s auditors for other services

= Audit fes for the financial statements of the Company's subsidianes pursuant to legislation

- Services relating to taxation

- Services relating to the 2011/12 corporate strategec review and return of £13 per share to shareholders

- Remuneration consultancy services

- Other services supplied pursuant to legislation

The value of iInventones expensed and included in the cost of sales 1s £687,102,000 (2011 £489,779,000)

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

Remuneration paid in respect of services provided for the 2011/12 corporate strategic review were one-off in nature, compnsing taxation
and remuneration services towards the implementation of the Group’s strategy to return £13 per share to shareholders over the next 10
years and the associated 2011 LTIP

Remuneration paid to the auditors in respect of other services supplied pursuant to legislation of £50,000 relates to the intenm review
(2011 £50,000)

In addmon 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 pension scheme and the fees pard in respect of the audit are agreed by the trustees of the scheme, who act independently of
the management of the Group The fees pad to the Group's auditors for audit services to the pension scheme duning the year were
£7,000 (2011 £7,000)

5 DIRECTORS AND EMPLOYEES

2012 2011
£°000 £000
Staff costs
Wages and salanes 88,707
Social security costs 13,168
Share-based payments 8,212
Pension costs 2,708

112,795

The average number of persons employed by the Group duning the year was 1,139 (2011 935)

Key management compensation

Key management compnises the Main Board, as the Directors are considered to have the authonty and responsibility for planning,
directing and controlling the activities of the Group Details of Directors’ emoluments are set out in the Remuneration Committee report
on pages 8% to 105

Share-based payments

The Group operates three equity-settled share based payments schemes The charge to the income staternent in respect of share-based
payments i the year relating to grants of share options awarded under the 2009 Long-Term Incentive Plan, the 2011 Long-Term Incentive
Plan and deferred shares or notional shares under the Bonus Plan, was £8,212,000 (2011 £4,146,000) The charge to the income
statement attnbutable to key management s £7,121,000 (2011 £3,099,000)
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2009 Long-Term Incentive Plan

Part A

On 29 June 2009 the balance of the shares onginally awarded under the 2004(b} Long-Term Incentive Plan, totalling 5,330,340 shares,
were replaced by options under Part A of the 2009 Long-Term Incentive Scheme, with an exercise price of £3 00 per share, in accordance
with the shareholder approval obtained at the Extraordinary General Meeting on 15 Apnl 2009 These will become exeraisable by the
relevant Executive Directors on 31 January 2014, subject to continued employment at that date Dunng the year, 880,390 options lapsed
on the departure of a Director, leaving 4,441,950 outstanding

Part B

Part B of the 2009 Long-Term Incentive Plan covers 6,830,000 share options with an exercise price of £8 40 Vesting of the options 1s 1n
two tranches 50% on 15 Apnl 2015 and 50% on 15 Apnl 2016 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 £5 94 at 15 Apnl 2015 Dunng the year,
530,000 options lapsed on the departure of employees, leaving 6,300,000 opticns outstanding

Bonus Plan

Under the terms of the Bonus Plan set out in the Remuneration Report participants to the plan are entitled to 50% of the balance of their
plan account at the end of each financia! year The remaining balance 1s deferred in shares or notional shares

2011 Long-Term Incentive Plan
The Company announced in June 2011 as part of a strategic review of the business a long term plan to return £13 per share
{approximately £1 7 bilhon) to shareholders over the next 10 years payable on or before the following milestones

Dividend
30 September 2015 [p) 434
30 September 2018 (p) 433
30 September 2021 (p) 433

A new long term remuneration plan was proposed to support this strategy, the 2011 Long Term Incentive Plan (72011 LTIP*), which was
approved by shareholders at the Annual General Meeting on 5 September 2011 The key features of the 2011 LTIP are

- if the Company returns £13 per share to shareholders over a ten year peniod via a senes of dividend payments by the milestone dates
referred to above, parucipants will be endtied to exeraise options and receive a number of ordinary shares in the capital of the
Company at the end of the ten year penod

- the maximum number of shares capable of being earned by all participants are 19,616,503 shares, being 13% of the fully diluted share
capital of the company at the date of approval of the plan

- the exercise prce of options granted under the 2011 LTIP will be £13 per share less an amount equal to the value of all dwidends paid
between the date of approval of the 2011 LTIP and 30 September 2021, provided the exercise pnce cannot be less than zero

The farr value of the options granted duning the year, deterrmined using the current market pricing model was £3 17 for options which vest
on 30 Septerber 2021 The inputs into the current market option pnaing mode! were

Inputs
Grant date § September 2011
Vesting date 30 September 2021
Share pnice at grant gate {p) 1,236
Exercise pnce (p) nil
Discount rate 6 3%

The discount rate was determined by calculating the Group's expected cost of capital over the vesting period at the grant date

Pensions

Dunng the year, two principal pension schemes were in place for employees The Berkeley Group plc Group Personal Pension Plan and
the St George PLC Group Personal Pension Plan are defined contnbution schemes The assets of these schemes were held in separate
trustee admirustered funds

The Berkeley Final Salary Plan 1s a defined benefit scheme which was closed to future accrual with effect from 1 Apnl 2007

Defined contribution plan
Contributions amounting to £2,415,000 {2011 £2,155,000) were paid into the defined contnbution schemes duning the year
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5 DIRECTORS AND EMPLOYEES CONTINUED

Defined benefit plan

The Berkeley Final Salary Plan 1s subject to an independent actuanal valuation at least every three years The most recently finalised
valustion was carned out as at 1 May 2010 and was finahised in March 2011 The method adopted in the 2010 valuation was the projected
urut method, which assumed a return on investment both prior to and after retirement of 5 75% per annum and pens:on increases of

3 25% per annum The market value of the Berkeley Final Salary Plan assets at 1 May 2010 was £11,692,000 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 ragular
contnbutions were reduced to 2ero Followng the finalisation of the 2011 valuation this positon remaing unchanged Notwithstanding this
the Company made additionat voluntary contnbutions of £575,000 dunng the year (2011 £600,000)

For the purposes of IAS 19, the 2010 valuation was updated for 30 Apnl 2012
The major assumptions used by the actuary were

30 April 30 Apnl
Valuation at 2012 2041

Rate of increase in salanes

Discount rate

Inflation assumption (RPT)

Inflation assumption (CPI)

Rate of increase in pensions in payment post-97 (Pre-97 receve 3% p a increases)

The montality assumptions are the standard S1PA CMI_2009_X [1 0%](2011 S1PA CMI_2009_X [1 0%] base table for males and females,
both adjusted for each mdividual’s year of birth to allow for future improvements in mortality rates The hfe expectancy of male and female
pensioners (now aged 65) retinng at age 65 on the balance sheet date 1s 22 1 years and 24 1 years respectively (2011 220 and 24 0} The
life expectancy of male and female deferred pensioners {(now aged 50) retinng at age 65 after the balance sheet date 1s 23 1 years and

