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Strategic Report

OUR PERFORMANCE

Financial highlights

CHART CHART
REMOCVED REMOVED

* 58% increase In profit before all tax to £138 1m
(2013 £82 2m)

¢ Shareholders’ NAY per share up 17% 10 324 9p
(2013 278 8p), and EFRA NAV per share up
16% to 344 1p (2013 297 7p)

¢ Earnings per share up 57% to 52 7p (2013 33 5p)

Operational highlights

CHART CHART
REMOVED REMCVED

* Property profits up 45% to £57 7m (2013 £39 8m)

s Debt portfolio fully refinanced with earliest matunty
now 2018 and successful launch of £100m
convertible bond

» Total dwidend for the year increased by 15%
to 4 6p per share (2013 4 Op per sharg)

» Overall valuation increase of £90m (2013 £42m),
compnsing gains of £32m (2013 £28m) as a resutt
of planning and asset management intatves and
£58m market-dnven valuation gain (2013 £14m)

¢ Housebulding actrities delivered a 167% increase
In residential profits to £24m (2013 £9m)

» Significant milestones completed across all major
projects

New Covent Garden Market - a resolution to
grant planning was recenved In November 2014,
unconditional status 1s targeted in the first half
of 2015

Longbndge, Birmingham — excellent progress has
been made across the scheme with construction of
the Marks & Spencer 150,000 sq ft flagship store
now well underway and on schedule to complete In
time for Chnstmas 2015 trading

Bay Campus, Swansea Universily — signed a
Development Agreement with the University for an
additonal 545 student apartments and new student
faciites Forward sold 50% of the apartments to
M&G Investmenis for the M&G Secured Property
Income Fund for £20m
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Strategic Report

AT A GLANCE

Who we are

The UK’s leading regeneration specialist

Working across full With a team of
industry spectrum skilled professionals

regional offices and
a residential business

GRAPHIC
REMOVED

development projects

Our development pipeline

GRAPHIC
REMOVED

Through joint ventures

and with industry
leading partners

GRAPHIC
REMOVED

100+ £1.3bn

property portfolo

Residental
land bank of

28,800+
plots

See pages 26-29

3" ' I SQ
F I
actve commercral

development
pipeline

See pages 22-25
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AT OUR HEART

Our values

WE THINK LONG-TERM

WE ARE INNOVATIVE

WE DO WHAT WE SAY

We take a long-term approach to
regeneration and development and
durng any project lifecycle we are
flexible enough to move with market
demands and pursue those opportunities
that generate the greatest value at any
one time We work hard to builld and
maintan long-term relationstips with
local authonties, our sharehelders and
our partners

GRAPHIC
REMOVED

suopsges 1410

We contmuously explore new ways

to develop our land bank in order to
generate sustainable value for all our
stakeholders We look beyond standard
development routes to create innovative
schemes that stnve o meet the needs
and expectahons of local residents,
businesses and the wider community,
and create value for our shareholders

GRAPHIC
REMOVED

See pages 16_/ 7

Corporate social responsibility

We are a strarght-tallong company
Colleagues, customers, suppliers and
stakeholders can rely on us to deliver
on the promises and commitments we
make and to bring about long-term,
sustamnable regeneration

GRAPHIC
REMOVED

soopsos |O—19

IMAGE
REMOVED

PICTURED"
The ltalian Garden,
The Trentham Estate

Target to recycle
and reuse
100,000
tonnes of cancrete
in2015

Target

10,000

trees to be planted

In 2015

Find out more about our corporate social responsibility
www stmodwen co uk/esr and see pages 44-51
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Strategic Report

OUR BUSINESS MODEL

Qur business model is enabled by...

QOur expertise Qur values Our resources and relationships

= Remediation » We think long-term ¢ \We rely on a vanety of resources

« Planning o We are nnovative and relationships at every stage
of our business model

* Asset development * \We do what we say See pages 6—7 for further

» Construction inforrnation

GRAPHIC
REMQVED

...and supports our robust business strategy.
See pages 08-09
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THE LAND
BANK

IMAGE
REMOVED

Our long-term view allows us to acquire assets at low

cost and then maximise their potential by steadily adding
value to them over time through remediation and planning
Then to realise any increase In value, we either dispose or
release assets for development oursetves ar in joint ventura

WHAT DIFFERENTIATES US?

RECURRING
INCOME

IMAGE
REMOVED

Whilst all of our assets are ultimately held with a view to
generating significant future value, some also produce

a steady income stream pnor to development which
underpins the running costs of the business This ensures
that commitments can be met iIf development profits fall and
enables us to extract the maximum value from our land bank
in the short-term

WHAT DIFFERENTIATES US?

The diverse and extensive nature of our £1 3bn land bank
prowvides us with the flexibility to move with market demands
and, coupled with our local expertise, means we ¢an pursue
value-creating opportunties A considerable proportion of our
land bank i1s held at relatively low value, gving us accessto a
wide vanety of development opportunities without the need
for significant financing

ASSET
DEVELOPMENT

IMAGE
REMOVED

We increase the value of our land bank over time using our
expertise in and hands-on approach to remediation and
regeneration, managing sites, public consultahon and the
planning process Our skills can be applied effectively to
small developments or be used to navtgate complex and
long-term projects

WHAT DIFFERENTIATES US?

We employ locally-based asset development capability to
manage the assets as efficiently as possible We typrically offer
low affordable rents on relatively short tenancies which ensure
that voids remain low as we prepare sites for development
The diversity of occupiers in our Income producing properties
helps us to avoid overexposure to a single scheme, sector or
tenant

DELIVERY

IMAGE
REMOVED

When we are unable to add any further significant value to
an asset, we seek market-dnven opportunities to dispose of
it, either through the delivery of pre-let and pre-seld buildings
or the sale of land Cash generated on the sale provides
recycled caprtal to invest in the business and supports the
delivery of long-term shareholder value creation through a
progressive dividend policy

WHAT DIFFERENTIATES US?

Cur ability to progress our land bank successfully through
the planning process and our expertise In brownfield land
remediation and other aspects of regeneration make us an
attractive partner to both landowners and public bodres
The skill and expenence of our people are fundamental to
the success of our asset development activities and we
continue to retain, develop and ncentvise them

St. Modwen Properties PLC Annual Report and Financel Statements 2012 09

We continue to find good development opportunities that
generate value for the business Where industnal and
commercial occuplers have Immediate requirements for
new premises, we are able to react quickly to meset their
demands with sites that already benefit from planning

Our regeneration projects continue to serve as catalysts
for change, Impacting posttively on the local economy and
attracting a vanety of occuplers
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Strategic Report

OUR BUSINESS MODEL

continued

Resources

EMPLOYEES

Our employees are a valued and vital part of the business
and we am to attract, develop and retan the best people,
whose efforts, expertise and judgement we can leverage
across our extenswve portfollo We have a highly skilled
m-house team encompassing all facets of the industry
They safeguard our pnnciples of delivenng high-qualty,
sustainable developments as a legacy for businesses and
communities to enjoy for years to come

FINANCIAL CAPITAL

IMAGE
REMOVED

We are a stable business, operating from a robust financial
posrtron and underpinned by a recumng Income stream from
our £539m portfolio of Income producing assets Thisenables
us to acquire assets to which we can add value In turn, our
partners and key stakeholders can trust in our ability to fulfil
contracts and deliver projects on time and to budget

LAND BANK

IMAGE
REMOVED

We actvely manage a £13bn UK-wide portfolio of
development opportunities across a land bank of 5,900
acres We acquire this land specifically to develop i out to
create homes and communiies in which people can live
and work At any point In tme we are etther actively building,
remediating or pursuing planning permissions which allow us
to transform this land into thnving communihes or business
destinabions that will encourage growth across the country

BUILDINGS

IMAGE
REMOVED

Across our portfolo we retan a bank of assets which
generate iIncome whilst awarting development Once we are
ready to progress therr redevelopment we will reclam and
recycle as much of the existing matenals as 1s possible
The redeveloped asset 1s then erther retained for income
or sold

0B st Modwen Properties PLC Annual Report and Financel Statements 2014
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Relationships

LOCAL COMMUNITIES AND TENANTS

Our network of seven regional offices provides us with local
knowledge and expertise that keeps us abreast of the needs
of local communibies, ensunng we remain poltically and
economically sensitive to each area

We engage with communities throughout the entire
development process and value their input and support

Our locally-based asset management teams regularly engage
with our tenants, many occupying more than one site across
our portfolio

PRIVATE SECTOR AND JOINT VENTURES

IMAGE
REMOVED

We have formed strong relationships with many private
sector partners Linked by our skills and culture, these
partnerships are established through joint ventures, strategic
land acquisitions and development agreements All bnng
about successful regenerabon and development projects
that in tum stmulate investment and growth Our prnvate
sector partners include VINCI PLC, Persimmon PLC and
Salhia Real Estate Company KS C

PUBLIC SECTOR AND REGULATORS

IMAGE
REMOVED

We also work hand in hand with a vanety of public sector
organisations across the Country including many local
authortes, some of which we have been in partnership
for over 10 years etther through joint venture inriatives or
Development Agreements We also work closely with key
Government regulators such as the Environment Agency
and Highways Agency to ensure our projects are of the
highest standard

SUPPLY CHAIN

IMAGE
REMOVED

We have a careful contractor selecton process Many of
our contractors work with us on a number of schemes and
we share a mutual trust to deliver our projects to the
highest standard, within budget and on tme We maintan
close involvement with our contractors throughout the
construction process

St Modwen Propertes PLC Annual Report and Financel Statements 2014 01
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Strategic Report

OUR STRATEGY

Strategically agile to take advantage of opportunities. ..

As the UK’s leading regeneration specialist, our expertise in remediation, planning, asset
development and construction supports our strategy of secunng excellent returns through
a focus on long-term significant added value while protecting our assets

GRAPHIC
REMOVED
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STRATEGIC FOCUS

STRATEGY

SECURE EXCELLENT
RETURNS.

GRAPHIC
REMOVED

THROUGH A FOCUS ON
LONG-TERM SIGNIFICANT
ADDED VALUE..

GRAPHIC
REMOVED

WHILE PROTECTING
OUR ASSETS

GRAPHIC
REMOVED

Objective

Invest at a pont n the
property Ifecycle from which
we can achieve maximum
development returns

Maximise indwvidual asset
values through our locally-
based expertise

Recycle assets where significant
opporturities to add value are
exhausted in ordsr 1o generate
capital for reinvestment

Build our land bank to delver
future opporturnites and secure
planning gain, with a focus

on brownfield renewal and
sustanable development

Adapt our asset strateges over
the long-term to mest changing
market dermands

Employ highly-skilled and
motvated people to deliver our

asset strategies and future growth

Maintain an appropnate capital
structure o meset our future
development and funding needs

Generate cash-backed income
streams to substantially cover the
running costs of cur business

Promote a positive, Group-wide
culture towards safety, heaith and
enwironmental matters

Principal risks (pages 40—43)

Wider economic 1ssues affect
property values and equity valuations

Uncertanty caused by significant
upcoming political events, such
as the 2015 General Election, can
mpact performance

The management of developments 1S
a complex process, with successful
delivery dependent on our expertise

Unforeseen or fallure to manage
long-term ervronmental Issues
ansing from brownfield or
contamnated stes

Inabilty to recrutt, develop and retain
staff with the necessary skills and
expertise as competition for the best
people increases

Significant contraction in avaiiable
debt facities reduces the opportunity
for strategic investment

Unforeseen signiicant changes
to cash flow requirements hrrit
the Group's atlity to mest its
ongoing commitrments

Inadequate securnty or disaster

recovery planning causes significant
business disruption
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Strategic Report

STRATEGIC FOCUS

continued

KPIs — WHAT WE HAVE ACHIEVED

SECURE EXCELLENT
RETURNS

GRAPHIC
REMOVED

THROUGH A FOCUS ON
LONG-TERM SIGNIFICANT
ADDED VALUE .

GRAPHIC
REMOVED

WHILE PROTECTING
OUR ASSETS

GRAPHIC
REMOVED

Key performance indicators apphed

CHART
REMOVED

CHART
REMOVED

CHART
REMOQVED

CHART
REMOVED

CHART
REMOVED

CHART
REMOVED

CHART
REMOVED
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CHART
REMOVED

CHART

REMOVED

CHART
REMOVED

Link to remuneration {pages 77-100})

Profit before all tax, total dvidend for
the year and post-dividend growth

in shareholders' equity net asset
value per share were corporate
performance measures of the annual
bonus arrangements for executive
diectors in the year

Executive directors’ ndmdual
objectives for the year's annual bonus
arrangements included pecple-
related targets

Geanng was a corporate
performance measure of the annual
bonus arrangements for executive
directors in the year In addiion, ther
indmvidual objectives included funding-
related measures

St Modwen Properbes PLC Annual Report and Financial Statements 2014 1 1

NEXT STEPS

Targets

Continue to grow development
profits and create valuation gans,
particularly through planning gan
Stnve to demonstrate and grow the
Group's Inherent value and
long-term prospects

Grow net assets so that dvdends
can also grow Continue to secure
profitable development to generate
consistent future returns

Selective and capital efficient
acquisitions

Continued recyclng of assets
with Iimited opportunity for further
sigrificant added value

Continue to retan, recrut and
motvate highly-skiled people
throughout the business

Effective asset managsement to
maximise returns

Manage existing finance facilities to
support ongoing growth
Continued management of
investment and development

pregramme to mantan appropnate
debt ratios
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Strategic Report

CHAIRMAN'S STATEMENT

IMAGE
REMOVED

GRAPHIC
REMOVED

Bill Shannon
Non-executive Chairman

Secure excellent returns
Through a focus on
long-term significant
added value

While protecting
our assets

See pages 08-11

This is a record year
for St. Modwen with
the business
achieving profit
before all tax

of £138.1m.

15%
INCIrease

in total dvidend
for the year

| am very proud to be reporting on a record year for

5t Modwen with the business achieving 17 % growth in net
asset value to 324 9p per share (2013 278 8p per share) and
profit before all tax of £138 1m (2013 £82 2m)

This outstanding set of results has been helped by strong
valuation gains across our portfolio attnbutable to our
planning and asset management iihatives, combined with
positive movements in the UK residental and commercial
marketplaces which reflect the overall upturn in the economy

Sithng alongside our robust business strategy, at the heart
of our success and inherent to St Modwen, Is a set of core
values They reflect our strengths and our approach to all
facets of regeneration In a year of record profits, these
values have never been more relevant We have set them out
below, together with examples from our business actwities
highlighting our individual approach

We think long-term

Over the last few years we have continued to focus on our
regional portfolio, placing strong emphasis on asset managing
our income producing properties and prepanng sites for
delivery for when the market conditions are appropnate

This fong-term approach has positioned us well, enabling

us to respond quickly to the increase in demand across the
regional market as it continues to recover and benefit from the
meaningfui contnbution the regions have made to this year's
record results

Our long-term approach to regeneration 1s exemplified by the
£1bn regeneration of Longbndge, Birmingham, one of our
major projects Hawing started on site in 2007, we continued
to deliver this important scheme throughout the recession,
creating hundreds of new homes, the new 250,000 sq ft
Bournwville College and a 150,000 sq ft Technology Park

We have since launched the new £100m Town Centre and n
Cctober 2014 we started on site with the second phase retail
anchor, a 150,000 sg ft Marks & Spencer store, drawn to our
Longbndge development because of Its vibrancy, connectivity
and growing population We look forward to welcoming more
national hugh street brands to the Town Centre during 2015

1 2 St Modwen Properties PLC Annual Report and Financial Statements 2014




We are innovative

We are continuously looking at new and inventive ways to
develop our brownfield land pertfolio in order to generate the
best value far the business, our shareholders and partners and
local communities

We have also applied this innovative approach to strengthen
further our financial base, pursuing and secunng alternative
forms of funding to reduce reliance on bank finance whilst
decreasing our geanng levels In the last three years, we have
issued a retatl bond in October 2012 which raised £80m,
completed a £49m equity placing in March 2013 and, in
February 2014, successfully launched a £100m convertible
bond Also in 2014, we completely restructured our bank
finance such that all of our corporate and joint venture faciliies
now extend untl at least 2018

We do what we say

No one can deny we are a straight-talking company and it

1s this direct approach that has cemented some important
partnerships for the business and resulted in the success that
we are reporting on today Colleagues, customers, suppliers,
shareholders and major stakeholders rely on us to deliver on the
promises and commitments we make to bring about long-term
sustainable regeneration

We acquired the 2,500-acre portfolio of BP sites in 2009 at
the height of the recession and are now delivering on our
plans by transforming swathes of former industnal land across
South Wales into an mnovative mix of housing, education and
energy-related projects These include a 30-acre Solar Park
at Baglan Bay which we launched in March 2014, the £450m
Bay Campus for Swansea University and the 1,060-acre
residential-led regeneration at Coed Darcy in Neath

DIVIDEND

In recent years, we have increased our dvidends in line with the
growth in net asset value and to reflect the Company’s resuits
For the year ended 30™ November 2014, the Board has decided
to recomimend a 15% Increase in the total dwdend for the year
to 4 60p per share (2013 4 00p per share} gving a final dvidend
for the year of 3 137p per share (2013 2 67p per share)

The final dvidend wall be paid on 2™ Apnl 2015 to shareholders
on the register at 6% March 2015

PEOPLE

The dedication and energy of our staff personifies our values
and they have made a significant contnbution to the delivery
of this year's excellent set of results Therefore, | would lke to
thank everyone at St Modwen for therr ongoing commitment,
hard work and determination throughout the last 12 months

BOARD CHANGES

We continue to refresh the composition of the Board to ensure
that it i1s best placed to operate effectively In the year, John
Salmon, Audit Committee Charman announced his intention to
retire from the Board at the conclusion of the 2015 AGM after
more than nine years' service On behalf of the Board, | would
like to take this opportunity to thank John for his significant
commitment and valued contribution to St Modwen and to
wish him well for the future

John will be succeeded as Audit Committee Charman by

tan Bull, who joined the Board as a non-executive director in
September 2014 lan1s Chief Financtal Officer and a main board
director at Ladbrokes plc, a position he has held since 2011

His strong financial and commercial pedigree will complement
the existing experience of the Board and | am dehghted

that he will be continuing John's excellent work as Audit
Committee Chairman

We announced in December 2014 that Michael Dunn, Group
Finance Director, would be leaving the Company The search
for his successor, which will consider both internal and external
candidates, Is already well advanced Mike has played an
important part in the Company's success since his appointment
in 2010 and on behalf of the Board, | would like to thank him for
his valuable contnbution and wish him well for the future

PROSPECTS

We are a national business with a UK-wide portfoho of
commercial and residential development opportunities

We have clear wisibility on the progression of plans for our
mayor projects and anhcipate further growth m commercial
development activity across the UK, leading us to extend our
active pipeling of opportunities throughout 2015 and beyond

Our residential business continues to go from strength to
strength both in terms of 1its size and the reputation of the
brand, and we anticipate sustamned levels of performance in
the coming year

We remain well positioned to benefit from the growth potential
in the UK economy and the property market as a whole and we
look forward to further success in 2015 when we will continue
to add value to our partfolio to ensure good long-term returns
for our shareholders

Bilj Shannon
Chairman

2™ February 2015
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Strategic Beport

IMAGE
REMOVED

PICTURED
This Zone One development will
comprise 3,000 apartments

14 st Modwen Properties PLG Annual Report and Financel Statements 2014




2014

celebrated the market's 40%
anniversary at Nine Elms  Its much
needed regeneration will provide
modem facilites, ensunng 1t 1s
transformed into a trading space
fit for the 21* century

Our values In action

WE THIN

GRAPHIC
REMOVED

LONG-TERM

We have a 25-year track record of delivenng long-term
regeneration projects

We are delvenng the transformation of the 57-acre New Covent
Garden market site through a VINCI St Modwen 50/50 joint veniure
(vSM) and In partnership with the Covent Garden Market Authonty

A 10-vear project, it has receved a resolution to grant planning from
Wandsworth Councit in November 2014 and uncondrtional status is
targeted for the first half of 2015 it will see the development of over
500,000 sq ft of modem market faciiies consolidated onto one site
for the 20C-tenant businesses

in retumn for delivenng the new markat, VSM secures 20 acres of
remaming freehold land which will be transformed nto a new, high
qualty, residentiak-led, mxed-use regeneration scheme compnsing
3,000 new homes, 135,000 sq ft of office space, and 100,000 sq ft
of retail, leisure, and new communtty facilmes including shops, cafés
and restaurarts

This long-term and complex project requires careful foresight in
tarmns of the design and the sensitve delivery of each project phase
Also, as the biggest physical regeneration site in this part of London,
we are conscious of how it needs to complernent the rest of this
important, large-scale regeneration area and o ensure we leave

a positive legacy for generations to enjoy beyond its completion

New Covent Garden Market is
home to over

200 businesses

| d
employing aroun IMAGE

2,500 people REMOVED

~the largest employment site

in Nine Elms

DID YOU KNOW?

» The Ning Eims redevelopment s the largest regeneration site in London

= Our New Covent Garden Market scheme Is the biggest smgle
development site In Nine ElIms

= Our scherme Includes a new linear park, stretching from Vawsdal to

Battersea Power station 1t is the largest stretch of green space in Nine Bms
» Aswell as delvenng a new market, we wll develop 3,000 new hormes,

135,000 sq ft office space, and 100,000 sq ft of retal, leisure and
community faciihes

St. Modwen Propertes PLC Annual Report and Fnancial Statements 2014 1 5
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Strategic Report

PICTURED

Extending over 468 acres, our Longbndge
scheme s one of the largest regeneration
projects In the West Midlands

IMAGE
REMOVED
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DID YOU KNOW?

150,000 sq ft Marks &
Spencer store will open In
tme for Chnstmas 2015

[t will be the largest M&S store
in the Midlands

Over 40 companies, employing
3,700 pecple, have moved to
Longbndge since 2007

Two nvers which have beenin
cubvert for over 80 years have
now been opened up and form
an integral part of Longhbndge

Qur values In action

WE ARE

GRAPHIC
REMOVED

INNOVATIVE

One of the largest regeneraton schemes outside of London, the
transformation of the 468 acre Longbndge site in Brmingham from
the largest car plant n the world to a thrving-mixed £1bn community
exemplifies our Innovative approach fo regeneration

Since 2007, and throughout the recession, we have invested over
£300m into this important scheme, created over 3,700 jobs and
welcomed over 50 new busnesses

The scheme now compnses around 350 new homes, over
200,000 sq ft of office and industnal space and the 250,000 sq ft
Bourmuille College with a 30,000 sq ft speciahst construction centre
It also ncludes the completed first phase of the new Town Centre
including an 80,000 sq ft Sansbury’s, Costa Coffes, Greggs,
Beefeater, Hungry Horse restaurant, 80-bedroom Premuier Inn and
the £2m Austin Park,

Current development work includes the delivery of Phase Two of the
Town Centre anchored by a 150,000 sq #t Marks & Spencer storg, plus
45,000 sq ft of additonal retall units Dunng 2015 the development of
an ‘Extra Care' retirement home compnsing 260 assisted Imvng units
will commence and we anticipate planning approval of a 105,000 sq ft
headquarter-style office bulding and 215 new homes — all forming
future phases of the new Town Centre

PICTURED
150,000 sq ft M&S under constructon

2Mm
sq ft

of office, Industnal and retaif space
to be delvered over 15 years

3,700

jobs have been

created at Longbndge

since 2007
GRAPHIC
REMOVED
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PICTURED
The Great Hall forms the centrepiece
of tha new Bay Campus

IMAGE
REMOVED
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DID YOU KNOW?

At Swansea Unnversity, Bay Gampus

* The volume of concrete used In
Phase one would fill over 100
Olympic-sized swimming pools

* The data cable used on site would
reach from Swansea to Pans

* The pile foundations, if put on top

of each other, would reach the
summit of Mount Everest  twice

Our values In action

WE DO WHAT

WE SAY | s
REMOVED

The 85 acre Bay Campus site was acquired in 2009 as part of a 2,500
acre portfolo of disused BP stes This acquisition made us the largest
private owner of brownfield land in South Walss

Followng an mtensive remediabon programime, we are now
transforming this portfolio into a major inked development of which
the £450m Bay Campus forms a fundamental part 1t exemplifies our
ability to deliver major regeneration schemes to the highest standards,
on time and within budget

Since becoming Swansea University’s development partner in 2013,
we have delivered on our promises and have progressed quickly with
the development of the Bay Campus, which compnses crca Tm sg fi
of buldings

« 465,000 sq ft of academic and R&D space including a new Institute
of Structural Matenals, Engineenng Central, Engineenng East, Bay
Library, Great Hall and School of Management, and

» around 500,000 sq ft of student accommodation for 1,142 students,
with ancillary retal space and modem facilitres to iInclude a gym,
sports hall and créche

In December 2014 we completed the first of the engineenng bulldings
and we are on programme to complete this campus project in tme to
welcome the new student intake in September 2015

This £450m project will bnng about a postve eccnomic impact for
the Swansea Bay City region of about £3bn, with potential for the
creation of up to 10,000 jobs across the 10 year lfeime of the project
and beyonid

1000 (9

JOBS Tranees, apprentices

across the 10-year lifelime
of the project and beyond graduates currently on site

and work expenence
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Strategic Report

CHIEF EXECUTIVE'S REVIEW

Bili Oliver
Chief Executive
IMAGE
REMOVED
Secure excellent returns
Through a focus on
long-term significant
Sg\ﬁg\'}lé% added value
While protecting

our assets

See pages 0811

\We have achieved
significant progress
across all of our
major projects as well
as Increasing

our pipeline of active
development
opportunities to over
3m sq ft of space.

1/% Increase

In net asset value
per share

The combination of our extensive experience, robust busmness
model and consistent strategy has come together this year

to generate exceptional growth for the business This has
resulted in record results with an increase in profit before all
tax of 68% to £138 1m (2013 £82 2 m) and a 17% Increase
In net asset value per share to 324 Sp (2013 278 8p)

This successful year has seen many high points, the most
recent being the receipt of a resclution to grant planning
permission in November 2014 for the redevelopment of the
New Covent Garden Market sites at Nine Eims in London

We are targeting to achieve uncondiional status 1n the first
half of 2015, this will be a hugely significant milestone for the
project and the business as a whole and will have a substantial
and positive impact on the valuation of our portfolio

Cur other major projects, the £1bn regeneration of
Longbndge, Birmingham and the £450m Bay Campus for
Swansea University, have made excellent progress dunng
the penod The first completed bullding at Bay Campus was
handed over to the University on tme and within budget in
December 2014, whilst the 150,000 sq ft Marks & Spencer
store at Longbndge 1s now under construction and scheduled
to complete in time for Chnstrmas 2015 trading In line

with the growing prominence of Longbndge as a busmess
location, we moved our Head Office there in October 2014
The development, a flagship project for the Company,
exemplifies every facet of our regeneration skills and 1s a
natural base from which St Modwen can continue its growth

Both Longbnidgs and the Bay Gampus contnbute to our active
pipeline of commercial development actvity across the UK
which now amounts to over 3m sq ft, and we are well positroned
to capitalise on the contnued uptum in the market This pipeline
and the increase in our construction actnty, not only

underlines the recovery of the regional property market but also
demonstrates our ability to think long-term and to manage our
5,900-acre land bank sffectively throughout economic cycles
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Our residential business has performed well in the penod
delivenng an overall profit increase of 167% to £24m

(2013 £3m) with good sales rates being achieved across
the Country With the Persimmon joint venture now

firmly established, we are focusing our attentron on our
houseburlding brand, St Modwen Homes, which completed
258 new homes over the period and has nine active sites
Meanwhile, the Persimmon joint venture cormnpleted 562 new
homes in the penod from eight sites

We continue to look at new and innovative ways to use cur land
In order to maximise its value and to ensure that it 1s developed
to best complement its surroundings Against the backdrop of
a diminishing energy supply across the UK, we are pursuing a
number of energy-related opportunities, ncluding the detivery
of gas fired Combined Cycle Gas Turbine power stattons on
two sites Both are at diffening stages of the planning process
but we anticipate further progress for at least one of these
opporturities durng 2015

STRATEGY OVERVIEW

Our strategy remains fundamentally unchanged We continue

to add value to our £1 3bn land bank through planning and
asset management initratives that are camed out by our regional
teams of skilled property professionals At the same time,

we prepare sites for redevelopment through remediation and
secunng planming permissions and dispose of those assets to
which we can no longer add value in order to release capral

for reinvestment

This strategy, supported by our long-term approach to
development and our proven business model, has enabled

us to create value throughout the cycle and to take immediate
advantage of the market recovery as reflected by record profits
n the penod

We will rernain true to this long-term strategy and adopt a
pragmatic approach as residential and commercial markets
continue to Improve As the economy gets stronger, we will
ensure that our business grows by increasing cur active ptpeline
of development opportunities, creating a firm base for the
continuing dslivery of shareholder value

MARKET OVERVIEW

We are one of the few property compantes in the UK to have
stood firm in having a regional development bias whilst also
progressing projects in and arcund London With the economic
recovery now gathering momentum, we are already well
positioned to capitalise on the upturn, particulary in the regions

Currently, we have an active pipeline of over 3m sq ft of
commercial development across the UK, and we continue to
Increase our construction levels across our commercial portfolio
as companies look to expand or move Into new premises

We are mindful of the increasing cost of construction matenals
and continue to work closely with our supply chain to sustain
bulld quality We are also undertaking some speculative

development and have been successful in acquinng new
oppertunities in compettive situabons, which we will start to
bulld out n 2015

As tenant demand improves across the UK, this has had a
posttive iImpact on rent roll across our commercial portfolio and
we are withessing a steadily increasing stream of enquines
There 1s good take up acress our Town Centre regeneration
projects, notably at Wembley Central where we will scon
conclude works to the final phase of this £90m mixed-use
development in London At our Technology Retal Park in Rugby
we are already 100% pre-let on the 70,000 sq ft out-of-town
retall scheme and, in addition to secunng planning penmission
for Marks & Spencer in June 2014, we are now In detatled
discussions with a number of national retailers seeking to take
space in Longbndge Town Centre In 2015

In terms of the residential market, demand has been sustained
but there are concerns over interest rate nses, changes to the
mortgage market and the usual uncertainty in the lead-up to the
2015 UK General Election However, there remains a structural
lack of housing supply across the Country and, as a resuilt,
demand for our land from national housebuilders continues

to increase Similarly, good sales rates have been maintained
throughout the year both for the Persimmeon jont venture

and St Modwen Homes sites and we anbcipate a sustained
performance into 2015

BUSINESS QUTLLOOK

We will continue to build on the success of 2014 over the

next 12 months and now look to take full advantage of the
market recovery We will focus our efforts on delivenng our
commercial sites in the regions, growing our active commercial
development pipeline of over 3m sq ft, and progressing our
key projects, including the redevelopment of the New Covent
Garden Market sites

We expect the curment favourable residential market conditions
m the regions to be sustamned throughout the year, and through
the planmng process we will bnng new sites forward for

sale or development, as well as focusing on delivery within

St Modwen Homes and the Persimmon joint venture

With a record year now firmly under our belts, we are in a very
good position te grow the business further in 2015 and deliver
ancther year of success for our shareholders

Bill Oliver
Chief Executive

2™ February 2015
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Strategic Report

COMMERCIAL LAND
AND DEVELOPMENT

PICTURED RIGHT
150,000 sq ft M&S store will be
open for 2015 Chnstmas trading

at Lengbridge Town Centre,
Bimingham

IMAGE IMAGE
REMOVED REMOVED

PICTURED ABOVE.

We are progressing well with the
310,000 sq ft extension of Screwdix
at Trentham Lakes, Stoke-on-Trent

PICTURED RIGHT

Our Skypark project in Exeter will
delrver 1 4m s ft of offica and
Industrial manufactunng space,
inciuding a 60,000 sqg ft distnbution
centre for DPD (UK)

IMAGE
REMOVED
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STRATEGY

Alongside a growing and active pipeline of commercial
development opportunibies, we continue to pnme and add
long-term value to our land bank through careful remediation
and by successfully progressing sites through the planning
process In doing so, we ensure that a continual stream of
opportunities 1s being progressed at any point In the cycle by
our highly-skilled, regionally-based develcpment teams, each
supported by our centralised construction management team

Our regienal office framework has stood us in good stead in
recent years, keeping us abreast of local requirements and
enabiing us to respond quickly to any emerging development
opportunities Similarly, our on the ground expertise enables
us to select the nght mement at which to dispose of those
assets to which we can no longer add value or to acquire new
opportunrbes to add to our portfolio for future development

On the back of an improving regional property market, we have
heghtened our focus on comrercial land and developrment
and we are now embarking on a number of ether pre-let or
speculative schemes in selected areas where our teams have
identrfied growing demand As a result of this and the increase
in pre-let and design and build opportunities corming through,
we have grown our active commercial development pipeline to
over 3m sq ft (74%% pre-let or pre-sold) which represents a
total committed capital expenditure of £286m At present, this
pipeline of development reflects a gross development value of
£458m

MARKET COMMENTARY

Confidence 15 growing n the UK's commercial property market,
but avallability of product remains an 1ssue Many occupiers
recognise that with our ‘oven ready’ land we can react quickly
to their needs In addition, we are progressing a number of
pre-let or speculatively built schemes in localised areas of the
Midlands, the South West, London and the South East, where
we have identified potental occupational and investor demand
We will seek to increase produchion levels across the Courtry
as the economy continues to Improve

Within this context, the industnal market 1s experiencing goed
growth across the UK as businesses seek to expand and
commit to new premises Vacancy levels across our retained
industnial portfolio are reducing and an increasing number of
enquines for design and build projects are being converted
nto live schemes

Much of what we do in the retarl sector is already meeting an
evolving shopper demand and retasler requirements We focus
on remodeling histone shopping centres such as Farmborough,
Wembley Centra! and Wythenshawe, or we regenerate former
mdustrial sites such as Longbndge which we have transformed
nto a new retall destination

All such schemes in our portfolio are designed with the belief
that a Town Centre should service its community and provide
an integrated, open and accessible environment with good
transport links, parking provision and retal complemented by
employment space, food stores and leisure As a resuli, we
continue to consistently secure a good level of take up from
new retallers and are expenencing strong footfall across all of
our secondary retall schemes

Our ability to offer affordable rents combined with the appeal
of our regeneration schemes as places where surrounding
communrties and, consequently, footfall grow, means that we
are able to marrttain high occupancy rates and fill voids swiftly

PERFORMANCE - COMMERCIAL LAND

At the heart of our business lies our skill In cleaning up
brownfield sites and preparing them for market by securing
planning permissions and either developing them for mmediate
sale or retaining them as a long-term income producing asset
for the business

We have secured a number of commercial-led brownfield
land opportunries over the last 12 months erther as direct
acguisttions or through a competitive tendenng process

Highlights

» Spray Street, Woolwich — in December 2014, together with
developrment partners Notting Hill Housing Group, we were
awarded preferred developer status by the Royal Borough of
Greenwich to redevelop the Spray Street quarter in Woolwich
A former market area, the site will be transformed Into a
753,000 sq ft mixed-use housing-led scheme of 612 homes,
ncluding retail and an art-house cinema

London Road Industnal Estate, Newbury - following our
selection by West Berkshire Councit in Apnl 2014 as
Development Partner for the regeneration of this 25 acre
industnal estate, we are working up cur plans with the
Council to create a new mixed-use development compnsing
waterside, residential and commercial phases

We have continued to be successful in secunng planning
approvals across our commercial land bank which has
promoted a senes of site starts across the UK
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Strategic Report

COMMERCIAL LAND
AND DEVELOPMENT

continued

IMAGE
REMOVED

PICTURED ABOVE PICTURED RIGHT
The £80m transforrmation of The £90m redevelopment of
Farnborough Town Cantre s Wembley Central wil complets in
well underway, with a new VUE early 2015
cinerna and restaurants opening

in early 2015
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Henley Buslness Park is the largest

rageneration project In West
Surmrey The 41,000 sq ft depot for

Mendian Matal was handed over in IMAGE
September 2014 REM OVED
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Major projects

* New Covent Garden Market, London - in November
2014, the London Borough of Wandsworth resolved to
grant planning permission for the regeneration of the New
Covent Garden Market sites in Nine Elms, London To be
delivered under the VINCI St Modwen jont venture, this
transformational project will see the development of over
500,000 sq ft of modern market facilities, 3,000 homes,
135,000 sq ft of new office space and over 100,000 sq ft of
retail, leisure and new community facilties We are targeting
to achieve unconditional status in the first half of 2015, with
preparatory works starting on srte shortly afterwards

Longbndge, Birmingham - in the second half of the year, we
secured planning penmission and started construction of

the 150,000 sq ft Marks & Spencer store which will anchor
the second phase of the new Longbndge Town Centre

Dunng the year, we also campleted the 30,000 sq ft specialist
construction centre for Bournville Gollege and secured
planning permission and a land sale for a £35m Extra Care
retirement village which will compnse 260 apartments

* Bay Campus, Swarnisea University — we are actively building
circa 1m sq ft of student accommodation and academic
facities at this £450m new campus development and
handed over the Inshitute of Structural Matenals building, the
first to be completed, to the University at the end of 2014
Earlier in the year, we signed a Development Agreement with
Swansea Universily for an additional 545 student apartments
for occupation dunng the first quarter of 2016 and major
new student faciliies as part of this scheme We have since
completed the forward sale of 50% of the income from this
latest phase of student accommodation to M&G Investments
for the M&G Secured Property Income Fund for £20m

Across our broader portfolio, we have also made gocd progress
In converting planning applications to approval and delivery

Commercial planning highlights

e Branston, Burton upon Trent — planning permission has been
granted for a regeneration scheme compnsing 660 homes,
over 770,000 sq ft of commercial space and over 140 acres
of new woodland and open green space

s DPD (UK) - planning consent has been granted for a
60,000 sq ft distnbution centre for express delivery service
DPD (UK) at the £210m Skypark scheme, adjacent to Exeter
Airport Providing further endorsement of our well located
portfolio of sites across the UK, DPD (UK} has selected
Etruna Valley, Stoke-on-Trent and Stonebndge, Liverpocl as
the focations for two further faciliies, comprising 60,000 sq ft
and 69,000 sq ft, respectvely, for which planning applicatons
have been submitted

Development highhghts

* Great Homer Street, Liverpool — works have started on site
at this £150m regeneration scheme which, in adddicn to a
100,000 sq ft Sainsbury’s supermarket, will bning 80,000 sq ft
of retail, 900 car parking spaces, a petrol filing station and
new homes Samnsbury's will begin development of its store
in summer 2015, with opening expected to take place in
summer 2016

Wembley Central, Lonclon - the final phase of this £90m
mixed-use Town Centre redevelopment will complete in

early 2015 It now compnses 120,000 sq ft of new retail and
letsure space let to a range of national retallers including

TK Maxx, Tesco, Sporis Direct, lceland, Argos and The Gym
The scheme also compnses an 86-bedroom Travelodge
Hotel, 273 apariments, a new public square and an enhanced
tube and tran station

Screwfix, Stoke-on-Trent — construction work has
commenced on a 310,000 sq ft extension for Screwfix,
almost doubling the size of its existing distnbution facility at
Trentham Lakes to 630,000 sq ft Developed in partnership
with M&G Real Estate, the fregholders, the extension 1s
scheduled to complete by summer 2015

OUTLOOCK

We anticipate that the commercial property market will continue
to improve throughout 2015, allowing us to further increase

our active pipeline of delivery across the UK of over 3m sq ft
The industnal market will lead the way and we will continue to
grow our iIndustrial portfolioc We will work closely with retailers
and evolve our schemes to suit therr demands, with rental
levels and the regional focus of our portfolio providing us with

a competrtive advarntage as we continue to secure new leases
at favourable rents and create new retall environments
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Strategic Report

RESIDENTIAL

PICTURED RIGHT
Since we started davelopng
Meon Vale in 2013, considerable

" Investment has been made to deliver
302 homes through the Persimmon
]M AG E Joint venture and we have recently ]M AGE

REMOVED gttt ol i REMOVED

lersure-led Warwickshire community

PICTURED ABOVE

St Modwen Homes' Gregorys Bank
development will comprise g total

of 120 new high-quality homes
when complete

IMAGE
REMOVED

PICTURED ABOVE

St Modwen Homes has sold almost
all of its propertles within the first
phasa at Uttlecombe, Dursley,

and will launch its second phase

in early 2015
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STRATEGY

We have continued to focus on our proven strategy of buying
fand at low cost and then maximising its value over ime
through remediabon and planning We will always favour
development on brownfield land, with value being realised
through three routes to market

* Residential land sales — the development and sale of
oven ready, predommnantly brownfield, stes with viable
implementable planning permissions in place

e St Modwen Hornes - in-house development under our own
brand, using our extensive housebuillding expertise to capture
additicnal development profits

= Persimmon joint vertture — maximising value through
development with the backing of cne of the UK's leading
nabonal housebuilders

MARKET COMMENTARY

As the year has progressed, the residential marketplace has
continued to improve with sustainable house pnce growth
across the Country There remains a significant undersupply

of housing across the UK and, along with a slowly improving
economy, job market and expected population growth, this
imbalance supports a positive house pnce inflaiion environment
which should be at more practicable levels in London and the
South East

In response to the undersupply, demand for our residential
land from national housebuilders 1s increasing, and

St Modwen Homes and the Persimmon joint venture continue
to achieve sales rates of over 0 6 completions per week, which
1S above the national average

The Pnvate Rental Sector market Is expenencing significant
growth which, in many cases, 1s driven by the lack of affordable
housing, particularly in London We continue to explore a
number of opportunities across our UK portfolio that lend
themselves to this specific sub-sector

Residenhal land bank at 30" November

PERFORMANCE - RESIDENTIAL LAND

In the pencd, we have increased our land bank to 28,790 plots
(2013 27,023) of which B3% have erther planning permission
or allocatrons within local plans We have expenenced growing
demand for our land across the Country as housebuilders
respond to the lack of housing supply across the UK and to
date have sold or committed for sale 52 acres of land, for total
proceeds of £95m

Planning consents achieved

¢ New Covent Garden Market - resolubion to grant planning
received for 3,000 new homes as part of this major
regeneration scheme Making up the largest redevelopment
site in Nme EIms, Londaon, this project also includes the
delivery of over 500,000 sq ft of modern market facilities,
235,000 sq ft of commercial space and new community
faciities including shops, cafes, restaurants and a new
hnear park

» Uittoxeter, Staffordshire — for 700 new homes, employment
space, a new school, sports and recreational facilities, a local
retall centre and the provision of open green space

» Hilton, South Derbysture - for 485 new homes, a new pnmary
schoot and employment opportunrties as part of a mixed-
use development at this former MoD site which currently
compnses indusimal and open storage space

2014 2013

Acres Units Acres Ursts

With planning recognition allocated within the local plan or simitar 92 1,789 238 3,669
Resolubion to grant 397 5,395 105 1,470
Outhne permission 891 14,680 892 14,191
Detalled permission 144 2,022 190 2,579
1,524 23,886 1,425 21,909

Planning application submitted 167 2,042 57 625
Other land 261 2,862 411 4,489
Total resident:al land 1,952 28,790 1,893 27023
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Strategic Report

RESIDENTIAL

continued

PICTURED LEFT

St. Modwen Homes has reported
a record year of sales In 2014,
including substantial success at its
Locking Parktands development in

| M AG E Weston-super-Mare
REMOVED

PICTURED RIGHT

In 2014 Bt. Modwen Homes
released its first phase of properties
for sale at the £1bn regeneraton of
Glan LUyn in Lanwemn, South Wales

IMAGE
REMOVED

IMAGE
REMOVED

PICTURED LEFT

We have seen a growing demand
for residential land across our
sites, with significant transactions
completed at Millbrock Park,
RAF Mill Hill, Londen
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Applicattons submiited

« Meon Vale, Long Marston, Warwickshire - for an addiional
550 homes and a one form entry pnmary school at this
478-acre, former MoD ste which i1s being regenerated into
a £150m mixed-use leisure-led scheme Here, 284 homes
are already under construction through the Persimmon
joint venture and the £5m Meon Vale Leisure Centre
opened to the public in August 2014 At the same time we
opened the central faciles, ncluding a shop, community
centre, public open space, children’s play area, one mile
Greenway extension into Stratford-upon-Avon and a 30-pitch
caravan and camping site The scheme also benefits from
800,000 sq ft of retained employment space which 1s 100%
occupled

* Hendrefoilan, Swansea - for 300 high quality homes
on this 52-acre former Swansea University student
accommodation site

* Wigan, Greater Manchester - for 325 new homes, extensive
public open space, and the opening up of the culverted water
course to encourage wildlife on this disused indusinal site

PERFORMANCE — RESIDENTIAL DEVELOPMENT

$t. Modwen Homes

Our housebuilding business, St Modwen Homes, now
compnses a team of over 50 professionals icoking after 13
sites at vanious stages of planning and development across the
Country which will deliver 1,686 new homes We continue to
focus on providing quality over quantty delivenng between 300
to 350 units per year

Future opportunites for this part of the business in 2015
compnse a range of schemes representing a total of 700
homes across the Country including development at Branston
Leas, Burton upon Trent, Uttoxeter, Staffordshire, and Trentham
Lakes, Stoke-on-Trent

Residential development as at 30™ November 2014

Persimmon joint venture

Our joint venture with Persimmon 1s now firmly established
with all eight sites (2,364 plots) under the onginal agreement
now erther under construction or being marketed for sale

Residential development sales and profit

Reacting to the uptick in the residential marketplace, sales rates
for the year have been good We have achieved 820 house

sale completons in the year (2013 365) compnsing 258 for

St Modwen Homes {2013 126) and 562 for the Persimmon
Jjont vertture {2013 239)

As the market has continued to mprove across the UK over
the last 12 moenths, residential development and sales have
mimored this trend, resulting in an overall profit increase of
167% to £24m (2013 £9m), providing a firm platform from
which to sustamn this area of the business

OUTLOOK

We expect a good level of acinaty 1n the residential market next
year, particulary in the regions, as demand from housebuyers
continues and housebuilders also seek attractive land to
replenish ther stocks We antcipate profits, delivery and sales
volumes to be mamtained for St Modwen Homes next year and
the Persimmon jomnt venture to continue to perform well

St Modwen Persimmon

Homes joint venture

Actveand Active and
completad completad Total
Number of sites 14 8 22
Units 2124 2,364 4,488
Units completed 557 802 1,459
Land revenue received (£m) 12 57 69
Future land revenue (estimate £m) 66 46 112
Potential St Modwen share of future development profits (Em) 54 10 94
Total 120 86 206
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Strategic Report

INCOME PRODUCING
PROPERTIES

PICTURED RIGHT

Comprising approximately
320,000 sq ft of retall and ancillary
office space, we acquired

Billingham Town Centre in
Novernber 2014 as an income
producing asset to which we can IMAGE
add value REMOVED
PICTURED BELOW

The £100m regeneration of
Edmonten Grean Shopping Centra
has resulted in an abundance of
new lettings and now produces

a total rental ncome of £4 7m

per annum
PICTURED RIGHT
We completed the £7m sale of
Hednesford Town Centre in 2014
IMAGE IMAGE
REMOVED REMOVED
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STRATEGY

Whilst our pnimary bustness is regeneration, we seek to
ensure that a large proportion of our assets generate a stream
of Income prior to development in order that the revenue
generated from these assets covers the running costs of

the business

These income producing assets now make up 43% of our
property portfolio and we extract value from them through
our proven asset management infatives undertaken by our
regional teams of experts across the Country Typically, we
offer affordable rents on relatively short tenancies to ensure
that vends remain at therr lowest possible levels as we work
towards redevelopment

We will also seek to retain newly built assets for ncome and
then sell them on at a later stage once we feel no further
value can be added The capital raised from disposal 1s then
reinvested in the business

Across our Income producing portfolio, we manage a broad
range of assets on behalf of over 1,700 occupiers, operating
wrthin a vanety of sectors This diversity helps to mitigate
against specific sector challenges and possible administrations

PERFORMANCE

Reflecting the continued improvement in the economy, at

the year end our income producing portfolio was valued at
£539m 2013 £514m) Tenant administrations have had little
or no impact on our portfolio, the most high profile dunng the
penod being Phones4l which cccupied just three stores in
our Town Centre schemes, all of which have since been re-let
Occupancy levels have increased slightly to 88% (2013 889%)
and we have secured £5 3m in new letbings (2013 £9 Om)
Ths contnbutes 11% to our annualised gross rent roll which
has increased from last year to €45 4m (2013 £447m)

Portiolio yield analysis

Income

» Tndent Business Park, Wamngton — a total of 31,050 sq ft
industnal and office units have been let in the last 12 months
and income has increased by 34% to £435,500 across this
office and industnal park

» Fastieigh Works, Southampton — Arington Fleet Services Lid,
the principal occupter of this 47-acre site, has contracted to
expand its occupation from 380,000 sq ft to 430,000 sq ft
at the end of 2016 and has extended its lease to the end of
2019, delvenng £1 1m annual rental ncome  All the fioor
space on the site is now fully let after Alstom Transport
vacated and left a virtually empty site

Edmonton Green Shopping Centre, Enfield — a total of
20,500 sq ft of retail units and market stalls were let in 2014,
including 5,000 sq ft to PoundWorld, 2,500 sq it to Explore
Learning and 1,500 sq ft to Turkish Bank IS, generating
£310,500 annual rental income In additton, a number of
significant rent reviews and lease renewals were concluded
which in aggregate delvered an increase in rent of £52,450
per annum The Centre now procduces a total rentai ncome
of £4 7m per annum

Acquisthons

We have been monitonng the market carefully for the nght
opportunities to add to our existing portfolio of retained assets
Our most recent purchase s Bilingham Shopping Centre In
Stockton-on-Tees, which wa acquired in November 2014 for
£14 3m and which provides an immediate gross rent roll of

£1 9m that we intend to grow on the back of our proven asset
management expertise

Disposals

We have taken advantage of a nsing market and have disposed
of a range of assets to which we can no longer add value,
generating receipts of £44m These include the sale of The
Planets Shopping Centre in Wolang for £8m and the £7m sale
of Hednesford Town Centre, construction of the latter having
been completed in 2012

OUTLOOK

Throughout 2015, we will continue to selectively add to

our portfolio of Income producing properties with the nght
opportunities We foresee occupier confidence growing in
2015, particularly 1n the industnal sector, which should lead to
further posttive Impact on rental revenue across our INCome
producing portfolio

Eounelent Nt irtied Value £m
. Nov 2014 Now 2013 Nov 2014 Now 2013 Nov 2014 Now 2013
Retal 8.9% 92% 71% 77% 230 201
Office 9.2% 97% 7.3% 70% 61 59
Industnal 8.8% 92% T7% 80% 248 254
Portfolio 8.9% 8 2% 7.4% 78% 539 5i4
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Strategic Report

