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Our purpose

To develop sustainable new
homes and communities
across all sectors of the UK
housing market

housebuilder
PAdl
WINNER 2021

Brand architecture

Corporate brand

Vistry Group

Two operational businesses supported by Vistry Services

Vistry  Vistry  Vistry3%

Housebuilding Services Partnerships
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2021 highlights

Key Performance Indicators

Adjusted
revenue

32% .

Adjusted
profit before tax®®

140% ..

Ordinary
dividend™

60p

Reported revenue

300/0 Up

Reported profit before tax

224% ,,

Financial highlights

Revenue” Vistry Housebuilding Vistry Partnerships
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MNotes () Adjusted revenue includes share of joint venture revenua,
{2) Adyusted grass margin, operating margin, profit before Lax and EPS are calculated prior 1o exceptional costs and amertisglion of acquired intangibles
{3) Tota! ordinary dividends {or Lhe year being the aggregaie ol the intenm dividend of 20 cence {2020: 20 pence} and final dividend of 40 pence (2020, mil}

{¢} Retwrn on capital employed is calculated as adjusted operating profil [prior 10 exceplional costs and amortisation of acquired intangibles), dlvided by the average apening and
closing sharehotders’ funds plus net cash, less goodwill and intanglble assets and less retirerment benefls asset See secrion 5,12 on page 227 far full reconciliation.
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Controlled
land plots®

Legal HBF customer
completions® satisfaction®
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Operational highlights
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(8} Based oa responses (cam cusiamers who legally campteted batween i Qcraber 2020 o 30 September 2021 Star (ating awarded according
to the proporiion responding yes to the question ‘would you recommend your builder to a fiend?, 5-Star rabing S0% and above

{3) This shows the average number of repartabie ilems loynd for each NHBC inspection
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Strategic report

Our business at a glance

Our ethos

Do the right thing

We endeavour to do the right thing for our
customers, our people and our shareholders

Our values

Striving for sustainable improvement
through our values

)|
integrity ~ Caring Quality l C)

« You can trust and count on me « t am committed to keeping « 1 delver on my prormises and

» | am always open and honest people safe take pride m what | do integ r”\/
- | take owrership to get it sorted » lunderstand and adapt to the | am commtted to geiting it (wcﬂ,in
individua!l needs of my customer reghl first time -
+ | take Lirme to listen and « | am willing to ga the extra mile ()UOI”V

understand how people feal

Our culture

Our purpose and our values help to
embed our One Vistry culture

BUILDING  BETTER TOGETHER

Is pur purpose and sits at the Is our everyday aspiration, 15 our collective ambition, to
heart of everything we do striving through improvament, learn from and lean on each
through the Group wide values other's knowiedge
we know and share and expertise

6 | strategic report



What we do

Delivering high quality homes and communities,
with high levels of customer service

Our strategic priorities

We have a clear set of strategic priorities which underpin how we
operate across all aspects of our business and will support driving
towards our targets. Sustainability is embedded throughout the
business and is core to delivering our strategic priorities.

Our customers

o

Our operations

investment in the development
and training of our people te
ensure a committed, motivated
and engaged workforce.

Delivering our customers
quality new homes and a
high level of customer service
that meets their expectations

througheut their entire journey.

Ensuring the heaith and
safety of our peaple and
subcontractors whilst
minimising our impact on
the environment.

Our homes and
communities

£
<V

Qur sharehoiders

Developing sustainable new
homes and communities.

Driving enhanced returns for
our shareholders through
increased profitability, return
on capital employed and total
shareholder returns.

Our sustainability
in action

We demonstrate our
sustainability in action
with a green stripe on our
strateqic priority icons.

vistry Group PLC | vistrygroup.co.uk | 7
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Strategic report

Our business at a glance

Our businesses

Vistry Housebuilding

Vistry Housebuilding operates across 13
business units, each with a regional office,

which are developing around 200 sites across

England for the open market

The design and construction of aur housing ranges blend

tradition and innovation, creating homes and developrments

with contemporary hving standards. Our product range

includes one-bedroom apartments through to larger five-

bedraom family homes

7 Eastern
1 Yarkshire 8 Kent
2 Mercia 9 South East

3 East Midlands
4 West Midlands

10 Thames Valley

11 Southern

5 Cotswelds 12 Western

6 Northern Home Counties 13 South West

Vistry Partnerships

Vistry Partnerships is a market leader in the
high-growth partnerships sector with a hard-
earned reputation for delivery, quality and
sector knowledge across all housing tenures.

Partnerships works closely with Governmental bodies,
housing associations and local authorities, as well as
selling homes directly to customers on the open market,
through its 11 aperating business units each with its own
regional office.

6 East England

1 MNaorth East 7 Londen

2 Yorkshire 8 Thames Valley

3 North West 9 West

4 East Midlands 10 South West

5 West Midlands 11 Drew Smith

Together, all of the business units operate with a common Qne Vistry purpose — to develop

sustainable new homes and communities acrass all sectors of the UK housing market.

8 | Strateqic repart
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Strategic report

Chairman’s statement

IAN TYLER

“2021 has been a year of exceptional

This strang performance reflects the Group's quality assets
and unique capability combined with the strength and visian
of the Executive Leadership Team and commitment and hard
work of the Group's talented employees and subcontractars
It was great to see this progress widely recogrised with Vistry
being awarded "Large Housebuilder of the Year' for 2021 at
the Housebuilder Awards

I would like to thank our people, our subcontractors, suppliers,

and partners for their tremendous efforts this year and
contribution to the overall success of the Group in 2021,

The year was not without its challenges as we continued to
operate within the constraints of the Covid-18 pandemic

The health and safety of our employees, subcontractors,
suppliers and customers remained our top prority.

Cowvid-19 safe operating procedures continued across ali areas
of the business which allowed production to return to near
normmal levels early in the year.

Streng market demand for new homes and the resulting
step up in production across the industry combined with
the challenges of Covid-19 and Brexit, led to pressure on
the materials supply chain and extended Jead times and
inflationary increases on certamn products. This was
proactvely managed. and the Group benefited from its
enlarged scale and buying power

iG [ Strategic report

progress for Vistry, with the Group
firmly establishing itself as one of
the UK’s leading and most dynamic

housebuilders, two years following
the acquisition of Linden Homes
and Vistry Partnerships.”.

It was particularly pleasing to see a step change in the Group's
sales rate in 2021, driven by our improved product range and
the benefits of dual branding, supported by strong market
demand. Delivery of high~quality homes and customer service
remained a key priority, and the investment in an enhanced
digital capability during the year, including our 31 virtual site
wisits, 13 prowding our customers with new, exciting, and more
accessible ways to engage and interact with the business

The coniinued focus on service delivery was recognised by
our customers who have, for the 3rd year in a row, rated
\istry 5 star in the HBF independent benchmark customer
satisfaction survey.

Following a successful peried of integration in 2020, the
Housebuilding business made excellent progress across all
areas this year and is in great shape to continue to detiver
increased returns Completions increased 1o 6,551 units and
adjusted gross margin improved to 22 3% in the year with
return on capital employed at 22.2%, with the business
targeting a 25% adjusted gross margin and 25% return on
capital employed by F¥Y25

Vistry Partnerships strengthened its position as the feading
UK partnerships business and achieved an impressive 66%
growth ints higher margin mixed tenure revenues in the year.
The business is firmly on track to deliver its FY22 targets of at
least a 10% operating margin and £1on revenue, with a clear
trajectory to increase this to a 12%- operating margin and
£1.6bn revenue in the medium term



Sustainability

The Group's purpose is to deliver sustainable homes and
communities across all sectors of the UK housing market

In 2021, we launched our sustainability strategy, which outlined
our three prionty areas: our people, our operations and our
homes & communities

During the year, we laid the foundations to meet our long-term
sustainability targets, in particular through our commitment
to setting science-based targets and signing up {o 'Business
Ambition for 1.5°¢’. We developed ous roadmap o delivering
net zero carbon homes and | was very pleased to see the
completion of the first net zero carbon an regulated emissions
homes at cur Vistry Partnerships’ development at Europa Way
in Leamington Spa From 2022, Executive remuneration will be
linked to sustainability metrics including delivery of additional
affordable homes, skills academies and Group's 9-month HBF
customer satisfaction score.

People

Our people, their well-being and overall amployee engagerment
remains a key prionty, and more so than ever given the
challenges of the pandemic and the sigruficant change at Vistry
Group over the last two years. We have continued to develop
our employee communications in the year and have 2 wide
range of regular initiatives established across the business, a
number of which are delivered by the ELT. including the weekly
Vistry Voice and semi-annual employee roadshows. There is
also the People Forum, attended by Nigel Keen as cur employee
engagement Non-Executive Director, who feeds directly back to
the Board on the sessions,

Mental health and well-being remains at the top of the agenda.
and we now have over 100 volunteer trained Mental Health
First Aiders in the business.

We are committed to Vistry being an inclusive workplace
and have made good progress with our Diversity & Inciusion
strategy in the year | am delighted that in Novermnber

2021 Vistry Group became accredited as a Real Living

Wage employer

On safety, 2,560 internal SHE site inspeclions were carried

out across the business in 2021, achieving an impressive 94%
compliance score, a 3% improvement on the prior year. We alsc
saw an improvement in our Accident Incident Rate. reducing
fram 332 to 257 which sits below the Health and Safety
Executive Construction lndustry Average. Whilst we are pieased
with the improvernents we arg never complacent and will
continue the focus on the safety of our people

househuilder

R 2021

Total ordinary
dividend for 2021

60 pence

Capital allocation

The Group's priority remains investing in high returning land
market opportunities in hne with its investment sirategy and
growth targets for both Housebuilding and Vistry Partnerships.

i 2021, the Board announced an acceleration of the dividend
pay out to a bwo times dvidend cover for 2021, reflecting

the Group's balance sheet strength and its confidence in

the Group's unique market position. As such, the Board is
recommending a final ordinary dividend of 40 pence per share
(2020 20p} bringing the total ordinary dividend for 2021 tc 60
pence per share {2020: 20p).

Looking ahead, the Board expects to sustain the ordinary
dividend cover at two times. As previously anncunced, any
surplus capital, following land investment and the payment
of the ordinary dividend, 1s expected to be returned to the
Group's shareholders through either a share buyback or
special dividend The method wilt be determined by the Board
considering all factors at the time

The Board

it was announced 1n Novermnber that | shall step down as
Chairman with effect from the conclusion of the farthcorming
AGM, | was appointed to the Board in November 2013 and as
such my nine-year tenure would have completed in late 2022
During the year, the Nomination Committee undertook a Char
succession planning process and concluded that Ralph Findtay,
currently Senior Independent Birector and Chairman of the
Audit Committee, shall succeed me. | am delighted that Ralph
shall take up the leadership of the Board with his appointment
providing important continuity for the Group as it pursues

its growth strategy. | have been working with Ralph since his
appointment to the Beard, during which time we have seen
significant change, most notably the iurnaround since 2017 and
bringirng the business into a gosition to form Vistry in 2020
Mare recently, wea have been working closely to ensure there
is a smooth and effective transfer of responsibitities. Looking
forward, in ne with Code requirements, Ralph will step down
as Chair of the Audit Committee on iaking up the role of
Chairman and a recruitment process has commenced

to appoint a2 new Non-Executive Director and Chair of the
Audit Committee, along with appointing a new Senior
Independent Director.

Vistry Group PLC | wvistrygroup.ca.uk | 11
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Strategic report

Chairman’s statement

0n 10 june 2021, the Board appointed Ashley Steel as a
Non-Executive Director. Ashley is a hughly experienced Non-
Executive Director and Committee Chair across a range

of sectors and has extensive experience of advising listed
companies on strategy. Her experience and skills enhance those
already within the Board to effectively support the challenges of
the enlarged Group. The number of wormen on the Board now
totals three and the Board meets the recommendation of the
Hampton-Alexander Review of 33% women's representation,
Mike Stansfield stepped down from the Board on 30 Septembear
2021. Mike had been a member of the Board for over four years
and. on behalf of the Board, | would like to thank him for his
significant cantribution in that time

The Nominaticn Committee has also undertaken an Execulive
Directar succession planning process, including an in-depth
talent review, supported internaily and externally. In October
2021, Greg Fitzgerald confirmed his willingness to continue

as CEQ beyond the end of 2022. The Board is pleased that
Greg will continue in this role and in 2022, the Committee
will continue its fonger-term succession planming for both the
£xecutive Directors and senior management.

Locking ahead

The Group starts 2022 in a sirong position and is on track

to delwer another significant impr'ove.ment in performance
this year. The market fundamentals remarn strong with good
demand for our new homes.

Viistry hoids a unigue market pesition with its combination of
Housebuilding and Partnerships assets and has strength and
capability across all housing tenures. The Group’s strategy 1s
focused around leveraging the benefits of this position as One
Vistry and is targeting to deliver sector leading returns in the

mediu}p,

lan Hler
Chairma

2 March 2022

12 | serategic report



Strategic report

Governance highlights

sybiybiy 170¢

A summary of the activities of the Board and its committees during the period is detailed below

The Board » Approved the strategic plan and sustainability strategy of the Group, and reviewed
its implementation

w0
&
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o
-
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-
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°
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» Approved the dwidend palicy, determination of the 2021 interim dividend and the
recommendation {subject to the approval of shareholders) of a 2021 final dividend.

« Approved the cagital allecation strategy including the dividend policy.

- Approved the Group's sustainability-finked refinancing

> Board leadership and company purpose. See pages 112 to 122 o
3
Nomination - Reviewed the composition, structure, balance of skills and experience of the Board. é
committee whilst alsa considering the diversity of gender, social and ethnic backgrounds, cognitive ﬁ
and personal strengths of the Board. é
+ Recommended appointment of Ashley Steel as Non-Executive Director and Clare Bates 8,
as General Counsel and Group Company Secretary
* Reviewed and agreed succession plans for the Chair and CEQ
* Monitored the ongcing development of dwersity and inclusion initiatives across
the Group.
> Nomination Committee report. See pages 128 to 131
m
Audit committee . Regular and extensive reviews of the impact of Covid-i9 on the Group's business. 2
strategy, nsk management and controt framework and associated accounting @
w
Judgements and estimates, =
=4
1]
« Consideration of the viability statement. r3u
=]
a

> Audit Committee report. See pages 134 to 140

Remuneration « Approved ESG linked remuneration arrangements ta ensure alignment with
committee stakeholders’ interests.

* Reviewed and prepared proposed 2022 Remuneration Policy
« Approved implementation of deferred banus plan inciuding the use of ESG metrics.

* Ensured remuneration arrangements continue to support culture and strategic ambition

» Directors’ Remuneration report. See pages 142 to 167

voijewsogus Aiejuawalddng
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Strateqic report

Chief Executive's review

GREG FITZGERALD

2021 review

| am delighted this dedication was
recognised with Vistry being awarded
‘Large Housebuilder of the Year' for
2021 at the Housebuilder Awards, in
less than two years since we formed the
enlarged group.

We are & 5-star housebuilder delivering
quality homes and an outstanging
service, We hold a unique market
position with reach and a strong
capability acrass all housing tenures,
with Vistry being the largest private
sector provider of affordable housing.
Qur strategy is to maximise the
strengths and opportunities from
this dynamic combination of our
Housebuilding and Partnerships
businesses and deliver sector leading
returns in the medium term

The Group delivered a significant step
up in financial performance in the year
with Group adjusted profit before tax
increasing to £346.0m {2020: £143.9m).
The Group delivered an adjusted basic
EPS of 125 5p for 2022, up 138.6% on
the pnor year and 20% ahead of 2019.

16 | Stralegic report

“2021 has been an excellent
year for Vistry Group with

progress made and success
achieved across all areas of

the business.”

“t am extremely proud of and grateful to
our people whe have shown huge talent,
passion, and commitment to get us where
we are today.”

On a reporied basis the Group made
reported profit before tax of £319.5m
(2020: £98.7m) and earnings per share
of 114.6p (2020: 34.8p).

Housebuilding saw a good recovery in
profitability with adjusted gross margin
improving t0 22.3% ug from 17.6% in
the prior year. Vistry Partnerships grew
higher margin mxeg tenure revenues
by 65.7% to £396m (2020 £239m)
driving 3 63.9% increase in adjusted
operating profit for the division in the
year, This strong financial perfermance
combined with our on-going focus on
good working capital management
resulted in @ yvear end net cash position
of £234.5m. significantly up on the
E37.9m net cash position reported in
the prior year

Reflecting the year's performance, the
strength of our balance sheat and the
positive outlook, the Board is delighted
to have accelerated our move to 2 {wo
times cividend cover and is proposing a
40 pence per share diwvidend in respect
of 2021, taking the totzl dividend for
2021 1o 60 pence per share.

Looking ahead, the Boacd expects to
sustain the ordinary dwidend cover

at two times with any surplus capital,
following investrment in the business to
support the Group’s growth strateqy
and the payment of the erdinary
dividend, expected to be returned to the
Group's shareholders through either a
share buyback or special dividend.

The method will be determined by the
Board cansidering all factors at the time.

Operational update

Trading performance

The year saw good progress made
across all areas of the business with the
significant benefits and opportunities of
the Group's unigue market positioning
and capability being realised

We have seen strong demand across
all areas of our bustness during 2021,
with the Group's average weekly
private sales rate per outlet increasing
to Q0 76 (2020: 0.53). The business
perfgrmance has been consistent
throughout the year and across all

of our geographies



The step-up in sales rate reflects our
land strategy of developing a higher
proportion of mid-range homes as well
as the benefits of our brand positioning
and product specification review during
2020, supported by the strong market
backdrop. In line with this strong
demand, we have seen ¢. 6% house
price inflation in the year

The Group delivered a total of 8,639
{2020: 6,131} completions, up 41%

on prior year and 7% ahead of pro
forma 2019 (8.042). Housebuilding
completions increased by £1% to 6,551
units {(2020: 4,652) and Partnerships
mixed tenure completions increased
by 41% to 2,088 (2020 1.479),

Group adjusted revenues in 2021

was £2,.694m (2020: £2.040m).

Delwering high quality new homes

and excellent customer satisfaction
remainad our top prionty in 2021 as

we continued to invest in our customer
service offering, and we are delighted to
have retained the maximum S-star HBF
custorner satisfaction rating.

Despite the changes to Help to Buy in
April 2021 restricting the scheme to first
time buyers only, we saw good demand
for the product with 21% (2020: 36%)
of 2021 total Housebuilding complietions
utilising the schema. In the year, 4%
(2020 8% of total Housebuilding
compfztions utilised part exchange.

Our sites have operated wel! during
the yzar, and we have seen no real
impact on productivity from Cowvid-19.
The significant step up in production
seen across the industey led 1o pressure
on the materials supply cham in 2021,
resulting in extended lead times and
inflationary pressures on certain
products Working in close partnership
with our sugpliers, we have actively
managed this situation.

Adjusted profit
before tax

£346m

The supply agreements entered into
at the formation of Vistry Group have
delivered an enhanced service and
provided some protection against cost
inflation thanks to our enlarged scale
and buying power. In Partnerships,
where we enter intc a higher level of
pre-sale agreements and therefore
have greater exposure to market risk
on costs without the compensating
house price inflation, we seek to
include suitable fixed price allowances
to mitigate inflation, and link future
revenues on longer term agreements to
a build cost index, as well as wicluding an
appropriate level of contingency in the
pre-sale agreement. There was some
easing of the supply chain towards the
end of the year which has continued
into the start of FY22, and overall cost
inflation was more than offset by the
benefit from sales price increases in
the year

Housebuilding

Housebuilding made excellent progress
during the year, delivering a total

of 6,551 (2020: 4 652) completions,
including 1.287 (2020: 820) from

s Private completions in the year
totalled 4,891 (2020: 3,668) with
1.660 {2020 984) affordable units.
Total Housebuilding average selling
price remained stable at £3G5Sk (2020:
£303k) reflecting the increase in
affordable homes as a percentage of
total completions in the year to 25%
{2020 21%}. Private average seiling
price increased to £356% (2020:

£34 3k} with house price inflation in
part offset by changes in preduct

and geographical mix. The affordable
average selling price in 2021 (ncreased
to E¥S58k (2020: £152K). Adjusted
revenue from Housebuilding activities
in the year totalled £1.829m (2020:
F1.312m) Housebuilding operated from
an average of 143 sites in 2021 and we
expect this to be a similar level in 2022

2021 legal
completions

8,639

Housebuilding adjusted gross margin
increased to 22.3% (2020: 17.6%} with
the business targeting an adjusted gross
margin of 23% for 2022 and firmly on
track to deliver its margin target of 25%
for 2025,

Partnerships

Vistry Partnerships alse bad an excellent
year, successfully delivering on its
strategy of rapidly growing higher
margin mixed tenure development
revenues Mixed tenure completions
increased by 41% to 2,088 {2020: 1,479)
units including 804 (2020: 608)

JV units. The average selling price of
mixed tenure units in the year was
E237% (2020. E204k) resulting in mixed
tenure revenue of £396m (2020:
£239m) for 2020. Partnerships operated
from an average of 33 active mixed
tenure sites in 2021 and expects this to
increase to an average of ¢ 40 active
sites in 2022

Partner delivery revenue remained
breadly fat in the year at E469m
(202G £490m), with equivalent units
decreasing to 2,441 (2020 2.823)
This is in line with our strategy of
maintaning Partner Delivery at this
level as a core element of the
Partnerships business madel.

Total adjusted revenues from Vistry
Partnerships increased by 18.7% to
EB864m (20720: £728m) with adjusted
operating margin incceasing tc 9 2%
{2020: 6 7%). This margin improvement
has been driven by the strong increase
in hugher margin mixed tenure revenues.
The business is confident it will achieve
an adjusted cperating margin of at

least 10% in 2022, with the potential to
ncrease this further to above 12% in the
rmedium term.

Vistey Group PLC | wstrygroupco.uk | 17
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Strategic report

Chief Executive’s review

Sustainability

1 am delighted ta see the progress marie
with our sustainability strategy in 2021,
with our people, our operations and our
homes & communities highlighted as
our three priority areas and critical to
our purpose of delivering sustainable
homes and communities across all
sectors of the UK housing market.

We laid the foundations 1o meet our
iong-term sustainability targets in
particular through cur commitment
Lo setting science-based targets and
signing up for ‘Business Ambition
for 1.5°C". We have developed

our road rmap to deliver net zero
carbon homes, beneficting from our
experience of constructing 54 homes
at our development at Eurcpa Way
in Leamington Spa achieving net
zero carbon ¢n regulated emissions.
In December, we agreed a new
Sustainability Linked Credit Facility
with the interest payable on the
facihty being determined. in part, by
our ability to meet three Sustainable
Performance Targets. In addition,
FY¥22 will be the first year when
exgcutive remuneration will be linked
to sustainghility metrics including
the delivery of additional affordable
hausing. skills academies and the
Group’s 9-month HBF customer
satisfaction score

18 | Strategic repart

Fire safety

As we previnushy statad, our strong
view is that the costs of remediation
should not be borne by leaseholders.
We are supportive of the Government's
ambition to detiver 3 lasting industry
solution which needs to include a
proportionate response to remediation.
Mortgage providers and insurers need
to alkgn with the selution to ensure we
unlock the market for home owners.
We are engaging fully with the
Government and working with the
HBF to deliver a sclution.

We have assessed buildings over

HI metres where we are the respansible
person, and we are engaged with
partners where we were the contractor
to do the right thing. As a result, we
have made provisions for all known
liabilities. In the year we have taken

an additional charge of £5.7m, with

a total provision of £25.2m held at

31 December 2021.

From | Aprii 2022, the Graup will be
paying the 4% Residentia! Property
Developer Tax, the principle of which we
have publicly supported.

We support the HBF response to the
Department for Levelling Up, Housing
and Communities dated 25 February
2022 which stresses the seclor’s
commitment to the principle that
leaseholders should not have to pay and
sets out a number of recommendations
1o tackle Lthe issue. The HBF response
also seeks support to resolving key
challenges including finalising and
implementing — in a reasonable and
proportionate way — the requirements
of building safety which also requires the
support of lenders, RICS, professional
indemnity insurers and fire experts

Given the considerable uncertainties
in this area we are unable to precisely
estimate the further potential costs
of fire safety remedial works arising
from current Government proposals

However, we consider that these
would be in a range of £35m o £S0m
in the event that the HBF's proposed
recommendations are implemented.

Quality and customer service
Building high quality new homes and
providing our customers with excellent
service has remained a top prionity
during 2021, and we are pleased o

have retained a 5-star rabing i the

HBF independent benchmark customer
satisfaction survey. Importantly this
quality is consistent across the Group
with 2!l three divisions within the
Housebullding business, as well as the
Partnerships business, achieving a 5-star
raiing. We remain focused on improving
cur score for the HBF customer
satisfaction survey which is sent out 9
months after completion, a metric which
isincluded i our annual bonus criteria
and targels.

During 2021, we introduced a new
standard Customer Journey across

the Group using insights from our
customers and best practice from
Linden Homes, Bovis Homes and Drew
Smith. This standardised framework

is embedded within our customer
relationship management system,
ensuring we defiver a systemised,
consistent, and high-quality service to
all our customers. We have registered to
join the New Homes Quality Board and
are well positioned for the launch of the
New Homes Ombudsman Servica in

Q2 2022

Extending how, when and where
customers do business with us has

been invaluable over the last year to
improving our customer satisfaction
scores There has been further adoption
of our digital services with over 70% of
our customers choosing to use our &
Clicks' reservations process, with 36% of
customers completing the reservation
outside of normal office hours.



Woe expect to launch a new third
national brand this year. building on
the success we have seen within cur
existing brand portfolio and allowing us
to maximise further returns, particularly
on our larger and often strategically
sourced sites,

People

Our peoaple are critical to the success
of our business, and we are thankfut

to all our employees for the enormous
commitment, professionalism. and hard
work they have given this year which
has enabled the Group to make such
great progress.

Investment in the develapment

and trawning of our people remains

a key priority, with our focus on
learning, leadership, and management
development. We recently launched the
VistryLearn online learning platform,
designed to detiver training virtually
as successfully as if undertaken in
person and importantly, making
pecsonal development more flexible
and accessible far alt our employees.
We have also launched our new Vistry
Leadership Development Framework
focused on developing our leaders

of the future and existing senior leaders
within the business, with the most
senior two stages of the framework
delivered through Cranfield School

of Management. The Vistry Mentoring
programme will be rolied-out acrass
the Group 1in 2022, wath ¢ 40 menlors
already having received training

We are delighted that Vistry became

an accredited Living Wage employer in
2021, Our commitment not only applies
to our directly employed staff but also to
our third party contracted staff and we
have an established plan to ensure all
aur third party contracted staff such as
our subcontractors on site are paid the
real Living Wage in a phased approach.

Real Living
Wage Employer

We are committed to making Vistsry an
inclusive workplace and our Diversity
and tnclusion Committee and working
group made great progress in the year
in formatlising our Diversity and Inclusion
strategy and identifying our key actions
for 2022. These include the review of
our family policies, a facilities review,
and the delivery of unconscious bias
training across the business.

We continue to place significant
emphasis on mental health and to

date have trained owver 130 mental first
amders {1 per 25 employees) across

the business. We continue with our
‘Time to Talk’ sessions which are open to
all of our employees and cover subjects
such as anxiety, bereavement, and
healthy lifestyles,

We are pleased to report a further
increase in our Peakon employee
engagement score to 8.5 (July 2021 8.1,
with Vistry in the top 10% of companies
completing this survey.

Land

The Group had a successful year in the
land market, growing the overal size of
our controlled and strategic land banks.
As at 31 December 2021, the Groug

had a total of 42,770 (2020: 4G,218
controlled land bank plots and 40,000
(2020: 34,053] strateqic land bank plots

Housebuilding secured 7.667 (2020,

& 281) piots across 38 (2020: 31)
developments in the year at an average
gross margin and ROCE hurdle rate of at
least 25%, resulting in & total controlied
tand bank of 31.014 (2020: 31,994) plots
as at 31 December 2021 The business
has a strong deliverable pipeline of

tand with all of the land required for
forecast 2022 completions secured,
and 88% of the land required for 2023
completions secured.

Strategic land plots
added in 2021

1,721

Partnerships is investing in its owned
land bank to support its rapid growth
in mixed tenure completions and in
the year secured 4,131 (2020: 2.371)
plots on 23 {2020: 11) sites for mixed
tenure development. It is also well
positioned with 100% of the land
required for forecast 2022 muited tenure
completions secured and 78% of the
land required for 2023 mixed tenure
completions secured.

Strategic land is a key component of
the Group's land supply, and we are
targeting 30% of Lotal completions

to be delivered from higher margin
strategic land in the medium term.
Our strategic land team delivers
consented land to both our
Housebuilding and Partnerships
businesses, with the two businesses
co-developing sites. particularly larger
strategic sites, to maximise returns,
COn average, our strategic land delivers
an incremental 150 to 300 basis points
to the development gross margin.

We are pleased to have added 7,721
{2020: 2,856) strategic tand plois
across 12 (2020, 10) developments to
our strategic land bank in the year,
increasing the Group’s total strategic
land bank at 31 December 2021 to
40,000 (2020 34,053) plots

Vistry Group PLC | vistrygroup.ca.uk | 18
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Strategic report

Chief Executive's review

Balance sheet

The Group had a net cash position of
£234m {2020: net cash of £38m) as at
31 December 2021, significantiy ahead of
expectations at the start of the year

This strong cash pecformance has

been driven by the step up in financiat
perfarmance acress the Group and

our ¢cantinued disciplined approach

to land buying and working capitat
management at an individual business
level. Following supphy chain shortages
during 2021 we concluded the year with
slightly lower work in progress

For 2022, we are targeting an average
maonth end net debt position of ¢. E1CAOm
(2021: £120m) and with our an-going
investment in land and work in progress
to support the controlled growth

of Housebuilding revenues and the
continued high growth of mixed tenure
revenues, we are forecasting a modest
overall cash outflow for the year.

The Group successfully re-financed

in the last quarter of the year and
announced its Sustainability Linked
Finance Facility in December. As a result,
the Group is operating with substantial
funding headroom, with committed
banking facilities totalling £666m and
well spread maturities out to 2027,

Qur strong performance in terms of

{and buying and achieving good terms
has led 1o an increase in land creditors in
the year to £414.2m (2020; £323m) and
total gearing of 10.5%, representing a
very strong balance sheet position

only two years after the formation of
Vistry Group

20 | Strategic report

Group strategy

Cne Vistry

Vistry Group exists to develop sustainable
new homes and communities across all
sectors of the UK housing market with
‘Deoing the nght thing' at the core of cur
strategic facus and operaliens.

We are a top five national housebuilder
with a ieading partnerships business.
We have a strong market positien and
capability across all hausing tenures
making us uniquely positioned to take
advantage of the strong, under supplied
housing market in England. With our
cormnbination of Housebuilding and
Partnerships, we are the leading private
secior provider of high demand, high
growth affordable housing.

Vistry was dehghted to have been the
only listed developer o be selecied

by Homes England for delivery of the
2021-26 Affordable Homes Programme,
with the business securing a five-

year prograrmme of grant funding
totalling £83m that will deliver 1,474
new affordable homes. Of these, at
least 25% will use modern methods

of construction, delivering significant
construction skills training epportunities
and will follow the naticnal design
guide principles.

\istry is also pleased to have been
appointed to Homes England’s First
Homes Early Delivery Pregramme
2021 - 2023, which will see the Group
deliver 297 First Homes with £23m

of grant funding from Homes England.

The First Homes programme is
successfully helping focal-first time
buyers and key workers onto the
property ladder through offering homes
at a 30% plus discount to market prices,

The Group has a high quality, deliverable
consented Jand bank combined with an
excellent strategic land capability, and
as One Vistry we are especially focused
on maximising the returns from larger
multi tenure developments. In 2021,
cur Housebuilding and Partnerships
businesses together secured new, high
quality development opportunities,
while working successfully alongside
each other on a number of existing
sites, with this joint approach delivering
enhanced overall returns.

Housebuilding

Housebuilding is focused on delivering
controlied volume growth and
significant margin progression from

its existing operating structure and

is driving towards its medium-term
targets of 25% adjusted gross margin
and 25% return on capital employed by
2025 {'25x25%257).

The business has national coverage
through its |13 operating regions

with each targeting annual output of
between 550 to 625 units inciuding
Vs, giving an overall volume capacity
for Housebuilding of more than
8,000 units (2021 total Housebuilding
completions including JVs: 6,551) in
the medium term. The business is
Ltargeting controlled volume growth
from this existing business structure.
Housebuilding expects to achieve a
23% adjusted gross margin in 2022,
progressing towards its target of
25% by 2025, Key to delivery will be
improvement in customer satisfaction
and our on-going commitment to
‘getting it right first time'



We will conuinue to leverage the scale
and unique Vistry structure to acquire
high margin land and, in particutar,
mereasing the delivery from higher
margin strategic 1and. The business is
target:ing at least 30% of completions
from strategic land in the medium term.
Opiimising procurement to maximise
the benefits of our entarged national
scale through centralised procurement,
while maintaining some element of local
agility is also key to margin progressicn.
And we will continue the development
of our brands and product range,
including the launch of a third national
brand in 2022, to maximise reiurns, 1n
particular on our larger sites.

Partnerships

Vistry Partnerships holds a strong

and unique position within the
partnerships market, combining higher
margin mixed tenure development

and market resiliant cash generative
partner detivery

The business made excellent progress
n 2021 with its strategy of driving
rapid growth in mixed tenure revenue
and is firmiy on track to deliver on

its 2022 targets of £lbn revenue, an
adjusted operating margin of at least
10% and in excess of a 40% return on
capital employed.

In the medium term, Partnerships’
growth strategy is targeting Ei 6bn of
reverue and at least a 12% operating
margin. Key to delivering this strategy
15 maximsing the benefits of One Vistry,
including access to capital, land buying
expertise and strategic land capability,
retaill brand strength, and procurement
savings and Duying power. Tha business
will expand geagraphically te increase
future pperaling capacity with new
business units in the South East and
Midlands to contribute from 2023

Net cash position

£234m

Capital allocation and dividends
The Group's priority continues to be to
invest in high returning land market
opportunities in line with our land
investment strategy and growth targets
far both Housebuilding and the less
capital-intensive Partnerships business

Earlier this year, the Board announced
an acceleration of the dividend pay
out to a twe times dividend cover for
2021 reflecting the Group's baiance
sheet strength and its confidence in
the Group's unigque market pasition.
As such the Board is recommending a
hina! ordinary dividend of 40p per share
{2020: 20p) bringing the total ordinary
dividend for 2021 to 50p per share
{2020: 20p).

Leoking shead, the Board expects o
sustain the ordinary dividend cover at
two times. As previously announced,
any surplus capital, following investment
In the business Lo support the Graup's
growth straiegy and the payment of
the ordinary dividend, is expected to be
returned to the Group's shareholders
through either a share buyback or
special dundend. The method will be
determined by the Board considering ait
factors at the time.

Current trading and outlook

We have seen an excellent start

to the year with the private sales rate
per active site per week up 20% to
0.79 in first 8 weeks (2021 (0.66)

The last 5 weeks have been particularly
strong with a private sales rate of

0.92 We continue 1o see house

price increases

Qur sites are operating well and we
expect Qur construction output in the
first half of the year to be at a similar
fevel to that achieved in H1 21 We have
clear visibihty cn material supplies and
good levels of on-site labour, albeit with
some increasing labour costs coming
through Cverall, we expecl our build
cost inflation for 2022 to be ¢. 6%, with
wage inflation expected to run ahead of
material cost inflation,

HBF Customer
Satisfaction Survey

5% (2020: 5%)

We continue to see a good supply of
land opportunities although the land
markel 1s more competitive than it was
12 months ago. As One Vistry, we are
leveraging our competitive advantage
on larger sites.

We have a very strong forward sales
position with Hausebuilding and
Partnerships mixad tenure forward sales
as at 25 February up 23% to £2,155m

{1 March 2021 £1,747m) and 64% {2021
64%) of unilts for 2022 secured. The
partner delivery forward order book
totals EB6Cm {202V EBBOM) with 85%
of 2022 revenue secured.

We expect Housebuilding to deliver
further margin progression in 2022 and
we are targeting a 23% adjusted gross
margin with the business firmly on track
to deliver against its 2025 targets of 3
25% adjusted gross margin and 25%
return on capital employed.

Vistry Partnerships continues its
strategy of rapidly growing higher
margin mixed tenure revenues and

fully expects to deliver its 2022 targets
of £1bn revenue and at least a 10%
adjusted operating margin. Medium
term the business sees a clear trajectory
to deliver c. £1.6bn of revenues and an
operating margin in excess of 12%.

Overall, the Group is in great shape and
well positioned to deliver a significant
step up in profits and ¢

Greg FiZgerald
Chief Executive Officer

2 March 2022
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Strategic report

Our business model

Vistry Group exists to develop sustainable new homes and communities across

all sectors of the UK housing market. That is our purpose and we have core
expertise and competitive advantage across all the areas we operate, with our
business model set up to deliver a strong performance across the cycle.

Successiul
conversion of
strategic
land

Acquisition of
prime location
consented
tand

Deliverable,
high quality
land supply

Oelivering
exceltent First
cuslomer service
- high quality
“customer flrst
buiiness

class sales
<onsultants

Transparent
end to end
customer
journey

High build
standards -
safely delivering
to programme

Excellent
reputation
with delivery
partners

Construction
approach
taitared to

dellvery
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Delivering
across alf
segrnents of
the housing
market

National
{overage
with local

© experlise

Maximlslng
opportunities
with partners

Working
with lacal
communities
to meet
their needs

Sustainable
and responsible
approach to all

that we do

In-house
planning
expertise

Creating
places where
people aspire

to live

Well designed,
contemporary
housing ranges

Common
specification
driving
value across
developments




Executive Leadership Team

Vistry Group operates through its Board of Directors with day-to-day management and operation delegated to the
Chief Executive Officer and the Executive Leadership Team The roles and responsitilities of the ELT is detailed below.
Full biographies can be found on our website vistrygroup.co.uk.