25 3 years respectivaly (2011 23 0 and 25 2)

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

30 Apnl 2012 30 Aprd 2011
Long-term Long-term

rate of Value rate of Value

return £'000 return £000

Equities 7 00% 5,260
Government Bonds {over 15 years) 4 00% 3,454
Government Bonds (5 to 15 years) % N/A
Corporate Bonds 5 20% 3,707
Cash 0 50% 91
Fatr value of plan assets 12,852

The overall expected rate of return on scheme assets 1s a weighted average of the indivmdual expected rates of return on each asset dass

The amounts recogrised in the statement of financal position are determined as follows

2012 2013
£'000 £:000
Present value of defined benefit obligations (13,267} {12,402)

Farr value of plan assets 14,023 12,852

Net surplus 756

Unrecogrused asset in accordance with L1AS 19 (756)

Net amount recognised on the statement of financial positton -

The amounts recognised i the income statement are as follows

2012 2011
£000 £000

Current service cost

Past service cost

Interest on pension scheme habilities
Expected retumn on plan assets
Total included wathin finance income

(53}
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Changes in the present value of the defined benefit obligation

MNotes to the Consolidated Financial Statements

Present value of defined benefit obhgauens at 1 May

Current service cost

Interest on pension scheme lhabilities

Contnbutions by plan participants

Actuanal loss on scheme Latulities recogmised in the statement of comprehensive income

Net benefits paid out

Present value of defined benefit obligations at 30 Apnl

Changes in the fair value of plan assets

Far value of plan assets at 1 May

Expected return on plan assets

Actuanal gains on plan assets recogruised in the statement of comprehensive income

Contnbutions by the employer

Contrbutions by plan participants

Net benefits paid out

Fair value of plan assets at 30 Apnl

Cumulative actuanal gatns and losses recagrised in equity

Cumnulative amounts of losses recogrused in the statement of comprehensive income at 1 May

Net actuanal losses recogrised in the year

Change in irrecoverable surplus in accordance with I1AS 19

Curnulative amounts of losses recogrused in the statement of comprehensive ncome at 30 Apnil

Actual gain on plan assets

Expected gain on scheme assets

Actuanal gain on scheme assets

Actual gan on scheme assets

History of asset values, defined benefit obligations, and expenence gains and losses

{323}
14,023

2012 2011
£000 £000
(2,953)

(322)

(306)
(3,581)

2012
£000

30 April 30 Apnl 30 Apal 30 Apnl 30 Apnl
2012 2011 2010 2009 2008
£000 £'000 £:000 £000 £'000
Fair value of scheme assets 12,852 11,487 9412 9,850
Present value of scheme habilties (12,402) {11,445) {8,275} (9,214)
Net surplus in the plan 450 42 1,137 636
30 Apnl 30 Apri 30 Apnl 30 Apnl 30 Apnl
2012 2011 2010 2009 2008
Expenence adjustments ansing on scheme assets
Amount (£'000) 393 1,189 (1,282) {1,124)
% of scheme assets 3 06% 10 35% {13 62%) {11 41%)
Expenence adjustments ansing on scheme liabilites
Amount (£"000) 62 49 67 20
% of the present value of scheme habilities {0 50%) 043% {0 81%} {0 78%)
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6 TAXATION
The tax charge for the year is as follows

2012 2011

£000 £000
Current tax
UK corporation tax payable {65,481} (44,767)
Adjustments in respect of previous penods 6,005

(59,476} (43,482)

Deferred tax at 26% (note 17) {2011 28%) 4,084
Adjustment in respect of change of tax rate from 26% to 24% {note 17) (2011 28% to 26%) (1.284}

{56,674) {41,789

Tax on items recognised directly in other comprehensive ncome 1s as follows
2012 201
£'000 £°000

Deferred tax on actuanal loss recognised in the pension scheme (note 17)

Tax on items recogrused directly in equity 15 as follows
2012 2011
£°000 £:000

The tax charge assessed for the year differs from the standard rate of UK corporation tax of 25 83% (2011 27 84%) The differences are
explained below:

Deferred tax in respect of employee share schemes

2012 2011
£000 £000
Profit befora tax 214,821 136,245
Tax on profit at standard UK corporation tax rate 55,488
Effects of

Expenses not deductible for tax purposes

Tax effect of share of results of joint ventures

Adjustments in respect of previous penods - current tax {6,005)
Adjustments in respect of deferred tax change of rate from 26% to 24% (2011 28% to 26%) 1,284
Other 4,754
Tax charge 56,674 41,789

The statutory tax rate in 2012 was at 25 83% (11 months at 26%, 1 month at 24%)

The adjustments in respect of previous penods includes items such as contaminated land reltef, research and development relief and
other tming differences that are not indvidually significant and have not therefore been separately disclosed

The other adjustment predominantly relates to the tax effect of transfemng the ownership of certain properties dunng the year to
subsidianes incorporated in overseas tax junsdictions with different rates to the UK
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7 EARNINGS PER ORDINARY SHARE
Basic eamings per ordinary share is calculated as profit for the financial year attnbutable to sharcholders of the Group divided by the
weighted average number of shares in 1ssue dunng the year

2012 2011
Profit attnbutable to shareholders (£'000's) 158,513
Wetghted average number of shares (000's) 131,042 131,962
Basic earmings per ordinary share (p) 121.0

For diluted earnings per ordinary share, the weighted average number of shares in issue 1s adjusted to assume the conversion of all
potentially dilutive ordinary shares At 30 April 2012, the Group had four categornies of potentially dilutive ordinary shares 4 4 million !
£3 00 share options under the 2009 LTIP Part A, 6 3 million £8 40 share options under the 2009 LTIP Part B, 19 6 rmilhion £nil share options
under the 2011 LTIP, and O 5 million shares under the Bonus Plan

A calculation 1s done to determine the number of shares that could have been acquired at fair value based on the aggregate of the
exeraise price of each share option and the farr value of future services to be supplied to the Group which s the unamertised share-based
payments charge The difference between the number of shares that could have been acquired at fair value and the total number of
optiens 1s used in the diluted earnings per share calculation

2012 2011
Profit used to determine dituted EPS {£'000%) 158,513
Weighted average number of shares (000's) 131,042 131,962
Adjustments for
Share options ~ 2009 LTIP Part A (000's) 3,252
Share options — 2009 LTIP Part B {000's) 1,371
Share options — 2011 LTIP (000's) 4,613
Benus plan shares (000') 275
Shares used to determine diluted EPS {000') 140,553 135,217
Diluted earmings per ordinary share (p} 112.8

8 PROFIT ON DISPOSAL OF SUBSIDIARY

On 30 September 2011, Berkeley dispased of its 51% shareholding in Winstanley 1 Limted, a company which was established in 2009 to
develop a postgraduate student scheme at Clapham Junction to be let to students from Impenal College London, who cwned the
remaining 49% of the company Berkeley's share of the proceeds of the sale of the company was £75 7 million and this resulted in an
excephional profit on disposal of £30 7 million, calculated as follows