FINANCIAL REVIEW

Michael Dunn Property profits
Group Finance Director
IMAGE
REMOVED
INCOME STATEMENT
Secure excellent returns NG 5
Our business Is focused on creating long-term significant
Through a focus on added value and generating strong returns through our own
GRAPHIC long-term significant capabilittes We take a pragmatic approach to development
added value and expand our 5,900 acre land bank in a manner which1s
REMOVED capital efficient This means making long-term investments to
While protecting which we can add to and realise value through remediation,
our assets management of the planning process, asset management

and development

See pages 08-11

Achieving record

Our income producing assets form the largest part by value

of our porifcho, representing 43% and with a gross rent roll of
£45 4m compnsing mostly core rental ncome These assets
underpin the business, providing a steady stream of income
pnor to development and a solid base from which the business
can continue to grow

DIOftS IS @ TEStAMENT < ersesrumerotont e srnggrsrs, e

to our skill in
generating strong

statutory financial statement disclosures do not afways
provide a straightforward way of understanding our business
To enable a better understanding, we have also provided
inforrnation including the Group's share of joint ventures

and a full reconciliation 1s provided in note 2 to the Group
Financial Statements

returns through our - et B

market-leading
expertise and
foresight in
regeneration

Industnal and commercial 2,935 2,997
Residential 1,954 1,893
Use not yet specified 642 716
Total 5,873 5943

and development.
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PROFITS

Rental and recumng income

Even taking into account asset sales we are once agamn
pleased to report an increase In the Group's share of net rental
income to £37 t1m (2013 £36 3m) This has been achieved as
a result of our robust asset management capabilities and an
Increase in new lettings as a result of the improvaing regional
property market

Net rental ncome for St Modwen of £2 Om per annum from
student accommodation at the Bay Campus, Swansea
Unwversity will be coming on line in 2015

We have sold a number of income producing assets in the
penod but still anticipate our net rental Income growing
throughout the course of 2015 as we bnng new assets onto
our books

Occupancy levels have increased shightly to 89% (2013 88%)
and our average lease length has remaned steady at five years
(2013 five years) We prefer to maintain voids at a refatively
hugh level whilst we prepare our iIncome producing assets for
development Consequently, our void levels are consistent with
our expectations

Property profits

The Group's share of property profits from development have
increased by 45% to £57 7m (2013 £39 8m) This includes
notable contnbutions from the Bay Campus development at
Swansea University and a marked increase in commercial
development Asset sales of both income producing propertes
and residential land which were achieved at well above book
value have also impacted positively on property profits

Residental housing sales have also made a strong coninbution
to property profits achieving £24m i the penod (2013 £8m)
which demonstrates the rapid growth of St Modwen Homes
and reflects the well-established nature of the Persimmon

jont venture

Overheads

Reflecting the upturn in the economy and its positive iImpact on
the praperty market, we have recruited mere staff to service our
growing pipehne of over 3m sq it of commercial development
opportunities Similarly, the St Modwen Homes sites are fast
ganmg momentum across the Country and the team has now
grown to over 50 staff Our recrutment dnve, coupled with

the bonuses paid for successful business delivery, means that
admmistrative expenses for 2014 (including the Group's share
of joint ventures and associates) have increased to £23 2m
(2013 220 2m)
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Finance costs and income

Finance costs have reduced this year, despite average debt
levels being similar to 2013, as a result of us undertaking a
signrficant refinancing process, iIncluding the successful issue
of a £100m convertible bond and comprehensive refinancing of
our bank faciities This has reduced the weighted average cost
of debt significantly from 5 6% at the start of the year to 4 8%
at the end of the year, whilst net interest charges have reduced
to £23 5m (2013 £25 5m)

Trading profit

We have therefore expenenced a 55% mcrease in our overall
trading profit in the penod to £51 7m (2013 £33 3m) which
Is an excephionally strong result driven by the activities we
undertake ourseives

During 2015, we will continue to focus on generating value
across our land bank and ensure that our rental and recurnng
income underpins the running costs of the business
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Strategic Report

FINANCIAL REVIEW

continued

PROPERTY VALUATION

Basis of property valuation

All our investment properties are independently valued svery six
months by our external valuers The external valuers base their
valuations upon an open market transaction between a willing
buyer and a wiling seller at the Balance Sheet date Therefore,
no value s taken for any future expectations of value increases
but discounts are applied to reflect future uncertamnties

Where appropriate we will also independently assess our work
In progress for any imparment 1ssues In accordance with
accounting standards, valuation movernents are put through
the Income Statement as gains or losses

Valuations in all our asset classes have been validated by open
market transactions dunng the course of the ysar

As detalled in the Audit Commitiee Report, we have an ongoing
process of competively tendenng our key advisory roles
Dunng the year we ran such an exercise for the external valuers
and Jones Lang LaSalle LLP were replaced with DTZ 1.id

{DTZ) Both valuers are global real estate professional services
businesses whose speciahisations include property valuation

Property portfolio

Our property portfolic 1s worth £1 3bn (2013 £1 2bn)

Durng the period we have continued its active management,
spending £276m on acquisitions and capital expenditure and
realising £301m from asset disposals As the UK economy
becomes more active we expect to continue actvity at
these lavels

Movements in the year

Property valuation movements are made up of two main
elements those resulting from our own actions that we
undertake specifically to add value to our assets, and those
resulting from changes in the overall property market

DTZ provides this valuation spiit for us

Consistent with market movements, valuations of our ncome
producing portfolio have increased by around 7% on average
duning the year

Property portfolie - valuation movements in the year (£m)

Market-driven valuation movements

Market-dnven valuation movements of our Income preducing
portfolio represent a 5% increase across the year In addiion to
benefitting from this improvement in valus, we have also been
able to sell assets into a strong market that has helped underpin
both profits for the year and our cash posttions It is anticipated
that valuations for this type of asset will continue to iImprove

Our residential portfolio has experienced a substantial increase
n value of £28m (2013 £21m), most notably in the South East
(although residential land has increased n value across England
and Wales) Together with the improvement in commercial land
values, this has resulted in an overall market-dnven increase In
the value of our property portfolio of £58m (2013 £14m}

Valuation improvernents as a result of St. Modwen actions
One of our core skilts 1s our asset management capability, which
continues to deliver strong retums as we successfully add value
to our existing portfolio by managing it through the planning
process Based cn independent valuations from DTZ, we have
generated revaluation gains of £32m n the year (2013 £28m)

Considenng the increased achvity across our portfalio, we
expect to continue to generate significant value improvements
in 2015, in addition to the significant uplift expected

when the redevelopment of New Covent Garden Market
becomes uncondiional

2014 2013
Market vatue Value added by Marketvalue  Valueadded by
movements St Modwen Total maovements St Modwen Total
Residential 28 21 49 21 22 43
Gommercial land 2 5 7 @ - @
Income producing
— Retail 9 4 13 g)] 4 3
—Office 2 - 2 (% - (1)
— Industnal L 17 2 18 (1) 2 1
Total 58 32 90 14 28 42
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PROFIT BEFORE ALL TAX

Qur profit before all tax Is stated before tax on joint venture
income and after movements in the market value of our
interest rate denvatives (hedges and swaps), our convertible
bond and the retall bond The valuations are based on the
financial market's forward prediction curves for interest rates
Yield curves flattened considerably towards the end of the year
causng a charge aganst our profits At the end of the financial
reporting penod, and together with other finance charges, this
gave nse to a charge of £3 8m (2013 £6 9m credif)

Nevertheless, profit before all tax has increased substantially
by 68% to a record level of £138 1m (2013 £82 2m)

TAXATION AND PROFITS AFTER TAX

Our record profitability increased our tax charge (including joint
venture tax and deferred tax included in negative goodwill)

for the year to £16 Om (2013 £8 3m) Despite this, we have
achieved a very strong result for the year with profits after tax
Increasing by 65% to £122 1m (2013 £73 9m) The resultant
earnmings per share of 52 7p (2013 33 5p) s up 57% year

on year

BALANGE SHEET

Funding levels

Taking advantage of an increasingly active investment market,
we have completed a significant number of acquistions and
disposals dunng the year Overall, our Balance Sheet debt

at £334m (2013 £341m) has fallen and as the value of our
property portfolio has increased, our gearng and loan to
value ratios have continued to fall On Balance Sheet geanng
has decreased to 45% (2013 54%) while see-through loan-
to-value, taking into account our share of joint ventures, has
reduced to 30% (2013 33%)

As the economic environmenit improves further, we wtll remain
acquisitive and continue to invest in site development in order
to generate future returns We therefore expect absolute levels
of debt to nse dunng 2015 We also expect the value of our
property portfolio to nse as we invest In particular, when the
New Covent Garden Market project achieves unconditional

status there will be asset recognrtron without any accompanying

debt Overall we expect our debit ratios to remamn broadly in the
same range

New Covent Garden Market

The assets and liabilites of this contract will only be recognised
on our Balance Sheet once the contract becomes fully
unconditional Having received a resoclution to grant planning
permission in November 2014 we are targeting to achieve
uncondrtional status in the first half of 2015

Once the contract becemes unconditional we will recognise
the valute of the extra 20 acres of land as an asset and the cost
of developing and bullding the new market facility as a liability
The surplus less likely overage payable to the public sector
will generate valuahon profits for the year and there will be an
uplrit after tax obligations to our net asset value The contract
15 In Jjoint venture with VINCI PLC and sc will appear 1n the joint
venture Iine of our Balance Shest

Net assets

At the year end the shareholders’ equity value of net assets
was £717 9m or 324 8p per share which represents a 17%
increase over the year (2013 278 8p per share) In addition to
this, increased dividends of £9 1m (4 13p per share) were pad
dunng 2014 {2013 £8 2m or 3 75p per share}

EPRA net asset value

tn ine with industry best practice we also report net assets per
share using the EPRA (European Public Real Estate Association)
methodology* Our diluted EPRA net asset value rose 16% to
344 2p from 297 7p per share A full reconciliation of our net
assels Is provided in note 2 to the Group Financial Statements

* Nots as a development businesa many of the EPRA metrics ana Inappropriate as they are
geared to property Investment. The EPRA metrics are nevertheless reported on page 127

Overall valuation
increase of

Trading profit

$51./m £90m
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Strategic Report

FINANCIAL REVIEW

continued

CORPORATE FACILITIES

In the first half of the year we successfully [aunched an offenng
of £100m of unsecured guaranteed convertible bonds The five-
year bond was placed at a coupon of 2 875% and a conversion
premium of 35%, representing a conversion pnce at a 90%
premium to the 2013 shareholders’ equity net asset value per
share The net proceeds of the offenng were used to repay
existing debt

Over the course of the last 12 months we have also undertaken
a comprehensive refinancing of our banking portfolio

* A new seven-year £50m revolving credit facility with
Santander has replaced the previous £30m facility that was
due to expire in January 2016

* New four-year £99m revolving credit facilihes with Barclays on
improved terms replaces the previous £84m Barclays facility
that was to expire in September 2015

* A new five-year £125m revolving credtt faciiity with the Royal
Bank of Scotland on improved tenms replaces the previcus
£95m facility that was due to expia in Novemnber 2015

* A new five-year £100m revolving credit facility with HSBC on
improved terms replaces the previous £75m facility that was
due to expire in January 2016

Our two remaining jomnt venture faciities have also
been refinanced

= A new five-year £85m revolving credit facility for our KPI joint
venture on improved terms has replaced the previous £135m
facity that was due to expire in 2017

¢ A new five-year £30m facility for our VSM Uxbndge joint
venture on improved terms

The above actions have extended the weighted average facility
matunty to 4 6 years (2013 2 5 years), with all corporate and
joint venture faciities now extending until at least 2018

We have suffictent headroom within our corporate faciities
to enable us to meet future development and funding needs
At the date of reporting we have £554m of facilities against
year-end drawn debt of £334m

Hedging and cost of debt

We aim to have predictable costs attached to our borrowing
and therefore hedge the majonty of our interest rate risk

As anticipated, at the year end we were 63% hedged aganst
our corporate debt which 1s a significant fall compared to the
previous year (2013 86%;} As any new financing is put n place
we will ensure that our hedging positions are appropnate for our
future development

Corporate funding covenants

We are operating well within the covenants that apply to
both our corporate banking facilies and to the retail bond
These are

Bank
« Net assets must be greater than £250m (actual £737m)

* Gearng must not exceed 175% (actual 45%)

 |nterest cover raho {that excludes non-cash rtems such
as revaluation movements) must be greater than 1 25x
{actual 3 2x}

Retaif bond
¢ See-through loan-to-value ratio must not exceed 75%
(actual 30%).

* Interest cover ratic must be greater than 1 5x {actual 4 2x)

The current economic environment still has an element of
uncertainty However, we have considered avallable market
mformation, consulted with our advisors and applied our
own knowledge and expenence, and we have concluded
that covenant levels are adequate for our possible

negative scenanos

Average facihty Gearing
maturity increased to

Apvyears 45%
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Pension scheme

Our defined benefit pension scheme continues to be fully
funded on an IAS19 basis With the scheme being closed
to new entrants and closed to future accrual we do not
currently expect any significant matenal future increase 1n
scheme contnbuhons

OUTLOOK

Achieving record profits 1s testament to our skill m generating
strong returns through our market-leading expertise and
foresight in regeneration and development

Dunng the year, we have taken advantage of an improving
marketplace and have focused on growing our INcome across
the UK through active asset management initiatives and
disposals of those properties to which we can no longer add
value We will continue to do so in 2015 whilst growing our
pipeline of development opportunties as enquines continue
to increase and the market gathers pace

We also look forward to making further progress on New
Covent Garden Market which 1s not yet accounted for within our
financial results All of these factors and our ability to harness
the growth in the marketplace whilst also maintaining a prudent
financial structure provide us with an excellent base from which
to grow the business further

Current banking facilities

CHART
REMOVED

St Modwen Properties PLC Annual Report and Financial Statements 2014 31

S01—¢S 8OUBLIBAOE) BjRIodION) | 1¢-10 vodey oibereng |

£91-001 SUBWSIEIS [BIoUeU] |

9/1-t9L UORBLLIOM) [BLONPPY |



Strategic Report

RISK MANAGEMENT

RISK MANAGEMENT AND INTERNAL CONTROL

The Board recogmises the importance of identifying and actively
monitonng the full range of financial and non-financial nsks
facing the business Its policy Is to have systems in place which
optimise the Company’s ability to manage nsk in an effective
and appropnate manner By regularly reviewing the nsk appetite
of the business, the Board ensures that the nsk exposure
remains appropnate at any pont in the cycle

Importantly the Board perceves nsk not only as having a
potential negative influence on the business but also as an
opportunity that can be a source of financial outperformance
as we have the expertise to take and manage nsks that others
cannot As the UK’s leading regeneration specialist, exposure
to nsk 1s inherent in our business but 1s subject to extensive
mitigating controls

The Board 1s ulttmately responsible for mantaning sound nsk
management and internal control systems and for determining
the nature and extent of the pnncipal nsks it 1s willing to take
to achteve Its strategic objectives Management assesses

and the Audit Cormmittee reviews the principal nsks facing the
Company, including those that would threaten its solvency or
kquidity Therr evaluabon of these solvency nsks 1s descnbed
further in the Going Concern section on page 104 and a
descnption of how these nsks are managed and mrtigated

15 Included in the table of pnincipal risks on pages 40 to 43

The Audit Committee also oversees the effectiveness of sound
nsk management and internal control systems During the
year it considered a detailed report from management which
sets out the Group’s control environment, the manner in which
key bustiness nisks are identified, the adequacy of informaton
systems and control procedures and the manner in which any
required corrective action 1s to be taken

The executive directors are responsible for delivenng

the Company's strategy and managing operational nsk

They in turn place reliance on the Property Board and their
teams to monitor and manage operational nsk on an ongoing
basis, as well as identifying emenging nsks Risk regrsters, which
exist at both a Group and regional basts, provide a framework
for all employees to contnbute in recognition of their shared
responsibility for effective management of nsk i delivering

our strategy

The work of the internal audit function 1s focused on the
contrals that mitigate the pnncipal nsks faced by the Group

Key internal controls are reviewed by internal audit as part of the
annual audit plan and findings are reported to and considered
by the Audit Committee

Audit Committee Report Pages 66-72 Going Concern Page 104

OUR APPROACH TO RISK MANAGEMENT

At St Modwen, assessment of nsk 1s a cornerstone of

our strategy and our nsk management framework Is
fundamental to its delivery Our integrated approach
combines a top-down strategic view with a complementary
bottom-up operational process

The top-down approach involves a review of the external
environment in which we operate, to gude an assessment of
the nsks which we are comfortable exposing the business to

in pursurt of our strategy The bottom-up process involves the
identificabon, management and moritonng of nsks in each area
of our business to ensure that nsk management 1s embedded

n our everyday operations Control of this process is provided
through maintenance of regional nsk registers This approach
ensures that operational nisks are fully considered in determining
the nsk appetite and comresponding strategy of the business

Key features of St. Modwen's nsk management and

intemal control system

+ an organisational structure with clear segregation of duties,
control and authonty,

» arobust system of financial reporting, budgeting and
re-forecashng processes,

monthly operattonal reviews between the Chief Executive
and regional directors,

+ comprehensive monthly reporting to the Board through
development progress reviews, management accounts
and a companson of committee expendriure against
available facities,

+ clearly defined procedures for the authonsation of capital
expenditure, acquisttions and sales of development and
investment properties, construction actvity, and other
contracts and commitments,

¢ atreasury policy,
¢ g formal schedule of matters, including major investment

and development decisions and strategic matters, that are
reserved for Board approval,

a suite of policies and procedures in respect of ant-bnbery
and corruption, fraud prevention and [T secunty,

+ an independently operated whistleblowing facility to
enable employees to raise concems on a confidential
basis, with tnvestigation overseen by the Audit Committee,
and

other control measures outlined elsewhere in this Annual
Report, including legal and regulatory compliance and
health and safety
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Details of the pnncipal nsks which could prevent the
achievernent of our strategic objectives and may have a
matenal impact on our business are sst out in the table that
follows This year we recognise the increasing nsks associated
with upcoming poliical events, such as the UK General Election
and cyber-cnme

The Board has reviewed the effectiveness of the Group’s
systems of internal control and nsk management dunng the
penod covered by this Annual Report It confirms that the
processes descnbed above, which accord with guidance on
internal control, have been in place throughout that penod

and up to the date of approval of this report The Board also
confirms that it has not identified, nor been advised of, a faiing
or weakness which it has determined to be significant

St Modwen's nsk management and internal control systems
are designed to identify, manage and, where prachcable, reduce
and mitigate the effect of the nsk of failure to achieve business
objectives They are not designed to elminate such nsk and

can only provide reasonable, not absolute, assurance against
matenal misstaternent or loss
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n 2014 a workshop facilitated by KPMG was held for senior
rmanagement to consider in detall the effectiveness of the
Group's nsk management framework and review the Group's
nsk register The workshop focused on

* the nsk management cuiture within St Modwen,

* the governance framework,

+ nsk identfication and assessment processes,

« nternal reporting,

* monrtorng and assurance, and

* mitigation and controls
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Strategic Report

OUR PRINCIPAL RISKS

Strategic objective

SECURE
EXCELLENT
RETURNS

GRAPHIC
REMOVED

THROUGH A
FOCUS ON
LONG-TERM
SIGNIFICANT
ADDED VALUE

GRAPHIC
REMOVED

Risk and potential mpact

Market/economic changes such
as higher Interest rates, reduced
dermand for land/new properties,
reduced avalabiity of credt and
declining investment yields restnct
business development and cause
valuation falls Significant upcoming
politcal events which delay and/or
impact investment decisions and
reduce retums

Changes to local and national
planming processes adversely
impacts our strategy by imiing our
ability to secure viable permissions
and/or by rermoving our competitive

advartage

Inadequate due diligence on major
new schemes, programme
management, construction
delivery and/or procurement
leads io unforeseen exposures,
quality rssues and/or cost overruns
causing customer dissatisfacbon
andfor financal loss

Finanacial collapse of, or dispute
with, a key joint venture partner
leads to financial loss

Failure to manage long-term
environmental 1ssues relatng to
brownfield and contaminated sites
leads to a major environmental
incident, resulting n fnancial and/or
reputational damage

Falure to recruit, develop and
retain staff with the necessary skills
resulbng i significant disruption/
loss of ntellectual property
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Mitigation

*

L d

Regional spread and portiolio diversity mitigates sector
or location-specific nsks

Active portfolio management achieves a better than
market utihsation of assets

Hedging policy reduces interest rate nsk

Investment and financing strategy 1s determined against
a backdrop of potential outcomes of political events

Use of high-quality professional advisors

Actve nvalverment in public consultation

Constant monitenng of alf aspects of the planning piocess
by expenenced in-house expens

Lobbying to/contact with both central

and local Govemnment

Acguistions, development and ultmate disposals are
reviewed and financially appraised in detall, with clearly
defined authority imits

Strong internal construction management team
Clearly definad formal tender process that evaluates
qualtatve and quanttatve factors in bid assessment
Use and close supervision of a preferred supply chan
of high-quality trusted suppliers and professicnals
Contractual liability clearty defined

Monthly review of performanca to identify  senior
management intervention 1s required
Flexable but legally secure contracis with partners
Fewer but financially strong partners

Use of high-quality external advisors

Highly qualified, expenenced staff and proven track record
as the UK’s leading regeneration specialist

Risk assessments conducted as part of due diigence
process, with contamnaton remediated following
acquisiion and cost plans allowing for unforeseen
remediation costs

Full warranties from professional consultants and
remediation contractors

Defined business processes to proactvely manage issues
Annual Independent audrt of ervironmental ask
Reputation managed by a core team of skilled PR
professionals

Succession planning montored at Board level and below
Targstad recrutment with competitve, perforrance-
drven remuneration packages to secure highly-skilled and
motvated employess

t.eadership and management davelopment plans in place
Bt interviews undertaken

Kay information ts documented to safeguard knowledge



Commentary

We choose to operate only n the UK, which is subject to relatively low nsk and low retums from a
stable and mature, albert cycical, economy and property market By involvernent with all sectors of
that economy and property market, we are as dversified as possible, without ventunng overseas
Our land bank of 5,800 acres provides us wath the flexibiity &0 move with market demands and
pursus those opportunties that generate the greatest value at any one time The 2015 UK General
Election has the potental to impact the appeal and performanice of investment in the UK in general
and real estate n parhicular, both through the related uncertainty and resuitant implementation of
policies and regulation

Over the course af the fast year, the continung economic problerns within the Eurozone mean that
the overall market posrion continues to represent a nsk

Our daily exposure to all aspects of the planning process, and internal procedures for shanng bast
practice, ensure wea reman abraast of most developments Furthermore, we continue our efforts to
Infiuence public policy debate Athough the imminent General Election means that future rules are
uncertain, our experhse should enable us to prosper relative fo our competitors, Irespective of the
planning environment

Qur programme for the year has besn completed on trne and wrthin budget Qur contractor
selection and managemeant processes are ngorous, we continue to favour financrally stable
and robust contractors and are mindful of contracters' cash flows becoming stretched in a
nsing market

Our key partnars are Persimmon PLC, VINCI plc and Salha Real Estate KS C of Kuwart

Thesa are financially strong partners with good prospects and considerable financial resources

We mantain detaled and ongoing dialogue and have exted from any arrangements with financially
weaker partners, so the overall nsk continues to raduce year-on-year

We are willng to accept a degree of environmental nsk, enabling higher retumns to be made
The inherent nsks are passed on or minmised where possible but cannot be elmnated,
afthough the residual nsks have been acceptably low In recent years

Our succession planning was put into action dunng the year with the promotion of Stephen Prosser
as Midlands Regional Director and the appontments of Richard Bannister, Steven Knowles,
Richard Powsll and Andy Taylor to the Property Board Staff tumover remains low and the
proportion of management with more than three years’ service 1s now at B4% As competition to
attract the best people increases, we continue to adapt our recrutment strategy to source the skills
that will support the Company's long-term business objectives

Key
Risk expasure increased
Risk exposure reduced

No significant change
In nsk exposure

Movement in
the year

GRAPHIC
REMOVED

GRAPHIC
REMOVED

GRAPHIC
REMOVED

GRAPHIC
REMOVED

GRAPHIC
REMOVED

GRAPHIC
REMOVED
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Strategic Report

OUR PRINCIPAL RISKS

continued

Strategic objective

WHILE
PROTECTING
OUR ASSETS

GRAPHIC
REMQOVED
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Risk and potenhal impact

Avalabliity of funding reduces,
causing a lack of iguidity that
Impacts borrowing capactty and
recuces the saleabilty of assets
Unforeseen significant changes
to cash flow requiremenis

{e g operating cost Increases,
pension fund shorifall) which hmit
the ability of the business o mest
its ongomng commitments

Fadure to anticipate market
changes through poor market
inteligenca leads to the selechon
of nappropnate and, utimately,
unprofitable schemes

Fallure to igentify a pipeline of future
residential sites or reduced
avalabiity of morigage finance
adversely Impacts the performance
of our residential business

Safety, health and environment
{SHE) culture leads to a major
ncident (@ g senous inury to, or
death of, an employee, client,
contractor or member of the public)
or non-compliance with legistation,
resutting in financial penalties and/or
reputational damage

Inadeguate secunty or business
continuity and disaster recovery
planning for operations and [T,
leading to significant business
disruption, financial/intallectual
property loss and/or reputational
damage In the event of an accident,
act of terronsm or cyber-cnme

Mitigation

Recurmng neome from rents provides funding for a large
percentage of overnead and interest costs

Strong relationships with key banks, all corporate debt
refinanced untl at least 2018

Finance successfully raised through alternative, unsecured
means (retall bond, equity placing and convertible bond)
Financal headroom mantaned to provide flexibilty and
scenano modeling tools employed to evaluate the
Iikellhoad of a breach of financing covenant Iimits
Regular and detalled cash fiow forecasting enables
monitenng of performance and management of future
cash flows

Begional offices in touch with ther local market
Dedicated central resource supporing regional teams
Flexible and innovative approach to acquistions and
schemes In order to adapt to market changes
Acqusitions, development and uthmate disposals are
reviewed and financially appraised in detal, with clearty
defined authormiy imits

Team of professionals with residertial expenence
and expertise

Extensive land bank with a continuing stream of
planning applications

Flexable approach to mortgage financing e g shared
equny schemes)

Use of joint venture partners with residential expertise
(e g Persimmon)

Use of high-quality external SHE adwvisors

Annual cycle of SHE audits

SHE Steenng Group chared by the Group
Construction Director

Regular Board reporting

Prograrmme of employee training specific to roles
and responsibiites

Defined business procasses to proactvely manage issues

Asset nsk assessments {e g securty, envronmental,
health and safety)

Documented disaster recovery and cnsis managerment
plans n place across the business

Dedicated [T team monitors secunty and performance
of all information systems

Comprehensive Insurance arrangaments



Commentary

Qur geared finangial structure means that there are inewvitable nsks attached to the avalability of
funding and the managemnent of fluctuations in our cash flows Our prudent approach to forward
cormmitrerts, speculatve development and asset disposals has enabled us to optmise
operational cash flows and offset the impact of fluctuating market condtions Over the last year we
successiuly launched a £100m convertible bond and have refinancead the debt portfolio, extending
the weighted average ife to 4 6 years (2013 2 & years) and reducing the weighted average cost of
debtto 4 8% (2013 56%)

The excellent reputation and financial capacity of the Company has enabled us to continue to win
schemes and grow the property partfolio in an improvng but stil challenging market and economy
In this environmientt, with a reduced number of active competrtors, we expect to be able to continue
to source attractive acquistions

Whilst the planning environmernt remains challenging and subject to inewitable delays, our scale and
expertise enables Us to navigate the process with considerable success Dsmand for new homes
remans strong, supported by the NPPF's housing supply requirements and the availability of
mortgage finance {due at least n part to the Governments Help to Buy scheme) Furthermore, the
geographic spread of our business means we are not overly exposed to any one region

Health and safety continues to be a high pnonty The assessment of ervironmental costs {(and the
subsaquent optimising of remediation solutions) 1s an integral part of our acquistion and post-
acquistion processes We seek to minimise or pass on any such emvironmental nsks, and believe
that the residual nsk remans acceptably low In other social and ethical areas, our operations are
underpinned by a simple but ngorous set of operating commitments

Whilst our exposure to the loss of mtellectual property 1s relatively low, we are mindful of the
Increasing threat to corporate secunty from cyber-cnme  As the profile of cyber-secunty continues
to grow, our nsk management approach has adapted to further Increase preventaive secunty and
erhance the robustness of existing procedures

Key
Risk exposure increased
Risk exposure reduced

No significant change
In nsk exposure

Movement in
the year

GRAPHIC
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GRAPHIC
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GRAPHIC
REMOVED

GRAPHIC
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Strategic Report

PICTURED
2014 marked St. Modwen's 10-year
anniversary at The Trentham Estate

IMAGE
REMOVED

0%+

of our developable portfolio with specified
use is brownfield
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CORPORATE
SOCIAL
RESPONSIBILITY

IMAGE
REMOVED

We are committed

to improving the built
environment through our
regeneration projects,

all of which seek to
transform run-down areas
and disused sites into
inspirational and thriving
business and residential
communities.
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Strategic Report

CORPORATE SOCIAL
RESPONSIBILITY

continued

IMAGE IMAGE
REMOVED REMOVED
CUR APPROACH
As a regeneration specialist we are constantly clearing up
and renewing brownfield land, creating and nvesting in
corporate social IMAGE new communies and, ulbmately, providing a much needed
respansibility REMOVED economic boost to many areas across the country We give
objectives identified careful thought to everything we develop, from demolibion and
remed:ation, through to build completion and beyond At every

stage of the developrment cycle, we ensure that our work

15 contnbuting positively to the enhancement of the natural
and built environment, leaving behind a positive legacy that
communities ¢an enjoy for years to come

As a responsible developer, we employ the most sustainable

A‘t eVe S‘ta e Of 'the and environmentally respongible techniques across our
construchion projects, paying close attenhon to conserving
energy, reducing our consumption of raw matenals, using

development cycle, — smmiermomm e uass

Wherever possible, we seek to employ local matenals and
We e n Su re OU r WOI’k labour whilst also creating opportunities for apprentices,
graduates and work expenence trainees across the UK.
" We are also acutely aware of the need to create new, and
IS SUCCGSS U y preserve and enhance existing, public spaces within and
. surrounding owr development projects Our activities can
en h an CI n g th e n atu ral range from planting thousands of new trees to provide a new
wildlife haven on disused industnal land, to creating public
. . access knking communities through previously inaccessible
and bu l |t enVI ron ment Industrnal sites We also actively engage with local schools and
) community groups on our sites through public consultation
' . events, health and safety inthatives and environmentally-
leaving behind a o
ositive legac
Ehat Com rg uni%ies
joy for

years to come.
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IMAGE
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of all recycled

CASE STUDY - BP PORTFOLIO

A classic example of how all the facets of our CSR approach
can come together in one project is the regeneration of a
3,500-acre portfolio of disused BP sites, predomunantly
located across South Wales One of the biggest remediation
projects in Europe, it exemplifies our expertise and
commnment to positive regeneration

Follewng our acquistion of the 1,060-acre former Liandarcy
oll refinery from BP in 2008, we acquired an additional
2,500-acre industrial portfolio from them in 2009 and
overnight we became the largest pnvate owner of
brownfield land in South Wales

Collectively, this 3,500-acre portiolio compnsed land heavily
impacted by the legacy of ol refinery and chemical production

The entire remediation and clean-up process of major parts of
this portfolic has taken five years to complete, dunng which
trme and working closely with the environmental authornbes,
we have successfully

recycled more than 1 2m litres of oll, recovered from lakes,
ponds and soll, for use as fuel and lubncants,

= removed over 200,000 tonnes of sludge, employing new
remediation techniques to produce matenal which can be
used for landscaping,

¢ recovered and recycled over 250,000 tonnes of concrete
and 125km of pipeline and cables, and

+ created a new habitat for one of Europe’s largest
poputations of Greater Crested Newts

This land now represents a major inked development that
stretches across South Wales and has three key regeneration
strands, each of them leaving their own important legacy on
this area of South Wales

recycled

120K

IMAGE of pipeline and cables
REMOVED

Housing - Coed Darcy

A 25-year project, we are replacing the industnal legacy left
by the former BP Llandarcy ol refinery site with Coed Darcy,
a thnving new communirty with potential economic impact of
£1 2bn and prowision of 4,000 homes

Employment — Baglan Bay

This 1,050-acre site, formerly home to one of the largest
petro-chemical factones in Europe, 1s earmarked to provide
over 4m sq ft of employment space Following extensive
remediation works in 2010 and 2011 we have since developed
a 30-acre Solar Park which 1s now generating electncity
sufficient to supply enough energy for more than 1,200 homes

Education - Bay Campus, Swansea University

We are presently transforming the 65 acre former BP Transrt
site into the new £450m Bay Campus for Swansea University
With potential economic impact of £3bn over the 10-year

Iife of the project, the campus will focus on STEM subjects
{Science, Technology, Engineenng and Maths)

Find out more about our corporate social responsibllity
www stmodwen co uk/csr

PICTURED BELOW
Coed Darcy 1s now transforming into an attractive, sustainable community

IMAGE
REMOVED
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Strategic Report

CORPORATE SOCIAL

RESPONSIBILITY

continued

CSR STEERING GROUP

Individual project case studies are an excellent way of
exempliiying our approach to CSR and sustainability across
our individual sites However, we have become increasingly
aware of the need for firm objectives ard targets that will help
to strengthen our CSR capabilities and crystallise the positive
work being camed out across our entire portfolio

In 2014 we established the CSR Steenng Group Chaired by
Steve Burke, Group Construction Director, and comprising
management representing a range of St Modwen business
disciplines, the Group has been created to ensure

= we capture and report on the nght data in terms of social,
econemic and environmental GSR activities so that we can
benchmark our performance in these areas,

* we are continually improving our approach to CSR and
bulding on iniiatives that are already n place,

* we are adhering to corporate guidance on CSR,

= we dentfy and actively pursue any business cpportunrties
ansing from our CSR activities,

= we promote our CSR activities across the Country in the
appropnate way, and

* our CSR mitiatives complement our corporate values

Meeting every four to six weeks, this Steenng Group has
established a set of 10 CSR objectives

Both strategic and long-term, these objectives focus on
improving the environment, promoting responsible development
and construction, and enhancing the communities in which

we butld We are aware of the need to promote responsible
construction and development that reflects our appreach to
CSR and will look to both our employees and our supply chain
to help us achieve our goals

These objectives will be reviewed annually The CSR Steering
Group will continue to meet regularty throughout 2015 to ensure
we remain on track with these objectives and to discuss new
Intiatives so that we remain innovative in our approach to CSR
and are constantly mindful of the positive impact our projects
can have on the community, the environment and the economy

Initrative

Tree planting

Renewabie energy

Rainwater

harvesting

Smart meters

Reuse and
reclamation

Waste recycling

Considerate
contractors

Apprenticeships

Health
and safety

Support to
local schools
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Objective

Plant a minimum of 10,000 new trees
across our develepment portfolio

Offset the energy consumed by our
St Modwen Homes sales offices
by instaling solar paneis on all

St Modwen Homes' showhomes

Recycle and reuse ranwater on 25%
(by floor area) of our speculative, new
build, industnal unit developments

Over the next five years, install
smart meters in all of our ncome
producing properties

Recycle and reuse cver 100,000
tonnes of concrete, in accordance
with the Specrfication for Highway
Works, to avoid the use of natural
quammed matenals

Instigate segregated waste recycling
across our entire Shopping Centre
portfolio to reduce the amount of waste
sent to landfill by 5%

Achieve a minimum Considerate
Contractor score of 35/40 on all
St Modwen Homes’ schemes,
targeting with a 5% improvernent
over two years

Implement the Considerate Contractor
scheme across our Major Projects

Bay Campus, Swansea University,
Longbndge, and New Covent

Garden Market

Create opportunities for five full-time or
equivalent trainees/graduates on our
St Modwen Homes schames

Create opportuniies for up to five full-
time or equivalent trainees/graduates
on our Major Projects

Target to achieve the mdustry standard
(Accident Frequency Rate) across
our portfolio

Visit local schools adjacent to all of
our large construction sites, to provide
presentatons on health, safety and
sustamnability, at least once a year




GREENHOUSE GAS EMISSIONS

This 1s the second year in which we have reported our
greenhouse gas emissions meaning that we now have a
comparable benchmark from which we can monitor our
progress As part of our ongoing commitment to reduce our
carbon footpnnt, we will continually endeavour to improve the
way we capture data for future reports For reporting purposes,
we have continued to monitor emissions for those sources we
deem ourselves to be directly responsible, namely

Total purchased gas and electneity

This represents the gas and glectncity which has been
consumed at properties under our operational control -
Head Office, a number of regional offices, including our
St Modwen Homes' offices, sales offices occupied by
St Modwen Homes and vacant space

Petrol and diesel

Petrol and diesel from all company cars in use across the
Group Cars available to certain employees as part of the
Company’s car scheme are restncted to CO, emissions
of 130 g/km or less

On face value the 2014 results for total Scope 1 and 2 reman
broadly the same as for 2013 However, closer analysis of the
figures in each Scope Indicates an improvernent on a hke-for-
like basis, particularly when taking mto account the increase
in the Company’s headcount and the nse in the number of

St Modwen Homes' sales offices that have opened across
the Country dunng 2014 Further detalled explanation 1s
provided below

Scope 1

Reflecting the improvement in the economy and its posriive
effect on the commercial and residental property markets, the
Company has grown throughout the year and we now employ
on average 287 full-tme equivalent employees across the
business Whilst the increase in staff has resulted in an overall
mncrease tin CO; emissions from petrol and diesel to 764 tonnes
{2013 720 tonnes), when looking at those indviduals who had
company cars in current and preceding reporting years the CO,
ermussions has reduced by five tonnes

Scope 2

Scope 2 shows a reduction of 2% in CO, emissions to 837
tonnes (2013 961 tonnes) across our portfolic of operatonal
business properties This I1s a positive result, constdenng that
the number of St Modwen sales offices has nsen throughout
2014 to 7 (2013 6) and these make up 11% of the properties
monitored as part of our carbon reporting

2014 2m3
Intensity ratio Intensty retio
+C0O: emissions/ tCO» emissions/ 100 gmuszons’ 1000 emissions/
CO: emissions full-time £m property CO: emissions ful-tme £m property
Greenhouse gas emissions {tonnes) employees™ portfolio® {lonnes) amployess® portiolo®
Scope 1,
Total purchased gas 222 225
Petrol and diesel 542 495
TOTAL SCOPE 1 764 2.7 0.6 720 28 06
Scope 2.
Total purchased electricity 937 961
TOTAL SCOPE 2 937 33 0.7 961 38 08
TOTAL SCOPE 1 and 2 1,701 60 1.3 1,681 656 14

{1) Equivalent COz emisslons per full-tme employee

(2) Eguivalent COz per £m of property portfollo held by the Company

Methodology

We have reported on alt of the emission sources mquired under the Companies Act 2008 (Strategic Report and Diractars® Reports) Regulations 2013 To calculate emissions from gas

ardd electricity consurnption, we have Lsed the main reqrédrements of the GHG Protocol Standard (revisad editon) and emession factors from UK Govemment's GHG Conversion Factors

for Company Reporting 2014 We have based the measurement of emissions from comparny cars on the Emvironmental Reporing Gutdefines Inciuding mandatory greenhiouss gas
emissions reporting guidance' (June 2013} issued by the Department for Environment Foed and Rural Affalrs (DEFAA) We hava also utlised DEFRAS 2013 conversion factors within oyr
reporting methedology

Organt beundary end responsibility

We do not have responsiblity for emission sources that are beyond the boundary of our operational control Consequently not all gas and electricrty purchased Is included within Scope 1 and
2 as our tenants’ consumptlon is not under our operatonal control Furthenmore the data excludes consumption from those sites which fail within the Joint venture with Persimmon as it is our
Joint ventire partner that corttrols the procurement of utilities to thesa sites For all other jomt ventures, 100% of the data Is included in our emissicns table as we ae wholly responsible for these
ersslons sources.
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Strategic Report

CORPORATE SOCIAL

RESPONSIBILITY

continued

BOARD DIVERSITY SENIOR MANAGER DIVERSITY

CHART
REMOVED

CHART
REMOVED

Male

ALL EMPLOYEE DIVERSITY
Female

CHART
REMOVED

EMPLOYEE DIVERSITY

We value and respect the individuality and diversity that each of
our employees bnngs to the busimess Ther skill, dedication and
the quality of their work is vital to our success and we recognise
our responsibility as an employer to look after their wellbeing
and ensure that each indmdual feels ke a respected part of
our workforce

The Company adheres to a clear equality policy which sets out
indrividuals’ nghts and obligations as defined by the Equality Act
2010 This policy covers the responsibilities and approach we
have to our employees and our duty o avoid discnmination in
all aspects of recruitment and employment

Details of the gender diversity of the Beard, our senuor
management and our employee population {including both full
and part time staff) as at 30" Novernber 2014 is set out above

In considering appointments to the Board and to senior
executive positions, 1t 1s our policy to evaluate the skills,
knowledge and expenence required by a parbicular role
with due regard for the benefit of diversity and to make an
appointment accordingly

Normnation Committee Report Pages 73-76

TRAINING AND DEVELOPMENT

Essential to maintaining a good level of staff retention 1s
ensuring the motivation of our employees Well-motivated staff
not only perform better but they enhance business stability and
this 1s reflected n the effective management of our projects and
the business as a whole In the penod, 84% of management
had more than three years' service (2013 82%)

Following on from our Leadership Development Pregramme
for the Property Board, the next tranche involving senior
managers across the business has commenced Produced by
Farscape Developments and Pinsent Masons, the training
sessions, iInvolving six groups, will take place dunng the first
half of 2015 Feedback will be used to support the Company’s
ongoing successicn planning programime, and determing what
further training 1s required i order to continue the professional
development of all staff for the ongoing benefit of the business

In addition, employees are encouraged to maintan ther
Continuous Professional Development (CPD) and support
is provided where necessary for staff to attan qualifications
relevant to therr role

Finally, we remam committed to taking on bnght new talent

and channelling skills into approprate areas of our business

and dunng 2015 we will be promoting our newly established

graduate trainee programme: Please see our website ‘
for more information about this programme and for case

studies In relation to apprenticeships, work expenence and

graduate franees

HUMAN RIGHTS

Whilst we do not have a specific human nghts policy, we do
have policies that adhere to internationally preclaimed human
nghts pnnciples We will continue to gve careful consideration
as to whether our approach to human nghts issues

remains appropnate

34%

of management
have over three
years' service

IMAGE
REMOVED
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HEALTH AND SAFETY

At St Modwen we remamned commitied to ensunng the
health, safety and weifare of cur employees, contractors,
subcontractors, customers and visitors to our sites

We have a comprehensive safety, health and environmental
(SHE) management system 1n place, which i1s integral to our
business Tius 1s supported by detailed policies and procedures
in respect of both our development and residential activities,
these are continually refreshed to ensure they reflect any
changes to regulahon or best prachce

The SHE Steenng Group, chatred by the Group Construction
Director, monritors the Company’s SHE management system

It receives reports from senior management, reviews incident
and accident prevenbon petformance and agrees intiatives
designed to continue the promotion of a positive safety culture
across St Modwen's activities The Steenng Group reports on
its activibes to the Board

We engage independent consuitants to ensure compliance
with Construction and Design Management (CDM) regulation,
with particular focus on our residential actrvities through

St Modwen Homes where we are the pnncipal contractor

All 5t Modwen Homes' sites are registered with the
Considerate Contractors scheme and a number have been
awarded certificates of performance beyond complance,
which recognise consideration to the localrty, the workforce
and the environment that goes beyond statutory requirements

Speciahst external consultants carry out regular health and
safety audits of all our sites under development Regular nsk
assessments of our properties are undertaken using an online
management system, with implementation of any resutting
actions monrtored by the Property Board St Modwen als:
operates a pre-quallfication process to ensure the se]ectlo:i

of competent consultants and contractors |

We encourage responsibility for the identdication an mmgéhon
of heaith and safety risks at an individual level Regular and
appropnate competence traning 1s provided for our employees,
contractors and subcontractors to ensure that health and safety
constderations remain at the forefront of any activity

We measure our health and safety performance through
accident frequency rates (AFR), measured as the number of
reportable incidents x100,000 (being the number of hours a
persen works In a lifetime) divided by the total hours worked
by all persons at nsk.

For the 12 months to 30% Novemnber 2014 the AFR for our
development sites and for St Modwen Homes was 0 4 and
0 1 respectively, both outperforming the industry benchmark
There were no health and safety prosecutions, enforcement
actions or fataliies ansing from our actvities dunng the year

WORKING WITH CHARITIES

We continue to review our strategy for chantable support and
In the meantime we consider each opporturity, whether at
national, regional or local level, on a case by case basis and
subject to its synergy with our projects For more information
about our work with local and national chanties, please see
www stmodwen co uk/CSR/chanty work

Find out more about our corporate social responsibility
www stmodwen co uk/csr

APPROVAL OF STRATEGIC REPORT

The Strategic Report for the year ended 30" November 2014
has been approved by the Board and was signed on its

behalf by

Bili Oliver
Chief Executive

2™ February 2015
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Corporate Governance

THE BOARD

IMAGE
REMOVED

IMAGE
REMOVED

John Salmon

Independent
non-executive director

IMAGE
REMOVED

Steve Burke
Group Construction
Director

IMAGE
REMOVED

Kay Chaldecott

Independent
non-executive director

IMAGE
REMOVED

Bill Shannon
Non-executive
Chairman

IMAGE
REMCVED

Richard Mully

Senior Independent
Director

IMAGE
REMOVED

Tanya Stote
Company Secretary
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Michael Dunn

Group Finance Director

IMAGE
REMCVED

Simon Clarke, DL

Non-executive
director

IMAGE
REMOVED

Bill Oliver
Chief Executive

lan Bull

Independent
non-executive director

IMAGE
REMOVED

Lesley James, CBE

Independent
non-executive director




Bill Shannon

Non-executive Chairman

Appointed to the Board as
non-executve director and
Chaiman Designate in Novemnber
2010 ard became non-executive
Chalrman in March 2011

Committees

Chairs the Nomination Committee
and 1s a member of the
Remuneration Committee

Expenence

A 30-year career at Whitbvead plc
which cuiminated in his
appointment as a man board
director for 10 years untl his
retrement n 2004 Former
Chairman of AEGON UK plc
{previously Scottish Equitable),
Gaucho Gnll Holdings Ltd and
Pezza Hut (UK) Ltd, and former  »
non-executive director of The Rank
Group plc, Barratt Developments
plc and Matalan plc Currently
Daputy Charman and Sanior
Independent Crector of

LSL Property Services ple,

a non-gxecuUtive director of
Johnson Senice Group plc and
Trustee of the Roval Votuntary
Service A qualified Chartered
Accountant (Scotland)

Biil Oliver

Chief Executive

Appainted to the Board In
January 2000

Committees

Attends mestings of the Audit,
Nomination and Remuneration
Committees by invitation

Expenence

Has over 30 years' expenence In
the property ndustry with
residental and commercial
development compantes such as
Alfred McAlpine, Barratt and The
Rutland Group  Finance Dwector of
Dwyer Estates plc frorm 1994 to
2000 Joned St Modwen n 2000
as Finance Drector and was
subsaquently apponted Managing
Director iIn 2003 and Chief
Executve in 2004 A member of
the adwisory board of the
Government’s Regeneration
Investment Organisation A qualified
Chartered Accountant

Steve Burke

Group Construction Director

Appainted to the Board in
November 2006

Committees
Attends mesebngs of tha Audit
Committee by intation

Expenience

Joined St Modwenin 1895 asa
Contracts Surveyor after a number
of years' constructon expenence
In senior roles with nahonat
contracting companies including
Balfour Beatty and Clarke
Construction Appointed
Construction Director in 1998
and joined the Board as a
director in 2008

Michael Dunn

Group Finance Director

Appointed to the Board in
December 2010

Committees
Attends meetings of the Audrt
Committea by invitation

Expenence

A 20-year career In finance,
including as Finance Director of
both Private Finance and Bulding
at Canlion plc Jomed St Modwen
n 2010 from May Gumay
Integrated Services plc where he
spent five years as Group Finance
Director A non-executive director
of Metropolitan Housing
Association and a qualified
Chartered Accountant

Richard Mully

Senior Independent Director

Appointed to the Board n
Sepiember 2013 and became
Senior Independent Director in
Decemnber 2013

Committees
Member of the Audit, Normination
and Remuneration Commitieas

Expenence

A 30-ysar camser n nvastmeant
banking and real estate prvate
equity Investing, including as
co-founder and managing partner
of Grove Intemationa Partners LLP
{formerly Soros Real Estate
Partners LLC) Currently Senior
Independent Dwector of Hansteen
Holdings pic and ISG plc,
norn-executive director of Aberdeen
Aszet Management ple and
Supervisory Board member of
Alstna Offica RETFAG

lan Bull

Independent
non-executive director

Appointed to the Board n
September 2014

Committees
Member of the Audit, Nominabon
and Remuneration Committees

Expenence

Chuef Financial Officer and man
board director at Ladbrokes plc
since 2011 Over 20 years’
financial expenence with
comparves such as Whitbread pic,
Buena Vista Home Entertanment
(Walt Disney Company) and BT
Group Group Finance Director
of Greene King plc from 2006 to
2011 and former non-executive
director of Paypoint Limited

A Fellow of the Chartered institute
of Management Accountarts

Kay Chaldecott

Independent
non-executive director

Appointed to the Board in
October 2012

Commitiess
Member of the Audtt, Nomination
and Remuneration Committees

Expenence

Joined Capital Shopping Centres
Group plc (now Intu Propertes plc)
on graduating and held a number
of senior managament positions,
ncludng Managing Drector, dunng
a career spanning 27 years Also
served as a man board director
fram 2005 until leaving the group
in 2011 Currently a non-executve
director of NewRver Ratail Limted
and Bover Planning Limited and

a member of the Adwisory Board
of Next Leadership A member

of the Royal Instiution of
Chartered Surveyors.