Greg Fitzgerald
Chief Executive Officer

Greg is responsible for the overall
management and development of
Vistrny Group and its sirategic objectives

Graham Prothero
Chief Operating Officer

Graham is responsible for overseeing the
operational aclivities of the Group, including
peaple, health & safety and strategic land
He works alongside the CEQ to develop the
strategies for growth and igentifies steps to
improve operational processes.

Earl Sibley
Chief Financial Qfficer

Earf is responsibie for setting the financial
strategy and policy. His role covers ail areas of
finance, including tax and treasury afong with
IT, group cammercial, investor relations and
change management

Keith Carnegie
Chief Executive ~ Housebuilding

Keith leads the Housebulding Drasion which
15 a leading prowder of residental hausing
through the brands Bovis Homes and Linden
Homes He provides in-depth multi-functional
knowledge and expertise and oversees 13
operating business units across England

Debbie Hulme
Group Customer Experience Director

Debbie supervises and oversees the strategy,
planning and execution of Vistry Group's
overall customer experience goals and is
responsibie far the delivery of a seamless
customer experience a¢ross all stages and
touchpoints in a customer journey. She also
oversees the Group communications and
marketing functions

Stephen Teaqle
Chief Executive ~ Partnerships

Stephen lzads the Partnerships Division which
s a hybrid business fusing partner delvery
programmes and mixed tenure housing
delivery. He provides a unique perspective

on joint ventures, regeneration and mixed-
tenure delivery and oversees 11 operating
business units across England.

Clare Bates
General Counsel and
Group Company Secretary

Clare prowdes expert and sirategic legal
advice, with a focus on legal and regulatory
risk management, mergers and acquisiitons,
corporate projecis. governance and
contracts. She is alse responsible for legal,
compliance, internal audit, enterprise

nsk management, privacy, insurance and
company secretarial functions.

For further information on our

Executive Leadership Team wisit
aur website vistrygroup.co.uk
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Strategic report

Market environment

Build rate has been the limiting
factor on sales in 2021 with supply
chain challenges unable to fully
meet unprecedented levels of
demand for new homes.

The latest autput figures for the sectar
confirm that restrictions introduced in
Spring 2020 in response to the Covid-19
pandemic were the cause of the first fall
in net additional dwellings in 9 years,
down W% to 216,490, of winch 94,060
were new build. This contraction against
the Government's longstanding target
for 300,000 new homes each year is
considered temporary due to continued
high levels of dernand for new homes,
buz it has re-enforced the importance of
Government support for the affordable
housing sector. Additionally. the
combined effect of Covid-19, Brexit and
the subsequent increase in demand
across construction has had a significant
impact on the availability of materials
and pricing. Whiist cost inflation has
been offset by sales price increases.
availability has impacted build rate

Focus of the demand for

new homes

Demand for homes for sale 1s currently
very strong with the number of UK
hornes on the market falling dramatically
over the year from ¢370,000 to
217,000, a 6% detrease being a sure
sign that demand is outstripping supply
[Rightmove, Peel Hunt estimates).
Additionally, the number of mortgage
gpprovals have on average remained
consistently higher than pre pandemic
fevels and whilst levels nave sofiened
towards the end of the year, as
Gevernment. suppart far buyers
through SDLT relief has been removed,
the advent of new mortgage products
on the market with higher Loan To
Value ratios should continue to help
consumer demand,
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Short term interest rate rises may
impact short term demand but longer
term interest rate forecasts still show
rates remaining at histarically low levels

To date we are still seeing demand come
through acrass a much wider range of
tenures and Vistry continues Lo operate
accass each of these tenures, enabling us
to access all parts of the housing market
directly and through our pariners,

These tenures include:

a. Social Rent

b. Affordable Rent

¢ Intermediate Rent

d Private Rented Sector

e Right ta Shared Qwnership

f. Right to Buy

g Rent to Buy

h. Shared Qwnership

i. First Homes/Discount Market Sale

j- Help to 8uy

Gavernment investment

The Goverament has continued to
support the housing sector, both for
affordable homes and first time buyers

The Government's Help to Buy scheme
became available to first time buyers
onty from Agril 2021 with regional price
caps being applied, and as the Help (o
Buy scheme starts to wind down by
2023 the Government’s First Homes
scheme is being piloted with Vistry
taking an active part on site in Cannotk

First Homes, is an attractive proposition
for the consumer, but the pilots are
throwing up planning challenges that
will need to be worked through with
local authorities due ta the variability of
possible conditions that can be applied
to First Homes.



SIBIYSIY (207

o 3
o

In August 2021, the Government
annaunced that the first allocation
irom the 2021 ta 2025 Affardabie
Hornes Programme of £8 6bn of
alfordable homes funding weuld
become avallable, From this first
aliocalion the Affordable Homes
Programme of £5.2bn wis established
by Homes England for strategic
partnarships with 35 arganisations
1o deliver ¢80,000 affordable homes.
Mistry Partnarships is one of those
skrategic partners with a £83m grant
to deliver 1474 affordable homes.
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As additional support for the impact

of Covid-19, the Government extended
the nil rate band of £500,000 for SDLT
until 30 June 2021 with a revisien
down to £250,000 fram 1 July 2021 to
30 September 202) and a full reversion
to £125.008 from 1 October 2021,
These dates saw peaks in completions
in June and September but demand has
remained strong after these dates with
reservations remaining ai high levels
throughout the year

1Jodas QIURUIA00
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Chief Executive Qfficer
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Strategic report

Market environment

Government legislation

The draft Budding Safety Bill introduced
i July 2021 proposed an extension to
the period during which claims can be
made by residents to developers from &

te 15 years. In anuary 2022 a revision to

the draft bill was made 10 further extend
the period to 30 years when enacted.

From the 1 Aprt 2022 the Residential
Property Developers Tax of 4% will corme
into effect for large developers.

The Competitions and Markel Authority
is currently investigating the leasehold
housing sector regarding uneguitahie
ground rent terms and as a result a
number of developers have cancelled
contractual clauses that ace seen to

be punitive in the level of ground rent
increases that could be apphed.

To support legislative action on climate
cthange, in June 2022 changes to

Part L and F of building reguiations
requiring new homes to achieve a

N% reduction in carbon emissions

will come into effect. This is a stepping
stone towards the 2025 Future Homes
Standard which will require a reduction
in emissions of 75% to BO%, including
the exclusion of gas boilers in aif

new homes,

Affordable housing

The £11.5bn Affordable Homes
Programme was conficmed as a
programme that will impact future
years with Lhe expectation that it wilf
fund the delivery of 180,000 homes
over the next five years which
represents an increase in the annual
level of funding to £2.3bn. As well as
Vistry gaiming its own programme

of £83m for 1,474 homes. the
progfamwne has also attached a
greater diversity of organisations to
secure funding including for-profit
registered providers, 'ocal authorities
and 26 London boroughs
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The average grant rate has increased to
£64.000 per home fram €£38.000 per
home in the previous funding round
which demenstrates the Government's
increased support far delivering
affordable housing to close the gap
towards the high levels of demand which
support our Partnerships division's
growth plans,

We expect this to contrbute to
increasing the annual supphy of
affordable housing to 60.000 units

by 2026 from 50.000Q units per annum
from 2018 (Savills Spotlight Delivering
New Homes, November 202Y). This
will include the impact of Government
reforms regarding First Homes which
will see tess traditional shared ownership
and low cost rental housing provided
through s.106 agreements.

Estimates of the demand for affordable
housing ranges frgm 75,000 to 150,000
per annum but this is a macket whally
constrained by supply factors, not
demand factors.

The shart term impact on the delivery
of afferdable housing due to Cowid-
19 has seen the supply of affordable
housing reduce but the sector s ina
strong financial position with the top
250 residential social landlords having
£35.2bn cash and undrawn facitities
with plans 10 increase development
spending to £18.3bn over next 12
months {compared to £12 1bn over
last 12 months) (Data from Quarterly
Survey for Q2 (iuly to September) 2021
to 2022. 25 November 2021,

Build to Rent

Bui'd to Rent has been a growing
market with an increase :n the supply
of build to rent frorm 7.000 per annum
in 2016/17 to 34,000 per annum in
2019/20 significant growth in this sector
is expected and could reach 30,000

per annum by 2026 {Savills — future of
housebuilding November 2021}, In 2021,
E4.ibn was invested in the sector [CBRE)
including £2.16n in Q4 2021 which is the
highest ever quarier of investment on
record in the sector. investment levels
are expected (o intrease by 85% in
2022 {CBRE).

Lacal Authority delivery

Local Authority Housing delivery
continues to increase with 83%

of local authorities having toca)
housing operations. This proportion
has increased from 58% in 2017

in total Local Authorities delivered
20.249 homes in the 12 months to
March 2021 compared 1o 8.952 in
the 12 months to March 2018,

{data from the Local Authority Direct
Provision of Hausing: Third: Research
Report, September 2021 - Professor
lanice Moarphet and Dr Ben Clifford
Bartletd School of Planmng, UCL)

The combination of a financially strong
purchasing sector combined with
businegss models which gperate and
support housing detivery across the
economic cycles and a relilance on the
private sector for develapment and
construction expertise places Vistry
Group 1n a strong position to benefit
from this increasing demand



Land supply and the

planning system

The planning system continues to be
disrupted by the Cowid-19 pandemic and
the ongoing uncertainty surrounding
the Government's propesed planning
reforms Local planning autherities and
the Planning Inspectorate are under-
resaurced. Recent Government statistics
have confirmed that the number of
planning decisions issued for major
applications within the prescribed time
period has fallen to its lowest level in
five years.

However, we continue to promote our
larger strategic sites through the Local
Pian pracess and we have found ways
to continue pre-planning application
discussions on a wide range of sites,
including virtual consultations with
local residents, planning officers,
councillors and other consultees.
Inevitably we have experienced some
delays in the determination of cutline
and detailed planning applications and
we are engaging with the Home Builders
Federation and other organisations to
try to speed up the planning process.

We are working with Government
departments to help to shape
planning reform. We supgort recent
amendments to the National Planning
Policy Framework which emphasise
design quality The Environment Act
has introduced the requirerment for

a 10% biodiversity net gain on all
development sites We are pro-actively
planning to meet this target and our
sirategic land portfolio provides a

real opportunity to detiver this
requirement as a key ccmponent of
high quality placemaking

As a Group we continue to consider
our social value offering and recognise
that messaging the wide range of
benefits that development can bnng
to a community will be increasingly
important to secure local support

for proposals

Affordable homes
programme

£83m

The restricted supply of land with
planning consent is driving up land
prices, particularly at a time when
housebuilders are using up the
consenied land already on their books
to meet high demand for new housing.
Vistry have a healthy consented land
bank and strategic land bank, so we

are only purchasing new land that meets
our specific land buying criteria.

Supply chain and
employment market

2021 was particularly volatiie in respect
of material pricing with various factors
contributing to exceptional price
increases throughout the year such

as raw material shortages, increased
haulage costs and towards the end

cf the year a spike in energy costs.

Raw material shortage particularly
affected timber, steel and PVC polymers
and prices for these materials reached
unprecedented levels during the year.
Energy price increases are affecting

a number of commodities that are
reliant on gas and electric as part of

the manufacturing process, particularly
impacting carbon heavy comimodities
such as bricks, blocks, roof tiles and
cement in particular who have also been
exposed to the carbon levy tax.

The Group has benefitted from the last
two years of material rates negotiated
at the time of the merger back in 2020.
Towards the end of 2021 many of these
fixed price contracts came to an end
and, as anticipated, we are seeing new
price increases in excess of normal
market conditions. Whilst we do nat
believe that rates will return to early
2020 levels, we do not expect the same
levels of increases experienced in 2021
and pur agreements, where appropriate,
maintain @ mechanism to track world
commodity pricing to ensure we remain
aligned with the current markets

We do believe there is & price 'bubble’
in certain commodities where demand
15 outstripping supply and we have
finalised our re-negotiations of any
agreements expiring at the end of 2021
and have not entered inta any fixed
price agreements past a 12-month
period as we expect 1o see a carrection
in the supply market 35 we move into
the second half of 2022. To support this
we have recently started to see some
reductions in the price of timber as
stock levels are recovering at the
European mills.

Concern remains around the availability
and pricing of labour into 2022 as sector
cutput grows and as an industry we
continue to address the skilis shortage
and impact from Brexit in some areas.
As a result, we have a number of
advanced trials with alternative methods
of construction to look to mitigate

this risk

All increased costs have been factored
into our cost base for 2022 and we
are seeing an annual inflation impact
tracking around 5%

Summary

Cespite the uncertainties due to Covid-
19 and Brexit, the UK Housing market
continues to support the delivery of
rnew homes across all tenures with a
strong tail wind of the continued years
of undersupply which supports both
our Housebuilding and Partnerships
business models who operate across all
of these tenures.
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We have a clear set of strategic priorities which underpin how we operate across all
aspects of our business and will support driving towards our targets,
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Strategic priorities Risks involved Measuring success

Our people

Investrrent in the development » People capabilty and change + Unpianned staff turnover
and training of our people ta ensure

) . * Diversity and inclusion + Eraployer engagement scoce
a committed, motivated and .
engaged workfarce. « Mental health §
o
2
o
3
n
Our customers R
=
[1:]
°
2
oOe Delivering our customers quality new + Quality of product and + HBF Customer Satisfaction -~
[ ) homes a:d a high fe:el of customer customer experience « NHBC reportatle ilems
s:rwceht at T‘egts t _engpectataons - Ability to serve customers
throughout their entire journey. during the Covid-19 pandemic
o)
=
# Ensuring the health and safety of - Health and safety performance - Accident frequency rates 2
[a]
o\;r'lpeol:f\e‘ a'_m? subcorjtractors - Delivery of waste climate - Environmental measures o
n “:1 nst n‘mmmlsmg ourimpact ofn change and environmental §
the environment improvements =
3
1]
2
@

ur homes and communities

o

Developing sustainable new homes * Protecting wildlife. green » Delivery of social and
and communities. space and bio diversity affordahle homes
* Delvering social value + Green space and biodversity
net gain

» Planning and community

Our shareholders

o

vonewlioju) Alpjuawajddng

Driving enhanced returns for our + Economic downturn * Profitability
e shareholders through increased  Pralonged pandemic . ROCE
profitabibty. return on capital employed .
rastrictions TSR
and total shareholder returns.

« Cash generation
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Putting people at the heart of what we do

Progress 2() 2]

We work hard to understand our
employees’ views and ensure that we
provide a supportive environment that
they can thrive in, as we recognise that
not being able to attract and retain good
peaple is a principal risk to our business.

In September 2021, the Group appointed
a Group People Directer to drive the
Group's people strategy with a focus on
attracting diverse talent, retention. staff
development and employee wellbeing.

As at 31 December 2021, the Group
directly employed 3,145 people {2020:
3,001). This year the total employee
turnover rate decreased to 24% {2020:
33%]} fargely due ta the arganisational
structure stabilising following the
merger. Unplanned staff turnover did
however increase to 21% {2020: 15%)
and this is alse reflected in the stability
index decreasing to 79% {82% at the
start of 202C), much of which can be
attributed to the pandemic and the
improved candidate recruitrment market.
Pleasingly however, our engagement
score increased to 81{7.3 in 2020}
Undoubtedly this pride in the Group
contributed to cur strong customer S
star satisfaction score.

Pea kon"a
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Qur people

Continued to make significant progress harmonising our employee experience
with improved and consistent benefits for all cur people

Established a Dversity and Inclusion Committee to work alongside and steer the
Diversity & Inclusion working group to continue to formalise a strategy, abjectives

and actions for 2022/2023

Appointed a Group People Director Lo drive People strategy

Achieved a Real Living Wage Accreditation

Continued to improve employee communication channels

Continuad our support for mental health and employee wellbeing

Communication and engagement

We recognise the impertance of keeping
employees informed of operational,
fimancial, and strategic business matters
and do this in a number of ways,
including:

« Vistry Voice
A weekly podcast from the Chief
Executive or other ELT member.

« CEQ briefings
Our respective CEOs of the
housebuilding and pactnerships
businesses engaged their teams
directly with further quarterly 2-way
virtual sessions.

Vistry Roadshow and Q&A

The Executive Cirectors hosted six
virtual roadshows in May covering

all staff across the country. They
vpdated on pragress made against
our strategy and answered questions.
Virtual roadshows with all of the ELT
continued in January 2022 and, again
covered all of the business.

* Vistry Awards
The Chief Executive and our Group
Change Director hosted the virtual
Vistry Awards in March which
celebrated the successes of our people.

+ Video and animations
Videos and animations have been
produced covering our brands, One
Vistry and our people's approach to
sustalnability. All of these are hosted
on Dug, the Company intranet

- Employee representatives
Each regional business meets reguiarly
with employee representatives

+ Intranet — 'Dug’
DUG contains up to date information
for employees

- People Forum
Held periodically throughout the year
and are hosted by Nigel Xeen, cur
Employee Engagement Non-Executive
Director. They are attended by
employee representatives from each of
our regional businesses. Feedback from
these forums is directly fed back to
the Board by Nige! and any actions are
foliowed through

In addition, two confidential Peakon
ermployee engagement surveys were
sent to ail employees in 2021, in the last
survey of 2021 we were very pleased to
achieve a high engagement score of 81
{against an industry benchmark of 7.6},
with g participation rate of 75 per cent.
We will also continue to develop this
platform to measure progress in respect
of our diversity & inclusivity objectives
throughout 2022.



There is active engagement on workforce
remuneration. At the Vistry Roadshow
employees gave feedback on their total
salary increase for 2021 of & 75% set
against inflation being currently high

and volatile. The ELT has agreed to keep
the position under review during 2022.

Gender Pay Gap

In 2020, our mean gender pay gap was
20.6% and our median gender pay gap
was 26.2%. Further information about
our gender pay gap and what we are
deing to address the gap is included

in our Gender Pay Gap Report which

is available at vistrygroup co.uk/
sustainable-approach/publications-
and-policies. Our report for 2021 shall
be published in due course.

Real Living Wage

In November 2021, Vistry Group
became accredited as a Real Living
Wage employer.

The Real Living Wage is higher than

the Government's minimum wage.

or National Living Wage, and is an
independently calculated hourly rate

of pay that is based on the actual cost

of iving 1t is ¢calculated each year

and announced by the Living Wage
Foundaticn as part of Living Wage Week.

This commitment applies to not only
directly employed staff but also to our
third party contracted staff. We have
aplanin place to ensure that all our
third party contracted staff, such as our
subcontractors on site, are paid the Real
Living Wage in a phased approach

Learning & Development

As a key part of our Group Peaple
strategy, the Learmng & Development
{L & D) Team continue to focus on

how we attract, davelop and retain

our people, using a range of engaging.
blended, learning solutions ncluding
virtual classrooms, physical workshoeps,
and e-learning modules to enable
them Lo achieve their career goals

and ambitions

1

Employee engagement scare 81 9

Unplanned staff turnover 21% 5%

Vistry Group
is proudly a Living
Wage employer

This means that all staff members working

on behalf of Vistry Group and on this sile
will b paid 3t le3st the ceal Living Wage

The real Living Wage Is
caleutaird baieg o0 todsy's
cost af feang (015 higner
than the Matloaal Minlmamn
Wage anc I voluntacly paic
by gver 7.000 UK businesses

Wit bigulag

Find oul fnote about the
o3l Living Wage nere,
lvingwage org.uk

Vistry Group

Cur integrated Learning Management
System, which launched in December
2021, will enable all collzagues to have
access to comprehensive, engaging,
learning solutions, tailored to their
individual needs, that can be accessed
when working at home, in the office or
on site.

At Vistry we are committed to providing
careers, not just jobs, and we have
intreduced career development plans far
all colleagues to help us retain and grow
our talent,

Qur bespoke executive leadership
framework, Leading Better Together,
will ensure our senmior and future
leaders are fully equipped with the
expertise and skills the business needs for
our continued future success.

We have worked with Cranfield School
of Management to develop and deliver
our Senior Leaders proegramme, and
we expect around 70 of our Leaders
Lo undergo training over the next two
years. Our Future Leaders programme,
aimed at our Middle, Frontline and
Trainee Managers with potential for
Senior roles, is being designed by our
internal experts and will launch duning
Q2 2022 This programme will provide
essential learning pathways to
develop key skills for managers and
potental leaders.

We are committed (o becoming a
learning organisation and driving cuitural
change, embracing our Values and our
focus on continucus improvement

We wil! launch Mentoring and Reverse
Mentoring schemes in Q1 2022 and strive
lo embed a coaching cuiture whereby
every employee has the opportunity

to develop a growth mindset, build

trust and psychological safety, increase
wellbeing and

build resilience.

Our Vistry Group Welcome Event, which
all new starters are invited to attend on
their first day, was launched in January
202} and provides an introduction from
a member of the ELT, along with key
information on our Values, SHE, the
housebuilding process. our IT systems
and our people.

Apprenticeships and trainee

programmes

We have focused on supparting

early careers and emerging talent
during 2021 and in the year we had

147 apprentices and 138 trainees,
graduates and educational sponsorships
across Vistry Group, We have
continued to work closely with the
Government Apprenticeship Service
and apprenticeship providers acrass the
country ta ensure that our apprentices
have access 10 learning and the
support that they require Lo continue
working through their programmes,
taking subjects from Cwil Engineering,
Quantity Surveying and Accounting Lo
Carpentry and Joinery. Bricklaying and
Site Supervision. We have trainees in
most areas of the business including Site
Management. Commercial, Techrucal,
Sales, Quantity Surveying, Construction.
Finance, Engineering and Estimating
and a large number of these trainees
are completing apprenticeships or
professional quaiificatians.
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The Group's Modern Slavery
Transparency Statement and
more detailed information on
DUF Programime, 15 on our
website vistrygroup.co.uk

| Jo)J

Our people

Tl

Vistry Plus Skills Academies

As part of our Social Value offering.

we have created the Vistry Plus Skills
Academies. Over 545 learners have gone
through the Vistry Plus Skills Academy
innovative training programme.
Delivered nationwide, each academy
orovides onsite training, mentoring

and skills development, creating
opportunities for lacal people {often
tong-term unemployed} 1o gain work
experience and vocational qualifications
including NVQs, C5CS cards and other
safety qualifications; a crucial first step
inta the industry. Combining classroom
and practical learning, the academies
allow training to take place within a live
site enwvirpniment. Learners have the
opportunity to engage and network with
Vistry subcontractors, and there have
been many cases of participants being
successfutly recrulted within the supply
chain upon compietion of an academy.

Quer the next 8 months, 8 academies
will be running across the UK, totalling
to 17 academies to date since the
programme launched in 2017. Through
the academies over 3,000 live-site
experience days have been held, creating
over £40m woerth of Social Value.

Qther opportunities created include
apprenticeships, traineeships, CITB ATO
assured courses, NVQs. Armed Forces
Resettiement training, City & Guilds
certification and CSCS card gualification.

Modern Slavery

At Vistry Group. we recognise that
modern slavery can occur in the
construction industry. We operale an
Anti-Slavery and Human Trafficking
Policy which outlines our zero-tolerance
approach to modern slavery and human
trafficking and supports our efforts to
combat modern slavery.

Skills Academy locations

Freight Depot
Gateshead

Heath Farm
Partington

Fox Hilt
Sheffield

Meridian Waters
Enfiefd

Romney House
Bristol

Alphington
Exeter

Sherford
South Ham

North Prospect
Plymouth

Vearse Farm
Bridport
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Regional
business
unit locations

Our Modern Slavery Act working group
oversees the Group's approach to
eliminating modern slavery from the
business. It compnses a coltaborative
cross-functional team which meets on
a quarterly basis io drive forweard our
work against modern slaveny.

Qur people have access to a dedicated
Maodern Slavery Awareness training
page, which provides guidance on
understanding modern slavery in the
construction industry, how to spot the
signs of modern slavery, contact details
for relevant agencies and details of our
SpeakUp whistleblowing hotline.

We partner with Supply Chain
Sustainability School and are a member
of the Modern Slavery Engagement,
Programme which aims to increase
awareness and provide guidance and
training to owur supply chain, We have
2lso pledged our commitment to

the Gangmasters and Labour Abuse
Authority Construction Pratocol.

Qur supply chain onboarding process
ensures that our suppliers and
subcontracters confirm compliance 1o
the Modern Slavery Act, provide details
of their own modern slavery policies
and are aware of pur modern slavery
commitments and expectations.

During 2021, we registered wilh the
Modern Slavery Statemnent Registry.
commenced an internal audit review of
our high-risk sites, increased awareness
across our sites with toolbox talks and
multi-language posters highlighting the
nsks of modern slavery in construction
together with details of a confidential
reporlting line.

Our Speaklp hotling is operated by
EthicsPoint and can e used to report any
concerns of modern slavery No reports of
modern siavery within Vistry Group were
made to EthicsPoint in 2021,
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Supplementary information
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TrL Qur people

Diversity & inclusion

The Group passionately helieves wn
equality and diversity for all. For \istry
to be a truely wiclusive employer we
need to ensure we have processes in
place that attract and retan a diverse
range of employees. We have 3 Dwersity
& Inclusion policy which 15 rigorousty
enforced and promoted

it 15 also Group pahoy to give full and far
consideration o the employment needs
of disabled persoas (and persons who
become disabled whilst emploved by the
Group) to ensure frequirements of these
persons are adequately covered and

Lo compiy with any current tegislation
with regard to disabled persons This
includes the full and fair consideraiton
of applications for employment: the
provision of training whilst employed,
and. ongbing opportunites for career
development and gramation The Group's
policies are supported by the Group's
Drgruty at Work policy which prohibsts
bullying, barassment or victirmisation,

Progress 2021

A Diversity & inclusion {D&1) Committee
was established in April 2021 1o work
alongside and steer the existing D&
warking group to lead the development
and delivery of the Company's diversity
and intlusion agenda

A number of initiatives took place during
the year to ralse awareness, educate,
raview our processes and start
MEeASLFingG progress. In summary these
intiatives were:

+ Employee journey reviews
To assess the adequacy of our
current processes two warkshops
were held with a diverse range of
colleagues discussing all stages of an
ernplayge’s time with the Group and
recommendations werg put forward
on how Vistry cowld became 3 more
intiusive ermnpioyer The actions taken
from these warkshops were raviewed 33
part of the D) strategy day.

Wigtry Gevp

What are ‘Persona) Frorauns amd why do
they matter?
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Peakon D&l feedback
in laouacy 2021, a D&! omoduyle

was introduced within our Peakon
engagement survey As well as specify
D&l questions, employees were asked
1o tornplete a voluntary guestionnaire
13 share their personal background
informabian such as sexvalkity. ethmicity,
gender, care giver stalus and disabiity
The information shared impartantly
hielps us to undersiand the makeup

of our arganisation, and additionally
provides feedback on how our
employees feel we are downg and what
we need o do berter,

* Agile working
Agile working forroally implemented
May 2023, 15 a great too! in improving
diversity and inclusion as it offers
greater flexibility Lo work-ife balance,
Agile working bas recerved reatly
positive feedback from our employees
and is a)so helging us to attract a
diverse range of applicants to Vistry that
are seeking agile working practices

- Women's network
In July 2021, the Women's Network was
established by two members of
our Learning & Development team,
The nebwarkowas set up for people
to share exgeriences, support one
another and promote the profile of
women in construction,

- Education and awareness
A number of inftiatives Look place
durng 2021 wo continue to raise
awareness dnd educate cur eanployees
about Dal

- A dedicated Groyp Intranet {OUG)
page to share infarmation and
pubhsh siories

- Brunch and Learn training sessions
tovenng D& and Unconscious Bas

- Timsa to Talk sessions Lo raise
awareness and breal stigma around
issures such as disabdity, jugging
parerital and woarking responsibilities
and menopause

A number of events were orgamised by
the Q& working group during the year o
celebrate international Wormen's

Day, Pride and Black History Month

Threse events included 2 number of
internal and external speaker sessions

* Reverse Mentaricng pilgt
A reverse mentoring scherme has been
piloted with the awn of seripr leaders
learrng from individuals who are
currently at a mare yunior teve). This
wall allow calleagues to educate leadecs
on the different set of challenges and
experiences their Lareers are proviching
them A full-scale scheme has become
one of the Group's 2022 objectives.
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D&l strategy, objectives and 2022 activities

The D&l Committee reviewed progress and feedback from all the activities that took
place during 2021 and formalised the D&l strategy, objectives and activities for the

next 12-24 months

Vistry for Al

Aim. To be an indusive place 1o work by
doing the right thing for us all

1. Communication - Providing open
and transparent communication.
This includes advertising acrass more
diverse platforms, and of agile, part
time and job share opportunities in
order to atiract a diverse range
of applicants. Roll out the Employee
Vaiue Proposition.

[ "]

. Access - Create a workplace where
all feel welcome and able to achieve.
This includes implementing mentoring,
reverse mentoring, shadowing and
graduate programmes. Continuing
employee engagernent mechanisms
and then to measure their effect
through Peakon resulis. Exhausbive
review of our facilities to ensure they
are accessible to all.

[¥¥)

. Employee engagement and attraction
- Make me feel part of One Vistry and
value me as an indvidual This includes
formal work experience schemes and
links to Vistry Plus Skills Academies,
and engagement with schools and
colleges to promote Vistry and the
industry.

o

. Practices and Palicies - Treat us all
fairly and consistently, This includes
Creating partnerships with external
arganisations, chariues and networks
to tap into @ more diverse taient pools.
Review the Group's policies (including
maternity/paternity) Lo ensure we are
embedding the principles of diversity
into the business. Start collecting
protected characteristics data, establish
baseline, identify and evaluate metrics.
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5. Education - Build understanding,
change attitude and behaviours.
This includes mandatory D&l and
uncenscious bias training for all
employees, manager pathway
training and regular e-learning
training pregramme.

Mental Health & Wellbeing

Vistry has a dedicated section of DUG
providing mental health guidance and
support, as well as a platform for our
people to share their own personal
achievements, experiences and stories.
The page provides links te helpful
organisations such as Mind and

The Samaritans. We have a dedicated
Mental Health Cammittee with members
from across the business to support
initiatives in this area.

To help spot the signs of a mental health
problem and provide our people with an
opportunity to talk (o someone about
their struggles, we have more than

100 volunteer trained Mental Health First
Aiders, over 33% more than last year.

To supplement our initiatives and to

prowvide our employees with expert advice,

we launched a Wellbeing Centre as part
of 2 new employee discount scheme.
The Weilbeing Centre, available to all our
employees, gives access to numeraus
resources for wellness on four different
areas, physical, financial, nutritional and
mental health

The Government recently called for
employers to strengthen their suppart to
keep millions of women in work Vistry
acknowledged World Menopause Day on
18 Cctaber 2021 by inwiting Ruth Deviin,
founder of Let's Talk Menopause, to talk
to us about ali things menopause.

Timetotalk

Mental health matters

We're supporting

for beiter mental heallh

We also have a dedicated
Employee Assistance Programme
available 24-hours a day, 365
days a year offering additional
support to those that need it.
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Dawnet McLaughlin
Regional Managing Director
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Rale Female Male  Total
Age No. of employees % Executive Directors & ELT 2 S 7
<21 years 59 2%  Non-Executive Directors 3 3 ) é‘
21 - 30 years 587 19% Directors/Senior Managers 92 203 295 %
31 - 40 years 812 25% Managers 157 594 75! §,
41 - 50 years 753 24% Site Basead 35 594 729 E
51 - 60 years n3 23% Support Staff 77 584 1,335 S""
»6Q years 211 7% Trage Apprentices | 21 22 9’3-
Tatal 3,145 100% Total 1,081 2,084 3,145 g
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B Our customers

Putting our customers first

Progress 2()2]

We continue to put our customers at
the heart of everything we do. from

the range and quality of homes that we
deliver to the journey that they have
with us. We have also further enhanced
our digital capabilities, providing new
and exciting ways for ocur customers

to interact with their future homes as
well as delivering more personalised
communications to create more positive
experiences of engaging with Vistry.

Our continued focus on service delivery
has been recognised by our customers
who hawve, for the 3rd year in a row,
rated us a 5 star in the HBF independent
benchmark customer satisfaction

survey This means that over 90% of our
customers would recommend us to their
family and friends.
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Customer Journey

We have introduced a new standard
Customer Journey across the Group
using insights from our customers and
best practice from Linden Homes, Bovis
Homes and Drew Smilh. This ensures we
can deliver a consistent, quality service
to al our customers

Embedding the journey within our
Customer Relationship Management
{CRM) system has also ensured we

can systemise our communications and
nteractions and as a result

ensure we consisiently detiver for all of
our customers.

Our new journey provides our customers
with the opportunity to see the hidden
quality of their new home by offering a
visit after first fix and again immediately
before moving in where a home
demonstration inspection is completed.
This ensures customers have all the
information they need to move into ther
new home with confidence.

We have seen further adoption of our
digitat services with over 70% of our
customers choosing to use our

“6 Cheks™ reservations process and
with 36% of customers completing
the reservation outside of normal
office hours. Extending how, when
and where customers do business
with us has been invaluabie over the
last year in improving on our customer
satisfaction scores.

Qur immersive 30 experiences have
been rolled out acrass the Group.

These enable our customers [0 more
clearly visualise their homes by prowiding
them wath a fully digital site visit where
they can walk through the development,
enter and explore the homes and
gardens even before any work has
started on-site. This capability has been
extended and is now also available on
aur website so that it is available when
our customers are first thinking about
buying & home

The choices that we provide io our
customers to enable them to further
personalise their homes by selecting
and upgrading kitchen, Aoering, bling,
wardrobes and appliance packages have
been updated providing Group wide
enhancements under our Select and
Enhance ranges. Our digital immersive
experience alsc prowides the ability to
view all these options making it much
easier for our customers to visualise the
choices available to them.

QOur ability to continue caring for our
customers threughout their journey has
also been enhanced by providing digital
capabilities which enable the ability to
log and track progress of any snagging
issues within their home for the whole 2
year period of the builder's warranty.
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Making a
connection
Handlng a customer’s first

contact carefully using
our CRM systemn to record
the communication

Reservation
Taking 3 reservalion after
recemmending IFA and
solicitars provides customers
with suppori, a belter
custamer journey and
{ewer canceliations

Home
Demonstration
Inspection

A detaled demonsiration
and inspection with the
customer In their
shiny new home
Final Sales Check
Adding the finishing
touches for
occupation

©

Move in

Handaver is 3 special time
for custerners and should
be a day to remember

2 Year
Warranty End

A time Lo place in someone
else’s care and say
goodbye on a high

14

9 Month Review

CS0 provide ofs
Create defects 10 MD

ambassadors

A successful customer

Journey from stages
0-15 will help deliver a five
star service and build trust

and brand loyalty
amongst our
customers

42 | Strategic report

Internal customer

ready inspection

Sign off the home
as il it were

Calling back
because we care
AMiskry Homes
reprasentative will check
back for a courtesy visit
once gur customer
have settied in

6 month Review

A time (o reflect on what
we have delivered and
ensure we are dellvering
on gur cammitment

Meet the Builder

A chance for the custemer

to meet the sile team and
go through every delail
of their home

5

©

to excellence

HQL / CML

tnternal and external
checks, ensuring
build quality at
every stage

o

Customer Service

A member of the Customer
Services team will contact
Lhe customer and give a
warm weicome

. Internal steps

Select/Enhance

Introduce Select or
Enhance to cur customer
to make their home
their own

Home Visit

A chance for a customer
Lo see how their home
is pul togelher

[12)

8 week
HBF Review

A chance for our
cusiomers to give
us feedback on their
experience
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KPis 2021 2020

HBF Customer Satisfaction 5 star S star

NHBC Reportabie Iltems 022 0.28

Customer digital immersive platform
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Progress 202]

During 2021, we worked to create a
digital immersive platform that offers our

customers a personal and virtual way ic 9
]
receive brochures, visit cur developments, Q
step inside cur hames and even customise 5
themn without the house being out of é
the ground 2
n
We are the first to do thes within the * Interactive site plan with the ability to  + Home internal configurator to all rooms
housebuilding industry. it differentiates freely walk around the devetopment for personalisation on each plot
us from our co(:petutors‘and transforms - Walk into a home, around the plot/ - Email notifications to the sales teams
cTJ:r ctIJst;:amerS rnomebruymg E:PE”'?“CG garden and see the front outlack with customers details, choices and copy
e plattorm will continue to be aof brochure %-‘
rolled cut across our developments ]
during 2022 + Availability inked to real time data = 30 site plan 3
[-t]
The new interaclive tool allows our - Favourites function + 3D floor plans for each plat 4
o
customers Lo immarse lhemselves * Internal and external CGls of each plat  + Persenafised digital brochure - 3
into our developments virtually. with choices selected 2
The development tool pravides ~
- - w
infarmation on individual plots such as * Street scene CGls for each plot - Generic digptal brochure
availabrlity. price and inddual features « Hero CG for the develapment - Automatic send function to customers
of the property Our customers are able
to view external and internal images - Internal heme walk -through for each - Model and configurater web version for
of their future home as well as 3D plot / 360 website integration

floor plans Cur customers can walk

into any heme and use the visualisation
configurator to personalise it and
change the look of worktops, cupboards.
flocring, bathroom e choices and play
with the furnishings before then sending
themselves their finished creation.

uoneuojur Atejuawalddng
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Strategic report

Strategic priorities

Our customers

Priorities 2022

Qur custemer stralegy remains consistent
in approach, ensunng we continuoushy
improve to meet our custamers evolving
expectations and needs and by doing so
cantinue to deliver our 5 star service.

For the year ahead:

We will continue to deploy our digital
roadmap including the roll out of

CRM across the Vistry Partnerships
business and enhancing our marketing
platform capabilities.

The introduction of a new Third Naticnat
brand will be launched during the year
building on the success we have seen
within our current brand portfolio.

This will offer our customers more choice
and will lead to higher absorption rates on
large schemes,

Praoject 2025 is also develaping new
product ranges inspired by our customers
and meeting fulure buitding standards.