2012
£000

Non current assets

Current assets

Current hizbilities

Non controlling interest

Net assets disposed

Expenses related to disposal

Profit on disposal

Consideration
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9 INTANGIBLE ASSETS

Goodwill
£'000

Cost

At 1 May 2011 and 30 Apnil 2012

Accumulated amortisation

At 1 May 2011 and at 30 Apnl 2012

Net book value

At 1 May 2011 and at 30 Apnl 2012

17,159

Cost
At 1 May 2010 and 30 Apnl 2011 17,159
Accumulated amortisation
At 1 May 2010 and at 30 Apnl 2011 -
Net book value

17,159

At 1 May 2010 and at 30 Apnl 2011

The goodwill balance relates solely to the acquisition of the 50% of the ordinary share capital of St James Group Limited, completed on
7 November 2004, that was not already owned by the Group The goodwill balance 15 tested annually for impairment. The recoverable
amount has been determined on the basis of the value in use of the business using the current five year pre-tax forecasts Key

assumptions are as follows

{i) Cash flows beyond a five year penod are not extrapolated,
{1) A pre-tax discount rate of 8 28% (2011 8 71%) based on the Group's waighted average cost of capital

The Directors hava identified no reasonably possible change in a key assumption which would give nse to an impairment charge

130  Berkelay Annual Report 2012




10 PROPERTY, PLANT AND EQUIPMENT AND INVESTMENT PROPERTY

Notes to the Consolidated Financial Statements

Property, plant and equipment

Fixtures
Freehold and Motor Investment
property fittings vehicles Total property
£000 £000 £'000 £°000 £'000

Cost
At 1 May 2011 8,006 6,031 2,816 16,853 28,685
Additions - 1,445 835 2,280 55,889
Disposals - (728) {709) (1.437) -
At 30 Apnl 2012 2,006 6,748 2,942 17,696 ' 84,574
Accumulated Depreciation
At 1 May 2011 217 4,955 1,061 6,233 127
Charge for the year 133 561 433 1,127 925
Duspasals - (728) {495) (1,223) -
At 30 Apnl 2012 350 4,788 999 6,137 1,052
Net book value
At 1 May 2011 7.789 1,076 1,755 10,620 28,558
At 30 Apnl 2012 7,656 1,960 1,743 11,559 B83.522
Cost
At 1 May 2010 8,006 5,123 2,535 15,664 -
Additions - 944 1,064 2,008 28,685
Disposals - (34) {783) (819) -
At 30 Apnl 2011 8,006 6,031 2816 16,853 28,685
Accumulated Depreciation
At 1 May 2010 93 4,638 1,246 5977 -
Charge for the year 124 345 389 858 127
Disposals - 28) (574) (602) -
At 30 Apnl 2011 217 4,955 1,061 6,233 127
Net book value
At 1 May 2010 7.913 485 1,289 9,687 -
At 30 April 2011 7,789 1,076 1,755 10,620 28,558

Additions to investment property reprasent the value at cost of completed properties transferred from the Group's Inventory, which are to
be held for rental purposes The market value of these properties 1s £114,500,000 as determined by the Directors taking into account all

relevant factors including thewr nature and location

£49,700,000 of the investment properties, at cost (2011 £13,700,000), are subject to an agreement with the Homes and Communities
Agency which requires these properties to be available for rent until at least 31 March 2018, although Berkeley 1s able to dispose of its

Investment properties prior to this date
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11 INVESTMENTS

2012
£'000

Unlisted shares at cost

Loans

Share of post-acquisition reserves

Elrmination of profit on transfer of inventory to joint ventures

Details of the pnnaipal jont ventures are provided in note 25

The movement on the investment in joint ventures dunng the year s as follows

2012
£°000

At 1 May

38,675

(LossVprofit after tax for the year

(2,192}

Net increase in loans to joint ventures

10,018

Other movernents

(20)

At 30 Apal

46,481

2011
£000

24,538

38,675

2011
£'000

Other movements include the reduct:on in the elimination of profit an transfer of inventory to joint ventures and the acquisition of shares

n joint ventures

The Group's share of joint ventures’ net assets, income and expenses 15 made up as follows

2012
£000

Non-current assets

Cument assets

131,776

Current habilities

{41,215)

Non-current liabilittes

(44,080)

46,481

Revenue

16,235

Costs

(16,603)

Operating (Joss)/profit

{3568)

Interest charges

{1,750)

{Loss)/profit before taxation

(2,118)

Tax charge

(74)

Share of post tax {Joss)/profit of joint ventures

(2,192)

12 INVENTORIES

2012
£000

{and not under development

360,453

Work in progress

1,422,676

Completed units

68,586

1,851,715
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13 TRADE AND OTHER RECEIVABLES

Notes to the Consolidated Financial Statements

2012 2011
£000 £'000

Trade recevables

105,250

QOther receivables

6,434

Prepayments and accrued income

3,526

115,210

Further disclosures relating to trade recewvables are set out in note 23

14 CASH AND CASH EQUIVALENTS

2012 201
’ £000 £000

Cash and cash equivalents

266,307

15 BORROWINGS

Current

Loan stock

Bank loans

{18,121}

(18,130) {200,029)

Non-current

Bank loans

- {17,720)

Other loans

{12,458)

Total borrowings

{60,628) (224,262)

Loan stock is unsecured and 1s repayable on three months notice being given to the Company, with interest rates hnked to UBOR

Non-current bank loans include amounts drawn under ste speafic bank fachtes The loans are secured by a fixed charge over the speafic
assets Other non-cument loans relate to funding provided by the Homes and Communities Agency, subject to an agreement in respect of
the Group's rental properties Further disclosures relating ta current and non-current loans are set out In note 23

16 TRADE AND OTHER PAYABLES

2012 2011
£'000 £'000

Current

Trade payables

(3469,669) (264,963)

Deposits and on account contract receipts

(422,884) (471,967)

Loans from joint ventures

(96)

Other taxes and social secunty

(13,333)

Accruals and deferred income

(56,725) {41,228)

(862,707)

Non-current

Trade payables

(30.371)

Total trade and other payables

(893,098) {838,213)

All amounts included above are unsecured The total of £13,333,000 (2011 £8,950,000) for other taxes and social secunty includes
£8,052,000 {2011 £4,552,000) 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 in note 23
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17 DEFERRED TAX
The movernent on the deferred tax account is as follows