Simon Clarke, DL

Non-executive director

Appointed to the Board In
October 2004

Committees

Attends mestings of the Audit,
Normination and Remuneration
Committees by imatation

Expenence

Former Deputy Chairman of
Northem Racing plc and director
and Vice-Chairman of The
Racecourse Association Ltd
Cunrently Chalrman of Dunstall
Holdings Ltd and a Deputy
Lieutenant for Stafiordshire

The son of Sir Stanley Clarke,

the founder and former Chaiman
of St Modwen, he represents

the interests of the Clarke and
Leavesley families, the Companys
largest shareholders, on the Board

Lesley James, CBE

Independent
non-executve director

Appointed to the Board in
October 2009

Committees

Chars the Remunerztion
Committee and 15 2 member of the
Audit and Nominaton Committess

Expenence

HR Director for Tesco ple from
1985 to 1989 and a man board
director from 1994 Former
non-executive director for a number
of companies ncluding Alpha
Aurports Group pic, Anchor Trust,
Care UK plc, Inspicio ple, Libesty
International plc and the West
Bromwich Building Society
Former Trustee of the chanty

| CAN A Gompanion of the
Chartered Instiute of

Personnel and Development

John Salmon

Independent
non-executive director

Appointed to the Board in
October 2005

Committees

Charrs the Audit Committes andis
a mernber of the Normination and
Remunerabon Committees

Expenence

Admitted to partnership of Pnce
Watarhouse in 1976 and was a
sanior clent partner at
PncewaterhouseCoopers LLP
with lead responsibiity for a
range of major ksted companies
untl hus retiremert In 2005

A former member and Deputy
Chairnan of PwC's Supervisory
Board and former Trustea and
Council Member of the Brtish
Heart Foundation A qualified
Chartered Accountant

Tanya Stote

Company Secretary

Joined St Modwen as Comparty
Secretary In March 2012

Comrmttees

Attends all Audit, Nomination
and Remuneration Committee
meetngs In her capacty as
Company Secretary

Expenence

Has over 15 years of governance
and compliance expenence In
FTSE bsted companies, ncluding
Misys plc, Taylor Woodraw plc
{now Taylor Winpey plc) and Travis
Perkins plc Joned St Modwen
from GKN plc where she was
Deputy Company Secretary and
Head of Secretanal Department
A Fellow of the Institute of
Chartered Secretanes

and Administrators
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Corporate Governance

PROPERTY
BOARD

IMAGE
REMOVED

Mike Herbert

Regional Director
-The Trentham Estate

IMAGE
REMOVED

Stephen Prosser
Regronal Director
- Midlands

IMAGE
REMOVED

Richard Bannister
Regional Manager

~ Yorkshire and

North East

IMAGE
REMQOVED

IMAGE
REMOVED

Stephen Knowles
Rearonal Director
- North West

Rupert Joseland
Regional Director

- South West

and South Wales

IMAGE
REMOVED

IMAGE
REMOVED

Andy Taylor
Group Financial
Controller

Tim Seddon
Regional Director
-London

and South East

IMAGE
REMOVED
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Guy Gusterson
Residential Director
- St. Modwen Homes

IMAGE
REMOVED

Richard Powell
Build Director

IMAGE
REMOVED

Rupert Wood
Regional Director
- Northern Home
Counties




Richard Bannister

Regional Manager

- Yorkshire and North East
6 yBars’ senvice

Promoted to Regional Manager in
2014 and now ieading the assst
management of Waterdale
Shopping Centre, Concaster and
plans for redevelopment of part of
Metton Park it Hull for 510 new
homes Successfully completed
the purchase of Bilingham Town
Centre at the end of 2014 for

£14 3m and wal continue to
overses the plans for s future
regeneration

Guy Gusterson

Residential Director
- 8t. Modwen Homes

8 years’ service

Responsible for maxdmusing the
value of the Company's residential
land bank which covers over
1,800 acres of develcpabla land
natonally Oversees the Persmmon
jont venture and 1s Managing
Director of the Company's
housebulding business,

St Modwen Homes, which

has 10 schemes in production
across the UK

Mike Herbert

Regronal Director
- The Trentham Estate

24 years' service

Has delivered numeraus magor
regeneration projects across North
Staffordshire, Including Festval
Park, Etruna Valley and Trentham
Lakes Now has pnmary
responsibility for the continued
£100m regeneration of the
725-acre histonc Trentham Estate,
one of the top tounst and leisure
destinations in the UK which
welcomed over 470,000 paying
visitors dunng 2014

Rupert Joseland

Regional Director
- South West and
South Wales

13 yoars' sarvice

Set up the South West and South
Walas Regional Office in 2004 and
now oversees 18 development
schemes acnoss the region
Instrumental in the 2,500-acre BP
portfolo acquistions and
responsible for ther subsequent
redevelopment, including the
£1bn regeneration of Coed Darcy,
Nsath Also oversess the

ongoeng redevelopment of Loclang
Parkiands, Weston-super-Mare
and the 600-acre mixed-use

Steven Knowles

Regional Director
- North West
11 years' servica

Promoted to Regional Director in
2014 and oversees approximately
27 projects within the North West
region, iIncluding the mgeneration
of Great Homer Street in

North Lverpool, the continued
re-developrent of Wythenshawe
Town Centra and the delvery of
325 new homes in Blesmere Port

Richard Powell

Build Director

8 years’ service

Reports to the Group Construction
Dwector and responsible for the
Compary's bulld programme
Ensures the smooth transiion of
bulld projects, from contractor
appontmeant through 1o conclusion
and handover Cumently fronting the
delvery team for the new Bay
Campus, Swansea University

and also oversees projects
Including the redevalopment of
RAF Uxbndge, tha regeneration of
Farnborough Town Centre and the
310,000 sq ft extension of
Screwflx, Stoks-on-Trent

Stephen Prosser

Regional Director
- Midlands

17 yoars' service

Formerly Regional Director for the
North pror to his promotion and
move to the Midlands in 2014
Mas direct responsibiity for all
actmty across the region, Including
the ongoing £1bn regeneration of
Longbndge, the mixed-use
lelsure-based Meon Vale scheme
in Strafford-upon-Aven, and the
extensve redevelopment of a
280-acre former industnal ste n
Branston, Burton upon Trent

Tim Seddon

Regtonal Director
~London and South East

8 years' service

Oversees all of St Modwenvs
development and assst
management activiies across
tondon and the South East
Managed the successfil and
ongoing redeveloprment of the
former RAF sites at both Mill Hill
and Uxbndge and the regeneration
of Wembley Central and Leegate
Shopping Centre Heads up the
delivery teamn for the redevelopment
of the New Covent Garden Market
sites in Nine BElms, London

Andy Taylor

Group Financial Controller
7 years' service

Reports to the Group Fnance
Derector and responsible for all
areas of operational finance
together with the management of
corporate finance actvity, treasury
and tax Was instrurnental in the
launch of the £100m corvertible
bond and the refinancing of the
Company's debt portfolio In 2014

Rupert Wood

Regional Director

— Northern Home Counties
8 years' service

Established the Nertherm Home
Counties Regional office In 2008
and ncw oversees the
management of ts portfolio which
inciudes Edmonton Green
Shopping Centre and Cranfigld
University Also created

St Modwen Energy, a new
business unit to promote large
scale power generation projects
across the UK. Two sites have
snce been dentfisd wath capital
mvestment totalling £2bn
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mgeneration of Glan Liyn, Bill Oliver, Michael Dunn Steve Burke and Tanya Stota are also
South Wales mesmbers of the Property Board See pages 52-53
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Corporate Governance

INTRODUCTION

Bill Shannon

Non-executive Chaiman

IMAGE
REMOVED

Our governance
framework is kept
under close review in
order to ensure that
shareholders’ interests
are safeguarded and
to sustain the success
of the Company over
the longer term.
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Dear Shareholder

As a Board, we are responsible for the stewardship of the business and are committed to mantaining high standards of corporate
governance across the Group We belleve good governance enhances business performance as well as our reputation within our
marketplace and across relatonships with our stakeholders

Our approach to governance is outlined in the following report, which descnbes how we integrate into our business the main
pnnciples of the 2012 UK Corporate Governance Code (the Code) The Cede’s principles on remuneration are addressed in

the Directors’ Remuneration Report which 1s set out on pages 77 to 100 St Modwen's nsk management and internal control
framework together with details of the pnncipal nsks and uncertaintes that the Group faces are described on pages 38 to 43

In September 2014 a revised version of the Code was published by the Financial Reporting Council This includes updated
principles in respect of remuneration, nsk management, internal control and going concern and we have already taken steps to
address the rewisions made The new Code will apply from our financial year ending 30® November 2015 and | look forward to
reporting on our complhance in the 2015 Annual Report [n the meantime, | can confirm that, throughout the financial year ended
30" November 2014, the Company complied in full with the 2012 Code

In line with the development of our business, our governance framework 1s kept under close review 1n order to ensure that
shareholders’ interests are safeguarded and to sustain the success of the Company over the longer term The year has seen
John Salmon announce his imminent retirement from the Board after more than nine years’ service He has chaired the Audit
Committee since 2006, a role he has undertaken with the utrnost distinction On behalf of the Board 1 would like to thank John
for the significant contribution he has made to St Modwen and to wish him well for the future

John's retirement has enabled us to refresh further the Board's compostton with the appomtment of lan Bull as non-executive
director in September 2014 lan1s Chief Financial Officer and a main board director at Ladbrokes ple, a position he has held since
2011 His strong finaneial and commercral pedigree will complement the existing expenence of the Board and | am delighted that
lan will be continuing John's excellent work as Audit Commitiee Charman following his retirement

We announced in Decernber 2014 that Michael Punn, Group Finance Director, would be leaving the Company The search for his
successor, which wiil consider both internal and external candidates, 1s already well advanced Mike has played an important part
in the Company’s success since his appointment in 2010 and on behalf of the Board | would hke to thank him for his contnbution
and wish him well for the future

It 1s important that sharehelders understand the Company’s strategy and objectives and their feedback must be properly
considered To this end | extended an invitation to our major institutional shareholders to discuss matters relating to St Modwen's
strategy and our approach to governance Three investors accepted the inwvitation and ther views have been reported to and
considered by the Board | intend to issue a similar invite this year and would encourage all shareholders to give feedback and
communicate with the Board through the Company Secretary

| hope that you find the corporate governance section of this report informative and look forward to seeing you at our AGM
in March

Bill Shannon
Charman

2™ February 2015
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Corporate Governance

CORPORATE GOVERNANCE REPORT

LEADERSHIP

The Board

The Board provides leadership of the Company and direction for management It 1s collectively responsible and accountable
to shareholders for St Modwen's long-term success It sets the strategy, oversees implementation and reviews performance,
ensuring that only acceptable nsks are taken and the appropnate people and resources are in place to deliver long-term value
to shareholders and benefits to the waider community

To help retain control of key decisions, the Board has put in place a formal schedule of reserved matters that require its approval
The pnncipal reserved matters include

* strategy,

* new business or geographical areas,

¢ authonsation of transactions in excess of £10m and those which are otherwise significant,

* nsk management and internal control,

* dmidend policy,

* documents to shareholders and the Annual and Half Year Report and Financial Statements,

» matters relating to share capital, such as share 1ssues or buybacks, and

+ the appointment/removal of directors and the Company Secretary

The Board

Develops strategy and leads St. Modwen to achieve long-term success

Beard biographles Page 53 Our business model Pages 4-7 Our strategy Pages 8-8

SUPPORTED BY

EXECUTIVE BOARD PROPERTY BOARD SAFETY, HEALTH CSR STEERING GROUP
DIRECTORS COMMITTEES AND ENVIRONMENT
STEERING GROUP
Implerment strategic Audit Reviews performance and Oversees strategy, Established dunng the year
dacisions approved by Committea considers Group-wide procedure and perfarmance  to co-ordinate the Group's
the Board and monitor Normnation operatonal 1Issues and in relation to safety, heatth approach to and enhance
operational performance Committes nhatves and environmental matters the reporting of its
fe across the business Comporate Socal
MUNEraion Responstbiity actvites
Committee
Chlef Executive’s
Review Pages 1 Corporate Corporate
Financial Review Board Committees Property Board Social Responsibility Social Responsibility
Pages 32-37 Page 59 Pages 54-55 Pages 44-51 Pages 44-51
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|
| Board Committees

| The Board delegates certain responsibilities to Board Committees to ensure comphiance with regulatory and governance

‘ requirements The activities of and any recommendations made by the Commmttees are reported by the relevant Committee
i Chairman to the Board meeting following the relevant Committee meeting

Each Committee has written terms of reference which have been approved by the Board and are reviewed penodically to ensure
that they continue to comply with legal and regulatory requirements and best practice guidance

1G-10 Hodey oiBejens |

Reports on activihes to the Board

AUDIT COMMITTEE
Oversees financial and namatve reporting,
property portfolio valuatons, imternal contrd,

nsk management systerns, and intermal and
axternal audit processes

Audrt Committee Report
Pages 66-72

Terms of reference
www stmodwen co uk/about-us/comonrte-
govermance

The Board

Reports on activities to the Board

NOMINATION COMMITTEE

Oversees Board succession planning, leads
the process for Board appontrments and
monitors membership of Board Committees

Nomination Committee Report
Pages 73-76

Terms of reference
www stmodwen co.uk/about-us/corporate-
govemance
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Reports on activities to the Board

REMUNERATION COMMITTEE

Determnes the remuneraiion amrangemnents
for the executive directors, the Chaiman and
the Compary Secretary

Director's Remuneration Report
Pages 77-100

Terms of reference
www stmodwen co uk/about-us/corporate-
governance
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Corporate Governance

CORPORATE GOVERNANCE REPORT

continued

LEADERSHIP continued

Responsibilities of Board members

To ensure that no one individual has unfettered powers of decision, the pnmary responsibilities of the Chairman, the Chief
Execubve, the Senior Independent Director, the Company Secretary and the non-executive directors are set out in writing

THE CHAIRMAN

As Chairman, Bill Shannon’s role is to lead the Board and
ensure that it operates effectively His responsibiities nclude

* setting appropnate agendas for Board meetings and
ensunng that all matters are given due consideration,

* mamtaning a culture of openness, debate and constructive
challenge in the boardroom,

+ ensunng effective dialogue takes place between
St Mcdwen and ts shareholders,

» providing a tallored mduchon programme for newly
appomnted directors and agreeing any training and
development needs with other members of the Board, and

* ensunng the Board’s effectiveness

NON-EXECUTIVE DIRECTORS

The nen-executive directors work with and challenge the
executive directors in the development of St Modwen's
strategy They offer an independent, external perspective
on the business and bnng wide and vaned commercial
experence to both the Board and its Committees With the
exception of Simon Clarke, all non-executve directors are
deemed to be independent.

THE CHIEF EXECUTIVE AND EXECUTIVE DIRECTORS

Bill Oliver, the Chief Executive, 1s responsible for the leadership
of the business, managing it within the authonties delegated
by the Board His responsibilities include

* day-to-day management of the business,

» recommending proposals for St Modwen's strategic
development and implementing the strategy agreed by
the Board,

* leading the executive management team, and

« ensunng the efficient use of resources

SENIOR INDEPENDENT DIRECTOR
As Semor Independent Director, Richard Mully's role involves
» aching as a sounding board for the Charman,

= serving as an intermediary for the other directors when
necessary, and

= providing an additional communication channel
for shareholders

The management of the business 1s undertaken by the Chief Executive and the other executive directors They are responsible for
updating the Board and Board Committeas on the overall performance of the Gompany and on specific aspects of the business,

as required Therr key areas of responstbility are shown below

IMAGE IMAGE IMAGE
REMOVED REMOVED REMOVED
BILL OLIVER MICHAEL DUNN STEVE BURKE
* Comporate performance = Finance * Procurement
* |Implementing strategy * Risk ¢ Programme delivery
* Communications s [nvestor reflations = Major projects
* Public affairs » Intermal audn » Health and safety
* Human resources = |T + Corporate social responsibility
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Board activity

The Board discharges its respensibilities through an annual programme of Board and Committee meetings which are
supplemented by visits to sites within the Company's property portfolio, in 2014 the Board toured residential development at
the former RAF sites in both Mill Hill and Uxbndge n London, the Bay Campus development at Swansea University, the recently
completed Baglan Bay Solar Park and the ongoing regeneration at Coed Darcy in South Wales

KEY ACTIVITIES OF THE BOARD IN 2013/14

Standing agenda tems ncluded:
* Annual strategy review

+ Reports from the Chief Executive, the Group Construction
Director and the Group Finance Director

Reports on the activities of the Audit, Remuneration and
Nomination Committees

Financing

* Property acquisitions and disposals

Risk and nsk management
* Health and safety

Approval of the half year and annual results, the Annual
Report, the notice of AGM and dividends

* [nvestor feedback
* HR reports
* Reports from the trustee of the Company’s pension scheme

= Directors’ conflicts of interest

* Actions ansing from Board performance evaluation

Board and Commiitee meetings and attendancet?

Key agenda tems also considered included
» |aunch of a convertible bond which raised £100m
+ Refinancing of the Company’s debt portfolio

+ Planning for the redevelopment of the New Covent Garden
Market sites in Nine Eims, Londaon

¢ Development Agreement with Swansea University for
additional student accommodation and new facilities at the
Bay Campus development for Swansea University

» Acquisition of Billingham Town Centre for £14 25m

* Tender exercises to appoint tax comphance service
providers and external valuers

* Presentations from Numis Secunties and
J P Morgan Cazenove, the Company's joint brokers,
and FT1 Consulting, the Company’s financial PR adwvisors

* Appointment of lan Bull as nen-executive director
* Board succession plans and compaosition

= Operational presentations from the management team

Auit Normination Rermuneraton
Dwector Board Committes Committee Cornmittos
Charman
Bill Shannon 99 - 373 4/4
Executve directors
Bill Cliver 99 - - -
Steve Burke 9/9 - - -
Michael Dunn 99 - - -
Non-executve directors
lan Bull® 2/3 11 1A 2/2
Kay Chaldecott 979 33 3/3 4/4
Simon Clarke 9/9 - - -
Lesley James® 779 33 3/3 4/4
Richard Multy 9/9 3/3 3/3 4/4
John Salmon 9/9 3/3 3/3 4/4

{1} Actual attendance/maximum rnumber of meetings a director could attend

{2) lan Bull was appointed to the Board on ¥ September 2014 Ha was unable to attend the October 2014 Board meeting dus to a prlor business commitment.
{3) Lesley James was unable to attend tha Board meeting In December 2013 due to illness and the Board meetng in May 2014 due %o a prior personal commitment
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Corporate Governance

CORPORATE GOVERNANCE REPORT

continued

EFFECTIVENESS

Board composthon
The Board currently compnses 10 members the Chairmman, three executive directors and six non-executive directors

Board blographies Page 53

Board compaosition continues to develop and was further strengthened dunng the year with the appointment of lan Bull as a non-
executive director in Septemnber 2014 lan i1s Chief Financial Officer and a mair Board director at Ladbrokes plc He will succeed
John Salmon as Audit Committee Chairman who will retire from the Board at the conclusion of the Company’s Annual General
Meeting (AGM) to be held on 27" March 2015

Nominaton Committee Report Pages 73-76

At the 2015 AGM, and in accordance with the Company’s Articles of Association, shareholders will be asked to elect lan Bull to the
Board With the exception of John Salmon, all other directors will seek re-elechon In accordance with the provisions of the Code

The explanatory notes set out in the nohice of meeting state the reasons why the Board believes that each directer proposed for
re-election at the AGM should be re-appointed The Board has based, in part, its recommendation for re-election on its review
of the results from the Board evaluation process and the Chairman’s review of mdmdual evaluations It has concluded that

the performance of each director continues to be effective, that they continue to demonstrate substantial commitment to therr
respective roles, and that ther respective skills complement one ancther to enhance the overall operation of the Board

Notice of AGM Pages 166-172

Director independence
The Board constders Bill Shannon to have been independent on his appointment as Charman in 2011 and that he remains so

Simon Clarke, a non-executive director, represents the interests of the Clarke and Leavesley families on the Board Together the
families hold 15 6% of the Company's issued share capital and are St Modwen’s largest shareholder Consequently the Board has
determined that Simon Clarke 1s not independent for the purposes of the Code

John Salmon has been a non-executive director of the Company since October 2005 Whulst his tenure now exceeds nine years,
the Board remains of the view that John i1s iIndependent in character and judgement and that it was appropnate for him to continue
in office as Audit Committee Chairman to provide continuity for the approval of the results for the year ended 30" November 2014
He will retire at the 2015 AGM

The Board considers that all other non-executive directors are independent and i1s not aware of any relabonship or circumstance
Iikely to affect the judgement of any director

DIRECTORS' INDEPENDENCE

Independent directors
Nor-independent directors
Non-exacutive Chairman (independent)

CHART
REMOVED

62 St. Modwen Properties PLC Annual Report and Financial Statements 2014




Board appomntments

Recommendations for appointments to the Board are made by the Nominaton Committee The Committee follows Board-
approved procedures which provide a framework for different types of Board appointments on which the Committee may be
expected to make recormmendations Appointments are made on ment and against objective cnteria with due regard to diversity
{including skill, expenence and gender) Non-executive appointees are also required to demonstrate that they have sufiicient time
to devote to tha role

These procedures were used by the Nominaton Committee in recommending to the Board the appointment of lan Bull as a
non-executive director The Committee also engaged the services of an external search consultant in relabon to the appaintment

Nominahon Commuttee Report Page 75

External appointments

The Chairman and the Board are advised by each director of any proposed external appointments or other significant
commitments as they anse In October 2014 Kay Chaldecott was appointed a non-executive director of Boyer Planning
Ltd Bdi Shannon joined the Board of LSL Property Services plc as a non-executive director in January 2014 and became
Deputy Chairman and Senior Independent Director in January 2015 He also chairs the Company’s Remuneration and
Nomination Committees

The Board I1s satisfied that the changes in the Charman’s external appointments during the year do not impact on his abilty
{o allocate sufficient time to discharge his responsibilities to St Modwen

Induchon and developrment

The Chairman, assisted by the Company Secretary, I1s responsible for the inducton of all new directors On joining the Board,

a director receves a comprehensive inducton pack which includes background information on the Company, matenal on

matters relating to the activities of the Board and its Committees and governance-related nformation {including the duties and
responsibilities of directors) Meetings are arranged with the executive directors, for brefings on strategy and performance, as well
as with the external auditor and valuers Vistts to key sites within the Company’s property portfolio are scheduled and external
training, particularly on matters relating to membership of Board Committees, is arranged as appropnate Major shareholders are
also offered the opportunity to meet newly appointed directors should they express a desire to do so This induction process was
applied following the appomtment of lan Bull in September 2014

The Company I1s commitied to the continuing development of directors in order that they may build on their expertise and develop
an ever more detalled understanding of the business and the markets in which St. Modwen operates Training and development
needs are discussed with each director by the Chairman as part of the annual individual performance evaluation process and
kept under review Development activities include wisits to sites within the Company’s property portfolio, both as a Board and
mdivicdually, regular presentations te the Board by regional directors and senior management on key issues and projects, and
mestings with the external valuers to review therr property valuation reports The attendance by members of Board Committees
on courses relevant to aspects of ther respective Committee specialisms is also encouraged
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Corporate Governance

CORPORATE GOVERNANCE REPORT

continued

EFFECTIVENESS continued

Information and support

All drectors have direct access to the advice and services of the Company Secretary, who 1s tasked with ensunng that Board
procedures are complied with In addition, all directors are able to seek independent professional advice in the course of ther
professional duties at the Company’s expense

The Company Secretary 1s responsible for adwising the Board through the Charman on all governance matters She works with the
Chairman to ensure good information flows between the Board and its Committees and between senior management and non-
executive directors, as well as faciitating the induction of directors and assisting with therr professional development as required
All Board Committees are supported by the Company Secretary

Performance evaluation
The annual Board performance evaluation review provides an opportunity for the directors to reflect on therr collective and
indwvidual effectiveness and consider any changes that could improve the operation of the Board and its Committees

Dr Tracy Long of Boardroom Review (who has no other connectron te the Company and 1s considered to be independent)
conducted a full review In 2012 and was nvited to input to the intemal review undertaken in 2013 In ight of the mvolvement of an
external facilitator in the prior two years, the Board felt that the evaluation review for 2014 should be led by the Charrman through
one-to-one discussions with each director, together with a review of the effectiveness of the Committees considered collectively
by relevant Cornmittee members

The individual performance of the directors was evaluated through one-to-one discussions with the Chawrman Richard Mully, as
Sentor Independent Director, led the review by the non-executive directors of the Chairman’s performance, which took into account
the views of the executive directors

The Board has concluded that it remains effective and operates to a hagh leve!, with good progress made aganst the areas for
improvement identfied i last year's evaluation No senous issues were raised

Progress against 2013 evaluation actions
Good progress has been made against achons ansing from last year's Board evaluation review

* Reports to the Board have been enhanced to provide additional content requested by non-executive directors Reporting has
also been re-formatted to faciitate digital distnbution of and access to Board papers which was introduced dunng the year

* To give non-executive directors greater wisibility of talent within the business, presentations to the Board by members of the
management team on key projects have been scheduled in the rolling programme of Board agenda tems

» An annual invitation 1s now Issued by the Chairman to major shareholders to discuss matters relating to strategy
and governance

= Ongoing review of Board succession planning, ncluding the appointment of lan Bull

= Arrangements for the provision of ndependent external advice to the Remunerabion Committee were reviewed and New
Bridge Street was re-appointed as advisor to the Committee

Areas for focus n 2015
+ The Board’s annual schedule Is to be reviewed in order to reduce the frequency of meetings (currently nine per annum plus two
site visits) Meeting duration will instead be increased to enable greater in-depth discussion

» Board agendas are to include topical areas for deep-dives to enhance the contnbution the non-executive directors can make
to key matters affecting the business

* The Board and Audit Committee will ensure that the Company's nsk managernent systems continue to be enhanced through
regular focus and review, supported by improved reporting
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RELATIONS WITH SHAREHOLDERS

Dialogue wrth investors

The Board has a comprehensive investor relations programme which aims to provide existing and potential investors with a means
of developing their understanding of St. Modwen The programme s spiit between institutional shareholders {which make up the
majonty of shareholders), pnvate shareholders and debt investors Feedback from the programme of events 1s provided to the
Board to ensure that directors develop an understanding of the views of the Company’s major mvestors

As part of the programme, presentations on the half year and annual results are given in face to face meetings and conference calls
with institubional investors, analysts and the media Copies of these presentations, together with Intenm management statements,
are published on the Company’s website at www stmodwen co uk In 2014 the Company held an investor day for mstritutional
investors and analysts at the Bay Campus developrment at Swansea University, which included presentations on the results,
information on the Company’s activities across South Wales and a tour of the campus Meetings with pnncipal shareholders,
including the Clarke and |_eavesley familes, were also held and the Company had regular dialogue with its key relationship banks
The Chairman 1s availlable to meet with msttutronal shareholders and investor representatives to discuss matters relating to
strategy and govemance Pnvate sharehelders are encouraged to give feedback and communicate with the Board through the
Company Secretary

Annual General Meeting

The AGM provides an opportunity for all shareholders to vote on the resolutions proposed and to question the Beard and the
Chairmen of the Board Committees on matters put to the mesting Resolutions for consideration at the 2015 AGM will be voted on
by way of a poll rather than by a show of hands as the Board believes that this 1s a more transparent method of voting as 1t allows
the votes of all shareholders to be counted, iIncluding those cast by proxy The resuits of the poll vote will be published on the
Company’s website, www stmodwen co uk, after the meeting

Notice of AGM Pages 166172

COMPLANCE STATEMENT

Thts Corporate Governance Report, together with the Audit Commitiee Report, the Nomination Commitiee Report, the Directors’
Remuneration Report and the sections of this Annual Report entitled ‘Risk management’ and ‘Our pnncipal nsks’, provide a
description of how the main prnciples of the Code have been applied by St Modwen in 2013/14 The Code I1s published by the
Financial Reporting Council and is avallable on its website at www frc ong uk

It 1s the Board's view that, throughout the financial year ended 30" Novernber 2014, the Company was in complance with the
relevant provisions set out in the Code

With the exception of disclosures required by Rule 7 2 6 which are set out in the Directors’ Report, this Corporate Governance
Report contains the information required by Rule 7 2 of the Disclosure and Transparency Rules of the Financial Conduct Authonty

The directors are responsible for prepanng this Annual Report The statement of dirsctors’ responsibilities on pages 104 and 10518
made at the conclusion of a rabust and effective process undertaken by the Company for the preparation and review of the Annual
Report The directors believe that these well-established arrangements, detalls of which are set out on page 70, enable them to
ensure that the information presented in this Annual Report is far, balanced and understandable and provides the information
necessary for shareholders to assess the Company's position and performance, business model and strategy

Risk Pages 38~43 Audrt Committee Report Pages 66-72 Nomnation Committee Report Pages 73-76

Directors’ Remuneration Report Pages 77-100 Directors’ Report Pages 101-105
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Corporate Governance

AUDIT COMMIT TEE REPORT

Committee members

John Salmon John Salmon (Chatrmarn) Lesley James
Chairman of the lan Bull Ruchard Mully
Audit Committee Kay Chaldecott
Prncipalrole
IMAGE Monrtors the integnty of the Graup's financial reporting and audit
REMOVED pracesses and the development and maintenance of sound systems
of nsk management and internal control

Terms of reference
www stmodwen co uk/about-us/corporate~-govemance

Dear Shareholder

The Committee's agenda in respect of the financial year ended 30" November 2014 has again been full In addition to its pnmary
role of monrtonng the integnty of the Group’s reporting, the Committee has overseen steps taken by management to strengthen
further the systems of nsk management and intemal control

In accordance with best practice and noting investor concerns about the level of non-audrt fees, the Committee has continued
to keep the provision of non-audit services by Deloitte under review Following a formal tender, PncewaterhouseCoopers LLP
(PwC} has been engaged for tax compliance work from June 2014 in succession to Deloitte Dnvers Jonas, now part of Delortte
Real Estate, prowided property consulting services to the Group dunng the year on two long-term development projects, their
mnvolvement in which pre-dated their acquisition by Deloitte In view of their significant knowledge of these projects, it has not
been in the Group’s commercial interests to appoint alternative advisors The majonty of therr work has now been completed
and no further work has been or 1s currently planned to be placed with Deloitte Real Estate Non-audit fees paid to Delortte in the
year totalled £349,000, which 1s less than their fees for audit and audit-related assurance semices, and it 1s anticipated that the
proportion of non-audit fees will continue to fall

The independent valuation of St Modwen’s property portfolio is a key determinant of the Group’s Balance Sheet and performance
as well as the vanable elements of executive rermuneration In light of the long tenure of Jones Lang LaSalle LLP (JLL}, the external
valuers, the Committee requested that a tender process be undertaken in advance of the year end valuations This was a mulh-
staged process involving sentor management to assess capability, cultural fit, effectiveness and value for money {further details
can be found on page 71) The view shared by those involved was that DTZ Debenham Tie Leung Ltd (DTZ) provided the best offer
and they were duly appointed as the Company's valuers On behalf of the Company | would like to thank JLL for their ngorous
approach to the valuation process undertaken for the Company over many years

The Commuttes continues to focus on those matters it considers to be important by virtue of therr size, complexity, level of
judgement required or impact on the Financial Statements, these included the accounting treatment of the £100m convertible bond
successfully launched in February 2014 and eventual Balance Sheet recognion in respect of the redevelopment of New Covent
Garden Market as it moves through the planning process and the transaction become unconditional Such 1ssues considered by
the Committee dunng the year, and the actions taken to address them, are detailed within this report

Dunng my tenure as Chairman of the Committee, a position | have held smce 2006, the demands and expectations placed on
audrt committees have increased substanbally [ would like to express my gratitude to our Finance team, the intemal and external
auditors and the Company Secretary for the many reports and advice they have provided to the Committee, which have been
essential to our activiies | would also like to thank my fellow Committee members for their unwavenng support and commitment
to ensunng effective governance through the Commiitee’s activities | am delighted that lan Bufl, who joined the Board as a
non-executive director (N September 2014 and 1s Chief Financial Officer of Ladbrokes ple, will be appointed in my stead on my
retirement at the 2015 AGM

| hope that the following report provides a useful guide to the activities of the Gommittee dunng the year

John Salmon
Chairman of the Audit Comrittee

2r February 2015
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COMMITTEE MEMBERSHIP

The Commitiee’s composiion Is kept under review by the Nomination Committee, which is responsible for making
recommendations tc the Board as to its membership

Board biographies Page 53 Nomination Committee Report Pages 73-76

Each Commurttee member bnngs breoad financial and business expenence at a semior level wiich enables them to fulfil therr role
As Chief Financial Officer of Ladbrekes ple, lan Bull 1s considered to have significant, recent and relevant financial expenence as
required by the Code The Committee Chaimman, John Salmon, 1s also considered to have significant and relevant expenence as
a former partner of PwG

All members of the Committee receive an appropnate induction to ensure that they have an understanding of the pnnciples of, and
recent developrments in, financial reporting, key aspects of the Company's accounting policies and judgements and internal control
arrangements, as well as the role of the internal and extemnal auditors Ongoing training 1s undertaken as required

Commettes meetngs and

gtisndance dunng the year ended
Audt Gommittee members 30" November 20149 Audit Committea attendees (by invitation)
John Salmon Chairman 33 Bill Shannon Charrman of the Company
lan Buli@ Member 11 Michael Dunn Group Finance Director
Kay Chaldecott Member 33 Simen Clarke Non-executive director
Lesley James Member 33 David Edwards Internal Audit Manager
Richard Mully Member 3/3 Tanya Stote Company Secretary and

secretary to the Committee
(1) Actual attandance/maximurn number of mestings a director could attend
(@) From appolntment to the Board on 1% Septamber 2014 Andy Taylor Group Financial Controller

Representatives from Delortte External auditor

Representatives from DTZ External valuers
{previously JLL)

ADVICE PROVIDED TO THE COMMITTEE

The Committes has direct access to the Internal Audit Manager, the external audit engagement partner and the external valuers
outside formal Committee meetings Whilst permitted to do so, ne member of the Committes, nor the Committee collectively,
sought outside professional advice beyond that wiich was provided directly to the Committes dunng the financial year
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Corporate Governance

AUDIT COMMI

continued

ACTIVITIES OF THE COMMITTEE

[EE REPORT

Key matters formally discussed and reviewed by the Committee in the year

Reporting

Signficant financial tssues Pages 68-70
Golng Concern Page 104
Fair, balanced and understandable Page 70

Integnty of the financial reporting process, including the half year and annual
resufts, related commentary and announcements, the Annual Report and
associated reports prepared by Deloitie

Continuing approprateness of and changes t¢ accounting policies and the
use of estimates and judgements as noted 1n the Group Financial Statements

Impact of new accounting standards

Independent property valuation reports prepared by JL1 and DTZ which
detalled movements resulting from activites undertaken by the Company and
those ansing from changes in the property market

Going concem review

The far, balanced and understandable concept in respect of the 2014 Annual
Report and Financial Statements

External audit

The external auditor Pages 71-72

Deloitte's audit plan
Folicy in respect of the provision of non-audit services by the external auditor

The independence of Deloitte and the effectiveness of the external
audtt process

The tenure of both Delortte and the audit engagement partner, and changes
to the regulatory framework in respect of external audit tendenng

Risk management and internal control

Risk Pages 3843

Updates on corporate nsk assessment management activities

Ongoing nsk management actvities, including the outturn of & nsk workshop
nvolving executive directors and serior management and faciltated by KPMG

Risk registers at both Group and regional level, including appropnate
mitigating actions

Reports on the Company’s intemal control system and the Group’s tax
comphance posihon

Actual and potential legal claims and hitigation involving the Group

Internal audit

Updates on the actvities of internal audit, including audits on the Group
pension scheme and the Persimmon joint venture, to provide assurance that
the control environment continued to operate effectively

Status reports on the mplementation and follow-up of internal

audit recommendations

Internal audit programme of reviews of the Group’s processes and controls,
including coverage and allccation of resource

The Group Internal Audit Charter which sets out the objectives, accountability
and independence, authonty, responsibilities, scope of work and standards
and performance for internal audit

Effectiveness of the internal audit function

Other

Formal tender processes in relation to external valuation and tax
comphance advisors

The effectiveness of the Commuttee
The Commitiee’s terms of reference
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FINANCIAL REPORTING AND SIGNIFICANT FINANCIAL ISSUES

The Committee pays parbcular attention to matters it considers to be important by virtue of therr impact on the Group’s results,
or the level of complexity, judgement or eshmation involved in their application to the Group Financial Statements The signrficant
financial Issues considered by the Committee dunng the year are set out below

Valuation of investment property

The independent valuation of St Modwen’s investment property 1s a key determinant of the Group's Balance Sheet

and performance and the Committee adopts a ngorous approach to momtoring and reviewing the valuation process
Representatives of JLL and DTZ attended meetings of the Committee at the half year and full year review of results respectively to
present their valuation reports, these mcluded the methodology and outcomes of the valuation, market condrtions and significant
judgements made, including estmation of remediabion and other costs Members of the Committee also met with representatives
from the external valuers prior to the January and June Committess to discuss the valuation In addion, Delortte had direct access
to the valuers, reviewed the valuations and process and reported its findings to the Committee The Committee discussed in detail
the rationale underlying significant increases to valuations, particularly those in respect of the residential portfoho, and considered
these on a case-by-case basis as appropnate The valuation was considered as a whole to ensure that & was appropnate for
inclusion in the Financial Statements

Valuation of inventory

The Group’s Inventory, compnsing property held for sale, property under development and land under option, 1s of significant value
All inventory 1s camed at the lower of cost and net realisable value and appropnate allowances are made for remediation and other
costs to complete The Committee reviewed managerment’s assessment as to whether any provision was required against the
carrying value of inventory, erther at Group level or within any joint venturs arrangements The assessment process undertaken

to determine net realisable value was considered by the Committee, which mcluded ongoing monitonng by management as well
as detailed reviews at both the half and full year External valuahons were also provided by the external valuers for certain sites,
typtecally new build units not yet sold

New Covent Garden Market

As the redevelopment moves through the planning process, the Comrmittee contmued to monrtor the extent to which the contract
remained conditional for the purposes of asset and liability recognition Desprte resolution to grant planning permission being
received in November 2014, the Development Agreement remains conditional upon a number of matters, including finahisation of
revised planning consent The Committee therefore deterrnined (and Deloitte concurred) that it remained inappropnate to recogruse
either an asset or hability m respect of the development until such conditions had been satisfied

Acquisttion of Branston Propertes Lid

Following the exercise of an option by the Group to acquire the issued share capital of Branston Properties Ltd \n May 2014, the
Committee considered the fair value of Branston's assets and ltabilties which were required to be remeasured as at the point of
acquisiion Given the proximity of the acguisition to the valuation undertaken by JLL in respect of the 2014 half year results, the
Committee agreed that the fair value adjustment on acquisition should accord with JLL's valuation of £2 6m, which reflected an
uplift as a result of the achievement of a planning milestone Approval of the conditional agreement to acquire the remaining 12 5%
of the 1ssued share capital n Branston which 1s held by Simon Clarke, a non-executive director of the Company, will be sought at
the 2015 AGM In the meantime no minornty interest has been recogrused 1n respect of this holding

Revenue recognition

In respect of the Bay Campus development at Swansea University, the Committee continued to monitor the appropnateness of the
accounting treatment in respect of revenue streams from the delivery of the campus, the investment sale of the income from the
student accommodation to a major investor and the residual income from the accommodation Both the Committee and Deloitte
agreed that the treatment applied, which is on the same basis as the majonty of the Company’s developments, albert it on a larger
scale, remained appropnate and should be appled in respect of the second phase of development

Issue of convertible bond

In conjunction with the launch by the Company in February 2014 of the convertible bond {(which can be settled in etther cash or
shares on conversion), the Committee considered an opinion prepared by Delorite on the appropnate accounting treatment to be
applied, it agreed that the bond should be accounted for as a single financial liability measured at far value without separation of
the option
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Corporate Governance

AUDIT COMMITTEE REPORT

continued

FINANCIAL REPORTING AND SIGNIFICANT FINANCIAL ISSUES continued

Tax provisions

As a property group, tax and 1ts treatment 1s often an integral part of transactions  The outcome of tax freatments are recognised by
the Group to the extent the outcome Is reasonably certain Where tax treatments have been challenged by HMRC, or management
believe that there 1s a nsk of such challenge, provision 1s made for the best estimate of potental exposure based on the information
available at the reporting date Based on reports from both management and Deloitte, the Committee considered the mdividual
judgements made by management in respect of tax provisions and the resultant level of tax provistoning at both the full year and
half year to ensure that they remained appropnate

Going concern

As the going concern basis relies on forecasts, the Committee considered the assumptions and judgements applied by
management in relation to the timing of receipt and payment cash flows, the ongoing avalabiity of funding and covenant
compliance The Committee concluded that it remains appropnate for the financial statements to be prepared on a going concem
basis The statement of the directors in respect of going concern is set out on page 104

FAIR, BALANCED AND UNDERSTANDABLE

When reporting to shareholders the Board ams to present a far, balanced and understandable assessment of the Company's
position and performance and is assisted in this by the Audit Committee This responsibility covers the Annual and Half Year
Reports and Financial Statements, as well as intenm management statements and other financial reporting

The Audit Committee 1s satisfled and has confirmed to the Board that the 2014 Annual Report and Financial Statements are farr,
balanced and understandable and provide the informabion necessary for shareholders to assess the Company’s postion and
performance, business model and strategy

In reaching this wiew the Commitiee considered the robust and well-established processes in place to prepare the Annual Report
and Financial Statements which includes

* clear guidance and instruction Is given to all contnbutors,

* revisions to regulatory requirements and governance pnnciples, including the UK Corporate Governance Code, are
continually monitored,

* meetings are held with the audrtors in advance of the year end reporting process,

= input 1s provided by sentor rmanagement to identify relevant and matenal information and ensure accurate, consistent and
balanced reporting,

» detaled debates and discussions regarding pnncipal nsks and uncertainties,

focused review and approval of specific sections by the relevant Board Committees, supported by regular reporting by Board
Committees to the Board on therr activities,

a review by the Audit Committee of management reports on accounting estimates and judgements, auditor reports on
internal controls, accounting and reporting matters and a management representation letier concerning accounting and
reporting matters,

» consideration of the draft Annual Report and Financial Statements by the Audit Committee in advance of final sign-off, and

* review and approval by the external auditor

The Board takes into account the view of the Audit Committee when undertaking its own review of the document prior to giving
final approval
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VALUATIONS

In hight of the long tenure of JLL as the Company’s external valuers, the Committee requested that a tender process be undertaken
n 2014 in advance of the year end valuatons

A number of firms, together with JLL, were approached to tender for the external valuer appointment based on therr listed business
reporting expenence, commercial development portfolio valuations expertise, residential land expertise, national reach and local
accessibility The first stage of the process involved intial presentatrons in order to assess capability and cultural fit Three firms
were then shortlisted and requested to submit a full tender which included detalled analysis, sample valuations and fee estimates
Each shortlisted firm was given access to management and details of the property portfolio before presenting their proposals to the
selecton panel compnsing executve directors and key operational management

The Audt Committee and the Board considered both the selection panel’'s recommendation and input from non-exgcutive directors
in approving the appointment of DTZ as external valuers, to commence in respect of the valuaton process for the financial year
ended 30" November 2014

THE EXTERNAL AUDITOR

Independence

The Committtee s respensible for the development, mplementation and menitonng of the Company’s policies on external audrit
The policies, designed to maintan the objectvity and independence of the external auditor, regulate the appointment of former
employees of the external audit firm and set out the approach to be taken when using the external auditor for non-audrt work

The current policy in respect of the latter only permits the external auditor to provide non-audit services to the Group where
alternative providers do not exist or where 1t 1s cost effective or in the Group’s interest for the external audritor to provide such
services The external audrtor would not be inated to provide any non-audit services where it was felt that this could adversely
affect therr ndependence or objectivity, such services would include the provision of [itigation support, actuanal services or internal
audit actvities

The policy sets out areas of work that the externa! auditor may be permitted to undertake, those areas where the involvement of the
external auditor i1s prohibited and those areas for which a case-by-case decision is required With regard to the non-audit services
provided by the external auditor the following framework 1s in place

* Audit-related assurance services substantially all of these services relate to the review of the half year results, which the external
auditor 1s required to undertake by virtue of its posrhon

Tax comphance services these are services that are mtended to ensure that the Company complies with existing tax regulabons
In accordance with best practice and noting investor concerns about the level of non-audit fees, a tender exercise to appoint an
alternative provider of tax comphance services to Deloitte was undertaken dunng the year The first phase of the tender focused
on the over-arching approach, people and cultural fit and involved a panel comprising the Group Finance Director and other
senior members of the Finance funchon The second phase involved a more detailed presentation to both the panel and the
Audit Committee Charman on both delivery of work and pncing  As a result of the tender PwC has been engaged to provide tax
compliance services In place of Deloitte with effect from June 2014

Tax adwisory services Deloitte 1s one of a number of firms that provide tax advisory services Selection I1s dependent on who

15 best surted in the circumstances Tax advisory services provided by Deloitte in the year included advice in respect of the
convertible bond 1ssued in February 2014, legacy HMRC matters in respect of employment taxes, and enquines raised by the
District Valuer Given its detaled understanding of the business, Deloitte was able to provide these services more cost efficiently
and effectively than an alternative provider who would not have benefitted at that ime from the same level of pre-existing
knowledge of St. Modwen

* Property consulting the external auditor does not provide general consultancy services except in certain crrcurnstances, and
then only after consideration that it 1s best placed to provide the service and that its independence and objectivity would not be
comprormised All property consulting services for which non-audrt fees were charged in the years ended 30 November 2013
and 2014 were provided by Deloitte Real Estate (formerly Drivers Jonas), whose involvement i respect of these services for long-
term projects at Burnley and, pnncipally, Leegate pre-dated the firm's acquisition by Deloitte Advice in respect of Burnley 1s now
substantially complete but some follow up may be required dunng the planning process for Leegate (50% of the planning costs
for Leegate will be borne by the tenanf) No further work has been or 1s currently planned to be placed with Deloitte Real Estate
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Corporate Governance

AUDIT COMMIT TEE REPORT

continued

THE EXTERNAL AUDITOR continued

Where it I1s proposed to use the extemnal auditor for the provision of non-audit services, the policy requires advance approval of
both the Group Finance Director and the Chairman of the Audit Committee If the engagement 1s anticipated 1o generate fees in
excess of £25,000 or where the fee 1s contingent in full or in part Approval below these levels 1s required from the Group Finance
Director and all expendrture 1s reviewed annually by the Committee During the year approval of the Audit Committee Chairman
was requested and given in respect of advice from Delaitte for the tax and accounting treatment on the 1ssue and detivery of the
converhble bond Details of the non-audit services provided by Deloitte are set out in the table below

2014 2013
Audit and Audt and
audit-related Other audit-refated Other
services services Totwal sanices sarvices Tota
£000 £000 £000 2000 2000 2000
Total audrt fees 280 - 280 270 - 270
Audnt-related assurance services 55 - N 55 55 - 55
Other audit-related assurance services 20 - 20 - - -
{convertible bond accounting advice) _ L i
Tax compliance services - _ 67 . 67 - 166 166
Tax advisory services e 80 80 - 174 174
Property consuling - 202 202 - 30 30
Total non-audit fees 75 349 424 55 370 425
Total fees 355 349 704 325 370 525

The Committee has received confirmation from Deloitte as to their independence and objectivity within the context of applicable
regulatory requirements and professional standards K has also reviewed the fees paid to the Deloitte for the provision of non-audit
services dunng the year ended 30™ November 2014 and is satisfied that these do not compromise erther their independence or
objectvity as the Company's external auditor

Effectiveness of external audit process

The Committes has undertaken a review of Deloitte’s performance and the effectiveness of the external audit process The review
mcluded a self-assessment camed out by Deloitte on audit objectives, leadership, qualfication, quality and independence and
management’s assessment of external audr effectiveness using an extensive framework developed by Deloitte The Commuttes
also gave consideration to Deloitte’s expenence and expertise, the extent to which the audtt plan had been met, its robustness and
perceptiveness with regard to key accounting and audit jJudgements, and the content of its audrt reports

The Committes remains satisfied with Deloitte's performance and is of the view that there 1s nothing of concern that would impact
the effectiveness of the external audit process

Appomntment
The Audit Committee has responsibility for making a recommendation on the appointment, re-appointment and removal of the
external auditor

The Group’s current external auditor, Deloitte, was appointed in 2007 following a tender process The audit engagement partner
responsible for the Group’s audit was subsequently rotated for the 2011/12 financial year in line with ethical standards published by
the Auditing Practices Board and can remain in post until the 2016/17 financial year The Committee currently expects to undertake
an external audit tender process in the year ending 30" Novernber 2017 There are no contractual obligations which would restrict
the Company's selection of an external auditor

Having considered the performance of Deloitte (including value for money and quality and effectiveness of the audit process), its
Independence, complance with relevant statutory, regulatory and ethical standards and objectivity, the Committee unanimousty
recommencded to the Board that a resolution for the re-appointment of Delaitte as the Company’s external auditor be proposed
to shareholders at the 2015 AGM
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NOMINATION COMMITTEE REPORT

1510 Moday oibeieng I

Committee members O
Bill Shannon B oo G ) g
Chaiman of the lan Bul Rchard Muly I3
Nomination Committee Kay Chaldecott John Salmon %
Pnncipal role g)
IMAGE Raviews the sucocession planning and leadershp needs of the Group &
REMOVED and leads the process for Board appontments, ensunng that directors 3
have an approprate range of skils and expenence 1o deliver St Modwen's g
stretegy 8
o
Terms of reference i
www stmodwen oo uk/about-us/corporate-govemance Q
Dear Shareholder
Dunng the year the Nomination Committee spent significant trme discussing and recommending changes to the Board both at J
and outside of fonmal meetings to ensure that the composition of the Board 1s best placed to operate effectively In the context of §
St Modwen's strategic objectives This included consulting with other Board members and working with the Zygos Partnershup g
(Zygos), an external search agency o
Following Richard Mully's appointment to the Board as a non-executive director in September 2013 and a comprehensive %
induction process, Richard was appointed as Senior Independent Director with effect from 1# December 2013 é
3
In the year John Salmon, Audit Committee Chairman, indicated his intention to retire from the Board st the conclusion of the ‘i"
Company's 2015 AGM after more than nine years’ service Zygos was engaged to conduct a search for his replacement, details 2
of which can be found in the body of this report, and the process concluded with the appointment of lan Bull as a non-executive N
director on 1% September 2014 1an 1s Chief Financial Officer and a main board director of Ladbrokes plc and both the Nominaton
Commrttee and the Board feft that bis strong financial and commercial pedigree would complement the existing composttion of the
Board and enable him to continue John's excellent work as Audit Committee Chairman following his retirement
The Company's succession planning was also put into action dunng the year with the internal promotion of a number of senior T
management to new roles, including appointments to the Property Board Management development remains a key prionty within a
St Modwen, following the successful delivery of a leadership programme to Property Board mernbers, the focus i1s now on the =
development of other professionally-qualified staff through a multi-event programme tailored to meet specific development needs B
Drversity in all ts forms, including gender, remains a key area of focus for the Committee The composition and capabiliies of g,._
all directors is kept under review to ensure that Board membership 1s sufficiently diverse and reflects a broad range of skilis, 3
knowledge and expenence to enable it to meet its responsibilties We are supporting the Government and the Equality and Human 2
Fights Commussion m their review of the recruitment and appointment processes adopted across the FTSE 350 and await therr 8
findings with Interest @‘
Looking forward to 2015, we have appointed Odgers Bemdtson to assist with our search for a Group Finance Director following the '—4
(o]

announcement made in December 2014 regarding the departure of Michael Dunn The process, which will consider both internal
and external candidates, 1s already well advanced and we look forward to confirming an appointment in due course

Further information in respect of the Commuttee and its activihes duning the year 1s set out in the remainder of this report, which
I hope you find informative

Bill Shannon
Chairman of the Nomination Committee

2™ February 2015
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Corporate Governance

NOMINATION COMMITTEE REPORT

continued

COMMITTEE MEMBERSHIP
Commitiee mestings and

Normination Committee attendancs dunng the year ended
mambers 307 Novernber 20140 Audit Commttes atterdees oy rvtation)
Bill Shannon® Chairman 33 Bill Shannon Chairman of the Company
lan Bull® Member ) il - Michael Dunn Group Finance Director
k;;cgdecott Member B —HS/_S T Tanya Stote Company Secretary and
Lesley James Member o 33 Bl secretary to the Committee
Richard Mully Member 3——/3
John Salmon Member 3

(1) Actual attendance/maximum number of meetings a director could attend
(2} Chairs the Comimittea except when the Committes is dealing with the appointment of a successor as Chaliman, when the Senior Incependent Director chalrs the Committee
(3} From appointment to the Board on 1* September 2014

Board biographies Page 53

ACTIVITIES OF THE COMMITTEE

The Committee met on three occasions in the financial year ended 30" November 2014 to consider the following matters
* Continued monrtonng of the structure, size, composition and diversity of the Board and s Committees
* The selection and appointment of lan Bull as a non-executive director
+ Succession planning, including
— changes to the composition of the Property Board, and

- the identficaton of potential internal candidates for vacancies at senior management level which may anse on a crisis, short,
medium or longer-term basis

* Recornmending to the Board the renewal of the letter of appointment for John Salmon

COMPOSITION OF THE BOARD

Independence and a broad range of skills, expenence, knowledge and diversity, mcluding gender diversity, are represented on
the Board

COMPOSITION OF THE BOARD LENGTH OF DIRECTORS' TENURES
Independent directors less than 3 years
Nor-ndependent directors 3-6 years
Nor-executive Chamman (ndependent) 7-9 years
CHART CHART Viors than 9 years
REMOVED REMOVED
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DIRECTORS' CORE AREAS OF EXPERTISE EXECUTIVE DIRECTORS' APPOINTMENTS
Property & Operatons Internal promoton
Finance External appeintment
HR
CHART CHART
REMOVED REMOVED

Dunng the year Zygos was engaged by the Committee to assist with the search to identify a new non-executive director to replace
John Salmon as Chairman of the Audit Committee, who will retire from the Board at the 2015 AGM Whilst Zygos has been
engaged by the Company in a search consultancy capacity in the past, it does not provide any other services to the Company

In accordance with the Commitiee’s appointment procedures, Zygos prepared a detalled role specification which included the
expected time commitment and duties to be performed both as a non-executive director and as Chairman of the Audit Committee
Sutable candidates were then identrfied by Zygos, noting that an appropnate leve! of financial expenence and expertise would

be required to fulfil the role of Audit Committee Chairman effectively Candidates from a range of backgrounds were considered,
including both male and female candidates, and comprehensive profiles were prepared by Zygoes for consideration by the
Committee Detalled references were sought in respect of the shortlisted candidates Following a thorough process, the Nomination
Committee reccmmended that lan Bull be appointed to the role The Board accepted the recommendation and lan Bull was duly
appointed as a non-executive director on 1 September 2014 He will take up the rote of Chairman of the Audit Committes on
concluston of the 2015 AGM

DIVERSITY POLICY

Recogrusing the benefits that drversity can bning, the Board seeks to recruit directors from different backgrounds with a range of
expenence, perspectves, personalities, skills and knowledge The Board agrees with the conclusions of the Davies Review of
Women on Boards that greater efforts should be made in improving the gender balance of corporate boards and that quotas for
female Board representation are not the preferred approach The Company currently has two female directors Lesley James,
Chairman of the Remuneration Committee, who was appointed in October 2009, and Kay Chaldecott who was appointed as a
non-executve director in October 2012 Together they represent 20% female Board membership

Both the Committee and the Board have a fundamental obligation to ensure that appointments are of the best candidates, selected
on mert aganst objective cntena Subject to this, the availability of sutable candidates and compliance with the requirements of
the Equality Act, the Board 1s committed to strengthening female representation at Board and senior management level It has not
however set prescriptive targets as it does not believe these ars in the best interests of etther the Company or ts shareholders

In support of its diversity policy, the Committee will only engage executive search firms who have signed up to the Enhanced
Voluntary Cede of Conduct which supports more female appemntments to FTSE 350 boards

Corporate social responsiblity Pages 44-51
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Comporate Governance

NOMINATION COMMITTEE REPORT

continued

INDEPENDENCE AND RE-ELECTION TO THE BOARD
The Board also takes into account the length of tenure of existing directors when considenng re-appointments and succession planning

John Salmon has been a non-executive director of the Company since October 2005 Whilst his tenure now exceeds nine years, the
Board remains of the view that John i1s independent in character and judgement and that it was appropnate for him to continue in office
as Audit Committee Charman to provide continuity for the approval of the results for the year ended 30" November 2014 He will retire
at the 2015 AGM

Following his appointment in September 2014 lan Bull will retire and offer himself for elechon at the 2015 AGM  With the exception of
John Salmon, all other directors will retire and offer themselves for re-electon to the Board

The Committee believes that all the directors continue to demonstrate commitment to therr roles as Board and Committez members,
continue to discharge their duties effectively and each makes a valuable contnbution to the leadership of the Company

With the exception of Simon Clarke, who 1s not deemed to be independent by wirtue of his representation of the interests of the Clarke

and Leavesley families, the Committee has reviewed and confirmed the iIndependsnce of each non-executive director seeking election
or re-election at the forthcoming AGM

TRAINING AND DEVELOPMENT

The Board recognises the importance of developing employees of St Modwen, particularly in relation to succession planning for
senior posrons within the Company People development 1s reviewed by both the Nomunahon Committee and the Board to ensure
that plans are In place to recognise and grow internal talent The results of such inikatives were evidenced dunng the year by the
promotion of Stephen Prosser as Midlands Regional Director and the appointments of Richard Bannister, Steven Knowles, Richard
Powell and Andy Taylor to the Property Board

Properly Board Pages 54-55

Following on from the success of the Leadership Development Programme, the focus for 2015 1s on the development of other members
of the management team through a mult-event programme tallored to meet specific development needs We also continue to operate
a mentonng programme, which is being cascaded more widely to employees in relevant roles.