We remain supportive of the Government's
planned New Homes Ombudsman and

we are well progressed with updating our
systerns and processes to support the
implementation of the draft code We also
welcome the Government's aim of further
raising the standard of new homes across
the country whilst providing customers
with an independent channel to resolve
complaints.
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Strategic priorities

Our operations

Deliver safe and efficient aperations

Health & Safety Environment {Waste i Chimate Change)

Progress 2021

Safety, Health,
Enviranmental
Management and
Weflbeing

Qur approach

The safety of our pegple, and those
whao work with us, 15 our top priority
Our purpose 15 o prevent work-related
death. injury and il health. Health and
Safety is oae of the first topics to he
covared 1n execulive meetings. and is
highlighted early on in our new starter
nductions, with clear linkage o our
vajues and 2thos.

A Safety, Health & Environmental
Leaderstup Team commutiee was set
up early in 2020 The meetings held
bi-manthiy are chaired by the Chief
Operaiing Officer with represenitation
from senior Management from across
the business including the General
Counsel and Group SHE Qirector

We take oyr responsibiiities for
envirgnmental management

very senousty, We have a Group
environmental team dedicated 1o
pratecting aur 2avircnment,
supporting the wider SHE team
and coliaborating ciosely with the
sustainatyiity department to ensure
all aspects and irnpacts are identified,
control measures are wnplemantad,
maonitared and reyiewed
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Reviewed and updated our SHE
managemant system to waork effectively
for the enlarged business

Appointed 2 dedicated Group SHE
Director to oversee ali matters and
ahgn practices

Sugcessfully implermented a new
an-boarding programme wcorparating a
dedicated pehavioural change element

This year moce than ever, looking after
our people’s menta! health has been

a prienty for us We have a dedicated
#ental Health Committee to ensure we
provide vital guidance and support for
thase with existing issues. for thase at
risk, and for th2 workforce as a whole
Observation and communication are key
to eaiy identification of those that may
be suffering mental i} heaitn

Compmitied to Safety & Health

Throughout the Covid-T9 pandemic, we
have continued to adapt our enhanced
measures and keep our Group Covid-19
sk assessment updated in hne with
the Constiuctuan Leadership Councd
and lpcal authorties' quidance, so that
our sites and regional offices operate as
safely as possibie, and our workforre,
ustomers and comimunities have
remained piotected

Ta rewnfarce auc comealitment (g safery
and to benefiy from external best
practice, Vistry Group was an early
adopter of the Buitding A Safer Future
Charier The Charter Commitments are a
key mechanism to dove culture and cut
safety first abeve all other factars

Deoveloged a sustanability data platfarm
ta help improve engagement with waste
and carbon data

Apponted 3 Greug Sustainability
Manager and Group Design and
Sustainabiity Manager

Signed up 1o the Business Amtistion for
1 5°C and farmally committed to setting
a soence-based target for reduction in

greenhouse gas enissiuns

To further enable our ahilivy to learn
from externai best practise, Vistry

are warking closely with Build Force,
an ofganisation set up 1o creaie

formal pathways between the mihtary
community and the consteuclion
industry Their 2im is to establish direct
lirks with employers like Vistry and
provide wisibitity on careers Lo the
community along with the traming
required 10 access them, Buld Force
then ensures that talented Secvice
Leavers and Veterans are supported
and valued as they transition inte our
industry Earlier this year we ¢reated

a rew Armed Forces Mentonng &
Coaching Programme to help thase with
a keen interest i Health and Safety gain
imiporiant practical experience to help
make that transition Dur first serving
member of the mititany jomned our SHE
department n Seprember and we are
haping to recruit several mace in 2022

We gperate an 15Q comghant SHE
management system winch 1s accredited
far our Partnerships segment. The
same prnciptes are adopled by por
HouseDutding segrment. The system s
verified through a secies of internal and
external site mnspections and audits
During 2021, we carried out 2.560
internat SHE Site Inspactions achieving
animpressiwe 34% comphiance score, 3
1% improvement on the previoys year




A controlted exercise to
demanstrate the importance of
exclusian zones was carried out
aACross NUMeErgus sites as part
of the 2021 CECA Stop. Make A
Change campaign in Cctober.

The exercise received positive

feedback from our workiorce and
sub-contractor partners who
benefited from the opportunity
to truly understand the potential
consequences of being struck by
mowing plant.

Whilst it is difficylt to completely
mitigate risk, we believe injuries are
avoidable and we work tirelessly to
improve performance and ensure aur
Accident Incident Rate (AIR) remains
below industry standard We started
the year with an AIR of 332, slightly
above the Health and Safety Executive
Construction Industry Average of 330,
and were very pleased to see that
figure reduce to 257 at the end of the
year (calculations are based on number
of reportable accidents divided by
number of people on site x 100.000)
Our Accident Frequency Rate (AFR)
has reduced from 0 15 at the start of
the year to 0 11. The Lost Time Incident
Rate (LTIR) remained at O 32 Previous
years have seen \Vistry monitor service
strike frequency rate. however the data
has proven difficult to verify. Therefore,
with an increased focus on service strike
reduction, we now manitar and review
the service strike incident rate {SSIR)

Accident incident Rate 257 361
Last Time Incident Rate Q.32 032
Accident Frequency Rate on Q.15

We started the year with an SSIR of 413
and ended on 439. We acknowledge
the slight increase and will continue to
explore new technology and behaviour
change programmes to reduce this rate
in 2022,

There is no room for complacency
within our business and we remain
committed to reducing the likelihcod of
low-Ffrequency, high-impact catastrophic
in¢cidents while aspiring to have a
positive health impact on all those
employed and affected by what we do

Vistry operate a zero-tolerance policy
regarding werking under the influence
of illegal drugs and alcohal. Fallowing
the Group SHE restructure in 2020, we
updated our Orug and Alcoho! Policy
and implemented procedures to ensure
it is cormpliant with GDPR, We operate a
rigorous testing programme designed to
help imprave the safety of our sites

Being struck by a moving vehicle is

one of the Lop common causes of fatal
injury on a construction site according
to HSE 2020 statistics. Vistry are
passionate about managing pecple and
plant interfaces to ensure everyone
returns horme safely at the end of

each day. Through enhanced learning
and technology. we aim Lo raise more
awareness of the hazards associated
with people and plant interfaces. We
use advanced technology installed to all
telehandiers to menitor how safely they
are being operated. The data supplied
enables an additional layer of proactive
monitoring that contribules to improved
safely across our sites

Vistry Group PLE | vistrygroup touk | 47
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Strategic report

Strategic priorities

Priorities 2022

2022 will see us continue Lo work closely
with ous site-based teams to further
improve conditions and reduce our
Accident Incident Rate (AIR). We will

be implementing an improved onling

site induction process linked to a digital
signing in system designed to instantly
alert Site Management if an unauthornised
person attempls to sign in or if, a person’s
induction or competency card has expired.
We will be reviewing further control
measures for plant and people interface
including triathng the latest Artificial
Intelligence object recognition technalogy
to detect site-based pedestrians and warn
cperators if a collision is imminent. We will
also continue to support those suffering
mental ill health.

Delivery 2021

Environmental management

Our team of Enviranmental professional’s
work with our regicnal offices and sites

to identify any factars that may lead to
environmental degradation that may

have an adverse effect as a result of our
operations, Through instruction and
training. we ensure we are able Lo plan,
manage and implement robust site-specific
Environmental Management Plans that
demonstrate how we wil! minimise the

impact of our activities on the envirconment.
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Our operations

ty 2021, we becarme a corporate partner
and approved training centre of zn
international body. the Institute of
Environmental Management and
Assessment [IEMA), which cffers training
and qualifications on sustainability, to
contribute towards a net zero economy.
As an IEMA registered training centre,
we can provide high standards of quality
assurance and training on environmentat
management to our people

Waste and Resources

Reducing waste and raximising re-use,
recovery and recycling is an important
part of our strateqy. We identify. manage
and mutigate all environmental impacts
through our 1SO 14001 certified
management system, supported by a
dedicated team of internal auditors and
SHE professionals We make our people
aware of our environmental standards
and policies that are integrated into the
systern through training, instruction and
via our intranet. Use of our Standard
Operating Procedure’s ensures consistency,
governance and control and effective risk

management by mitigating issues at scurce.

During the year, we've focused on reducing
waste through takeback schemes such

as paint tins, pallet recovery and also

the Community Wood Recycling Scheme
where in 2021, 1202 tonnes of timber were
collected. This helped to create 13.2 jobs
and traiming for 15 7 people and re-use of
296.7 tonnes of wasle. A tola! of 46,936
paliets were collected for re-use.

Also, in 2021 we developed a new

sustainability data platform to improve
reperiing and engagement with waste
data, with full imglementation in 2022,

We produced 9.4 2 tonnes of non-
hazardous construction waste per unit
in 202} This will become our baseline
figure as 2020 was an abnormai year due
to impact of Covid-19.

In 2021, we diverted 98 43% of
non-hazardous construction waste
from landfill

Priorities ) O 22

QOur target for 2022 is to achieve a 5%
reductien in non-hazardous construction
waste tonnes per unit against a 2021
baseline, with the longer-term target to
have achieved a 20% reduction in tonnes
per unit against a 2021 baseline by the end
of 2025, We'll also aim to maintain our
diversion from landiill rate of 98% with the
awm of diverting 100% of nan-hazardous
construction waste from landfill by 2025

To achieve this, we will:

- focus at the top of the waste hierarchy by
reducing waste, through designing out
waste from cur standard house types and
engaging with our supply chain te reduce
unnecessary packaging waste and use
takeback schemes

- encourage re-use of construction
materials by setling up an internal
material re-use register

+ set up a research project to understand
the route cause and source of waste on
CUur projects

~improve internal reporting and monitosing
of waste performance using our new
sustainability data platform

Climate Change

Climate change is a key issue for Vistry and
we are committed te reducing our carbon
emissions To demonstrate our commitment
we have signed up to the Business Ambition
for 1.5°C and therefore also the United
Nations Framework Convention on Climate
Change {UNFCC) Race to Zero. We are in
the process of calculating and formalising
our precise targets through approval by the
Science Based Targets initiative (SBTI}.



We will adopt 2021 as our baseline being
the first full operating year (setting aside
the abnarmal conditions in 2020} since
the Group took its current form following
the combination with Linden Homes

and Gallifard Try Partnershigs in January
2020. The Group has already committed
to a set of carbon reduction performance
targets as part of our recent re-financing.
Whilst we have calculated these targets
on the basis of an expected result in line
with SBT), should the external targets

be tougher than those currently in our
re-financing. the re-financing targets

will be moved upwards to be in line,

The re-financing targets focus on scope

1 and 2 carbon emissions as scope 3
reductions will be largely achieved
through mandated building regulations
and were not considered to be additional
in nature. Our scope 1 and 2 carbon
reduction targets for 2022 are as follows:

» Reduce abselute scope | and 2
carbon emissions by 4.2% against
a 2021 baseline.

In 2021, our emissions for scope |

and 2 (i.e. fuel used on site, fleet vehicles
and energy used in sites/offices} was

2.5 tonnes CO2e per completion {this

is a commonly used intensity ratio used
across the industry) It shows an increase
on 2020 where the reported figure

was .22 tonnes CO2e per completion.
This increase is due to reduced activity 0
2020 due to Covid-19 as well as /mproved
measurement processes in 2021

During 202}, we've rolled cut a number
of initiatives to reduce our scope 1 and 2
carbon ermissions, These inciude trials of
hydrotreated vegetable ail (HVO) fuel

{to reduce site diesel CO2 emissions by up
10 30% where used) and the roll out of
eco-cabins on new sites to reduce
carbon by up to 71% compared to
standard cabins. We also extensively used
solar powered site equipment. hybrid
generators and increased the number of
hybrid fleet vehicles.

Total Scope | Scope 2*
2021 tC02e ] 2021tCO2e 2023 tCO2e

27,881 22290 5591

Totat 2021 Scope 1 Scope 2
kWwh kWh kWh

116,721,396 90,387,959 26,333,436

Scape [ and 2 Scope [and 2
tl02e per

100G sq ft

2.54

tCO2e per completion

2.51

“tecation based

Streamlined Energy and Carbon
Reporting (SECR)

The above figures make up our baseline
reporting We are restating our baseline
due 2020 being an abnarmal year due
to Cowd-19 and also due to improved
aceuracy of measurement in 2021,

Scope 1 - consumption and emissions
relating to direct combustion of natural
gas, and fuels utilised for transpartation
operations, such as company vehicle flzet
and plant and equipment.

Scope 2 - consumption and emissions
relating to indirect emissions arising from
the consumption of purchased electricity
in day to day business operations.

As Vistry Group PLC's energy usage

is sclely UK based. the Group’s global
emissions are included in the UK

figures The methcdology and scope

for reporting carbon emissions is in line
with the Mandatory Carbon Reporting
requirements of the Companies Act

2006 (Strategic and Directors’ Reports)
Regulations 2013, and with Streamlined
Energy and Carbon Reporting Regulations
{SECR) 20159. Our methodology foliows the
GHG Protocol and cur GHG Methodelogy
can be read on our website

Our stape 3 emissions account for more
than 99% of our total emissions. For more
information on qur scope 3 emissions see
page 54.

Priorities 2022

QOur key focus areas for carbon reduciion
actwities in 2022 are:

+ Improve the efficiency of site set up
through the increased use of eco-cabins,
hybrid generators, LED lighting.

Increase number of electric car charging
points 1n our offices

Achieve limited assurance of our
greenhouse gas data.

« Carry out office energy audits to identify
opportunities to reduce energy use and
improve enecgy efficiency

Review the process for temporary
builder supply applications with the
airm of increasing the likelihood of early
grid connections and reduce reliance
on generators.

Provide training for plant drivers on
fuel efficiency,

Continue to trial innovative technology.
such as fly wheel tower cranes, solar

tool chargers, solar site lighting, electric/
hydrogen plant and equipment to reduce
stte emissIons,

Report business unit carbon
performance using a standard Board
template at business unit, divisional, ELT
and Board as an output of sustainability
data platform

Each regional business to have therr
own sustainability action plan to further
engagement across our workforce and
with our supoly chain partners

Vistry Group PLC | vistrygreup.couk | &9
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Strategic report

Strategic priorities

£

=

Our shareholders

Create the best return for our shareholders

In 2021, the Group has focussed
on building on the successful
integration that took place in
2020 by driving through the
benefits of the combination of
Housebuilding and Partnerships
businesses, which is a unique
propaosition for our shareholders.

We have established the value drivers that
will create a more valuable Housebuitding
business as a result of having a
Partnerships business, and a mare valuable
Partnerships business as a result of having
a Housebuilding business.

These drivers include:

» The ability to acquire and develop
targe sites whilst growing margin for
both Housebuilding and Partnerships,
and improving overall Return on
Capital Emptoyed

+ The ability to leverage relationships
originating in our Partnerships business
for the overall benefit of the Group

The ability to develop and deploy
new technology anticipated by the
Future Homes Standard and beyond,
and have the development supported
by key partners

50 | Swrategic report

+ The ability to attract and retain a
diversified and skilled workforce
both within the Group and our
sub-contractor base.

+ The ability to use different brands on
larger sites Lo improve sales rates.

+ Better utilisation of aur strong
strategic land bank.

+ Fach business is also facused on the
delivery of its own strategic agenda and
incorporates the shared value drivers
into this delivery.

Value drivers in action

The Group has successfully brought the
Partnerships business onto our North
Whiteley development during the year and
as result expects to more than double the
overall site return on capital employed

We demonstrated this in action durnng our
Capital Markets Day in November 2021

Additionally, the Group has leveraged
both segments to successfully complete
on two multi tenure sites in Kenilworth
and Great Haddon.

Both these sites lock in a significant
velume of medium term completions
for the Group as well as being dual
branded for Housebuilding with a 3rd
brand for Partnerships.

The addition of new brands improves the
overall sales rates for the sites and means
we ¢an retain overall control of the site,
without the need to sell down portions
to either increase sales rates or improve
returns on capital employed.

Capital allocation

During 2021, we revised our overall
capital allocation strategy on the back of
a strong balance sheet. We will prioritise
investment in both our operating
businesses, maintain a sustainable two
times cover ordinary dividend with excess
capital. when available, returned to
shareholders by way of a share buy back
or special dividends as assessed by the
Board at the time

At the end of 2021, we re-evaluated our
requirement for term debt in the context
of reliable cperating cash flows. required
investment to deliver business growth
and an improved balance sheet and
credit position.

The re-financing repaid £150m of

term debt and put in place a new,
extended revolving credit facility which
aligned all our external funding sources
and requirements.
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Adjusted praofit before tax E346m £143.9m n
Return on capital employed 255% 14 4%
Total shareholder return 59.5% 28.2%)

Note For adusted profit before tax, see note 5.13 and for calculation of ROCE, see table on
page 228. note 5.12 to the financial statements.

—

Vistry

Housebuilding

25 x25x%x 25

Our Housebuilding segment witl deliver 25% Gross
Margin, 25% Returns on Capital Employed by

L X ]
the year 2025. This will be delivered through an ™ o ¢ existi ) e
increase in delivery coming thraugh: The optimisation of existing operating bu;lness T
including co-development of large sites with the 2
o 2
+ The acquisition of targe strateoic sites and subsequent Housebuilding segment ja
co-development with Partnerships. . . )
+ Further jeveraging of strategic partnerships using 3
* Optimising the balance between national scate and local trusted partners to fund growth whilst delivering =
agility when procuring materials and labour. their plans and providing a route to market for
Registered Provider (RP) and Private Rental Sector
* The delivery of a third brand improving sales rates, (PRS) partners
» Enhancing margin through an increased progortion of
mixed-tenure and partner delivery work
- Expanding into new geographies within the UK
m
7
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Vistry 3%

Partnerships

Project Pace

By 2027, our Partnerships segment will deliver
£1.6bn revenue and 12% operating margin through-
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Strategic priorities

Create quality homes and communities

Placemaking and social value

are both core to our purpose: to
develop sustainable homes and
communities across all sectors of
the UK housing market.

Quantifiable sacial vatue is imporant to
our people, and 1s becoming increasingly
impartant to Local Authorities who

are preparing their own social value
steategies and also starting to embed
social values policies in new focal plans,

During 2021 the Vistry social value
toolkit was used 50 times across 9
business units in Vistry Partnerships.
The use of the tootkit helped us (o
quantify and influence our approach to
placemaking and social value for clients
and partners at development stage.

Our homes and communities

Use the Vistry social value toolkit to implement placemaking
strategies on at least one mixed-tenure development in all
Vistry Partnerships business units in 2021.

Invest equivalent of 0.1% of PBIT with charities and

community organisations.

For example, at Tolgus. Redruth in
Cornwall, our quantified sooial value
proposal is generating circa £9.9m
in social value benefit for the local
community.

For 2022, we have signed up to the
Social Value Portal, an external provider
who will provide limited assurance of our
social value reparting. The articulation of
the social value created by Vistry is Likely
10 increase our planning success rate.
both in terms of securing support for

the allocation of sites, and the approval

Incomplete
{See below)

Complete

of planning applications and will help
generaie site engagement from both the
teams that work on our sites and our
future customers, It may alse become
increasingly important ag the land bid
stage as socially conscious landowners
seek ta secure a positive ‘legacy’ from
development decisions. Total charitable
fundraising for the year amounted to
cE300k broadly in line with the 0.1%
target. The majority of these donations
were through fundraising by our people
to cur chosen charity for the year. Mind.



Ecology

We have been working ta ensure that
we enhance the Diodiversity of the
communities in which we work. With the
Environment Act (2021) now in place. we
have been considenirg how to formalise
achigving a 10% biodiversity net gain
across the Group To achieve this plan,
we have created a biodiversity forum
wilh representation across all the key
areas of the business, and this forum has
invited a number of external partners to
support us with the creation of the plan
and its subsequent delivery

Affordable Housing Completions 2192 1,306

Planning Obligations Spend

Sites where we are currently delivering
Biodiversity Net Gain (BNG) of 10% or
within the Group, have heen driven
primanly by local policy and our clients
These gains have been delivered through
bath offsite and on-site solutions. To
easure the valuable lessons learned
from the delivery of these gains are
captured and shared mare broadly
across the Group, a guidance note has
been develoged and 1ssued through our
environmental management system

Implement an action plan during the year to achieve a 10%

biodiversity net-gain across the Group

Complete

British Hedgehog
Pyeservation Society

3
£884m

In ine with our Sustainability
commitments, we have develaped a
project specific Biodiversity Action

Plan (BAP) template which will ensure
we help to deliver BNG across the
Group. Going forward, this 8AP will be

a requirement for all of our projects.

and we will monitor progress centrally
Training for key roles to support our
strategy will also be provided across

the Group and wall be supparted by our
partners, the Bat Canservation Trust. the
Hedgehog Preservation Society, and, the
Bumble Bee Conservation Trust

s Bumblebee
". Conservation

'. Trust

Vistry Groug PLC | vistrygroup.co.uk | 53
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Strategic priorities

Affordable housing

We know that building quality, affordable
homes is the right thing to do

for gur communities, as it addresses the
biggest supply / demand gap in the
housing sector. As a result, we are
committed to delivering a year-on-year
increase in affordable homes beyond our
planning compliance requirements.

This year we have delivered around 744
additional affordable homes out of a tota!
4,633 affordable homes. In 2021, we further
enshrined this commitment by linking the
additional affordable homes target to aur
external funding facilities in our December
2021 re-financing.

Building standards

We have developed our own readmap for
Met Zera Carbon homes (ZCH). This has
been based on lessons learned from recent
prajects, such as the net zero regulated
energy and carbon homes (in line with the
2030 target articutated below) at Europa
Way where we are delivering 54 homes
aligned to our 2030 target on aur roadmap
{see case study on page 90}. In tha delivery

of these homes, we also switched to a timber

frame from normal blocks to reduce the
embodied carbon in the build of each home.

Our homes and communities

Deliver a year-on-year increase in additional affordable homes

delivered beyond policy comptiance

Building standards

Develop a roadmap and set a target for all Vistry homes to be

designed to Net-Zero Carbon standards

Complete

Vistry's low / Zero Carbon Homes roadmap

2025

2021 2022/23+
e [ o
. Vistry's Plan N bullt an new
““““““ * | developments

“lune 2022 new developments/iune 2023 existing developments
“* Vistry's commitment is to build net zero carbion homes by 2030 This is zero
emissions coming from regulated energy which inciudes the way we light, heat and

1. 2ero Carbon
Ready

-75-80% COz
on homes built
on new
developments

Complete
2030 2035** 2040
2. Net Zero 23. Net Zero
Carbon Carbon
{regidated energy) Oreluding 3. Net Zera
unregulated encrgy) Carbon
-100% CO: Hnmes-
on homes built “130% L02 construction
an new on homes built
developmenis on new -130% CO2
develapments *
Zeeo Carbon
Homes
{construction)

veniilate our homes, Unregulated energy inciudes emissions coming frem plug-in

Summary of 2021 Carbon footprint

B Requlated eccupant energy
B Unregulated occupant energy
W Cagpital goods {construction materials)
®Goods and services
Other

Goods and

Scepe ! Fucls
Scope 2: Electricity

Scope 3: Fuel and energy
related activitres

Scope 3: Upstream Lranspart
and dsstribution

Scaepe 3 Waste generated
in operations

Scope 3 Business travel
Scope 3 Employee commuting

Scope 3; End of life
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services

2,264,760

Requlated
occupant

energy

tCO2e %

Capital goods.
{romstructkan
matertahy)

Unregulated

13% seoupant

energy
13%

Scape 3 emissions

We have estimated our scope 3 emissions
in kne with the greenhouse gas protocol,
and our greenhouse gas methodology

is avaitable on our website. Scope 3
emissions account for around 99% of our
total emissions, The greatest impact ts frorn
the energy used in the homes we buiid,

We will be addressing the reduction of
scope 3 emissions as part of our carbon
reduction targets, and given the relative
maturity of the technologies available te
deliver, these reductions will be delivering
most of these reductions in the years
2025 to 2030 {all in line with our axpected
SBTI targets}



The three illustrative houses, demonstrate the types of technology that wilt
be required to implement our roadmap and their development will continue

to be informed by the delivery of future projects, such as Europa Way.

-31% CO2 frem June 2022

) Selar Panels

2 Ventilation

3 Waste Water Heat

Recovery (WWHR)

4 Added insulation

5 Gas baoiles
fwith Flue Gas
Reat Recovery)

Zero Carbon Ready {-75 to 80% CO2) June 2025

1Sclar Panels
2 Battery

3 Air Source Heat
Pump

4 BV Charger

Net Zero Carbon Home (-100% C0O2) from 2030

1 Solar Panels

2 Battery

3 Heat Recovery

Ventilation

4 Arr Source
Heat Pump

S Hydrogen boiler

€ Smart techneclogy

7 Low carbon
materials

8 EV Charger

We have undertaken an embodied carbon
analysis of & standard house type (The Beckett).
This was Lo help set a benchmark for embodied
carbon and enhance our understanding on how
embodied carbon can be reduced in the future.
By creating this benchmark, we can then strive 10
ensure that the embodied carbon in the materials
we use does not increase as we improve the
energy efficiency and performance of cur homes.

Qur analysis shows that cur current design
produces less than 300kg of CO2 per 100m2
which is ahead of the 2030 benchmark set by the
London Energy Transformation Initiative {LETI)

The first two stages, to June 2025, are
incorporated into our Project 25 design program,

Vistry 2025

Our industry is facing some significant requlatory
changes to the way that we will build our homes.
The Government’s commitment and roadmag to
net zero carbon by 2050 is the most notable and
will have a direct impact on the way that we heat
the homes that we build for our customers,

Vistry 2025 Project is looking at our existing
collection of house types and, where possible,
bringing them up to speed with these
unprecedented number of changes. Where this
isn't possible, the project will create new house
types to fill gaps and address those house types
that don’t comply.

Two waves of custemer fogus groups have
taken place to provide feedback in terms of
preferences, desires, and tastes of our

target markets. This feedback is quiding design
concepts and establishing new house types.
These house types will be subject to further
review and development, as we lock to create
more house types to become the Group’'s new
third product range in order to support our new
nauonal brand

The exisung collections of house types

{Bovis and Linden) are aisc being reviewed In
light of the customer feedback {o ensure that
they are providing the best solution for our
customers. {n addition, we wilt ensure that these
collections will also comply with the upcoming
requlatory changes
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Strategic report

Viability Statement and Going Concern

The Board is required to assess the prospects of
the Group, taking account of its current position
and principal risks, and to explain how this has
been done, over what period and why that period
is considered appropriate.

The assessment context

The Board has considered the longer-term viability of the Group,
reviewing this over a S-year period based on the strategy as outlined
on pages 31 to 55 to the current performance of the Group and its
principal risks The average life cycle of our developments falls within
a 5-year time period and this aligns with the timeframe focused

on far the annual strategic review exercise conducted within the
business and reviewed by the Board.

The Groug's strategy was communicated in detail at the beginning
of 2021 and then recommunicated at haif-year. The 8oard have
considered the following elements as part of that strategy as key
considerations in the overall assessment of aur risk.

- Strong market position and multiple brands that allow us to offer
differing propositions based on affordability across all housing
tenures, as the lgading provider of high demand, high growth
affordable housing.

Our housebuilding business continues to fecus on high quality
housing developments targeting the edge of Lown and large

vitlage locations which continues to be in high demand across the
markel. Partnership programmes include partner delivery, partner-
led solutions and mixed tenure housing detivery which are better
structured, including presales and forward funding. to be more
robust through changes in UK economic environment supported by
afocus on the provision of affordable housing, Different risk profiles
of our two businesses deliver a balance through tive hausing cycle.

Strong balance sheet with cash delivery and debt reduction ahead
of expeclations and substantial funding headroom in place. with
committed banking facilities totalling £665 7m and well spread
maturities out to 20:27. Clear capital allocation palicy prignitising
nvestment in operating businesses and a sustainable dividend cover

- A strong land bank within excess of 40,000 plots to safeguard
future growth commitments.

Assessment process & assumptions

A Risk Quersight Committee operates with representation from all
parts of our business to identify and monitor the threats identified
fram within the Group This meeting includes guest rotationa!
representation from cur Non-Executive Directors alongside our
external auditors o improve the level of transparency and challenge
This is coupled with a robust assessment carried out by the Board
to formally agree and assess the principal risks facing the Greup,
including these that would threaten the execution of its strateqy,
future perfarmance, and liquidity
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Management and mitigaticn of these principal risks, as set out
on pages 60 to 65 have been taken into consideration when
considering the future viability of the Group.

As part of its annual strategic review the Board also considered

the Group's 5-year financial plan, the core assumptions underpinning
this plan and how the current canomic and regulatory environment
may impact this plan. The early years of the financial plan are
prepared in detail with the basis being the development of cur
existing land bank There is inherently more uncertainty in the later
years of the plan as these incorporate a higher level of assumed
housing completions from land owned currently without planning

or iand not currently owned by the Group

The Group's financial plan has been reviewed in the context of
operational performance, econamic and regulatory impact
alongside the continued possibility of any new pandemic variant
These risks were then tested using the following scenarios against
our forecast and strategic plan

« A15-20% reduction in volume of private homes produced
= A S%-10% reduction in average sales price

* A subsequent reduction in uncommitted land investment
« A 30% reduction in averheads

The patentially highest impact risks, fram a Geoup viabilivy poing

of view, are seen as those which arise from either a downturnin
the ecenomic environment or fundamental changes in government
policy, leading to decreased affordability, reduced demand {or
housing, increased costs and fatling house prices. See note 1.3 to
the financial statements for further detailed infarmation.

Viability Statement

Based on the results of this analysis, the Board has a reasonable
expectation that the Group has adequate resources to continue
in operalion, meet its habilities as they fall due, and maiatain
sufficient available cash across the S-year period reviewed

Going Concern

The directors alsc considered it appropriate Lo prepare the
financial statements en the going concern basis. as explained in
the basis of preparation paragraph in nate | 3 to the accounts

in forming this view, the Growup has prepared 2 cash flow

forecast using two scenanos — a likely base case and a severe

but plausible downside scenario In the severe but plausible
downside scenario the Group has assumed decreased affordability,
leading te reduced demand for housing and falling house prices

In each of these scenarios. the forecasts indicated that there was
sufficient headroom and liquidity for the business ta continue
based on the facilities availabie to the Group. In each of these
scenarios the Group was alse farecast to be in tompliance with
the required covenants on the aforementioned borrowing facilities




The Group has £665.7m in committed financing facilities with well
spread ematurities out to 2027, including a ES00m revalving

credit facility, ES0m of term borrowings and a £100m US Private
Macement facility. The Gruup regards its current banking
arrangements as adequate for its needs in term of flexibility

and hiquidity. As at 31 Decernber 2021, the Group had £164.3m
drawn down under facilities ang had net cash of £E234m See Note
4.0 to the financial statements for further information

Principal Risks
The Group hasidenufied 9 principal risks that it considers may
pose a material threat and are actively monitored and reviewed.

These risks are defined through a tep down and bottom-up approach

where we listen to all levels of the organisation to ensure we have
the best passible understanding of risk and ernerging threats.

/\ Quantify /\

Listen and potential

identify impact and
likelihood AW

PLC Board

Risk Champions represent
a spread across;

« Site based and office based
disciplines

w

Internal Audit Reviews

+ Housebuilding & Partnerships

« All geographical areas of Vistry

Integral to this approach is our Risk Oversight Committee where
each principal risk subject area is sponsored by a member of the
team, who are supparted by lnternal Audit and provide reqular
updates for committee debate. This allaws us te challenge the
trajectory of each risk and the level of mitigation and oversight.

Threat Assessment

Each principal risk is reassessed at teast twice yearly, and new
threats are monitored to ensure we have the most up to date
understanding of the risk profile and the activity needed to
ensure adequate preparedness. This cycle occurs continuously,
and our methedology suppeost quantification of risk across
financial, reputational, operational, SHE and climate factors.

Appoint
sponsor at Report
and and mitigate progress

owner risk

Audit Committee

Executive Committee

Risk Oversight Committee

ELT members;
Chief Executive Officer
Chief Financial Officer
Chief Operating Officer

Guest Non-Executive Directors
Internal Audit & Risk

External Auditor

-

Vistry Services Group Functions Group wide best practice

Operational Reporting & Priorities
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Strategic report

Risk management

Description ' Potential impact Strategic relevance

Materials and subcontractor labour * Build 15 constrained and profitability impacted if costs rise beyond
levels of house price inflation.

Increasing praduction across the industry

may fead to shartages of bath materials and - We are unable to source raw malterials or experience unplanned

subcontract labour. Pressures on supply chain delays which hinder our completion rates and build profile. o

brought about by increased marked demand,

UK and overseas distribution issues, alongside « Cur people are placed under significant pressure, particularly at {Q:}Q

Brexit and labour availability could key periads during the year whilst 1rying to balance customer

materially impact the supply of materials or expectations against unfareseen build delays.

subcontractor services.

Economic and sales environment » Adverse effects on consumer cenfidence and demand for new o e

. . homes. with consequential impact on revenues, profits and ‘s
Deterioration of the health of the UK economy. patentially asset carrying values m
brought about by uncertainty, loss of consumer
confidence, higher interest rates and increasing . Our partners are unable or unwilling to invest in sacial housing
unemployment, leading to decreased due to restricted capital or reluctance to invest until market
affordability, reducing demand for housing and cerlainty returns
falling house prices.
Project delivery « We are unable to deliver the committed level of returns from #

our developments.

{nability to convert land assets to support {O}ﬁ
required housing development A failure to - We fail to achieve our anticipated completions during a single
achieve our operational targets due to new period and fail to deliver against customer expectations.
programme complexity within our Vistry
Partnership business, ar inability ta execule our - Cost overruns on our large and complex sites may have a

i ial i t aver financial perfarmance
homebuilding programme. or a falure to control material impac inancial perfo

our life of site costs « We are unable to source the required land or opportunities at

the rate we require Lo maintain our forecasted margin.

&0 | sirategk report



@ Increased

This year the risk has increased due to
inflationary pressures on both matenals

and labour and supply interruptions and
shortages of certain components,

Whilst this eased towards the end of the year.
there remains significant pressure across

the industry

® Unchanged

Caost of iving increases, inflationary pressure
and interest rate increases has added
pressure on ta consumers, hawever we
continued to see strang demand across all
Vistry business areas with average weekly
private sales rate ahead aof forecast Pncing
has continued to move fonward across

all areas offsetting any inflationary cast
pressures, The government suppart of stamp
duty haliday ended in Q3 without significant
impact to demand for new homes.

@ Unchanged

Whilst there was pressure across building
materials and supply chain resulting in
extended lead times and inflationary price
increases on cestain preducts, warking in
close partnership with our suppliers we
were able to manage these issues without
any impact on our 202! completions,
Furthermore, we expact construction putput
in the first half of 2022 to be similar to that
achieved in the first half of 2021

+ Detailed regular forecasts of future
producilon requirements and impact on
suppliers and subcontractors.

* Increased and regular engagement with
the supply chain at both a regional and
Group level to better understand the ive
issues impacting the market and reacting
acrordingly to maintain supply.

Increased communications throughout the
breadth of the business, increased visibility
of risk through monthly reporting through
our executive committees detaiting supply
1ssues that identify problems from front dine
operations that could impact aur group
build pragramme.

» Close monitoring of lead indicators in
the housing market, notably visitars Lo
sales outlets. sales rates and price
achieved, with menthly reviews within
our exetulive committees.

Vistry Partnerships broad partfolio of
both partner delivery and mixed tenure
affordable is much less impacted by any
changes in UK economic erviranment

Monthly build and cost forecasting
processes with regular group oversight of
regional performance

Our COINs ERP systemn provides build
programming capability which prowides
a standardised set of Group processes to
ensure conformity

- Close monitoring of buitd performance and
delivery agatnst plan through regular onsite
visils from the teadership community

202t Changes Mitigations

Qur centralised procurement team
saurces the majority of the Group's
requirements from within the UK including
subcontractor matesials ensuring reduced
import risks, economies of scale and
impsoved relationships with key trades
and suppliers

An agile procurement strategy has
served us well through the pandemic and
continues to be ulilised where required
where there are identified supply chain
risks to mitigate the impact.

Qur monthly forecasting process controls
investment and commitment of costs, and
we carefully consider work in progress
capital investrment to mitigate agamnst
short-term econamic change.

Comprehensive sales price review
process, including reguiar ELT assessment
to manitar change but also maximise
0ppPOrtunity across our groun

A robust land viabibty process and a
strategic land function that allows fer a
balanced review process and considers
regional differences Strategic tand
allows for the combined opportunities of
both our partnership and housebuilding
businesses to be cansidered with
improved economtes of scale
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Strategic report

Risk management

Description

Customer service

A failure to delver product quality and senvice

standards that meet our customers’ expectations

or fall short of the standards expected from
supervisory bodies.

People, change and business continuity

Aninability to attract, develop or retain gocd
people alongside the impact resulling the
pandemic and the current labour shortages.
In addition we consider the impact of failed
IT systarns, a major IT falure or cyher-attack
disabling critical systems.

Safety, health and environment

A loss of trusi in the abiity of Vistry Group

to build communitées safefy and in an
envirenmentally responsible way, affecting the
reputation and financial heaith of the business

62 | Strategic report

Potential impact

+ The reputation of the Vistry Group brands is diminished with an
adverse effect on sales volumes and returns,

~ We are impacted by the excessive time and expense rectifying
and compensating customer, impacung planned pusiness
operations.

+ Our people take great pride in building homes for our
customers, and any breakdown in customer satisfaction will also
impact aur employees.

- Our growth plans could be hampered by a loss of critical
functions or people, who may find opportunities outside of
Vistry Group.

+ A major IT failure, cyber-attack or data loss causing significant
disruption or financial harm 1o Vistry Group due to fines or
campensation requirements

- A faifure {Q retain or attract the best peopie within the industry

+ A failure to modernise our business and enable cur peaple ta
excel within their roles using the latest technology and systems.