Other
Accelerated Retirement short-term
capital benefit tming
allowances obligabon differences Total
£000 £'000 £°000 £'000
At 1 May 2011 525 - 18,356 16,881
Transfer from corporation tax recewvable - - 206 206
Charged to the mcome statement at 246% {150) (143) 4,399 4,084
Ad)ustment in respect of change of tax rate from 26% to 24% {note &) (29 12 {1,267} {1,284)
Charged to the income statement in year (179 (151) 3,132 2,802
Debited to equity at 26% - 163 4,956 5,119
Adjustment in respect of change of tax rate from 26% to 24% - (12) (784) (796)
Charged to equity in year - 151 4172 4,323
Deferred tax transferred on disposal of subsidiary undertaking - - {1,172) 1,172}
At 30 Apnl 2012 346 - 24,694 25,040
At 1 May 2010 746 - 14311 14,857
Transfer from corporation tax recetvable - - 113 113
Chargad to the income statement at 28% (181) (183) 3,088 2,724
Adjustment in respect of change of tax rate from 28% to 26% {note &) {80) 13 (1,004} {1,031)
Charged to the income statement in year (221) {170) 2,084 1,693
Debited to equity at 28% - 183 2,451 2,634
Adjustment in respect of change of tax rate from 28% to 26% - {13) 403} {416)
Charged to equity in year - 170 2,048 2,218
At 30 April 2011 525 - 18,356 18,881

Deferred tax 15 calculated i full on temporary differences under the hability method using a tax rate of 24 0% (2011 26 0%) There 1s no

unprovided deferred tax

All of the deferred tax assets ware available for offset against deferred tax liabiities and hence the net deferred tax asset at 30 Apnl 2012

was £25,040,000 (2011 £18,881,000)

Deferred tax assets of £23,069,000 (2011 £15,398,000) are expected to be recovered after more than one year

The Finance {No 4) Bill 2012 which became substantively enacted on the 3 July 2012 inctudes legislation to reduce the main rate of
corporation tax from 24% to 23% from Apnl 2013 This change had not been substantively enacted at 30 Apnl 2012 and therefore 15 not

reflected in these financial statements

The effect of the change substantvely enacted on 3 July 2012 would be to reduce the value of the deferred tax asset at Apnl 2012 by

£961,000
The deferred tax credited/(charged) to equity duning the year was as follows

Deferred tax on actuarial loss recogrsed in the pension scheme

Deferred tax in respect of employee share schemes

Movement in the year

Cumulative deferred tax credited to equity at 1 May

Cumulative deferred tax credited to equity at 30 Apn!
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18 SHARE CAPITAL AND SHARE PREMIUM
The movements on allotted, called-up and fully paid share capital for the Company in the year were as follows

Ordinary

shares

No '000

At 1 May 2010 and 30 Apnl 2011 134,857
At 30 Apnl 2012

Share Share

capital premium

£000 £'000

At 1 May 2010 and 30 Apnl 2011 6,743 49,315

Each ordinary share of 5p 1s a voting share in the capital of the Company, 1s entitled to participate in the profits of the Company and on a
winding-up 1s entitled to participate in the assets of the Company

At 30 Apnl 2012 there were 3,577,506 shares held as ‘treasury shares’ {2011 3,577,506) The company has the nght to re-issue these
shares at a later date

At 30 Apnl 2012 there were 237,363 shares held in trust (2011 237,363) The market value of these shares at 30 Apn! 2012 was
£3,040,620 (20711 £2,516,048)

19 RESERVES
The movement in reserves ts set out in the Consohdated Statement of Changes in Equity on page 117

Other reserve

The Other reserve of negative £561,299,000 (2011 negative £961,299,000) arose from the apphcation of merger accounting prnciples to
the financial statements on implementation of the capital reorganisation of the Group. incarporating 2 Scheme of Arrangement, in the
year ended 30 Apnl 2005

Revaluation reserve
The revaluation reserve consists of balances in relation to two separate transactions

The first element arose following the scquisition on 7 November 2006 of the 50% of the ordinary share capital of 5t James Group bimited
not already owned A revaluation reserve of £20,297,000 was onginally created in accordance with IFRS 3 through fair value adjustments
to the 50% of the net assets of St James Group Limited owned by the Group pnar to 7 November 2006 Transfers of £nil in the year (2011
£35,000) to distnbutable reserves were recogmsed as the assooated fair value adjustments were charged to the income statement At

30 Apnl 2012 the balance in the revaluation reserve relating to the acquisition of St James Group Limited 1s £2,894,000 (2011

£2,894,000)

The second element arose in 2010 following the acquisition on 23 July 2009 of the shares owned by Saad Investments Company Limited
and the outstanding sharcholder loans in five joint ventures which became fully owned subsidianes from this date A revaluation reserve of
£560,000 was created in accordance with IFRS 3 through fair value adjustments to the 50% of the net assets of the joint ventures owned
by the Group prior to 23 July 2009 Transfers of £60,000 in the year (2011 £19,000) to distnbutable reserves were recognised as the
assooated farr value adjustments were charged to the income statement At 30 Aprif 2012 the balance in the revaluabion reserve relating
to the acquesition of the five entities that were previcusly joint ventures with Saad Investments Company Limited s £481,000 {2011
£541,000)

Captal redemption reserve fund

The capital redemption reserve fund was created to maintain the capital of the Company following the redemption of the B Shares
associated with the Scheme of Arrangement created 1n 2004 which completed on 10 September 2009 with the re-designatien of the
unissued B shares as ordinary shares

Retained earnings

The Company acquired none {2041 3,577,506) of its own shares through purchases on the London Stock Exchange in the year The total
amount to acquire the shares was £nil (2011 £28,210,179) and has been deducted from retained earnings within shareholders’ equity
Thesa shares are held as 'treasury shares’

The Company’s Employee Benefit Trust acquired no shares through purchases on the London Stock Exchange in the year 2011 233,802) The
total amount paid to acquire the shares, including expenses, was £nil (2011 £1,791,662) and has been deducted from retained eamings
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20 CONTINGENT LIABIUITIES
The Group has guaranteed road and performance agreements in the ordinary course of business of £14,521,000 (2011 £16,244,000)

21 OPERATING LEASES — MINIMUM LEASE PAYMENTS
The total future minimum lease payments of the Group under non-cancellable operating leases is set out below

2012 2011
£'000 £000

Operating leases which expire
Within one year

Between one and five years

After five years

10,787

22 NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT
Reconciliation of profit after taxaton for the year to cash generated from operations

2012 201
£'000 £000
Profit after taxation for the year 158,147
Adjustments for
- Taxation 56,674 41,789
- Depreciation 2,052
- Loss/{profit) on sale of property, plant and equipment 14
- Profit on sale of subsidiary {30,695)
- Finance income (2,367 (10,056)
- Finance costs 11,781
- Share of post tax results of joint ventures 2,192
= Non-cash charge in respect of share-based payments g.212
Changes i working capital
— Increase in inventories (341,2586) (387,745)
- Increase in trade and other recevables (23,423) (38,418)
- Increase in trade and other payables 50.310

-Decrease in employee benefit obligauons {575)

Cash cutflow from operatians {108,936) (204,266)