76 St Modwen Properties PLC Annual Report and Financial Statements 2014




DIRECTORS’ REMUNERATION REPORT

Committee members
Lesley James, CBE Losky James (Chammen) Richard Muly
Chairman of the lan Bull John Salmon
Remuneration Commuittee Kay Chaldecott Bl Shannon

Prnincipal role
IMAGE To determne the policy for the remunerabon of the exacutive directors
REMOVED which 1s designed to promate the long-term success of the Company, be
compatibie with nsk policies and systems and be aligned to the
Compary's long-term strategic goals.

Terms of reference
www strmodwen co uk/about-us/corporate-govemance

ANNUAL STATEMENT
Dear Shareholder

On behalf of the Board | am pleased to present the report on directors’ remuneration for the financial year ended
30" November 2014

This report includes an annual report on remuneration {pages 88 to 100) which descnbes how the remuneration policy
was implemented for the year ended 30" November 2014 and how we mtend for the policy to apply for the year ending
30" November 2015 This report, together with my annual statement, will be put to an advisery shareholder vote at the 2015 AGM

To ensure clanty and to enable you to cross reference our remuneration practice aganst our policy, we have also republished our
remuneration policy This policy recewved binding shareholder approval, for the first trme, at the 2014 AGM and came inte effect
on 1% December 2014 The Committee remans satisfied that the policy continues to support the Company's strategy, to retain
and motivate our management team and to dnve strong returns for our shareholders Shareholders will not therefore be asked

to approve any revisions to the policy at the 2015 AGM

Alignment of remuneration with strategy

As the UKs leading regeneration specialist, our expertise in remediation, planning, asset development and construction supports
our strategy of secunng excellent returns through a focus on long-term significant added value while protecting existing assets
Page 9 of our Strategic Report descnbes how we deliver this strategy whilst managing risk

To ensure that the interests of our management team are aligned to those of our shareholders, the vanable elements of our
remuneration policy are relevant to and support our stated strategy The ink between our strategy and relative incentive measures
1s descnbed on pages 10 and 11

The annual bonus amangements incorporate both corporate and operational performance measures to ensure that executive
directors are Incentivised to deliver across a range of key financial and strategic objectives Awards under our Performance Share
Plan are based on two separate TSR measures {one being relative and the other absolute) which are designed to promote clear
alignment of interest between executive directors and sharsholders

Remuneration outcomes in 2013/14
You will see from our financial results that the Company has had an exceptional year, delivenng record profits and strong growth
in net asset value Performance highlights can be found on page 1 of the Strategic Report

Reflecting both the outstanding corporate results for the year, which were ahead of both budget and at the top end of market
expectations, and strong mdividual performance, each executive director was awarded the maxamum bonus potential of 125%
of base salary for tha year ended 30" November 2014 {2013 118 75% of salary)

The 2012 Performance Share Plan awards are due to vest in February 2015 based on performance over the three financial years
to 30™ November 2014 Vesting of half of this award was subject to TSR performance relative to the FTSE All-Share Real Estate
Investment & Services Index, with the remaining 50% subject 1o an absolute TSR condition To reflect the Company’s performance
relative to the Index of 174% and absolute TSR growth of 211% over the performance penod, awards will vest in fuli 2013 100%)
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Corporate Governance

DIRECTORS” REMUNERATION REPORT

continued

ANNUAL STATEMENT continued

Remuneration policy for 2014/15

Our policy has been developed taking full account of the UK Corporate Governance Code, the views of our major shareholders
and the advice of New Bndge Street, who was re-apponted as adviser to the Committee following a tender process conducted
in the year Incentive pay 1s subject to withholding and recovery provisions, the annual bonus arrangements include an element of
compulsory investment in and retention of shares in the Company, and robust share ownership guidelines apply The Committee
considers that these features promote significant alignment with shareholders and provide an appropnate level of nsk miigation
The structure of remuneration arrangements for 2014/15 will therefore reman largely unchanged from that applied in 2013/14

In ine with the average salary increase awarded to employees, salanes of the executive directors have been increased by 3% with
effect from 1= December 2014 Executive directors will continue to have the opportunity to earn a bonus of up to 125% of salary
and will receive long-term incentive awards to the same value, both subject to stretching and ngorously applied performance
conditons As announced on 22* Decemnber 2014 Michael Dunn, Group Finance Director, has agreed with St Modwen to leave
the Company Details of his remuneration arrangements and contractual payments in relation to loss of office are set out in

this report

| hope that you find the report helpful and informative and | look forward to recewing feedback from our investors on the
information presented

Approved by the Board and signed on its behalf by

Lesley James
Charrman of the Remuneration Committee

2™ February 2015

This report comphes with the reqguiremnents of the Large and Medium-Sized Companies and Groups (Accounts and Reports)
Reguiations 2008 as armended in 2013 (the Regulations), the pnnciples of the 2012 UK Corporate Govemnance Code and the Listing
Rules of the Financral Conduct Authonty
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REMUNERATION POLICY REPORT

Extracts from the Policy Report that was approved by shareholders at the 2014 AGM are set out below fo enable the reported
remuneration to be assessed in the contaxt of the relevant aspects of the poiicy The current intention is that this policy will
operate until the 2017 AGM

Aeferences made n the Policy Report to speciiic levels of pay in 2013/14 have been updated so that the report can be read
in the context of the 2014/15 financial year The onginal Policy Report approved at the 2014 AGM (which includes charts
Hlustrating the remuneration opporturities for executive directors) 1s published in 1ts entirety in the Company’s Annual Report
for the year ended 30" November 2013, which 1s avatlable at www stmodwen co uk

1t should also be noted that follfowrng the pubhcation of the Policy Report last year, and subsequent to discussions with
shareholder representatives at that time, the Remuneration Committee published a supplementary announcernent on
the Company’s website on 6% March 2014 The Committee clanfied i that announcement that it does not envisage
using the discretion permitted under its recruitment policy descnibed on page 86 to offer ‘golden hello’ cash payments
to faciiate recruitment

How the Committee sets the remuneration policy

The pnmary objective of the Company’s remuneration policy is to attract, retan and motivate high-calibre senior executives through
competiive pay arrangements which are structured so as to be in the best interests of shareholders Remuneration includes a
significant proportion of performance-related elements with demanding targets in order to align the nterests of directors and
shareholders and to reward appropnately strategic and financial success The policy 1s structured so as to be aligned with key
strategic prionties and to be consistent with a Board-approved level of business nsk

In sething the remuneration policy for the executive directors, the Committes takes into consideration the remuneration practices
found in other UK companies of comparable size and scope and has regard to the remuneraton amangements for the Company’s
employees generally In general, the components and levels of remuneration for emploayees will differ from the policy for executive
directors which 1s set out below As a result, greater emphasis 1s placed on variable pay for executive directors and senior
employees, albeit with lower maximum Incentive opportunibies at levels below the Board Similarty, long-term incentives are offered
only to those anticipated to have the greatest impact on Company performance

The Committee does not directly consult with employees regarding the remuneration of directors However, when considenng
remuneration levels to apply, the Committee will take into account base pay increases, bonus payments and share awards made
to the Company’s employees generally

The Committee 1s committed to an ongoing dialogue with shareholders and seeks the views of its major sharsholders when
considenng significant changes to remuneration arangements The Committee also considers shareholder feedback received
In relation to the Directors’ Remuneration Report each year at a meeting following the AGM This feedback, plus any additional
feedback receved from tme to time, is then considered as part of the Committee’s annual review of remuneration policy and
its implementation

Remuneration policy

The remuneration policy that came into effect on 12 December 2014 1s set out on pages 81 to 87 Remuneratton arrangements
for the financial year ending 30" November 2015 will be in hne with the policy below, further information can be found on
pages 96 to 98

The Commitiee retans the discrebon to make any payments, notwithstanding that they are not in ine with the pelicy set out below,
where the terms of the payment were agreed () before the policy came into effect, or (i) at a time when the relevant indmdual

was not a director of the Company and, in the opinion of the Committee, the payment was not in consideration of the ndndual
becoming a director of the Company For these purposes 'payments’ includes the Committee satisfying awards of vanable
remuneration and, in relation to an award over shares, the terms of the payment are determined at the time the award 1s granted
Details of any such payments will be disclosed n the annual report on remuneration for the relevant year
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Corporate Governance

DIRECTORS’ REMUNERATION REFPORT

continued

REMUNERATION POLICY REPORT continued

The Committee will operate the annual bonus and long-term incentive arrangements according to ther respective rules and in
accordance with the Listing Rules where relevant Consistent with market practice the Committee retains certain discretions m
respect of the operation and administration of these arrangements which include, but are not imited to, the following

* the participants,

the tyming of the grant of an award or payment,
* the size of an award,

the detenmination of the extent to which performance measures have been met and the comresponding vesting or payment levels,

= discretion required when dealing with a change of control or restructunng of the Group,

+ determination of the treatment of leavers based on the rules of the respective arrangement and the appropnate tfreatment
chosen, including the pro-rating of awards,

+ adjustments required in certain circumstances {e g nghts issues, corporate restructunng events and special dividends),
» the annual review of performance measures, weighting and targets from year to year; and

« the manner in which share awards can be satisfied (i e through the use of new 1ssue, market purchased or treasury shares or by
way of a cash payment)

In addrtion, the Commuttee retams the ability to adjust the targets and/or set different measures if events occur (e g a matenal
acquisttion and/or divestment of a Group business) which cause it to determine that the condihions are no tonger appropnate and
the amendment is required so that the conditions achieve their onginal purpose and are not matenally less difficult to satisfy

Any use of the above discretons would be explained in the annual repert on remuneration for the relevant year and may, as
appropnate, be the subject of consultahon with the Company’s major shareholders
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Element

BASE SALARY

= o attract, retain and motivate individuals of the necessary calibre to execute the
Company’s strategy

* To provide competitive non-vanable remuneration relative to the external market

» To recognise and reward performarnce, skills and expernence

Operation

Normally reviewed annually with changes effective from 1= December Review reflects

* \ndividual and corporate performance,

= the individual’s level of skill and experience,

* ncreases throughout the Company (including cost of living awards),
« mternal relativities, and

¢ prevaling market condtions through penodic benchmarking for comparable roles 1n
companies of a similar size and scope The Committee 1s mindful of institutional investors’
concerns on the upward ratchet of base salanes and does not consider benchmark data
i 1solation

Opportunity

Salary increases will normally be (in percentage of salary terms) in line with any general cost
of Iving increase throughout the Company However, larger increases may be awarded at the
Commitiee’s discretion to take account of Individual circumstances such as

» changes in scope and responsibility of a role, and

* where a new director i1s appointed at a satary which 1s at & lower level to reflect their expenence
at that point, the Committee may award a senes of Increases over time to achieve the desired
salary position subject to satsfactory performance and market condiions

Actual salary levels are disclosed in the annual report on remureration for the relevant financial
year {see page 96 for those effective 19 December 2014)

Performance measures

None, although overall performance of the iIndmdual 1s considered by the Committee as part
of the annual review

Element

BENEFITS

+ To provide a competiive and cost-effective benefits package
* To assist with recrutment and retention

Operation

The Company provides a range of non-pensicnable benefits to executive directors which may
include a combination of a company car or car allowance, pnvate fuel, dnver, private medical
insurance, permanent health insurance, life assurance, holiday and sick pay, and professional
adwvice in connection with ther directorship

Other benefits such as relocation alfowances may be offered if considered appropnate and
reasonable by the Committes

Opportunity

Benefits are set at a level which the Committee consiclers to be appropnately positioned aganst
comparable roles In companies of a simifar size and scope and provides a sufficient level of
benefit based on the role and individual circumstances

Performance measures

None
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Corporate Governance

DIRECTORS” REMUNERATION REPORT

continued

REMUNERATION POLICY REPORT continued

Element PENSION
» To provide competitive post-retirerment benefits in a cost-effective manner

= Jo assist with recruitment and retention

Operation The Company offers an allowance {expressed as a percentage of base salary) wiich can be
taken as

= an employer contnbuton to the defined contmbution section of the Company’s
pension scheme,

» a cash allowance (which 1s not bonusable), or

¢ g blend of the two

As a result of histonc contractual commitments retirement benefits for Steve Burke are also

delivered by membership of the defined benefit section of the Company's pension scheme

which is closed to future accrual |
The Committee may amend the form of any executive director's pension arrangements in

response to changes in pensions legisiation or similar developments, so long as any amendment
does not increase the cost to the Company of a director’s pension provision

Opportunity 15% of base salary for all executive directors
Performance measures None
Element ANNUAEL BONUS

» To incentivise and reward the delivery of stretching, near-term strategic, financral and
operattonal measures at Company and personal levels

+ Corporate measures selected are consistent with and complement the budget and
strategic plan

* An element of compulsory investment in shares to align to shareholders, interests in the
creation of sustamable, long-term value

Operation All measures and targets are reviewed and set annually by the Committee at the beginning of
the financial year and levels of award determined by the Committee after the year end based on
performance against the targets set

The Commitiee retains an overnding discretion to ensure that overall bonus payments reflect its
view of corporate performance during the year

Bonuses are paid in cash and are non-pensionable Directors are required to invest an amount
equal to one-third of the net bonus received in the Company's shares and to retan these shares
for a mivimum penod of three years

Withholding and recovery provisions apply to all bonuses pad

Opportunrty Maximum bonus potental of 125% of salary for all executive directors On target performance
would result in a bonus payment of 75% of salary

Performance measures Performance Is assaessed using the following metnecs

* up to 105% of salary will be awarded based on corporate measures, and
* up to 20% of salary will be awarded based on personal measures #

The specific measures that will apply for the year ending 30" November 2015 are described
in the annual report on remuneratian on page 97 Measures for subsequent years will be
summansed m the annual report on rermuneration for the relevant year
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Element LONG-TERM INCENTIVES

* To incentivise and reward the delivery of strong returns to shareholders and sustaned,
long-term performance

+ Aligns the long-term interests of directors and shareholders
¢ Promotes retention

Operation Awards of nil-cost options are normally made annually with vesting, in normal circumstances,
dependent on the achievement of stretching performance conditions set by the Committee and
measured over a three-year penod, and the director remaining in employment

The Comimittes has discretion to decide whether and to what extent performance conditions
have been achieved and must also be satisfied that two underpin conditions are met before
permitting awards to vest @

On the exercise of vested awards, executive directors recerve an amount (in cash or shares)
equal to the dividends paid or payable between the date of grant and the date of exercise on
the number of shares which have vested

Withholding and recovery provisions apply to all awards granted ¢

Certain executive directors have vested but unexercised awards granted under the Company's
Executive Share Ophon Schemes (ESOS) Cther than in exceptonal circumstances
as determined by the Commuttee, ne further grants under the ESOS will be made to
executive directors

Opportunity Maximum award level permitted under the scheme rules 1s 150% of salary (or 180%6 In
exceptional circumstances) The normal and current annual award limrt 1s 125% of salary for all
executive directors

Awards vest on the following basis

= on target performance delivers 25% of the shares awarded, and
* maamum performance delivers 100% of the shares awarded,
with straight line vesting between

Performance measures Performance 1s measured over a three-year penod with no retesting aganst the
following rmetncs
* 50% of the award based on relative TSR performance, and
* 50% of the award based on absolute TSR growth ®

The specific measures that will apply for the year ending 30" November 2015 are descnbed
in the annual report on remunerabon on page 97 Measures for subseguent years will be
summarised Iin the annual report on remuneration for the relevant year

(1) The Commiitas has discration to recover soms or all of the value of awards of annual banus for a perfod of four years following the end of the bonus year in tha event that a iater restaternent
of accounts occurs or there is ather discovered misconduct which, If known at the tme would have meant that a lower or nll bonus would hava been pald

{2} The annual bonus matncs are designed to ensure that annual performance Is focused on kay financlal measures which support the Company’s strategic targets  These are supported by
incividual performance measures 1o ensure that executive diracions ame Incentivised to delfver across & range of objectives Targets are sat In line with the Cormpany's budget and stratagic
plan for the year with a stretch element to rewamd substantial outperformance

{3) The conditions are () that tha extent of vesting under the performance conditlons is approprate ghven the general financial performanca of the Company over the performance perlod, and
{ij) if no dividend has been paid on the last normal dividend data prior to the vesung date or If the Gommitiee belleves that no dividend will be paid In respect of the year In which the sward
vasts, the award will not vest at that tme and vesting Wil bs delayed (subject to continued employtment) until dividend payments are resumed.

(4} Tha Gommittes has dlscretlon to reduca soms or all of the value {calculated at vesting) of eny awards granted where the value of future annual borus cash payments are insufficient to
recover filly any clawback applicable t the annual bonus arrangements of within a perlod of four years following tha end of the performanca perlod for an award thera s a matedal
missiatemant of the accounts or an efror in the calcutation of any performance condition which resutted in excess awards vesting to the parbcipant or thena Is gther misconduct which If
known at the time would have maant that a lower or nil award would have vested

{5) The Committes belleves that this combination of TSA measures prowides strong alignment with the Interests of sharehclders and complements tha focus on opetionat performanca
measures in the annual bonus arrengemants Tangets are set to ensure that only modest awards are avallable for dellvering on target periermance with maximum rewards requirng
substantial outperformance of the Company's budget and strategic plans.
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Corporate Governance

DIRECTORS REMUNERATION REPORT '

continued

REMUNERATION POLICY REPORT continued

Element ALL-EMPLOYEE SHARE SCHEMES
* To encourage all employees to make a long-term investment in the Company’s shares in a tax
efficient way
Operation All employees, including executve directors, are entitled to participate in a UK tax approved all-

employee share scheme

The Company’s current all-employee share scheme was approved at the 2014 AGM and allows
employees to make monthly savings over a penod of three or five years inked to the grant of an
option over the Company’s shares

At the end of the penod, participants can use the monies to purchase shares at a discount {up to
the maximum permitted by HMRC) to the market value of shares on the relevant invitation date
Alternatively they may ask for their savings to be returned with any accrued interest

Opportunity Maximurn parbcipation hirmits are set in line wath HMRC guidelines in force at the time of award
_P:rrormance measures None o R
Element SHAREHOLDING REQUIREMENT
» To ensure alignment of iInterests of executive directors and shareholders
Operation The Company operates a shareholding requirement which 1s subject to penodic review
Opportunrty o Executive directors are ;e_qmred to build up a shareholding worth 200% of base s;!ary within ﬁvem
years of appontrment
‘l;;rl‘onnance_measur;s None
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Element

FEES PAYABLE TO CHAIRMAN AND NON-EXECUTIVE DIRECTORS

+ To pay fees in ne with those paid by other UK listed companies of comparable size

* Addiional payments are made to the Senior Independent Director and Chairs of Board
Committees to reflect the addional responsibilities attached to these positions

Operation

Normally reviewed annually with changes effective from 1= December, taking into account any
cost of Iving increase applied throughout the Company Penodic benchmarking for comparable
rales In companies of a similar size and scope Is also undertaken

Fees are structured as follows

* the Chamrman is paid an all-inclusive fee for all Board respenstbilites This fee s determined by
the Board on the recommendation of the Comrmittee, and

* non-executive directors are paid a basic fee, plus additional fees for channg Board
Committees or as Senior Independent Director which are determined by the Board on the
recommendaton of the executive directors

Fees are currently pad in cash

Nerther the Chairman nor the other non-executive directors parhcipate in the annual bonus or
long-temm incentive arrangements or in the pension scheme, nor do they receive benefits In kind

Opportunity

Performance measures

Fees are set at a level which reflects the commutment and contnbution that 1s expected and 1s
appropnately positioned against comparable roles in companies of a similar size and scope

Overall fees paid to directors will remain within the it set out in the Company’s Articles
of Association

Actual fee levels are disclosed in the annual report on remuneration for the relevant financial year
(ses page 98 for those sffective 1* December 2014)

None, although overall performance of the ndividual 1s considered as part of the annual review
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Corporate Governance

DIRECTORS” REMUNERATION REPORT

continued

REMUNERATION POLICY REPORT continued

Recrutment arrangements

In the event of hinng a new executive director, the Committee will seek to align his or her remuneration package with the policy
set out above However, the Committee retains the discretion to offer appropnate remuneration outside of the standard policy to
facilitate the hinng of candidates of an appropnate calibre and to meet the mdvidual circumstances of the recrutment This may,
for example, include the following

» where an intenm appointment 1s made to fill an executive director role on a short-term basis,

» exceptional circumstances require that the Chairman or a non-executive director takes on an executive function on a short-
term basis,

* an executive director 1s recrurted at a tme 1n the year when it would be inappropnate to provide a bonus or long-term incentive
award for that year as there would not be sufficient trme to assess performance The quantum in respect of the months employed
durnng the year may be transferred to the subsequent year so that reward I1s provided on a farr and appropnate basis,

* an executive Is recrurted from a business that offered some benefits that the Committee might consider appropnate to buy out
but that do not fall into the definition of ‘vanable remuneration forfeited” that can be included in the buyout element under the
wording of the Regulabons, or

* the executive received benefits from his or her previous employer which the Committee considers 1t appropnate to offer

The Commuittee will, however, seek to ensure that amangements are In the best interests of both the Company and its shareholders
and to not pay more than 1s appropnate For clanty and in [ine with the assurance given 1n the announcement published on the
Company’s website on 6" March 2014, the Committee does not envisage using the drscretion outlined above to offer ‘golden helle’
cash payments to facilitate recruttment

Base salary levels for new recruits will be set In accordance with the policy, taking into account the expenence and calibre of the
ndividual recruted Where it 1s appropnate to offer a lower salary initially to reflect the individual’s expenence at that point, the
Committee may award a senes of increases over time to achieve the desired salary position subject to performance and market
conditons Pension arrangements will be n kne with the policy

Unless the Committee deems it appropnate to tallor benefits to the unique circumstances of the appointment, benefits will be
provided in ine with those made available to other executive directors, with relocation allowances offered If considered necessary

The Commuttee may structure a remuneration package that it considers appropnate to recognise incentive pay or benefit
amrangements that the indwviduat would forfeit on resighing from hig or her previous employer This may take the form of cash and/
or share awards as appropriate In doing so the Caemmuttee will take account of relevant factors including the form (e g cash or
shares), timing and expected value {i e likelihood of meeting any existing performance cntena) of the remuneration being forfeited
The Committes will generally seek to structure buyout awards on a comparable basis to awards forfeited Replacement share
awards, if used, will, to the extent possible, be granted using the Company’s existing share schemes, although awards may alsc
be granted outside of these schemes if necessary and as permitted under the Listing Rules (which allow for the grant of awards
to facilitats, in unusual circumstances, the recrurtment of a director)

The Committee may also apply different performance measures, performance penods and/or vestng penods for iniial awards
made following appointment under the annual bonus and/or long-term incentive arrangements, subject to the rules of the scheme,
if it determines that the circumstances of the recruitment ment such alteration

The maxamum level of vanable pay which may be awarded to new executive directors, excluding the value of any buyout
arrangements, will be in ine with the policy

Where a position Is fulfiled mternalty, the Committee will honour any pre-existing remuneration obligations or outstanding vanable
pay arrangements in relation to the individual’s previous role such that these shall be allowed to continue according to the ongmnal
terms {adjusted as relevant to take account of the Board appointment)

Fees payable to a newly-appointed Charman or non-executive director will be in ine with the fee policy In place at the time
of appointment

External appomntments

The Board recognises the benefit which the Company can obiain f executive directors serve as non-executive directors of other
companies Subject to review In each case, the Board's general policy is that an executive director can accept one non-executive
directorship of another company (but not the chairmanship) and can retain the fees in respect of such appointment
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Executive director service contracts and payments for loss of office

All current executive directors have service contracts which may be terminated by the Cornpany for breach by the executive or
with 12 months' notice from the Company and erther 12 months {(Michael Dunn) or six months (Bill Oliver and Steve Burke) from the
ndividual None have fixed terms of service Service contracts for new executive directors will generally be Imited to 12 months’
notice

If notice 1s served by aither party, the executive director can continue to receive base salary, benefits and pension for the duration of
their notice penod dunng which time the Company may require the indwidual to continue to fulfil their curent duties or may assign
a penod of garden leave The Company may elect to make a payment in lleu of notice equivalent in value to 12 months' base
salary, payable in monthly instalments, which would be subject to mrtrgation if afternative employment 1s taken up dunng this time
Alternatively, this payment may be pard as a lump sum In the event of termination for cause (e g gross misconduct) nether notice
nor payment in hieu of notice will be given and the executive director will cease to perform his serices tmmediately

In redundancy situations the Committee will comply with prevailing relevant legislation In addition, and consistent with market
practice, the Company may pay a contnbution towards the executive director’s legal fees for entenng into a statutory agreement
and may pay a contnbution towards fees for outplacement services as part of a negotiated setlement There 1s no provision for
addritional compensation on termination following a change of contro!l Payment may also be made in respect of accrued benefits,
ncluding untaken hokday entitlement

The following pnnciples will apply to annual bonus and long-term incentive arrangements tn the event of loss of office

Remuneration element ‘Good' leavers Other leavers

Annual bonus An executive director will be treated Unless the Committee exercises its
as a good leaver if he or she dies or discreticn to treat the executive director as
ceases employment due to injury, a good leaver, no bonus will be payable

disability, retrement with the Company’s
agreement, or sale of the business in
which he or she 1s employed

In these ctrcumstances, the executive
director remains eligible to be paid

a bonus, subject to the applicable
performance measures Any payment
awarded may be pro-rated to reflect the
penod of time served from the start of the
financial year to the date of tenrmination,
but not for any pened in heu of notice

Long-term incentive awards An executive director will be treated as All awards will lapse in full where
a good leaver if he or she dies or ceases  termination 1s by reason of

(as apply to the Company’s current employment due to mjury or disability summary dismissal

Performance Share Flan)
Unvested awards can be exercised In other crcumstances unvested awards
either on date of cessation or after will lapse n full unless the Committee
three years from grant, in erther case applies discretion to treat the executive

pro-rated for time employed dunng the  director as a good leaver
performance penod, achievernent of

applicable performance measures, and

having regard to such other factors as the

Commuttee may deem relevant.

In respect of all-employee share schemes and the Company's Executive Share Option Schemes, the same leaver conditions will be
applied to executive directors as those applied to other employees

Non-executive director terms of appomtment

The terms of service of the Chairman and the other non-executive directors are contained in letters of appointment

Appointments are for a fixed term of three years, dunng which pencd the appointment may be terminated by three months' notice
by either party Non-executive directors are typically expected to serve two three-year terms subject to mutual agreement and
satisfactory performance reviews There are no provisions for payment in the event of termination, early or otherwise
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Corporate Governance

DIRECTORS” REMUNERATION REPORT

continued

ANNUAL REPORT ON REMUNERATION

This part of the report has been prepared in accordance with Part 4 of The Large and Medium-sized Companies and Groups
{Accounts and Reporis) (Amendment) Regulations 2013 and with the requirements of the Financral Conduct Authority’s
Listing Rules

Single total figure of remuneration (audited information)

Pension
contribution/
Base salaryfees Benafits® Anualbors®  Shaeplansvesting  aliowance® Other tams Total
. om0 £000 £000 £000 o000 £000 £000

Dwector 2014 2013 2014 2013 2014 2013 20147 2013 2014 2013 20148 2013 2014 2013
Executive directors _ o _
Bill Olver 471 457 34 30 588 543 1,375 1320 71 69 169 - 2,708 2419
Steve Burke 31 302 26 20 388 358 907 &8N 47 45 67 - 1,746 1,605
Michael Dunn 283 266 11 11 353 3260 826 952 42 40 - - 1,515 1,595
Non-executive directors -
Bill Shannon _ 150 135 - - - - .= - - - - = 150 135
lan Bull® 10 0 - - - - - — - - - - 10 0
KayChaldecot = # 40 - - = -~ - = = = . =..=. 4 X
Simon Clarke 4 40 - - - - - - - - - - 41 40
Dawvid Garman® 0 15 - - - — - - - - = - 0 15
Kathenne Innes Ker® 0 13 - - - - - .= - - - - 4] i3
Lesley James 50 49 - — - — - - - - - = 50 49
Richard Muily©*® 50 10 - — - - - - - - - - 50 10
John Salmont™ 50 55 - - - — - - - - - — 50 55

1,457 1,382 7 70 1,329 1,227 3,108 3143 160 154 236 - 6,361 5976

{1) All bensafits for the executive directors (comprising malnly tha provision of company car/car allowance, private fusl and medical insuranee) arise from amployment with the Company and do
not formn part of final pensionable pay
{2) Bonus payabls In respect of tha relevant financial year Further Information as to how tha level of bonus awarded In 2014 was determined is provided on pages 88 and B9

{3) Relates to the 2012 PSP awards which are due o vest and became axergisable on 17 February 2015 As the awards had not vested as at the dats of this report, their value has been
estimated using a shara price ot 366 81p, belng the three month average to 30" November 2014 plus 11 293p per share which is the valua of the dividenc equivalent deliverable In
shares on the awards that vest. Tha dividend equivalent is based on dividends paid o sharsholdars with racord dates occurring batween the date of grant and 20" Novemnber 2014
Further Information on the awards and the perfonmance conditions to which they ware subject can ba found on page 50

{4) Relatas to the 2011 PSP awargs which vested and became exercisable on 21% March 2014 The share price used to value the awards was 400 00p, being the share price on the vesting
date plus 12 93p per share which s the value of the dividend equivalent dellverabla in shares at exercise The dhvwdend equivalent is basad on dividends pald to sharehotders with racord
dates occurring between the data of grant and the date of exercise

(5} Further details regarding pension entitlements can be found on page 54

(6} Values shown comprise the notional gain on the exercise of options granted under the Company’s Exacutive Share Option Scheme and Saving Related Share Option Schems further
Information can be found on page 52

(7} The bonus awarded was based on amual salary of £274 495 rather than salary eamed In the year which, at £265,544 was lower as a result of unpald patemity leave taken

{8) Appolnted to the Board on 1% Septamber 2014

(9) Aetirad from the Board on 27" March 2013

(10) Appointed to the Board on 1% September 2013

(11) Fea pald in tha year ended 30" November 2013 reflactsd John Satmon’s appolntment as Interim Senlor Independent Director from 28" March 2013 untll the year end

Annual bonus outturn {audrted information}

In the financial year ended 30" November 2014 each executive director had the opportunity to be awarded an annual bonus of up
to 125% of his base salary as at 1% Decermber 2013 Of this, 105% of salary was dependent on achieving corporate measures and
20% on meeting personal objectives, detalls of which are set cut in the table which follows
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Ontarget Meaxamum Actual
Measure perforrnance™ parfarnance® performance

Corporate {105% of salary}

Committee  17% growth

1g—10 Hodey oibeiens |

Post dividend growth in shareholders’ equity net asset value per share 8% growth discretion to 324.9p
£675m Committee £1381m
Profit before all tax discreticn
Committes 46p
Total dividend for the year _____41ppershae discretion per share
Geanng levels 59% 59%  45%
Covenant compliance Full Full Full
Achievement aganst a number of strategie objectives which primanly included Achieved
* Progressing the redevelopment of the New Covent Garden Market sites Achivement detarmined by in full as
in Nine Eims. London the Committee against detailed
' measurable objectives set at in the
* Agreeing a further phase of development at Bay Campus with Swansea University the beginning of the year Strategic
+ implernentabion of further alternative sources of funding Report
Personal (20% of salary)
Achievement agamnst a number of operational objectives which pnmanly included
* Delivery of construction projects to programme and within budget Achieved
* Implementation of management succession plans and development of longer- Achigvement determined by in full as
term resourcing arrangements 1n line with business needs the Committee against detailed
+ Development and implementation of a leadership development programme meiﬁurable Oblecgeﬂ"i set at s T the
e beginnin tr
+ |dentification of alternative, financially viable opportunities to utikse the Company’s begnning eyear : eggo‘r‘:

land bank
+ Enhancements to monthly Board reporting

{1) Tota! bonus which can be awarded for on target performance is 759 of salary {80% of the maximim bonyg opportunity)
{2) Total bonus which can be awarded for maximumn performance is 125% of salary (100% of the maximurn bomus opportunity)

The executive directors’ individual performance was assessed by the Cormnmittee agamst the measures, relying on audited
information where appropnate, and having regard to the value which has been created for shareholders Weightings were not given
to individual corporate measures, since they are all of key importance to the short- and longer-term success of the Company, the
Committee did not wish to distort behaviour by placing particular focus on any single element

As noted in the Strategic Report, the Company has had an exceptional year, delivenng record profits and strong growth in net asset
value Performance highlights include

» shareholders’ equity net asset value per share increasing by 17% to 324 9p per share,

* an increase In profit before all tax of 68% to £138 1m,

= realised property profits up by 45% to £57 7m,

« total final dvidend for the year increased by 15% to 4 6p per share,

« valuation gain of £90m, of which £32m was as a result of planning and asset management inttiatives,

» successful launch of £100m convertible bond in February 2014 and comprehensive refinancing of the debt portfolio, extending
the weighted average facility matunty to 4 6 years and reducing the weighted average cost of debt to 4 8%, and

+ gignificant milestones achieved across all major projects, including a resolution to grant planning for the redevelopment of New
Covent Garden Market received in November 2014, a Development Agreement signed with Swansea Uriversity for an additional
£50m of student accommodation and major new facilities at Bay Campus and commencement of the construction of the Marks
& Spencer 150,000 sq ft new flagship store at Longbndge, Birmimgham

In hght of both corporate and indmdual performance, the Committee determined that each executive director should be awarded
the maxtmum bonus potential of 125% of base salary for the year Bonus payments are conditional upen the executive directors
undertaking to invest at least one-third of the bonus received, after payment of iIncome tax and national insurance, in the
Company’s shares and to retain those shares for a minmum pernod of three years
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Corporate Governance

DIRECTORS’ REMUNERATION REPORT

continued

ANNUAL REPORT ON REMIUUNERATION continued

Long-term incentives (audited information)

Performance Share Plan (PSP)
On 5" March 2014, the following PSP awards were granted to executive directors as nil cost options

Fage value of award % of award that woud vest for
Exsoutve drector Basis of award £00C7 Numbar of shares threshokd parformance?
Bill Olver 125% of salary £588 150,141 25%
Steve Burke 125% of salary £388 99,066 25%
Michael Dunn 125% of salary £353 © 7 90188 25%

{1) Calculatad using the average shars price of 391 B7p which was In accordanca with the nules of the PSP used to determine tha number of shanes to be awarded {eing the average over the
three dealing days immediately preceding the date of grant)

(2) The performance measures that apply to the awards mimor those proposad for tha 2015 awards which are descnbed on page 37 The performance partod started on 1% December 2013 and
will end on 30" November 2016

The three-year performance penod for the 2012 PSP awards ended on 30" November 2014 The performance condiions which

applied to the awards together with actual performance are summarised In the table below

Vesting of award Vasting of award

Threshold at threshold Maxarnum at maximum Actual Proporban of
Performance measure Wekgning parformance parformance porformance performance parfornance award fovest
Absolute TSR growth 50% of award 20% 125% 50% 50% 21139% 50%
TSR relative to
FTSE All-Share
Real Estate Investment Equat o Index 120% of Index 174% of Index
& Services Index 50% of award {78 97%) 12 5% {114 76%) 50% (211 39)% 50%

TOTAL 100%

To ensure that the leval of vesting of PSP awards accurately reflected the performance of the Company dunng the penod, the
Commuttee also considered whether it was satisfied that the two underpins {details of which are set out In note 3 on page 83) had
been met In respect of the dvidend underpin, an intenm dividend of 1 463p per share was pad on 3™ September 2014 and the
Board 1s recommending that a final dividend for the year of 3 137p per share be paid on 2~ Aprl 2015 Furthermore, the Committee
currently has no reason to believe that dmvidend(s) will not be paid in respect of the 2015 financial year, being the year in which the
award will vest The Committee was also satisfied that the level of vesting was appropnate given the general financial performance
of the Company over the performance penod, noting the following

Asat1® As at 30%
Key finanaal ndicator Dacember 2011 November 2014 Improvernent
Profitbeforealltax o _ £517m £138.1m 167%
Shareholders’ equity net asset value per share _ L 2318p 324.9p 40%
Total dividend per share for the financial year 33p 4.6p 40%
Gearing 73% 45% 38%
See-through loan-to-value 39% 30% 23%

The Committee therefore determined that the PSP awards granted in 2012 will vest in full and become exercisable on the third
anniversary of grant (17" February 2015) subject to continued employment Further details can be found in the table below

Executive director Total number of shares gramed Number of shares to vest

Bill Oliver 363,529 ~ B 363,529 _
Steve Burke L 239,863 . 239883
Michael Dunn 218,362 218,362

Dwidends will be treated as aceruing from the date of grant to the date of exercise, on exercise the total dvidend accrued is
converted nto shares using the average market pnce for the three dealing days immediately pnor to the date of exercise and
released to the director
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All PSP awards held by the executive directors who served dunng the year, together with any movements, are shown below

Awards held Awards held
onie Awards Awards Awads Awards on 30" Endof
Decamber made vestad exercised lapsed  November  performance
Expcutve drector Date of grant® XN3 dungyear® durmng year chinmg year during year 2014 period® Exercse parod
24/0712 to
Bill Ohiver 24/07/09 134,498 - - 134,498% - - 31osnz 230719
22/02/13to
22/0210 129,480 - - 129,480% - - 3oMH2 21/02/20
210314 10
210311 318,774 - 319,774 319,774% - - 301143 20/03/21
1770215 to
1702H20 363,529 - - - - 363,529 3011714 16/02/22
06/03/16 to
06/03413 23,077 - - - - 21,077 30/M11/A5  05/03/23
05/03/17 1o
056/03/14 - 150,141 - - - 150,141 30711116 04/03/24
1,178,358 150,141 319,772 583,752 — 744,747
21/03/14 10
Steve Burke 21/03/M1 210,992 - 210,092 2109920 - - 30MA3 20/0321
17/021510
17/02/128 239,863 - - - - 239,863 301114 16/02/22
06/03/16 1o
06/03/13 152,468 - - - - 152,468 30/11M15  05/03/23
05/03/17 to
05/03/14 - 98,066 - - - 99,066 30/1116 (04/03/24
603,323 99,066 210,992 210,992 - 491,397
21/0314 o
Michael Dunn 21/03/1 230,496 - 230,496 2304969 - - 30MAN3  20/03/21
) 17021510
17/02120 218,362 - - - - 218,362  30/11114  16/02/22
06/0316 10
06/0313 138,802 - - - - 138,802 301115 05/03/23
05/03/17 to
. 05/03/14 - 90186 - - = 904186 30/11/16__ 04/03/24
587,660 90,186 230,496 230,496 — 447,350

{1) Awards made from 2072 onwards are subject to withholding and recovery &5 described In note 4 on page B3
{2} The share pnce used to calculate the number of shares awarded, under the rules of the PSP, was 391 87p The ¢losing mid-rarket share price on the date of the award was 392p
{3) The performance conditions for all awards heid on 30 Novemnber 2014 minor thasa proposed for the 2015 awards es descnbed on page 57
{4) Awards compnse an HMRC approved option over 18 769 shares with an exercise prica of 151 75p arxl an unapproved eward for the batance
(5) Awards exarcisad on 11" Aprdl 2014 In addition to the shares exerdised the executive directors recetved shares representing the valus of dividends paid from the date of award to the date

of exercisa as follows

Total shares

awarded in lleu

Exacutive drector 2009 PSP 2010 PSP 2011 PSP of dvidends
Bill Qliver 4,899 4,717 10,813 20,429
Steve Burke - - 7134 7,334
Michael Dunn - - 7,794 7,794
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Corporate Governance

DIRECTORS” REMUNERATION REPORT

continued

ANNUAL REPORT ON REMUNERATION continued

Executive Share Option Schemes (ESOS)

ESOS awards held by the executive directors who served during the year, together with any movements, are shown below

Opbons held Options held
on* Optons Ophons Optons on 30t
December granted earcsed lepsed  November
Executve drector Date of grant 2013 durnng year cluring year auring year 2014 Exerase pnce® Exarcise penod
13/08/07 to
Bill Cliver 13/08/04 105,610 - 1056108 - - 23631p  12/08/14
15/08/08 to
15/08/05 102,955 - - - 102955 37522p  14/08/15
208,565 - 105,610 - 102,955
13/08/07 to
Steve Burke 13/08/04 46,315 - 46,3158 - - 23631p 12/0814
15/08/08 to
15/08/05 39825 - - - 39825 37522p  14/08/15
86,140 - 46315 — 39,825

(1) Adjustad 1o take account of the diutive effect of the 2009 equrty issue

{2) Exercised on 7™ July 2014
3) Exercisad gn 11* Aprll 2014

No further grants under the ESOS will be made to executive directors other than in exceptional circumstances as determined by

the Committee

Saving Related Share Option Scheme (SAYE)

SAYE awards held by the executive directors who served dunng the year, together with any movements, are shown below

Opticns heid Qptions held

oni® Options Opthons Opbons on 30"

Decamber grartad exarcsed lapsed November
Executve director Date of grant 23 during year dunng year duting year 2014  Exercse prce  Exercise perod
011014 0
Bill Oliver 15/09/09 6941 - 6,841 - _ - 224p  31/03/15
01/10/16 1o
Steve Burke . 160841 9887 - - - 9,887 156p 310317
01/10A16 to
Michael Dunn 16/08/11 9,887 — — - 9,887 i56p 310317

(1} Exercisad on 1 October 2014

The closing rmid-market share pnce on 28" November 2014 was 383p and the pnce range dunng the year was 334p to 418p
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Statement of directors’ shareholding and share interests {(audited information)
The interests of the directors and their connected persons In the issued ordinary share capital of the Company are shown in the

table below

Ordinary  Vested but
shares unexercised

Ags at 30™ November 2014
PSP awards
Not yet ESOS SAYE Qrcinary
vested awards® awards

shares  uresercsad

Agat 1% Decamber 2013

PSP awards
Not yet ESQS SAYE
vestad awartis® awards

Vastad but

Executive directors

Bill Olver 854,625 - 744,747 102,955 - 527469 263978 914,380 208,565 6,941
Steve Burke 480,489 — 491,397 39,825 9,887 364,883 - 603,323 86140 9,887

Michael Dunn 222,861 - 447,350 - 9,887 96,568 — 587660 - 9,887

Non-execubive directors

Bill Shannon /o0 000 - - - - 65000 - = - =
Kay Chaldecott 10,000 - - - 10,000 - - - -

lan Bull®@ 15,000 - - -~ - -
Simon Clarke 3,112,657 - - - 4,612,657 - - - =
Lesley James 20,000 - - - 10,000 - - = -

Richard Mully 20,000 - - - - - — — -

John Salmon 30,000 - - - 30,000 — — — -

{1) Awarts hava vested but have not been exercised

(2) Appointed to the Board on 1* September 2014

There were no changes in these shareholdings or interests batween 30" November 2014 and the date of this report

In order to reinforce the alignment of their interests with those of shareholders, executive directors are required to build up a holding
of ordinary shares in the Company over a five-year penod worth at least 200% of their base salary As set out in the table below, all
executive directors have met and exceeded the shareholding requirement

Crdinary sharas held as at Sharehclding requrernent as Shareholding at 30" Novermber 2014 as
Becune drector 30" Novernber 2014 % of basa salary % of base salan®
Bill Oliver 854,625 200% ___B95%
Steve Burke 480,489 200% 593%
Michael Dunn 222,861 200% 302%

{1) Based on the closing nud-markst share price on 26" Novemnber 2014 of 383p and salary as at 30" November 2014

The Committee has noted the views of an institutional investor that long-term incentive arangements should be subject to

a minirmurm holding pened of five years between the date of grant of an award and the sale of the resulting shares Given the
substantial shareholding requirement set out above, the element of compulsory investment in shares of the annual bonus
armangements and robust incentive recovery and withholding provisions, the Committee does not cumrently feel that such holding
penods are necessary for the Company's PSP arrangements It will however continue to monitor developments in this area and

keep the matter under review
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Corporate Governance

DIRECTORS’ REMUNERATION REPORT

continued

ANNUAL REPORT ON REMUNERATION continued

Pension entitiements (audited information)

All executive directars receive a pension contnbution of 15% of base salary which 1s paid either into the defined contnbution
section of the Company's pension scheme or as a cash allowance in hieu of pension contnbution (or a combination of both)
No compensation 1s offered for any addittonal tax suffered by an executive director in the event that the value of ther pension
exceeds the statutory Lifetme Allowance

Cash alowance n lleu
Pension og'rtrbtmm of pension :ontrhmn T%al
Executve director 2014 2013 2014 2013 2014 2013
Bl Oliver - - 70,603 68,547 70,603 68,547
Steve Burke 42192 45,228 4393 - 46,585 45,228
Michael Dunn 38,136 39,832 4,273 — 42,409 30,832
£0,328 85,0680 79,269 68,547 159,697 153,607

Steve Burke Is also a deferred member of the defined benefit section of the Company’s pension schems, which was closed to
new members in 1999 and to future accrual In 2009 Benefits are based on years of credited service and final pensionable pay;
the maximum benefit generally payable under the scherne is two-thirds of final pensionable pay

Information required by the Regulatrons in respect of defined benefit pension arrangements 1s set out below

Accrued Accrued Incraasa n

penson gt 30" pension at 30% Increasein accrued pension

Novernber November accrued pension dunng the year

Age at 307 20130 2014  dunngthe year {excluding nflation)

Exacutive director Novermber 2014 na £pa £pa tpa
Steve Burke 55 27,2697 28,006 737 0

{1) The accrusd annual pension includes entilements eamed as an employee prior 1o becoming an executive director as well as for qualifying services after becoming an axecutlve director and
Is that which would be palkd annually on retirement at age 65 based on service to the end of the year

(2) Thasa figures have been calculated by applying deferred revaluation to Stave Burke's deferred pension as at 19 September 2009, being the date that sccrual ceased under the defined
benefits section of the scheme

(3) The following Is additronal Information relating to the defined benefit pansion amangsments applicable t¢ Steve Burke
- Neormal retirement aga Is 65 years Retirement may take place at any age aftar age 55 subject to Company consent. Penslans may be reduced to allow for their earfier payment.
— There am no desth in 3rvice benafits payable and no additional benefits due on early retirement.
~ Deferred pensions ara assumed to increase in lina with CPl capped at 5% per annum in the perlod before retirement.