+ Preventable accidents that harm people, comemumities or
the environment

+ investigatians or fines that hamper the business and
our reputation

Strategic relevance




2021 Changes Mitigations

@ Unchanged

Quality standards remain at the heart of our
business with improvements, and we are
proud to continue as a 5-Star accredited
builder across all parts of Vistey Group.
Covid has impacted our ability to undertake
remedial work and can on occasion slow the
move in process, but our sales angd customer
care teams have been able to manage the

impact through transparent communication.

@ Increased

Challenges with labour 1n a market

where Job availability is relatively buoyant
with construction businesses particularly
aggressive in {erms of recruitment

due to recent growth. Retention of
trained employees praving particularly
challenging with salary expectations
increasing significantly

@ Unchanged

Our unified SHE system across the group
continues to support a single set of SHE
processes across both businesses. Covid safe
requirements have been adapted across all
group sites and offices Lo adhere to sacial
distancing rules and these continue to
change In accordance with Public Health
England requirements. We canunue to
recognise and support the impact of
increased homeworking and social isclation
on our peoples’ mental wellbeing.

= All homes built are subject to external
provider building control inspections

- Quality inspections campleted by build
staff, sales staff and regional directars

- CRM system that puts customers in controt
when raising issues and communicating
with customer care teams

- Monitoring of employee satisfaction
through Group Peakan survey saw
satisfaction rise to 8 1 in June 2021, up from
7.9 in January and compares to an industry
benchmark of 7.6

- Vistry have dedicated leads on Dwersity &
tnclusion, Sustainability and Mental Health
and Wellbeing and cantinue to engage and
communicate against these are employees
deem a priorily.

- Agile working policy in place allowing
fllexible working for our office-based
employees

- Regular measurement of key KPIs including
churn, diversity and stability index ta the
ELT and Board to ensure we are trending
positively and responding to employee
impacling issues.

« Our Board, ELT, HELT and PELT consider
health and safety issues at every meeting.
SHE performance is reviewed menthly
by our executive and partnerships 2nd
housebuitding leadership teams

« A single SHE director supported by
business partners serving aur arganisation
based upon regional lacation covering both
housebuilding and partnerships undertake
site and office visits and audits regularly

+ We have standardisation aof the
customer journey acrass the entirety
of the Group and have put in place
reporting and contrals that report key
metrics and will likely be required by the
future ombudsman

Continued effort to further improve
communication. & roadshows held {1,811
employees attending, 12 hours of Q&A
and aver 1.000 questions and comments)
supporied by the CEC of each business
providing quarierly updates {Tea with
Teagle, Keeping up with Keith). Feedback
from employees directly to the PLC s
enabted through People Forum.

IT Governance Committee ocversees

all eyber and continuity risks, including
dala security, supported by external
penetration testing and a Cyber
Essentials accreditation.

- Change is supported by a dedicated
Change Director and overseen by the
execuiive commiitee to ensure it 15
contralled and delivers in accordance with
scope and the expeclation of our people

IS0 45001 and 14001 certificates

are in place for our Partnership busingss
with best practice shared across the
whole Group.
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Strategic report

Risk management

Description Patential impact Strategic relevance

Legislation, planning and * We fail to build properties that meet current and future 9
o a ' requlatory planning, butlding, fire safety. and climale related
bulldmg safety technical requirements. @
An inability to fulfil the regulatory planning.

building, and climate related technical * The provision made to cover the portfolio of iegacy . o e
requirements for new homes and developments be insufficient: particularly high-rise schemes
communities. In additian, the threat of could rise depending on any future legislative changes regarding

new unquantified liahilities from past direct o indirect liability.

m
developments becoming matertal. #
- A change in the law that either increases the tax burden an @Q
the Group of creates an additiona! tevy (o fund fire safety

refated issues,

Liquidity and funding - A fallure to senvice debt, comply with borrowing covenants or

. N enerate sufficient cash to meet working capiat requirements.
A failure to generate enough liquidity to g g cap q

manage short-term and long-term funding

_ ’ - A failure to manage liquidily requirements impacts
or investment requirements

preparedness for potential changes in economic environment,
and take advantage cof appropriale fand buying or investment
opportunities to help deliver improved financial performance

Climate change and sustainability ' We are unable te deliver sufficient year on year improvements one
across all aspects of social value to meet the interests of internal

Fallure to articulate our pathway Lo carbon net and external stakehotders of customers, ﬁ“ﬂpﬂ

zero targets and consider the impact of climate

change in terms of physical and transitional - We fail to delver against our own sustainability strategy that ﬁ

risks. A failure to keep up with the increasing sets aut how we are to meet aggressive sustainability and {(:)}

levels of interest and reporting requirements climate priorities. ﬂ

from government, investors, customers and

civil society to build in more environmentally + We fail to recard or maintain appropriate data sets and

considerate and sustainable ways could resuli therefore unable to demonstrate actual improvemenis made.

in penalties and negative attention
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® Increased

The Building Safely Bill includes a prowvision
far a new Buillding Safety Regulaor,
respansible far the safety of people in

and around buildings and for improving
building standards Amendments to the

bill retrospectively extend the legal right of
building owners and leaseholders to seek
compensation from their building's developer
far safety defects for a period of up to 30
years. Furthermore the Sacretany of State is
seeking a new settlerment with developers

+ Qur Group Head of Desiga and Technical
provides oversight of home build siandards
ensuring a standardised appsoach to our
homes where appropriate

The Vistry25 praoject is a whaolesale review
of the Vistry product ranges including

the development of a new brand product
range and includes the impact of the future
homes standard and intecim Part Lla.

This includes a dedicated programme

to review areas such as overhealing,
ventilation, water efficiency and carbon

202} Changes Mitigations

This will alsc review the integration of
new calegones such as adaptable and
wheelchair user dwellings and the NDSS
{Mationally Descrebed Space Standards),

A specialist team has undertaken a
review of all our current and legacy
buildings where a potential liability has
been identified and has provided for the
expected costs of any remedial works
that may be required. This continues

to be reassessed based on the latest
governmeni position and legislative
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that includes the remediation of buldings reguction in 1o our house range in changes In addition we continue Lo assess g‘
over 11 meters. advance of the new legislative changes. and prepare for the residental property 5
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m
@ Decreased « The Group is aperating with substaatial - Successful re-financing in the second _rg
funding headroom with committed half of 2021 highlights the strength of <]
Strong trading ahead of expectabions and banking facilities and well spread the Group's covenant and the availability -
an above targel net cash position has maturities. of funding.
demanstrated continued progress.
» Qur partnership business madel
aliows for growth within our Group
with much reduced upfront capital
requirements, allowing for the business
to expand without the need for
significant borrowing
nal
2
13
a
@ Unchanged - Qur €00 has full delegated authonty + Signed up to the Business Ambition &
ta ensufe our sustainability agenda is for t.5°C and committing to science- v
Whilst external awareness and the level delivered with supporting metrics and based targels. =4
. . m
of serutiny has increased off the back of progress against our strategy being 3
recent events such as COP 286, Vistry Group reported to the ELT and Board - Developing a roadmap to defiver net zero 4]
3
has made significant progress in setting carbon homes (see page 54). “

up our risk-based strategy and chimate
response initiatwes 1o ensure this risk is well
managed and remains a key part of

the Group's strategy.

Vislry Group have wnvested in a new
sustainability data platform to improve
performance monitaring and ensure better
dala capture across our whole Graup.

This is overseen by a dedicated Head

of Sustainabity.

Jotned the UK Green Building Council and
hawve become a corporate member

of tEMA and an approved [EMA

training centre.

- Signed up to the sacial value portal to
measure secial value return on investment

Clirmate related risk response
Vistry Group announced during 2021 a commitment Lo science-

based carbon reduction targets required Lo imit warming to

1.5 degrees. To fully understand the implications of climate
change, our appraach to managing climate risks is based on the
recormrmendations of the Task Force on Climate Related Financial
Disclosure {TCFD). OQur compliance to the TCFD recommendations
and recommended disclosures is available on page 81

Qur sustainability strategy has been created using a risk-

based approach taking inputs from key stakeholder groups.

Qur sustainabilty priarities are therefore focussed on issues that
are important both to our stakeholders, and 1o cur business, be
it addressing a business risk or apporiunity, or sirategy delivery

This was formulated through a materiality review that evaluated
all sustainability matters using a balanced scorecard from these

stakeholder groups

uonewaojul Aseyuawaiddns
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Strategic report

Risk management

Risk brought to life: Supply chain

Structure

¢.90% of

deals centrally

procured

with 10% sourced .

143 Group regienaily
deals in place

across all direct
and indirect
commodities

Predominantly
eperate an a prefesrcd
framewsork - but alsg

14 solus supply
agreements All current
with strategic suppty

chain partaers suppliers are
UK based

~ they will source and
produce materials
globaily

The supply chain risk during 2021
was exasperated by a number of
issues occurring simultaneously -
a global pandemic, strong housing
market recovery, subsequent

high tevels of demand, haulage
and logistics pressuses, rising
energy prices and general

labour availability.

Risk management in Vistry Group 1s

a team effort, and the threat from
supply chain problems demonstrated
the importance of preparedness but
also taking immediate action to ensure
operational continuity.

To mitigate supplier risk, Vistry Group
had already entered into supplier
agreements Lo ensure enhanced service
and provide some prolection cost
inflation thanks 10 1he enjarged scale
and buying power.
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Vistry
Group

c.£350m

materials p.a.

in addition, our Partnerships business
with a great exposure to market risk

on cost without compensating howuse
price inflation, had in advanced fixed
price agreements and levels of cost
contingency in our pre-sale agreements.
Both of these mitigations were already
in place before the supply chain issues
manifested which ensured the impact on
the Group could be contained.

Despite good levels of preparedness,
Vistry Group nstigated early
communication between our Group
Procurement function, the operational
business and most imporianidy,

our suppliers and sub-contractors
The approach set out was to engage
openly and share information, allowing
those trades so important to cur
work to put forward their constraints
and for Vistry Group to listen and
demonstrate flexibility when required.
This parmershlp approach with the
relaying of informaticn at the earfiest
opportunity made sure continued
supply across all key materials and
labour requirements.

Ibstock

At the heart of bui

Sourcing

Value of
direct material
supply chain

c.£203
million

Value of
3rd party
specified mzterials

c.£90
million

Value of
hired plant spend

c.£17
million

The communication between

Vistry Growp and critical suppliers
was demonstrated through the
refationship with Ibstock who are the
UK's teading brickmaker and supplier
of brick products.

Despite the pressures around havlage
and increased market demand which
had a direct impact on all heavy side
products with bricks being an area most
affected, the situation was managed
with Ibstock at both a Group and
regional level to ensure the impact

to Vistry was minimised. Early visibility
of volume regquirements and focus

on priofity sites meant that any
potential issues were dealt with
quickly and collzboratively
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The approach to provide as much visibility
throughout the year and careful and
realistic allocation and scheduling meant
the supplier of bricks to our sites was
unhindered during the year. Having good
processes and mechanisms for site level
requirements and accurate cemrmynication
ensured the volumes were not cut and
production could continue at a pace
enabling the Group to at least meet its
expectations for the year
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A good example of local communication
was highited by our Cotswolds

Housebuilding business which held its g
annual sub-contractors event during §
November 2021, welcoming a host of §
its partners and suppliers to provide an o
update on the region’s current position I
and future plans. Managing director of ._8‘
Vistry Cotswolds, delivered a presentation -
on a variety of topics, from a kook back on
the past 20 months, the drive to improve
build quality as well as details of upcoming
site launches
I
3
“We were so pleased to welcome )
colfleagues, partners and suppliers 2
to our annual sub-contractors §
seminar. It's always an invaluable 3
vy

opportunity to share information
about our recent results and

our vision for the future — we're
excited about what 2022 will
bring for Vistry Group.”

Supriya Ray
Regional Managing Director

uolrewoul Adpjuawaddng
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Section 172(1) statement

The opinions and perspectives of

our stakeholders remain a priority for
the Group.

in line with the requirements of 5.172{1) Companies Act 2006, cur
directars are required by law to act in a way that premotes the

success of the Company for the benefit of shareholders as a whole
having regard to:

» the interests of, and actively engaging with_ its emplayees;

- the need to engage and foster business relationships with
suppliers, customers and others;

« the need tc act fairly between members of the Company;

- the likely consequences of any decision in the long term;

- the desirability of maintaning a reputation for high standards of
business caonduct; and

- the impact of the Company's operations on the community and
the wider environment,

We used these factors to shape the Group’s stralegic approach

Duning the year under review, the directors confirm they cantinued
to exercise all their duties, while having regard Lo matters set out in
5 172(1{a) 1o {f) and other factors as they reviewed and considered
proposals from senicr management and governed the Company on
behalf of 1ts shareholders through the Board.
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Further informatian as to how the Board has had regard 1o the
5172(1) factors can be found on the pages set out in the table
across the page.

Qur key stakeholder groups are:
. Pecgle

® Regulators

@ Ccommunities @ Customers

9 lnvestors . Supply chain

Thraughout the year we conduct 3 seres of pianned engagemenis
at a Group and local level, as well as informal and ad hoc meetings.
Cngagements are attended by employees at different levels

of the arganisation. The Board directly participates in some of
these engagements and also has visibility of the other activities
through its reporting process. During 2021, we ensured that we
continuously engaged with our stakeho!ders, taking the time to
actwely sten and respond to thewr views

Details of our engagement with our stakehclders can be found
on pages 72 to 73 and 116 to 122.

We explain how our Board gains an understanding of stakeholder
1ssues and, during the year, discharged its s.172(1} duties by
factaring the matters highlighted abowve into the Board discussions
and decision-making process. including some principal decisions on
pages 116 to 122.



Details of how the Directors have fulfitled their 5.172(1} duties can be found throughout the Strategic and
Governance reports on the following pages:

Directors' duties in decision-making Relevant disclosures Page
@ The likely consequences of any decisionin  COMPANY purpose g&ll2
the long term QOur business model 22
Strategic priorities 31to 55

© The interests of the company’s employees  Non-financial reporting 7ht075
Qur people 321039

Real Living Wage accreditation 3372173

Diversity & inclusion 361t0 38

Employee engagement 32t033&72ta73

Qur operations 46 to 49

o The need to foster the company's
business relationships with suppliers, Anti-bribery & corruption 75
customers and others

Modern slavery 34

Real Living Wage accreditation 33&721073

o The impact of the company's operations Net zero carbon homes 54 to 55 & 90 to 9
an the community and the environment Skills academies 34
TCFD disclosures 81tc 89

UN Sustainable Development Geals disclosures ‘ 86

Charitable giving 52

© The desicability of the company Awards and recognition 16to 21
maintaining a reputation far high Culture and values 6,105 & 115
standards of business conduct Risk mangement and conirol framework 60 to 67
Speak Up whistleblowing policy a4

oThe need to act fairly as between Driving enhanced returns for sharehoiders 50 to 51
members of the company Sharehoider engagement 721073
Annual General Meeting 235 to 246

Ryghts attached to shares 170

Vistry Group #LEC | vistrygroup.co.uk | 71
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Stakeholder engagement

Stakeholder Key Issues How we engage
« Attracting and retaining good peaple + Virtual employee roadshows - Group canferences
+ Regular communication around sustainabibity issues - Peaple Forum  kmployee representatives
* Access to skills « \istry Voice - Peakon surveys
« Diversity & inclusien + CEO briefings
+ Heatth, safety and welibeing « Vistry Awards

« Earning a wage to meet the cost of living

Customers - Enhancing our customer journey » Housing Association + Direct and digitaf engagement
- Increased demand for zero carbon homes and and Registered Provider » Social channels
alternative methods of construction engagemant = Meel the builder
« Customer satssication ’ :JB:’:;stomer satisfaction + Home demonstration inspection

Shareholders * Remuneration policies + Direct engagement
« Dividend and capital allocation strateqy - Trading updates
* Scrutiny of ESG commtments e.g carbon reduction *Virtual Partnership updates
and application science-based targets - Capital markets day events
- Diversity & inclusion + Analyst briefings
+ Group intergration - 2021 AGM
Regulators + Implementing biodiversity net gain + Direct discussions with - Response to Government
- Future Homes Standards Goverament departments & consultations
Homes England .
« New Homes Quality Code implementation ‘ 4 - Pre-application engagement
Buildi ety build - Direct discussion with iocal with local planning authorities,
- Bul .
v1iding salely bunid progress authorities town and parnsh councils and

+ HBF engagement local communities

Homes and « Quantifiable Social Value + Meeting with Registered - Partnerships with
Provider & Housing conservation trusts

communities « Group-level charity and community giving
Associations

- Increasing the devivery of affordable hames - Armed Forces engagement

* Houstng Forum meetings - Skills Academies

* HBF meetings = Public consuilations

- Housing Association
questionnaires

+ Social media

Supply chain * Support to improve sustainability performance « ELT direct relationsiwps with - Supphy Chain Sustainability
- Earning a wage to meet the cost of living key suppliers Schoal forums
« Modern slavery - Supplier feedback (360 + Product development forums
survey results shared to » Pre-start and site project

Risk Qversight Committee meetings
and Board

» Dedicated account reviews
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- Established a Cwerssity & Inclusion Commuittee chaired by the COQ
- Achieved Real Living Wage accreditation in November 202)
- Continued 10 improve emplayee communication channels

- Ingcreased focus on trainees and apprentices

Actions and outcomes Highlights

Sea pages 32 1o 39 for Strategic priorites -
Our people.

Further details on engagement with our
people tan De found on page 11610122 of
the Governance regart.

|
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Completing the first of 54 Zero Carbon hormes

Comgpleton of plots with air source heat pumps with an average
ECP rating of 94%

Roll out of emersive 3D experiences

"6 Clicks' reservations pracess

See pages 40 to 44 for Strateqic priorities -
Qur customers.

Further detals on engagement with our
customners can be faund on pages 116 to
122 of the Governance report and pages 30
te 91 of the Sustainability report

S%

HBF Customer
satisfaction rating

+ We have committed Lo setling a science-based larget and have
signed up Lo "Business Ampition for 1 5% and also the UNFCC
“Race to Zero”

- We have linked carbon reduction and increasing the delwery
of afordable housing beyond policy compliance to executive
remuneration.

» We have paid an intenm dividend of 20 pence per ordinary share
and propose a final dividend of 40 pence per ardinary share subject
ta shareholder approval at the AGM

See pages S0 to 51 for Strategic prionties -
Qur Shareholders.

Further details on engagement with our
sharehoiders can be found on pages 116 to
122 of the Governance report

* We have deveioped our own roadmap for Net Zera Carbon homes
and are delivering S4 homes at Europa Way aligned to our 2030
target and engaged ke Homes 1o manufacture modular homes for
a development in Bristol

+ We have updated our systems and processes to support the
implermnentation of the New Homes Quality Code

+ Qur Biodiversity Action Plan template will ensure we help 1o delwer
biodiversity net gain across the Group

See pages 46 o 49 for Strategic priorities -
QOur operations

Further detals on engagement with
Regulators can be found on page 116 to 122
of the Governance report and pages 90 to
91 of the Sustainabity report,

[}
H
g
60.0p 2
per ordinary share 13
2021 total dividend* 2
“{subject to shareholder approval)
54 Net .
Zero Carbon 2
homes g
3
3

Use of the Vistry soacial value toolkit 50 times across S business

units in Vistry Partnerships to implement placemaking sirategies

« Our Partnerships business has developed a successful training
opportunity with through the acaderies with 40 academy learners
during 2021

- Our charilable work has seen us rasse maore than L2200 for our

chosen chanty, Mind We also continue to support the Briush

Hedgehoq Preservation Society, the Bat Conservation Trust and the

Bumble Bee Conservation Trust

See pages $2 to 55 for Strategic priorities -
Cur hames & communities

Further details on engagement with

Cur hames & communities can be found
on page 16 1o 122 of the Governance
report and page 90 to 91 cf the
Sustainability report

£200k
fundraising :
for Mind

- We are a Gold member of the Supply Chain Sustanabiliy School to
provide training and support to our supply chain. During 2021, 342
companies within our supply chain were members of the Supply
Chain Sustainability Schoal

+ In November 2021 Vistry Group accredited to become a Real Living
Wage employer. This commitment apphes to not only directly
empioyed staff but also to our third party contracted staff

See pages &9 to 43 for Strategic priosities -
Cur Operations and 32 to 39 for Strategic
pricrities - Our people

further delails on engagement with Our
Supply Chain can be found on page 116 to
122 of the Governance report

SCSS
Gold Member

uyonewloju Asejuawa)ddng
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Non-financial information statement

In accordance with the Act, a summary of Vistry Group's non-financial policies, together with a brief
description are detailed below and across the page.

Copies of these can be found on our website at vistrygroup.co.uk/sustainableapproach

Repaorting requirement

Group principal risk

Relevant policies

Company - People change and busingss continuity  + Health, Safety and Welfare Policy 46 1o 48

employees - Health, safety and environmental « Diversity and nclusion Policy 361039

* Ethical Code of Conduct Policy 75

« 'Speak Up' Policy &7

* Business Continuity Policy 75

Social matters * Sustainability * Environment policy 75

* increased regulation « "Speak Up' policy LEe7

+ Climate Change policy 801089

Human rights + Pegple change and business continuity - Anti-5lavery and Human Trafficking policy 34
- Diversity and Inclusion policy

- Privacy policy 36to 39

+ 'Speak Up' policy 75

(T

Anti-Corruption * Increased regulaticn + Anti-Bribery and Corruption policy 75

and Bribery + Anti-Money Laundering policy 75

+ Anli-Fraud policy 75

* 'Speak Up' policy wg7

Environment * Health, safety and envirenmental + Environment policy 75

* Sustainability « ‘Speak Up' policy ET

+ Increased regulation « Chmale Change policy 80 to 89

74 | Strategic report

Our confidential Speak Up
hotline can be used to report
any concerns of wrongdoing
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Palicy Description

Anti-bribery and All gifis and hospitality given/recersed must be ully fogged and recorded in accordance with aur

corrugtion procedures Anti-fraud We have pracedures in place that reduce the likehhood of fraud and are committed
Lo the prevenuion, detection and reportng of any fraud Robust actron wall be taken agamst any indvadual
or group perpetrating an actual or attempted fraud against the Group
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Anti-money We bave pracedures in place designed tn prevent money laundening fram taking place and are commitied
laundering to the preventian, deteclion and reporting of any such events Employees should be vigilant and report any
suspicien of money laundering

Anti-slavery and We pul measures in place and Lake actian (o support a zero tolerance approach to modern slavery - any
human trafficking  suspicions shauld he reparted wa the cantideatial Speak up belpline of Lo the Polce

Business Each regional business and central service functions are required to maintain a business continuity glan, n
continuity arder to mimmise the impact of senous disruption Lo our operatmng

Chmate change We recogise 1he urgent need to reduce greenhouse gas emisssans to avold [he worst impacts of chimate
change We acknowledge the need to mitigale chmate change risks associated with the homes and
communibies we build, whalst at the same tme reducing the greenhouse gas emissions associated with
our eperabons

11033) 37UBLIANOD

compebition and anti-trusl laws wherever and with whomever we are doing busmess This rneans that we
oeved behave 2wy that could be pefteived as price-foamg, market shanng. mid (igging or information

7 Competition Law  we believe that the markelplate should be {arr, open and unrestricted and we will always comply with
|
gathenng regarding competiter bds, tenders or land offers

Diversity and We helieve that a diverse and inclusive culture 15 essential our long-term success and thes s reflected in

inclusion our dwersity and inclusion palky with the aim s to build angd sustain an nclusive culture and dverse
waorklorce We review and momtor progress of our gender pay gap results and believe in encouraqing
0ibatives that promote broader incluswe dversity, in hne with our core values

Environment We seek to optimise our impact on Lthe environment as lar as praciicable, and aim ta influcnce aur
supptiers and contractors Lo du |kewise. The Board of each region and, ulimately. the ELT 1s responsible
for environmental matters Emwronmental incidents should be reported in accordance with Group
procedures Ethical code of conduct All employees arc expected to share our commitment to high ethicat
and moral slandards

SIWNRIE (RIuRULY

Health, safely and  1he creation of healthy and safe workplaces that minimise the Likelihood of inpury o J heaiths

welfare central to our missian The Chiel Executive has executive accountatulity for health and salety matters
Each business unit head « Lhe director responsible for health and safely matters Allmoidents must be
reported i aceordance with reparting procedures |here shall be no compromises with regard to heaith
and salety in our affices ar developments, with appropniate monitofing arrangements n place

Privacy pahcy We haue procedures in place designed to protect the privacy of all our stakehalders ensuring Lhat we
adhere to data privacy regulations and have specihc privacy pohoes to meet these requirements tach
prowides general nformation an how use, collect and store personal data

Speak up policy We are comritted to ensunng high standards of business tonduct and eacouraging a culture of Integnly
and honesty within the Gioup All employees are expected to carry gyt Lhew duties in an ethical manner
and raport any concerns Employees {and other stzke holders) can da this in confidence using the
confidential Speak up hothne if they feel they rannol racse therr concerns with their e manager

wonzwio Areyuauwaiddng

vistry Group PLC strygroug co uk | 75




Strategic report

Sustainability report

Qur sustainability strategy is focussed on the key

sustainability issues most important to our Group

and our Stakeholders

Our strategy recognises the interlinked
nature of sustainability issues, for
example our approach to both
hiodiversity and social value helps to
enhance our placemaking strategies
Qur strategy covers direct impacts
such as carbon emissions, biodiversity
and waste and indirect irmpacts

such as delivering social value.

Qur strategic targets are aligned to the
UN Sustainable Development

Goals {UNSDGs)

delivery against our targets.

+ Creating new roles: Head of
Sustainability, Head of Technical
Innovation and Head of Sccial Value

and social value portal to improve
performance monitoring

* Signing up to the Business Ambition
for 1.5°C and committing to science-
based targets

Our sustainability efforts are focussed

in three key areas — our people,

our operations, and cur homes and
communities, these are also key pillars of
oQur corporate strateqy and are a critical
part of delivering our purpose:

To deliver sustainable homes and
communities across all sectors of the

UK housing market.”

« Establishing our baseline for carbon
{scope 1, 2 and 3) and waste

+ Ioining the UK Green Buiding Council

Key 1o detivering our purpose is
placemaking and social value, To recognise
this importance, we've signed up to use
the social value portal to help shape
placemaking strategies and measure
social value return on investment. We've
also committed to ensure 550 learners
pass through our on-site skilis academies
by 2025 as well as increasing the dehvery
of affordable hausing.

= Investing in a sustainability data platform

During 2021, we've focused on laying the foundations for successful

Some highlights include:

+ Developing a roadmap to delwer net
zero carbon homes (see page 54}

+ Becoming a corporate member
of IEMA and an approved IEMA
training centre

« Increasing awareness through
internal communication including
a sustainability week

+ Linking sustainability to executive
remuneraticn and sustainabiity
linked loan

+ Developing a climate change policy

These social value targeis are included as
sustainability performance targets in our
sustainability linked loan More details of
our lean and our social value deliverables
in 2021 can be read on pages 34 and 52
and our 2022 targets on page 80.

“Placemaking and social value are crucial to our purpose
of delivering sustainable homes and communities across
all sectors of the UK housing market.”
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Progress against 2021 sustainability targets

Priarities

e
Twl

Issue

jobs and
training

Health and
wellbeing

Diversity and
inclusion

Waste and
resources

Climate
change

Ptacemaking

Ecology

Building
Sstandards

Affordable
housing

Target

Design and implement a new strategy for
people development

Update

Completed - see page 32

Extend skdls acadervy cancept Lo eveny new
large regeneration site

We've delivered & atadermies since 2020 with another
9 planned in 2022. In 2021 40 learners passed through
our academies See page 54.

implament a Learaing Management system
(LMS) that maximises employee fearning
opportunities

Completed - See page 33

Develop and implement an employee
wellbeing programme

Completed - See page 32

Deliver year-on-year improvement in
employee retention

Voluntary attrition rate 19.3%. This target has been
replaced as part of new people strategy - See page 32

Deliver a year-on-year reduction in
absenteeism

This target has been replaced as part of new people
strategy - See page 32

Establish a national chanty partnership
with MIND

Completed - see page 38

Develop and implement a diversity and
inclusion strategy

Complelted - See page 36

Achieve an annual 5% reduction in waste
intensity tonnes/unit

Our waste intensity has increased due o improved
measurement - See page 48

Retain recycling rate of over 95%

Completec - See page 48

Deliver a 5% reduction of in GHG emissians
intensity in 2021 (1CO2e/m2}

Our scope | and 2 emissions have increased due (o

improved measurement & reduced activity in 2020 due

to Cowid - See page 49

Set a science-based target for delivering Net-
Zero Carbon across the Group's operations

Target estimated based on data avaitab'e to be formalised

in 2022 using 2021 as the baseline

Use the Vistry soclal value toolkit to
implernent placemaking strategies on a: least
one mixed-tenure development n all Vistey
Partnerships business units in 2021

The toolkit has been used 50 times across 9 Business
Units - See paye 52

fnvest equivalent of O 1% of PBIT with
charities and community arganisations

Comoletad - See page 52

Implement an action plan during the year to
achieve 10% L.o-diversity net-gain across
the Group

Completed - See page 53

Develop a roadmap and set a target for all
Vistry hames 10 be designed to Net-Zero
Carbon standards

Comapleted - See page 54

As part of Projert 6000, deliver a year-on-
year increase 1n additional affordabte homes
dgelwered beyend policy compliance

QI Q| OO 0|0/ 0D 0| OVO|6|1 O 0O

Completed - See page 53
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Sustainability report

Materiality assessment

Our Group materiality assessment considers
the impact of our business activities on
environmental, social and governance issues
to identify which issues matter most for our
stakeholders and present long-term value
creation, risks and opportunities for the
Group our investors.

This work was carried out by a team drawn from across the
Graup, ensuring that our plans are relevant to our business,
inspiring 1o our teams and awned by our operating
businesses. This activity has helped to embed sustainability
at the heart of aur operations.

Our sustainability strategy was created using a risk-based
approach taking inputs from key stakeholder groups:

Our sustainability priorities are therefore focussed on
issues that are important both to cur stakeholders, and to
our business. This was formulated through a review that
evaluated all sustainability matters using a balanced
scorecard from these stakeholder groups. Our strategy
targets can be read on page 80
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We completed a light touch review of our rmateriality review
in 2021 and we will complete a full review every three years.
This year our minor changes include:

» Changing the name of “building standards” to "product design
and life cycte management”. This is to reflect the material
issues identified by the Sustainability Accounting Standards
Board (SASB) Materiality Matrix for the housebuilding
industry and also to highlight our decarbonisation road mag
going beyand building regulations

= “Indirect economic impact and community investment” to
become material issues. This is to reflect our purpese of
delivering sustainable homes and quantifiable Social Value
becoming increasingly important to Local Authorities,
Registered Providers and other key clients.

To ensure the addition of key issues does not dilute the
strategy, "placemaking’, "community investment® and “indirect
economic impact® become ane key issue named “placemaking
and social value™ which is also reflective of the government’s
increasing emphasis on design, placemaking and positive
community outcomes.

« Increase the importance of "job creation”, "training and
development” and “diversity & inciusion® to reflect the
increasing pressure on Vistry and aur Supply Chain in relation
to the construction skills shortage.

- Ecology remains of very high impertance to both Vistry and
cur Stakeholders and this is reflected in our preparation for
the forthcoming biodiversity net-gain regulations.
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The material issues are managed within our Group’s core focus areas
Jobs and training Waste and resources Placemaking and social value

f!‘o% Heaith and wellbeing # Climate change Ecology
Inl Q

Diversity and inclusion Product destgn and iifecycle
management

Affordable housing

vonewsojul Aseyuawsddng

Vistry Group PLC | vistrygroup.co.uk | 79




Strategic report

Sustainability targets 2021-2025

We have updated our strategic targets to align with the changes in cur materiality assessment and also to include
both short and medium term targets.Additional targets relating to people, such as diversity and inclusion, health

and wellbeing and modern slavery can be read in the strategic report section starting on page 31.

Prierity Material Issue
Jobs and

o ® o
training

Jq

&

Resources

Climate
change

Climate
change

Preduct design
and life cycle
management’
Operational
energy

Product design
and life cycle
management:

Embcdied carbon

Social value &
placemaking

Ecology

Affordability
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Target

Increase the number

Metric 2021 Baseline

Number of 40

2022 target

50 learners to

2025 target

550 learners

of learners passing learners pass through to have passed

through our on-site our on-site skills through our on-site

skills academy academigs skills academles

Reduce construction waste  Tonnes S 42 tonnes Reduce waste Reduce waste

per plot 1onnes per plot tonnes per plot

by 5% by 20%

Increase in diversion % 98% 98% of non- 100% of non-

of construction waste from hazardous hazardous

tangfill coanstruction construction
waste diverted waste divarted
From {andfill frem landfill

Increase re-use of nfa nfa Launch a material n/a

construction maierials re-use database
for sites

Reduce scope | and CO2e 27,881 Redute scope | Reduce scape 1

2 GHG emissions tonnes and 2 emissions and 2 emissions
by 4.2% against a by 16.8% against a
2021 baseline 202) baseline

Reduce scope 3 CO2e 22356,879 Reduce scope 3 Reduce scope 3

GHG emissions tonnes emissions by 5.6% emissions by 22.4%
against a 2021 against a 2021
baselineg baseline

Reduce carben emissions {02 L&tCQ2e -31% reduction -75-80% reduction

from regulated energy of per plot in CO2ein new in COZe in new

new homes {per annum) homes planned homes planned

Set a target for reduction CO2e 297kg CO2e Develop a 2025 nfa

in embodied carbon in per m2 target

lne with science-based

target initiative reduction

pathway

Use the social value Number o 100% 100%

portal on every new land

acquisition >500Q units and

an every praject with an

an site skills academy

Ensure every site has a Number 0 25% 100%

cormpleted Biadiversity

Action Plan

Jo deliver a year-on-year Number T4k > 744 Year-on-year

increase in additional
affordable homes

beyond our planning
compliance requirements

increase




Governance

Task Force on Climate-related Financial Disclosures

Our disclosures consistent with the recommehdations of the Task Force
on Climate-related Financiat Disclosures (TCFD) are outlined below.

1) Disclose the organisation’'s governance around
climate-related risks and opportunities.

a} Describe the Board's oversight of climate-related risks
and opportunities,

The Board approves the sustainability strategy and asscciated
targets In 2021 climate change was discussed at the Board
strategy day, with a particular focus on science-based targets
and alignment ta 1.5°C. This decision was made to align with
the most common commitment in the corporate sector and to
recognise that SBTI would not accept less ambitious targets
from 2022.

The Board receives performance reports that include general
updates on progress against sustainability strategy targets at
each of the B meetings throughout the year. A more detailed
report including an update on climate change targets is provided
twice a year. In 2022 we will review how climate change training
couid support the Beoard in their decision making

b} Describe management's role in assessing and managing
climate-related risks and opportunities.

Responsibility for climate related issues resides with the
Executive Leadership Team and our Chief Operating Officer is the
executive sponsar.

The Head of Sustanability, Head of Technical Innovation and the
Group SHE Director are responsible for the implementation and
moanitering of sustainability strategy and climate change targets.
These indwiduals have the required qualifications and experience
to take responsibility for climate related issues.

Managers are informed through regular internak communications,
far example during a sustainability week, our Head of
Sustainability toak over the CEO's weekly updale to explain

our plans to mitigate climate change. We alsc include guidance
notes and standard operating procedures to help address climate
change within our I501400) Environmental Management System.

Chimate change issues are built into our corporate strategy
through the themes of aperations and homes and communities.
Climate change is also linked tc executive remuneration, see
page 158 to 159 for more informaticn.

Climate related data is collected from each business unit by
23 Sustainability Champions, which is reported at Group
level During 2021 we have developed a sustainability

reporting tool to allow us to monitor and report progress
against our targets more comprehensively. The dashboard
reports produced from Lhe reporting tool will be discussed
by the Sustainability Forum and Board meetings in 2022

Sustainabitity forum objectives

Cur OO chairs a quarterly Sustanability Forum, which is attended by 25 representatives from all business units and tusiness

functions. the forum s dedicated to the following cbjectives

1. To oversee and
consider the Group's
culture around
operating sustainably

2. To ensure 0ngoing
delivery, scrutiny
and performance
of the sustainahility

strategy

3 Toreview, challenge, 4. To review and
and propose
changes io the
Group's operating

strategy policies where they

do not align with

Lhe sustainabiiny

5. To agree internal
ang external
communication
strategies and to
act as ambassadors
for the sustainable
approach of the
Group

scrutinise the
Group's performance
against agreed
metrics and provide
guidance as to
optimisation

Vistry Group PLC | wistrygroupco.uk | 81

sy61y0IY 1207

w
A
b
w
-4
b
Q
A
-
<
b]
[=]
bal
2

5IUIWINETS [EIDUEULY 1Jodas aduewIanon

uonewJojur Areyuawalddng



Strategic report

Task Force on Climate-related Financial Disclosures

Strategy

2} Disclose the actual and potential impacts of
climate-related risks and opportunities on the
organisation's businesses, strategy, and financial
planning where such information is material.

Our sustainability strategy drives our approach to sustainability
and climate change. |t is based on an extensive materiality
assessment and is focussed on three priority areas: people,
operations and homes and communities.

Chmate-related risks and opportunities were considered
by geography. Our findings are consistent with climate change
policy and positions of the HBF and UKGBC, of which we are

members and are summarised below,

a) Describe the climate-related risks and opportunities the organization has identified over the short, medium, and long term.

0-5 years

P 5-10 years

P >10 years

Short term;

We see risks and opportunities
associated with the forthcoming future
homes standard, This is echoed by the
HBF who explain consumers will need to
be censulted and educated for emerging
technoiogies {ta ensure technolagy
performs as designed) and supply chains
will need to be created; new skills and
training developed and person capacity
built, for example air source heat pump
engineers. \We are part of the HBF Future
Homes Task Force addressing these
issues. Vistry is already delivering hormes
beyond the future homes standard and
therefore have an opportunity to learn
fram these projects to inform our plans
to meet the future homes standard

and deliver against our own net zero
carben roadmap.

Medium term:

In the medium term and in line with

the HBF we considered risks associated
with electrical infrastructure as the shift
to efectric heating and car charging
increases pressure on local netwarks.