Reconaliation of net cash flow to net {(debt)/cash

202 2011
£'000 £:000
Net decrease n cash and cash equivalents, including bank overdraft {263,560) 82,812)
Net cash outflow from repayment of loan stock 20
Net cash inflow/{outflow} from increase in borrowings 163,614 (192,030)
Mavement In net cash in the year {99,926) (274,823)
Opening net cash 42,045

Closing net (debt)/cash {57.881)
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Net {debt)/cash

2012 2011
As at 30 April £000 £000
Cash and cash equivalents 2,747 266,307
Non-current borrowings (12,498) (24,233)
Current borrowings (48,130) {200,029)
Naet {debt)/cash (57.881) 42,045

23 CAPITAL MANAGEMENT, FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT

The Group finances its operations by a combinatron of shareholders’ funds, non-controfling interest, working capital and, where
appropnate, bomowings The Group's objective when managing capital is to matntain an appropnate capital structure in the bustness to
allow managemaent to focus on creating sustainable long-term value for its shareholders, with flexibility to take advantage of opportunities
as they anse in 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 nght point in the cycle or delivening retumns to shareholders through diidends or share buy backs Last year
the Group put in place a long-term strategic plan to see £13 per share returned to shareholders over the next 10 years This plan ensures
there 1s suffient working capital retamned in the business to continue investing selectively in new land opportunities s they anse

The Group monitors capital levels pnncipally by momitonng 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 Apnt 2012 was
£1,157,725,000 (2011 £891,733,000) The increase in capital employed in the year of £245,992,000 reflects significant investment in land
and work in progress dunng the year

The Group's financial instruments comprise financia! assets being trade recevables and cash and cash equwvalents and financial habihbies
being loan stock, bank loans, trade payables, deposits and on account recespts, loans from joint ventures and accruals Cash and cash
equivalents and bormrowing are the pnncpal financial instruments used to finance the business The other financial instruments highhghted
anse in the ordinary course of business

As all of the operations camed out by the Group ars in stering thers 1s no direct currency nsk, and therefora the Group’s main financial
risks are primarily

- hquichty nsk — the nsk that suitable funding for the Group’s actmtes may not be avalable,
- market interest rate nsk = the nisk that Group financing actvities are adversely affected by fluctuation in market interest rates, and
- credit risk — the risk that a counterparty will default on therr contractual obhigations resulting in a loss to the Group

Financial instruments Financial assets
The Group's financial assets can be summansed as follows

2012 201
£'000 £000
Current
Trade receivables 105,250
Cash and cash equivalents 2.747 266,307

107,997 345,729

Trade receivables are non-interest beanng
Cash and cash equivalents are short-term deposits held at either floating rates linked to LIBOR or fixed rates
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23 CAPITAL MANAGEMENT, FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT CONTINUED

Financial tnstruments Financial habilities
The Group's financial Labxlites can be summansed as follows

2012 2011
£000 £000
Current
Loan stock {9}
Bank loans (48,121)
Trade payables (369.669) (264,963)
Deposits and on account contract receipts (422,884) {871,967)
Loans from joint ventures (96)
Arcruals and deferred income (56,725) (41,228)
{897,504) {978,283)
Non-cument
Trade payables (30.391)
Bank loans -~ (17,720)
Other loans {12,498)

Total financial habilities

(12,889)
(940,393)

(75,242)

(1,053,525)

All amounts included above are unsecured, except for the site speafic bank loans in 2011 which were secured by a fixed charge over the
specific assets to which they related

Loan stock 13 repayzble on three months notice being given to the Company, with floating interest rates linked to LIBOR Current bank
loans have term expiry dates within twelve months of the balance sheet date and are hetd 2t floating interest rates hnked to LIBOR Trade
payables and other current liabilities are non-interest beanng

Non-current bank loans have term expuy dates after twelve months from the balance sheet date and sre held at floating mterest rates
linked to LIBOR

Non current other loans represent a loan from the Homes and Communities Agency on which interest 1s payable based on a propcrtionate
share of the net rental income ansing from the properties to which the loan relates

The matunty profile of the Group’s non-current financral labilities, all of which are held at amortised cost, 13 as follows

2012 201

£'000 £'000
In more than one year but not more than two years (20,709} {31,929}
In mora than two years but not more than five years (22,180} {16,334)
n more than five years ~ {26977

(12,889

The carrying amounts of the Group's financial assets and financial habilites approximate to fair value

Current trade receivables and current trade and other payables approximate to their fair value as the transactions which give nse to these
balances arise in the normal course of trade and, where relevant, with industry standard payment terms and have a short penod to
maturity {less than one year) The loan stock 1s repayable at book value on three months notice being given to the Company

Non-current trade payables compnse long-term land creditors, which are held at their discounted present value (calculated by discounting
expected future cash flows at prevailing interest rates and yrelds as appropnate) The discount rate apphed reflects the nominal, nsk-free
pre-tax rate st the balance sheet date, applied to the matunty profile of the indmwdual land creditors within the tota! At 30 April 2012 a
rate of 0 74% was applied {2011 1 44%) Non-current loans approximate to fair value as they are held at vanable market interest rates
linked to LIBOR

Lquidity risk

This 15 the nsk that suitable funding for the Group's actvities may not be available Group management addresses this nsk through review
of rolling eash flow forecasts throughout the year 1o assess and monitor the current and forecast evailability of funding, and to ensure
sufficient headroom against facifity himuts and compiliance with banking covenants Tha committed borrowng facilities sre set out below
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The contractual undiscounted matunty profile of the Group's financial labilities, included st their carmying value in the preceding tables, s
as follows

2012 2011

£000 £000
In less than one year (857,504) (978,283}
In more than one year but not more than two years (20,983) (32,6D0)
In more than two years but not mora than five years (22,498) (16,633)
n more than five years - (27,720)

CEELISN  (1,055,236)

Market interest rate risk
The Group’s cash and cash equivalents and bank loans expose the Group to cash flow interest rate nsk

The Group’s roliing cash flow forecasts incorporate appropnate interest assumptions, and management carefully assesses expected activity
levels and associated funding requirements in the prevailing and forecast interest rate environment to ensure that this nsk 1s managed

From tme to time the Group uses denvatwve instruments, when commercially appropnate, to manage interest rate nsk by altering the
interest rates on investments and funding so that the resulting exposure gives greater cerntainty of future costs Dunng the year and at the
year end the Group held no such instruments (2011 nil)

If interest rates on the Group's cash/debt balances had been 50 basis points higher throughout the year ended 30 Apnf 2012, profit after
tax for the year would have been £14,000 lower (2011 £124,000 lower} This calculation is based on the monthly closing net cash/debt
balance throughout the year excluding fixed rate deposits where the deposits were in place prior to 1 May 2011 A 50 basis point increase
n Interest rate represents management’s assessment of a reasonably possible change for the year ended 30 Apnl 2012 The Group's loan
stock amounts to £9,000 {2011 £29,000) and 50 no sensitily analys:s has been prepared against this interest beanng financial iabibty as
any impact would not be matenal

Credit risk
The Group's exposure to credit nsk encompasses the financial assets being trade receivables and cash and cash equivalents