Further information on the Company's pension scheme 1s shown in note 18 to the Group Financial Statements

Payments to past directors and for loss of office ([audited information)
No director left dunng the year and no payments for loss of office were made No payments were made to former directors who
were not directors at the time of payment
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Michael Dunn

As announced on 22™ December 2014, Michael Dunn has agreed with St Modwen to leave the Company He will step down

from the Board on 315 May 2015, or earlier if mutually agreed, and will be on garden leave for the remamnder of his notice penod
Duning this penod he will remain available to ensure an orderly fransiion and will continue to receve salary and contractual benefits
(including pension entitlernents) He will also be eligible to be awarded a bonus, subject to achievement of performance measures,
1 respect of the penod from 1# December 2014 untl the date on which he commences garden leave The timing of any pro-rated
payrment will be after 30™ November 2015 in ine with any payments made to other executive directors

The Committes exercised discretion under the rules of the PSP to allow unvested awards to continue subject to time pro-rating
and performance assessment Awards wil be pro-rated to reflect the time elapsed from the date of grant to the date on which
Michael Dunn commences garden leave Satisfaction of the performance conditions will be assessed at the end of the relevant
performance penods in ine with the PSP rules and vesting will remain subject to the Committee’s determination as to whether the
two financial underpins {details of which are set out in note 3 on page 83) have been met To the extent that they vest, awards will
be exercisable for a pered of six months from the third annversary of the date of grant

The SAYE award held by Michael Dunn will be exercisable to the extent of accumulated savings (plus any applicable interest) in the
six months fallowing the end of his notice penod

The Company alsc pad £1,250 plus VAT to Michael Dunn’s lawyers in respect of legal fees incurred by him m connection with
his departure

External appointments
Michael Dunn 1s a non-executive director of Metropolitan Housing Trust He recewved and retained fees of £8,702 for the penod
from his appomtment on 2™ January 2014 to 30" November 2014

Histonc Company performance and Chief Executive remuneration
The following information allows companson of the Company’s TSR (based on share prica growth and dividends remvested) with
the remuneration of Biil Qliver, Chief Executive, over the last six financial years

CHART
REMOVED

The chart is prepared In eccordance with tha Regulations. It shows the Company’s TSR and that of the FTSE 250 and the FTSE All-Share Real Estata kvestment & Services Indices based on
an Inctial investment of £100 on 30" November 2008 and values gt intervering financial year ends over a six-year perlod to 30™ November 2014 Sincg the Company was a constituent of both
the FTSE 250 and the FTSE All-Shara Real Estata Investment & Services Incices during the year these are considared to be appropriate benchmarks for the graph

Chief Exacutive rermunerahon for year ended 30" Novernber 2000 2010 201 2012 2013 2014
Total remuneration (£'000)" 878 502 1,049 1672 2419 __ 2,708
Annual bonus awarded

{as a % of maximumn opportunity) 509 80% 95% 0% 95% 100%
PSP veshing (as a % of maximum opportunity) 0% 0% 0% 45 77%H 100% 100%

{1} Total remuneration Includes thosae elaments shown In the singls total figure of remuneration table on paga 88

{2) In addition to the annual bonus, the Chief Executive was also awarded a one-off exceptional payment of £500,000 (n relation to the successful equity ralsling and financial restructuring
undertaken in the year

{3) Comprises 45 64% of the 2009 PSP awards and 45 89% of the 2010 PSP aweuds
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Corporate Governance

DIRECTORS” REMUNERATION REPORT

continued

ANNUAL REPORT ON REMUNERATION continued

Change in remuneration of Chief Executive compared to employees
The table balow shows the percentage change in salary, benefits and annual bonus between the years ended 30" November 2014
and 30™ November 2013 for both the Chief Executive and for all permanent employees of the Company

Change in base salary Change In benefits Change inannual bonLs.

% % %

Chief Executive 30 oow L 84
All permanent employees 3R o]0l 13 8¢

{1} The year-on-yesr Increasa In benefits shown in the single total figurs of remuneration table on page 88 reflects additional taxable benefit ansing {ofowing a change of company car

(2) General cost of Iving increase for permanent amployess. Inctuding adjustments tor promotions and recoghition of exceptional performance the welghtad average increase In salary was
4 46%

{3) Thers was no changs to the ovarall stnucture of bansfits avaliable to parmanent employees

{4) Weightad averags increase

Relative spend on pay

The table below shows the total expenditure on remuneraton for all employees of the Company (including pension, vanable pay
and social secunty costs) compared to other key financial ndicators as reported in the audited Financial Statements for the last two
UK financial years Information in respect of profit and net asset value performance has been provided for context

YYear ended 30" November
Helgvant note-io the

Measure Financlal Statemerts 2013 2014 % Increase
Total spend on pay 3c _ £155m _— £174m 12%
Profit before all tax 2a £82 2m £138.1m _ 68%
Dnadends paid 7 L £82m £91m 11%
Equity attnbutable to

owners of the Company 2g £614 2m £7178m 17%

Implementation of remuneration policy for 2014/15

Base salary

In ine with the general cost of Imng salary increase awarded to the Company's permanent employees, the executve directors
received an annual salary mcrease of 3% with effect from 1= December 2014

Base salary Base salary
as at 30" with effect from
Novemmber 1" December

Exgcutive drector 2014 2014 Incraase
Bill Oliver - £470,6687  £484,807 30%
Steve Burke £310,568 £319,885 30%
Michael Dunn £282,730 £291,211 30%

Benefits and pension arrangements
Benefits and pension arrangements for the financial year ending 30" November 2015 will be consistent with the respective policies
detalled on pages 81 and 82
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Annual bonus

The annual bonus arangements for the financial year ending 30 November 2015 will operate on the same basis as for 2013/14
and will be consistent with the annual bonus policy detalled on page 82 (including the Committee's ovending discretion to ensure
that payments reflect its view of corporate performance, the requirement for directors to invest an amount equal to one-third of the
net bonus received in the Company's shares and the operation of withholding and recovery provisions)

Executive directors will have the opportunity to earn a bonus of up to 125% of salary based on achieverment of the
following measures

Moasure Proporon of salary payable
Corpoerate * Growth in shareholders’ equity net asset value per share For on target performance 65%
* [ncrease in profit before all tax For maximum performance 105%

* Increase in total dividend for the year

* Geanng levels

* Covenant compliance

* Achievement against a number of strategic objectives .

Personal Achievement ggamst a number of operational objectives For on target performance 10%
For maximum performance 20%

The measures have been selected to reflect a range of key financial and operational goals which support the Company’s strategic
objectives The respective targets have not been disclosed as they are considered by the Board to be commercially sensitive
However, retrospective disclosure of the targets and performance against them will be provided in the Remuneration Report for
the year ending 30" November 2015 provided that they do not remain commercially sensttive at that ttime

Bonus payments will not be dependent on achievement of any single target in 1solation, since the measures and targets are all
of key importance to the short and longerterm health of the Company and the Committee does not wish to distort behaviour by
focusing on any single element The executive directors’ performance will be assessed individually by the Committee aganst the
measures and targets, relying on audited imformation where appropnate, and having regard to the value which has been created
for shareholders

Long-term mcenives - PSP

Asin 201314, PSP awards granted to executive directors in the financial year ending 30t November 2015 wili be over shares
worth 125% of salary and will be consistent with the long-term incentives policy detauled on page 83 {including the application
of the two underpin conditions before awards can vest and the operation of withholding and recovery provisions)

The Committee has undertaken a review of the TSR performance targets which will apply to the awards in order to consider
changes tn the outlook for the sector and the Company It remains satisfied that the existing targets remain sufficiently challenging
and intends to apply these to the awards to be granted in 2015, these targets are set out in the table below and will be measured
over the three financial years anding on 30" November 2017

Vesting of awand &t Vesting of award at
Threshold threshold Maximum maximurm
Performance measure Weighting periomance performance performance performance
Absolute TSR growth 50% of award 20% 12 5% 50% 50%
TSR relative to FTSE All-Share Real Estate Investment
& Services Index 50% of award Equal to Index 125% 120% of Index 50%

Veesting of awards between threshold and maxamum performance will be on a straight line basis

In calculating TSR, a three month average 1s used at both the start and the end of the performance period to ensure that the
calculatton 1s not impacted by potential volatility ansing from day-to-day share pnce fluctuations The TSR data and relative
posthoning of St Modwen 1s obtained from New Bndge Street to ensure that performance 1s independently venfied
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Corporate Governance

DIRECTORS” REMUNERA

continued

ON REPORT

ANNUAL REPORT ON REMUNERATION continued

Chairman and non-executive director fees
Following a review by the Board, the annual fees payable to the Chairman and non-executive directors have been increased in line
with the cost of salary Increase awarded to the Company’s employees with effect from 1% December 2014

Fee with effect
Foeas at 30™ from 1=

Novernber 2014 December 2014 Increase
Base fee - -
Charman . £150,000 £154,500 30%
Non-executive directors _— £41,200 £42,436 30%
Addtional fees _
Senicr Independent Director R £9,000 £9,000 00%
Audit Committee Chairman . £9,000 £9,000 00%
Remuneratton Committee Chairman £9,000 £9,000 Q0%
Dates of appointment of directors

Data of contract/ongnal letter

Dwractor Date of appointment of appoirtment Expiry of curent temm
Executrve directors
Bill Qlver o 24" January 2000 24" January 2000 N/A
Steve Burke 30" November 2006 ¥ January 2006 o N/A
Michael Dunn _ _____1®December 2010 9" November2010__ NA
Non-executive directors
Bill Shannon™ 1 November 2010 ___ 18" Qctober 2010 30" October 2016
lan Bull 1 Septernber 2014 21% August 2014 31 August 2017
Kay Chaldecott ___ 22 Qclober 2012 2207 Qctober 2012 212 October 2015
Simon Clarke 110 October 2004 4" October 2014 10" October 2016
Lesley James _ 19" October 2008 19™ Oclober 2009 18" October 2015
Richard Mully N 1= September 2013 16" July 2013 31% August 2016
John Salmon 17 Octoher 2005 14" October 2005 270 March 2015

{1} Appointad Chalman on 22 March 2011
Dilution imets

In Iine with the rules of the PSE, ESCS and SAYE, the Company observes the recommendation of The Investment Association
that the number of new shares that may be i1ssued to satisfy awards is restncted to 10% of the issued ordinary share capital of the
Company over any rolling 10-year period Whilst not formally within the rules of the Company’s existing executive share schemes,
the Company also adheres to the recommended 5% in any roling 10-year kmit for s discretonary schemes

The total number of shares which could be allotted under the Company’s share schemes compared to the difution mits as at

30" November 2014 was as follows

Type of scheme Lrnt Achal
All schemes . 10% 457%
Executive schemes only 5% 4 29%

Dunng the year a total of 1m shares were allotted to the Company’s Employee Share Trust (the Trust) to enable it to satisfy the
vesting and exercise of awards As at 30" November 2014 the Trust held a total of 460,427 shares in the Company (2013 72,582
shares) and has, in accordance with the Trust deed, waived the nght to receive dvidends paid on these shares with the exception

of a hundredth of a penny per share
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Commirttee membership
The Committee’s composition I1s kept under review by the Nomination Committee, which is responsible for making
recommendations to the Board as to its membership

Nominaton Commuttee Report Pages 73-76 Board biographfes Page 53

All members of the Commuttee receive an appropnate induction to ensure that they have a sound and objective understanding
of the pnnciples of, and recent developmernits in, executive remuneration matters Ongoing training I1s undertaken as required

Commuttee mestings and
Rermunerabon Committoe attendance dunng the year ended
mambers 30" November 2014% Remuneration Committee attendees {oy imatation)
Lesley James Chairman 4/4 Bill Oliver Chief Executive
lan Bull® Member 2/2 Simon Clarke Non-executive director
Kay Chaldecott Member 4/4 Company Secretary and
Richard Mully Member 4/4 ;anya Sto::t. . ;ecreta.ry t;: the Commuttee
epresentatives from New ermuneration
John Salmon Member a4 Bndge Strest Committee advisor
Bill Shannon Member 4/4

{1} Artus! attencance/maximum number of meetings a diector could attend

{2) From appairtment to the Board on 14 September 2014

Advice provided to the Committee

New Bndge Street (NBS), a trading name of Aon Hewntt Limited (the parent company of NBS) and part of Aon plc, was re-
appointed by the Committee in 2014 following a tender process to provide independent advice on remuneration matters
Representatives from NBS attend Committee meetings and provide advice to the Committee Charrman outside of meetings
as necessary In 2013/14 NBS provided specific advice to the Committee on fees payable to non-executive members of the
Board, a review of vanable remuneration performance measures, compliance with new remuneration disclosure regulations
and senior managerment benchmarking Fees are charged on a cost incurred basis and totalled £11,500 in the year ended
30" November 2014

NBS 15 a member of the Remuneration Consultants Group and operates voluntanly under the Group’s code which sets out the
scope and conduct of the role of executive remuneration censultants when advising UK listed comparies Nerther NBS nor Aon
plc undertakes any other work for the Company, and the Committee is satisfied that the advice provided by NBS remains objective
and independent

The Committee also receives input from Bill Oliver, the Chief Executive, on the remuneration arrangements of the other executive
directors and of the Company Secretary, and advice from Tanya Stote, the Company Secretary, on governance matters Neither the
Chief Executive nor the Company Secretary were present when their own remuneration was discussed
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Corporate Governance

DIRECTORS’ REMUNERATION REPORT

continued

ANNUAL REPORT ON REMUNERATION continued
Activities of the Commuittee

The Committee met on four occastons in the financial year ended 30™ November 2014 to consider the following matters

» to review the executive directors’ base salanes and the fee payable to the Chawrman,

* to set corporate and personal objectives for the 2014/15 annual bonus arrangements for executive directors and undertake an

assessment of performance aganst targets for 2013/14,

to approve the outturn of PSP awards granted in 2011,

¢ to consider investor feedback on the Company’s remuneration policy,

» to approve the renewal of the Company’s SAYE scheme,

* {0 approve share awards granted in 2014 together with associated performance critena,
* to consider external benchmarking of selected senior management roles,

* to oversee the amrangements for the departure of Michae! Dunin,

to consider the executive directors’ service contracts,

» to progress and conclude the tender process for external advisors to the Committee,
* to review of the Commuttee’s performance and terms of reference, and

¢ to prepare this report on directors’ remuneration

Statement of shareholder voting at the AGM
At the AGM held on 28" March 2014 votes cast in respect of directors’ remuneration were as follows

Resolution No ofvotes for %ofvoefor No ofvolasaganst % of voteegainst  Total votes cast Votes withheld™
To approve the Directors’ Remuneration

Report (excluding the policy section) 158,912,413 9798% 3,269,366 202% 162,181,779 342,779
To approve the policy section of the

Directors’ Remuneration Report 156,644,976 98 79% 1,916,724 121% 158,561,700 3,962,858

{1) A vote withhald Is not a vota In law and |s not counted in the calculation of tha proportion of votes cast for or against a resolutlon,
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DIRECTORS’ REPORT

STRATEGIC REPORT

The Companies Act 2006 requires the directors to prepare a Strategic Report which contains a farr review of the Company’s
business and a descnption of the principal nsks and uncertainties that it faced The Strategic Report for the year ended

30™ Novermber 2014 1s set out on pages 1 to 51

POST-BALANCE SHEET EVENTS AND FUTURE DEVELOPMENTS

There were no post-Balance Sheet events in respect of the year ended 30" November 2014 Likely future developments are
descnbed in the Strategic Report

CORPORATE GOVERNANCE STATEMENT

The Disclosure and Transparency Rules of the Financial Conduct Authonity require certain information to be included in a corporate
governance statement In the Directors’ Report Information that fulfils the requirements of the corporate governance statement can
be found in the Corporate Govemance secton on pages 56 to 100 and 1s incorporated into this Directors’ Report by reference

DISCLOSURE REQUIRED BY LISTING RULE98 4
There are no disclosures required to be made under Rule 9 B 4 of the Listing Rules of the Financial Conduct Authonty

ANNUAL GENERAL MEETING

The AGM of the Company will be held at 12 00 ncon on Fnday, 27 March 2015 at the Evolution Suite, Innovaton Centre,
1 Devan Way, Longhndge Technology Park, Brmingham B31 278 The notce of meeting, which includes the special business
to be transacted and an explanation of all the resolutions to be considered at the meeting, i1s set out on pages 166 to 172

DIVIDEND

The directors recormmend a final dydend of 3 137p per ordinary share in respect of the year ended 30™ November 2014, to be pad
on 2™ Apnl 2015 to ordinary shareholders on the register on 6* March 2015 This, together with the intenm dvidend of 1 463p per
share paxd on 39 September 2014, bnngs the total dividend for the year to 4 6p per share (2013 4 Op per share)

SHARE CAPITAL

The Company has a single class of share capital which 1s divided into ordinary shares of 10p each The i1ssued share caprtal of the
Company s set out In note K to the Company Financial Statements

At the 2014 AGM, shareholders authonsed the Company to make market purchases of up to 22,037,698 ordinary shares,
representing 10% of the 1ssued share caprtal at that tme, and to allot shares up to an aggregate nominal amount of £14,691,798
These authorities expire at the 2015 AGM and resoluttons to renew them will be proposed Ne shares were repurchased during the
year and the Company does not haold any shares in treasury

Dunng the year a total of 1,000,000 shares were allotted to the Company’s Employee Share Trust (Trust) to enable 1t to satisfy
the vesting and exercise of awards of ordinary shares made under the Company’s share-based incentive arrangements

As at 30™ Novernber 2014, the Trust hefd 460,427 shares (2013 72,582 shares), representing 0 21% (2013 0 03%) of the
Company's 1ssued share capital The Trust deed contans a dvidend waiver provision in respect of shares held by the Trust
Any voting or other similar decisions relating to shares held by the Trust would be taken by the Trustee, who may take account
of any recommendations of the Company There were nc purchases of shares by the Trust dunng the financial year

Rights and obligations attaching to shares

The holders of ordinary shares in the Company are entitled to receve dividends when deciared, to receive the Company’s annual
and half year reports, to attend and speak at general meetings of the Company, to appont proxies and to exercise voting nghts
Full details of the deadiines for exercising voting nghts in respect of the resolutions to be considered at the 2015 AGM are set out
n the notice of meeting on pages 166 to 172
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Corporate Governance

DIRECTORS’ REPORT

continued

SHARE CAPITAL continued

Restnctions on the transfer of shares

As at 30" November 2014 and the date of this report, except as referred to below, there are no restnctions on the transfer of
ordinary shares in the Company, no imitations on the holding of ordinary shares and no requirements to obtain the approval of the
Company, or of other holders of ordinary shares in the Company, for a transfer of shares

The directors may refuse to register the transfer of a share in certificated form which 1s not fully paid or on which the Company has
a lien, where the instrument of transfer does not comply with the requirements of the Company’s Articles of Association, or i the
transfer 1s 1n respect of more than one class of share or s 1n favour of more than four joint holders The directors may also refuse to
register a transfer of a cerbificated share, which represents an interest of at least 0 25% n a class of shares, following the failure by
the member or any other person appeanng to be interested in the shares to provide the Company with information requested under

section 793 of the Companies Act 2006

Transfers of uncertificated shares must be camed out using CREST and the directors can refuse to register the transfer of an
uncertificated share in accordance with the regulations goverming the operation of CREST

The Company Is not aware of any agreements between shareholders that may resuit in restnictions on the transfer of shares or on

voting nghts
Substantal shareholders

As at 30" Novemnber 2014, the Company had been notified of the following holdings of voting nghts in its shares in accordance
with the Disclosure and Transparency Rules of the Financial Conduct Authonty

Drect vatng % of voting Indirect voing % cfvoting Total voting % of voting
Sharehotder nghts rights nghts nghts rights rights
Lady Clarke and connected partes
{including Simon Clarke) 18,575,196 8 39% - - 18,575,196 8.39%
J D Leavesley and connected parties 15,996,845 723% - - 15,996,845 723%
Avvaplc 8,889,142 402% 5582987 252% 14,472,129 6 54%
BlackRock, Inc - - 11,075,661 500% 11,075,661 5.00%
TR Property Investment Trust plc 6,802,638 307% -~ - 6,802,638 307%

As at 2™ February 2015, the Company had not been advised of any changes or additions to the interests set out above

DIRECTORS

The following served as directors dunng the ysar ended 30™ November 2014

Narme Postion as at 30™ November 2014 Servican the year ended 3U% Novermber 2014

lan Buli Independent non-executive director ~ Appointed on 1% September 2014 -
Steve Burke . Group Construchon Director __ Served throughout the year

Kay Chaldecott Independent non-executive director __Served throughout the year o
Simon Clarke Non-executive director Served throughout the year

Michael Dunn - Group Finance Director Served throughout the year o
Lesley Jarmes - independent non-executive diractor Served throughout the year

Richard Mully _ Senior Independent Director Served throughout theyear
Bill Oliver L Chief Executive _ Served throughout the year

JohnSamon Independent non-executive director Served throughout theyear
Bill Shannon Chawrnan Served throughout the year
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The biographical detalls of all the directors serving at 30" November 2014, including details of their relevant expenence and other
significart commitments, are shown on page 53

Following his appointment to the Board in September 2014 and in accordance with the Company’s Articles of Association, lan Bull
will retre and offer humself for election at the 2015 AGM  With the exception of John Salmon, who will retire from the Board at the
conclusion of the 2015 AGM, all other directors will retire and offer themselves for re-election in accordance with the Code

The Articles of Association provide that a director may be appointed by an ordinary resolution of shareholders or by the existing
directors, erther to fill a casual vacancy or as an additional director

The Directors’ Remuneration Report, which includes details of directors’ service contracts and therr interests in the Company’s
shares, 1s set out on pages 77 ta 100 With the exception of service contracts or those contracts detalled in note 22 to the Group
Financial Staternents, no director had a matenal interest in any significant contract with the Company or any of its operating
compames at any time during the year

Coples of the service contracts of the executive directors and the letters of appointment for the non-executive directors are
available for inspechion at the Company’s registered office during normal business hours and will be availlable for inspection at the
Company's AGM

Powers of the directors
The Board of Directors may exercise all the powers of the Company, subject to the Cormpany’s Arhicles of Association, UK
legisiation including the Companies Act 2006 and any directions given by the Company in general meeting

The directors have been authonsed by the Company’s Articles of Assogiation to 1ssue and allot ordinary shares and to make market
purchases of the Company’s own shares These powers are referred td shareholders for renewal at each AGM Further information
1S set out under the heading Share Capital an page 101

Conflicts of interest

Under the Companies Act 2008, directors have a statutory duty to avod conflicts of interest with the Company As permitted by the
Act, the Company’s Articles of Association enable directors to authense actual or potential conflicts of interest Formal procedures
for the notification and authonsaton of such conflicts are in place These procedures enabled non-conflicted directors to impose
irmits or conditions when giving or reviewing authonsation and require the Board to review the register of directors’ conflicts twice
yearly and an an ad hoc basis when necessary Any potental conflicts of interest in relabion to newly appointed directors are
considered by the Beard pnor to apportrent

Directors’ hability insurance and indemnity

The Company has aranged approprate msurance cover in respect of legal action taken against its directors To the extent
permitted by law and in accordance with its Articles of Assoeiation, the Company also indemnifies the directors aganst any claims
made against thern as a consequence of the execution of therr duties as directors of the Company A copy of the Indemnity 1s
availlable for inspection at the Company's registered office dunng normal business hours and will be avallable for nspechon at the
Company's AGM

ARTICLES OF ASSOCIATION

The Company’s Articles of Association, which, in accordance with the provisions of the Companies Act 2006, may only be
amended by a special resolution of the shareholders, are avalable on its website www stmodwen co uk

CHANGE OF CONTROL

The Company is party to a number of commutted bank faciiires which, upon a change of control, are terminable at the bank’s
discretion Under such circumstances, awards made under the Company's share-based incentive arrangements would normnally
vest or become exercisable subject to the satisfaction of any performance conditions In addiion, the Company’s retaul and
convertible bondholders have an option to require the Company to redeem the bonds should a change of control event occur

FINANCIAL INSTRUMENTS

The Group’s exposure to and management of capital nsk, market nsk, credit nsk and hiquidity nsk 1s set out 1n note 16 to the Group
Financial Statements
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Corporate Governance

DIRECTORS’ REPORT

continued

EMPLOYEES

St Modwen is committed to regular communication and consultation with its employees and encourages employee involvemnent

in its performance News conceming St. Modwen, its activities and performance 1s published on the Company’s intranst.

Quarterly management meetings are hetd to inform senior staff about matters affecting them as employees, at which their feedhack
1s sought on decisions likely to affect their nterest, and where a common awareness of the financial and economic factors affecting
the Company’s performance 1s developed, this information 1s then cascaded to all employees A performance-related annuat bonus
scheme and share option anrangements are designed to encourage employee involvernent n the success of the Company

Employment of disabled persons

It 1s the policy of the Company to give full and fair consideration to applications for employrment recerved from disabled persons,
having regard to thetr particular aptitudes and abilihes The policy includes, where prachcable, the continued employment of those
who may become disabled during theirr employment with the Company and the prowision of appropnate traning St Modwen prowvides
the same opportunities for training, career development and promotion for disabled as for other employees

GREENHOUSE GAS EMISSIONS
All disclosures conceming the Group’s greenhouse gas emissions (as required to be disclosed under the Companies Act 2006

(Strategic Report and Directors' Report) Regulatons 2013) are contaned in the Corporate Social Responsibility Report (which forms
part of the Strategic Report) on pages 44 to 51

POLITICAL DONATIONS
in accordance with the Company’s policy, no political donations were made and no poliical expenditure was incurred dunng the year

GOING CONCERN

The Group's business activities, together with the factors likely to affect its future development, performance and position, are set out
in the Strategic Report The directors have considered these factors and reviewed the financiat postion of the Group, mcluding its joint
ventures and asscciates

The review Included an assessment of future funding requirements based on cash flow forecasts extending for eighteen months
from the date of signing the Financial Statements, valuaten projectons and the ability of the Group to meet covenants on existing
borrowing faciiles The directors were satisfied that the forecasts and projections were based on realistic assumphons and that the
sensitivities applied in reviewing downside scenanos were appropnate

As descnibed in the Financial Review on page 36, there are no corporate or joint venture facilities that require renewal before May 2018
As a result the directors are satisfied that the Group will have sufficient ongoing facilities available to meet its financing requirements

Based on their assessment, the directors are of the opinion that the Group has adequate avalable resources to fund s operations
for the foreseeable future and so detenmine that it remams appropnate for the Financial Statements to be prepared on a going
concem basis

AUDITOR

The Company’s auditor, Deloitte LLP has expressed a willingness to continue in office and resclutions for their re-appointment and
to authonse the directors to determine therr rernuneration will be proposed at the 2015 AGM The Board, on the advice of the Audit
Committee, recommends their re-appointment

STATEMENT OF DIRECTCRS’ RESPONSIBILITIES

The directors are responsible for prepanng the Annual Report and the Financial Statements in accordance with applicable law
and regulations

Company law requires the directors to prepare Financial Statements for each financial year Under that law the directors are required
to prepare the Group Financial Statements in accordance with International Financial Reporting Standards (IFRSs) as adopted by the
European Union and Article 4 of the IAS Regulation and have elected to prepare the Company Financial Statements in accordance
with United Kingdorn Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law)

Under company law the directors must not approve the accounts unless they are satisfied that they give a true and far view of the
state of affairs of the Company and of therr profit or less of the Company for that penod
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In prepanng the Group Financial Statements, Interational Accounting Standard 1 requires that directors

= properly select and apply accounting policies,

» present nformation, including accounting policies, in a manner that provides relevant, rehiable, comparable and
understandable information,

+ provide additional disclosures when compliance with the specific requirernents in IFRSs are msufficient to enable users to
understand the impact of particular transactions, other events and conditions on the entity’s finrancial posibon and financial
performance, and

* make an assessment of the Company's ability to continue as a going concern

In preparing the Company Financial Statements, the directors are required to

» select sutable accounting policies and then apply them consistently,

* make judgements and accounting estimates that are reasonable and prudent,

» state whether applicable Unrited Kingdom Accounting Standards have been followed, subject to any matenal departures
disclosed and explained in the Financial Statements, and

» prepare the Financial Statements on the going concern basis unless it I1s Inappropniate to presume that the Company will
continue in business

The directors are responstble for keeping adequate accounting records that are sufficient to show and explain the Company's
transactions and disclose with reasonable accuracy at any time the financial posttion of the Company and enable thern to ensure
that the Financial Statements comply with the Companies Act 2006 They are also responsible for safeguarding the assets of the
Company and hence for taking reasonable steps for the prevention and detection of fraud and other iregulartties

The directors are responsible for the maintenance and integnty of the corporate and financial information included on the
Company's website (www stmodwen co uk) Legslation in the United Kingdom governing the preparation and dissemination of
Financia! Statements may differ from legislation in other junsdictions

Each of the directors in office as at the date of this report, whose names and functions are set out on pages 52 and 53, confirm that
to the best of therr knowledge

+ the Financial Statements, prepared 1n accordance with the relevant financial reporting framework, give a true and fair view of the
assets, labilities, financial posiion and profit or loss of the Company and the undertakings included in the consolidation taken as
awhole,

» the Drrectors’ Report and the Strategic Report include a farr review of the development and performance of the business and the
posrtion of the Company and the undertakings included m the consolidation taken as a whole, together with a description of the
prncipal nsks and uncertainties that they face, and

« the Annual Report and Financial Statements, taken as a whole, are far, balanced and understandable and provide the
information necessary for shareholders to assess the Company’s position and performance, business model and strategy

Each of the directors in office as at the date of this report alsc confirms that

» 50 far as the director 1s aware, there I1s no relevant audit information of which the Company’s auditor 1s unaware, and

* the director has taken all the steps that he/she ought to have taken as a director in order to make himself/herself aware of any
relevant audit information and to establish that the Company’s auditor 1s aware of that information

This confirmation 1s given and should be interpreted in accordance with the provisions of section 418 of the Companies Act 2006
Approved by the Board and signed on its behalf by

Tanya Stote
Company Secretary

2™ February 2015
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Financial Statements

INDEPENDEN
REPORT TO T

AUDITOR'S
HE MEMBERS OF

ST. MODWEN PROPERTIES PLC

Opinion on Financial Statements of
St. Modwen Properties PLC

In our opinion:

= the Financial Statements give a true and fair iew of the state of the
Group's and of the Parent Company’s affars as at 30™ November 2014
and of the Group’s profit for the year then ended;

* the Group Financial Statements have been properly prepared in
accordance with International Financial Reporting Standards (IFRSs)
as adopted by the European Union;

» the Parent Company Financial Statements have been properly
prepared in accordance with United Kingdom Generally Accepted
Accounting Prachce; and

¢ the Financial Statements have been prepared in accordance with the
requirements of the Companies Act 2006 and, as regards the Group
Financial Statements, Article 4 of the IAS Regulation

The Financial Statements compnse the Group Income Statement, the

Group and Parent Company Balance Sheets, The Group Statement of
Comprehensive Income, the Group Statement of Changes in Equity, the
Group Cash Flow Statement and the related Group notes 1 to 22 and Parent
Company notes A to P The financial reporting framework that has been
applied In the preparation of the Group Financial Statements ts applicable
law and IFRSs as adopted by the European Urnion The financial reporting
framework that has been applied in the preparation of the Parent Company
Financial Statements 1s applicable law and United Kingdom Accounting
Standards (United Kingdorn Generally Accepted Accounting Practice)

Going concern

As required by the Listing Rules we have reviewed the directors’ statement
contamned within the Directors’ Report on page 104 that the Group 1s a going
concern We confirm that

* we have concluded that the drectors’ use of the going concem basis of
accounting m the preparation of the Financial Statements 1s appropnate, and

* we have not identrfied any matenal uncertamnties that may cast significant
doubt on the Group's abilily to continue as a going concern

However, because not all future events or conditions can be predicted,
this statement i1s not a guarantee as to the Group's ability to continue as a
going concern

Our assessment of risks of
material misstatement

There has been no significant change in the Group’s operations nor in

our assessment of matenality, therefore the assessed nsks of matenal
misstatement descnbed below, which have the greatest effect on our audit
strategy, the allocation of resources in the audit and directing the efforts of the
engagement team are consistent with the nsks in previous year
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RISK

HOW THE SCOPE OF QUR AUDIT RESPONDED TO THE RISK

Valuation of investment property

Valuation of mvestment property is an area of
judgement which could matenally affect the
Fmancial Statements The Group and joint
ventures' investment property portfolio 1s £1 05bn
The Group's accounting pelhicy on page 117
states that investment property 1s held at farr
value In determining the far value, the external
valuers make a number of key estrnates and
assumptions, in particular assumptions in relation
to market comparable yields and estimates

In relation to future rental income iNcreases or
decreases, void periods and purchaser costs
Certan of these estmates and assumptions
require input from management Some of these
eshmates and assumptions are subject to market
forces and will change over time

As set out in the Audit Committee’s Report on page 69 we met with
the third-party valuers, appointed by those charged with governance of
St Modwen Properties PLC

For each element of the investment property portfolio we assessed the
reasonableness of the significant judgements and assumptions applied in
therr valuation model, ncluding occupancy rates, lease incentives, break
clauses, lease lengths and yields With the assistance of a specialist member
of the audit team who I1s a chartered surveyor we reviewed the significant
assumptions in the valuation process, tested a sample of properties
through benchmarking against approprate property indices, understanding
the valuation methodology and wider market analysis We venfied the
integnty of a sample of information provided to the valuers by management
relating to rental incoeme, occupancy and Ife of the lease by agreement to
lease contracts

Valuation of Inventones

The Group and joint ventures has £206m of
inventores Valuation of inventones requires
management to ensure that those properhes
under construction and land held under option
are camed at the lower of cost and net realisable
value Management, as set out in the Group's use
of estimates and judgements on page 117 rely,
for the majonty of inventones held, on their own
internal procedures for assessing the camying
value of inventory These procedures inherently
rely on management judgement and estimates

We tested the net realisable value of nventores through testing a sample of
those valued by management (which 1s the majorty) using ther internal site
appraisals, and those valued by the third-party valuers to focus on those
with fower margins and assessed the reasonableness of the assumphions
apphed We have assessed whether the expected revenues in site appraisals
have been updated to reflect the cost and yields seen on similar assets in the
Investment property portfolio and cormoborated the key assumptions within
the appraisals to supporting evidence such as estimations and contracts

for future costs as well as estmated and contracted sales values Where a
site has been held in inventory over a penod of time, we have also sought

to understand the changes to assumptions for future use and forecast cost
and sales values In our audit of property disposals we have also considered
whether the disposal values of similar properties provide further evidence of
the carrying values of the inventory portfolio
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Financial Statemenits

INDEPENDENT AUDITOR'S
REPORT TO THE MEMBERS OF
ST. MODWEN PROPERTIES PLC

continued

One-off property transactions

Accounting for property acquisibons and In the current period, we have considered the terms of the New Covent
disposals as these can be significant and complex Garden Market Development Agreement including the key milestones
transactions which can be matenal to the Group’s  required to be met before this contract becomes unconditional We have
resuits in a given pernod In the current year assessed the jJudgement regarding the conditons attached to the contract,
there are two property transactions which we including the mplications of the resolution to grant from the planning
consider to be significant, being the Development  authonty, and whether appropnate accounting treatment has been followed
Agreement for New Covent Garden Market and by management

the acquisttion of Branston Properties Ltd We have reviewed the evidence around the Branston site acquisition,

New Covent Garden Market 1s a muth-phased mncluding the alternative options available to management in assessing
project with a gross development value of whether a non-controliing interest should be recognised for the shares not
approximately £2bn The Development Agreement yet acquired from Simon Clarke

1s condittonal upon a number of events The key

area of judgement 1s whether the outstanding

matters that cause the contract to remain

condibonal have sufficient substance to prevent

the recognition of the assets and liabilittes that are

expected to anse under the contract

The acquisition of Simon Clarke’s shares in
Branston Properties Ltd 1s subject to approval
from the shareholders of the Group at the AGM in
March 2015 As at 30® November 2014 the Group
has acquired the remander of the shares in the
company but has not recognised a non-controlling
interest for the shares not yet acquired by the
Group Our judgement 1s focused on whether this
accounting treatment 1s reasonable

Accounting for taxation

As set out in the Group’s use of estimates and We tested the Group tax workings and considered the current and deferred
judgerments on page 121, tax planning 1s often tax implications of property acquisitions, disposals and valuation movements
an integral part of transactions as the Group 1s which occurred dunng the year We utiised our tax specialists to appraise

a property group Where tax planning has been the bkely outcome of uncertain tax positions, including reviewing any
challenged by HMRC, or management believe correspondence with HMRC and considered the adequacy of disclosures
there 1s a nsk of such challenge, provision Is made made in the Annual Report

for the best estimate of the potential exposure
based on the mformation avalable at the Balance
Sheet date

Covenant compliance and hquidity disclosure

Covenant compliance and bquidity disclosure We tested compliance with loan covenants at the Balance Sheet date
1s dependent on cash management and the We reviewed management’s forecasts and assumptions for ongoing
associated headroom available, property covenant compltance and avatlable headroom on these covenants and

valuations and the terms of the Group's finance existmg finance faciities and reviewed the histoncal forecasting accuracy
facilities The Group's covenant compliance and  of those forecasts We also confirmed that adequate disclosures have been
disclosure Is dependent on forecasted property made in the Annual Report

sales and spend
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Revenue recognition

Revenue recognition in relation to revenue ansing

‘ from constructon contracts requires judgement to
be exercised in determining the costs to complete
for each site and the stage of completion at the
Batance Sheet date

We tested a sample of revenue recognised under construction contracts
and assessed whether the revenue recognition policies adopted complied
with IFRSs We reviewed evidence of the stage of completion of the sample
of contracts to confirm that the revenue and profit recognised to date was
based on management’s current best estimate of stage of completion

We refemred to evidence such as signed contract terms and latest external
and internal contract valuahons and discussed contract progress and future
nsks with management

The descrption of nsks above should be read in conjunction with the significant issues considered by the Audit Committee

discussed on pages 69 and 70

Our audit procedures relabing to these matters were designed in the context of cur audit of the Financial Statements as a whole,
and not to express an opinien on indmdual accounts or disclosures Our opinion on the Financial Statements 1s not modified with
respect to any of the nsks descnbed above, and we do not express an opinion on these individual matters

Our application of materiality

We define matenality as the magnitude of misstatement in the Financial
Statements that makes it probable that the economic decisions of a
reasonably knowledgeable person would be changed or nfluenced We use
matenality both in planning the scope of our audit work and in evaluating the
results of our work

We determined matenality for the Group to he £7 Om (2013 £6 2m), which
15 approximately 1% of equity (2013 1% of equity) As a property group,
we consider the Group's equity to be the mest appropnate benchmark

for rateralty

We agreed with the Audit Committee that we would report to the Commuttee
all audit differences in excess of £0 14m (2013 £0 12m}, as well as
differences below that threshold that, in our view, warranted reporting on
qualtative grounds

We also report to the Audit Committee on disclosure matters that we
identified when assessing the overall presentation of the Financial
Statements

An overview of the scope of our audit

Our Group audit scope 1s consistent with our scope in the previous year

As the Group auditors we are responsible for the majonty of the Group’s
subsidianes and joint ventures, notably KPI and VSM Uxbndge Group

The subsidianes and jaint ventures for which we did net perform or arange
to have performed a compeonent audit for the purposes of cur Group audit
amount to 0 23% of the Group’s assets, 0 06% of Group revenue and 0 03%
of the Group's profit before tax, as such, there 1s no component auditors
reporting into Group

At the parent entity level we also tested the consohdaton process and
camed out analytical procedures to confirm our conclusion that there were
no significant nsks of matenal misstatement of the aggregated financial
informatron of the remaining components not subject to audit or audit of
specified account balances

Opmion on other matters prescnbed by the
Companies Act 2006

In our opinion

¢ the part of the Directors’ Remuneration Report to be audited has been
properly prepared in accordance with the Companies Act 2006, and

= the information given in the Strategic Report and the Directors’ Report
for the financial year for which the Financial Statements are prepared 1s
consistent with the Financial Statements
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Financial Staterents

INDEPENDEN

AUDITOR'S

REPORT TO THE MEMBERS OF
ST. MODWEN PROPERTIES PLC

continued

Matters on which we are required to
report by exception

Adequacy of explanations recewed and
accounting records

Under the Companies Act 2006 we are required to report to you If, in
our opinion

* we have not recerved all the information and explanations we require for
our audt, or

» adequate accounting records have not been kept by the Parent Company,
or returns adequate for our audit have not been received from branches
not wisited by us, or

» the Parent Company Financial Statements are not in agreement with the
accounting records and retums

We have nothing to report in respect of these matters

Directors’ remuneration

Under the Companies Act 2006 we are also required to report if in cur opinion
certain disclosures of directors’ remuneration have not been made or the part
of the Directors’ Remuneration Report to be audited 1s not in agreement with
the accounting records and returns We have nothing to report ansing from
these matters

Corporate Governance Statement

Under the Lsting Rules we are also required to review the part of the
Corporate Governance Statement relating to the Company’s compliance with
10 provistons of the UK Corporate Governance CGode We have nothing to
report ansing from our review

Qur duty to read other information in the Annual
Report

Under Internabonal Standards on Audriting (UK and lreland), we are required
to report to you if, In our opinion, informaton in the Annual Report 1s

¢ matenally inconsistent with the information in the audited Financial
Statements, or

» apparently matenally incorrect based on, or matenally inconsistent with, our
knowledge of the Group acquired in the course of performing our audit, or

= otherwise misleading

In particular, we are required to consider whether we have idenbfied any
Inconsistencies between our knowledge acquired dunng the audit and the
drrectors’ statement that they consider the Annual Report I1s farr, balanced
and understandable and whether the Annual Report appropriately discloses
those matters that we communicated to the Audit Committee which we
consider should have been disclosed We confirm that we have not identified
any such inconsistencies or misleading statements
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Respective responsibilties of directors
and auditor

As explained more fully in the Statement of Directors’ Responsibilities, the
drrectors are responsible for the preparation of the Financial Statements and
for being satisfied that they give a true and farr view Our responsibility is to
audit and express an opinion on the Financial Statements in accordance
with applicable law and International Standards on Audring (UK and Ireland)
Those standards require us to comply with the Auditing Practices Board’s
Ethical Standards for Auditors We also comply with International Standard
on Qualty Control 1 (UK and Ireland) Our audit methedology and tools aim
to ensure that our quality control procedures are effective, understood and
applied Our quality controls and systems include our dedicated professional
standards review team and independent partner reviews

This report 1s made solely to the Company’s members, as a body, in
accordance with Chapter 3 of Part 16 of the Companies Act 2006 Our audit
work has been undertaken so that we might state to the Company's
members those matters we are required to state to them in an auditor’s report
and for no other purpose To the fullest extent permitted by law, we do not
accept or assume responsibility to anyone other than the Company and the
Company’s members as a body, for our audit work, for this report, or for the
opinions we have formed

Scope of the audtt of the Financial Statements

An audit involves obtaining evidence about the amounts and disclesures

in the Financial Statements sufficient to give reasonable assurance that

the Financral Statements are free from matenal misstatement, whether
caused by fraud or emror This includes an assessment of whether the
accounting pelicies are appropnate to the Group’s and the Parent Company's
circumstances and have been consistently applied and adequately
disclosed, the reasonableness of significant accounting estimates made

by the directors, and the overall presentation of the Financial Statements

In addition, we read all the financial and non-financial information in the
Annual Report to identify matenal inconsistencies with the audited Financial
Statements and to identify any information that 1s apparently matenally
Incomrect based on, or matenally inconsistent with, the knowledge acquired
by us in the course of performing the audit if we become aware of any
apparent matenal misstatements or inconsistencies we consider the
implications for our report

Deono >

Jonathan Dodworth (Senior statutory auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Audttor
Birmingham, UK

2™ February 2015
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Financial Statements

GROUP INCOME STATEMEN

for the year ended 30" November 2014

2014 2013

Notes £m £m

Revenue 1 2821 1611
Net rental income . 1 31.2 290
Development profits L 1 47.7 247
Gains on disposal of investments/investment properties 92 36
Investment property revaluation gains ... B 758 326
Negative gocdwill 19 24 —
Other net income o . 1 36 29
Profits of joint ventures and associates {post-tax) 10 136 218
Administrative expenses 3 (22.9) (199
Profit before interest and tax 160.3 947
Finance cost . e 4 {27.9) (23 6)
Finance income 4 5.3 94
Profit before tax o 137.7 B80S
Tax charge 5 (15.6) £6)
Profit for the year 1221 739
Attributable to. _ e
Equrty attnbutable to owners of the Company 116 2 721
Non-controlling interests 5.9 18
1221 739

2014 2013

Notes pence pence

Basic earnings per share 3] 52.7 335

Diluted earnings per share 8] 51.6 329

All results are denved from continuing operations A reconciliation of non-statutory measures used in the Strategic Reportis

included in note 2 to the Group Financial Statements
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GROUP BALANCE SHEET

as at 30% November 2014

2014 2013
Notes £m £m
Non-current assets
Investment property . 8 9033 8133
Operating property, plant and equipment ————e ™ O BB
Investments in joint ventures and associates 10 889 953
Trade and other recevables 11 14.5 176
1,013.7 9328
Current assets o _
Inventones . 12 201.0 2059
Trade and other receivables 11 821 597
Cash and cash equvalents 65 74
2396 2730
Current habilities
Trade and other payables 13 (172.4) (170 2)
Borrowings . _ 14 - 62 5)
Tax payables 5 (9.3) 34
(1817) (236 1)
Non-current habilities
Trade and other payables . i3 {28.5) {46 2}
Borrowings . 14 (340 6} (285 6)
Deferred tax 5 {16 8) (109
{385.1) (3427)
Net assets 736.5 6270
Capital and reserves o
Share capital _ 17 221 220
Share premium account . L 102.8 1028
Retained earnings _ 043.7 4414
Share incentive reserve o 48 21
Own shares {1 8} (03)
Other reserves 46.2 462
Equity attnbutable to owners of the Company 7178 614 2
Non-controlling interests 18.7 128
Total equity 736 5 6270

These Financial ments were approved by the Board and authonsed for issue on 2™ February 2015

Bill Oliver

Chief Executive
Company Number 349201

Michaet Dunn
Group Finance Director
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Financial Statements

GROUP STATEMENT OF
COMPREHENSIVE INCOME

for the year ended 30" November 2014

2014 2013
Notas £m m
Profit for the year ) 1221 739
Pension fund _ o
_—Actuanal losses 18 - __fon
- Deferred tax thereon 18 - -
Total comprehensive income for the year 1221 738
Attnbutable to L
_—Owners of the Company e o 182 720
— Neon-controlling interests 59 18
Total comprehensive income for the year 1221 738
for the two years ended 30" November 2014
Equrty
attributable
Share Share to owners Non-
Share premium Retained incentive Own Other ofthe controlling Tota!
capital account earnings reserve shares reserves Company interest equity
£m £m £m £m £m £m £m £m £m
At 30" November 2012 200 1028 3776 24 05) 03 5026 ni1 537
Profit for the year attributable
to shareholders — — 721 — — — 721 18 739
Pension fund actuanal losses
{note 18) — — 01 — — - 01 - 01
Total comprehensive income — — 720 — — — 720 18 738
Equity raise 20 — 459 479 479
Share-based payments — — — 03 — — €3 — {03
Share transfers = — - - 02 = 02 — 02
Dividends paid — — 82 — — — 82 01 &3
At 30" November 2013 220 1028 414 21 {03) 462 6142 128 6270
Profit for the year attributable
to shareholders o — — 162 — — — 62 59 1221
Pension fund actuanalf losses
{note 18) — — — — — — — — —
Total comprehensive income — — 16 2 — — — 1162 59 1221
Equity 1ssue (note 17) 01 - — = 01) - — = —
Share-based payments — — _ B2 27 = - 35 — 35
Share transfers — — 14 — (14 — — — —
Dividends paid — — {81) — — — 91 - @1
At 30" November 2014 221 102.8 543.7 48 {1.8) 46.2 7178 18.7 736 5

Own shares represent the cost of 460,427 (2013 72,582) shares held by The St Modwen Properties PLLC Employee Share Trust
The open market value of the shares held at 30" Novemnber 2014 was £1,763,435 (2013 £259,553)
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GROUP CASH FLOW STATEMENT

for the year ended 30" November 2014

2014 2013

Notes £m £m
Operating activities
Profit before interest and tax 160 3 47
Gamns on disposals of investments/investment properhes (9.2} 36)
Share of profits of joint ventures and asscciates (post-tax) __10 (13.6) 21 8)
Investment property revaluation gainsg L 8 (75 8) (32 B)
Negative goodwiil 19 (2.1} —
Depreciation o .5 0.5 05
imparment losses on inventones 12 0.1 17
Decrease/(increase) in inventones 16.3 (22 3)
Increase in trade and other receivables (6 8) 80
(Decrease)increase in trade and other payables {9.9) 218
Pensions (0.1) -
Share ophions and share awards (3.4) o1
Tax paid 5{c} (5.1) {41
Net cash inflow from operating activities 512 252
Investing activibes B I o i
Investment property disposals 592 540
Investment property additions {87 5} (74 5)
Acquisition of subsidiary undertaking 19 {0.8) —
Property, plant and equipment addrtions {10) 0 4)
Dividends recerved from joint ventures 200 17
Net cash outflow from investing activities (101) (192
Financing activihes _ _ o
Dividends pad 7 {91) {82)
Dmvidends pad to non-controling interests — 01
Interest pad (25.4) (203
Receipt of funds from equrty placing - 479
New borrowings drawn 115.0 510
Repayment of borrowings {122.5) (778)
Net cash outflow from financing activites {42.0) 75
Decrease in cash and cash equivalents (0.9} ()
Cash and cash eguivalents at start of year 74 89
Cash and cash equivalents at end of year 6.5 74
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Financial Statements

ACCOUNTING POLICIES

for the year ended 30" November 2014

BASIS OF PREPARATION
The Group’s Financial Statements have been prepared in accordance with International Financial Reporting Standards (IFRSs) as

1ssued by the Intemnational Accounting Standards Board {ASB) and as adopted by the EU as they apply to the Group for the year
ended 30" November 2014, applied i accordance with the provisions of the Companies Act 2006

The Financial Statements have been prepared on the histoncal cost basis except for the revaluahon of certain properties, denvative
financial nstrurnents and the defined benefit section of the Group’s pension scheme

The Group’s functional curency 1s pounds sterling and its prncipal IFRSs accounting policies are set out below

BASIS OF CONSCLIDATION

The Group’s Financial Statements consolidate the Financial Statements of St Modwen Properties PLC and the entrites it controls
Control comprises the power to govern the financial and operating policies of the investee and 1s achieved through direct or ndirect
ownership of voting nghts or by contractual agreement A list of the pnncipal entibies controlled s given in note (F) to the Company’s
Financial Staterments

VSM Estates (Holdings) Ltd 1s 50% owned by St Modwen Properhies PLC However, under the funding agreement, the
Group obtains the majonty of the benefits of the entity and also retains the majanty of the residual nsks This entity 1s therefore
consolidated in accordance with SIC 12 ‘Consolidaton — Special Purpose Entities’

All entihes are consohdated from the date on which the Group obtains control, and continue to be consalidated until the date that
such control ceases All intra-Group transactions, balances, income and expense are elimmated on consolidation

Non-controlling Interests represent the portion of profit or loss and net assets that are not held by the Group and are presented
separately within equity in the Group Bafance Sheet.