We are currently undertaking simulations
of various scenarios based on typical
developments.

We recognise medium term opportunities
such as increasing the use of modern
metheds of construclion; which we are
trialling at Blackberry Hill in Bristol.

By delivering low carbon hames for

our clients we have established cur
Partnerships business as a market leader
in this area (see case siudy on page 90).

Long term:

As part of a study completed by the
University of Exeter we considerad

how risks associated with flooding.
overheating, water stress and subsidence
may increase tn the fong term. Another
long term risk is to mitigate climate
change across the whole building
lifecycle, in particular embedied carbon
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b} Describe the impact of climate-related risks and
opportunities on the organisation’s businesses, strategy,
and financial planning.

Products and services: We have developed a road map to
delivering net zero carbon homes by 2040 (aligned to the
UKGBC definition) and have based this signficantly on our
experience defwering 54 net zero regulated energy and carbon
hemes for a Partnerships client in Wananckshire (see page 90).
Learning from real projects, rather than one off research and
development grojects. puts Vistry in a unique position.
Through these projects we've been able to develop our business
strategy through:

» Campleting post accupancy evaluation relating to energy
efficiency measures and testing future technology

- Working with regions to understand impact on trades, site
management and sales staff helping to develep training
courses ta support future projects

+ Understanding the impact of electric heating and EV
installation on substations and network upgrades ~ preducing
quidance for future uptake and providing scenano options

- Gathering real project cost infarmation arising from energy
efficiency measures for future cost modelling and value
engineering exercises enabling us to accurately consider these
costs in land viability and financial planning

Supply chain: We recagnise new supply chains are emerging
to respond to increasing demand for low carbon homes and
this is key ta us delivering our business strategy. At Group level
our Technical and Commercial teams are working to ensure
we have the most technically rebust solutions, that are cost
effective and at the right capacity. Group deals will be put in
place to ensure we have the right level of availability. This will
help us Lo meet our growth ambitions whilst also delivering on
our zero carbon road map

Adagptation and mitigation activities: We've commilted

to setting a science-based target and have signed up to
Business Ambition for 1.5°C. We've hnked cur carbon reduction
commitments to exerutive remuneration and a sustanability
linked loan. We've completed gverheating analysis and will
consider the outputs in the development of our 2025 standard
house types. We do not builld on land that is at risk of flooding,
increased risk of flooding may reduce tand availability in

the future.

Operations: We've committed to setting a target to reduce our
operational carbaq emissions and will achieve this through a
range of measures such as improving efficiency of site set up

{e g. using eco-cabins, LED hghting, hybrid generators, solar
powered equipment, HVO fuel, increasing hybrid/electric fleet
vehicles and trialling new and innavative low carbon salutions
etc). A significant challenge will be achieving ambitious

targets for absolute emissions reductions, whilst pursuing our
committed targets for business growth.

Pricing for the cost of climate change

We have categorised the risks relating to climate change inte
two classes — transitional risks and physical risks. The transitional
risks are actively priced into today's financial results whilst the
physical risks have an estimated cost that is reviewed but not
included in the financiat statements.

Transitional risks - the requirements of mitigating transitional
risks etther have or are expected to be enshrined in reguiation
with the current requirements being changes to building
regulations, namely Part L and Part F, and in the medium term
the Future Homes Standards.

To meet these requirements, we are actively designing new
house types to meet these standards, incurring costs that are
expensed, and are pricing into our site Cost Valuation Reports
[CVRs) the future costs of implementing new technologies which
will in turn impact site wide margins and today's gross margin,

Additionally, Lhe cost of meeting these regulations is being priced
into our appraisal of land acquisitions, with our ability to bring
down the costs of meeting these new regulations providing

us a compelitive edge in the purchase of land that will require
plots being built 1o these new standards. These costs are also
factored intc our impairment testing for gocdwill and in our
viability assessments

Physical risks ~ these risks are reqularly reviewed. and the detail
of these risks and the patential financial impact is listed ahove.
The current assessment of cast has been created by taking

input from independent experts and is expected to be refined as
industry standard pricing for these risks emerges over the nexi
couple of years

Given the uncertainty of when and how these risks will
materialise there is no provisioning for their cost in our
underlying financial statements, but we do use these insights

1o stress test our current supply chain and potential new
methods of constructions. as well as using them 1o re-affirm our
commitment our carbon reduction targets
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Strategic report

Task Force on Climate-related Financial Disclosures

Strategy

¢} Describe the resilience of the organisation's strategy,
taking into consideration different clirmate-related
scenarios, including a 2°C or lower scenario

We have considered the resilience of our strategy under
two different climate scenanos, including a “2°C scenano
with an orderly transition” and & *»4°C scenario and with a
failure 1o transition”.

] }
Both scenarios were developed in partnership with Lk
the University of Exeter using IPCC RCP2 5 and 1IPCC RCP8 5 UNIVERSITY OF i

scenarios and were explored in a workshop - E ETER IRV TR .
the key findings are summarised cpposite. %m@

8% | Sirategic repore



2°C scenario

2021-2030

An arderly transition to a low
carbon economy

Transition risks and opportunities:

Emerging legislation: Our strategy is resilient, cur roadmap
to 203G goes beyond current legislation and the embodied
carbon of our standard house type is below the LETI 2030
benchmark. We are considering the impact of the Future
Homes Standard on embedied carbon as part of our standard
housetype review.

Increasing demand far low carbon homes: Our strategy is
resilient and we are in a unique strong position based on our
experience delivering low carbon homes to increased demand
for low carbon homes, particularly from our Partnerships
clients We need to understand with more confidence the
demand within our markel sale cusiomers and will investigate
this more in 2022 We are working with the HBF as part of
the future Homes Task Force to address market challenges

Physical risks

+ Heat stress: Our sirategy is resilient. With the Government

proposal for @ new Approved Document covering the
miugation of overheating nsks, we have carnied out dynamic
assessments of Vistry housetypes to help us understand this
risk to the business. In summary there is a very low risk of
overheating in the area representing regions outside London,
Southampton & South East. There are risks of overheating
shown in Londcn, Southampton and South East area that are
being addressed.

Water stress: One third of the waler resource zones in the
East and South East regions of the UK are already in water
demand deficit. This is expected to increase to 54% within
the next five years Water efficiency is addressed in Part G
of Building regulations During 2022 we'll make provision to
review this issue in mere detait

>4°C scenario

2030-2070

A failure to transition

Physical risks

+ Heat stress: Overheating could become an issue In our
properties as summers become hotter and risk of heatwaves
increases. This could increase demand for cooling and increase
operational energy use as well as impact occupant comfort
Qverheating risk will be considered in the development of our
2025 housetype

Subsidence: Within the South East region there is a

future risk of subsidence as a result of soil shrinkage within
areas of shrinkable clay due to hatter, drier surmmers.
Further modelling is required to assess the impact of future
precipitation anomaly projections for different scenarios.

Extreme weather' The increase in frequency of extreme
weathers events such as storms has the potential to delay
construction due to heavy rain and high winds which may
impact cranes and other site machinery This could impact
construction programmes
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Strategic report

Task Force on Climate-related Financial Disclosures

Risk management

3) Disclose how the organisation identifies, assesses,
and manages climate-related risks.

Climate change is one of our nine principal risks.
The trajectory of the risk is increasing, due to increased
stakeholder interest and emerging regulatory requirements,

a) Describe the organisation’s processes for identifying and
assessing climate-related risks.

Specific climate risks were identified as part of a Vistry
commissioned research project with the University of Exeter.
The output of the research fed into a workshop facilitated by
independent consultants, with representatives from Finance,
Sustainability as well as the Risk Oversight Committee and
Sustainability Forum. Climate risks and opportunities identified
in the workshop with a medium or high impact are shown in the
table on page 88

b) Describe the organisation’s processes for managing
climate-related risks.

A Risk Oversight Commitlee operates with representation from
all parts of our business to identify and momitor the threats
identified from within the Group and te monitor and to respond
1o regulatory change. his is coupled with a robust assessment
carried out by the Board to formally agree and assess the
principal risks facing the Group, including those that would
threaten the execution of its strategy. future performance and
liquidity. Management and mitigation of these principal risks
have been taken into consideration when considering the future
viability of the Group.

86 | Strategic report

As part of its anaual strategic review the Board also
considered the Group's 5 year financial plan, the core
assumptions underpinning this p'an and how the current
econormic, regulatory and sustainability environment
may impact this plan The climate change impacts in
relation to the plan are those related to pricing the cost
of climate change. This is explained on page 83

The early years of the financial plan are prepared in detail
with the basis being the develapment of our existing fand
bank and pariner led developrents. There is inherently
more uncertainty in the later years of the plan as these
incorporate a higher level of assumed housing completions
from land owned currently without planning or land not
currently owned by the Group.

¢} Describe how processes for identifying, assessing, and
managing climated-related risks are integrated into
the organisation’'s overali risk management.

Clhimate change is a principal risk and intergrated into our
overall risk management, see page 64.1n 2022 we will

use our existing risk management process 1o evaluate the
significance of the specific climate risks identified in our
detailed risk and opportunities assessment and this will
feed into our risk and oversight commitiee who will review
the output and agree how the specific risks identified
should be managed.



Metrics and targets

4} Disclose the metrics and targets used to assess
and manage relevant climate-related risks and

opportunities where such information is material.

a) Disclose the metrics used by the organisation to assess
climate-related risks and opportunities in line with its
strategy and risk management process.

Key metrics used to assess climate related risks and
oppartunities include

Scope 1 and 2 emissions
27,881 tonnes CO2e

Scope 3 emissions
2,236,879 tonnes CO2e

EPC Rating
94% at least B in 2021

Renewable energy capacity
installed - estimated at
1,293,821 kWh in 2021

b) Diselose Scope 1, Scope 2 and, if appropriate, Scope 3
greenhouse gas (GHG) emissions and the refated risks.

Qur scope 1, 2 and 3 emissions and historical data can be seen
on page 49. Qur greenhouse gas methodology is in ¥ne with
the GHG Protocol and can be viawed on our website.

A risk to us achieving our science-based targets is to decouple
carbon from organic growth, 2nd we are reliant on nascent
technology to support us to achieve this target. such as
electric plant and equipment and alternative fuels To support
the development in this technolagy we will continue to
engage with our supply chain and test new and innovative
soluticns during 2022.

c) Describe the targets used by the organisation to manage
climate-related risks and opportunities and performance
against targets.

‘We have updated our sustainability strategy targets to include

specific short and medium term targets and alsc to reflect
our updated materiality assessment. The updated targets
are shown on page BO. Progress against our 2021 targets is
explained on page 77.

We aim to have our greenhouse gas emissions targets
approved by the Science-Based Targets Initiative.

We are currently going through the process of
achieving external verification of our GHG data and
expect to achieve this in 2022,

SCIENCE
BASED
TARGETS

TIRIVING AMBRIOUS CORPORATE CURMATE ACTICH
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Strategic report

Task Force on Climate-related Financial Disclosures

Climate change - risk and opportunities summary

Risks Risk/

opportunity opportunity Paoint of contact TCFD type Type of financial impact

Introduction Upstream Emerging regutation - @ .
of a carbon Z i 5 ) Carbon pricing mechanisms
tax on fuels birect Increased direct costs
Downstream Increased indirect (operating) costs
Green skills Direct Market - Uncertainty in market signals, ® .
gap Increased cost of raw materials
increased indirect (operatingl costs
Flooding/ Upstream Acute physical - Increased severity and @ .
extreme A . frequency of extreme weather events
weather Direct such as cyclones and floods Increased indirect (operating) costs
event
Performance Downstream Technology - gap between designed and @ .
gap A actual performance
Decreased revenues due to negative
customer feedback
Embodied Upstream Emerging regulation - @ .
carbon A Carban pricing mechanisms
regulation Increased direct costs
Downstream

Subsidence Downstream Chronic Physical - Changes in @ .
precipitation patlerns and

extreme variability Increased indirect (operating) costs
in weather patterns
Increased costs due to remediation

Y —
Madern Upstream Technology - Substitution of existing ® .
methods of . products and services with lower
construction Direct emissions oplions Reduced indirect (operating) costs

Energy Upstream Market - increased chent demand for net @ .
performance zere carbon products

Increased potential for more local
autonty contracts

Increased revenue as better energy
performant homes

O

Decreased capital costs’
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The increase of carbon tax on fuels is likely This is likely to cause a O @ ° o 2
mass mave to alternative fuels such as Hydrotreated Vegetable Oil, =
increasing competition and putting pressure on supphy. Medium- Likely High Low
term
— SEEEEWE O I EE—
Without a qualified workforce, there will be a delay and constraint Q @ o °
on new technologies being installed 1o meel the Fulure Home
Standard (2025} The lag between technology availability to meet Short- Very likely High Low
building regulations risk making designs non-compliant. term
A man
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Increased severity and frequency of flaoding could cause delays 0 ® ° ° <
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imnpact ceanes and other site machinery, _§
o
T a
Negative feedback from custamers due Lo the performance gap O @ ° °
between design perfromance and as-built performance, leading to
increased energy bills, Short- More likely Medium Low
term than nat
— S _ B
Emerging regulation arcund embodied carbon alongside the 0 @ ° o
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Strategic report

Sustainability case study

Net Zero Carbon homes: Learning from best practice

Project background

Vistry Partnerships West Midlands were
tasked with delivering 54 zero carbon homes
on a housing scheme at Europa Way for
Warwick District Council (WDC), supporting
the Council's commitment to be a zero-
carbon authority by 2025

The project included ambitious carbon reductions in all possible
areas, looking to reduce embodied carbon and aiming for 2 100%
reduction in regulated energy use and carbon emissions.

Defining Net Zero
Before the scheme started 1o be developed, it was necessary to
define what ‘Net Zero' would include at Eurcpa Way Triangie

There are different ways of measunng carbon emissions caused by
building new hames. 'Regulated’ emussions are those centrolled
by the Building Regulations. They include factors such as building
fabric heat losses and heating system efficiencies; - these are
entered into the SAP calculations as part of assessing Building
Rlegulalion compliance.

‘Unregulated emissions are those resulting from the activities of
the home user, and which are nat accounted for in compliance
calculations and often referred to as 'plug loads”

‘Embodied carbon’ is the measure of carbon emissions associated
with all stages of a building’s Iife cycle. It ranges fram emissions
associated in the production and transport of materials, the
processes on site during construction, the operation of the
buitding, and the way in which components are reused, recycled, or
demalished at the end of a building’s life.

Part L1a - Conservation of Energy and Power 201315 currently the
applicable building regulation for energy efficiency. WDC sat the
target an the scheme and decided to aim for Net Zero requlated
carbon. This means that the Dwelling Emission Rate {DER] would be
zero compared to the Target Emission Rate (TER) as set by Part L
2013 and SAP

Refining the Net Zero Carbon specification

A high performing building fabnic is needed when bullding to zero
carbon standards. A timber frame construction was chosen early
in the process which can support low u-values and offers lower
embodied carbon compared to masonry construction.

90 | Strategic report

Design chailenges

T

he three main design challenges were:

Timber Frame - The standard construction detad did not yet
achieve the required levels far Net Zero Carbon, This was
achieved by increasing the cavity externally and adding an
addiuonal layer of insulated plasterboard.

N~

Thermal Bridging - to minimise heat loss. an improvement had
1o be made on the Accredited Construction Details. The energy
assessor needed to calculate bespoke details to further reduce
unwanled heat foss through the fabric,

w

_Heating and Hot Water - housetypes which were currently
designed for gas combi bo:lers needed to be carefully adaptled
so that MEE kit (such as hot water cylinders) could be
incorporaled in the confines of the plol's footprint and
designated storage space,

Summary

The Europa Way Triangle devetopment in Warwick shows that
Nel Zero dwellings can be achieved. However, achteving this
standard has not come without its challenges

Through building these homes we have been able to
understand the additwonal canstruction costs and technical
challenges. We have used these lessons to develop our Net
Zero carbon homes roadmap and allow us to confidently
include the cost of meeting these regulations in our appraisal
of tand acquisitions

Vistry Partnerships West Midlands has designed, procured,
and is delwering zero carbon with great success, with the first
handouers in 2021, This project is a great example of what can
be achieved by innovative and collaborative working.
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Financial review

Earl Sibley | Chief Financial Gfficer

Trading performance

The market outlock remains positive while we address the
headwinds that are facing the industry as we look to play our
part in tackling climate change and resolving legacy issues
far the sector The Group is well positioned to mest those
challenges. both operatianally and financially.

Total completions

During the year the Group delivered 8,639 (2020: 6,131) legal
completions, including 100% of JV completions, representing a
40 9% increase to the prior year. This was driven by a fuil year
of traging in 2021 whilst 2020 was impacted adversely by the
Cowid-19 pandemic and the first nationwide tock down from
March 2020.

Revenue

Total adjusted revenue, including share of iV revenue, was
£2.663 6m, 32.0% higher than prior year (2020 £2.040.1m).
On a reported basis revenue was £2,359.0m, 30.2% higher than
last year (2020: £1.811.7m)

Adjusted gross and operating profit

Adjusted gross profit was £543 Om in 2021 {adjusted gross
margin. 20.2%), which compares to £3t8 8m in 2020
(adjusted gross margin 15.6%). 2021 benefitted from a
strong housing market with house price inflation of c6%.
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“The Group delivered a strong
financial performance in the
year, benefitting from strong
customer demand for new
houses, whilst mitigating

the impact of materials price
increases through a good
balance between centralised
procurement and local agility”

0 2020 % change
Housebuilding
- Private 3.895 3.010 +29 4%
- Affordable 1.369 822 +66.5%
- JV's (ID0%] Private 596 658 +51.4%
- W5 (100%) Affgrdable 291 162 +79.6%
Tatal housebuilding 6,551 4 652 »40.8%
Partnerships
- Mixed tenure 1184 871 +359%
- IW's {100%;} Private 630 357 +58 7%
- W5 (100%) Affordable 274 21 +29.9%
Total mixed tenure 2.088 1479 ~41.2%
Total completions 8.639 6131 +60.9%
Partner delivery units 244} 2823 -135%

Group procurement deals have provided significant
protection against materials price increases and business
units have demonstrated exceilent agility in managing
umeliness of supply through strong project management and
accurate scheduling, all supported by common systems

Querall, we have seen buitd cost inflaticn of ¢6% as pressure

on materials eased towards the end of the year at the same
time as labour inflation was rising 2020 gross margin was
significantly impacted by Cowid-19, including the impact of non-
productive site overhead costs being expensed directly 10 the
income statement and costs incurred relating to the closing and
reopening of sites as a result of lockdown



Whilst we expect market material prices to stabilise in 2022,
build cost inflation is expected to continue at &% due to Group
supply agreements ending at the end of 2021 and inflaton in
the sub-contractor labour market.

Adjusted operating profit is £368 4m (2020: £171.0m) with the
increase coming through from higher levels of gross margin.
Adjusting operating margin was 13.7% (2020. 8.4%).

The Group delvered an adjusied profit before tax of E346 Om
(2020: £143.9m).

Adjusted Performance Measures

The Group manages the business by focussing on non-GAAP
measures, which we refer 1o as adjusted measures as we believe
they provide a better comparison of underlying perfermance
measures from one period to the aext as GAAP measures can
include cne-off. non-recurring items and recurring items that
relate to earler acquisitions.

The adjusted performance measures are categorised in 3 areas:
the armortisation of acquired iniangible assets {2021 £14.2m},
exceptionals {one-off integration activities following the 2020
acquisition £6.5m, and an incremental fire safety provision

£5 7m), and: share of JV operating results For further details
see Note 5.13

Reported profit

On a reported basis, the Group saw a profit before tax of
£319.5m (2020: £98.7m). comprising operating profit of
£285.4m (2020: £91.7m) after exceptional costs of E12.2m
{2020: E31.0m), net financing income of £4.1m {2020. charge
£7.9m) and share of 1V profit of £30 0m (2020: £14.9m)

Fire safety provision

Vistry Partnerships, in its role as contractor, has reviewed over
100 developments that are over 11 metres high and has for the
past four years worked with clients to remediate fire safety
issues on 18 buildings

Vistry Housebuilding primarly acts as g developer. The Linden
Homes legacy business has identified 62 developments

over 11 metres high, where we acted as developer, which

are occupied by leaseholders, and where remediation works
could be required. The Bovis legacy business does not have
any significant exposure Lo fire safety as the company rarely
developed buildings taller than 11 metres high with enly 2 being
identified to date for review. Prioritising those sites where we
believe remedial works may be required. to date 39 of these
developments have been reviewed on the basis of curcent legal
and canstructive obligations.

We are committed to the proper consideration of any
relevant case, providing appropriate support in circumstances
where building owners do not meet their obligations.

Qur angoing wvestigations and work in respect of legacy fire
safety 1ssues has meant we have taken an additional charge
of £5.7m in the year, and after spend in the year of £1 4m, the
tatal provision to cover our assessed financial liabilities as at
31 December 202115 £25.2m.

Post the balance sheet date we have been engaged directly with
the Department for Levelling Up, Housing and Communities and
ingirectly through the HBF, n respect of Government proposals
to extend the housing sector’s liability in this area. The proposal
to extend the obligaticns of developers and freeholders for

fire safety remedial works on properties over 18 metres to

all buildings aver 11 metres, and extending back 30 years, s
significant because of the extra number of developments this
obligation captures and the impact this change has on the
historical development portfolios of housebuilding companies
including those now 1n the Vistry Group.

Whilst considerable uncertarnty exists in terms of identifying
and quantifying any further potential fire safety remedial costs
for the group, in respect of developments where it acted as
developer, we have estimated this as being in the range of
F35m to £50m, as set out in the Provisions note 5.9

Housebuilding

Housebuilding detvered a significant step up in total
completions including 100% of Vs at 6,551 units which
included 1.660 affordable homes representing 25.3% of
total completions (2020: 984 affordabie homes, 21 1% of
total completions},

Housebuilding pricing was strong in the year given increased
customer demand with the average sales price for our private
homes in housebuilding having increased 3 7% to £356.000
(2020: £343.200). The total average sales price remained
stable at £305,100 (2020: £302,500) due to an increase in the
praportion of affordable housing.

Included within Housebuilding revenue is £22.7m relating to
land sales {2020. £17.2m).

Housebuilding adjusted gross profit of £407.1m and housing
adjusted gross margin of 22.3% followed the significant

step up 1n campletions against 2020 (adjusted gross profit
£231.2m, adjusted gross margin. 17.6%). 2021 adjusted gross
margin benefited from moving upwards towards the average
embedded margin in the land bank with a greater propartion
of comgletions caming from high margin strategically saurced
land. There has been no material impact from one-off events
such as fand sales, Progress on housebuiiding gross margin

is still expected in 2022, as the business moves towards a
target of 25% gross margin supported n part by the current
embedded land bank margin of 25 0%.
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Financial review

Housebuilding 2021 2020 % change
Total completions inct 100% 1Vs 6,551 4652  +40.8%
Adjusted revenue ELLB29.3m E£1308m  +39.4%
Adjusted gross prafit E607.Im  E23NZm +T6.1%
Adjusted gross margin 22.3% 176% +4.7ppls
Adjusted aperating profit E305.4m  E1304m  +119.0%
Adjusted operating margin 16.7% 106% +B.1ppls
TNAY EL373Im  [149Im -2.9%

Housebuilding adjusted operating profit of £305.4m has
risen by 119.0% from the previous year {2020 £139.4m)
with adjusted operating margin alsa growing to 16.7%
(2020: 10.6%). The Housebuilding segment has a stable
operating structure, with 13 regional business units, which
enables good management of overheads and there is
capacity within this structure to support volume growth
in 2022 and beyond.

The Group has also assessed any obligations to rectify onercus
ground rent leasehold conditions, as defined by the Competition
and Markets Authority {CMAY}, on leaseholds for which we are
gither the freeholder or have previcusly sold the freehold on.
The Group is working closely with the CMA on this matter

and, as there has not been a sigmificant exposure to this
practice, has provided cElm to cover the costs of rectifying

any onerous conditions.

Partnerships

Adjusted revenue from partnerstups in the year totalled
E864.3m, made up of £468 7m from partner delivery and
£395 6m from mixed tenure operations (2020: £728 3m,
partner delivery, £489.5m, mixed tenure: £238 7m).

Partnerships soid a total of 2,088 units (2020: 1479 units) from
its mixed tenure operations, including fVs, with an average
selling price of £236,700 (2020. £203 900} and partner defivery
revenue generated equivalent units of 2,641 (2020, 2.823).

The partnerships business aperated from an average of 33
active mixed tenure sites in 2021 with this number expected to
increase to ¢ 40 in 2022,

Partnerships has detivered a significant increase in adjusted
operating profit to £79 7m {2020: £48.6m) and adjusted
operating margin has also increased significantly to 9.2%
(2020 6 7%)
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Partnerships 2021 2020 % change
Tolal complet:ans incl, 100% Vs 2,088 1,479 +41.2%
Adjusted revenue £864.3m £728 3Im 18 7%
Adjusted aperating profit £79.7m E4B.6mM +03.9%
Adjusted operating margin S.2% 6.7% «2.5ppts
TNAY E79m  (E30m) 360.0%

The partnerships business has been, and will be, impacted
by the same build cost inflation as housebuiding but

the aggressive growth in mixed tenure completions as
planned will see the partnerships adjusted operating profit
continue to grow in both absolute and margin terms.

This growth is further supported by management of the cost
base for the business through the inclusion of suitable fixed
price allowances to mitigate inflation, as well as an appropriate
fevet of contingency in our pre-sale agreements, in addition to
longer term deats seeking to link future revenues to a build
cost index.

Group costs

The group segment reported a rise in direct PLC costs totalling
£16 7m {2020: £17.0m). Direct PLC costs inciude the ¢osts of the
PLC board, share based payment and related items. The step

up in the year reflects the strong performance of the Group
coming through in shared based payments and annua!
incentive awards.

Financing and taxation

Net financing income during the year was £4.1m [2020: charge
£7.9m] and net bank interest and commitmenk fees increased
to £8.5m {2020: £18.5m) Included in the commitment fees is
the write off of previous funding arrangement fees (£2 8m) as
a result of the re-financing that took place at the end of 2021,
The savings from the new financing arrangements will more
than offset the associated arrangement fees

The Group also incurred a £5.1m charge {2020: £6.3m},
reflecting the imputed interest on land bought on deferred
terms. Joint ventures which are funded through foans are
charged interest by the Group, and this generated the majority
of the £23 Im of finance income recognised (2020: £18.2m)

The Group has recognised a tax charge of £65 4m at an
effective tax rate of 20.5% (2020- £21.9m at an effective rate
of 22.1%) The effective tax rate is driven by the recognition of
deferred tax at the increased corporate tax rate of 25% that
was substantively enacted on 24 May 2021 and some prior
year adjustments to prior year corporation tax returns.

This increased rate of corporation tax will impact our tax on
profits from § Apal 2023



The intraduction of the Residential Property Developer Tax
{RPDT) at a rate of 4% on profits from 1 April 2022 was
substantively enacted on 2 February 2022. No effect of this new
tax has been included in these results. However, the impact on
our deferred tax liability would have been an increase in the
liability of £6 2m

The Group has a current tax liability of £O01m on its balance
sheet as at 31 December 2021 (31 December 2020, asset £14 4m).

Dividends and earnings per share

Following the re-introduction of dividends in respect of 2020,
the decision was taken to pay an interim dividend of 20 pence
per share for the first hatf of 2021, and a final dividend of 40
pence per share (2020: 20 pence) has been declared and,
subject to shareholder approval at the AGM. will be paid on 24
May 2022 to halders of ardinary shares on the register at the
close of business on 7 April 2022. Total ordinary dividends for
the year are therefore 60 pence per share (2020: 20 pence} in
line with our capital allocation policy of a sustainable 2x cover.

Net assets and cash flow

As at 31 Decermber 2021, net assats of £2,390.6m were £195 Sm
higher than at the start of the year as the Group centinues Lo
grow and invest in land and work in progress. Net assets per
share were 10750 {2020 988p)

Goodwill and ntangibles totalled £675.3m at 31 December
2021 {2020: £E691.1m) with the decrease resulting from the
amortisation of intangibles.

Tangible net assets increased from £1.466.1m at 3} December
2020 to £1.480.6m at 31 December 2021 driven by the
investmant i land and work in progress which increased by
ENS5.8m to £1,920.8m.

Trade and other receivables increased by €45 3m to £241.9m
Trade and ather payables increased by £143.6m to £1,177.4m and
includes land creditars which increased by E91 Om ta E414.2m
(2020 £323.2m).

As at 31 December 2021 the Group's net cash balance was
£234.5m Having started the year with £38.0m the Group
generated an operating cash inflow befare land expenditure
of £635.6m (2020 £440.7m} Net cash payments for land
investment were increased at E368 6m (2020 £259.0m).

Investing cash inflows totalling £45.6m relates to dividends
received from joint venture netted off by loans to and
investments made in joint ventures. The 2020 investing cash
outflow of £383.8m included the £354 6m cash consideration
for the Acguisition net of overdraft acquired.

|

financing cash flows of £254.9m include the repayment of
E150m of term debt as part of the December re-financing, with
£88.7m of dividends paid in the year.

In December 2021, the Group re-financed its external funding
arrangement to simplify the debt structure, create a new
ESOOm 4 year revolving credit faclity and pay down {erm debt
of E150m. This re-financing was possible due to the improved
balance sheet strength of the Group which reguired lower
levels of drawn debt and attracied an improved interest rate,
Along with a £100m US Private Placement facility. a retained
£50m brateral term loan, an overdraft of £5m and a Homes
England foan facility of £10 7m. the Group has external funding
facilities totalling £665.7m {(2020. £778m)

Land bank

Housebuilding land bank

The average selling price of all units within the consented land
bank increased over the year to £319.000 (2020 £306,000).
The estimated embedded gross margin in the consented land
bank as at 31 December 2021, based an prevailing sales prices
and build costs is 24.7% (2020 24 2%). This margin continues
to improve with additions to the fand bank exceeding usage and
good terms achieved on acquisition whilst older, less valuabte,
sites are traded out.

In addition, we have increased the cost base in the land
bank, impacting the embedded gross margin ta include our
current estimates of costs for both Part L and F of the Future
Homes Standards.

The housebudding land bank including joint ventures of 31,014
plots as at 31 December 2021 represents ¢ 4.7 years of supply
based on 2021 completion volumes {2020: 31,994 plots and
4.9 years)

The land bank reflects cur 25 x 25 x 25 Housebuitding strategy
to deliver controiled growth in the medium term using existing
operating structures and improving both gross margin and
return on capital employed to 25% by the year 2025

The 6,551 plots that iegally completed in the year were replaced
by a total of 6,432 plots from a combination of site acquisitions
representing 5,567 plots and conversion of 865 plots from our
strategic land pipeline and a further 1.235 plots secured on a
conditional basis across 10 sites
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Financial review

As at 31 December 2021 2020
Consented plots added 6,432 6,281
Sites added 28 3l
Sites owned at year end 216 199
Sites controlled at year end 14 14
Tota! plots in kand bank at year end 31,004 31,994
incl. joint ventures

ASP including share of joint £319,000 £306,000
ventures

Average consented land plot ASP E47.000 £46000

Partnerships land bank

The average selling price of all units within the consented land
bank increased over the year to £285,000 (2020 £282,000).
The estimated embedded gross margin in the land bank as at
31 Decermber 2021, based on prevailing sales pricas and build
€osts 15 19.3%.

The partnerships land bank including joint ventures of 11,756
plots as at 31 December 2021 reflects our strategy to grow the
level of mixed tenure development to contribute to the delivery
of completions and partrer units in support of the partnership's
strategy, Project Pace.

The 2,088 mixed tenure plots that legally compteted in the year
were replaced by the acquisition of 2,266 plots on 17 sites and

a further 1,865 plots were conditionally contracted on 12 sites
All sites acquired for Partnerships will support future returns on
capital employed for the segment in excess of 40%.

As at 3] BGecember 200 2020
Consented plots added 2266 2370
Sites added n 11
Sites awned at year end 72 50
Sites controlled at year end 4 6
Total plots in land bank at year end 11,756 8,224

tncl. joint ventures

ASP including share of joint ventures  £285,000  £282.000

Average consented land plot ASP £40,000 £31.000
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Strategic land

Strategic land continues to be an irmnportant source of supply
and during the year, 1,386 plots have been converted from the
strateqic land pipeline into the consented land bank.

A further 7 721 plots were contracted under options and
planning consent gained on 735 plots over the year.

Strategic land remains well positicned to deliver hugh quality
developments in the near to medium term with good progress
an a number of significant prajects.

As at 31 December 2021 Total sites Total plots
0 - 150 plats 34 2734
150 — 300 plots 37 7.994
300 - 500 plots 22 7927
500 - 1,000 plots 25 21345
Total ns 40,000
Planning agreed 10 5.605
Planning application 8 2279
QOngoing promotion 100 32,16
Total n8 40,000
31 December 2020 122 34,053

Risks and uncertainties

The Group is subject to a number of nsks and uncertainties

as part of its activilies. The Board regularly considers these
and seeks 10 ensure that appropriate processes are in place to
manage, monitor and mitigate these risks.

The Group's risk profile has developed over the year with the

tong-term impact of the Covid-19 pandemic becoming better

vnderstood and with 1t more effective mitigating actions able
to be deployed. In its place. risks relating to sustainability are

coming more Lo the force in the medium term, especially with
the emerging transitional risks which are becoming enshnned
in requlation

The Directars consider that the principal risks and uncertainties
facing the Groug remain those that are outlined on pages 60

F—=\. SN

Earl Sibiey
Chief Financial Officer

2 March 20122




. V,
Vistry 3§
Partnerships

Ferry Lane, Walthamstow

Strategic report approval

The Strategic report duthned on pages 5

to 99. incorporates the finanoal highlights, the
Chairman’s statement, the strategic review, the
Chief Executive's report, the financial review,
the principal risks and uncertainties review and
corporate social responsibility review

The Strategic report was appraved by the
Board and has been signed on its behalf by
the Chief Financial Officer

By Order of the Board

NN

Earl Sibley,
Chief Financial Officer

2 March 2022

Vistry Group PLC !} vistrygroup.co.uk | 99

siybuybry 1z0z

vy
Fad
f
o
Fd
"
=
[a]
-
5]
b=
[+}
=
-

SIUALLAIR]S |PIOURUl 1Jodas aJueulanoD

uolewIeul AJeuawa|ddng



Governance report

Corporate governance report
at a glance
Board of Directors Pages 102 to 103 g
Chairman's governance letter Pages 104 to 107 %

Board statements and application of the Code Pages 108 to 111
Board leadership & Company purpose Pages 112 to 122
Division of responsibilities ‘ Page 123
Composition, succession and evaluation Pages 124 to 127

Nomination Committee report Pages 128 to 131

[l
o
<
)
]
-
7]
2
[a]
]
=
L]
-]
[=]
a
L d

Audit Committee report Pages 134 to 140

Directors’ Remuneration report Pages 142 to 161

Remuneration policy Pages 162 to 167

Directors' report Pages 168 to 172
Directors’ responsibility statement Page 173

Independent auditors’ report Pages 175 to 185

Slualialels |eoueuty

voljewJojut Asejuawalddng

Vistry Group PLC 1 vistrygroup.co.uk | 101




Governance report

Board of Directors

lan Tyler
Chairman

Appainted to the Board: 29 November 2013
Committee memberships: (W]

Hey skills and exgerience

Ian is a Chartered Accountant with significant board experience
both as an executive and non-executive director. He was Chief
Executive of Balfour Beatty plc Irom 2005 to March 2013, having
joined the Company in 1996 as Finance Director He was Chair
of Calrn Energy PLC unill December 2020, 3 Non-Exetutive
Oirector of Mediclinlc International ple uniil February 2017 and
Cable & Wireless Communications Plc unili September 2015,
where he was 350 Chairman of ils audit commitiee, and Non-
Executive Director of VT Group plc until 2010. He was also Chair
of AWE Management Lid unlil June 2021

What he brings to the Board

Leadership and debate, construction health and sofely mallers,
familiarity with dealing with International shareholders, business
grawth and value creation.

External appointmenis
1isted: Nen-Executhve Directar of BAE Systems plc and Anglo
American pl¢

Non-listed: Chair of Affinity Water Limited, and Amey PLC

Ralph Findlay

Chairman Designate, Independent
Nan-Executive Director and Senior
Independent Director

Appolated to the Board: 07 April 2015

Cammitiee membersnips: (2] IR

Key skills and experience

Ratph is a Chartered Accountant with extensive finance
experience. He was Chief Execulive Officer of Marsten's PLC,
beiween 200 to 2021, having been Finance Direcior from
1996 1o 2001 2nd Group Financial Controller [rom 1994

10 1996. He previously held roles with Geest plc as Group
Chiel Accountamt, Bass plc a5 Treasury Manager and
qualified and worked with Price Waterhouse as a specialist
in financlal services.

What he brings to the Baard

Commercial, financial and general management experience
In a consurner faclng industey. Land acquisition ang business
grawth expedence

Externdl appointments.
None

Chris Browne OBE
Independent Nan-Executive Director

Agpointed to the Board: 01 September 2014
Cammittee memberships: ﬂ m ﬂ

Key skills and experience

Chils has previously held a number of senior leadership
positiens withia the aviation industny, mast recenity as
Chief Operating Officer of easylet ple until lune 2019 and
2is0 served as a non-executive direclor from ianuacy to
September 2016. She was Chief Operating Officer, Aviation,
of TU! Travel plc unul September 2015 and was managing
divector of Thomson Ainways from 2007 (o May 2014 and
managing director ol First, Choice Alrways from 2002 10 2007,
She has a Doclerate of Sdence (Honorany] lor Leadership in
Management and was awarded an OBE in 2013 for services
10 avidtion.