Trade recevables are spread across a wide number of customers, with no significant concentration of credit nsk in one area There has
been no impaiment of trade receivables dunng the year (2011 £nul}, nor are there any provisions held against trade recervables (2011
£nil}, and no trade receivables are past their due date (2011 £nil}

The credit sk on cash and cash equivalents 1s imited because counterparties are leading international banks with long-term
A credit-ratings assigned by intemational eredit agencies

Committed borrowing facilities
The Group has committad borrowing facilities as follows

2012 2011

Available Drawn Undrawn Termination Avalable Drawn Undrawn  Termination

£'000 £'000 £000 date £'000 £'000 £000 date

Revolving crecht facility 1 200,000 10,000 190,000 200,000 100,000 100,000 Nov-13

Revolving credit facility 2 250,000 25,000 225,000 250,000 100,000 150,000 Apr-16

Site speafic facilty . 68,000 17,504 50,495 Sep-20
450,000 35,000 415,000 518,000 217,504 300,496

The drawn faailities of £35,000,000 do not include unamortsed ssue costs which are netted off the drawn funds for the purpose of
disclosing berrowings as set out in note 13

At 30 Apnl 2012 the total drawn down balance acrass both facilities was £35 million In addition, at 30 Apnl 2012 there were bank bonds
tn issue of £4,696,000 (2011 £10,844,000)

The Group completed the refinanang of its main banking facilines on 24 May 2012, increasing avaifable facihties from £450 million to
£525 million, with matunty dates extended to Apnl 2017 in the case of revolng credit facility one and May 2017 in the case of revotving
credit facility two, a level that 1s commensurate with the capital structure and requirements of the Group The revolving credit facilities are
sacured by debentures provided by certain Group holding companies over their assets The facility sgreement contains financial
covenants, which 1s normal for such agreements, all of which the Group 15 in comphance with

In the year to 30 Apnl 2012, the Group termuinated the site specific facility that it had in place for the development of a student scheme
at Clapham Junction with Impenal College, as part of the disposal of the Group’s 51% shareholding in Winstanley 1 Uimited as referred
to in Note B
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24 RELATED PARTY TRANSACTIONS
The Group has entered into the following related party transactions

Transactions with Directors

1) Dunng the financal year, Mr AW Pidgley and Mr S Ellis paid £47,771 and £143,442 respectvely to Berkeley Homes ple for works
camed out at their homes under the Group’s own build scheme (2011 £452,458 and £nil respectively) This s a scheme whereby
elgible employees may enter into an arrangement, at commeraial rates, with the Group for the construction or renovation of thair own
home There were no balances outstanding at the year end

1} Mr A W Pidgley, a Director of the Company, contracted to purchase an apartment, including one parking space, at Ebury Square,
London, $W1 on 20 March 2012 for £6,050,000 from Berkeley Homes {PCL) Limited, a wholly owned subsidiary of the Company
Mr Pidgley 1s also a Drrector of Berkeley Homes {PCL) Limited

Mr G J Fry, a Director of the Company, contracted to purchase an apartment, including a nght to park a single motor car, 2t Dockside
House, Chetsea Craek, London, SWé for £725,000 on 18 May 2012 from St George West London Limited, a wholly owned subsidiary
of the Company Mr Fry 1s alsc a Director of St George West London Limited

As both transactions are in excess of £100,000, they each constitute a substantial property transaction with a Director of the Company
under sectons 190 and 191 of the Companies Act 2006 and are therefore conditional on the approval of shareholders, which will be
sought at the ferthcoming Annual General Meeting on 5 September 2012

Both the agreement between Berkeley Homes (PCL) Limited and Mr Pidgley and the agreerment between St George West London
Limited and Mr Fry are a standard form sale and purchase agreement used by the respective companies on the respective
developments, save that they are conditional upon the agreement of shareholders In accordance with the terms of the agreements,
Mr Pidgley and Mr Fry each paid a ten per cent deposit on exchange of contracts which will only be returned to them in the event that
shareholders do not approve the transaction

Transactions with Joint Ventures

Dunng the financial year there were no transactions with joint ventures In 2009 inventory was sold to St Edward Homes Limited for
£17,411,000 being the share of the transaction attnbutable to the other venturer in the joint venture At 30 Apnl 2012 an amount of
£24,631,000 was outstanding and included within trade recevables (2011 £25,717,000) Loans with joint ventures are disclosed in note 11
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25 SUBSIDIARIES AND JOINT VENTURES

(a) Subsidianies
At 30 Apnl 2012 the Company had the following pnncipal subsidiary undertakings which have all baen consolidated, are registered and
operate in England and Wales, are all 100% owned and for which 100% of vot:ng nghts are held except where stated

Residential led mixed-use development

Berkeley Commercial Developments Limited Berkeley Homes {West London) Limited
Berkeley First Lirited Berkeley Homes plec

Berkeley Homes (Capital) ple " Berkeley Partnership Homes Limited
Berkeley Homes (Carmelite) Limited ¥ Berkeley Ryewood Limited

Berkeley Homes (Camwath Road) Umited {isle of Man) Berkeley Strategic Land Linuted

Berkeley Homes (Central London) Limited 1) BH (City Forurn) Limuted ¥

Berkeley Homes (East Thames) Lirmited & St George Battersea Reach Limited {Jersey)
Barkeley Homes (Eastem Counties) & St George Central London Limited @
Berkeley Homes (Eastern) Limited St George North London Limited @
Berkeley Homes (Fleet) Limited 5t George PLC

Berkeley Homes {Hampshire) Limuted ™ 5t George South London Limited @
Berkeley Homes {North East London} Limited St George West London Limited @
Berkeley Homes {Ohdford & Chiltarn) Liruted St Jarnes (Grosvenar Dock) Limited
Berkeley Homes (PCL) Lirmited St Jarnes Group Limited

Berkeley Homes (South East London) Limited St James Homes Umited

Berkeley Homes (Southern) Limited ¢! The Berkeley Group plc @

Berkeley Homes (Three Valleys) Limited ™ The Tower, Cne St George Wharf Limited

Berkeley Homes (Urban Renaissance) Limited

{1} Agency companies of Berkeley Homes plc
{2) Agency companies of S5t George PLC
(3} The Barkeley Group plc 13 the only diract subsidiary of the Parent Company

(4} The substance of the acquisition of these companies was the purchase of land for development and not of a business, and as such, far value accounting
and the calculation of goodwill s not required

Other activities
BRP Investments No 1 Limited {(Jersey)
BRP Investments No 2 Limited (Jersey)

(b)Y Joint Ventures
At 30 April 2012 the Group had an interest in the following joint ventures which have been equity accounted to 30 April and are
registered and operate in England and Wales and which are 50% owned

Accounting date Prnncipal activity
St Edward Homes Limited 30 Apnl Residential-led mixed-use development
St Edward Homes Partnership 30 Aprit Residential-led mixed-use development
The St Edward (Strand) Partnership 30 Apn! Residential-led mixed-use development
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS
OF THE BERKELEY GROUP HOLDINGS PLC