INTERESTS IN JOINT VENTURES

The Group recognises its interests in joint ventures, being those entties over which the Group has joint control, using the eguity
method of accounting Under the equity method, the interest in the joint venture 1s camed in the Balance Sheet at cost plus post-
acquistion changes in the Group's share of its net assets, less distnbutions receved, less any imparrment in value of ndividual
investments The Income Statement reflects the Group’s share of the jointly controlled entities’ resuits after interest and tax.

Financial Statements of joint ventures are prepared for the same reporting penod as the Group Where necessary, adjustments are
mads to bring the accounhing policies used into line with those of the Group

The Group Statement of Comprehensive Income reflects the Group's share of any income and expense recognised by the jointly
controlled entries outside the Income Statement

INTERESTS IN ASSOCIATES

The Group's Interests in its associates, being those entities over which it has significant influence and which are neither subsidianes
nor joint ventures, are accounted for using the equity method of accounting, as descnbed above

BUSINESS COMBINATICONS

The acquisiion method of accounting Is used to account for business combinations The consideration transferred for the
acquisthon of a subsidiary comprises the far values of the assets transferred, the habilities incurred and the equity interests issued
by the Group The consideration transferved also includes the farr value of any contingent consideration arrangerment and the far
value of any pre-existing equity interest in the subsidiary

Acquisthion-related costs are expensed as incurmed Identfiable assets acquired and habilities and contingent labilities assumed in
a business combination are, with imited exceptions, measured intially at their far values at the acquisition date

On an acquisition-by-acquisiion basis, the Group recogrises any non-controlling interest in the acquiree erther at fair value or at
the non-controlling interest’s proportionate share of the acquiree’s net identifiable assets

The excess of the consideration transferred and the amount of any non-controlling interest in the acquiree over the farr value of the
Group’s share of the net identifiable assets acquired Is recorded as goodwil If those amounts are less than the fair value of the net
identifiable assets of the acquired subsidiary and the measurement of all amounts has been reviewed, the difference 1s recognised
drrectly in the Income Staternent as negative goodwill

Where settlement of any part of cash consideration 1s defetred, the amounts payable in the future are discounted to therr present
value as at the date of exchange The discount rate used is the enbty’s Incremental borrowing rate, which s the rate that a similar
borrowing couid be obtained from an independent financier under comparable terms and condrtions

Contingent consideration 15 classified either as equity or a financial lability Amounts classified as a financial liability are
subsequently remeasured to far value with changes in far value recogrised in the Income Statement
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PROPERTIES

Investment properties

Investment properties, being freehold and leasehold properties held to earn rental income, for caprtal appreciation and/or for
undetermined future use, are camed at far value following iniial recognition at the present value of the consideration payable

To establish far value, investment properties are independently valued on the basis of market value Any surplus or deficit ansing
1s recognised in the Income Statement for the penod

Once classified as an Investment property, a property remains in this category untilf development with a view to sale commences,
at which point the asset 1s transferred to Inventones at cunrent valuation

Where an investment property 1s being redeveloped for continued use as an investrment property, the property remams within
investment property and any movement in valuation 15 recogrised in the Income Statement

Investment property disposals are recogrused on completion Profits and losses ansing are recognised through the Income
Statement and the profit or loss on disposal 1s determined as the difference between the sales proceeds and the carrying amount
of the asset

Investment properties are not depreciated

Inventones
Inventones pnncipalty compnse properties held for sale, properties under construction and land under option Al inventones are
camed at the lower of cost and net realisable value

Cost compnses land, direct matenals and, where applicable, direct labour costs that have been incurred in bringing the Inventones
to therr present location and condition When inventory includes a transfer from investment properties, cost 1s recorded as the
book value at the date of transfer Net realisable value represents the estimated selfing pnce less any further costs expected to be
incurred to completion and disposal

Operating property, plant and equipment
Cperating property, plant and equipment Is stated at cost less accumulated depreciation and accurmulated impairment losses
Such cost Includes costs directly atmbutable to making the asset capable of operating as intended

Depreciation 1s provided on all operating property, plant and equipment at rates calculated to wnte off the cost less estimated
residual value of each asset evenly over its expected useful Iife as follows

+ Leasehold operating properties — over the shorter of the lease term and 25 years, and

* Plant, machinery and equipment — over two to five years

LEASES

The Group as lessee
Leases are classified as finance leases whenever the terms of the lease transfer substantally all the nsks and rewards of ownership
to the lessee All other [eases are classified as operating leases

Non-property assets held under finance leases are capitalised at the incephon of the lease with a corresponding hability being
recognised for the farr value of the leased asset or, If lower, the present value of the minimum lease payments Lease payments are
apportioned between the reduction of the lease liability and finance charges in the Income Statement so as to achieve a constant
rate of nterest on the remaining balance of the hiability Non-propesty assets held under finance leases are depreciated over the
shorter of the estimated useful Irfe of the asset and the lease term

Freehold interests in leasehold investment properties are accounted for as finance leases with the present value of guaranteed
minimum ground rents included within the carmying value of the property and within long-term habilties On payment of a
guaranteed ground rent, wrtually all of the cost 1s charged to the Income Statement as interest payable, and the balance reduces
the habiity

Rentals payable under gperating leases are charged in the Income Statement on a straight-hne basis over the lease term

The Group as lessor
Rental Income from operating leases 1s recognised in the Income Statement on a straight-line basis over the lease term
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Financial Statements

ACCOUNTING POLICIES continued

for the year ended 30" November 2014

INCOME TAXES

Current tax assets and liabilities are measured at the amount expected to be recovered from, or paid to, the taxation authonties,
based on tax rates and laws that are enacted or substantively enacted by the Balance Sheet date

The tax currently payable s based on the taxable result for the year The taxable result differs from the result as reported in the
Income Statement because it excludes itemns of income or expense that are taxable or deductible in other years and it further
excludes items that will not be taxable or deductible

Peferred income tax Is recognised on alt temporary differences ansing between the tax bases of assets and habilities and
therr carrying amounts in the Financial Statements, using the rates of tax expected to apply based on legislatton enacted or
substantively enacted at the Balance Sheet date, with the following exceptions

* In respect of taxable temporary differences assoctated with iInvestments in subsidianes, jomt ventures and associates, where
the timing of the reversal of the ternporary differences can be controlied and it is probable that the temporary differences will not
reverse in the foreseeable future, and

» defermred income tax assets are recognised only to the extent that it 1s probable that taxable profit wifl be available against which
the deductible temporary differences, camed forward tax credits or tax losses can be ublised

Deferred income tax assets and habilihes are measured on an undiscounted basis at the tax rates that are expected to apply when
the related asset s realised or ability Is settled, based on tax rates and laws substantively enacted at the Balance Sheet date
Defetred tax assets and habilities are offset when there is a legally enforceable right to set off current tax assets against current tax
habirhes and when they relate to income taxes levied by the same authonty and the Group intends to settle its current tax assets
and liabilities on a net basts

Income tax 1s charged or credited directly to equity ff it relates to items that are credited or charged to equity Ctherwise, Income tax
15 recogrused in the Income Statement.

PENSIONS

The Group operates a pension scheme with both defined benefit and defined contnbubon sections The defined benefit section s
closed to new members and, from 1% September 2009, to future accrual

The cost of providing benefits under the defined benefit sechon Is determined using the projected unit credit method, which
attnbutes entitlernent to benefits to the current pencd (to determine current service cost) and to the current and prior penods

{to determine the present value of defined benefit obligation) and ts based on actuanal advice Past service costs are recognised
tn the Income Statement immediately if the benefits have vested

The interest element of the defined benefit cost represents the change 1n present value of scheme obligations resutting from the
passage of time and 1s determined by applying the discount rate to the opening present value of the benefit obligation, taking into
account matenal changes in the obligation dunng the year The expected return on plan assets s based on an assessment made
at the beginning of the year of long-term market retumns on scheme assets, adjusted for the effect an the far value of plan assets
of contnbutions recerved and benefits paid dunng the year The difference between the expected return on plan assets and the
interest cost 1s recognised in the Income Statement as other finance iIncome or expense

Actuanal gains and losses are recognised in full in the Statement of Comprehensive Income in the year in which they occur
The defined benefit pension asset or hability in the Balance Sheet comprises the present value of the defined benefit obligation, less
any past service cost not yet recognised and less the fair value of plan assets out of which the obligations are to be settled directly

When a pensicn asset {net surplus) anses and the directors consider 1t 1s controlled by the Company such that future economic
benefits will be avallable to the Company, it Is camed forward i accordance with the requirements of IFRIC14

Contributions to defined contnbution schemes are recogrised 1n the Income Statement in the year in which they become payable

OWN SHARES

Shares in St Modwen Properties PLC held by the Group are classtfied in equity atinbutable to owners of the Company and are
recognised at cost

DIVIDENDS

Dmdends declared and approved after the Balance Sheet date are not recognised as habilties at the Balance Sheet date
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REVENUE RECOGNITION

Revenue I1s recognised to the extent that it 1s probable that economic benefits will flow to the Group and the revenue can be reliably
measured Revenue is measured at the fair value of the consideration received, excluding discounts, rebates, VAT and other sales
taxes or duty The following cntena must also be met befere revenue is recogruised

Sale of property
Revenue ansing from the sale of property 1s recogmised on legal completion of the sale Where revenue ts earned for development of
property assets not owned, this is recognised when the Group has substanhally fulfilled ts obligations in respect of the transaction

Construction contracts
Revenue ansing from construction contracts Is recognised in accordance with the Group's accounting policy on construction
contracts (see below)

Rental income
Rental income anstng from investment properties is accounted for on a strarght-line basis over the lease term

Interest income

Interest iIncome is accrued on a ime basis, by reference to the pnncipal outstanding and at the effective interest rate applicable,
which 1s the rate that exactly discounts estimated futurs cash receipts over the expected Ife of the financral asset to that asset's
net camying amount

Dividend income
Dmidend income from joint ventures 1s recognised when the shareholders’ nghts to recewve payment have been established

CONSTRUCTION CONTRACTS

Where the outcome of a construction contract can be estimated reliably, revenue and costs are recognised by reference to the
stage of completion of the contract activity at the Balance Sheet date The extent to which the contract 1s complete 1s deterrmined
by the total costs incurred to date as a percentage of the total anticipated costs of the entire contract Vanations in contract work,
clams and incentive payments are mcluded only to the extent they have been agreed with the purchaser

Where the outcome of a construction contract cannot be estimated reliably, contract revenue 1s recognised only to the extent of
contract costs incurred where it 1s probable they will be recoverable Contract costs are recognised as expenses in the penod in
which they are incurred

When it 1s probable that total contract costs will exceed total contract revenue, the expected loss 1s recogmised as an
expense immediately

GOVERNMENT GRANTS

Government grants relating to property are treated as deferred income and released to profit or loss over the expected useful Iife
of the assets concemed

SHARE-BASED PAYMENTS

The Group accounts for share-based payments as equity-settled Equity-settled share-based payments are measured at far
value at the date of grant using an appropnate option pncing model For those share options that had previously been accounted
for as cash-settled, the far value at the date of transmion became the far value at the date of grant for the equity-settied share-
based options The far value at the date of grant 1s expensed on a straight-line basis over the vesting pencd based on the Group’s
estmate of shares that will eventually vest.

FINANCIAL INSTRUMENTS

Financial assets and financiat habilities are recognised on the Group's Balance Sheet when the Group becomes a party to the
contractual provisions of the mstrument The Group derecognises a financial asset only when the contractual nghts to the cash
flows from the asset expire, or when it transfers the financial asset and substantially all the nsks and rewards of ownership of the
asset to another entity If the Group nerther transfers nor retains substantially all the nsks and rewards of ownership and continues
to control the transfetred asset, the Group recognises its retained mterest in the asset and an associated irability for any amounts it
may have to pay If the Group retains substanbally all the nsks and rewards of ownership of a transferred financial asset, the Group
continues to recognise the financial asset and also recognises a collateralised bomowing for the proceeds received The Group
derecognises financial habiittes when, and only when, the Group's obligations are discharged, cancelled, or expire

Trade and other receivables

Trade recevables are recognised and carned at the lower of therr onginal nvorced value or recoverable amount Provision 1s made
when there 1s evidence that the Group will not be able to recover balances in full Balances are written off when the probabilty of
recovery 1S assessed as being remote
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Financial Statements

ACCOUNTING POLICIES continued

for the year ended 30" November 2014

FINANCIAL INSTRUMENTS continued

Cash and cash equivalents
Cash and cash equivalents compnses cash balances and short-term deposits with banks

Trade and other payahles
Trade and other payables on deferred payment terms are inihally recorded by discounting the norminal amount payable to net present
value The discount to nominal value 1s amortised over the penod of the deferred arrangement and charged to finance costs

Interest beanng [oans and borrowings
All loans and borrowings are initially recognised at fair value less directly attnbutable transacton costs After iniial recognition, loans
and borrowtngs are measured at amortised cost

Gains and losses ansing on the repurchase, setttement or otherwise cancellation of liabilities are recogrised in finance income or
finance expense as appropnate

The effective interest rate method 1s used to charge interest to the Income Statement

Denvative financial instruments and hedging

The Group uses denvatrve financial Instruments such as interest rate swaps to hedge its nsks associated with interest rate
fluctuations Such instruments are inibially recognised at fair value on the date on which a contract 1s entered into and are
subsequently remeasured at fair value The Group has determined that the denvative financial iInstruments in use do not qualify
for hedge accounting and, consequently, any gains or fosses ansing from changes in the farr value of denvatives are taken to the
Income Statement

Equity instruments
An equity mstrument 1s any contract that evidences a residual interest in the assets of the Group after deducting all its llabilities
Equrty instruments issued by the Group are recorded at the proceeds received less direct 1ssue costs

Convertble bonds
Convertible bends are assessed on Issue as to whether they should be classified as a financial lability, as egurty or as a compound
financial instrument with both debt and equity components This assessment 1s based on the terms of the bond and In accordance
with IAS32 Financial Instruments Presentation

USE OF ESTIMATES AND JUDGEMENTS

To be able to prepare Financial Statements according to generally accepted accounting principles, management must make
eshmates and assumptions that affect the asset and lability items and revenue and expense amounts recorded in the Financal
Statements These estmates are based on the Group's systems of internal control, histoncal expenience and the advice of external
experts (including qualified professional valuers and actuanes) together with vanous other assumptions that management and the
Board of Directors believe are reasonable under the circumstances The results of these considerations form the basis for making
judgements about the camrying value of assets and liabilities that are not readily available from other sources

The areas requinng the use of estimates and cnbeal judgements that may significantly impact the Group’s earnings and financial
position are

Gorng concern The Financial Statements have been prepared on a going concern basis This is discussed n the Strategic Report
and adoption of the going concern assumption is confirned in the Directors’ Report

Valuation of investment properties Management has used the valuation performed by its independent valuers as the fair value of
its investment properties The valuation is performed according to RICS rules, using appropnate levels of professional judgement
for the prevailing market conditions

Net realisable value of nventones The Group has ongoing procedures for assessing the carrying value of inventories and
identfying where this 1s In excess of net realisable value Management's assessment of any resulting provision reguirement is,
where applicable, supported by independent information supplied by the external valuers The estimates and judgements used
were based on information available at, and pertaming to, 30" November 2014 Any subsequent adverse changes in market
cendiions may result in additional provisions being required

Estimation of remediation and other costs to complete for both development and investment properties In making an
assessment of these costs there is inherent uncertainty and the Group has developed systems of intemal control to assess and
review cammying values and the apprepnateness of esimates made Any changes to these estimates may impact the camying values
of nvestment properties and/or inventories
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Taxation As a property group, tax and its treatment i1s often an integral part of transactions The outcome of tax treatments are
recognised by the Group to the extent the outcome is reasonably certan Where tax freatments have been challenged by HMRC,
or management believe that there 1s a nsk of such challenge, provision is made for the best estmate of potentral exposure based
on the information available at the Balance Sheet date Management’s assessment of the level of provision required 1s, where
applicable, supported by the Group’s tax advisors if HMRC were to be successful in challenging tax treatments to a greater extent
than has been provided at the Balance Sheet date then additional prowvisions may be required

Calculation of the net present value of pension scheme habilthes In calculating this lability 1t 1s necessary for actuanal
assumptions to be made, including discount and mortality rates and the long-term rate of return upon scheme assets The Group
engages a qualified actuary to assist with determining the assumptions to be made and evaluating these habilibes

ADOPTION OF NEW AND REVISED STANDARDS

Standards and interpretations adopted
The following standards, amendments and interpretations have been adopted in the cunent year

s [FRS13 Far Value Measurement This standard applies to [FRSs that require or permit far value measurements or disclosures
and provides a single [FRS frameweork for measuring farr value and requires disclosures about far value measurement
The adoption of this standard has had no material impact on the measurement of farr value for the Group's assets and liabilities
and no retrospective changes were required as a result of adophng this standard Additional disclosures required by this standard
are set out In note 16

* |AS19 {revised 2011) Employee Benefits No matenal impact on the Group's Financial Statements Revised disclosures as
required by this standard are set out in note 18

In addrtion, minor amendments to existing standards were made under Improvements to IFRSs {issued December 2010} and have
been adopted dunng the year

Impact of standards and interpretations in 1ssue but not yet effective

At the date of appreval of these Financial Statements, the following standards, amendments and interpretations which have not
been adopted in these Financial Statements were in 1ssue but not yet effective (and in some cases had not yet been adopted by
the EU)

1AS1 Disclosure Intiative

1AS19 (revised 2013) Defined Benefit Plans Employee Contnbutions

IAS27 (revised 2011) Separate Financial Statements

1AS27 (amended 2012) Investment Entihes

1AS28 (revtsed 2011) Investments in Associates and Joint Ventures

IAS36 (amended 2013) Recoverable Amount Disclosures for Non-financial Assets
IAS39 {amended 2013) Novation of Denvatives and Continuation of Hedge Accounting
IFRICZ21 Levies

IFRS9 Financial Instruments

IFRS10 Consolidated Financial Statements

IFRS10 (amended 2012) Investment Entibes

IFRS11 Accounting for Acquistions of Interests n Jont Operations
IFRS12 (amended 2012} investment Entities

IFRS14 Regulatory Deferral Accounts

IFRS15 Revenue from Contracts with Customers

In additton, Improvements to IFRSs (issued May 2012, Decermnber 2013 and September 2014) are the latest tranches of the
Improvements to IFRSs project and these have a number of minor amendments o existing IAS and IFRSs which have not yet
been adopted

The directors are still assessing the impact that the adoption of these standards, amendments and interpretations will have on the
Financial Statements of the Group in future penods  Adoption of the majonty of these standards, amendments and interpretations
are expected to have hittle or no impact on the reported results of the Group, although amended disclosures may be reguired
IFRS15 may have an impact on revenue recognition and related disclosures K 1s not practicable to provide a reascnable estimate
of the effect of IFRS 15 until a detaled review of the revenue streams to which is expected to apply has been completed
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Financial Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS

for the year ended 30" November 2014

1 SEGMENTAL INFORMATION

IFRS8 - Operating Segments, requires the 1dentification of the Group’s operating segments, defined as being discrete components
of the Group’s operations whose results are regularly reviewed by the Chief Operating Decision Malker (being the Chief Executive) to
allocate resources to those segments and to assess ther performance The Group divides its business into the following segments

+ Residential development, being housebuilding actwty through St Modwen Homes and the Persimmon joint venture
arrangements, and

* The balance of the Group’s portfolio of properhies which the Group manages internally, and reports as a single business segment

2014 am3
Residential Residential
Portfolio development Total Porticko development Total

Revenue €m £m £m &m £m m
Rental income 392 - 39.2 a7 - _gn
Development o 198 1167 236.5 721 460 1181
Cther Income 6.4 - 6.4 59 - 59
Total revenue 165 4 1167 2821 1i51 460 1611

All revenues in the table above are denved from continuing operations exclusively in the UK

The Group's total revenue for 2014 was £292 1m (2013 £169 0m) and in addibon to the amounts above included service
charge income of £7 8Bm (2013 £6 5m), for which there was an equivalent expense and interest income of £2 2m (2013 £1 4m)
In the year ended 30" Novernber 2014 both development revenue and cost of sales include £6 7m {2013 £20 8m) in relation to
amounts settlied by the Ministry of Defence in respect of RAF Northolt under Project MoDEL.

Dunng the year the following amounts were recognised (as part of development revenue and cost of sales) in respect of
construction contracts

2014 2013

£m £m

Revenue 103 2 19
Cost of sales (830) (27 3)
Gross profit 202 146

Amounts recoverable on contracts as disclosed in note 11 compnse £5 3m (2013 £10 2m) of contract revenue recognised and
£0 7m (2013 £0 8m) of retentions

There were no amounts due to customers (2013 £€nil) included in trade and other payables in respect of contracts in progress at
the Balance Sheset date
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2014 2013
Residential Residertial

Portfollo development Total Portfolio cdavalopment Teral
Profit before tax £m £m £m m Bm B
Net rental income __ e %2 - 32 2580 - 290
Development profits _ 233 24 4 477 159 8B 247
Gans on disposal of investments/
Investment properties 9.2 - g2 36 - 36
Investment property revaluation gaing 758 - 758 3286 - 326
Negatve goodwill attnbuted to
property assets™ 2.6 - 26 — - —
Other net income L 3.6 - 36 29 = 29
Admrustrative Expenses {179 (5 0} (22.9) (15 9) @ (199
Profits of joint ventures and associates® 12 - 121 214 - 214
Finance costs® o pprgy (24 (19 6) (8 23 (20 4)
Finance income!* 2.2 - 22 14 — 14
Attnbutable profit 124 9 170 141.9 728 25 753
Negative goodwill attnbutable to tax" {0.5) -
Other profits of joint ventures and
associates® 15 04
Other finance costs® L {8 3) o B2
Other finance incorme® 31 80
Profit before tax 1377 805

{1) Negative goodwill has bean split between amounts relating to property revaluations ansing as a result of falr value adjustments of £2 6m (2013 £nii) and defermed tax thereon of £0 5m
(2013 £nif

{2} Stated befora mark-to-market of dertvatives amortisation of loan amangemernt fees, other non-cash iems and tax of £1.5m (2013 £04m) These amounts are mclassified to other profits of
Joint ventures and assoclates

{3) Stated before mark-to-market of derfvatrves, amortisation of loan amangement fees and other non-cash items of £8 3m (2013 £3 2m). These amounts are reciassified to other finance costs.
{4) Stated befora mark to-rnarket of derivatives and other noncash tterns of £3 1m (2013 £8 Om) These items are reclassifled to other finance Income

Cost of sales in respect of rental ncome comprise direct operating expenses (including repairs and maintenance) related to the
Investment property portfolio and total £8 Om (2013 £8 1m), of which £0 3m (2013 £0 1m) 1s In respect of propertes that did not
generate any rental ncome

2014 M3
Residential Resdartal
Portfolio development Total Portfolio development Teral

Net assets £m £m £m £m £m £m
investment property 903.3 - 903.3 8133 - 8133
Inventones 90.0 1110 201.0 839 1220 2059
investments in joint ventures
and associates 88.9 - 8889 853 - 953
Attributable assets 1,082.2 1110 1,193 2 Q025 1220 11145
Operating property, plant and equipment _ 70 66
Trade and other receivables 966 773
Cash and cash equivalents — e 65 74
Trade and other payables (200 9) (216 4
Bomowmngs _ (2408 . (848
Tax payables e 93 o L SR
Deferved tax {16 0) (109)
Net assets 736 5 6270
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Financial Statements

NOTES TO THE GROUP

FINANCIAL STATEMENTS continued

for the year ended 30" November 2014

2 NON-STATUTORY INFORMATION
a Trading profit

The non-staiutory measures of trading profit and profit before all tax, which ncludes the Group’s share of joint ventures and

assoclates, have been calculated as set out helow

2014 23
Joint Jott
ventures and veriures ard
Group  assoclates Total Group assocates Total
Notes £m £m £m £m fm fm
Net rental income . A2 59 = 3711 280 73 363
Development profit (1 478 - 47.8 264 05 269
Gans on disposal of investments/
investment properties 92 07 899 36 g3 129
Other ncome 36 = _36 29 — 29
Administrative expenses (22 9) 03 (233 (199 03} (2023
Finance costs @ {196} {6.1) (257) (20 4) {69 (26 9)
Finance income 3} 22 - 22 14 - 14
Trading profit 51.5 0.2 51.7 230 103 333
Investment property revaluation gains Q)] 783 11.9 90.2 309 111 420
Other finance costs 2 83 (01 (8.4) 89 - B2
Other finance income 3 3.1 1.5 4.6 80 21 101
Profit before all tax 124.6 135 138.1 587 235 822
Taxation (4) (1641) 01 (16 0) 68) (17} 83
Profit for the year 108 5 13.6 1221 521 218 739

(1) Stated before the deduction of net realisable value provisions of Group £D 1m (2013 £1 7m), Joint vertures and associates £nli (2013 Eni) Thesa tems are reclassified to investment

property revaluations, together with negative goodwill arsing on acquisitons as a resuft of falr value adjustmants to property assats of £2 6m (2013 Enil)
(2) Statad before mark-to-market of derivatives, amortisation loan amengement fes and other non-cash items of Group £8 3m 2013 €3 2y jeint ventures and essociates £0 1m 2013 €nif)

These ameurts are rectassified to cther inance costs

{3) Stated before mark-to-markst of derivatives and other non-cash itemns of Group £3 1m (2013 £8 0m), Jeint ventures and assoclates £1 5m (2013 £2 1m) These items are reclassified to

other finance income

(4) Stated after incluslon of negative goodwill arsing as a resutt of deferred tax on property revaluations included as part of falr value adjustments of Group £0 5m (2013 £nll) Joint ventures and

assoclates £l (2013 )
b Property valuations

Property valuations, including the Group's share of joint ventures and associates, have been calculated as set out below

2014 am3
Joint Joint
ventures and vertures arkd
Group associates Total Group assocates Toal
£m £m £m £m £m m

Investment property revaluabion gains 75.8 1.9 877 326 111 437
Negative goodwil] attnbutable to
property assefs 2.6 - 26 - - =
Net realisable value provisions {01) - {0.1) (17 - (17}
Property valuation gains 78.3 11.9 90.2 309 111 420
Added value 31.3 _. 05 38 210 71 281
Market movements 47.0 1.4 584 g9 40 139
Property valuation gains 78.3 11.9 90.2 309 111 420

The split of property valuation gains between added value and market movements is based on an analysis of total property

valuation movements provided by the Group’s external valuers
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c Property portfolio

The property portfolio, including the Group’s share of joint ventures and associates, 1s denved from the Balance Sheet as

detalled below

2014 M3
Jomt Jortt
ventures and ventures and
Group associates Total Group associates Total
£m £m £m m £m £m
Investment properties . _.5033 1480 10513 Bi33 1376 9509
Less assets held under finance leases 39 (12 581 39 {12 B
Add back lease incentives (recorded
n receivables) e . 55 11 66 56 13 69
Inventones 2010 5.4 206 4 2059 36 2095
|_ess 'barter' properhes {07) - (0.7} (20 4) - (20 4)
Property portfolio 1,105 2 153.3 1,258 5 1,0005 1413 1,1418

(1) 2014 Fleprssems deductions for non-property assets within inventory Through to 2013 this included 'barter’ properties, including RAF Northolt as part of the Project MoDEL arrangaments
batween Vi

M Estates |td and the Ministry of Defence

As at 30" Novermber 2014 the Group had assets of £461 7m (2013 £228 6m) included within the Group property portfolio

(excluding joint ventures and associates) which were wholly owned, unencumbered and able to be pledged as secunty for the

Group’s debt faclities

The Group property portfolio, including its share of joint ventures and associates, can be sphit by category as detaled betow

2014 2013
£m £m
Retail 2303 2010
Offices i L 61.0 594
Industnal 248.1 2532
Income producmg 5394 5136
Residential land 5732 4818
Commercial land 145.9 146 4
Property portfolio 1,258.5 11,1418
d. Movement in net debt
Movement in net debt as discussed in the Strategic Report 1s calculated as set out below
2044 2013
£m £m
Movement in cash and cash equivalents (09 {15}
Borrowings drawn o (124 5) (510
Repayment of borrowings 132.0 778
Receipt of funds from equity placing - @79
Decrease/(increase) in equivalent net debt 6.6 (226
Receipt of funds from equity placing - 479
Decrease in net debt 66 253
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Financtal Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30™ November 2014

2 NON-STATUTORY INFORMATION continued

e Trading cash flow

Trading cash flows are derved from the Group Cash Flow Statement as set out below

2014

Operating Investing Financing

activities activities activities Total

£m £m £m £m

Net rent and other Income 34.8 - - 348
Property disposals L 2414  59.2 - 3006
Property acquisitions {5.6) (37.6) - (432)
Capttal expenditure - {181.0) s17 - (2327)
Worlking capital and other movements {7.4) - - {7.4)
Overheads and interest o (25.9) - {25.4) (513
Taxation {5.1) - - (51)
Trading cash flow §51.2 (301) (25 4) {4 3)
Net borrowings - - {75) (75)
Net dividends - 20.0 {9.1) 109
Movement in cash and cash equivalents 51.2 (10.1} (42 0} (0.9}

2013
Operating Investng Fnandng

actvibes activites actvitles Total

£m £m m £m

Net rent and other income 319 - - 318

Property disposals — 1181 540 -~ 1721
Property acquisitions (14 8) _B7 - {235)
Capital expenditure ) . B70) 66 2) - (1532

Working capital and other movements 06 - - 06
Overheads and interest (18 5) - (203 (398
Taxation (41} — — 3]
Trading cash flow 252 209) 203 {16 0}

Receipt of funds from equity placing — - 479 479
Net borrowings - = (26 8) (26 8
Net dividends — 17 B83) 686)
Movement in cash and cash equivalents 252 (19 2) {75 {19
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f. Group Balance Sheet

VSM Estates (Holdings) Ltd and its subsiciary undertakings (VSM) are party to a senes of contracts with the Ministry of Defence
known as Project MoDEL. The property assets of VSM are subject to purchase on deferred terms and, to increase disclosure of the
impact of these arrangements, an addibonal split of the Group Balance Shest showing the proportion attnbutable to VSM has been

provided below
2014 2013
Group VSM TFotal Group VSM Total
£m £m £m £m £m £m
Investment property 8ot 69.2 903.3 7446 687 8133
Other non-current assets 101.9 85 110.4 089 106 11895
Inventory } 2010 - 2010 1897 _ 62 2059
Cash and cash equivalents e 3.2 3.3 65 32 42 74
Other current assets 375 44 6 821 347 250 597
Total assets 1,177.7 1256 1,303 3 1,0911 1147 1,205 8
Current habilibes (130.2) (51.5) (1817) (142 Q) (316) (173 6)
Borrowings (340.6) - {340 6) (3381) (100} (348 1)
Other non-current habilites (23 4) {21.1) {44 5) (12 3) (37 8) {571}
Total habilities (494 2) {72.6) {566 8) (499 4) (79 4} (578 8)
Net assets 683 5 53.0 736.5 5817 353 6270
Equity attnbutable to owners of
the Comparny 67841 397 7178 5877 265 6142
Non-controlling interests 5.4 133 187 40 88 128
Total equity 683 5 53.0 736 5 517 353 6270
g. Net assets per share
Net assets per share are calculated as set out below
2014 2013
£m £m
Totalequty 736 5 6270
Less Non-controlling interest (18.7) (12 8)
Equity atinbutable to owners of the Company L 7178 6142
Fair value of iInventones 11.5 85
Diluted EPRA tnple net assets 729.3 6227
Deferred tax on capital allowances and revaluations 235 205
Mark-to-market of denvative financial instruments 75 127
Diluted EPRA net assets 760 3 6559

Shares in 1ssue® (number)

220,916,561 220,304,406

Total equity atinbutable to owners of the Company net assets per share (pence) 3249 2788
Percentage mcrease 17% 11%
Diluted EPRA triple net assets per share {pence) . —— 3301 2826
Percentage increase 17% 12%
Diluted EPRA net assets per share {pence) . 344 2 2977
Percentage increase 16% 10%

(3} Shares in Issue exclude 460,427 shares held by The St. Modwen Properties PLC Employas Share Trust {2013 72,582 shares)

St. Modwen Properties PLC Annual Report and Fnancal Statements 2014 1 2.7

I5-1Q Hodey oibseag |

£01-001 SiUaWeS [BIoURULY | GOI—ZS 8oURWBA0L) ajelodion J

011~¥0] UOTBULIOML] [BLONPDY |



Financial Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" November 2014
2 NON-STATUTORY INFORMATION continued

h. Geanng and loan-to-value
The following table shows the calculabion of

* geanng, being the ratio of net debt to total equity, and

s |pan-to-value (LTV), being the ratio of net debt to the property portfolio {representing amounts that could be used as secunty for

that debt
2014 203
Joint Jomit
ventures and vertures and
Group associates Total Group assockaies Total
£m £m £m m £m £m
Property portfolio {note 2¢) 1,105.2 153.3 1,258.5 1,0005 1413 11418
Total equity 7385 ~~ N/A 736.5 6270 N/A 6270
Net dabt 3341 45.3 3794 3407 330 3737
Gearnng 45% 52% 54% 60%
LTV 30% 30% 34% 33%
3 OTHER INCOME STATEMENT DISCLOSURES
a Administrative expenses
Administrative expenses have been amved at after charging
2014 2013
£rm £m
Depreciation 05 05
Operating lease costs 10 07
b Auditor's remuneration
The analysis of auditor’s remuneration i1s as follows
2014 2013
Audit and Audit and
audit-related Cther audit-related Otrer
services services Total SeICeS sences Total
£000 £000 £000 2000 POD0 £000
Fees payable for the audrt of the
Company's Annual Financial Statements 123 - 123 120 = 1
The audit of subsidiary compantes and
Joint ventures pursuant to legislation 157 - 167 150 - 150
Total audt fees 280 - 280 270 - 270
Audrt-related assurance services 55 - 55 35 - 55
Other assurance services 20 - 20 - - -
Tax compliance services™ L - 67 67 - 166 166
Tax advisory services!! - 80 80 - 174 174
Property consulong® - 202 202 - 30 30
Total non-audit fees 75 349 424 55 370 425
Total fees 355 349 704 325 370 695

The Group continues to monitor the provision of non-audit services provided by the auditor and fees charged for other services

in 2014 were less than 100% of audit and audit-related fees The Group’s policy permits the auditor to provide non-audit services
where alternative providers do not exist or where it 1s cost effective or in the Group’s interest for the external auditor to provide such
services Of particular note with respect to non-audi services provided by Deloitte m the year are

(1) Following a formal tender process, which did not include Delortte, PncewaterhouseCoopers LLP (PwC) was engaged in June
2014 to provide tax compliance services to the Group As a result the level of tax compliance and advisory services provided by

Deloitte has reduced in the year
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(2) Deloitte Real Estate (previously Drivers Jonas) provided property consulting services to the Group in the year All property
consutting services provided were in respect of long-term projects at Burnley and Leegate {where 50% of the planning costs
will be borne by the tenant) In both cases the involvement of Drivers Jonas pre-dated the firm’s acquisition by Deloitte and 1t
was not in the Group’s commercial interests to change provider Advice in respect of Burnley 1s now substantially complete but
some follow up work may be required in respect of Leegate No further work has been, or 1s currently planned to be, placed with
Deloitte Real Estate

The above amounts include all amounts charged in respect of joint venture undertakings Further mformation ts included in the
Audit Committee Report

c. Employees
The average number of full-time employees (including executive directors) employed by the Group dunng the year was as follows

2014 2013

Number Number

Property and administrabon L 220 192

Leisure and other actvibes 67 63

Total employees 287 255
The total payroll costs of these employees were

2014 2013

£m £m

Wages and salanes : 13.9 128

Social secunty costs 27 19

Pension costs 0.8 08

Total payroll costs 174 155

Petails of the directors’ remuneration 1s given in the Directors’ Remuneration Report

d. Share-based payments

The Group has a SAYE share option scheme open o all employees Employees must ordimanly remain in service for a penod of
three or five years from the date of grant before exercising ther options  The option period ends six months following the end of the
vesting penod The Group also has an Executive Share Option Scheme and Performance Share Plan (PSP}, full details of which are
given in the Directors’ Remuneration Report

The following table tllustrates the movernents in share ophions dunng the year As the PSP includes the grant of options at £nil
exercise price the weighted average prices below are calculated including and excluding the options granted under this plan with
nil exercise price

2014 2013

Welghted average price Waaghted average pnce
Excluding mil Exciuding nil
Number All options  exercise pnce Number of Al optiors exarcise prce
of options £ £ oplons £ £
Qutstancing at start of year 10,371,497 1.58 206 10,930,665 149 190
Granted 1,386,436 275 364 _ 1,758,696 209 297
Fofetted  __ _ _ {47,108) (2 26) (226) (528823 = (93 (1899
Lapsed - - - (266,238} (020) {4 10)
Exercised (2,593,388) 116 192 (1,522,802 165 186
QOutstanding at end of year 9,117,437 187 231 10,371,497 158 206
Exercisable at year end 2,946,495 2.00 200 3,324,326 190 206
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Financial Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" November 2014

3 OTHER INCOME STATEMENT DISCLOSURES continued

d Share-based payments continued
Share options are priced using a Black-Scholes valuation model The farr values calculated and the assumptions used are

as follows
Charge
to Income Risk-free Expected Dwvidend Share
Statement interestrate volatility yleld price
£m % % % £t
30" November 2014 2.4 0.4-1.1 37.6-56.9 11 1.23-3.99
30 November 2013 19 0411 376569 11 123-320

(1) Based on the earfiar of the 80 day average to 30th Novamber 2011 or for options granted after this date, the closing share prica on the dats of grant

The far value of the share incentive reserve in respect of share options cutstanding at the year end was £4 8m (2013 £2 1m) and
included £0 8m (2013 £0 7m) in respect of options that had vested at the year end

In armving at far value it has been assumed that, when vested, shares options are exercised in accordance with histoncal trends
Expected volatility was determined by reference to the histoncal volatility of the Group's share pnoe over a period consistent with
the expected Iife of the options

The weighted average share pnce at the date of exercise was £3 82 (2013 £3 00) The executive share options outstanding at the
year end had a range of exercise pnces between £1 75 and £3 75 (2013 £1 69 and £3 75) with PSP options exercisable at between
£niland £1 52 (2013 €nil and £1 52) Outstanding options had a weighted average maximum remaning contractual Ife of nine
years (2013 nine years)

4 FINANCE COST AND FINANCE INCOME

2014 2013
£m £m
Interest payable on borrowings _ {19.4) (202
Amortisation of loan arrangement fees e (2 6) {12
Convertible bond issue costs (2.4} -
Amortisation of discount on deferred payment arrangements {2.19) 09
Head rents treated as finance leases (02) {02
Interest on pension schene habiiies (note 18) 12 {11}
Total finance cost (27.9) (23 6)

All finance costs denve from financial habilites measured at amortised cost Included within amortisation of loan amangement fees
15 £1 4m (2013 £nil} in relation to the early termination and renewal of bank facilies

2014 2013

£m £m

Interest recevable 2.2 14
Credtt in respect of discount on deferred recevables o - 01
Movement in far value of dervative financtal instruments L _— 19 67
Expected return on pension scheme assets {hote 18) 12 12
Total finance income 53 94

The finance INncome on interest rate dervatives denves from financral labiliies held at fair value through profit or loss
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5 TAXATION
a Tax on profit on ordinary actmties
2014 2013
£m m
Tax charge/(credit} in the Income Statement e e
Corporation tax e _
Curent yeartax - - - 123 43
Adustments in respect of previous years (13) {01)
10 42
Deferredtax o o . L
Temporary differences . N 10 a7
Impact of current year revaluations and indexation e e 60 30
Net use/recogniion) of tax losses o e . 13 12
Change In rate for provision of deferred tax . L = 9
Adjustments in respect of previous years (3.7) {11}
46 24
Jotal tax charge in the Income Statement 156 66
Tax relating to tems in the Statement of Cormprehensive Income e -
Deferred tax
Actuarial losses on pension schemes = -
Tax credit in the Statement of Total Recogrised Income and Expense - -
b. Reconciliation of effective tax rate
2014 2013
£m £m
Profit before tax 137.7 805
Less joint ventures and associates (13 6) (218)
Pre-tax profit attnbutable to the Group 1241 587
Corporation tax at 21 7% (2013 23 3%} 26.9 137
Permanent differences . 02 01
Short-term tming differences _ - _ 0.6 58
Impact of current year revaluations and indexation {6 3) 30
Difference between chargeable gains and accounting profit o L (o8 68
Change in rate used for provision of deferred tax - {04)
Deferred tax asset not recognised - (16
Current year charge _ 206 78
Adjustments in respect of previous years (5.0} {12
Tax charge for the year 15.6 66
Effective rate of tax 13% 1%

The post-tax results of joint ventures and associates are stated after a tax credit of 20 2m 2013 £1 7m charge) The effective tax
rate for the Group including joint ventures and assoctates 1s a charge of 11 5% (2013 10 1%)

The Finance Act 2013 included provisions which reduced the main rate of corporation tax to 21% from 1= Aprl 2014 and 20% from
1% Apnl 2015 Current tax has therefore been provided at 21 7% and deferred tax at 20%
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Fnancial Statements

NOTES TO THE GROUP

FINANCIAL STATEMENTS continued

for the year ended 30" November 2014

5 TAXATION continued
c. Balance Sheet

2014 203

Corporation Deferred Capaorabon Deferrad

tax tax tax tax

£m £m £m £m

Balance at start of the year .84 10.9 33 B85
Charge to the Income Statement 11.0 . 48 42 24
Acquired with subsidiary . - ¢5 - -
Net payment (5.1) - 41 -
Balance at end of the year 8.3 16.0 34 109

An analysis of the deferred tax provided by the Group I1s given below
2014 2013

Asset Liahility Net Assst Liabsiity MNat

£m £m £m £m £m fm

Property revaluations - 14 3 14.3 - 118 118
Caprtal allowances . - 3.9 39 - 35 35
Appropnations to trading stock - 0.5 05 - 07 07
Unutilsed tax losses - - = s - Q8
Other temporary differences (2.7) - (2.7) {85 - {3 5}
Total deferred tax (2.7) 187 160 {51) 160 109

At the Balance Sheet date, the Group has unused tax losses in relation to 2014 and prior years of £1 3m (2013 £3 2m), of which
£nil (2013 £1 6m) has been recognised as a deferred tax asset A deferred tax asset of £1 3m (2013 £1 6m) has not been
recogrised n respect of current and prior year tax losses as it 1s not considered sufficiently certain that there will be appropriate

taxable profits available in the short-term aganst which these can be utised

d. Factors that may affect future tax charges

Based on current caprtal investment plans, the Group expects to continue to be able to claim capital allowances in excess of

depreciation in future years

As a property group, tax and its treatment is often an integral part of transactions The outcome of tax treatments are recognised by
the Group to the extent the outcome 1s reasonably certain Where tax treatments have been challenged by HMRC, or management
believe that there 15 a nsk of such challenge, provision 1s made for the best estmate of potential exposure based on the information

avallable at the Balance Sheset date

1 32 St. Modwen Properties PLC Annual Report and Fnancial Staternents 2014




6 EARNINGS PER SHARE

The calculation of basic and diluted earnings per share is set out below

2014 2013

Number of Number of

shares shares

Weighted number of shares n issue e 220,617,339 215,236,438
Weighted number of dilutive shares 4,602,679 4,074,926
225,220,018 219,311,364

204 2n3

£m £m

Profit attnbutable to equity shareholders {(basic and diluted) 116 2 721
2014 203

pence pance

Basic earnings per share . e e L 527 335
Diluted earmings per share 516 329

Shares held by The St Modwen Properties PLC Employee Share Trust are excluded from the above calculations

As the Group 1s pnincipally a development business EPRA earmings per share are not provided These calculations exclude all
revaluation gans, including value added by management acttons, and devefopment profits These are the key activities of the
Group and excluding such gains and profits would not provide a meaningful measure of the performance of the business

7 DIVIDENDS

Dividends paid during the year were in respect of the final dvidend for 2013 and intenm dividend for 2014 ‘The proposed final
dividend is subject to approval at the Annual General Meeting and has not been included as a liability In these Financtal Statements

2014 2013

p per share £m p per sharo £m
Paid
Final dnmdend in respect of previous year 2.67 59 242 53
Internim dividend 1n respect of current year 1486 32 133 29
Total 413 91 375 82
Proposed L
Current year final dividend i 314 69 267 59

The St. Modwen Properhes PLC Employee Share Trust waves its entittement to dividends with the exception of 1/100p per share
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Financial Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" November 2014
8 INVESTMENT PROPERTY

Freehold Leasehold
investment Investment
properties properties Total
m £m £m
Fair value
At 30" November 2012 o 5757 1947 7704
Additions - new properties L o 94 - g4
Other addiions o R 549 63 _612
Net transfers to inventones (note 12) (107) 06 (101}
Reclassification from operating properties (note 9) 01 - Q1
Disposals L (350) (15 3) 1603
Gam on revaluation 211 115 326
At 30" Novermber 2013 o _B155 1978 8133
Addibons — new propertiest™ 283 - 283
Other additions 472 48 520
Net transfers to nventones fnote 12) 68 - {6 8)
Disposals o (316} 277 93
Gain on revaluation 4886 272 758
At 30" November 2014 7012 2021 2903 3

(1) Addrhons — new properties include E8 5m 2013 £nll) acquired through business combinations.