What she brings to the Beard

Commerclal and general management experience ina
consumer faclng and highly requlated industry, ptus leadership
and operational skills

External appalntments

Mon listed: independent board member of Nonwvegian

Air Shultie ASA and Non-Executive Director of Conslellium
SE (NYSE)

Nigel Keen
Independent Non-Executive Director

Agpointed to the Board: 15 Movember 2016
Committee memberships: ﬂm @

Key skilis and experience

Nigel is & Chartered Surveyer and has exiensive nowledge
ana experience af property and construction. He was Froperty
and Development Direcler of the John Lewds Partnership until
lanuary 2018, where he was respensible for the property
strateqy and porifolfo across both John Lewis and Wailrose.
including stores, supermarkets, distribulion centres and
manufacturing sites. Nigel joined the John Lewis Partaership in
1399, having previcusly held roles with Tesca ple from 1989 10
1999, Including 2s Construction Girector, and vdth John Evers &
Pariners from 1985 10 1989.

‘What he brings Lo the Beard

Praparty, constructian and customer experience i a consumer
lacing industry. Properly strategy. laad acquisition and
development

External appointmonts

Listed; Nan-Executive Director of PPHE Motel Group Umited
Non-listed; Non-Executive Director of RG Carter Construction
and Trustee of Maudsley mental healih Charity
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Ashley Steel
Independent Non-Executive Director

Appointed Lo the Board: 10 June 2021
Committee memberships: m m ﬂ

Key skills and cxperence

Ashtey has significant board and executive level experience
fram betng Vice Chair at KPMG and being on the Arm's UK
and Eurcpean Boards, She was atso Glebal Chair for the
fransparl and Logistics praciice and the LK Inlrastructure
and Governmeni praclice. Previously. Ashley was Member for
England on the board of the BBC, she served on the boards
al anline comparison provider Golao Group PLE. faw firm
Ince&Ca LLP and the UK Ciil Avialion Authority, She was
also a Non-Executive Directar of Nauanal Express Graup
PLC until December 2021, Ashley halds a Ph from Henley
Buslness School,

What she brings Lo the Board

Significant experience of delivering pro/ltable growih and
advising on the development and implementatian of sirategy
with strang fecus on transaclions, releation, ceward and
incentivisation ol management in delivery of sralegy.

External appointments
Listed: Non-Executive Director of Cinewarld Group plc

Katherine Innes Ker
Independent Non-Executrve Director

Appelnted to the Beard: 09 Cctober 2018
Committee memberships: EJTT IE)

Key skills and experience

Katherine has gained extensive executive and

non-execwiive experience across @ range of sectors in a career
spanning over 30 y2ars. She was a Non-Executive Directar

at Go-Ahead Group PLC until Novembar 2020. Kathering

has also held positions as @ Non-Executive Direclor of Taylor
Wimpey flc. also chairing its Remuneration Commiiiee from
2004 1o 2011 and Non-Executive Directar of Bryant Graup pic
prior 1a the atquisition by Taylor Woodrow, She was Non-
execulive Director at SUModwen Properties PLC from 2010
~2013, and other appointments inchude Gigaclear Limited unul
2018 and Colt Telecom Group SA untll 2015, Katherine has a
degree in Chemistry and @ PhD in Mclecular Biophysics from
Olord University

What she brings (¢ the Board

Strong Baard and broad commerclal expenence, corparale
finance. marigage lending. house building and residenual
construction mdustry.

Exiernal appeintments

Listed: Chair of the Mortgage Advice Bureau {Holdings)
ple, Non-Executive Director and Chalr of Remuneraticn
Commitiee of Forterra PLC and Non-Executive Director of
Ground Rents lncome Fund plc

Non-listed: Chalr of toab Lid and independent Chalr of the
Remuneration Commiltee of Ballist College, Oxford



Greg Fitzgerald
Chief Executive Officer

Appalnted to the Beard: 18 Apn! 2017
Committee memberships: None

Koy sxills and experience

Greg was Chief Executive of Gallilord Try Pic fram 2005 <o
2015, having previously »een Manag'ng Director of its house
Building division fram 2003 Prior {o this he was a lounder and
Iater Managing Directer of Midas Homes which was acquired
by Galftford Try Ple 10 1997 As Chief Executive. he transformed
Gatliford Try Pic from a Building contractor inko 2 well-
respected house building and canstruction business,

whith included the acquisition of Linden Homes in 2007

(Gireg was Execulive Charman of Gelliford Try Plc during 2015
before becoming non-gxeculive Chalrman from Janvary

ta November 2056 He was Nan-Executive Director of the
Naticnal House Buiiding Council fram 2010 unte' Juty 2016,

What he brings ta the Baxrd
Leadership and strategic focus in hguse bullding and
conslruction industry, business growth and value creation

External appointments
Man-listed: Chair af Ardent Hire Solutions Limited and Baker
Estates Limited

Clare Bates
General Counsel and Group
Company Secretary

Appeinted 1o the Board. Ot May 2021

Commiliee membershwps:
Secretary 10 the Board a~d Boad comitiees

Key shills and experience

Clare is a quatified slicitar Wil ovar twenty years'
experience. She ;omed Lhe Group in May 2021 ang was
previously Cepuly General Coursel and Company Secretary
st CorvaTex Group Pic from s listing in 2016 1o 2C2) Prnor
1o Corva e, Clare held vicreasingly semor legal roles ai
frsLeq businesses after feaving arpvate pracuce in 2CQA7

What she brings to the Beard

Governance. regulatien, comphance and corporate legal
cxpertse

Externai appointments

Mone

Key far the Commitiees

X - Audit Committee

I - Nomination Committee

K - Remuneration Committee

] - Chaw of Committee

Graham Prothero
Chief Operating Officer

Appuinted 10 the Board: O3 lanuary 2020
Commiitae memberships: Nane

Key skills and axperience

Graham was appalnied as COO of Visiry Group PLE on
rompletion of the acquisition of the Linden Homes and
Pasinerships & Regeneration businesses of Galliford Try plc.
Graham was Chief Exacutive of Gallilard Try pie from March

3019, havng previously served as Finance Director since 2013,

From 2008 to 20!3. he was Finance Girector of Gevelopment
Sacurites plc [now UGl Group pk). He Is a Fellaw of the
Jnst'tute of Chartered Accountants in Engfand and Wales and
was previousty g pariner at Ernst B Young LLP.

What he brings to the Board

teadership. strateglc focus, fimancial and accounting eupertise.

External appointments
Listed” Mon-Executive Direclor, Senior Indeperndent Direclor
and Chair of the Audit Commiliee of Marshalls plc

Non-listed Trustee and Vice Chair of ihe figsaw Trust {3
chanitable tnust)

Tenure
{Number of directors}

W O-2years W 2-4Lyears
B &4+ years

Board skill matrix

'U‘T

%

Directars who served during the year

Q

Mike Stansfield stepped down as Non-Executive  Martin Palmer stepped dowrr as Group Company

Director on 30 September 2421

Earl Sibley
Chief Financial Officer

Appainted to the Board. 16 April 2015

Committee memberships. Noae

Key shills and expenence

Ead Is a Chartared Accauntant and re-joined the Company
as Graup Flnance Directar in April 2015 having praviously
waorked as Group Financial Cantroller from 2006 ta 2008
He served as Interim Chief Executive from January 10

Apni 2017, Eurt held a number of senfsr inance and
aperaucnal posinons wath Barratt Developmants ple from
2008 1o 2015, including Regional Finance Direcior and
previausly worked far E-nst & Young.

What he brings Lo the Beard

Leadership, strategic ocus, financlal and accountlng experiise
Externol appointments

None

Diversity
(%)

M male I Female

l Eovironment and
sustainability

W Public sector

Il Health and safety
and regulation

B People and culture

BB Strategy and
businass development

M Financial

B Retail

#l Construcuion ang
property

Campany Secretary who served during the year

Secretary oa 25 June 2021
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Governance report

Chairman’s governance letter

Cear Shareholder

Using the core principles of the Code as a framework, in

the following sections of this Annual Repart we explain the
governance structures we have established, how your Board
operates to support the Group's long-term success and our
plans to further enhance our governance processes in the
coming year. Further information about the Board's role in
relation to specific developments during the year is set cut on
pages 135 to 117. We have explained how we have applied the
Code’s core principles on pages 108 to 111

Cur key priorities

During what has been a very successful year across the Group
the Board has focused on the following priarities:

» Manitoring the progression of the Group’s strategy and
implementation of ‘One Vistry'

« Oversight of the performance of Housebuilding and
Partnerships supporting the focus on quality and customer
service notwithstanding the supply chain pressures following
the significant step up in production seen
across the industry

- Qversight of the implementation of the sustainability strategy
and progress of initiatives, including the commitment to
setting science-based targets and signing up for 'Business
Ambition for | 5°¢’ and approval of ESG targets in the 2022
annual bonus for al! employees

104 | Governance repory

“This shall be my last
letter on the Company’s
approach to corporate
governance, prior to my

stepping down as
Chairman and Director
following the conclusion
of the AGM in May.”

« Undertaking succession planning for the Chairman,
Non-Executive Directors, Executive Directors and broader
senior management resulting in various Board changes.

Appointment and Succession

During 2021 the Nomination Cemmittee has undertaken
exacutive director succession planning along with Chair
succession planning. The Committee also continued to
review the composition of the Board more generally and
the knowledge, skills and experience avalable to the Board
amongst the Mon-Executive Dhrecters. This led Lo a number
of changes to the Board

It was announced in Novermnber that | shall step down as
Chairman with effect from the conclusion of the ferthcoming
AGM, | was appointed to the Board in November 2013

and as such my nine-year tenure would have completed in late
2022. During the year the Nomination Committee undertook

a Chair succession planning process which concluded with
confirmation thal Raiph Findlay shall succeed me | am delighted
that Ralph shall take up the ieadership of the Board with tws
appointment providing important cantinuity for the Group

as it pursues its growth strategy | have been working closely
with Ralph to ensure there is 3 smooth and effective transfer of
responsibilities over the coming manths.

In June the Board appointed Ashley Steel as a Non-Executive
Director. Ashley is a highly experienced Non-Executive Director
and committee chair acress a range of sectors and has extensive
expenence of advising listed companias on sirategy, her
experience znd skills enhance those already within the Board to
affectively support the challenges of the enlarged Group.



Michael Stansfield resigned as a Non-Executive Director 1
September 2023 He had been a member of the Board for over
four years and, on behalf of the Board, | would Yike 1o thank him
for his significant contribution in that time.

in October Greq Fitzgerald confirmed his willingness to continue
as CEO beyond the end of 2022, The Board is pleased that

Greg will cantinue in this role and in 2022 the Committee

will continue its longer term succession planning for both the
Executive Directors and senior management.

On 4 May 2021, Martin Palmer handed over the Company
Secretary responsibitities 1o Clare Bates and on 25 June 2021 he
stepped down fram the Board Martin was appointed as Group
Company Secretary on | December 2001 and in his nearly 20
years of service he has demanstraied outstanding commitment
and wise counsel to me, previous Chairs and the Board, in
addition to his other responsibilities as a senicr executive of
the Group. ! thank him on behalf of the Board for his long and
dedicated service and wish tum a happy ratirement. The Board
was pleased to welcome Clare Bates in her new role of General
Counse! & Group Company Secretary on & May 2021. She has
settied in well with the Board and also in her broader role as a
member of the ELT

Leoking forward, inYine with Code requirements Ratph wili
step down as Chair of the Audit Committee on taking up the
role of Chairman and a recruilment process has commenced
to appoint a new Mon-Executive Director and Chair of the
Audit Commitlee, along with appointing a Senior (ndependent
Director in due course

Purpose, values and culture

Earming trust. doing the right thing and acting with integrity
underpins our ability 1o deliver long-term sustainable value for
all our stakeholders. As a Board we have an important role to
play in relation to the Group’s culture. We must ensure that

a healthy values-dnven culture is thriviag in all parts of gur
tusiness, including the Boardroom, and that our interactions
with all our stakeholders, and society as a whole, are open and
transparent. We have a clear purpose with a set of values that
reflect the culture we aspire to embed throughout the Group
Our purpose and values are set cut on pages 6 and 7 The Board
assesses and monitors the Group's culiure through a number of
employee engagement mechanisms inctuding the People Forum
which is attended by Nigel Keen as our employee engagement
Non-Executive Director, the Peakon employee engagement
survey and our whistieblowing reporting lime Speak Up' Maore
detaits of these employee engagement machanisms are foung
on page 32

Stakeholder engagement

The sustainable success of our business is gependent on a
wide range of stakeholders. Qur key stakeholder groups are
well defined and detailed on pages 72 and 73. The Board and
each of the Directors takes seriously their duties to consider
al stakeholders’ needs and concerns in its discussions and
decision-making process. how we have done this 1s set out on
pages 8 to 122. Our section 172 statement is on page 70

The Annual General Meeling was changed from a physical
meeting to a hybnd physical and electronic meeting in response
to the restrictions in place regarding Covid at the time.

This format enabled shareholders who joined the meeting to ask
questions of the Board and due to its effectiveness, we intend to
continue to hold hybrid Annual General Meetings 1n the future
with both voting and live questions enabled in

the meeting

The in-person interaction of the Board with shareholders
was limited in the year due to uncertainty regarding Covid
restrictions, Ashley Steel and | were able to join the Capital
Markets Day in November where we interacted with
analysts, funding providers and some investors. We are keen
Lo recommence regular meetings with investars and have
scheduled governance meetings in March with myself, Ralph
Findlay and Nigel Keen where we shall be pleased to discuss
governance issues including the Chair succession and new
Remuneration Policy.

People

The Board is committed to achieving dwersity and inclusion
across the Group. As of 31 December 2021, the proportion

of women on the Board was 33% thereby meeting the
recommendation of the Hampton-Alexander Review regarding
women's representation. The Board was pleased 1o have met
the comrpitment it had given to shareholders in April to meet
such minimum target. During 2022 the Board. thraugh the
Womination Commitiee, shalt continue 1o plan for likely changes
over the medium term to Board composibion and succession,
taking mnto account tenure of Non-Executive Directors. the
evolving need for skills and experience and the importance of
diversity. This shall ensure that we have an appropnately diverse
Board in all respecls.

The atylity to attract, retain and develop the employees to

drive our growth plans is a key area of focus for the Board
There has been significant progress in the year on initiatives to
improve our employee experience, which has been coupled with
initiatives specifically refating to buiding a diverse and inclusive
culture and workforce, Details of these initiatives, and plans for
further progress in 2022, are set out on page 38. ’
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Governance report

Chairman’s governance letter

Sustainability and £5G

In recent years we have laid strong foundations to ensure we
operate in a responsible and sustainable way, i particular
our commitment to setting science-based targets and
signing up for ‘Business Ambition for 1.5°¢". We recognise
that sustainability underpins the success of our business

and impacts all our stakeholders. | am delighted (o see the
progress made with our sustainability strategy in 2021,
through focus on our three pricrity areas Cur Peaple, Qur
Operations and Qur Homes & Communities The progress
made in 2021 shall continue in 2022, particularly in relation
to the expansion of cur skills academies and expanded use of
the Social Value Portai on larger sited.

We acknowledge the importance stakeholders place on
climate change Our approach is based on assessing and
minimising the environmental impact of our own operations,
products and services and the impact of climate-related
events on our business. Further information about how

we minimise the negative impact of our operations on the
environment, our climate change strategy and our approach
to climate-related risks is set out on pages 81to 89.

Corporate Governance Statement

The Board cenfirms that throughout the financial year ended
31 December 2021 and as at the date of this report we have
complied with the provisians of the Code which can be found
on the FRC's website, www frc.org.uk. other than:

* Provision 38: Pension contribution rates should be aligned
to those available te the workforce. As described on page
153, we have agreed a stepped reduction to align with
the applicable rate of the wider workforce on or befare
January 2023

+ Provision 41: Engagernent with the workforce on how
executive remuneration aligns to wider workforce
arrangements There were no significani changes to
executive remuneration during 2021 so no matters
were raised at our People Forum. However, during
2022, we intend to communicate details of executive
remuneration to ocur people and include executive
remuneraticn (including changes made to the remuneration
policy during the year) as an agenda item at our People
Forum, for wider discussion,

We explain how we have applied the Code’s core principles
on pages 108 to 111,

106 | Governance report



[0}

o

~

= o

&

Ex

5

>

=4

v

@

. o

Board evaluation x
Itis a key requirement of good governance that an “,:,3
annuzl evaluation is carried out to ensure that the Board. =
its Committees and each Oirector performs effectively 3
=]

=

The Code requires that the evaluation is externally-
facilitated at least every three years, which we did in
2020, and as such the annual evaluation for 202t was

an internal evaluation of effectiveness in the form of a
detailed questionnaire. The outcome of the evaluation
was very positive and further details of the actions agreed
to address recommendations resulting from the Board's
discussion are set out on page 127

Conclusion

I believe that your Board remains effective and
continues 1o work very well. Whilst | am also pleased
with the Board's activity and approach with regard to
corporate governance, we will continually look for ways
to learn and improve
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1t has been both an honour and a pleasure to serve as your
Chair for over eight years through a period of encrmous
change for the Group culminating in the creation of the
enlarged Group in 2020 | am pleased ta leave the business
in such a strong position, with a clear growth sirategy and
an excellent leadership team to continue to take the
Company forward. t would ke to take this opportunity to
thank all of my Board colleagues (past and present). the

jus}
Executive Leadership Team and all of our employees across 2
the business, for their dedication, loyalty and hard wark a
which has underpinned our success. o
w
o
=
o]
3
n
2
lan Tyler s
Chairman

2 March 2022
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Governance report

Board statements and application of the Code

Code requirement Board statement Further information

Throughout the financial year ended 31 December 2021 and to the Chairman'’s governance
date of this Annual Report the Company has been in compliance with letter

the Code except in respect of Provision 38 and 41 of the Code
{as explained on page 105).

o Compliance with

the Code
» See page 104

. . The Directors are satisfied that the Group has sufficient financial Audit Committee report
o Going Concern Basis o
resources Lo continue operating in the foreseeable future and, » See page 134
therefore, have adopted the going concern basis in preparing the
Group's 2021 financial statements. Going concern statement

» See page 58

The Directors have assessed the viabibkty of the Group over a five year  Principal risks
period taking into account the principal risks and uncertainties facing » See page 59

the Group. set out on pages 59 to 65 and the downside sensitwity

analysis described on page 58. This assessment leads the Board to a Viability statement
reasonable expectation that the Group will remain viable and continue

e Viability Statement

X T > See page 58
in operation and meet its liabilties as they become due over the

viability periad Audit Committee report

> See page 134

The Directors cansider that the Annual Report and Accounts, taken Audit Committee report
as a whole, are fair, balanced and understandable and provide the
recessary information for all stakeholders to assess the Group's
position and performance and its business model and strategy

o Fair, Batanced &
Understandable

» See page 134

The Directors confirm that they have undertaken an assessment of the  Principal risks

o Assessment of the ) .
principal and emerging risks facing the Group.

Group’s principal and
emerging risks

» See page 59
Audit Committee repart

» See page 134

. . The Board undertaok a review of the Group's risk management Audit Committee report
o Annual review of risk

management and
internal control systems

framework and internal contrals over financial reporting and
concluded that these provided assurance that there were no material
controf failures in the year

» See page 134

The Board has taken steps to understand stakeholders’ views and has ~ Stakeholder engagement

o Stakeholder engagement - (N SIERS 10+ > .
considered them in its discussions and decision-making process and 5.172(1) statement

» See page 118
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Board leadership and purpose

Principles Application Further infarmation
o An effective and The Board discharges its respansibities through a programme of Hey n:nauerls the Board
entrepreneurial activities that include review and approval of the Group's strategy, considered in 2021
Board that promotes regular progress reviews of its implamentation. discussion on
long-term sustainable arising key issues and monitoring af performance, to enable the

success that generates Group to debver sustainable growth

value for shareholders
and contributes

to society
—_— ]
o Establishment of The Board endorses the Group's purpose and ils values. During the Purpose, culture ang
purpose, values and year it has reviewed the Group’s sirategy and conlinued to assess values
strateqy and promotion and manitor culture to ensure their alignment > See page 6
of desired culture
s —
G Ensuring resources are The Board regularly reviews the Group's financial and non- KPIs
in place to meet financial r?scurces to ensure that it has the resources available > See page 2
objectives, measuring to deliver its strategy. The Board has approved and regularly
performance and reviews 3 series of KPIs The Board has established an effective risk Risk management
establishing controls management framework. framework
which assess and » See page 59

manage risk
Audit Committee report

> See page 134

. fulfi h ; R
0 Effective stakeholder To fulfibsts duty to promote the Groupé long-term success and Stakeholder
generale value for shareholders and wider society, the Board has engagement and
engagement and ; 17201
S established a number of mechanisms to ensure that the Direciors s 172(1) staterment
participation . Il rel Coh )
cansider all relevant stakeholder issues and concerns » See pages 70
& 18
o Ensuring workforce The Boar_d has er.\s:r:d that wswrkforce pfolmes énd QCGFU.CE‘.S Culture and potlicies
policies and practices are consistent with the Group's values of Integrity, Caring and » See page 115
are consistent with the Quality and has established mechanisms Lo allow the workforce to
company's values and raise concerns Speak Up hotline

support long-term , See page 34

sustainable success,
and that mechanisms Audit Carnmittee report

are in place to allow
the warkforce ta » See page 134

raise concerns
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Governance report

Board statements and application of the Code

Division of responsibilities
Principles Application Further information

The Char's rale is clearly defined. Chair's role

» See page 123

° Chair’s Role

s The Board includes the Chairman, five Non-Execulive Directors and Divisian of
o Clear division of o . e - S
i three Executive Directors. Their responsibilities are clearly defined responsibilities
responsibilities and

appropriate > See page 123

combination of
executive and non-
executive roles

Ti it t All Directors have demanstrated that they have sufficient ime -Diwvision of
ctljnr::tﬁggir\:: ET'IEEITIe’nge 1o fulfit their duties and responsibilities. In their roles the Non- responsibilities

; . Executive Directors have provided constructive challenge, strategic —
and strategic guidance P 9 q » See page 123

quidance and held management to account,

L O S
, All Directors have access to an encrypted electronic portal system Divisian of
Eff_egtlue and which enables them to receive accurate and tmely information. responsiblities
efficient board They alse have access to the advice of the General Counsel and
Group Company Secretary and independent professicnal advice at

the expense of the Group.

Composition, succession and evaluation

Principles Apgplication Further information
. Board appointmants are made in accardance with a formal, Camposition, succession
o Board appointments : . )
rigorous and transparent procedure Searches for new independent and evaluation

n i . ) .
and succession Non-Executive Directors were undertaken during the year and, a

new independent non-executive director has been appainted > See page 124

Combinati £ skill The Board is balanced and diverse and its members have proven Board of Directors
gmuination ?j skills, leadership capabilities and relevant housebuilding, operaticnal and
experience an financial skills and experience. » See page 102

knowledge

A | Evaluati During 2021 the Board undertock an internal review of its 2021 Board evaluation
o finual kvaluation perfermance and that of its committees in compliance with the
Cade the Board intends to canduct the next externally facilitated > See page 127

evaluation in 2023
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Audit, risk and internal control

Princigles

Independent and
effective internal and
external audit functions

Fair, balanced and
understandable
assessment

Application Further information

The Board has delegated a number of responsibilives te the Audit Audit Committee report
Committee inciuding oversight of the Group's financial reporting
processes and ensuring the effectiveness and independeance of the
external and internal auditors.

> See page 134

The Board has established arrangements to ensure that reports Audit Committee report
and other information pubhshed by the Group are fair, balanced

and understandable. > See page 134

Risk management and
internal control systems

Remuneration

Principles

o Remuneration policy
and practices

0 Development of
remuneration policy
and packages

o Independent judgement
and discretion

The Board sels the Group's risk appetite and assesses the nature Risk managernent
and extent of its principal nsks. Annually the Board reviews the
effectiveness of the Group’s risk management and internal contral
systems and processes. The Audit Committee regularly reviews these
systems and processes throughout the year

> See page 59
Audit Committee report

> See paqe 134

Application Further information

The Group's Remuneratian Palicy, which was approved by shareholders  Remuneration Palicy
at the 2019 GM, and the proposed Remuneration Policy for approval

at the 2022 AGM. are designed to support aur strategy, be aligned to
our vision and our employee and shareholder interests and promote

long-term sustainable success

-
Followang a formal and transparent procedure. the Remuneration Remuneration
Committee sets the remuneration for the Executive Directors and Committee report
oversees the remuneration of sengr management. In doing sa it
> See page 142

applies jJudgement and, If required. discretion to ensure a considered
OULCOME N remuneralion 1ssues
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Governance report

Board leadership and Company purpose

Our purpose, culture and values

Vistry Group exists to develop sustainable new
homes and communities across all sectors cf the
UK housing market. This purpose is achieved
through our values and One Vistry culture.

One Vistry means building better together.

intfegrity 4
Caring I
Quality

The Board maintains oversight of the Group's
purpose through reports and feedback from
the Executive Directors, other members of the
ELT and senior management, engagement with
employees and other stakeholders and through
monitoring KPis. Further, the Board ensures
that the Group's purpose, values and strategy
are aligned with our culture. More detailed
information on the cuiture and values is set out
on pages 6 and 7 are set and monitored by the
Board as set out on page 115.
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Our governance framework

Our governance framewark which includes the Board and the three
Committees it has established, is set out below.

Governance framework

The Board

Responsible for the long-term success of the Group through its leadership direction, and for ensuring there is a
framework of appropriate and effective controls which enables risk to be assessed and managed.

Sets the Group's strategic aims. determines resource allocation to ensure the necessary financial and human
resources are in place for the Group to meet its objectives.

Monitors overall parformance and progress against business plans using KPI's coupled with numerous development
site visits to assess the delivery of quality, delivering sustainable homes to customers and meeting their expectations.

Sets, monitors, and reviews the Group's culture, values, and purpose, and ensures that it's cbligations to
shareholders and other stakeholders are undersicod and met

-

Nomination Committee Audit Committee Remuneraticn Committee

« Reviews balance and composition + Oversees financial statements and » Ensures remuneration pokcies and
of the Board reporting practices are designed to support
) . the Group's strategy and long-term
* Maintains focus on succession - Monitors internal controls and risk success
planning for Board and Senior management
Management = Quersees implementation of

*+ Monitor's reporting and
+ Leads recryitment pracess for effectiveness of external and

the Board internal auditors

* Proposes appointments to
the Board

* Sets Diversian and Inclusion
objectives. and targets for the
Board and Senior Management

remuneration policy for executive
directors and senior management,
including structure of incentive
plans and setting performance
criteria for incentive plans

» Reviews workforce remuneration

v w b 4

: Executive Leadership Team

+ Quersees the implementation of Group strategy

- Responsible for operation and performance of the Group

b

h

Housebuilding Executive Leadership Team Partnership Executive Leadership Team

+ Responsible for the aperational management of
Housebuilding Divisions and business units

* Responsible for the operational management of
Partnership Divisicns and business units

Vistry Group PLC ) vistrygroup co.uk 1113

syBiyby 1702

1;0da) 2163385

[}
=]
<
[}
o
=
o
2
"
o
=
o
-]
o
=
~

$JUBWATL]S {e12UBULY

vonewJsojul Asejuawaiddng




Governance report

Board leadership and Company purpose

The Board has a schedule of
matters reserved for its decision,
which is reviewed and approved
on an annual basis.

A copy is available on the Company’s website
{vistrygroup.co.uk/investar-centre}. This schedule
dovetails with a formal structure of delegation of authority
which operates across the Group's activities and down
through the governance structure, These delegations

are reviewed on an annuat basis to ensure that they
provide appropriate controls and are understood by those
responsible for their effective operations.

The principal activities undertaken during the year by the
Nomination, Audit and Remuneratian Commitiees are set
out in their respective reports in this Annual Report. The
paragraphs under the heading “Directors Remuneration
Report” on pages 142 to 167 are incorporated by reference
into this Corporate Governance report.

The Board and its Committees

Al the date ol this Report, the Board consists of nine

Directors, namely, the Chairman, three Executive Directors

and five Independent Non Executive Directors. The role of the
Independent Non-Executive Directors is te offer advice, guidance
and constructive challenge to the Executive Directors, using
their wide experience gained in business and frem their diverse
backgrounds. Relevant biographical information is set out on
pages 102 and 103,

Appointments and Succession

During 2021, the Nomination Comimittee reviewed the
composition, structure and balance of skills and experience

of the Board. Details of the resultant changes lo the composition
of the Board that took effect in 2021 and are planned for 2022
are set out in the Memination Commitlee report on pages

128 to 131

Attendance Attendance
Date of Tenure in al scheduled at additional
Name Current rale appentment current role meetings meetings
jan Tyler Chairman 29/HA13 8.1 years 8/8 4i4
Chnis Browne Non-execulive OH09/14 7.3 years 8/8 414
Rafph Findlay MNon-executive 07/04115 6.75 years 8/8 4l4
Nigel Keen Non-executive 15/11/16 51 years 8/8 &/4
Mike Stansfield Non-executive 28T 4.1 years 5/6 1/1
Katherine Innes Ker Non-executive 09/10/18 3 25 years B/8 3/3
Ashley Steel Non-executive 10406/ 21 0.7 years 404 /3
Greg Fitzgerald Chief Executive 18/04/17 475 years 8/8 3/3
Graham Prothero Chief Operating Officer 03/01/20 2.0 year B/8 3/3
Ear! Sibley Chief Financial Officer 16/0415 6.75 years B/8 3/3

114 | Governance report
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Board meetings and attendance

Dunng the year, the Board convaned on 12 occasions
including four meetings arranged in addition to the scheduled
meetings. The attendance at Board meetings is set out en the
facing page. Three meetings were held in person once Cowvid

restrictions permitted and the other meetings were using audio

and video conferencing. The Board intends that its meetings

will continue in a hybrid medel of physical and virtual meetings.

There are eight meetings scheduled each year with additiona!
cneetings called as and when necessary to address specific

issues that may arise. Mike Stansfield was unable 10 attend one

scheduled meeting as a result of iliness.

In addition, and in accordance with the Code, the Chairman and

the Senior Independent Director. independently of each other,
hold meetings at least annually with the Independent Non-
Executive Dreclors without the Executive Directors present.

All Directors, other than Ashley Steel who did not join the
Board unbil June 2021, attended the Annual General Meeting.
The Annual General Meeting in May 2021 was held as a hybrid
meeting with sharehalders able to join through a secure video
link. Shareholders were given the opportunity to put questions
beforeband in addition to having access to a QitA on our
corporate website before and after the meeting.

The Company Secretary attended ali Board meetings.
External advisors also attended meetings where independent
quidance and expertise was required to facilitate the Board in
carrying out its duties. Senior executives below Board level,
including members of the ELT, also attended relevant parts of
meetings to make presentations and provide thetr input on a
range of topics.

The five non-executive directors have been determined by the
Board to be independent in character and judgment with no
relationships of circumstances likely to affect, or that could
appear to affect, ther judgment,

All the directors will be offering themselves for election

or re-etection {as applicable) at the farthcoming AGM. In
accordance with the Code. The Board strongly supparts all
the individual director's re-efections, taking account of the
balance of skills and expertise ang the performance of the
Board as a whole. The directors’ biographies on pages 102 to
103 and the notes to the AGM Notice on page 239 together
provide details explaining why their individual contributions
are, and continue to be, important for the Group's long term
sustainable success

Company Culture

The alignment of the Group's culture with our purpose, values
and strategy is fundamental The Board maintains oversight of
culture, The Company's culture is underpinned by clear policies
and processes. Through 2021 in addition to the Company
engagement mechanisms such as Peakon and Speak Up hotline
(see page 32) the Board used a number of mechansims to
assess culture including:

- Nigel Keen 15 the employee engagement Non-Executive Director.
He attends the People Forum with representatives from across
the Company and makes reporis to the Board. Feedback both
positive and negative is shared, and the feedback has resulted
in, amongst other items, adaptions to the Peakon employee
survey, more structured internal recoginition and challenge to
management regarding phasing of change initiatives.

- The health and safely of our employees and subcontractors
is ¢ritical, and the Board recewvies reports at every meeting on
key performance indicators for heatth and safety and the trend
for those indicators. The trend analysis enables the Board to
understand the culture and behaviours regarding site safety,
and the Board is pleased to see an improverment in the Accident
Incident Rate in 2021

+ Non-Executive Directors attend the Company's Risk Oversight
Committee. This has given greater insight into the assessment
of risks and implementation of mitigation plans. As a result the
Boarg has increased focus on the approach to the attraction,
retention and development of people, and to support the
atignment of culture and strategy the Remuneration Committee
approved inclusion of a customer service metric into the annual
bonus to enhance focus on customer service and build guality
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Governance report

Board leadership and Company purpose

Board focus and principal matters considered in 2021

The principal matters considered by the Board during 2021 and the
link to the Comparny's strategic priarities are set out in the table
below. As part of the business of each Board meeting the CEQ
subrmits a progress report on the business’ performance including
areas of progress and areas which are not progressing to plan.

The report also pravides details on business devetopments, risks

and their mitigation and operating decisions within Housebuilding
and Partnerships At each meeting the Board receives a report from
the CFO prowiding updates on financial pregress and forecasted
performance. The Board also receives reports from internal and
external speakers on topics relevant te the business and the
envirgnmeni it operates in,

Areas of focus Activities Priorities

Strategy - Reviewed implementation of the Group's strateqy including
participation 1n strategy sessien, consideration of issues
arising during the year, incorporation of sustainability into the
strategic plan and review of detailed plans from Housebulding
and Partnerships for implemeantation

- Qverseeing the Group’s strategy and any changes and
manitoring delivery

+ Approving any majar capital project, carporate action or

investment by the Company including investment in land, - Approved a number of major investments in land, jaint
joint ventures and developrment arrangements ventures and development arrangements brought forward
" by Housebuilding and Partnerships
Stakehalders considered: @ P O @ @ @ (ke e y
- Approved the capital allocation strategy inciuding

dividend policy Y

Leadership - Approved the appotntment of Ashley Steel in June 202!

« Approved the resignation of Michael Stansfield in
September 2021
« Confirmed the continuation of Greg Fitzgerald as CEQ
+ Making appointments to the Board, fellowing beyond 2022
recommendations from the Nemination Committee

- Changing the structure, size and composition of the Board
following recommendations from the Nomination Cammittee

- Approved the resignabion of the Chairman and appointment of
- Reviewing the performance af the Board and its Ralph Findlay as his successor with effect fram the AGM
committees, individual directars and the Group's n 2022
overall corperate governance framewark

Stakeholders considered:. G @ OO @ @

+ Reviewed progress against the action plan arising from 2020
Board evaluation, considered iindings of 2021 evaluation and
agreed prionty actions for 2022

Business plan and performance « Approved 2022 budget and business plan

- Received reports on supply chain challenges and steps being

- Approving annual budget and business plan and regularl ol
P 5 g P g 4 taken by management tg manage and mitigate the issues

reviewing actual performance and latest forecasts against
the budget and business plan, including proposed actions by * Received reports on the ongeing Integration with a focus on
management (o address performance issues culture, synergies and alignment of systems and processes

Stakeholders censidered: @ @ B @

Financial reporting * Approved Viability and Geing Concern statements
. i i &7
+ Approving final and interim results, trading updates, the Anproved final results announcement

Annual Report and the release of price sensitive information  * Confirmed and approved the final dividend following strong
secongd half performance in 2020 and improved cash position
+ Approving the dividend pohicy, determination of any interim

diadend and the recommendation {subject to the approval of
shareholders in general meeting) of any final dwidend

Lo be paid by the Company or any other distributians * Approved the dividend policy taking into account stakeholder
by the Company perspectives

Stakeholders considered @ @ @ @ « Approved interim results announcement and interim dividend

» Approved Annual Report and Notice of AGM including moving
to a hybrid live physical and electromc meeting format

- Approved trading updates in May and November
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Stakeholders
Our key stakeholder groups are: @ People @ Customers @ Iovestors @) Communities @ Regulators @ Supply chain

The Directors recognise that s172(1) of the Companies Act 2006 The Board acknowtedges that not every decision will result
requires each of them to act in a way that he or she considers, in in a positive outcome for all stakeholders. Tha Board strives to
good faith, would most likely promote Vistry's long term success make consistent decisions iniended Lo support the delivery of
for the benefit of its shareholders and other stakeholders. Clear our strategy The Company’s s172(1) statement of compliance
communscation and engagement to understand the issues and can be found on page ¥0.

factors which are most important to stakeholders is key.
Areas of focus Acthvities Priarities

Risk * Reviewed effectiveness of the Group’s risk management and

internal control systems
» Ensuring the Group has effective systems of internal
- Reviewed and approved the Group's risk appetite and

concluded that the Group had operated within the Group's
risk appetite throughout the year

control and risk management in place, including
approving the Group's risk appetite

Stakeholders considered: @ @ O OO @

+ Reviewed the Group's pnngipal nsks and uncertainties

+ Received reports from the Risk Qversight Committee on the
process for the management of risks and their associated
mitigation plans, ang the identification of emerging risks

Stakeholder engagement « Considered irvestor feedback on 2020 full year results and

2021 interim results
» Constdening the balance of interests between the Group's
stakeholders - Received monthly reports on shareholder base and briefings

from corporate advisors and independent analysts for capital

- Meeting wilh stakehoiders Lo receive and consider market perspectives

thetr views
+ Considered feedback from Peakon employee surveys

undertaken during the year and management’s action plans
to address the feedback
Stakeholders considered @ O O G @ + Recewed feedback from Employee Engagermant Non-

Executive Director

* Receiving and cansidering the views of the Company's
shareholders

- Received report from NHBC onails interaction with the
Company and also received onsite training from NHBC on
ther quality review processes

« Reviewed progress report on diversity and inclusion wntiatives
and strategy for diversity and inclusion

Sustainability « Approved Lhe sustainability strategy and targets for 2021 [ Yol d
Tyl

- Reviewed pragress againsl sustainability targets set in 2020
and agreed priorities for 2022

+ Overseeing the Group's sustainability programme

- Reviewing the Group's sustainability strategy and

its implementation + Reviewed implementaton of sustainability strategy and
progress made in relation to calculation and formalisation of
Stakeholders tonsidered @O @O O @ targets with Science Based Targets Initiative

» Approved the additian of sustainabilily metrecs inta 2021
Annual Bonus Plan for all employees
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Governance report

Board leadership and Company purpose

Stakeholders

When making decisions, the Board acts in a8 way that the
Directors consider most likely to promote the success of
the Company, for the benefit of its members as a whole,
while also considering the broad range of stakeholders
who interact with the business.