We have audited the Parent Company Financial Statements of The Berkeley Group Holdings plc for the year ended 30 Apnl 2012 which
comprise tha Parent Company Balance Sheet and the related notes The financial reporting framewark that has been applied in their
preparation is applicable law and United Kingdom Accounting Standards {United Kingdom Generally Accepted Accounting Practice)

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

As explained more fully in the Directors’ Responsibilites Statement set out on page 111, the Directors are responsible for the preparation
of the Parent Company Financial Statements and for being sausfied that thay give a true and far view Qur responsibility 13 to audit and
express an opinion on the Parent Company Financial Statements In accordance with applicable law and International Standards on
Auditing {UK and Ireland) Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

This report, including the opinions, has been prepared for and only for the Company’s members as a body in accordance with Chapter 3
of Part 14 of the Compantes Act 2004 and for no other purpose We do not, In giving these opinions, accept or assume responsibility for
any other purpose or to any other person to whom this report 1s shown or into whose hands it may come save where expressly agreed by
our prior consent In weting

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

An sudit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give reascnable assurance
that the financial statements are free from matenal misstatement, whether caused by fraud or error This includes an assessment of
whether the accounting policies are appropnate to the Parent Company’s crcumnstances and have been consistently appled and
adequately disclosed, the reasonableness of significant accounting estimates made by the Directors, and the overall presentation of the
financial statements I sddition, we read 2l the financial and non-financial information in the Annual Report to identify matenal
inconsistencies with the sudited financial statements If we become aware of any apparent matenal misstatements or inconsistencies we
consider the implications for our report

OPINION ON FINANCIAL STATEMENTS
In our opivion the Parent Company Financial Statements

* grve a true and fair iew of the state of the Parent Company’s affairs as at 30 Apnl 2012,
* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and
* have baen prepared in accordance with the requirements of the Companies Act 2008

OPINION ON OTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 2006
In our opirion
s the pant of the Directors’ Remuneration Report to be audited has been properly prepared in accordance wath the Companies Act 2006, and

¢ the information given in the Directors” Report for the financial year for which the Parent Company Financial Statements are prepared is
consistent with the Parent Company Financial Statements

MATTERS ON WHICH WE ARE REQUIRED TQ REPQORT BY EXCEPTION
We have nothing to report in respect of the following matters where the Comparies Act 2006 requires us to report to you if, in our
oplnlon

+ adequate accounting records have not been kept by the Parent Company, or returns adequate for our audit have not been received
from branches not visited by us, or

+ the Parent Company Financial Statements and the part of the Directors’ Remuneration Report to be audited ara not in agreement wath
the accounting records and retums, or

* certain disclosures of Directors’ remuneration specified by law are not made, or
* we have not receved all the infformation and explanations we require for our audit

OTHER MATTER
We have reported separately on the Consolidated Financial Statements of The Barkeley Group Holdings plc for the year ended 30 Apnl 2012

Mark Gill (Senior Statutory Auditor}

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

19 July 2012
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2012 2011
As at 30 Apnl Notes £'000 £000
Fixed assots
Investments C5 1,391,276 1,389,101
1,391,276 1,389,101
Current assets
Debtors Cé 4,461
Cash at bank and in hand "9a5
'5,406
Current habilities
Creditors (amounts falling due within one year) C7 (625,296) (597.997)
Net current liabilities {619,870} (594,462)
Total assets less current habilities and net assets 771.386 794,639
Capital and reserves
Called-up share capital c8
Share premium c9
Capital redemption reserve Cce
Prafit and loss account C9
Total shareholders’ funds c10

The financial statements on pages 143 to 147 were approved by the board of directors on 19 July 2012 and were signed on its behalf by-

N G Simpkin
Finance Director

A
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NOTES TO THE COMPANY FINANCIAL STATEMENTS

C1 ACCOUNTING POLICIES

Basis of preparation

These financia! statements have been prepared under the hustoncal cost convention and m accordance with the Comparves Act 2006,
where applicable, and apphcable accounting standards in the United Kingdom (United Kingdom Generally Accepted Accounting Practice)
and on the going concern basis The principal accounting policies are set out below and have been applied consistently throughout the
year

The prinapal activity of The Berkeley Group Holdings plc {("the Company®) is to act as a holding company

Tha Cornpany has not presented its own profit and loss account as permitted by Section 408 of the Companies Act 2006

The Company has not presented its own statement of recogrised gains and losses for the year as there are no separate gains or losses
ansing in the year

The Berkeley Group Holdings plc has presented a Consohdated Cash Flow Statement in its Consolidated Financial Statements for the year
ended 30 Apnl 2012, therefore as permitted by the Financial Reporting Standard 1 “Cash flow statements” the Diractors have not
prepared a cash flow statement for the Company

Expenditure

Expenditure 1s recogmised in respect of goods and services receved when supphied in accordance with contractual terms Provision 1s
made when an cbligation exists for a future liability in respect of a past event and where the amount of the obligation can be reliably
estimated

Pensions
Pension contnbutions under defined contribution schemes are charged to the imcome statement as they fall due

Investments
Investments tn subsichary undertakings are included tn the balance sheet at cost less provision for any impairment

Deferred taxation

Deferred tax 1s recognised in respect of all trming differences that have onginated but not reversed at the balance sheet date, where
transactions or events that result in an obligation to pay more tax in the future or & nght to pay less tax in the future have occurred at the
balance sheet date

A net deferred tax asset 15 recognised as recoverable and therefore recognised only when, on the basis of all available evidence, it can be
regarded as more likely than not that there will be suitable taxeble profits egainst which to recover carned forward tax losses and from
which the future reversal of underlying timing differences can be deducted

Deferred tax 1s measured at the average tax rates that are expected to apply 1n the penods in which the tming differences are expected

to reverse, based on tax rates and laws that have been enacted or substantively enacted by the balance sheet date Deferred tax s
measured on an undiscounted basis

Share-based payments

The Company operates three equity-settled, share-based compensation plans The far value of the employee services received in
exchange for the grant of the options s recognised as an expense The total amount to be expensed over the vesung penod s
determined by reference to the fair value of the options granted At each balance sheet date, the Company revises its estimates of the
number of options that are expected to vest. It recogrises the impact of the revision to onginal estmates, if any, in the profit and loss
account, with a corresponding adjustment to equity

The proceeds received net of any directly attnbutable transaction costs are credited to share capital {nominal value) and share prermium
when the options are exercised

C2 LOSS ON ORDINARY ACTIVITIES BEFORE TAXATION

Loss on ordinary activities before taxation 1s stated after charging the following amounts

2012 2011
£'000 £000

Auditors” remuneration — audit fees -E 12

No disclosure of other non-audit services has been made as this is included within note 4 of the consolidated financial statements
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C3 DIRECTORS AND EMPLOYEES