Investrnent properties were valued at 30" November 2014 by DTZ Debenham Tie Leung Ltd, Chartered Surveyors (2013 Jones
Lang LaSalle LLP), in accordance with the Appraisal and Valuation Manual of the Royal insttution of Chartered Surveyors, on the
basis of market value Both DTZ Debenham Tie Leung Ltd and Jones Lang LaSalle LLP are professionally qualified independent

external valuers and had appropnate recent expenence in the relevant locahion and category of the properties being valued

The histoncal cost of Investment properties at 30" November 2014 was £723 9m (2013 £699 3m)

As at 30" November 2014, £450 Om (2013 £633 2m) of investment property was pledged as securtty for the Group’s loan faciliies

Included within leasehold investment properties are £3 9m {2013 £3 9m) of assets held under finance leasses

IFRS13 disclosures in respect of Investment property are provided 1n note 16
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g OPERATING PROPERTY, PLANT AND EQUIPMENT

Operating
Operating plant and
properties equipment Total
£m £m £m
Cost ) N _
At 30" November 2012 B 70 50 120
Addions - 04 04
Reclassified to mvestment property (note 8} 01 - [(O))]
At 30" November 2013 . B9 54 123
Additions 1 09 10
Disposals - {4 {04)
At 30" November 2014 7.0 59 129
Depreciation o L e .
At 30" November 2012 s 08 44 52
Charge for the year 01 D4 05
At 307 November 2013 . 09 __ 48 57
Charge for the year ot 04 05
Disposals — {03 {03)
At 30" November 2014 1.0 4.9 59
Net book value
At 30" November 2012 62 06 68
At 30" November 2013 60 06 66
At 30" November 2014 6.0 10 7.0
Tenure of operating properties
2014 2013
£m £m
Freehold _ 34 34
Leasehold 26 26
6.0 60
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Financial Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" Novernber 2014
10 JOINT VENTURES AND ASSOCIATES

The Group’s share of the results for the year of its joint ventures and associates 1S

2014 2013
V5M Other VEM Other
Key Estates Joint Key Estates joint
Property Uxbrnidge  ventures Property ixbndge vertures
Investments {Group) and frwestments {Goup) and
Ltd Ltd associates Total Lid Lkl associates Tetal
£m £m £m £m £m m Bm £m
Income Statements e
Revenue 9.4 - 11 10.5 138 - 14 152
Net rental ncome 5.7 - 0.2 5.9 71 {01) 0z 73
Development profits - - - - 02 - 03 05
Gains on disposal of investrnents/
nvestment properties 07 - = 0.7 93 = - 93
Investment property revaluation
gans/{losses) L M4a 04 04 119 62 51 {02 111
Administrative expenses {0 2) - (0.1} {0 3} {02 {01) — (0 3)
Profit before interest and tax 17.3 0.4 05 18.2 228 49 04 279
Finance cost (3.1} (3.0) {0.1) (6.2) {41) 23) [01) {65
Finance income 0.7 0.8 - 1.5 19 02 - 21
Profit/{loss) before tax 14.9 (1.8} 04 135 204 28 03 235
Taxation {0.4) 0.6 1) 0.1 (16) {01) - 17
Profit/(loss) for the year 14 5 (1.2) 0.3 13.6 188 27 03 218
Included in other joint ventures and associates above are results from associated compantes of £nil (2013 £}
The Group's share of the Balance Sheet of its joint ventures and associates 1s
2014 2013
VEM Other VSM Other
Key Estates joint Key Esiates Jorrt
Property lxbridge  ventures Proparty  Uktwidgs ventures
Investments {Group)} and vestments {Group) and
Ltd Ltd associates Total Lid Ltd  associetes Total
£m £m £m £m £m £m fm £m
Balance Sheets o I
Non-current assets 95.6 554 65 157.5 807 600 64 1471
Current assets 6.3 58 60 181 102 29 41 172
Current habilhes {7.2) {21 5) (41 (32.8) 89 (69 24 (27 3)
Non-current llabilities {33.4) (19.1) {14) (53.9) (15 2) {251) {14) @17
Net assets 613 20.6 7.0 88.9 668 218 67 953
Equity at start of year 66 8 218 6.7 95.3 49 2 1981 69 752
Profit/{loss) for the year 14.5 {12) 0.3 136 188 27 03 218
Dividends paid (20 0) - - (20 0} (12 — {05 (17)
Equity at end of year 613 20.6 70 88 9 668 218 67 953

Included n other joint ventures and associates above are net assets of €nil (2013 Emil) in relaton VSM (NCGM) Ltd These net
assets compnse total current assets (inventory) of £2 6m (2013 £1 1m) offset by total habilities {amounts due to shareholders) of
£2 6m (2013 £1 1m) The results and net assets of VSM (NCGM) Ltd are expected to be disclosed separately in future years

Also included in other joint ventures and assoclates above are net assets of £2 9m (2013 £2 8m) in relation to associated
companies These net assets compnse total assets of £3 5m (2013 £3 6m) and total liabilites of £0 6m (2013 £0 8m}
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Joint venture companies and asscciates compnse

Name Status Interest Principal nature of business
Key Property Investments Ltd o Jontventure ~ 50% Property investment and degg_!gg{_n_e_rg
VSM Estates Uxbndge (Group)Ltd ~~~ Jointventwre ~ 50%  Property investment and development
VSM (NCGM) Lid Joint venture 50% Property development
Barton Business Park Ltd ___ Jont venture __50% Property development
Kilingholme Energy Ltd Joint venture 0% Property development
Kilingholme Land Lid Joint venture 50% _Property development
Meaford Energy Ltd Joint venture 0% Property development
Meaford Land Lid Jont venture 50% Property development
Skypark Development Partnership LLP Joint venture 50% Property development
Wrexham Land Lid Joint venture 5% Property development
Wrexham Power Ltd o __ _Jontventure 50% Property development
Coed Darcy Ltd Associate 49% Property investment and development
Baglan Bay Company Ltd Associate 25% Property management

In the Strategic Report a senes of commercial contracts with Persimmon 1s referred to as the ‘Persimmon joint venture’
This I1s not a statutory entity and the results from these commercial contracts are not included 1n the figures disclosed in this
note Revenue and profit from the Persimmon joint venture are recognised in Group development profit on legal completion

of housing unit sales to third-party customers

Many of the shareholder agreements for joint ventures and associates contain change of control provisions, as 1s commen for

such arrangements

11 TRADE AND OTHER RECEMABLES

2014 2013
£m £m
Non-current
Cther debtors . B5 ne
Amounts due from joint ventures 6.0 60
14.5 176
Current _ .
Trade receivables - . 4.7 22
Prepayments and accrued income 5.5 49
Other debtors 39.0 293
Amounts recoverable on contracts o _ 6.0 1o
Amounts due from jomnt ventures . 25.0 123
Denvative financial nstruments 1.9 —
82.1 587

IFRS7 and IFRS13 disclosures in respect of financial assets included above are provided in note 16
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Financial Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" November 2014
12 INVENTORIES

2014 203
£m £m
Properttes held for sale . 5B 9T
Properties under construction . o 1767 1773
Land under option 18.5 189
2010 2059
The movement In mventores dunng the two years ended 30™ November 2014 1s as follows
£m
At 30" November 2012 L _ 1752
Additions L ) . h4ga
Net transfers from investment property (note 8) e . 101
Disposals {transferred to development cost of sales) {(note 1) {934
At 30* November 2013 ) L 2059
Additions e I A
Net transfers from investment property (note B) 68
Disposals (ransferred to development cost of sales) (note 1) (188 B)
At 30" November 2014 2010

The directors consider all mventones to be current in nature The operational cycle i1s such that a proportion of inventones will not
be realised within 12 months It 1s not possible to determine with accuracy when specific Inventory will be realised as this will be
subject to a number of 1ssues including the strength of the property market

Included within disposals of inventones are net realisable value provisions made dunng the year of £0 1m {2013 £1 7m)

As at 30" November 2014 £16 8m (2013 243 3m) of inventory was pledged as secunty for the Group’s loan faciies

13 TRADE AND OTHER PAYABLES

2014 2013
£m m
Current

Trade payables . 244 211
Amounts due to jont ventures . 29.0 250
Other payables and accrued expenses _ 89.5 928
Other payables on deferred terms — 208 185
Denvative financial instruments 87 128
172 4 1702

Non-current
Other payables on deferred terms o L . . 246 423
Finance lease liabllites (head rents) 3.9 39
28.5 462

The payment terms of the other payables on deferred terms are subject to contractual commitments In the normal course of
events the payments will be made i line with either the disposat of investment properties held on the Balance Sheet, or the
commencement of development Net cash cutflows on the settlement of the deferred consideration will therefore be imited

IFRS7 and IFRS13 disclosures in respect of financial kabilities included above are provided in note 16
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14 BORROWINGS

2014 2013
£m £m

Current e

Bank overdrafts L R . - =
Bank loans - 625
- 625

Non-current _ . L . L _ i
Amounts repayable between one and two years o 50.0 B840
Amounts repayable between two and five years o 2534 1380
Amounts repayable after more than five years 375 836
340 6 2856
Total 3406 3481

Where borrowings are secured, the individual bank facility has a fixed charge over a discrete portfolio of certain of the Group’s
property assets

Maturtty profile of committed borrowing facilities

The Group's debt 15 provided by floating rate bilateral revolving credit faciiies (prowiding the flexibiitty to draw and repay loans
as required) together with £80m of retall bonds and £100m of convertible bonds The matunty profile of the Group’s committed
borrowing facilites 1s set out below

2014 2013
Drawn Undrawn Total Drawn Unidrawn Total
£m £m £m mn £m £m

Secured floating rate borrowings )
Less than one year - - - 625 425 1050
One to two years 500 25.0 75.0 40 200 940
Two to three years - - - 1280 670 1950
Three to four years 640 35.0 99 0 - - =
Four to five years 9.1 115.9 125.0 - - -
More than five years 37.5 12.5 500 36 10 46

1606 188 4 349.0 2681 1305 3986
Unsecured fixed rate borrowings L
Four to five years 180.0 = 1800 - - -
More than five years - - - 800 - 800

340.6 188.4 529.0 3481 1305 4786

(1) In addiion to the principal amounts included sbove £1 4m (2013 £0 8m) of Interast payable was committsd at the year end Thasa amounts all fall due within thres months of the year end

In January 2015 the £75m debt facility matunng in one to two years was increased to £100m and extended for a further five-year
term to January 2020 There were no substantial changes to the terms of the loan
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Financial Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" Novernber 2014
14 BORROWINGS continued

Interest rate profile
The interest rate profile of the Group’s bomowings after taking into account the effects of hedging 1s
2014 M3
£m Applicable interest rate £m Appliceble interest rate

Floating rate bank debt _ 306 Margin+3monthLIBOR 681 Margn + 3month LIBOR

Margin + 2.93% werghted Margin + 3 34% weighted
Fixed rate bank debt 130.0 average swap rate 2000 average swap rate
Retail bonds — matunity 2019 80.0 & 25% fixed rate . 800 6 25% fixed rate

2.875% fixed rate - swapped

to 1.43% + 6 month LIBOR
Convertible bonds — matunty 2019 100.0 until 6* March 2017 - -
At 30™ November 340.6 3481

The average margin on the Group’s bank debt 1s 1 9% (2013 2 0%)

Denvative financial instruments
The Group's denvative financsal nstruments, which are classified as farr value through profit or loss, consist of

aj Steriing denorminated interest swaps from foating rate to fixed rate applcable as at 30" November 2014

These swaps hedge the Group's floating rate bank debt as at 30™ November 2014 The fixed rates for these swaps rangs from
201% 1o 5 16% (2013 2 01% to 5 16%) and details of therr matunty profile are given below Certain of the interest rate swaps
are extendable at the bank's option, the tables below therefore show the dates of normal termination and extended termination
The weighted average maturtty of the interest rate swaps below to the earliest termination date s 2 5 years (2013 2 4 years)

214 2013
Earliest termination Latest termination Earliast termination Latast termination

£m %™ £m ho £m %0 £m 96"
Less than one year 100 3.81% 20.0 4 48% 200 3 83% 100 279%
One to two years : 400 2.54% 40.0 2 54% 700 3 28% 700  328%
Two to three years _ 20.0 g._01% 200 2.01% 600 299% 60 0 299%
Three to four years __1o0 516% - - 200 201% 200 201%_
Four to five years 50.0 3.00% 50.0 3.00% 300 472% 400 476%

1300  2.93% 1300 2.93% 2000 3 34% 2000 334%

{1) Weighted average imterest rate

b) Forward starting stering denominated mtersst swaps from floating rate to fixed rate

These swaps provide continuity of hedging beyond the term of the interest rate swaps applicable as at 30" November 2014 and
Increase Interest rate certanty through to bank facihty renewal dates The fixed rates for these swaps range from 2 72% to 2 97%
(2013 N/A} and details of their matunty profile are given below These hedges when taken together with existing hedges with an
earliest termination date beyond 30" Novemnber 2017 compnse £110m of hedging at a weighted average interest rate of 2 95%
extending to a weighted average Iife of 4 7 years (2013 £50m at 3 58% for 4 1 years)

2014 23
£m %M £m %0
Penod from 2016-2021 200 2.90% - -
Penod from 2017-2019 40.0 2.90% - -
60.0 2.90% - -

{1) Weighted average interest rate
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¢} Convertible bonds

On 6" March 2014 St Modwen Properhies Secunties (Jersey) Ltd (the Issuer) 1ssued £100 Om 2 875% Guaranteed Cenvertible
Bonds due 2019 (the Convertible Bonds} at par The Company has uncondttionally and rrevocably guaranteed the due and
punctual performance by the Issuer of all its obligations {including payments) in respect of the Convertible Bonds and the
oblgattons of the Company, as guarantor, constitute direct, unsubordinated and unsecured obligations of the Company

Subject to certan conditions, the Convertible Bonds are convertible into preference shares of the Issuer which are automatically
transferred to the Gompany in exchange for ordinary shares in the Company or (at the Company's election) any combination of
ordinary shares and cash The Convertible Bonds can be converted at any tme from 16% Apnl 2014 up to the 7" dealing day before
the matunty date

The initial exchange pnce was £5 29 per ordinary share, a conversion rate of approximately 18,889 ordinary shares for every
£100,000 nominal value of the Convertible Bonds Under the terms of the Convertible Bonds, the exchange price 1s adjusted
on the happening of certain events, including the payment of dividends by the Company in excess of a yield of 1 00% of the
average share price In the 90 days preceding the ex-dividend date No changes to the exchange price have been made up to
30" Novernber 2014

The Convertible Bonds may be redeemed at par at the Company’s option subject to the Company's ardinary share prnice having
traded at 30% above the conversion price for a specified pencd, or at any time once 85% of the Convertible Bonds have been
traded or cancelled If not previously converted, redeemed or purchased and cancelled, the Converhble Bonds will be redeemed
at par on 6" March 2019

A total of £100 Om nominal value of the Convertible Bonds were 1ssued and remained outstanding at 30" November 2014

The Convertible Bonds are designated as at farr value through profit or loss and so are presented on the Balance Sheet at fair value
with all gains and losses taken to the Income Statement through the movement tn farr value of denvative financial instruments line
At 30" Novernber 2014 the far value of the Convertible Bonds was £92 1m with the change i farr value charged to the Income
Statement The Converble Bonds are Iisted on the Official List of the Channel Islands Secunty Exchange

Following the 1ssue of the Convertible Bonds the Group was in an over-hedged posiion with an excess of debt at fixed rate

in order to reduce the leve! of fixed rate bormrowings an interest rate denvative was entered into to swap the interest rate in the
Convertible Bonds from a fixed rate of 2 875% to a floating rate of 6 month LIBOR plus 1 43% through to rts third anniversary in
March 2017

The change in fair value of all of the above instruments 1s charged/credited to the Income Statement is disclosed in note 4

15 LEASING

Operating lease commitments where the Group i1s the lessee
The Group leases certain of its premises, motor vehicles and office equipment under operating leases Future aggregate minimum
lease rentals payable under non-cancellable operating leases are as follows

2014 2013
£m m

In one year or less L L _ s 10
Between one and five years o B 3.2 27
In five years or more 0.2 03
42 40

Operating leases where the Group 1s the lessor
The Group leases out 1ts investment properties under operating leases The future aggregate minimum rentals recervable under
non-canceliable operating leases are as follows

2014 2013

£m am

In one year or less . L - S - 1 1 302
Between one and five years . 85.3 868
In five years or more 1723 1842
2891 3012

Contingent rents, calculated as a percentage of turnover for a imited number of tenants, of £0 8m (2013 £0 4m) were recognised
during the year
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Financial Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" Novernber 2014
15 LEASING continued

Obligations under finance leases

Finance lease liablities payable in respect of certain leasehold investrment propertes are as follows

2014 2013
Mintmum Mingrumn
lease lease
payments Interest Principal payments Ineast Pancipal
£m £m £m m £m £m
Less than one year . 0.2 02 - 02 o2 -
Betweenoneandfiveyears 10 10 - o 10 =
In five years or more 66.0 621 3.9 659 62 G 39
67.2 63.3 39 671 63 2 39

Finance leases are for penods of up to 899 years from inception and a discount rate of 6 0% (2013 6 0%) has been used to derive
the farr value of the pnncipal amount ouistanding Al lease obkgations are denominated in sterling

16 FINANCIAL INSTRUMENTS

Categones and classes of financial assets and liabilites

2014 2013
Financial assets Notes £m £m
Loans and recevables

Cash and cash equivalents () 65 74
Trade and other receivables o m 77 524
Denvative financial instruments held at far value through profit or loss &) 1.9 -
821 598

2014 23

Financial hlabilities Notes £m £m
Denvative financial instruments held at fair value through profit or loss 4] 8.7 128
Amortised cost . _ R

Bank loans and overdrafts (1) 160.6 2681
Retatl bonds (1} 800 800
Convertible bonds 8] 1000 -
_Trade and other payables _ e e . - m o35 872

Other payables on deferred terms (1} 454 608

Finance lease habilites (head rents) ) 3.9 39
5021 5128

{1) The directors consider that the carrying amount recorded In the Financial Statemems approximates their fair value

(2) Denvative financial iInstruments ams carried at farr value The fair value is calculated using quoted market prices relevant for the term and instrument

Trade and other recevables above compnise other debtors, trade receivables and amounts due from joint ventures as disclosed
n note 11, for current and non-cumrent amounts, after deduction of £9 5m (2013 £8 Om) of non-financial assets

Trade and other payables abave comprise trade payables, amounts due to joint ventures and other payables and accrued
expenses as disclosed in note 13, for current and non-current amounts, after deduction of £39 4m (2013 £51 7m) of non-

financial habilities
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Fair value hierarchy of financial assets and habilihes
Financial assets and financial liabilities that are measured subsequent to initial recogmition at farr value, are required to be grouped
Into Levels 1 to 3 based on the degree to which the far value 1s observable

» Leve! 1 far value measurements are those denved from quoted pnces {(unadjusted) in active markets for iIdentical assets,

* |evel 2 far value measurements are those denved from inputs other than quoted prices included within Level 1 that are
observable for the asset, either directly i e as pnices) or indirectly (i e denved from prices), and

» Level 3 far value measurements are those denved from valuation technigues that include inputs for the asset that are not based
on observable market data (uncbservable inputs)

The following table provides an analysis of the categonsation of the Group's financial assets and liabilties measured subseguent
to inial recognition at fair value

2014 2013

Investment property £000 £000
— Income producing properties e o Level 3 428 4 M7
— Restdential land Level 3 3685 2817
= Commercial land . o Level 3 1065 158
Assets held under finance leases N/A 3.9 39
Lease incentives (recorded tn receivables) N/A {4 0) (56)
903 3 8133

Investment properties were valued at 30% November 2014 by OTZ Debenham Tie Leung Ltd, Chartered Surveyors

{2013 Jones Lang LaSalle LLP), in accordance with the Appraisal and Valuation Manual of the Royal Institution of Chartered
Surveyors, on the basis of market value Both DTZ Debenham Tie Leung Ltd and Jones Lang LaSalle LLP are professicnally
qualified independent external valuers and had appropnate recent expenence in the relevant locabon and category of the
properties being valued

Income producing properties have been valued using the nvestrment method which involves applying a yield to rental income
streams Inputs include equivalent yields, current rent and ERV The resulting valuations are cross checked against the resuling
inthal yields and, for certan assets, the land value underpin ff the assets were to be redeveloped For the valuation as at

30" November 2014 equivalent yields ranged from 7 0% to 14 5% (2013 7 1% 1o 19 0%)

Residential land 1s valued using the residual development method To denve the value of land the valuers will estmate the gross
development value of completed residental units on a site from which deductions will be made for build costs (including costs
to remediate and service land), finance costs and an appropriate profit margin

Denvative financial instruments held at fair value through profit or loss :g;; stzglog
Assets _lewel? 1.9 —
Liabilities Level 2 (8.7} (12 8)

(6.8} (12 8)

Denvative financial instruments are externally valued based on the present value of future cash flows estimated and discounted
based on the applicable yield curves denved from market expectations for future interest rates at the Balance Sheet date

Capital nsk

The Group manages its capital to ensure that the entities in the Group will be able to continue as a gaing concern while maximising
the return to shareholders through the optimisation of the debt and equity balance The capital structure of the Company consists
of debt (as disclosed in note 14), cash and cash equivalents and equity, compnsing 1ssued capital, reserves and retained earnings
as disclosed in the Group Statement of Changes in Equity

Market nsk
Market nsk I1s the potential adverse change mn Group income or the Group net worth ansing from movements in interest rates or
other market prices interest rate nsk 1s the Group’s prnncipal market nsk and 1s considered below

Interest rate nsk management The Group Is exposed to interest rate nsk as it borrows funds at vanable interest rates
The Group uses a combination of vanable rate borrowings and interest rate swaps to manage the nsk
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Financtal Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" Novermnber 2014
16 FINANCIAL INSTRUMENTS continued

interest rate sensitivity The following table details the Group’s sensitivity, after tax, to a 1% change in interest rates based on year
end levels of debt

2014 213
1% mcrease in interest rates £m £m
Interest on borrowings - I L (16)
Effect of interest rate swaps 1.0 16
0.2) -
2014 2003
1% decrease in interest rates £m fm
Interest on borrowings . 1.2 16
Effect of interest rate swaps {1.0) (16)
0.2 —

Credrt nisk
Credit nsk is the nsk of financial loss where counterparties are not able to meet their obligations as they fall due

The credit nsk on the Group’s Iiquid funds and denvative financial instruments 1s imited because the counterparties are banks with
acceptable (generally A and above) credit ratings  Bank deposits are only placed with banks in accordance with Group policy that
specifies minimum credrt rating and maximum exposure Credit nsk on denvatives is closely monitored

Trade and other recevables consist of amounts due from a large number of parties spread across geographical areas The Group
does not have any significant concentrations of credit nsk as the tenant basse is large and diverse with the largest indmdual tenant
accounting for £1 6m {2013 £1 6m) of gross rental ncome

The carying amount of financial assets, as detailed above, represents the Group’s maximum exposure to credit nsk at the
reporting date

Included within trade and other receivables is £0 6m (2013 £0 5m) which 1s provided against as it represents estrnated
imecoverable amounts This allowance has been determined by a review of all significant balances that are past due considenng
the reason for non-payment and the creditworthiness of the counterparty A reconciliation of the changes in this account dunng
the year 1s provided below

2014 2013
Movement in the allowance for doubtful debts £m £m
At start of year . 0.5 04
Impairment losses recognised e 0.6 086
Amounts written off as uncollectable (0 3) 03
Impairment losses reversed {0.2) 02
At end of year 06 05

Trade and other receivables include £1 4m (2013 £0 5m) which are past due as at 30" November 2014 for which no provision has
been made because the amounts are considered recoverable The following table provides an ageing analysis of these balances

2014 2013

Number of days past due but not impaired Em m
1-30 days 0.4 01
31-60 days 0.2 02
60 days + 0.8 02
1.4 05
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Liquidrty risk

Liquidity nsk 1s the nsk that the Group does not have sufficient financial resources available to meet its obligations as they fall due
The Group manages iquidity nsk by continuousty monitonng forecast and actual cash flows, matching the matunty profiles of
financral assets and liabiliies and through the use of fixed rate bilateral facilities, overdrafts and cash with a range of matunty dates

to ensure continuity of funding

The matunty profile of the antcipated future cash flows for bank loans and overdrafts 1s shown in note 14 The matunty profile for

the Group’s other non-denvative financial liabilities, on an undiscounted basis is as follows

Less than 3 months More than
one month 1-3 months to 1 year 1-5 years five years Total
2014 £m £m £m £m £m £m
Trade and other payables 51.8 __ 101 M7 = 660 169.6
Other payables on deferred terms - - 208 26.7 - 475
51.8 101 625 26.7 66 0 2171
Lassthan 3months More than
ona month 1-3 months to 1year 1-5years five vears Total
2013 £m £m £rm £m £m £m
Trade and other payables 424 B6 __ 38 - _ 659 1528
Other payables on deferred terms - - 86 463 - 649
42 4 86 545 463 B59 277
The Group’s approach to cash flow, financing and bank covenants 1s discussed further in the Financial Review section of the
Strateqic Report
17 SHARE CAPITAL
Ordinary
10p shares
Number £m
Equrty share capital L
At start of year o o 220,376,988 22.0
Issue of share capital 1,000,000 0.1
At end of year 221,376,988 221

On 7% Apnl 2014 the Group issued 1,000,000 ordinary shares of 10p each at par which were allotted to The St Modwen Properties
PLC Employee Share Trust to satisfy the exercise of awards made under the Company’s share-based incentive arrangements

On 1= March 2013 the Group completed a ‘cash box’ placing of 20,016,057 ordinary shares of 10p each at 245p per share
Net proceeds were £47 9m after share issue costs, of which the £2 0m nominal value of the shares was credited to share capital

and the balance to other reserves

See note 3d for details of outstanding options to acquire ordinary shares
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Financial Statements

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30™ November 2014

18 PENSIONS

The Group operates a UK based pension scheme, the St Modwen Pension Scheme, with both defined benefit and defined
contribution sections The defined benefit section 1s closed to new members and, from 1% September 2009, to future accrual
The Income Statement includes

* acharge of £0 2m {2013 £0 2m) for the defined benefit section, and
* achamge of £0 6m (2013 £0 6m) for the defined contnbution section

The St. Modwen Pension Scheme 1s governed by the trustee company, St Modwen Pensions Lid It 15 regulated by the UK
regulatory regime, overseen by the Pensions Regulator

The last formal actuanal vatuation of the scheme was at 5* Apnl 2014, when the market value of the net assets of the scheme
was £38m, a funding level of 97 % based on the trustee’s proposed assumptions for technical provisions The main actuanal

assumptions were

Investment rate of retum pre-retirement 56% pa .

_ post-retirement 38% pa

Increase N pensions 27% pa !

As the scheme Is almost fully funded, the current schedule of contnbutions requires the Group to fund the Scherne to such an
extent as to cover administrative expenses only The expected contnbution for year ended 30™ November 2015 1s expected to be
£0 2m, consistent with the current year (£0 2m)

The actuarial valuation of the defined benefit section, a final salary scheme, was updated to 30" November 2014 on an [AS
basis by a qualfied independent actuary The valuahon was performed using the ‘Projected Unit Credit Method” under IAS 19
The major assumptions used by the actuary were

2014 2013 2012

Rate of increase tn deferred pensions o 2.1% 26% 20%
Rate of increase In pensions in payment

Pre 6™ Apnl 1987 benefits . _ 3 0% __30% 27%

Post 5™ Apnl 1997 benefits 31% 34% 27%

Discount rate 3 6% 45% 4 3%

Inflation assumption 21% 26% 20%

Following the closure of the defined benefit section to future accrual, the assumption regarding the rate of increase in salanes s
no longer applicable as retirement benefits will be based on salanes at 31% August 2009 Benefits earned up to the point of the
scheme closure will be protected and will be increased in ine with inflation, subject to a maximum of 5% per annum From 2010
the basis of the inflation assumption has been amended, in line with market practice, from the Retall Price Index to the Consumer

Price Index

The merality rates adopted are from the Hymans Robertson Scheme Specific VITA Tables with an underpin to future improvernents
of 1% per annum The cohort effect 1s assumed to have peaked and improvements remain flat at the oldest ages The resultant
assumptions are, for example

» Average future Iife expectancy {in years) for a pensioner aged 65 at 30" November 2014 23 0 (male), 23 8 (female)
= Average future Ife expectancy (in years) at age 65 for a non-pensioner aged 40 at 30" November 2014 23 9 (male), 26 1 {female)
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The farr values of assets in the defined benefit section of the scheme were

1G-10 Moday oIbaienS |

2014 2013
£m £m
Equities . L . e —
UKegquty ~ o 5.2 57 %
Overseasequty 2818 E
Debt Securrhes e _“ _ tgnl
UK corporate bonds o L - ___ 68 58 g
Overseas corporate bonds 10 11 3
UK Government bonds . 0.8 13 5
UK index-linked giits 7.8 64 &
Property _ . 5.6 58 '5
Commeodities 0.1 01 o
Cash 05 09
30.3 290 —_
Actuanal value of liabilities (28 6) {28 5) 5
Unrecognised surplus (1.7) {0 5) g
Surplus In the scheme - - I
Related deferred tax liabilty - - %
Fair value of pension asset net of deferred tax - — g
The cumulative amount of actuanal gaing and losses (before unrecognised surplus of £1 7m) recorded in the Group Statermnent of g
Comprehensive Income 1s a gain of £1 0m (2013 loss of £0 2m) 012
Analysis of the amount charged to operating profit &
2014 2013 2012
£m £m £m
Current service cost and total operating charge {0 2) 02 02 _
Analysis of net interest §
2014 2013 2012 =
£m £m frm §
Interest Income on scheme assets L 12 i2 13 5
Interest on pension scheme habilitres (1.2} (11} (12) g
Total net interest - 01 01 %
The actual return on pension scheme assets was a gamn of £3 4m (2013 £2 0m) %
Analysis of the amount recognised in the Group Statement of Comprehensive Income l::‘
2014 2013 o
£m £m
The retumns on scheme assets (exciuding amounts included In net interest) 2.2 10
Experience gains and losses ansing on fair value of scheme liabiites 0.8 05) -
Actuanal gains and losses ansing from changes n demographic assumptions _ 05 -
Actuanal gains and losses ansing from changes in financial assumptions (2.4) 12
Change in unrecognised surplus {1.2) 06
Remeasurement of the net defined benefit asset - {01)

St. Modwen Properties PLC Annual Report and Financial Statements 2014 1 47




Financial Statements

NOTES TO THE GROUP

FINANCIAL STATEMENTS continued
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18 PENSIONS continued

Analysis of the movement in the present value of the scheme liabilities

2014 2013
£m £m
Beginning of year T .. {4
Movement in year i o
Gurrent service cost e . o 02 0z
Interest cost R 1.2 11
_ Employee contnbutons = =
__ Expenence gains and losses ansing on fair value of schems liabilthes _ e {0.9) 05
Actuanal gains and losses ansing from changes in demographic assumptions s -
Actuanal gains and losses ansing from changes in financial assumptions R 2.4 12
Benefits pad {2 3) (19
End of year 286 285
Analysis of the movement in the fair value of the scheme assets
2014 2013
£m fm
Beginning of year 29.0 281
Movement in year L
Interest income o 1.2 12
Contributions by employer o 0.2 a2
Employee contnbutions L - -
Return on assets excluding amounts included in net interest 22 08
Benefits pad {2 3) (13)
End of year 303 290
Surplus in scheme at the year end 17 05
Unrecognised surplus (17) {05
Net surplus - -
History of experience gains and losses
2014 2013 2012 2011 2010
£m £m m om £m
Difference between expected and actual retum on
scheme assets }
Amount . e 22 08 .. n Q4 09
Percentage of scheme assets 7 3% 28% 39% 5% 33%
Expenence gains and losses on scheme habilibes
Amount _ 09 02 {05 {18) 0n
Percentage of far value of scheme liabilites (3 1%} 07% 19% 73% 28%
Information about the defined benefit obligation
Mumber
of members Liability split Duration (years)
Actve members o - - -
Deferred members 159 355% 200
Pensioners 403 64 5% 120
Total 562 100.0% 14 8
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Sensitivity analysis
The impact of changes in actuanal assumptions compared with those adopted for the year ended 30" November 2014 would be

* A0 5% decrease in the discount rate would tncrease the actuanal value of liabiibes by £2 2m to £30 8m
» A one-year Increase in Ife expectancy would increase the actuanal value of liabiliies by £0 9m to £29 5m

Defined benefit scheme — nsk factors
The Group I1s exposed to a number of nisks related to 1ts defined benefit scherne, the most significant of which are detailed below

Asset volatiity

Pengsion scheme labilities are calculated using discount rates set with reference to bond yields [f the assets within the scheme
deliver a return which 1s lower than the discount rate this will create or increase a deficit withen the scheme This nsk 1s reduced by
holding a significant proportion of the scheme assets n matching assets (bonds or similar) As the scheme matures, 1t 1s anticipated
that this proportion will iIncrease to better match the assets and habilites of the scheme

Changes in bond yieids
A decrease 1n bond yields will typically increase liabilities, although this will be partally offset by an appreciation in the value of
scheme assets held in bonds

Inflation nsk
As the pension obligations are linked to inflation, higher inflation expectations will lead to higher kabilties The asset portfolio
includes a significant proportion of inflation linked bonds to reduce this nsk

Member longevity
The pension obligations provide benefits for the Iife of the members, therefore increases n life expectancy will resuft In an increase
In habilities (and vice-versa)

19 ACQUISITION OF SUBSIDIARY UNDERTAKING

In 2010, the Group entered into an ophon to acquire the entire 1ssued share capital of Branston Properties Ltd (Branston),
of which Simon Clarke 1s a shareholder, at market value. The price paid for the option was £0 1m with exercise contingent on the
achievement of certain planning milestones i relation to land held by Branston

Following achievement of these planning milestones the option was exercised by the Group on 22™ May 2014 and 87 5% of the
ssue share capital of Branston was acquired A condibional agreement to acquire the remaining 12 5% of the 1ssued share capital,
which 1s held by Simon Clarke, was also entered mto on 22 May 2014 Total consideration payable for the entire 1ssued capital of
Branston was

* 20 8m on completion,
» £0 1m payable on shareholder approval,
+ £0 1m 12 months after completion, and

» Contingent consideraton payable based on the level of future development gains achieved in respect of the land and property
held by Branston Based on the provisional fair values detalled below, no contingent consideration has been recognised

The consideration payable to Mr Clarke under the condiional agreement equates to 12 5% of the amounts above As the
constderation payable to Mr Clarke is in excess of £100,000, the conditional agreement constitutes a substanhal property
transaction with a director of the Company under sections 190 and 191 of the Companies Act 2006 As a result, the agreement Is
condrtional, among other things, on approval of shareholders of St Modwen Properties PLC, this approval will be sought at the
Company's Annual General Meeting to be held on 27" March 2015

As required by IFRS3 (2008) Business Combinations, this acquistion has resulted in the assets and labilities of Branston being
remeasured to far value at the acquisition date Farr values are reported as provisional for 12 months to allow the incorporation
of any subsequent amendments and the negative goodwill ansing has been credited to the Income Statement
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Financial Statements ‘

NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" November 2014

19 ACQUISITION OF SUBSIDIARY UNDERTAKING continued
The recognised amounts of identifiable assets acquired and habilities assumed are set out in the table below

Fair value
Book value adjustments Total
£m £m £rm
Net assets acquired _ —
- Investment property __ _ 59 26 85
- Trade and other payables ) _ 49 - 49
— Deferred tax - 05 {05
Total identifiable net assets 10 21 31
Negatrve goodwiil 21)
Total consideration 10
£
Satisfied by _ . o
— Cash payable on acquisition o 08
- Deferred proceeds payable on shareholder approval 01
- Deferred proceeds payable on 22™ May 2015 1
Total consideration 1.0

If the acquisition had been completed on the first day of the financial year there would have been no incremental change to the
Group's revenue or profit before tax

20 CAPITAL COMMITMENTS

At 30™ November 2014 the Group had contracted capital expenditure of £10 1m (2013 £12 6m) In addhon the Group’s share
of the contracted capital expenditure of its joint venture undertalangs was £0 8m (2013 £2 8m} All capital commitments relate
to investment properties

21 CONTINGENT LIABILITIES

The Group has a joint and several unlimrted hability with VINCI PLC and the Ministry of Defence under guarantees in respect

of the financial performance of VSM Estates (Holdings) Ltd (VSM) This 1s a guarantee in the ordinary course of business and
would require the guarantors to step into VSM's place in the event of a default on Project MoDEL Completion of the project is
not considered onerous as the forecast revenues exceed the anticipated costs and it 1s not expected that there would be any net
outflow in this regard

The Group has provided a parent company guarantee in respect of 50% of all obligaticns under the £26m bank facility provided
to VSM Estates Uxbndge Ltd, a subsidiary of VSM Estates Uxbndge (Group) Ltd This facility was repaid in full post-year end and
a new five-year £30m facility was entered into Under the terms of the revised facility the Group has provided a parent company
guarantes of up to £15m in respect of all obligatons under this facility

The Group, together with VINCI PLC, has provided a joint and several guarantee in respect of the cbligations of VSM (NCGM) Ltd
relating to the redevelopment of New Covent Garden Market, London This 1s a guarantee in the ordinary course of business and
would require the guarantors to comply with the terms of the Development Agreement and to indemnify Covent Garden Market
Authonty against any breach of those terms

The Group, together with Salhia Real Estate K S C, has provided a parent company guarantee in respect of the £80m bank facility
provided to Key Property Investments Ltd The guarantee provided by the Group 1s capped at 50% of the total commitment under
the agreement from time to time, imiting the Group guarantee to £40m as at 30" November 2014

St Modwen Properties PLC has guaranteed the habdittes of the following subsidianes in order that they qualfy for the exemption
from audit under sechon 479A of the Companies Act 2006 in respect of the year ended 30" November 2014
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Name of subsidiary Company Registration Number
FestvalWatersltd e .. _ 0854481
Shaw Park Developments Ltd (4828000
St Modwen Developments Chode)td .. _ .. .. ___.______ 0ston
St Modwen Developments (Connah's Quay) Ltd . o _ 05726352
St Modwen Developments (Hull) Lid . o 05593517
St Modwen Developments (Longbndge) Lid 02885028
St Modwen Developments (Meon Vale) Ltd . 05294583
St Modwen Developments (Queens Market) Ltd B 05289380
St Modwen Developments (Quinton) Ltd L o 01472159
St Medwen Developments (Wythenshawe) Lid e ~ 05594279
St Modwen Investments Ltd 00528657

22 RELATED PARTY TRANSACTIONS

All related party translations involving directors, and those invelving a change in the level of the Group's interest in non-wholly
owned subsidianes, joint ventures and associates, are specifically reviewed and approved by the Board Monitonng and
management of transactions between the Group and its non-wholly owned subsidianes, joint ventures and associates is delegated
to the executive directors All related party transactions are clearly justified and beneficial to the Group, are undertaken on an arm’s
length basis on fully commercial terms and in the normal course of business Related party transactions are detailed as follows

Key Property Investments Ltd (KPI)
Dunng the year the Group provided management and construction services to KPI for which it received fees totalling £0 4m
(2013 £0 5m) The balance due to the Group at year end was £2 5m {2013 £1 8m) No interest 1s charged on this balance

VSM Estates Uxbndge (Group) Ltd (VSM Uxbndge)

VSM Uxbrdge 1s funded by loan notes and short-term funding provided by the Group and VINCI PLC together with bank debt

The balance due to the Group at the year end was £21 8m {2013 £13 7m), of which £6 Om {2013 £6 0m) s loan notes Allamounts
are interest bearing and interest charged in the year ended 30" November 2014 was £2 2m {2013 £1 4my}

Barton Business Park Ltd (Barton}
The balance due to Barton at the year end was £3 8m (2013 £3 8m) No mterest 1s charged on this balance

Skypark Development Partnership LLP (Skypark)

Dunng the year the Group provided funding of £nil to Skypark (2013 £0 6m) The balance due to the Group from Skypark at the
year end was £1 1m {2013 £1 im), of which £1 1m (2013 £1 1mj) relates to loan notes 1ssued to the Group Interest of £0 1m
(2013 £mil) was charged in the year

Wrexham Power Ltd (Wrexham Power)
Dunng the year the Group provided funding to Wrexham Power of £0 7m (2013 £nil) The balance due to the Group at the year end
was £0 9m (2013 £02m} No interest is charged on this balance

Wrexham Land Ltd (Wrexham Land)
Dunng the year the Group provided funding to Wrexham Land of £€ni1 (2013 £nil) The balance due to the Group at the year end
was £0 1m (2013 £0 1m) No interest I1s charged on this balance

Killingholme Land Ltd {Kilkingholme Land)
Dunng the year the Group provided funding to Kilingholme Land of £0 1m (2013 £nil) The balance due to the Group at the year
end was £0 1m {2013 £l No interest 1s charged on this balance

VSM (NCGM) Ltd (VSM (NCGM))
Cunng the year the Group provided funding to VSM (NCGM) of £1 5m (2013 £1 4m) The balance due to the Group at the year end
was £2 9m (2013 £1 4m) No interest is charged on this balance

St. Modwen Pension Scheme Ltd
The Group occupiles offices owned by the St Modwen Pension Scheme Ltd with an annual rental payable of £0 1m (2013 £0 1m)
The balance due to the Group at year end was £nil (2013 £0 1m)
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NOTES TO THE GROUP
FINANCIAL STATEMENTS continued

for the year ended 30" Novernber 2014
22 RELATED PARTY TRANSACTICONS continued

Non-wholly owned subsidianes

The Company provides administrative and management services and provides a central purchase ledger system to subsidiary
companies In addition, the Company also operates a ¢entral treasury funchon which lends to and borrows from subsidiary
undertakings as appropnate Management fees and interest charged/(credited) dunng the year and net balances due (to)/from
subsidianes in which the Company has a less than 80% interest were as follows

Management fees Interest Balance

2014 2013 2014 2013 2014 2013

£m £m £m £m £m £m

Norton & Proffitt Developments Ltd - - - - 0.3 02
Stoke-on-Trent Regeneration {Investments) Ltd - - - - (0 5) 08
Stoke-on-Trent Regeneration Lid - — (0.1) (01) (10.1) (35}
Uttoxeter Estates Lid - - - - 0.1 {02
VSM Estates (Holdings) Ltd - = 0.7 06 (3.3) (173)

Widnes Regeneration Ltd - - - - 20 23
— — 0.6 05 {11 5) (197)

All amounts due to the Group are unsecured and will be settled in cash All amounts above are stated before prowvistons for doubtful

debts of Enil (2013 £nifj No guarantees have been given cor received from related parties

On 27 November 2014, the Group acquired the remaining minonty interest in Trentham Lersure Ltd for £0 1m No changes were

required by IFRS3 (2008) Business Combinations as a result of this acquisition

Transactions in which directors have an interest

Bransion Properties Ltd (Branston)

In 2010 the Group entered into an opticn to acguire the entire Issued share capital of Branston, of which Simon Clarke 1sa
shareholder, at market value The pnce paid for the option was £0 1m and exercise of this was contingent on certamn planning
milestones being achieved Following achievement of the requisite planning milestones the option was exercised by the Group
on 22 May 2014 and 87 5% of the issued share capital of Branston was acquired as discussed further in note 19

Key management personnel
The directors are considered to be the Group's key management personnel and thesr remuneration is disclosed in the Directors®
Remuneration Report.
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COMPANY BALANCE SHEET

as at 30" November 2014

2014 2am3
Notas £m £m
Fixed assets o L e R e
Tangible fixed assets i g .10 _ 08
Investments held as fixed assets {F 796.8 6927
7978 693 2
Current asgets L
Debtors {fncluding amounts faling due after more than one year of £212 6m
(2013 £212 6m)) _ _ _ G 5633 5142
Cash at bank and i hand _ o - _ 32 32
Current habilities o o . o
Creditors amounts falling due within one year {H {328.5) {296 7}
Net current assets 2380 2207
Total assets less current habilities o L 1,035.8 9139
Creditors amounts falling due after more than one year H (286.6) (2700}
Net assets 749 2 643 9
Capital and reserves
Caled up share capital _ 1Y) 221 220
Share prermium account L 1028 1028
Revaluation reserve _ o L} 5269 4229
Profit and loss account N 482 482
Share incentive reserve L 48 21
Cwn shares (W] {1.8) {03)
Other reserves L 46.2 462
Equity shareholders’ funds 749.2 5439
These Financial Stzgfre approved by the Board and authonsed for issue on 2™ February 2015
YA, /é /Hikord 1)-/
Bill Oliver Michael Dunn
Chief Executive Group Finance Director

Company Number 349201
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Financial Statements

NOTES TO THE COMPANY
FINANCIAL STATEMENTS

for the year ended 30" November 2014

(A) ACCOUNTING POLICIES

Basis of preparation
The Company Financtal Statements and notes have been prepared in accordance with applicable UK GAAP on a going concern
basis, as discussed in the Strategic Report

The principal accounting policies are summansed below and have been applied consistently in the cunrent and preceding year
Followng the publication of FRS100 - Application of Financial Reporting Requirements by the Financral Reporting Council, the
Company I1s required to change its accounting framework for its entity financial statements, which is currently UK GAAR for its
financial year commencing 1* December 2015 The Company intends to adopt FRS101 — Reduced Disclosure Framework for

its Parent Gompany Financial Statements No disclosures in the current UK GAAP Financial Statements would be omitted on
adoption of FRS101 Objections to the use of the disclosure exemptions may be served by a shareholder or shareholders holding
in aggregate 5% or more of the total allotted shares in St Modwen Properties PLC, in wnting, to its registered office (Park Pomnt,
17 High Street, Longbndge, Birmingham, B31 2UQ), not later than 31% May 2015

Compliance with SSAP 19 ‘Accounting for Investment Properties’ requires departure from the Companies Act 2006 relating to
depreciation and an expfanation of the departure 1s given below

Accounting convention
The Financial Statements have been prepared under the histoncal cost convention except for the revaluaton of certain properties,
denvative financial instruments and the defined benefit section of the Company's pension scheme

Revenue recognition
Revenue 15 recogmised to the extent that the Company obtamns the nght to consideration in exchange for its performance
Revenue 1s measured at the far value of the consideration receved, excluding discounts and VAT

Rental ncome
Rental mcome ansing from investment properties 1s accounted for on a straight-line basis over the lease term

Interest receivable
Interest recevable 1s recognised on an accruals basis

Tangible fixed assets
Tangble fixed assets, other than investment properties, are stated at cost less accumulated depreciation and accumulated
imparment losses Such cost includes costs directly attnbutable to making the asset capable of operating as intended

Depreciation is provided on all plant, machinery and equipment at rates calculated to wnte off the cost less estimated residual
value, based on pnces prevailing at the Balance Sheet date, of each asset evenly over its expected useful Iife as follows

* Plant, machinery and equipment — over two to five years

¢ Depreciation 1s not provided on investment properties which are subject to annual revaluations

Long leasehold investment properhies

In accordance with SSAP13, investment properties are revalued annually and the aggregate surplus or temporary deficit 1s
transferred to the revaluabion reserve Permanent diminutions are recognised through the Profit and Loss Account No depreciation
1s provided In respect of Investment properties

The Companies Act 2006 requires all properties to be depreciated However, this requirement conflicts with the generally accepted
accounting principle set out n SSAP19 The directors consider that, because these properties are not held for consumption but
for their nvestment potential, to depreciate them would not give a true and fair view and that it is necessary to adopt SSAP19 in
order to give a true and far view If this departure from the Act had not been made, the profit for the financial year would have been
reduced by depreciation However, the amount of depreciation cannot reasonably be quantfied because depreciation 1s only one
of many factors reflected in the annual valuation and the amount which might otherwise have been shown cannot be separately
identified or quantified

Investment in subsidiary, joint venture and associated companies

The investments mn subsidiary, joint venture and associated companies are included in the Company's Balance Sheet at the
Company's share of net asset value The valuation recognises the cost of acquisition and changes in the book values of the
underlying net assets The surplus or deficit ansing on revaluation s reflected in the Company’s reserves
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Current taxation
Current tax assets and habilities are measured at the amount expected to be recovered from, or paid to, the taxation authorntes,
based on tax rates and laws that are enacted or substantively enacted by the Balance Sheet date

The tax currently payable 1s based on the taxable result for the year The taxable result differs from the resuit as reported in the
Income Statement because it excludes items of income or expense that are taxable or deductible in other years and it further
excludes items that are never taxable or deductible

Deferred taxation

Deferred tax 1s recognised in respect of all iming differences that have onginated but not reversed at the Balance Sheet date
where transactions or events have occurred at that date that will result in an obligation to pay less or to receive more tax, with the
following exceptions

* provision Is made for tax on gains ansing from the revaluation (and similar farr value adjustments) of fixed assets and gans on
disposal of fixed assets that have been rolled over into replacement assets only to the extent that, at the Balance Sheet date,
there 13 a binding agreement to dispose of the assets concerned However, no provision 1S made where, on the basis of all
avallable evidence at the Balance Sheet date, 1t 1s more likely than not that the taxable gain will be rolled over into replacement
assets and charged to tax only where the replacement assets are sold, and

» deferred tax assets are recognised only to the extent that the directors consider that it 1s more likely than not that there will be
suitable taxable profits from which the future reversal of the underlying timing differences can be deducted

Defermed tax is measured on an undiscounted basis at the tax rates that are expected to apply in the periods 1n which timing
differences reverse based on tax rates and laws enacted or substantively enacted at the Balance Sheet date

Interest
Interest paid 1s charged to the Profit and Loss Account on an accruals basis

Finance costs of debt are allocated over the term of the debt at a constant rate on the cammrying amount

Share-hased payments

The Company accounts for share-based payments as equrty-settled Equity-setled share-based payments are measured at far
value at the date of grant using an appropnate option prncing model For those share options that had previously been accounted
for as cash-settled, the far value at the date of transion became the fair value at the date of grant for the equity-settled share-
based options The far value at the date of grant is expensed on a straight-line basis over the vesting penod based on the
Company's estimate of shares that will eventually vest

Pensions
The Company operates a pension scheme with both defined benefit and defined contnbution sechons The defined benefit section
15 closed to new members and, from 1% September 2009, to future accrual

The cost of providing benefits under the defined benefit section ts determined using the projected unit credit method, which
atinbutes entitlement to benefits to the curent penod (to determine current service cost} and to the current and pnor penods (to
determine the present value of the defined benefit obligation} and i1s based on actuanal advice Past service costs are recognised
in the Profit and Loss Account immediately if the bensfits have vested

The interest element of the defined benefit cost represents the change in present value of scheme obligations The expected return
on plan assets 15 based on an assessment made at the beginning of the year of long-term market retums on scheme assets,
adjusted for the effect on the fair value of plan assets of coninbutions receved and benefits paid dunng the year The difference
between the expected return on plan assets and the interest cost 1s recognised in the Profit and Loss Account as other finance
ncome or expense

Actuanal gains and losses are recognised in full In the Statement of Total Recognised Gains and Losses m the year in which
they oceur The defined benefit pension asset or liabihty in the Balance Sheet compnses the present value of the defined benefit
obligation, less any past service cost not yet recognised and less the far value of plan assets out of which the obligations are to
be settled directly

Contnbutions to defined contmbution schemes are recognised in the Profit and Loss Account in the penod in which they
become payable
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Financial Statements

NOTES TO THE COMPANY
FINANCIAL STATEMENTS continued

for the year ended 30" Noverber 2014

(A) ACCOUNTING POLICIES conhinued

Denvative financial instruments and hedging

The Company uses denvative financial nsttuments such as interest rate swaps to hedge 1ts nisks associated with interest

rate fluctuabons Such instruments are Imbally recogrised at far value on the date on which a coniract is entered into and are
subsequently remeasured at far value The Company has determined that the denvative financial instruments in use do not
qualify for hedge accounting and, consequently, any gamns or losses ansing from changes in the far value of denvative financial
mstruments are taken to the Profit and Loss Account

Full details of the Company’s denvative financial instruments are given in note 16 to the Group Financial Statements

Cwn shares
Shares in St Modwen Properties PLC held by the Company are classified in equity and are recognised at cost

Interest beanng loans and borrowings
All loans and berrowings are initially recognised at far value less directly atinbutable transacton costs  After iniial recognition, loans

and borrowings are measured at amorbsed cost
Gains and losses ansing on the repurchase, setlement or otherwise cancellabon of liabilties are recognised respectively in finance
Incorne and expense

Convertible bonds

Convertible bonds are assessed on1ssue as to whether they should be classiiied as a financial hability, as equity or as a compound
financial nstrument with both debt and equity components This assessment 1s based on the terms of the bond and in accordance
with FRS25 ~ Financial Instruments Presentation

Operating leases
Rentals payable under operating leases are charged to the Profit and Loss Account on a straight-line basis over the lease term |

Cash Flow Statement
The Company has taken advantage of the exemption permitted by FRS1 not to present a Cash Flow Statement

(B) RESULT FOR THE FINANCIAL YEAR

The Company has taken advantage of section 408 of the Companies Act 2006 and has not included its own Profit and Loss
Account in these Financial Statements The Company’s profit for the year ended 30" November 2014 was £13 9m (2013 £34 6m)
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(C) OPERATING EXPENSES

(1) Audrt fees
2014 2013
Audit and Audit and
audit-related Cther audit-vetated Oiher
services sServices Total senvices sances Total
£600 £000 £000 £000 £000 £000
Fees paid to Deloitte LLP in respect of I - _ o
Fees payable for the audit of the
Company's Annual Financial Statements 157 - 157 150 - 150
Total audit fees 157 - 157 150 - 150
Audit related assurance services 55 = 55 50 - 50
Other assurance services 20 - .20 — — -
Tax compliance services - 30 30 - __ 50 50
Tax advisory services - 55 55 — 45 45
Total non-audit fees 75 85 160 50 95 145
Total fees 232 85 317 200 95 295
(i) Employees
The average number of full-bme employees (including executive directors) employed by the Company during the year was
as follows
2014 2013
Number Number
Property and admuuistration . 220 _ 192
Lexsure and other activities 40 38
Total employees 260 230
The total payroll costs of these employees were
2014 2013
£m m
Wages and salanes 12.7 17
Social secunty costs _ 2.6 18
Pension costs 07 07
Total payroll costs 16.0 142