How the Board understands stakeholders’ interests

The table below summarises how our Board gains an understanding of stakehclder issues.

Stakeholder

People

Investors

118 | Governance repart

Board-level engagement

- Migel Keen led our employee engagement programeme

which included attending the People Forum three
times in the year to hear employee perspective and
fed back to the Board

= Numerous in person individual interactions with

employees on various site visits and at offices across
the Group, and informal dinners with business unit
management teams in canjunction with two collective
Board visits Lo sites

« As highlighted above, Peakon surveys were

commissioned during the year. Key issues arising from
the surveys and the actions to address areas requiring
improvement are included at pages 32 to 36

« Members of the management team regularly

attend the Board meetings 1o prowvide inpul on
discussion items

= All members of the Board are availlable to meet

with shareholders

« The Chairman is available to meet with shareholders

and during the year met with 3 shareholders

+ Qur Senior Independent Direclor, Ralph Findlay, is

available to meet with shareholders

+ The Board receives analysts nates published about

the Group and the sector, and is regularly updated by
the Executive Directors and the Group's brokers gn
shareholder sentiment, feedback from meetings and
the Group’s IR programme

» The Board and Audit Committee receive reports from the

Group's Internal Audit function detailing reparts made to
the Group's ‘Speak Up' hotline. and where relevant the
details of investigauons arising from such reports and the
resulting outcome

» The Remuneration Committee receive updates on

warkforce remuneration policies and practices, and how
these align with the Caompany's strategy and culture

- Members of the Board atlend the Company’s Risk

Qversight Committee which is comprised of employees
from across the Group where the principal risks and their
mitigation plans are discussed, and emerging risks are
identified and debated

+ Management held virtual employee roadshows where

employees are invited to raise any queries, the themes
raised by employees were shared with the Board

« The Chairman and Ashley Steel, Nan-Executive Dwrector,

attendec the Company's Capital Markets Day held in
November at our site in North Whiteley, Southamptan

+ All Directors who were serving on the Board at the time

participated in our 2021 AGM which took the farm of a
hybrid meeting. which enabled sharehclders to attend and
participate electronically



Stakeholder Board-leve! engagement

- Reports on customer satisfaction are provided at every
Board meeting through the HBF Customer Satisfaction
8-week and 9-month survey results

Customers

+ The Board recewes reports on brand and product
development, and in particular development of

zero carbon homes and alternative methods of
consiruction, which address the customer perspective

The NHBC met with the Board tc pravide information
on the services that they provide to the Company,

and share feedback on the performance of the Group
across their NRBC construction quality and customer
service metrics

Regulators

The Board receives reports on social value and
placemaking strategy implementation and community
engagement activities within the Group. including
Skifls Academies and specific community engagement
programmes at sites visited

Communities

- CEQ, CFQ and COO mamtain relationships with
directors of the Group's key suppliers

Supply chain

Reports on supply chain management are provided at
every Board meeting and there was increased focus
on this in 2021 due to the supply chain challenges
experienced in the year

+ An overview of the Group's new customer journey and
enhanced digital sales experience was shared with the
Board, with insights provided on how digital tools are
impacting customer behavigur

- Reporls on engagement with the HBF. government
departments and Homes England are provided through the
year an key topics such as successful grant for First Homes,
new NHQB cede and ombudsman and pragress of Building
Safety Bill

- Reports on biodiversity net gain initiatives are shared with
the Board

- A roadmap for the design of Vistry homes to Net Zero
Carban standards shared with the Board, including
feedback on existing zero carbon homes in practice and the
chalienges and apportumes in delivering the roadmap

» like Homes. a provider of modular housing. met with the
Board to share information on their products and their
perspective on working with the Group at the Blackberry
Hill, Bristol site

« The Board receives annual report on the Group’s Modern
Slavery Act procedures including steps taken to engage
with the Supply Chain on the topic
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Governance report

Board Leadership and Company Purpose

How the Board considers stakeholder
interests in its decision making

The BDirectors reccgnise that section 172 of the Companies

Act 2006 requires each of them to act in a way ihat he or

she considers, in gooad faith, would most likely promote Vistry's
long term success for the benelit of its shareholders and

other stakeholders, Clear communication and engagement to
understand the issutes and factors which are mast important to

The Board acknowledges that not every decisicn will result in a
positive culcome for all stakeholders. The Board strives to make
consistent decisions intended to support the delivery of our
strategy. The Company’s section 172{1} statement of compliance can
be found on page 70.

Set out below are examples of how key stakeholders were
considered in principal decisions made by the Board in 2021

A “principal decision” includes discussicn and decision relating to
a material ar strategic Group matter or any matter that is

stakeholders is key.

significant to any of our stakeheclders.

Principal decision Stakehalder consideration

Dividend In March 2021 the Board approved the resumption
and capital of dividend payments. In September 2021 the Board
allocation approved an updated capital allocation strategy and
strategy payment of an interim dividend of 20p. The capital

allocation sirategy prionuses investment in high
returning land opporiunities, investment to support
growth in both Housebuilding and Partnerships,

an acceleration of the dividend policy to two times
covered, and that any excess capital is expected to be
returned ta shareholders

In making these decisions, the Board considered the
following stakeholders

Qur Investors - the Board considered that a sustainable
level of return to sharehoiders was an important
aspect of a capital allocation strategy and that
shareholder feedback had been provided that they
expected the resumpticn of dividend payments on

a continuing basis. Further, the Board assessed the
sufficiency of distributable reserves and that funding
of the interim dividend would be from existing cash
reserves, This jed the Board to conclude that the
capital atacatian policy and the payment of an interim
dividend would demonstrate balance sheet strength
to shareholders.

In Nowember 2021 the Company announced that lan
Tyler would step down as Chairman in at the AGM in
May 2022 and would be succeeded by Ralph Findlay
Ralph has served as a Non-Executive Directar since
April 2015 and is currentiy Chair of the Audit Committee
and mamber of the Remuneration Cammiltee

The continuation of Greg Fitzgerald as CEQ heyond
2022 was also anncunced in Octaber 2023

Chair
succession

In making this decision the Board considered the
following stakeholders:

QOur investors - shareholders respanded positively io
the confirmation of the willingness of Greg to continue
as CEQ beyond 2022
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In addition, the investment in land and in both operating
businesses wilt support the growth in the Group,
resulting in increased profits and supporting returns Lo
shareholders in the future.

Our people - many of our employees are participants in
the Company’s vanious employee share plans, and the
Board considered that those in the SIP and LTIP would
receive the dividend thereby providing a return to

Qur people. The new dividend policy and payment

of sustainable dividends was considered to demonstrate
the benefit of employee share cwnership which s

an important element of retention and employee
engagement. Furthermore, the investment in land and our
aperating busingsses shall provide career development
apportunities for our existing employees and create new
employment aopportunities.

Our customers, Qur requlators, Our communities and
Qur supply chain - the Board felt that the payment of
sustanable dwvidends would send a positive message
regarding the sirength of the Group's balance sheet. cash
generation and hquidity This would give these groups of
stakehclders' confidence in the financial strangth of the
Group and its growth aspirations

The Board considered the medium term growth strategies
for Housebuilding and Partnerships and toncluded that
continuity for the Graup for the leadership of the Board
would best support the business to meet sharehalder
expectations for strategic growth

Our people - The Board underlook a thorough and
camprehensive succession planning process prior to
making this decision It was concluded that Ralgh
succeeding lan as Chairman would enable an effactive
transition of the leadership of the Board and provide
impartant cantinuity for the Group, senior management
and its employees during a period of expectied growth for
the business.



Principal decision

Stakeholder consideration

Remuneration
Policy

Ouring HZ the Remuneration Committee reviewed

the existing Remuneration Policy and worked with

its remuneralion advisors to prepare a new
Remuneration Policy. The draft Remuneration Policy
was approved by the Remyneration Committee in
December, subject to shareholder apgroval at the AGM
in 2022

Further detas on the draft Remuneration Policy can be
found at pages 162 to 167.

In making this decision the Remuneration Committee
considered the following stakeholders:

Gur investors - before preparing a draft Remuneration
Policy the advisors to the Cammitlee provided a

gap analysis The Commiltee considered the voling
cutcome from the vote in 2018 for the current

policy and the concerns raised by proy advisors and
shareholders at that time It also considered current
views of corparate governance best practice with
respect to key elements of the policy. in particular
maluys and clawback pravisions,

This review fed to the Committge determining to make
only limited amendments to the pelicy as many of the
key provisions were already aligned with best practice
and it was not cansidered appropriate 10 change the
opportunity levels under the incentive plans or to
change the structure of such plans,

Our people - the terms of the Rermuneration Policy
anly apply 10 the remuneration of the Executive
Directors: however the Committee 1s mindful to
align the incentives and rewards of the Executive
Directors with culture ang also the workforce
remuneration. The Committee considered an
overview of workforce remuneration setting out the
principles of remuneration following harmomsation
of some benefits during Integration. This overview
enabted the Committee to assess the structure of
remuneration provided to Executive Directors under the
Remuneration Policy to that of the workforce

The ¢changes 1o ihe draft Remuneration Policy are
limited but do formatise the existing commitmeni to
align current incumbent pension rates for Executive
Directors with the rest of the workforce on or before
1January 2023.

Sustainability
strategy and
metrics

During 2021 the Board approved the following
Sustainability matters:

* the Sustainability strategy with targets for 2021, along
wsth the orgamisational structure and governance to
inplement the strategy

* Refinancing of the external debt where the interest
rate applicable to the RCF reduces upon achigvement
of sustainability linked targets

* Remuneration Committee approved the inclusion of
ESG metrics into the 2022 Annual Bonus

In making these decisions the Board considered the
following stakeholders:

Qur investars - our shareholders have made clear
through engagement by the Executive Directors the
imperiance of ESG topics to them and for the Group to
demonstrate that ESG has been embedded into strateqy
and operaiians. The Board considered feedback from
sharehaiders along with analyst notes and guidance
fram our Remuneration Advisors on proxy advisor views
on incorporation of £5G metrics into remuneration

The progress against the Sustainability strategy
15 reported on at every Board meeting with the
Chief Operating QOfficer having responsibility far
imglementatian and mondorng of pragress
against targets

Our peaple - an employee susiainability survey was
undartaken at the end of 2020 which was used to
assess materiality of sustainability topics We have
continued 1o gather the views of employees through
2021 through our Peakon engagement sufvey and on
our employee roadshows

The outputs of these engagement activities have been
shared with the Board for them tg understand the
relative importance of the topic 10 our employees
Specific targets were set relating to jobs and training.
and health and wellbeing and diversity and inclusion;
the progress against these have been ceparted (o the
Board All of these outputs were taken into account

in the setting of Sustainability targets and also by the
Remuneration Commttee when including £5G targets
in the annual bonus structure that flows through the
employee population,
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Governance report

Board Leadership and Company Purpose

Principal decisicn Stakeholder cansideration

Our comrmunities - the Board has received
presentations on the use of the social value toolkit
developed by Partnerships ta demonstrate the social
value delivered to local communities on sites. The
Beard visited the Blackberry Hill site of Partnerships
where the lacal team set oul the social value impact
of that specific development. The Board was alsa
updated on progress of initiatives relating to ecology.
the development of net zero homes and delivery of
affordable housing. This information assisted the Board
L0 sel appropriate sustainability targets both linked to
the refinancing and also remuneration.

Sustainability
strategy and
metrics

{Continued)

Qur customers - feedback is provided at every Board
meeting on cuslomer satisfaction scores and progress
made to improve them. The Group has alsa introduced
modular homes and net zero hames duning the year,
where customer feedback on those alternative housing
Lypes has been provided Lo the Board.

The critical importance of customer satisfaction was
taken into account when including this as part of the
ESG scorecard in the annual bonus for the Executive
Directors, and that it also flows through the banus for
all empioyees.

Our suppiy chain - the relationship with Qur supply
chain is pivotal in the ability of the Group to deliver

net carbon homes and Future Homes Standard.
Presentations have been made Lo the Board on the
changes required Lo homes Lo meel net zero carbon
requirements and the role of Our Supply Chain in that.
The Board has also met with providers of modular hemes
to understand their product in maore depth. Reports are
made at every meeting on build activity, supply chain
relationship management, subcontractor management
and procurement. This information was taken into
account when the commitment was made in September
to carbon emission targets

Investing for the Long Term

Much of the Board's decision making is focused arcund ensuring
that the Company is sustainable in the lang term. Each year

the Board considers the Strategic Plan, which assesses the
opportunities and risks for the Company over the fallowing five
years, and forms the basis of our Viability Statement, and the
Board takes a day to consider the lang-term strategy of the
business, incorporating presentations and discussions on longer
term opportunities and threats to the business. Throughout the
year, the Board considers material and strategic land acqusition
opportunities, and material contracts, for sites that shall contricute
to profits in the medium term. It has adopted a framework for
investment to support sustainable profits and growth in the future.

Board assessment of risk management and internal
control effectiveness

The Board is vitimately respansible for overseeing how we manage
both internal and external nisks that could impact our business
maodel and strategic goals. The Board also determines the Group's
risk appetite, regularly reviews the Group's principal risks and. on
an annual basis, reviews the effectiveness of our risk management
and internal control systerns and undertakes horizon scanning to
identify new emerging risks
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During 2021, the Board has directly and through delegated
authority to the Audit Committee, monitored and reviewed the
Group’s nsk management activities and processes, including a
review of the effectiveness cf all material risk mitigations and the
financial, operational and compliance internal controls. The Audit
Committee’s activities in these are areas are set out in the Audit
Committee repart on page i34 Foltowing this review the Board is
satisfied that the Group's risk management and internal control
framewaork provided assurance that there were no material control
failures in the year The Group's principal risks are set out on pages
59 to 65.

Statement of review

The Board's statement of annual review of effectiveness of the
Group's risk management and internal control systems is set out on
page 108. -

Operation of Board and its committees

The Directors have access to an encrypled electronic portal system
which enabled them to receive and review Board and committee
papers quickly and securely electronically. The meetings of the
Board and its committees in the year have successfully been
through a hybrid model of physical and virtual meetings on Teams.
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The Chair and Chief Executive Officer Time to properly fulfil roles and responsibilities <
There is a clear diwision of respansibility between the Each of the Drectors has confirmed and clearly demonstrated %
Chair and the CECQ Each has Board approved roles and that they have sufficient time to properly fulfil their duties é
responsibilities and the documentation detailing their specific including preparing for Board and committee meetings, reading ]
[ad

rales and responsibilities is available al vistrygroup.co.uk and
summarised below.

The Senior Independent Director

Ralph Findlay, Senior independent Director, has specific rales
and responsibilities which are detailed in documentation
available at vistrygroup.co.uk and summarisag below.

Balanced Board

The Board comprises a Chaicman, five independent non-
executive directors and three executive directors, Their key roles
and responsibilitses are also set out below. The Non-Executive
Directors provide valuable constructive challenge, independent
perspective and specific expertise. The independence of

the Non-Executive Directors is kept under review and
assessed annually The Board considers that all Non-Executive
Directors who served during the year are independent

in character and Judgement, with no relationships or
circumstances that are likely to affect, or could appear to
affect their judgement.

Key board rotes and responsibilities

Senior Independent

Director Directars

Non-Executive

all papers associated with such meetings, attending meetings
scheduled to take place in 2021 and spending separate time
with management,

On oceasions where a Director is unavoidably absent from

2 Board or Board committee meeting, they stili receive and
review the papers for the meeting and typically provide verbal
or written input ahead of the meeting, usually through the
Chair or the Charr of the relevant committee. This ensures that
views of absent Directors are made known and considered at
the meeting. Given the nature of the business to be conducted.
some Board meeltings are convened at shori notice, which can
make it difficult for some Directors to attend due to

prior commitments,

Board support and role of the Company Secretary
Fhe General Counsel and Group Company Secretary, Clare
Bates, attends all Board and committee meetings. She 1s
responsible for advising and supporting the Chair, the Baard
and its committees on corparate governance matters as well as
ensuring that there is a smooth flow of information to enable
effective decision making.

Genera! Counsel & Group
Company Secretary

- Leads the Board.

- Sounding board for the

+ Provide canstructive

- Leads the ELT in

+ Responsible for advising

oy
Q
<
]
>
2
7]
2
[a}
1]
=
[2']
h=]
=]
=
-~

SJUBLIAIR}S 1RIDURUI4

delivering the Group
strategy, objectives and
culture as determined
by the Board

the Board on alt corporate
governance matters and
best practice

Chairman challenge and

+ Prornotes high .
i independent perspective

standards of
governance

* Sarves as an intermediary
for other Directors « Monitor strategic
execution and
performance in * Day-le-day
accordance with risk and respansibility for
control framewark. executive management

mateers.”

- Waorks with the Chair to
ensure Directors receive
accurate and timely
information to enable
them to discharge their
duties

+ Available to shareholders
if they have conzerns
which contact through the
normat channels has either
failed to resolve or would
be inappropnate,

= Ensures Board
effectiveness.

- Sets Board agenda.

* Serve on the Board's
committees

- Supports and guides
the CEO. + Responsible for
maintaining dialogue
with the Chair, the
Group's shareholders

and other stakeholders

» Warks with Charr
to design inductign
programma for new
Board members and
coordinates ongoing
Baoard tranning

- Lead meetings of the Non-
Executive Directors withous
the Chair present to
appraise the perfarmance
of the Chate

* Engagement with
major sharehoiders
to understand
their views an
governance and
performance against
strategy

+ Ensures the Board 15
aware of the views of
the workforce.
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Governance report

Composition, succession and evaluation

Board composition

Appointments Lo cur Board are made solely on ment with
the overnding objactive of ensuring that e Bugid maintains
the correct balance of skills, length of service and knowledge
of the sector to successfully determine the Group's strategy.
Appaintments are made based on recommendations from
the Nomination Committee with due consideration given to
the benefits of diversity in its widest sense, including gender,
social and ethnic backgrounds. The Nomination Committee
also review the ongoing commitments of candwdates prior to
making recommendations for the appointment of new Directors.
Directors are required to seek Board approval prior to taking
on additicnal commitments to ensure that existing coles and
responsibilities continue to be met and conflicts are aveided
or managed

Re-appeintment of directors

All Directors are subject to annual re-glection and will be
propased for election or re-election (as appropnate) by
shareholders at the AGM to be held on 18 May 2022, In relation
to the re-electfons, the Chairman has confirmed that following
evaluation, all Directors continue to be effective and have the
time available to commit to their role. The Board strengly
supports all of the individual directors election or re-election

(as appropriate).

The directors biographies on pages 102 to 103 and the notes to
the AGM Notice on page 239 Logether provide details explaining
why their individual contributions are and continue to be
impartant for the Group's long term sustainable success.
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Board induction and development

On jeining the Board all Directars participate in a formal
induction progiamme. The programme is monitored by the
Chairman and 1s the responsibility of the Company Secretary.

its purpose is Lo ensure that each newly appointed Director is
able to contribute to Board discussions as quickly as possible.
While each induction programme is tailored to the individual
Director's needs based an their skills and experience. typically
each programme provides new Directars with insight into the
Group's strategy. culture and operations and informs them about
the governance and internal controls processes and procedures
that we operate. The induction of Ashley Steel was undertaken
N the year, and she has undertaken a series of site visits as part
of the programme across both Housebuilding and Partnerships
along with individual meetings with members of the ELT, our
external auditars and corporate legal advisors.

The Board has received corporate governance updates through
the year as weil as training on sector specific topics. All Directors
have access Lo the advice and services of the Company Secretary
and. through her. have access to independent professional advice
in respect of their duties, at the Group's expense

Relevant skills and expertise

The Board benelfits from a wide variety of skills, experience and
knowledge as detailed in the biographies of the Directors on
pages 102 to 103

Chairman evaluation

The evaluation of the performance of the Chairman by the other
directors was led by the SID and absent the Chairman. The overall
conclusion was that he had performed will in all aspects of the
role. He chairs effective meetings, allows debate and encourages
contribution and challenge. He has a strong relationship with

the Executive Directors and provides appropriate challenge and
support, He proactively led the recruitment of Ashley Steel as a
Non-Executive Director

The SID provided feedback to the Chairman after the review of
his performance. lan Tyler shall step down as Chairman at

the upcoming AGM in May whereupon Ralph Findlay shall
succeed him.
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Governance report

Composition, succession and evaluation

2020 Board evaluation progress report

During 2020 the Board undertook an external evaluation of its effectiveness through Independent Board Evaluation (IRF)
Following a Doard discussion, and in consideralion of the recommendations made by IBE, the Board agreed an action plan for 2021

Progress in relation to actipns arising from 2020 Board Evaluation.

Actions

Succession Planning

Further development of the work carried out in 2020 to progress
succession planning for the senior tear and the executive directars,
taking inio account the Future strategy af the Vistry Graup post
integration, The skill set required for optimal Board composition

will also be considered on a mare-long term basis and wilt take into
account Lhe need to achieve a better balance of gender and ethnicity
on the Board which may result in a change in size. Further planning
discussions will take place for the succession of the Chairman.

Progress

Ashley Steel was appointed as a Mon-Executive Director in June.
Her appointment braught the number of women on the Board ta
three. In September 2021, Mike Stansfield stepped down as a
Nan-Executive Director after a tenure of faur years on the Board.
The Board meets the recommendation of the Hampton-Alexander
Review of 33% women's representation

During the year the Nomination Committee undertook an executive
director succession planning pracess, including an in depth talent
review supported internally and externally. In October Greg Fitzgerald
confirmed his willingness te continue as CEQ beyond the end of 2022.
Further, the Nomination Coammittee undertoaok a Chair succession
planning pracess considering the skitls and experience required along
with sequencing of ather changes in Board composition. In November
following such process Ralph Findlay was announced as succeeding
1an as Chairman from conclusion of the forthcoming AGM, and lan
confirmed that he would not seek re-electicn at the AGM

Nomination Cogmmittee

In addition to the above, the Nomination Committee will deep dive
on diversity in the busingss, to progress the executives’ work on
developing a dwerse pipeline of talent in the tearm and 1o understand
progress across different parts of the Group, given the different
profiles of Partnerships and Housebuilding, with the aim of achieving
consistent results across both, and to support the work of the O&|
Group The Nomination Committee wall also discuss whether any
education is needed for Board members on vanous topics that the
Board needs Lo consider, and how besl to engage with thase whitst
wisits remain out of bounds.

Board meetings

Thie Nomination Commitiee oversaw the diversity and inclusion
initiatives within the Group. including the formalisation of the diversity
and inclusion strategy Vistry for Al with clearly articulated objectves
and activities in 2021 and 2022, As noted above, undertcok an
executive director succession planning process, including an in depth
talent review supported internally and externally. The internal talent
review addressed the dwersity of talent within the seror teadership.

Whilst Board meetings remain virtuat and the Board cannot visit sites
nor megt with each other, the Board will ensure enough opportunity
for informal time/discussions and private sessions to maintain
boardreom culture and deep challenge, even if viriual Using reqular
update calls with the CEQ cutside of the Board meeting schedule

16 stay connected and aliocating NEDs {0 cerlain areas of the larger
Group will facilitate this alse. Once board life returns to normal, the
Board plans to make use of private sessions and informal time around
the Board meetings more regularly It may also consider sphtting its
all-day Board and Committee meetings over tlwo days to give more
time for the agenda of the larger Group.
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The meetings of the Board and 1ts committees in the year have
successfully been through a hybrid model of physical and virtual
meetings. Following the relaxation of Covid restricticns in June, the
Board met in person for its Strategy Day and bas undertaken two
site visits as a group The Board meetings inked to the site wisits
have provided the opportunity far Board dinners. more informal nme
around meetings and to split the Board and Commuttee meetings
across two days



2021 Board evaluation and priority actions

Actions

ESG/Strategy

The Board will be focusing on development of the ESG strategy
thraughout 2021, to build on the work that has commenced in
2020 on Environmental reporting and the Social agenda and what
these mean for Vistry as an integrated Group. This will include a
more thematic approach to some topics in the baardroom, allowing
the 8oard 1o oversee a strategic approach 1o our people, and
strengthening the Board's gavernance of the culture of the Group,
as the integration progresses These discussions will be supported by

more non-financial data in the boardroom

In Novemnber 2021 the Board undertook
an internal evaluation of effectiveness,
The eualuation took the form of a detailed
questionnaire.

The evaluation questionnaire explored the
functioning of the Board as a unit and the
relationship between Board members It
was established that the Board considered
itself to be functioning effectively with

a transparent executive and supgportive
Board working well together. There was
consensus that virtual meetings were by
their nature less free flowing and more
transactional, and the Board welcomed
the return to a greater proportion of
physical meetings.

The key findings from the 2021 Board
evaluation process, including the actions
agreed {o address recommendations
resulting from the Board's discussion are
set out opposite

Progress

The consideration of ESG has been high on the Board's agenda

during 2021. During 2021 the Board approved the Sustainability
strategy with targets for 2021, along with the arganisational
structure and governance tg implement the strategy. In September,
an announcement was released specifically on Sustainability where
the Group announced its ambiticus emissions reduction target and
provided a general update on progress an sustainability against our
three priority areas of Qur people, Qur cperations and Our homes and
communities.

Key finding Priosity aclions for 2022
Board A structured and co-ordinated programme of Non-Executive Director site
engagement  and reqional office visits Lo be re-established
Strategy 2022 annual strategy review tainclude:
+ Impact of government action and regulatory change on land demand /
supply batance and building design
- The long term impact of changing ESG expectations
« Look-forward to how the housing market may look in 5 to 10 years
» The impact of projected cyclicality in the market on our shert and medwm
term allacation of capital
Customer « Greater visibility to be provided on the key outputs from the Group's

customer engagement activities

- The Board ta recewe direct input from and engagement with a Registered
Provider refating to their interaction with Partnerships

Sustainability  Focus on continuing development and implementation of the sustainability
strategy and reporting on verifiable baseline data and SBT! targets
Sustainability metrics to be included in routine reporting to the Board

Board Further development of the work undertaken in 202} on Board compasition
Composition  and succession, La take into account natural attrition within the Board. the
evalving need for skilis and experience and the importance of divarsity

Succession The succession planning for the senior leadership of the Group to continue
Planning at both CEQ/ELT and sub-ELT levels

Board Cantinue te make greater use of splitting all-day Board and Committee
meetings meetngs over two days Lo give more ume for the agenda ang discussion
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Governance report

Nomination Committee report

“In 2021 the main focus of the
Committee was on Board

composition addressing Chair
succession, Executive Director

succession planning and
Non-Executive Director changes.’

t

lan Tyler | Committee Chairman Qverview 2021 priorities
A summary of the Committee’s focus and activities during 2021

The Committee has had a keen focus in 2021
on Board composition, considering executive
director succession planning along with Chair
succession planning. This has led to a series of * Assessing the talent avaitable to the Group and developing

changes to Board composition taking place succession planning for the executive direciors, particularly
the CEQ. with specific cansideration of future requirements.

challenges and opportunities

» Keeping the structure, size and composition of the Beard
under review.

The CommitLee has also continued to oversee diversity and
inclusion supparting the establishment of the Group's Diversity » Recommending the appointment of Ashley Steel as
& Inclusion Committee and assessing the progress made to Non-Executive Director

drive initiatives within the Group and s{ari to measure progress

* Recommending the appointment of Ralph Findlay as Chair

The Committee also continued to review‘the compaosition of the Designate to succeed lan Tyler as Chairman in May 2022
Board more generally and the knowledge, skills and experience

available to the Board amongst the Non-Executive Directors. = Commencing the recruitment process for a new

As highlighted above this focus on Board composition has Non-Executive Director and Chair of Audit Commiztee

resulted in a number of changes which are detailed below
= Completing reviews leading to recommendations regarding

Ouring 2022, the Committee will cantinue its lenger the renewal of the directors’ service contract for

term succession planning for both the Board and senior Kathering Innes Ker

management, promote diversity and inclusion, and continue

to develop Board composition generally to ensure it has » Considering the overall composition and length of service
the right skills and experience to meet the challenges and of the members of the Board and the nzed to refresh its
opportunities ahead in delivering the Group's strategy as a tap membership at the appropriate time

five housebuilder and governance expectztions. ] )
« Recommending the directors to stand for re-election or

election {as applicable) at the 2022 AGM in accordance with
the UK Corporate Governance Code

* Reviewing of the Group's dversity and inclusion strategy and
the actions being taken to progress and widen initiatives

128 | Gowvernance report



The Committee’s terms of reference
are available on the Company's
website {vistrygroup co.uk/
investors/ corporate-governance).

* Following through on outcomes and actions of the Date of Aitendance
Committee’s 2021 formal performance evaluation and Mame appowntment Rote atmeetings
following through an the outcomes and actions jan Tyler 29/M/2013 Chairman 9/9

» Undertaking the Committee's 2021 informal Chris Browne C1/09/2014 Member 9/9
performance evaluation Ralph Findiay 07/04/2015  Member 9/9

* Approving the Nomination Committee report for the 2021 Nigel Keen 15/11/2016 Member 9/9
Annual Report

Mike Stansfield 28/1/72017 Member 5/6

* Reviewing the C ittee's terms of ref -

eviewing ommittee’s terms of reference Katherine Innes Ker  09/10/2018 Member 8/9
Ashley Steel 10/02/2021 Member 4/h

2022 priorities
The Committee conducted an evaluation of its pecformance and
identified the following areas of focus for 2021

= Qutline plan for Board composition and succession to be
established to cover likely changes over the medium term,
taking into account tenure of Non-Executive Directors, the
evolving need for skills and experience and the importance
of dwversity

* Maintain focus on senior management succession planning at
both ELT and sub-ELT levels, including outputs from external
leadership development programmes

= Overseeing implementation of diversity and inclusion
abjectives including monitoring of progress of inttiatives

Committee membership and meetings

All members of the Committee are independent Non-Executive
Directors, with the exception of the Chairman of {he Company
tan Tyler chaired the Committee during the year and the other
members were Chris Browne. Ralph Findiay. Mige!l Keen. Mike
Stansfield {until his resignation on 30 September), Katherine
innes Ker and Ashley Sieel (from appointment on 10 June).

The Commitiee met nine times in 2021. The focus on Board
composition and long term succession planning, including the
various changes made to the Board, was the dominant topic
for meetings Time was also allocated to oversgeng the Groug's
diversity and inclusion strategy, receiving feedback on the
progress of initiatives and objectives for 2022.

For ail meetings, papers and supporting documentation were
circulated in advance, allawing proper consigeration of matters
for discussion The Chief Executive attended all meetings and
the Chief Operating Officer and Chief Financial Officer attended
one meeting, all by invitation. The Group Company Secretary
acts as secretary to the Committee

Responsibilities and terms of reference
The key responsibilities of the Cormmittee’

+ Reviewing the structure, size and composition of the Board
{including skulls. knowledge, experience and diversily) and
making recemmendations to the Board

Considering succession planning for directors and senior
execulives, taking account of the challenges and apportunities
facing the Company and the skills and expertise needed in

the future

Monitoring the leadership needs of the Company and
leading the process for Board appointments, ensuring they
are conducted on merit, against cbjective criteria, including
diversity and inclusion, using the services of an appropnate
external search consuftant

Making recommendations to the Board, including on the
re-appointment of Non-Executive Directers, the re-election
of Directors at the AGM, and membership of the Audit and
Remuneration Commitiees

Keeping the Group's diversity and incluston policy and
initiatives and progress under review

The Committee 2lso reviews the results of the Board
performance evaluation relating to the composition of
the Board

External legal or other independent professional advice can be
obtained at the Company's expense and this facility was not
utilised during the year.
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Governance report

Nomination Committee report

8card Composition

In early 2021 to further support the size, scate and complexity
of the enlarged Group and tc take steps to meet the minimum
targel for female representation on the Board the Committee
commissioned Russell Reynolds to undertake a search for an
additional Non-Executive Director. As a result of this search
process, in June the Commuttee recommended the appointment
of Ashley Steel as a Non-Executive Director. Ashley is a hughly
experienced Non-Executive Director and committee chair
across a range of sectors and has extensive experience of
advising listed companies on strategy. her experience and skilis
enhance those already within the Board to effectively support
the challenges of the enlarged Group.

In September 2021, Mike Stansfield resigned as a Non-Executive
Director after four years on the Board. Ashley's appointment
brought the number of women on the Board to three.

The Board meets the recommendation of the Hampton-
Alexander Review of 33% women's representation

During the year the Committee had undertaken an executive
director succession planning process. The process included use
of an independent external consultant, with nc connection to
the Group, to garner views from Board members, the ELT, and
senior management on key requirements in an individual for
the future leadership of the Group. in addition, the Committee
considered an in depth talent review supported internally and
externally. in Octlober Greg Fitzgerald confirmed his willingness
to continue as CEQ beyond the end of 2022. The Board is
pleased that Greg will continue in this rolz and in 2022 the
Committee will continue its longer term succession planning
for both the Executive Directors and senior management, at
both ELT and sub-ELT ievels, including outputs from external
leadership development programmes.

130 | Governance report

The Committee also continued ta review the composition of
the Beard particularly considering the Code requirement that
the Chair should not remain in post beyond nine years from the
date of their first appointment to the board. | was appointed to
the Board in November 2013 and as such my nine year tepure
would complete in late 2022 The Committee undertook a
Chair succession planning process considering the skills and
experience required along with sequencing of ather changes

in Board composition In Navember following such process
Ralph Findlay was announced as succeeding me as Chairman
from conclusion of the 2022 AGM. and | confirmed that | would
not seek re-election at the forthcoming AGM. The Committee
unanimausly agreed, with Ralph and myself abstaining, that
Ralph had the skills and experience to lead the Board and

his appointmend would enable an effective transition of the
leadership of the Board His appointment will provide important
continuity for the Group as it pursues its growth strategy.

tn line with Code requirements Ralph will step down as Chair

of the Audit Committee on taking up the role of Chairman

and the Committee has commenced a recruitment process

to appoint a new Non-Executive Director and Chair of the
Audit Committee, along with appointing a Senior Independent
Director in due course.

When recruiting new Non-Executive Directors members of the
Committee interview selected candidates, who also meet with
the Executive Directors. The Commitiee then recommends
candidates for appointment to the Board. Decisions relating

to such appointments are made by the entire Board based

on a number of critena including the candidate’s skills and
experience and the contribution they can make 1o cur business
and their ability to devote sufficient time to properly fulfil their
duties and responsibilities.



Diversity and Inciusion

We passionately believe in diversity and inclusion and that it
is vilal to business success, For Vistry to be a truly inclusive
employer we need to ensure we have processes in place that
attract and retain a diverse range of employees. A review
during the year of the employee jouraey from initial contact,
first day to exit had enabled the establishment of where the
Group was at and what improvements could be made to be a
more inclusive employer. This has supported the formalisation
of the diversity ang inclusion strategy 'Vistry for Al with clearly
articulated objectives and activities in 2021 and 2022,

A diversity and inclusion module was introduced to the
employee engagement survey Peakon in January which
provides a mechanism for employees to voluntary share
persanal background infarmation such as sexuality, etheicity
and gender. The Committee will continue to monitor the
progress of these initiatives

tn common with the canstruction industry as whole, the
majority of our workforce is male (2020. 67.7%; 2019 64.8%).

While a lower proportion of senior management and directors
are female, the Group continued ta make a high proportion of
senior appaintments during the year to women. including the
external appointment of Clare Bates, our General Counsel &
Group Company Secretary, to the ELT and Board of

Vistry Homes Limited and the internal promotien of women
into half of ali senior management appointments made in

the year. Oanica Mclean was promoted io Group People
Director in September 2021 and will take a greater role in
supporting the work of the Committee. Data submitted to the
Hampton-Alexander Review as at the end of Qctober 2021
showed that cne third of direct reports 10 the ELT were women

Corporate Governance

Non-Executive Directors’ service contracts are renewed

on a three-year basis, with ngerous scrutiny being applied

prior to approval of a third theee year term, subject to
satisfactory performance and there being no need to re-balance
the Board. The third year of the third term extends until the
subsequent AGM.

Having served for three years, the Committee considered the
skills, knowledge and expertise that Katherine Innes Ker brings
to the Board, together with her contribution, performance and
commitment, and a recammendation was made to the Board
that her service contract be renewed for a second term.

This recommendation was made in hght of the composition

of the Board as a whale.

The work of the Committee also comprised moere routine
business, including nominations for appointment at the 2021
AGM. approval of the Commitiee report for inclusion in the
2020 Annual Report, and discussion of the outcomes and
determination of the actions coming out of the Committee’s
2020 external performance evaluation,

As highlighted above, from tirme to time we engage
international search and selecticn firms including Russell
Reynolds and Egon Zehnder. Russell Reynolds and Egen
Zehnder have na connection with the Group other than

they may be engaged to assist with senior management
appointments and leadership development from time to time.

Performance evaluation

In Novermber 2021 the Board and each of the Committees
undericok an internal evaluation of effectivenass,

The evaiuations tock the form of detalled questionnaires
with free form responses. The outputs and actions for each
commitiee are set ocut in their respective reports and the
actions for the Board evaiuation are set out in page 127.
The priorities for the Committee in 2022 arising from the

of the Nomination Commitiee

2 March 2022
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Governance report

Audit Committee report

Ralph Findlay | Committee Chairman

The Committee reviewed the Groug's financial
reporting, internmal control systems and risk
management processes and maintained
oversight of external and Internal Audit. it also
monitored the application of group paticies and
continued to monitor the development of the
control environment. | am pleased to introduce
the Committee's report for 2021

Overview

During 2021, the Committee reviewed the integrity of the
Group's financial statements, significant areas af judgement
and the viability statement and monitored operating, financial
and accounting practices Given very high levels of customer
demand and increases of certain matenal prices the Committee
ronsidered the appropnateness and monitored the applicatien
of the Group’s accounting policies in relation to gross margin
recognition, In addition, the Committee considered a range of
cantrot matters, including cyber-security and assured itself that
the Group's contral environment was fit for purpose

The external auditor's requested that flexibility be applied to
the 2020 reporting timetable due to constraints caused by a
national lock down. An extension on reporting was agreed on
this occasion

134 | Gavernance report

“During a year of unusual market
conditions for both the demand
for new homes and challenges
within our supply chain, the Audit

Committee continued to play a
fundamental role in overseeing
stakeholders’ interests.”