2012 2011
£000 £°000

Staff costs

Wages and salaries

Social secunty costs

Share-based payments
Pension costs ~ defined contribution

The average number of persons employed by the company during the year was 8, all of whom are Directors (2011 7)

Directors
Details of Directors’ emoluments are set out in the Remuneration Committee report on pages 89 to 105

Pensions

Dunng the year, the Company partictpated in one of the Group’s pension schemes, The Berkeley Group plc Group Personal Pension Plan
Further details on this scheme are set out In note 5 of the Consolidated Financial Statements Contributions amounting to £41,000 (2011
£30,000) were paid into the defined contnbution scheme dunng the year

Share-based payments

The charge to the income statement in respect of share-based payments i the year, relating to grants of shares, share options and
notional shares awarded under the 2009 Long-Term Incentive Plan, the 2011 Long-Term Incentive Plan and the Bonus Plan was £5,037,000
(2011 £2,324,000) Further information on the Company’s share incentive schemes are included in the Remuneration Committee Report
on pages 89 to 105 as well as note 5 to the Consalidated Financial Statements

C4 THE BERKELEY GROUP HOLDINGS PLC PROFIT AND LOSS ACCOUNT
The loss for the year in the Company 1s £31,455,000 (2011 loss of £24,1469,000)

CS INVESTMENTS
2012 2011
£'000 £000
Investments Iin shares of subsidiary undertaking at cost at 1 May 1,389,101 1,387,279
Additions 2,175
Investment in shares of subsidiary undertaking at cast at 30 Apnl 1,391,276 1,389,101

Detatls of pnncipat subsidianes are given within note 25 of the Consolidated Financial Statements

C6 DEBTORS
2012 201
£'000 £000
Cument
Deferred tax

The movements on the deferred tax asset are 2s follows

2012 2011
£'000 £000

At 1 May
Realisation of deferred tax asset on vesting of employee share scheme

Deferred tax in respect of employee share schemes credited to equity
At 30 Apnl
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NOTES TO THE COMPANY FINANCIAL STATEMENTS

C7 CREDITORS AMOUNTS FALLING DUE WITHIN ONE YEAR

2012 201

£'000
Other taxes and social secunty {5,349) (3.082)
Amounts owed to subsidiary undertakings (6192,247) {594,915)
{625,296) {597,997)

All amounts included above are unsecured The interest rate on £577,745,000 of the balance owed to substdiary undertakings 1s 4 0% At
30 Apnl 2012 all other amounts owed to subsidiary undertakings are at floating rates hnked to LIBOR and have no fixed repayment date

C8 CALLED-UP SHARE CAPITAL

The authonsed share capital of the Company in the year was as follows

2012 201
No 000 No ‘000

At 30 Apnl
Ordinary share capital

Redeemnable preference shares of £1 each

Each ordinary share of Sp 13 & voting share in the capntal of the Company, 1s entitied to partapate m the profits of the Company and on 8
winding-up 1s entitled to participate n 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

Ordinary
shares
No ‘000

At 1 May 2010 and 30 April 2011 134,857
At 30 Apnl 2012

Share Share

capital premaum

£000 £'000

At 1 May 2010 and 30 Apnl 2011 6,743 49,315

At 30 April 2012 there 3,577,506 shares held as ‘treasury shares’ (2011 were 3,577,506) The Company has the nght to re-issue these
shares at a later date

At 30 Apnl 2012 there were 237,343 shares held in trust (2011 237,363) The market value of these shares at 3¢ Apnl 2012 was
£3,040,620 (2017 £2,516,048)

The movements in the year are disclosed in note 18 of the Censclidated Finanaial Statements

C9 RESERVES
Capital
Share  redempton Profit and
premium reserve  loss account Total
£000 £000 £'000 £'000
At 1 May 2011 49,315 24,516 714,065 787,896
Loss for the financial year - - (31,455) {31.465)
Credit in respect of employee share schemes - - 8,212 8,212

At 30 Apnl 2012 49,315 24,516 690,812 764,643
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C10 RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS” FUNDS

2012
£'000

Loss for the financial year {31.465)

Purchase of own shares -

Credit in respect of employee share scheme 8,212
(23,253)

Opening equity shareholders’ funds 794,639
Closing equity shareholders’ funds 771,386

C11 RELATED PARTY TRANSACTIONS

Financials

201

£000
(24,169)
{30,002}

{30,025)

794,639

The Company 15 exernpt under the terms of Financial Reporting Standard B “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 plc Disclosures in

respect of transactions with Directors of the Company are set out In note 24 of the Consohdated Financial Statements
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Fiva year summary

FIVE YEAR SUMMARY

2012 2011 2010 2009 2008
Years ended 30 april £°000 £000 £000 £'000 £'000
Income statement
Revenue 1,041,069 742,612 615,303 702,192 991,465
Operating profit - 226,425 135,650 106,219 124,842 206,018
Share of post tax results of joint ventures . (2,192) 2,059 {261) {302 {2,416)
Net finance (coste}income {9.412) (1,464) 4,383 (3.558) (9.294)
Profit before taxation 214,821 136,245 110,341 120,382 194,308
Taxation {(56,674) (41,789) {30,815) {34,255) (56,481)
Profit after taxation 158,147 94,456 79,525 84,127 137,827
Profit attnbutable to
Shareholders 158,513 95,109 79,674 86,127 137,827
Non-controlling interest (368) {653) {149) - -

158,147 94,456 79.525 86,127 137,827

Basic earnings per ordinary share 121.0p 72 1p 60 Op 713p 14 2p

Statement of financial position

Capital employed 1,157,715 891,733 545,448 516,520 685,956
Net (debt)/cash (57.881) 42,045 315,868 284,776 (4,549)
Net assets 1,099,834 933,778 862,316 801,296 481,407
Non-controlling interest - (4,364) {3,720) - -
Shareholders’ funds 1,099,834 929,414 858,595 801,296 481,407
Net assets per share attrbutable to shareholders ™ 83%p 709p 637p 615p 564p

Ratios and statistics

Retumn on capital employad @ 192% 201% 20 6% 29 3%
Raturn on shareholders' funds after tax @ 10 6% 6% 116% 18 8%
Return on shareholders’ funds before tax 15 3% 13 3% 16 2% 256 6%
Units sold & 2,544 220 1,501 3,147

(1) Net assets auributable to shareholders divided by the number of shares in 1ssue excluding shares held in weasury and shares held by the employes
benafit trust

(21 Calculated 2s profit before interest and taxation {including joint venture {loss)/profit before t2x) divided by the average net assats adjusted for (debti/cash
(3) Calculated as profit after taxanon attibutable to sharsholders as a parcantage of the avarage of apaning and dosing shareholdars funds.

(4) Calculated as profit before taxation attributable to shareholdars as a percentage of the average of opemng and closing shareholders’ funds

(5} The number of units legally completed and taken to sales in the year excluding joint ventures
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