(D) DIVIDENDS

Dividends paid during the year were in respect of a final dividend for 2013 and an intenm dividend for 2014 The proposed final
divmdend is subject to approval at the Annual General Meeting and has not been included as a liability in these Financial Statements

2014 2013

p per share £m o per share m
Paid o
Final dividend In respect of previcus year 2.67 59 242 53
Intenm dividend in respect of current year 146 32 133 29
Total 413 g1 375 82
Proposed
Current year final dwvidend 3.14 6.9 267 59

The St Modwen Properties PLC Employee Share Trust waives 1ts entitlement to dvidends with the exceptron of 1/100p per share
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Financial Statements

NOTES TO THE COMPANY
FINANCIAL STATEMENTS continued

for the year ended 30" Novemnber 2014
{E} TANGIBLE FIXED ASSETS

Long leasehold Piant,
investment machinery and
properties equipment Total
£m £m £m
Cost or valuation o _
At 30" November 2013 N . 03 27 30
Addtions - 08 o
Disposals - 02 2
At 30" November 2014 03 3.3 36
Depreciation . e
At 30" November 2013 - 25 25
Charge for the year — 02 a2
Disposals - Q1 {01)
At 30" November 2014 - 26 26
Net book value
At 30" November 2013 03 02 05
At 30" November 2014 03 07 1.0

Investment properties were valued at 30" November 2014 by DTZ Debenham Tie Leung Ltd, Chartered Surveyors (2013 Jones

Lang LaSalle LLP), n accordance with the Appraisal and Valuation Manual of the Royal Institution of Chartered Surveyors, on the
basis of market value Both DTZ Debenham Tie Leung Ltd and Jones Lang LaSalle LLP are professionally qualfied independent
external valuers and had appropriate recent expenence in the relevant location and category of the properties being valued

Long leasehold investment properties are currently let under operating leases for the purpose of generating rental income
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(F). INVESTMENTS HELD AS FIXED ASSETS

Investment in

subsidiary  Investmentin
companies  joint ventures Total
£m £m £m

Valuation
At 30" November 2013 L 588 3 104 4 6927
Addhions _ e - .
Revaluation cof investments 1115 75 1040
At 30" November 2014 699.9 96.9 796 8
Cost . _ _
At 30" November 2013 2783 265 304 8
At 30" Novemnber 2014 278 4 265 304.9

Subsidiary companies

At 30 November 2014 the pnncipai subsidiaries, 2ll of which were held directly by the Company, were as follows

Proportion of

Principal nature

Name Country of Incorporation ordinary shares held of business
Chaucer Estates Ltd ___ England & Wales 100% _ Property investment
Holaw (462) Ltd England & Walss __100% Property investment
Leisure Living Ltd Engand&Weles _100% _______ Leisure operstor
Redman Heenan Propertes Ltd _ England & Wales 100% Property nvestment
Sowcrest Lid England & Wales 100% Property development
St Modwen Developments Ltd _England&Wales = 100% _Preperty development.
St Modwen Properties Sarl Luxembourg 100% Property Investment
St Modwen Ventures Ltd __England & Wales 100% Property investment
Trentham Leisure Ltd England & Wales 100% Leisure operator
Stoke-on-Trent Regeneration Ltd England & Wales 81% Property development
Uttoxeter Estates Ltd __England & Wales B1% __Property development
Norton & Proffitt Developments Ltd England & Wales e 75% Property development
VSM Estates (Holdings) Ltd England & Wales 50% Property development

Joint ventures

At 30* November 2014 the prnincipal joint ventures were

Principal nature

Name Country of incorporation Percentage shareholding of business
Barton Business Park Ltd England & Wales __ 50% Property development
Property investment
Key Property Investments Ltd England & Wales 50% and development
Skypark Development Partnership LLP England & Wales 50%  Property development
VSM (NGGM) Lid England & Wales 50% Property development
Property investment
VSM Estates Uxbndge (Group) Lid England & Wales 50% and development

Many of the shareholder agreements for joint ventures and associates contain change of control provisions, as 1Is common for

such arangements

The Company has taken advantage of the exemption under section 410{2) of the Companies Act 2006 by providing information
only in refation to undertakings whose results or financial position, in the opinion of the directors, pnncipally affected the Group

Financial Statements

A complete list of subsidiary, joint venture and associated undertakings will be attached to the Company’s next annual retum

to Companies House
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Financial Statements

NOTES TO THE COMPANY
FINANCIAL STATEMENTS continued

for the year ended 30" November 2014
(G) DEBTORS

2014 2013
£m gl
Amounts falling due after more than one year: e )
Amounts falling due from subsicianes e R 2066 2066
Amounts due from joint venture and associated companies 6.0 60
212.6 2126
2014 2013
£m £m
Amounts falling due within one year:
Trade debtors 0.1 03
Amounts due from subsidianes 304.2 2758
Amounts due from jont venture and associated companies o 228 12
Other debtors o 19 14
Prepayments and accrued income 60 32
Derwative financial instruments 10 -
Corporation tax 12.5 59
Deferred tax asset {see note () 22 38
3507 3016
(Hy CREDITORS
2014 2013
£m m
Amounts falling due within one year:
Bank overdrafts 3.7 84
Trade creditors 0.9 08
Amountsduetosubsidanes o o 292.0 2577
Amounts due to Joint venture and associated companies 47 40
Other tax and social secunty 08 15
Other creditors ) 1.5 14
Accruals and deferred income 11.9 106
Denvative financial instruments 13.0 123
328.5 2967
2014 23
£m £m
Amounts falling due after more than one year L
Bank loans - L 106.6 1900
Other loans 180.0 800
286.6 2700

All bank borrowings are secured by a fixed charge over the property asseis of the Company and 1ts subsidianies

Other loans compnse £80m unsecured 6 25% fixed rate retall bonds matunng in November 2019 and £100m 2 875%
convertible bonds matunng March 2019 Detatls of the terms of the converhible bonds are provided in note 14 to the Group

Financial Statements
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() BORROWINGS

The matunty profile of the Company’s borrowings is as follows

2014 2013
£m m
Less than one year o o _ - 625
One to two years . o - 450
Two to five years L 2491 825
More than five years 375 800
Total 286.6 2700
(J) DEFERRED TAXATION
The amounts of deferred taxation provided and unprovided n the Financial Statements are
Provided Unprovided
2014 2013 2014 2013
£m £m £m m
Other iming differences o 2y 38 - -
(2.2} (38 - —
Reconciliahon of movement on deferred tax asset inciuded in debtors
£m
Balance as at 30" Novernber 2013 " o 38
Profit and Loss Account 16
Balance as at 30" November 2014 2.2)
Reconciliation of deferred tax hability included in pension scheme asset
£m
Balance as at 30" November 2013 o -
Profit and Loss Account -
Statement of Total Recognised Gains and Losses -
Balance as at 30" November 2014 -
(K) SHARE CAPITAL
Ordinary 10p
shares
Number £m
Equity share capital . o o .
At start of year L 220,376,988 22,0
Issue of share capital 1,000,000 01
At end of year 221,376,988 221

Cn 7% April 2014 the Company 1ssued 1,000,000 ordinary shares of 10p each at par, which were allotted to The St Modwen
Properties PLC Employee Share Trust to satisfy the exercise of awards made under the Company's share-based
ncentive arrangements

See note 3d of the Group Financial Statements for details of outstanding options to acquire ordinary shares
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Financial Statements

NOTES TO THE COMPANY

FINANCIAL STATEMENTS continued

for the year ended 30™ November 2014
(L) RESERVES

Share Profit Share
premium Revaluation and loss incentive Oown Other
account reserve account reserve shares reserves
£m £m £m £m £m £m

At 30" November 2013 1028 4229 482 21 _[©3 462
Surplus on revaluation of Investments - 1040 — — - -
Retained profit for the year (note (S)) - - 139 - - -
Equity 1ssue - - - - [(OR)] —
Share-based payment charge — = 62 27 — -
Net share disposals L - - 14 — (4 =
Dvidends paid (note (O)) L - - 91 - = -
Actuanal loss on pension scheme
{note (M) - - - - = -
Movement on deferred tax relating to
pension asset (note J) - - - - - -
At 30" November 2014 102.8 526.9 48 2 4.8 (1.8) 46.2

Own shares represents the cost of 460,427 (2013 72,582) shares held by The St Modwen Propertes PLC Employee

Share Trust The open market value of the shares held at 30" November 2014 was £1,763,435 (2013 £259,553) In addition
The St Modwen Properties PLC Employee Share Trust has £0 1m (2013 £0 Tm) of cash and £2 8m due to the Company
(2013 £0 3m due to the Company), that can only be used for the benefit of employees

(M) PENSIONS

The Compary’s penston schemes are the pnncipal penston schemes of the Group and details are set out In note 18 of the Group
Financial Statements The directors are satisfied that this note, which contains the required 1AS19 ‘Employee Benefits’ disclosures
for the Group, also covers the requirements of FRS17 ‘Retirement Benefits' for the Company

(N). OPERATING LEASE COMMITMENTS

Operating lease commitments where the Company is the lessee
Annual commitments under non-cancellable operating leases are as follows

2014 2013

Land and Land and
buildings Other buidings Other
£m £m £m £m

Operating leases which expire,

'n one year or less - - - 02
Between one and five years 05 07 05 04
In five years or more 01 0.6 01 02
06 13 06 08

(O) CONTINGENT LIABILITIES

Details of contingent liabiihes together with guarantees made in respect of certain subsidianes in order that they qualfy for the
exemption from audit under section 479A of the Companies Act 2006 are provided in note 21 to the Group Financial Statements

Further, the Company guarantees the performance of its subsidianes in the course of their usual commercial activites

(P) RELATED PARTY TRANSACTIONS

Detanls of related party transachons are provided in note 22 to the Group Financial Statements
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FIVE YEAR RECORD

2010 201 2012 2013 2014
£m fm fm £m £m
Rental ncomel? _ o _ %7 35 862 _ %63 _ 34
Property profitst® . 219 238 260 398 5T
Revaluation surplus/(deficity®® 230 339 280 420 %02
Pre-tax profit®? 382 517 528 822 138.1
Earnings per share (pence) 188 217 23 _ 385 52.6
Dvidends paid per share (pencs) 100 310 34 375 413
Dividend cover {times) o B8 70 62 94 127
Shareholders’ equity net assets per share (pence) 21886 2376 2564 2788 3249
Increase on pnor year 9% 9% 8% 11% 17%
Net assets employed _
Investment properties 8280 8487 7704 8133 203.3
Investments 494 503 752 853 88.9
Inventones 1716 1911 1752 1855 201.0
Cther net liabilities ; 297y (2670) (1411} (136 4) (122.6)
Net borrowings . (314 9) {3471) {366 0) (3407) (334.1)
Minonty interests {9 6) {116) (111 (12 8 (18 7)
Equity attnbutable to owners of the Company 4272 464 4 5026 614 2 7178
Financed by
Share capital 200 200 200 220 221
Reserves 4078 4449 4831 5925 697.5
Own shares {06 {0 5) (0 5) [03) (1.8)
4272 484 4 5026 6142 717.8

{1) Inctuding share of joint ventures.
(2) Stated before net realisable valus provisions.

3) Including net realisable valire provisions arkl whers appiicabla negative goodwili arising on acquisitions as a result of tair value adjustments to property assets

(4) Stated befora joint venture tax

The figures above are al! presented under |IFRSs
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Additional Information

GLOSSARY OF TERMS

Active management — the compeonent of property revaluations delivered as a direct result of management actions and iniatives
e g obtaning planning consent, achieving remediaton miestones and improving lease terms

EPRA — the European Public Rea! Estate Association, a body that has put forward recommendations for best practice for financial
reporting by real estate companies

EPRA net asset value (EPRA NAVY) — the Balance Sheet net assets, excluding farr value adjustments for debt and related
denvatives together with deferred taxation on revaluations and capital allowances

EPRA net asset value per share — EPRA net asset value divided by the diluted number of shares at the penod end

Estirnated net rental Income — the passing cash rent less ground rent at the balance sheet date, estmated nen-recoverable
outgoeings and void costs including service charges, insurance costs and void rates

Estimated rental value (ERV) — the Group's external valuers' opinion as to the open market rent which, on the date of valuation,
could reascnably be expected to be cbtained on a new letting or rent review of the property

Equivalent yield — a weighted average of the inrhal yield and reverstonary yield and represents the return a property will produce
based on the timing of the Income received

Geanng — the level of the Group's bank borrowng (excluding finance leases) expressed as a percentage of net assets
Gross Development Value (GDV) — the sale value of property after construction

IFRIC — Internatonal Financial Reporting Interpretatons Committee

IFRSs — International Financial Reporting Standards

Inhal yield — the annualised net rent expressed as a percentage of the valuation

Interest — net finance costs (excluding the mark-to-market of denvative financial instruments and other non-cash items) for the
Group (including its share of joint ventures and associates)

Interest Cover Ratto — the ratio of operating income to interest

| and bank — the bank of property compnsing all of the land under the Group’s control, whether wholly owned or through joint
ventures or development agreements

HIBOR — the London Interbank Offered Rate i1s the average interest rate that leading banks in London charge when lending to
other banks

Loan-to-value ratio (LTV) — the ratio of Group net debt to the Group property portfolio (excluding joint ventures and associates)

Market value — an opinion of the best pnce at which the sale of an interest in the property would complete uncondonally for

cash consideration on the date of valuation (as determined by the Group's external valuers) In accordance with usual practice, the
Group's external valuers report valuahons net, after the deducton of the prospective purchaser’s costs, including stamp duty, agent
and legal fees

Net asset value (NAV) per share — equity attnbutable to owners of the Company divided by the number of ordinary shares in 1ssue
at the penod end

Net debt — total borrowings less cash and cash equivalenis
Net rental income — the rental iIncome recetvable in the penod after payment of ground rents and net property outgoings

Net initial yield — a calculation by the Group’s external valuers as the yield that would be received by a purchaser, based on the
estimated net rental income expressed as a percentage of the acquistion cost, being the market value plus assumed actual
purchasers’ costs at the reporting date The calculation 1s in ine with EPRA guidance
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Occupancy rates — the ERV attnbutable to vacant units as a proportion of total ERV {including the Group's share of joint ventures
and associates)

Operating income — the total of net rental income, other Income and property profits

Operating costs/business running costs — administrative expenses plus net finance costs (excluding the mark-to-market of
dernvative financial instruments and other non-cash items} for the Group {including its share of joint ventures and associates)

Persimmon joint venture — a contractual arrangement with Persimmon to develop residential units on agreed sites within the
St Modwen land bank

Pre-sold projects — those projects where we are constructing bulldings that have been specified by, and designed for, or
adapted by, a specific client under a specific construchon contract On such projects, profit Is recognised using the stage
completion method

Profit before all tax — profit before tax stated before the deduction of tax payable by joint ventures and associates

Project MoDEL — Project MoDEL onginally saw six former London-based RAF sites freed up for disposal and development as

the MoD relocated to an integrated site at RAF Northolt VINCI St Modwen (VSM) was appointed by the MoD 1n 2006 to secure
planning consent to redevelop the six sites of which VSM dispesed of four, retaining RAF Mill Hill and RAF Uxbndge The latter was
removed from the MoD amrangement and transferred to a separate joint venture with VINC! in 2012

Property portfolio — the property components of investment properties and inventones of the Group {including its share of joint
ventures and associates)

Property profits — development profit (before the deduction of net realisable value provisions) plus gains on disposals of
investments/investment properties for the Group, including its share of joint ventures and associates

Rental lease length — the weighted average lease term to the first tenant break

Rent roll — the gross rent plus rent reviews that have been agreed as at the reporting date

RICS — Royal Institution of Chartered Surveyors

See-through geanng — the rato of see-through net debt to net assets

See-through loan-to-value ratio — the ratio of see-through net debt to the property portfolio

See-through net debt — net debt of the Group tegether with its share of the net debt of joint ventures and associates
SIC — Standards and Interpretations Committee

Trading profit — operating income less operating costs

TSR — total shareholder return represents the growth in value of a shareholding over a specified penod, assuming that dividends
are reinvested to purchase additional units of stock

Voids — the ERV of vacant properties expressed as a percentage of the total ERV of the portfolio, excluding
develcpment properties

Weighted average debt matunty — each tranche of Group debt 1s muttiplied by the remamning penod to its maturty and the result 1s
dwvided by total Group debt in 1ssue at the penod end

Weighted average interest rate — the Group Ioan interest and denvative costs per annum at the penod end, dvided by total Group
debt in 1ssue at the penod end
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Additional Information

NOTICE OF ANNUAL GENERAL MEETING

Notice 1s hereby given that the seventy fourth Annual General Meeting (AGM} of St Madwen Properties PLC (the Company) will
be held in the Evolution Suite, Innovation Centre, 1 Devon Way, Longbndge Technology Park, Birmingham B31 2TS on Fnday,
274 March 2015 at 12 00 noon to consider and, if thought fit, to pass the following resolutions Resolutions 1 to 16 inclusive will
be proposed as ordinary resclutions and resolutions 17 to 19 will be proposed as special resolutions

ORDINARY BUSINESS
1 That the Annual Report and Financial Statements for the financial year ended 30" November 2014 be recerved

2 That the Directors’ Remuneration Report, excluding the part contaiming the directors’ remuneration policy, set out on pages
77 to 100 of the Annual Report and Financial Statements for the financial year ended 30" November 2014 be approved

3 That a final dwvidend for the financial year ended 30% Novernber 2014 of 3 137p per ordinary share payable on 2™ Apnl 2015
to those shareholders on the register of members at the close of business on 6% March 2015 be declared

That lan Bull be elected as a director

That Steve Burke be re-elected as a director
That Kay Chaldecott be re-elected as a director
That Sirnen Clarke be re-elected as a director
That Michael Dunn be re-elected as a director
That Lesley James be re-elected as a director
10 That Richard Mully be re-elected as a director
11 That Bill Oliver be re-elected as a director

12 That Bill Shannon be re-elected as a director

13 That Deloitte LLP be re-appointed as auditor of the Company to hold office untl the conclusion of the next general meeting
at which accounts are lasd

14 That the directors be authonsed to determine the remuneraticn of the Company’s auditor

SPECIAL BUSINESS

15 That the acguisition by the Company of 12 5% of the 1ssued share capital of Branston Properttes Ltd which 1s held by Simon
Clarke (the Acquistiion), as descnbed in more detal in the note contained in this notice of the AGM, be approved for the
purposes of section 190 of the Companies Act 2006 and that the directors of the Company be authonsed to do all acts
and things which thay, Iin their absolute discretion, consider to be necessary or desirable to implement and give effect to, or
otherwise In connection wrth, the Acquisttion

O NP ;A

16 That, in substitution for all existing authoribes and wrthout prejudice to previous allotments or offers or agreement to allot made

pursuant to such authorties, the directors be generally and unconditionally authonsed in accordance with section 551 of the

Companies Act 2006 to exercise all the powers of the Company to

(a) allot shares in the Company or grant nghts to subscnbe for or to convert any secunty inte shares in the Company up to an
aggregate nominal amount of £7,379,232 (the Section 551 amount), and

{b) allot equity secunties (within the meaning of section 560 of the Companies Act 2006) up to a further aggregate nomnal
amount of £7,379,232 in connestion with an offer by way of a rights 1ssue to
() ordinary shareholders in proportion (as nearly as may be practicable) to therr existing holdings, and
(i) holders of other equity secunties, as required by the nghts cf those secunties or, subject to such nghts, as the directors

otherwise consider necessary,

subject to such exclusions or other arrangements as the directors may deem necessary or expedient to deal with treasury
shares, fractional entrtlements or legal or practical problems under the laws of, or the requirements of any regulatory body
or any stock exchange in, any country or temtory,

such authonties to expire at the conclusion of the AGM of the Company to be held after the date of the passing of this

resolution or 26% June 2016, whichever Is the earlier, but, in each case, so that the Company may make offers and enter into
agreements before the exprry of such authonty which would or might require shares to be allotted or nghts to subscnbe for or

to convert any secunty into shares to be granted after such exprry and the directors may allot shares or grant such nghts under

any such offer or agreement as of the authonty had not expired
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Special resolution

17 That, in substitution for all existing powers and subject to the passing of resolution 186, the directors be generally empowered
pursuant to section 570 of the Companies Act 2006 to allot equity secunties (within the meaning of section 580 of the
Companies Act 2006) for cash pursuant to the authority granted by resolution 16 and/or where the allotment constitutes an
allotment of equity secunties by virtue of section 560(3} of the Companies Act 2006, In each case free of the restnction 1n
section 561 of the Companies Act 2006, such power to be mited to

{a) the allotment of equrty securities pursuant to the authonty granted by paragraph {a) of resolution 16 and/or an allotment
which constitutes an allotment of equity secunties by virtue of section 560(3) of the Companies Act 2006 (in each case
otherwise than in the circumstances set out in paragraph () of this resoluton) up to a nominal amount of £1,106,884 (the
Section 561 amount), and

{b) the allotment of equity secunties in connection with an offer of equity secunties (but in the case of an allotment pursuant to
the authonty granted by paragraph {b) of resolubon 18, such power shall be Iimited to the allotment of equrty securties in
connection with an offer by way of a nghts 1ssue only)

(i) to ordinary shareholders In proportion (as nearly as may be practcable) to thewr exssting holdings, and

(i? to holders of other equity securities, as required by the nghts of those secunties or, subject to such nghts, as the directors
otherwise consider necessary,

subject to such exclusions or other arrangements as the directors may deem necessary or expedient to deal with treasury
shares, fractional entitiements or legal or practical problems under the laws of, or the requirements of any regulatory body
or any stock exchange 1n, any country or temtory,
such power to expire at the conclusion of the AGM of the Company to be held after the date of the passing of this resolution or
26" June 2016, whichever 1s the earlier, but so that the Company may make offers and enter into agreements before the power
expires which would or might require equity secunties to be allotted after such power expires and the directors may allot equity
secunties under any such offer or agreement as if the power had not expired
Special resolution
18 That the Company be generally and uncondrionally authonsed for the purposes of sechion 701 of the Companies Act 2006
to make market purchases {as defined in section 633 of the Companies Act 2006) of ordinary shares of 10p each n its capital
(Ordinary Shares) on such terms and in such manner as the directors may from tme to tme determine provided that
(a) the maximum aggregate number of Ordinary Shares hereby authonsed to be purchased 1s 22,137,698,
(b) the minimum price which may be pa:d for an Ordinary Share 1s 10p {exclusive of expenses),
{c) the maximum pnce which may be paid for an Ordinary Share 1s the highest of (in each case exclusive of expenses)

{i) an amount equal to 105% of the average market value of an Ordinary Share for the five business days immediately
preceding the day on which the QOrdinary Share 1s contracted to be purchased, and

{i) the higher of the pnce of the last independent trade and the highest cument independent tid for any number of Ordinary
Shares on the London Stock Exchange, and
{d} this authonty shall, unless previously renewed, expire at the conclusion of the AGM of the Company to be held after the
date of the passing of this resolution or 26% June 2016, whichever 1s the earlier, except in relation to the purchase of any
Ordinary Shares the contract for which was concluded before the date of expiry of the authonty and which would or rmight
be completed wholly or partly after that date

Special resolution
19 That a general meeting other than an AGM may be called on not less than 14 clear days’ notice

RECOMMENDATION

The Board confirms that, in its opimon, all of the resolutions are 1n the best interests of the Company and its shareholders as a
whole The directors unanimously recommiend that shareholders vote in favour of each of the above resolutions, as they intend
to do n respect of therr own beneficial shareholdings

By order of the Board

Tanya Stote
Company Secretary
19" February 2015

St Modwen Properties PLC
Registered number 349201
Registered Office Park Point, 17 High Street, Longbndge, Birmingham B31 2UQ
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Addtional Information

NOTICE OF ANNUAL GENERAL MEETING |

continued

EXPLANATORY NOTES TO PROPOSED RESOLUTIONS

Resolution 1 - Annual Report and Financial Statements
Resolution 1 1s an ordinary resolution to receive the Annual Report and Financial Statements for the financial year ended
30" November 2014 Copies will be avalable at the AGM

Resolution 2 - Directors’ Remuneraton Report

Resolution 2 is an ordinary resolution to approve the Directors’ Remuneration Report, other than the part containing the directors'
remuneration policy Resolution 2 1s an advisory resclution and does not affect the future remuneraton paid to any director

A resolution to approve the directors’ remuneration policy (set out in full in the Annual Report and Financial Statements for the year
ended 30™ Novermnber 2013 which is avalable at www stmodwen co uk) was approved by shareholders at the 2014 AGM

Resalutton 3 - Declaration of final dividend

Resolution 3 1s an ordinary resolutton by which shareholders are asked to declare a final dvdend The directors recommend a final
dviddend for the financial year ended 30" Novernber 2014 of 3 173p per ordinary share if approved, this will be paid on 2™ Apnl
2015 to shareholders on the register of members at the close of bustness on 6™ March 2015

Resoluttons 4 to 12 - Elechon and re-election of directors
Resolutions 4 to 12 are ordinary resolutions which deal with the election and re-election of the directors

Following his appointment to the Board on 1# September 2014 and in accordance with the Company's Articles of Association,
lan Bull will retire and offer himself for election at the 2015 AGM John Salmon will retire from the Board at the end of the AGM
All other directors will retire and cffer themselves for re-election in accordance with the 2014 UK Corporate Governance Code

Biographical details of all directors are set out on page 53

The performance of the Board as a whole, as well as the contnbution made by individual directors, has been reviewed dunng the
course of the year After considenng this evaluation, the Chairman has confirmed that the performance of every executive and non-
executive director continues to be effective, that they continue to demonstrate commitment to therr respective roles, and that therr
respective skills complement one another to enhance the overall operation of the Board

Resolutions 13 and 14 - Audrtor appomntment and remuneraton

At last year's AGM shareholders re-apponted Deloitte LLP as auditor of the Company to hold office until the conclusion of the
2014 AGM Delortte has expressed a wilingness to continue n office and the Audit Committee has reviewed the effectiveness of
the audrt process and recommends their re-appointment Therefore resolutions 13 and 14 are ordinary resolutons to re-appomnt
Delorite LLP as audrtor until the concluston of the next general meeting at which accounts are laid before the Company and to
authonse the directors to determine their remuneration

Resolution 15 - Substantial property transaction

In 2010, the Company entered into an option to acquire the entire 1ssued share capital of Branston Properties Ltd (Branston) at
market value The pnce paid for the option was £0 1m, with exercise contingent on the achievermnent of certain planning rmilestones
i relation to land held by Branston The option was exercised by the Company on 22™ May 2014, at which point it acquired

87 5% of the 1ssued share caprtal of Branston On the same day, the Company entered into an agreement to acquire the remaining
12 5% of the 1ssued share caprtal of Branston, which is held by Simon Clarke, for an aggregate payment of £129,041 together with
the nght to receive contingent consideration based on the level of future development gams achieved in respect of the land and
property held by Branston, subject always to compliance with the Listing Rules As Mr Clarke 15 a director of the Company, and the
consideration payable exceeds £100,000, the transaction constitutes a substantial property transaction under section 180 of the
Companies Act 2006 It 1s therefore conditional on the approval of the Company's shareholders heing given Accordingly, resolution
15 1s an ordinary resolution to approve this transaction

Resolution 16 — Authonty to allot shares
The authonty conferred on the directors at last year's AGM to allot shares in the Company expires at the conclusion of the 2015
AGM Resolution 16 I1s an ordinary resolution to renew this authonty

The Investment Association (1A} guidelines on directors’ authonty to allot shares state that 1A members will permit, and treat
as routine, resolutions seeking authornty to allot new shares representing up to one-third of a company’s 1ssued share capital
In addition, they will treat as routine a request for authonty to allot shares representing an addrtional one-third of a company’s
1ssued share capital proviced that it 1s only used to allot shares pursuant to a fully pre-emptive nghts issue

Paragraph (a) of resolution 16 will, if passed, authorise the directors to allot shares up to a maximum aggregate normunal amount of

£7,379,232, which represents one-third of the Company's 1ssued ordinary share capital as at 10% February 2015 {being the latest

practicable date pnor to the publicaton of the notice of AGM) Paragraph (b) of resolution 16 proposas that, in accordance with
IA gurdance, an addittonal authority be conferred on the directors to allot shares n connection with a nghts i1ssue up to a further

maximum aggregate nominal amount of £7,379,232
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The authonbies sought in paragraphs (g) and {b) of resolution 16 are in substitution for all existing authonties granted in the
Company’s Articles of Association or otherwise, and are without prejudice to previous allotments or agreements or offers to
allot made under such existing authonties The authonties will each expire at the earier of the conclusion of the next AGM of the
Company and 26% June 2016

The directors have no present intention of exercising these authonties other than to fulfil the Company’s obligations under its share
incentive schemes approved previously by shareholders, but believe that it s in the best interests of the Company to have the
authonties avallable to respond to market developments and to enable allotments fo take place without the need for a general
meeting should they determine that it 1s appropnate to do so

Resolution 17 — Disapplication of pre-empton nghts
If the directors wish to allot new shares and other equity secunties company law requires that these shares are offered first to
shareholders in proporton to their existing holdings

Resolution 17 is a special reselution which seeks to renew the authonty conferred on the directors at last year's AGM to 1ssue
equity securities of the Company for cash without apphcation of the pre-emption nghts as provided by section 561 of the
Companies Act 2006

Paragraph (a) of resolution 17 will, if passed, authonse the directors to allot new shares pursuant to the authonty given in paragraph
() of resolution 16 for cash () In connection with a pre-emptive offer or nghts 1ssue or {ji) otherwise up to a maxmum aggregate
nominal value of £1,108,884, equivalent to 5% of the Company’s issued ordinary share caprtal as at 10" February 2015 (being the
latest practicable date pnor to the publication of the notice of AGM) 1n each case without the shares first being offered to existing
shareholders in proporhion 1o their existing holdings

In hght of the IA gutdance descnbed in the explanation of resolution 16, paragraph (o) of resolutton 17 will, If passed, authonse the
directors to allot new shares pursuant to the authority given by paragraph {b) of resolution 16 for cash mn connection with a nghts
1ssue without the shares first being offered to existing shareholders in proportion to their existing holdings

The authonties sought in paragraphs {2} and (b} of resolution 17 are n substitution for all existing authonties granted in the
Company’s Articles of Association or otherwise, and are without prejudice to previous allotments or agreements or offers to
allot made under such existing authonties The authonties will each expire at the earlier of the conclusion of the next AGM of the
Company and 26™ June 2016

In accordance with the Pre-Emptron Group’s Statement of Principles dated July 2008, the directors confirm therr intention not to
1issue more than 7 5% of the Company’s 1ssued ordinary share capital for cash other than to existng shareholders in any rolling
three-year penod without prior consultation with shareholders

Resolution 18 — Authonty to purchase shares

Resolution 18 1s a special resolution to renew the authonty granted to the directors at 1ast year's AGM to make market purchases of
its own ordinary shares through the market as permtted by the Companies Act 2006 and within institutional shareholder guidelines
No shares were purchased dunng the year and the Company does not hold any shares in treasury

If passed, the resolution gives authonty for the Company te purchase up to 22,137,698 of its ordinary shares, which represents
10% of the Company’s 1ssued ordinary share capital as at 10" February 2015 (being the latest practicable date pnor to the
publication of the notice of AGM) The resolubon specifies the mimmum and mezpamum pnces which may be paid for any ordinary
shares purchased under this authonty The authonty will expire at the earlier of the conclusion of the next AGM of the Company and
26" June 2016

The directors have no present intention for the Company to exercise the authonty granted by this resolution to purchase its own
shares They would do so only after taking account of the overall financial posrtion of the Company and in circumstances where to
do so would be regarded by the Board as being in the best interests of shareholders generally and result in an increase In earnings
per ordinary share The Company may erther cancel any shares it purchases under this authonty or transfer them mto treasury (and
subsequently sell or transfer them out of treasury or cancel them)

As at 10" February 2015 (being the latest practicable date prior to the publication of the notice of AGMY}, the Comipany had options
outstanding over 8,755,695 ordinary shares, representing 3 86% of the 1ssued share capital on that date If the Company was to
purchase the maximum number of shares permitted pursuant to this resolution, the eptions outstanding at 10 February 2015
would represent 4 94% of the 1ssued share capital
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Additional Information

NOTICE OF ANNUAL GENERAL MEETING

continued

EXPLANATORY NOTES TO PROPOSED RESOLUTIONS continued

Resolution 19 - Notice penod of general meetings
Resolution 19 1s a special resolution to renew an authority granted at last year's AGM 1o allow the Company to hold general
meehngs (other than AGMS) on not less than 14 clear days’ notice

Changes made to the Companies Act 2006 by The Companies (Shareholders’ Rights) Regulations 2009 increased the notice
penod required for general meetings of the Company to 21 clear days unless shareholders approve a shorter notice penod, which
cannot be less than 14 clear days This approval will be effective until the Company's next AGM when it 1s intended that a similar
resolution will be proposed

The shorter notice penod would not be used as a matter of routine for such meetings, but only where the flexibility 1s mented by
the business of the meebng and I1s thought to be to the advantage of shareholders as a whole AGMs will continue to be held on
at least 21 clear days’ notice

SHAREHOLDER NOTES

1 Enttlement to attend and vote

To be entitied to attend and vote at the AGM (and for the purpose of determining the number of votes they may cast), shareholders
must be entered on the Company's register of members at 6 00pm on Wednesday, 25™ March 2015 (or, in the event of any
adjournment, at 6 00pm on the date which 1s two days before the date of the adjourned mesting) Changes to the register of
members after the relevant deadiine shall be disregarded i determining the nghts of any person to attend and vote at the meeting
in respect of the number of shares registered in therr name at that time i 1s proposed that all votes on the resolutions at the AGM
will be taken by way of a poll

2. Appointment of proxies - general

A shareholder entitled to attend and vote at the meeting convened by the notice of AGM Is entitled to appoint a proxy to exercise
all or any of his or her nghts to attend and to speak and vote on his or her behalf at the meeting A sharehclder may appoint more
than one proxy In relation to the meeting provtded that each proxy I1s appointed to exercise the nghts attached to a different share
or shares held by that shareholder A proxy need not be a shareholder of the Company but must attend the meeting in person

For the appointment to be effective, a proxy form (or electronic appointment of proxy, see note 4 below) must be received by the
Company’s registrar not less than 48 hours before the time of the mesting, 1 e not later than 12 00 noon on Wednesday, 25" March
2015 The appointment of a proxy will not prevent a shareholder from subseguently attending the meeting and veting in person if
he or she 1s entitled to do so and so wishes

3. Appaintment of proxies - proxy form

A proxy form which may be used to make such appomntment and give proxy nstructions has been sent to shareholders If you do
not have a proxy forrm and believe that you should have one, or if you require additional forms to appoint more than one proxy,
please contact the Company’s registrars, Equiniti, on 0871 384 2198 (calls to this number will be charged at 8p per minute plus
network extras Overseas callers should dial +44 (0)121 415 7047 Lines are open from 8 30am to 5 30pm, Monday to Frday)
Alternatively photocopy the proxy form which has been sent to you All forms must be signed and should be returned together

in the same envelope

The notes to the proxy form explain how to direct your proxy to vote on each resolutton or withhold therr vote Please note that

the vote withhetd option on the proxy form is provided to enable you to abstain on any parbcular resolution, it 1s not a vote in law
and will not be counted i the calculatron of votes for or against the resolution If you sign the proxy form and return it without any
specific directions your proxy wili vote or abstain from voting at his or her discretion If you wish to appoint a proxy other than

the Chairman of the meeting, please insert the name of your chosen proxy holder in the space provided on the proxy form If the
proxy 1s beting appointed in relation to less than your full voting entitiement, please enter in the box next to the proxy holder’s name
the number of shares In relation to which they are authorised to act as your proxy If left blank your proxy will be deemed to be
authonsed i respect of your full voting entittement {or If the f)roxy form has been 1ssued n respect of a designated account for

a shareholder, the full vobing entrtlerent for that designated account)

In the case of joint holders, the vote of the senior joint holder who tenders a vote, whether in person or by proxy, in respect of the
holding will be accepted to the exclusion of the votes of the other joint holders For this purpose senionty 1s determined by the
order in which the names appear in the Company's register of members in respect of the joint holding In the case of a corporate
shareholder, the proxy form must be executed under its common seal or signed on its behalf by a duly authonsed officer or
attorney In the case of an indvidual, the proxy form must be signed by the appointing shareholder Any alterations made to the
proxy form should be nitralled
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4. Appointment of proxies electronically

Shareholders who would prefer to register the appointment of their proxy electronically via the internet can do so through Equiniti’s
website at www sharevote co uk using therr personal Voting ID, Task ID and Shareholder Reference Number {which are prnnted

on the proxy form) Alternatively, sharehelders who have already registered with Equinit’s online portfolio service, Shareview, can
appoint their proxy electronically by logging on to their portfolio at www shareview co uk Full detalls and mstruchons on these
electronic proxy facilities are given on the respective websites A proxy appointment made electronically will not be valid if sent to
any address other than those provided or if received after 12 00 noon on Wednesday, 25 March 2015

5. Appointment of proxies through CREST

CREST members who wish to appoint a proxy or proxtes for the AGM, and any adjournment(s) thereof, through the CREST
electronic proxy appointment service may do so by using the procedures descnbed tn the CREST Manual CREST Personal
Members or other CREST sponsored members, and those CREST members who have appointed a veting service provider(s),
should refer to thew CREST sponsor or voting service provider(s), who will be able to take the appropnate action on their behalf

Int order for a proxy appointment or instruchon made using the CREST service to be valid, the appropnate CREST message (a
CREST Proxy Instructon) must be properly authenticated in accordance with Euroclear UK & Ireland Ltd’s (EUI) specifications and
must contamn the information required for such instructions, as descnbed in the CREST Manual {available at www euroclear com)
The message, regardiess of whether it relates to the appointment of a proxy or an amendment to the instruction given to a
previously appointed proxy must, In order to be valid, be transmitted so as to be received by Equinit {{D RA13) by the latest trme
for receipt of proxy appontments speciflied above For this purpose, the time of receipt will be taken to be the time (as determined
by the time stamp applied to the message by the CREST Applications Host) from which Equinih s able to retneve the message
by enguiry to CREST in the manner prescribed by CREST After this tme any change of instructions to proxies appointed through
CREST should be communicated to the appointee through other means

CREST members and, where applicable, therr CREST sponsors or veling service providers should note that EUI does not make
avallable special procedures in CREST for any particular messages Normal system timings and Imitations will therefore apply in
relation to the input of CREST Proxy Instructions It 1s the responsibility of the CREST member concerned to take (or, if the CREST
member 1s a CREST Personal Member or sponsored member or has appointed a voting service provider{s), to procure that his
CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message i1s transrnitted

by means of the CREST system by any particular time In this connecton, CREST members and, where applicable, ther CREST
sponsors or vohng service providers are referred, in particular, to those sections of the CREST Manual concerning prachcal
irmitabions of the CREST system and tmings

The Company may treat as invalid a CREST Proxy Instruction in the circumistances set out in Regulahion 35(5)(a) of the
Uncertificated Secunties Regulations 2001

6 Changing and revolung proxy instruchons

To change your proxy mstruction simply submit a new proxy appointment using the methods set out above The deadiine for
receipt of proxy appointments (see note 2 above) also applies In relation to amended instructions Where two or more valid
separate appointments of proxy are received in respect of the same share and for the same meeting, those received last by Equiniti
will take precedence

In order to revoke a proxy instruction, a shareholder will need to inform the Company by sending a signed hard copy notice clearly
stating his or her intention to revoke a proxy appointment to Equiniti Ltd, Aspect House, Spencer Road, Lancing BN99 6DA.

In the case of a corporate shareholder, the revocation notice must be executed under its common seal or signed on its behalf by
a duly authonsed officer or attorney Any power of attorney or any other authonty under which the revocation notice 1s signed (or

a duly certified copy of such power of attorney) must be included with the revocation notice The revocation must be received no
later than 12 00 noon on Wednesday, 25" March 2015 |If a shareholder attempts to revoke his or her proxy appointment but the
revocation 1s received after the time specified the ongmnal proxy appointment will remain valid Termination of proxy appointments
made through CREST must be made in accordance with the procedures described in the CREST Manual

7 Corporate representatives

A corporate shareholder can appoint one or more corporate representatives who may exercise on its behalf ali of its powers as a
shareholder provided that they do not do so inrelation to the same shares Representatives of shareholders that are corporations
will have to produce evidence of therr proper appointment when attending the AGM Please contact Equint for further guidance

5t. Modwen Properties PLC Annual Report and Financial Statements 2014 1 7 1

1g-10 Hodey oiberexs |

£01-00L SjUSLIAES [eIoUBUIY | S0l~2G SOUBLIBAOD) alel0dion l

921=791 UOIEULOI| FUOIPPY |



Additional Information

NOTICE OF ANNUAL GENERAL MEETING

continued

SHAREHOLDER NCTES continued

8. Nominated persons

Any person to whom this notice 1s sent who is not a shareholder but is a person nominated by a shareholder under section 146

of the Companies Act 2006 to enjoy information nghts (a Nominated Person) may, under an agreement with the shareholder who
nominated himvher, have a nght to be appointed, or have someone else appointed, as a proxy for the AGM If a Nominated Person
has no such nght or does not wish to exercise i1t, he/she may, under any such agreement, have anght to give voting nstructions to
the shareholder

The statement of the nghts of shareholders in relation to the appointment of proxies set out In notes 2 to 7 above does not
apply to Nominated Persons The nghts descnbed i those notes can only be exercised by shareholders of the Company I you
are a Nominated Person It 1s important to remember that your main contact in terms of your investment remains the registered
shareholder or the custodian or broker who adrministers the investment on your behalf

9 Shareholder participation

Any shareholder attending the AGM has the nght to ask questions relating to the business of the meeting and the Company has
an obligation to answer such questions unless () to do sc would mterfere unduly with the preparaton for the meeting or invoive the
disclosure of confidential information, (i) the answer has already been given on a website in the form of an answer to a question, or
(i) 1t 1s undesirable in the interests of the Company or the good order of the meeting that the queshon be answered

10. Availlabilty of information on website
A copy of this notice of AGM, and other information required by sechon 311A of the Companies Act 2008, can be found on the
Company’s website at www stmodwen co uk.

11 Website publicaton of audit concerns

Shareholders satisfying the threshold requirements in section 527 of the Companies Act 2006 can require the Company to publish
a staternent on its websaite sethng out any matter that such shareholder proposes to rarse at the meeting relating to (a) the audit

of the Company's accounts (including the auditor’s report and the conduct of the audit) that are to be laid before the AGM or (b)
any circumstances connected with an auditor of the Company ceasing to hold office since the last AGM The Company cannot
require the shareholders requesting the publication to pay its expenses in complying with the request Any statement placed on
the website must also be sent to the Company’s auditor no later than the time the statement 1s made available on the website

The business which may be dealt with at the meeting includes any statement that the Company has been required to publish on its
website under section 527 of the Companies Act 2006

12. Total voting nghts

As at 10% February 2015 (being the latest practicable date prior to the publication of the notice of AGM), the Company’s 1ssued
share caprtal consisted of 221,376,988 shares carrying one vote each Therefore the total voting nghts in the Company as at
10t February 2015 was 221,376,988

13. Documents available for inspection
The following documents are available for inspechion at the registered office of the Company dunng normal business hours and will
be at the place of the AGM from 15 minutes before the start of the meeting until the end of the meeting

) copies of the drrectors’ service contracts with the Company,
(il copies of the non-executive directors’ letters of appointment,
(i) a copy of the Company's Articles of Association, and

{iv) acopy of the Company's indemnity for directors

14. Communication with the Company
You may not use any electronic address provided in this notice of AGM or any related documents {including the proxy form) to
commurucate with the Company for any purposes other than those expressly stated
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INFORMATION FOR SHAREHOLDERS

FINANCIAL CALENDAR

Ordinary shares quoted ex-dividend 5" March 2015
2013/14 final dvidend record date 6™ March 2015
AGM 27" March 2015
2013/14 final dwvdend payment date 2 Apnl 2015
Announcement of 2015 half year results 30™ June 2015
Announcement of 2015 final results February 2016
ANNUAL GENERAL MEETING

The AGM will be held on Friday, 27* March 2015 in the Evolution Suite, Innovation Centre, 1 Devon Way, Longbridge Technology
Park, Birmingham B31 2TS, commencing at 12 00 noon The notice of meeting, together with an explanation of the resclutions be
considered at the meeting, Is set out on pages 166 to 172

WEBSITE

Information about St Modwen, including this and prior years' Annual Reports, Half Year Reports, results announcements and
presentations, together with the latest share price information, 1s avalable on our website at www stmodwen co uk/investor-
relahons

SHAREHOLDING ENQUIRIES AND INFORMATION
All general enquines concerning holdings of shares in St Modwen should be addressed to our registrar

Equinrt
Aspect House
Spencer Road
Lancing

West Sussex
BN9Y 6DA

Telephone 0871 384 2198" (+44 (0)121 415 7047 from outside the UK)

A range of shareholder information 1s avallable online at Equiniti’s website www shareview co uk Here you can also view
information about your shareholding and obtain forms that you may need to manage your shareholding, such as a change of
address form or a stock transfer form

DWIDEND MANDATE

If you are a shareholder who has a UK bank or bulding society account, you can arange to have dividends paid direct via a bank
or bullding society mandate There 1s no fee for this service and a tax voucher confirming details of the dividend payment wilt be
sent to your registered address Please contact Equinih on 0871 384 2188 or go to www shareview co uk for further information

OVERSEAS DIVIDEND PAYMENT SERVICE

If you are resident cutside the UK, Equiniti (by arrangement with Citibank Europe PLC) can provide dividend payments that are
automatically converted into your local currency and paid direct to your bank account For more information on this overseas
payment service please contact Equiniti on +44 (0)121 415 7047 or download an apphcation form at www shareview co uk

* Calls to this number cost Bp per minute pius network extras Lines are open 8 30 am to 5 30 pm, Monday to Friday
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Additional Information

INFORMATION FOR SHAREHOLDERS

continued

SHARE DEALING SERVICE

If you are UK resident, you can buy and sell shares in St Modwen through Shareview Dealing, a telephone and internet based
service provided by Equinti Financial Services Ltd For further detadls please wvisit www shareview co uk/dealing or call Equini on
08456 037037 Equinsti Financial Services Ltd s authonsed and regulated by the Financial Conduct Authonty Other brokers and
banks or bullding sccieties also offer share dealing facilties

ELECTRONIC COMMUNICATIONS

As an alternative to receiving documents in hard copy, shareholders can elect to be notified by emall as soon as documents such
as our Annual Report are published This notification ncludes details of where you can view or download the documents on our
website Shareholders who wish to register for email notification can do so via Equiniti’s website at www shareview co uk

SHAREHOLDER SECURITY

Shareholders are advised to be very wary of unsolicited mai! or telephone calls offenng free investment adwice, offers to buy shares
at a discount or sell shares at a premium, or offers of free company reports Such contact is typically from overseas based ‘brokers'
who target UK shareholders through operations commonly known as ‘boiler rooms’ These ‘brokers’ can be very persistent and
extremely persuasive and often have websites to support their activiies

To avoid share fraud

* Keep in mind that firms authonsed by the Financial Conduct Authonty (FCA) are unlikely to contact you out of the blue with an
offer to buy or sell shares

« Do not get into a conversation, note the name of the person and firm contacting you and then end the call

» Check the Financial Services Register at www fca.org uk to see If the person and firm contacting you is authonsed by the FCA.
* Beware of fraudsters claiming to be from an authonsed firm, copying its website or giving you false contact detalls

+ Use the firm's contact details listed on the Register if you want to call it back

» Call the FCA on 0800 111 6768 if the firm does not have contact detatls on the Register or you are told they are out of date

+ Search the !ist of unauthonsed firms to avoid at www fca org uk/scamis

« Consider that if you buy or sell shares from an unauthorised firm you will not have access to the Financial Ombudsman Service
or the Financial Services Compensation Scheme

s Think about gething independent financial and professional advice before you hand over any money
* Remember 1f it sounds too good to be true, it probably 1s!

If you are approached by fraudsters please tell the FCA using the share fraud reporting form at www fca.org uk/scams, where you
can find out more about Investment scams You can also calt the FCA Consumer Helpline on 0800 111 6768

If you have already paid money to share fraudsters you should contact Action Fraud on 0300 123 2040
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SHAREHOLDER ANALYSIS
Holdings of ordinary shares as at 30" November 2014
Sharehoidars Shares
Number % Number %
By shareholder
Indwviduals 3,128 7943 11,557,581 522
Directors and connected persons 33 084 32,100,216 14 50
Insurance companies, nominees and pension funds 712 1808 177,251,283 8007
Other imited companies and corporate bodies 65 185 467,508 021
3,938 100.00 221,376,988 100 GO
Shareholders Shares
Nurmber % Number %
By shareholding
Up to 500 1,026 26 06 251,189 o1
501 to 1,000 662 16 81 512,506 023
1,001 to 5,000 1,357 34 46 3,146,605 142
5,001 to 10,000 349 886 2,534,039 115
10,001 te 50,000 301 764 6,409,040 290
50,001 to 100,000 65 165 4,737,810 214
100,001 to 500,000 89 252 23,522,091 1063
500,001 to 1,000,000 a2 081 22,502,640 1016
1,000,001 and above 47 119 157.761,068 7126
3,938 10000 221,376,988 100.00
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Additional Information

SHAREHOLDER NOTES
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DISCLAIMER

This Annual Report and Financial Stataments has been prapared for the members of St Modwen
Properties PLC and should not be relied upon by any other party or for any other purposa The Company,
its directors and employees, agents and advisaers do not accept or assume responsibility to any other
parson to whom this document is shown or Into whose hands it may come and any such responsibiity or
flability is exprassly disclaimed

The Annual Report and Financial Statements contains certain forward locking statemants which, by
their nature, involve nsk and uncertainty because they relate to future events and circurmnstances Actual
outcomas and resuits may differ matenally from any outcomes or results expressed or implied by such
forward looking statements Any forward looking statemerts made by or on behalf of the Company

are made i good faith based on the information avalable at the time the statement is mada, no
representation cr warranty is given in relation ta them, including as to thelr completeness or accuracy
or the basts on which they ware prepared The Company does not undertake to update forward locking
statements to reflect any changes in its expectations with regard thereto or any changes in events,
condttions or circumstances on which any such staterment Is based Nothing In this Annual Report and
Financial Statements should ba construed as a profit forecast
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Matthew Nichol
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