2021 was the second year for the Group post the acquisition of
Linden Homes and the Partnerships business from Galliford Try
and the Audil Committee reviewed the level of standardisation
for both accounting pracesses and controls that have been
embedded within the Group. The Committee engaged with
hath external and internal audit as well as receiving reqular
updates from management as to the progress of underlying
systems migrations and updates on accounting matters. 202}
also saw the arrival of a new lead audit partner from PwC.

The Risk Oversight Commitiee continued throughout the

year with Non-Executive Directors regularly joining Lhese
meetings Understanding the key risks to the future growtn of
the business was a focus during a Baard Strategy Day in July
and this gave context to the key issues facing the Group and
an understanding of how these issues may start to impact the
Group’s performance.

Committee membership and meetings

During 2021, the Committee was comprised essentially of

5 non-executive directors with one member resigning and one
Joining creating an overlap of around 3 moanths where there
were 6 members. The non-executive directors have, between
them, the recent and relevant experience required by the UK
Corporate Governance Code and competence relevant to the
sector i which the Company operates.




Date of Attendance Other regular attendces:
Name appointment Rele at meelings 8oard Chair
Ralph Findlay 07/04/7015 Chairman Hth Chief Executive
{appointed Charrman 15/05/15)
Chief Operating Officer
Chris Browne Q1/09/2014 Member 4/4 - -
Chief Financial Officer
Katherine Innes Ker 09/10/2018 Member 4t Group Financial Contraller
Nigel Keen 15/11/2016 Member 44 Head of Financial Reporting
i fi Head of Internal Audit & Risk
(M.ke iﬁiﬁlﬁfe. 28/M/2017 Member 2/3
resian PricewaterhouseCoopers LLP
Ashley Steel 10/06/2021 Member 2/2 General Counsel & Group Company Secretary

Biographical details and information on skillsets are
provided on pages 102 and 103

Committee membership is determined by the Board

foliowing a recommendaticn from the Nomination Committee
and is kept under review as part of the Committee's
performance evaluation.

The Cemmittee met four times in 2021, Delailed papers

and infarmation were circulated sufficiently in advance of
meetings to allow full and proper consideration of the matters
for discussion Following 2 meetings, the Comrmittee met

with the external auditors and the Head of Internal Audit &
Risk, without executive management present. Ralph findlay,
Committee Chair, alse met privately with the lead audit partner
of the external auditors during the year. The General Counsel
and Group Company Secretary acts as secretary to

the Commiitee

An overview of the main topics discussed during 2021 is
provided on pages 136 to 138

Main objective

The main chjective of the Audit Committee is to assist the
Board in fulfilling its corporate governance responsidilities
relating to financizl and narrative reporting and financal
contrals. This includes oversight of the Group's internal
control systems, risks management process and framework,
and the nternal and exiernal audit processes As the Group's
risk profile continues to evolve, the Committee adjusts its
scrutiny of relevant risk areas and key judgements, including
going concern, grass margin recognition and the valuatien of
intangible assets.

This oversight also involves ensuring the integrity of the
Group's financial statements and related announcements.
During the year the Committee achieved this by:

* Maintaining appropriate oversight over the work and
effectiveness of the Interpal Audit department. including
confirming it is appropriately resourced, reviewing its audit
findings and manitoring management’s responses;

Monitaring and evaluating the effectiveness of the Group’s
risk management and internal control systems, including
cbtamning assurance that cantrols are operating effectively
and are evidenced as such through, for example, the internal
self-certification exercise and subsequent testing by

internal audst,

Scrutinising the independence, approach. objectivity,
effectiveness, compliance and remuneration of the
external auditor;

Assessing the going concern and medium-term viabifity of
the Group:;

Assisting the Board in confirming that, taken as a whole,

the Annual Report is fair, balanced and understandable, and
provides the information necessary for shareholders to assess
the Group's performance, business madel and strategy {see
pages 5 to 99},

Reviewing and challenging the critical management
judgements and estimates which underpin the financizl
statements, drawing on the views of the external auditor in
making an informed assessment, particularly in relation to
each of the key matters detailed on pages 136 to 138.

* Monitoring and reviewing the effectiveness of the Group's
whistleblowing process, including awareness within the
Group. types of issues raised and how matters raised are
investigated.
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Governance report

Audit Committee report

Focus area Why this area is significant
Sales and CVRs are used to calculate gross
materials price margin far the life of a development
. . or project and as a resull prescribe
inputs into

the level of work in progress to be
allocated to each sale. The input of
materials, labour and sales pricing into
the CVR process will have a significant
impact an in year gross profil delvery.

Cost Valuation
Reports (CVRs)

A wview on the
sensitivity of the
Group to pricing
inputs can be
found in section 16
Critical accounting
judgements

How we as an Audit Committee addressed this area

The Group has a prescriptive actaunting policy which dictates that only
current pricing can be used in life of site margin calculations, such that
neither inflation nor deflation for future pricing can influence the gross
margin attributable to sales made in year.

At the half year 2021 the Group had seen considerable inflation come
through into both materials and sales prices which reguired management
to exercise jJudgement as to the correct pricing to be included in the CVR
calculations. These increases had a hanited track record for being considered
sustainable. The Committee reviewed management's judgement an the
pricing to be included in the CVR calculations and was satisfied that this
Judgement correctly reflected market conditions

The full year position was also reviewed and given the more stable price
environment at the year end the Committee concluded that management’s
Judgement around the input of pricing into CVRs continued to

be reasonable.

Non-GAAP or adjusted measures
provide an appropriate and usefu}
assessmenk of business performance
and reflect the way the business

is managed. They are also used in
determining annual and long-term

Use of adjusted
measures
For mare detait

please see note
513 Alternative

The Group primanly uses adjusted measures ta cover 3 main areas;

1 the exceptional tosts assotiated with integration actmity for the newly
formed Group and other tems that are one off in nature and are material
enough to disclose separately;

2 the amortisation of acquired goodwill and intangibles. and.

performance incentnes for remuneration and
measures are widely used by our investors. 3 the share of joint venture operating results
There is a risk that their inappropriate
use could distort the performance of The Commitiee has satisfied itself of Lhe continued treatment
the business of amortisation of acquired goodwill and intangibles and the share of joint
venture operating costs as exceptional items, Additionally. the Committee
acknowledged management’s view that with the integration work largely
completed in 2021 that this would be the last vear for costs associated with
integration activity for this acquisition to be treated as exceptional
Provisions Remedial work for fire safety cladding The assessenent of the provision for remedal fire safety cladding work 1s an
for fire safety is 8 topic very much in the public eye area where significant judgement s applied. The treatment of additional
cladding and there is considerable uncertainty charges as exceptional 1s consistent with the prior year treatment.

as 1o the eventual cost Lo the industry

For mare details far remed:ation work

please see note 5.9
Provisions

The Committee revigwed the underlying analysis to understand the
potential remedial work required and the process management had fellowed
to estimate the assessment of the most likely case for cost to remediate

The Committee agreed with management’s judgement to make incrementat
provisions based on the "Most Likely' scenario. The Committee discussed
with the external auditors the procedures performed over this analysis 1o
address the risk of any material misstaternent of the provision.

In addit:ion and separate to the provision recognised, the Committee read
the open letter dated January 2022 to industry from the Department for
Leveling UIp, Housing and Communities and considered a draft proposed
response from the HBF, setting ouwt patential actions by developers and
corresponding reguirements from Government. The Commuilee agreed with
management’s interpretation that it is too soon to recogrise any prowvision
for a contributton towards a remedial works fund or provide for Further
remedial works on specific developments qiven uncertainty as to the scope
of work raguired, the change in any legal obligations and the eventual cost
of meeting these obligations

The Carmnmitiee has reviewed nate S 9 Provisions in the cantext of the
requirements of 1AS 37 Provisions, contingent liabilities and assets and s
satisfied that the disetosures made correctly reflect the Group's position
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Focus area

Goodwill and
intangible asset
impairment
review

For more detail please
see note S 7 Goodw!ll

Why this area is significant

Goodwill and intangible assets form a
sigruficant part of the Group's balance
sheet and their current valuation
must be supparted by prospective
income sireams

"How we as an Audit Committee addressed this area

The Commitiee has reviewed cash forecasts for Lhe two Cash Generating
Units {CGUs) that are used to suppert the Group's goodwill and intangible
asset balances. Within this review the potential impacts of climate
change were considered - through the incremental costs to implement
the Future Hames Standard 2025 and the 1.5°C carbon reduction
cammitment. Following these reviews, it was concluded that there was
significant headroom from the discounted cash flows for each CGU above
the valuation of the goodwill and intangibles assets allocated to it

The Commitiee also considered detailed reporting fram, and held
discussions with, the external auditer The Committee concluded that
there was no requirement to impair goodwiil and intangible assets. that
the disclosure of sensitivities was appropriate and on this basis approved
Lhe note disclosure in the financial statements

Going concern
and viability
statement

For more detail please

see Strategic Report
page 58

There are many externa! factors
impacting the Group currently, both
positively and negatively — the Covid
pandermic, the fall out from Brexit
and the UK government’s hardening
stange on fire safety cladding
remediation,

In this context the Directors are
required to consider whether or not it
is appropriate to prepare the financial
staterments on a going concern basis,
and whether or not the company
remarns viable in the medium-term.

In July the Audit Committee members, as part of the main Board.
reviewed the overal! five year strategy for the Group and had the
opportunity to further understand and challenge the risks associated with
delivering the Group's gruwth strategy

The cash flows associated with this strategy have formed the base hine
cash flow for the modelling work management have used to assess the
Group as a gong concern and its madium-term viabihity The view for
2022 was then updated to reflect the current 2022 budget as approved
by the Board in December 2021.

The Committee reviewed a series of strass tests performed by
management on these rash flows and satisfied themselves of the impact
thase tests would have on the abibity of the Graup to remnain a gaing
cancern and be viable in the medium-term and have formed an cpinion
on the likelihcod of these stressed events occuriing, including a review of
the circumstances required fer the Campany to aot be able 10 access cash
or committed funds.

The Commuttee also reviewed the key terms of the re-financing the
Group undertook in December 2021 and has concluded that the reduced
nterest charges and repayment of significant sums of term debt reflects a
strengthened Group cash and credit position

Tagether these points have allowed the Committee to form an opinion
as Lo the ability of the Group to remain a going concern far the twelve
maonths from the date of this report and make

its recommendation to the Board,

in addition, the Committee also reviewed management's view of the
Group's ability ta remain viable, for the agreed five year pericd, following
the forecast realisation of a number of key risks, including the possible
impacts of climate change, and reccrmmend to the Board that it is
appropriale to sign off the Group's viability statement
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Governance report

Audit Committee report

Focus area

hy this area is significant

How we a3 an Audit Committee addressed this area

Segmental
reporting

The Group wses segments Lo betler
describe the underlying performance of
the Group

The different segments — Housebuilding
and Partnerships — have a differing basis
for valuation frorm many of the sector’s
analysts. As such it is important that the
integrity of the segments is preserved
and that sites are correctly allocated
between segments to accurately report
segment perfarmance.

The Commitzee reviewed two developments that were moved
during the year between segments and sought explanations from
management for this reclassification.

The Committee tested management that the sites were moved
to better represent where the Chief Qperating Decision Makers
review them and was sausfied that they had moved correctly in
that the developments fit better with the business model of the
Partnerships segment than with Housebuilding.

The Committee then reviewed the impact of these movemnents
on underlying results and that the impact of the movernent was
adequately disclosed in the half year and full year reparts.

In addition, the Committee sought and received responses from
the external auditors as to the correct accounting ireatment by
management of these segmental changes

As a result of the above the Committee concluded that
management's trealment of segmental changes in the year
was carrect,

Fair, balanced
and
understandable

The Beard 1s required Lo state that

the Group's external reporting is fair,
balanced and understandable. The Audit
Cornmittee is requested by the Board to
provide advice ta support the assertion

The Commuttee received a report from management summarising
the processes that had been undertaken to ensure that the
Group's external reporting is fair, balanced and understandable.

I addition, the Commitiee recejued a verbal update as to the
level of internal review of the reporting (subject matter experts,
the executive leadership team) and the leve) of external review
lexternal audit, company brokers).

After cansideration of the Annual Report against the fair, balanced
ard understandalde criteria the Committee recommended to

the Board, which accepted the recommendation, that taken as a
whole, the Annual Report is fair, balanced and understandable and
prowides the information necessary for shareholders to assess the
Company's position and performance, business mode!

and strategy

Land held for
development
and work in
pragress

The Group has a significant investment
1n warking capital predominantly in

land and housing work in progress. It is
important that the value of this working
capital is recorded at the lower of cost or
net reatisable value to avod the level of
working capital being overstated in the
financial statements.

The Committee has reviewed the key accounting judgements

of management in this area primanly through consideration of
management’s appraisal of lkely revenue generated when these
inventories are combined as residential properties for sale and
sold, the CUR process,

The Commitiee has received regular updates from Internal and
External audit on the CVR process and is satisfied that the process
is functioning as intended and that any concerns over future sales
not exceeding current inventony valuations would be identified by
management and reffected in their judgement as to the valuation
to be recorded in the financial statements
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Cyber security

As part of the standard agenda for the Committee deep dive
discussions on key risk topics are held to both challenge and
support management in addressing these areas and to provide
comfort to the Committee that management’s mitigaling
actions are sufficient. A deep dive into Cyber Securily took place
during 202! with the Committee receiving a presentation from
the Chief Information Officer followed by a broader discussion
an key findings.

The Committee reviewed the Group's Cyber Security strategy
and challenged both short and long term goals for adequacy
against the prevailing cyber risk profile. To better understand
the Group's ability to deliver aganst this strategy the
Committee then reviewed the structure and governance of the
security operations team and reviewed a detailed update of
progress against the half year operationa! plan and outstanding
matters for the remainder of the year and early 2022.

The Committee then expltored how the Group is fooking to
develop and enhance a security culture and brought

to bear experience of driving similar cultural changes in
other organisaticns.

Vistry Group PLC restatement

During the year it became apparent that the term debt and the
US Private Placement loan, correctly recorded in the Group's
consolidated accounts, had been incorrectly omitted from

the 31 December 2020 balznce sheet of the standalone PLC
company in its published financial statements.

The Comnittee have reviewed and agreed with management’s
decision to restate the 2020 comparatives,

In addition, the Company cash fiow statement for the same
vear end has been restated to reclassify certain line itern
movements in financing and investing activities ta changes in
trade ard other receivables which better reflects the underlying
cash movements.

The Commuittee challenged management as to what controls
have been put in place to prevent such an instance occurring
again. The Committee acknowledged circumstances
surrounding the event that contributed to the error and
management’s response to stengthened controls

Management confirmed to the Committee that the
restatement has no impact on any of the Group's reperted of
adjusted measures, the Company net assets or net cashflows
(and therefore no impact on the remuneration of Directors),
and would have had no impact on any consideration made ty
the Board as to the Group's going concern assessimant or
viability statement.

- \ + *

For more details please see note 1 9 Restatement of Vistry
Group PLC 2020 financial statements and notes

External auditor

PricewaterhouseCoopers LLP (PwC) were appotnted as external
auditor at the 2015 AGM, following the completion of a
cormpetitive audit tender process supervised by the Committee.
In doing so, the Committee complied with the provisions of

the Competition & Markets Authosity Crder, including the
appointment of the auditor for non-audit services.

Cur 2022 AGM Notice contains a resclution for the
re-appointment of PwC as audttors to the Company. In making
this recommendation, the Committee took into account,
amongst other matters, the independence and objectivity of
PwC, the ongoing effectiveness of the external audit process
and cost.

There are no contractual restrictions on the choice of external
auditor. The AGM Notice also contains a resolution to give the
directors authority to determine the auditor's remuneration,
which provides a practical flexibility to the Commuttee.

During the year, the Committee reviewed the independence
and objectivity of the external auditor, which was confirmed in
an independence letter containing information on procedures
providing safeguards established by the external auditor.
Regulation, professional requirerents and ethical standards
wece taken into account, together with consideration of all
relationships between the Company and PwC and their staff.

Relations with the external auditors are managed through a
series of meetings and regular discussions and the Cormmittee
ensures a high-quality audit by challenging the key areas of the
external auditor's work.

At its meeting in February 2022, the Committee has reviewed
the external audii report as part of its consideration of the 2021
financial statements. This involved assessing the delivery of the
audit against the audit plan for the 2021 year end, inciuding
how key audit nisks have evolved through the audit process, an
update an significant areas of judgement, and an overview as to
the timeliness and efficiency of the year end proress.

it was recognised that seme continuity has been maintained
within the audit team, business knowledge continues to
improve year on year, and that communicabon between the
Group and external auditor has been constructive and timety.
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Governance report

Audit Committee report

The Committee keeps under review its policy which requires the
Committee to approve all audit related and non-audit services
proposed (o be undertaken by the external auditors, with

the exception of campliance work undertaken in the ordinary
course of business, which 1s treated as pre-approved. When a
request for approval is made, the Cormmittee has due regard to
the nature of the audit related or non-audit service, whether
the external auditor is a suitable supplier, and whether there is
likely to be any threat to independence and objectivity in the
conduct of the audit. The related fee level, bath separately and
relative to the audit fee is also considered.

For an analysis of fees paid to PwC for audit and non-audit
services see note 2.1 on page 196. There were no non-assurance
services provided by PwC dunng the year, beyond a de-minimis
technical accounting subscription service.

Audit Quality

The audit for the year ended 31 December 2020 was chosen

by the Financial Reporting Council for an Audit Quality Review
{AQR} as part of their routine quality momitoring process.

The Audit Committee is pleased to note that none of the AQR
team’s findings were considered to be of sufficient significance
to be included in their report, with the testing of management's
key forecasting and manitoring control considered to be an
example of good practice,

internal Audit

The internal audit team has a blend of experience consisting

of core expertise in risk and assurance, alongside industry
experience from within the Company. This has allowed the
department to broaden its coverage to a greater volume and
scope of risks and audits. business unit compliance and deep
dives in to aur large and complex programmes. In addition,
internal Audit cantinues to maintain a budget for co-sourced
expertise 1o be brought in to provide more specialised reviews,
such as IT. and to take advantage of focused data analytics.

A priority for the department 1s to support the improved clarity
and awareness of our control framewark and to drive business
benefit where standardisation is appropriate Further resourcing
to support this will likely take place during 2022 and the
outcome will provide readiness against any future corporate
governance and auditing regulatory changes.

The committee has signed off the 2022 internal plan that
provides a balance of thematic reviews across the whole Group.
alongside specific audits of business units or individual projects.
A requirement from the Audit Committee is to increase visibility
of the Risk Oversight Committee and to ensure more regular
updates on new and emerging risks.
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Performance evaluation

An evaluation of the performance of the Committee was
undertaken as part of the internal format performance
evaluation of the Board at the beginning of 2021, The
evaluvation considered the membership of the Committee;

the focus and quality of giscussion; pversight pf financial
reporting, accounting judgments and estimates, disclosures,
and announcements: the performance of the external auditor,
including independence and quality control, and the role and
perfermance of internal audit.

The Committee was considered to have performed well, and in
accordance with its Terms of Reference. Looking forward, the
Cammittee aims Lo spend more time considering risk, bringing
together all aspects of risk as assessed by the Risk Oversight
Committee as well as continuing risk deep dives on key topics
including: supply chain resilience, joint venture management,
and tendering for construction contracts The Committee will
also test the level of interaction between risk management and
the Group's insurance programme.

The Committee considers PwC Lo have been effective and
to have carried out a high quality audit in the seventh year
since appeintment, having continued to develap a good
understanding of the Group's business and to build effective
working relationships. The Committee 15 satisfied that PwC
continued 1o demonstrate independence as auditor to the
Group The tead audit partner is ngt requived toa rotate

until 2026

Internal Audit continues to make a significant contribution to
the Group's contrel environment, identifying risk and control
weaknesses, producing clear and weli-articulated reports for
Committee review and supporting an ongoing improvement in
processes and controls. It was noted that the Head of Internal
Audit has an important role in the risk oversight of the Group
as it grows, and measures were discussed to ensure that the
role is adequately supported by boih non-executive directors
and executive management The provision of adequate resource
for Internal Audit was also considered. together with the skills
and knowledge needed in the enlarged Group, noting that the
Internal Audit team is being strengthened. This will be kept
under geview

Chairman af the Audit Committee

2 March 2022



Governance report

Directors’ remuneration report

“On behalf of the Board, | am pleased
to present the Directors’ Remuneration
Report for the financial year ended

31 December 2021. It provides details

on the link between remuneration
and the Company’s performance, how
directors were paid in 2021, and how
we propose to pay directors in 2022."

Nigel Keen | Chairman of the Remuneration Committee

The Report is subject to an advisory shareholder
vate at the 2022 AGM. As described below, an
amended Remuneration Policy and new Deferred
Bonus Plan will be put to binding shareholder votes
at the AGM.

I have great pleasure in laying out in my annual leiter 3 summary
of the key decisions and changes made by the Commitiee in the
year together with the context in which those changes occurred
and decisions taken. The implementation of policy in respect of
2021 tegether with our proposed revised policy for 2022 onwards
will both be presented to shareholders at the upcoming AGM

for an adwisory and binding shareholder vote respectively

The proposed Remuneration Policy table is set out on pages

t62 to 165.

Remuneration in context

In determining the executive directors’ remuneration gutcomes
for the financial year, the Committee maintained a clear and
ngorous focus on aligning pay with performance but was equally
focused on taking into consideration the expenence of all cur
key stakehotders

The key drivers of our decisions are outlined as follows
Corporate performance

Strategic priorities

» Customer - our HBF B-week customer satisfaction score
increased with the Group and all three Housebuilding divisions
and Partnerships being at 5 star plus an increase in the number
of construction quality awards wncluding 12 Seals of Excellence
from NHBC Pride in the Job.

* Sustainability - significant progress with our sustainability
strategy demonstrated through our commitment to setting
science-based targets and cur sign up to 'Business Ambition
for 15°%¢".

« Growih- strong demand across all areas of our business during
2021 with the Group's average weekly privaie sales rate per
outlet increasing 43% t0 0.76 with c. 8% house price inflation in
the year

Financial performance

« 2021 was an excellent year for Vistry Group with progress and
success achieved across all areas of the business

« Profit - Strong performance throughout the year across ali
business areas, with full year adjusted profit before tax of
c. £346m, up from £98.7m in 2020.

Throughout 2021 we have made significant strategic progress in
Creating One Vistry. Key strategic achievemnents include:
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» Cash- 5trong balance sheet with net cash position as at
31 December 2021 of ¢ £234m. reflecting both increased
profits and good working capital management, up from £38m
at end of 2020

« Build - continued imgrovemeat in Housebuilding with
completions increaswng 41% to 6,550 units and 41% increase in
higher margin mixed tenure completions in Partnerships

» Operating margin - Partnerships is on track to delwer ts FY22
operating margin target of at least 10% with operating marg:n
for the full year increasing Lo over 9%




* Gross margin- Housebuilding has made strang progress towards
its 2025 grosss margin target, with gross margin for the fuli year
in excess of 22%

Stakehclder experience

» Qur shareholders

The Board is pleased that the shareholder experience over

2021 has been positive. with share price growth in the year and
outperforming within the UK housebuilding sector. We have

also recommenced the payment of reqular dividends with a total
dividend payment for FY21 of 60 pence per share. With balance
sheet strength the Board is commuitted to prioritising investment
in the business to support the Group's growth strategy. pursue a
sustainable two times dividend cover palicy, and return any excess
capital generated in the future to sharehoiders via either a share
buyback or special dividend.

* Qur people

The excellent performance across the Group in FY21 has been
reflected in the remuneration paid to cur employees including:

* There were two salary reviews in the year. An increase of 2% was
implemented in May 202) for all employees other than ELT and
other senior management folliowed by a year end salany increase
of 2.75%. Senior management received one increase of 4.75% at
the year end sakary review All year end increases were effective
frarm 1 January 2022,

* The discretionary general employee bonus met the financial
targets resulting in @ Maximum pay-out of 7.5% for a high
proportion of eligible employees. with a smali deduction made
for those business units not achieving a 5 star HBF customer
satisfaction score,

+ As reported in the 2020 Annual Report, the Committee
determined to apply a 0% reduction to the face of LTIP awards to
Executive Directors in 2021 This approach was applied across the
ELT. At the request of the ELT, an additiena! bonus was
paid at the end of 2021, to employees earning a full time
equivalent salary of less than £30.000 per annum {on a shding
scale) equivalent to the reduction in the value of LTIP award
granted in 2021

+ Cur employee engagement score with Peakon increased in 2021
to 8 1and to 8.6 in early 2022 despite the ongoing disruption
from Covid and the challenges to our build teams from the supply
chain challenges.

+ The focus on mental health and wellbeing continued during
the year An agile working policy was introduced in the year
which supports employees to work from home for up to three
days per week, this was received very positively by employees.

« Wistry Voice 1s used to publicise the release of the annual report
and accounts to employees and virtual Employee Roadshows
and the People Forum provide an opportunity for employees
Lo discuss ofF raise any questions with regards to executive pay,
benefits and the remuneration pohcy.

= A pension harmonisation process was completed during the year
to transfer three existing defined centribution schemes to one
provider and also to align the pension contributicn rates for all
monthly paid employees to a maximum contributicn rate of 5%
employee and 7% employer.

Government support

We did not access any funding fram the Government's Coronavirus
Job Retention Scheme during 2021.

A summary of the Committee’s focus and activities
during 202%:

« Policy - reviewed current Remuneration Policy and prepared
refreshed policy for approval by shareholders

* Remuneration Packages - approved Executive Directors and ELT
salaries for 2021 - approved 2020 bonus cutcomes for Executive
Directors and ELT - approved 2021 LTIP award levels for Executive
Cirectors and senior management.

« Setting Performance Targets - reviewed and set financial targets
for 2021 annua! benus and 2021 LTIP, in the centext of multiple
internal and externa! reference points for performance cver the
relevant period.

» Equity incentives - confirmed the outcome of 2018 LTIP awards

- received updates on performance of in-flight LTIP awards
- appraved new Deferred Bonus Plan subject to shareholder approval.

+ Workforce remuneration - received updates on workforce
remuneration policies and practices, and how these align with the
Company’s strategy and culture.

- Effectiveness- considered external trends in light of the ongoing
impact of Covid pandemic and possible implications for senior
management remuneraiion at \istry- received updates on the
UK executive remuneration landscape - conducted internal
evaluation of Committee effectiveness.

* Governance - appraved the Remuneration Repert for the 2021
Annual Report - reviewed the Committee's terms of reference
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Directors’ Remuneration report

2021 rernuneration

Taking the context set out above into account. the Committee
made the following decisions in respect of remuneration
in 2024

Bonus

The 2021 Bonus Scheme set for executive directors in respect of
performance in 2021 was based on achievermeni of stretching
targets against two key metrics of Prafit (60%) and Capital

Employed (40%). together with a Customer Satisfacbon underpin.

Results in respect of both financial metrics exceeded the
maximum targets set given the significant step up in financial
performance in the year and strong demand across all areas of

the business during 2021 coupled with ¢ 6% house price inflatian,

The Customer Sausfaction metric acted as a gateway threshold,
with the score achieved for the Group being in excess of the
target with all three diwvisions within the Housebuilding business,
as well as the Partnerships business, achieving a 5 star rating.

The formulaic cutcome given the above performance was 100%
of maximum for the Executive Directors.

The Committee considered whether ta exercisg its dis¢retion and
agreed not to adjust this outcome as it is comfortable that this
ouicome is both fair and appropriate given the performance of
the business in the year and the wider stakeholder experience
outlined above

Long-term incentives

The 2019 LT1P award was subject 1o TSR (33%), adjusted
EPS (33%) and ROCE (33%) targets measured over three
financial years.

The overall formulaic vesting was 45.3% of maximum. The TSR
achievement was 36% of maximum, the threshold for adjusted
£PS was not met and the ROCE target was achieved above

the maximum, The adjusted EPS performance was impacted

by the disruption to the business in 2020 as a result of the
Caovid restrictions. The Committee recognises the difficult
shareholder experience over the caurse of 2020, associated fall
n the Comparny's share price and suspensien of FY19 dwidend
However, a strong performance has been achieved throughout
the year across all business areas, the share price has recovered
and we were pleased to recommence payment of an interim and
final dividend

Given these facts and the Broader context set out above,
the Committee concluded that the above outtome was
a fair reflection of both corporate performance and
stakeholder experience over the period and did not
consider it necessany (o exercise discretion 1o adjust

the formulaic vesting level,
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Whilst no discretion was exercised with respect to the vesting
of the 2019 LTIP award, the Commitiee is aware that the
adjusted EPS gerformance of the 2020 LTIP award shall be
similarly impacted. As such the outturn of three LTIP awards are
significantly impaired by the disruption to the business in 2020
as a result of the Covid restrictions. In 2022 the Committee wil!
actively consider whether the exercise of discretion in respect of
the adiusted EPS measure of the 2020 LTIP award would better
reflect both financial performance and stakeholder experience
delvered over the performance period.

Full details on the targets set and performance against them can
be found on page 151 in respect of the 2021 Bonus Scheme and
pages 152 to 153 for the 2019 LTIP award.

2022 Remuneration Policy and implementation

The Remuneration Policy was last put {o a shareholder vote
at the General Meeting in December 2019. As the regulations
require approval every three years, a new Policy must be put
to shareholders at the AGM in May 202 2. This is earlier than
the standard three years but there would otherwise be an
impermissible gap between December 2022 and the AGM in
May 2023 1tss the Committee’s intention that we would then
revert 1o a standard three-year cycle

The Remuneration Committee has taken the opportunity to
canduct a thorough review of the turreat Remunercation Policy to
ensure it remains appropriate to support the business and takes
into account evolving best practice and regulatory developments.
We have concluded that the current Policy remains overal! fit for
purpase, apart from a few minor changes summarised below

The full proposed Policy 1$ set out on pages 162 to 165.

The main proposed changes from the 2019 Palicy are:

+ Formalising 1nto Policy the existing commitment to align
current incumbent pension with those for the wider workforce
via stepped reductions

« Formalising into Policy the existing commitment to defer one
third of any bonus payment into shares for two years

+ Subjact to shareholder approval of the plan at the forthcoming
AGM. bonus deferral will now be made under a new Deferred
Bonus Plan

The Chair of the Commitlee is undertaking an engagement
exercise with our largest shareholders and is available to discuss
the approach we are proposing.
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The Committee’s terms of reference are avallable on the
Company's website [vistrygroup.co.uk/investor-centre).

Pay element Implementation of Palicy Link to Strategy

Base pay The salary increase far the Executive Directors was 4 25% for Greg lMitzgerald, 3% o 00
for Graham Prothere and 4 75% for Earl Sibley. In assessing the salary adjustment &7 m’]
for the Executwve Directars, the Committee took into accourt the total salary

increase for the workforce for 2021 was 4.75% along with benchmarking data
against peers and the FTSE2S0 provided by the remuneration advisors.

wodas aibaiessg

Pension As described in last year's report, the Committee has agreed a gradual phasing G [ JoL)
down of executive director pensions to the 7% workforce level by tanuary 2023 @ ﬁ—‘ﬂ'ﬂ
The approach agreed has required that pension benefits have reduced in steps

downwards in 202} and 2022, until being reduced 1o the rate apphcable to the
wider workfarce from 1 January 2023,

Bonus As in previous years, financial performance will be represented n the bonus by e *00 0..
Profit and Capital Employed metrics weighted 60% and 30% respectively &7 {rﬂ‘_ﬂ m

For 2022, the Committee has decided to further emphasise our focus on ESG #
measures, with a 10% weighting for this area This will include a 5% weighting on @
customer satisfaction as measured by our 3-month HBF survey score. A further Lo

5% will be based on a scorecard of sustainabitity measures, including additional
affordable housing, skills academy trainees and a carbon reducticn underpin.
Further detail can be found on pages 158 to 155,
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LTIiP For the 2022 LTIP, in line with the previous year, Lhe vesting criteria will be based G [ Tl
on TSR {33%). ROCE (33%). and adjusted £PS (33%) The targets for these awards <=7 n“rl—ﬂ",]
can be found on page 159 The targets are set by reference to the 2022 Budget

and consensus with threshald and maximum above those used for 2020 and 2021
LTIP awards

It is the Committee’s intention that from 2023 the LTiP will include an element
measuring performance in relation 10 ESG iargets (e.q carban reduction} aligned
with our sustainability strategy. However, given the acquisition in late 2019 and the
impact of Covid in 2020, 2021 s the first ‘normal year for the Group's current form.
The Group s currently in the process of formalising precise targets through approval
by SBT! with 2021. As the basehine figures are not expecled to be hnahsed for some
time, we have nat been able to define robust targets for the 2022 LTIP. It s our

SIUAW3IELS [elaueLY

intention to incarporate Largets sel using SBTI methodology for 2023 awards

! hope you find that this report clearly explains the remuneration approach we have
taken and how we will implement Policy in 2022 1 ook forward to your support

at the 2022 AGM in respect of the resolutions relating to the amended Policy, this
report and the Deferred Bonus Plan.

Nigel Keen
Chair of the Remuneration Committee
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Directors’ Remuneration report

Introduction - Remuneration at a glance

This section of the Directors’ Remuneration report provides details of how our Remuneration Policy was implemented during the
fimancial year ended 31 December 2021, and how it will be implemented during the year ending 31 December 2022. It has been prepared
in accordance with the provisions of the Companies Act 2006 and Schedule 8 of the Large and Medium-sized Companies and Groups
{Accounts and Reports) Requiations 2008 (as amended}. it also meets the requirements of the UKLA’s Listing Rutes. In accordance with
the Regulations, the following sections of the Remuneration Report are subject ta audit: the single total figure of remuneration for
Executive Directors and Non-Executive Directors, and accompanying notes {page 150}, scherne interests awarded during the financial
year (page 152). exit payments made in the year [page 153). payments to past Directors {page 153} and the statement of Directors’
shareholdings {page 154). The remaining sections of the report are not subject to audit

2021 Executive directors total pay

Greg Fitagerald EZ‘BS'pK
! J
Grabam Prothero £1,286K : :'
h )
Earl Sibley £1,258K '
. I
c 500 1060 1500 2000 2500
Value £
. Base salary ' Benefits and pensions . Annual boaus . LTIP . SAYE
2021 Annual bonus achievement
Greg Fitzgerald £1,8045k H
: . .
Graham Prothero £75bk ; ;
. ' . .
Earl Sibley 1 £593x . N 5
L} ] ] ]
s 200 %00 600 800 1000 1260
Value £
. Annual banus - Actuai
This chart illustrates the total number of shares and value of the LTIP 2022 Annual bonus
awards that vested in respect of 2021 {estimated) Awards made at 150% of basic salary
' B subject ta the performance metrics below
Greg Fitzgerald E4TIN ‘ . Origing! award . Metrs Weighting %
£),009K® ) SRS
. j H ! @ vesing Adjusted profit before tax 50%
Graham Progtherg 3 ) ' f .
, M i . Perind end capital employed 30%
y ' ) )
Earl Sibley §196 . ! . ESG scorecard 10%
ELigKD | .
s L N N
¢} 20000  COC0G 60000 80000 (00000
Number ol shares (1) Estimated value of shares 2t vesing
(2] Value of shares at date of award
{31 Apponied on 3 January 2020
This chart illustrates the total number of shares and value of the LTIP 2022 LTIP awards
awards that were granted in 2021 Awards made at 200% of basic salary

subject to the perfarmance metrics

B ' . ¢ . ,
' @ cram

. ] 1 1

) .
. : : . ' ' TSR 333
Graham pronero RN oo . —
H ! j T ' ! ROCE 333
[ 1 ' e —
can sy | 0 ¢ | Auxed 05 373
| ' :

' 1 [
e T S S S —
0 30000 60000 90000 120000 150000

Number ol shares £} Yalue of shares ol date of dward
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Directors’ Remuneration report

UK Corporate Governance 2018 Code - Provision 40 Alignment

The table below expiains how the Remuneration Committee has addressed the factors set cut in Provision 40 of the 2018 UK Corporate
Governance Code. The Group's strategic priorities as detailed at pages 31 to 55 are designed to move the business forward, allow it
io compete effectively across the housing and regeneration markets as a top housebuilder, and deliver the best outcomes for our
stakeholders, including enhancing shareholder value. Both the existing and proposed Remuneration Policy is designed to ensure a
strong link between remuneration, the strategic priorities, and delivery of objectives.

Principle

Clarity

Remuneration arrangements
should he transparent and promote
effective engagerment with
shiaehwlders and the workforce

Simplicity

Remuneration structures should
avoid complexity and their rationale
and operation should be easy

{0 understand

Risk

Remuneralion arrangements shauld
ensure reputational and other

risks from excessive rewards, and
behavioural risks that can arise from
target-based incentive plans, are
idenlified and mitigated

Predictability

The range of possible values of
rewards to indwidual directors and
any other limits or discretions should
be identified and explained at the
time of approving the policy

Proportionality

The hink bewween individual awards,
the deliveny of strategy and the long-
term perfarmance of the company
should be clear. Qutcemes should
nat reward poor performance
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Alignment to the Cede Sl!‘at.et.glc
priorities

Our Remuneration Pelicy, plan rules and guidance notes are drafted in a clear [ Jel.d

and succinct format. The People Farum and virtual employee roadshows provide

the opporiunity for our peaple to raise questions on the Group’s remuneration

practices. Qur Remuneration Policy is included in this Report along with publication

nf incentive targets and outcomes.

Our remuneration arrangements for ELT and senior leadership are purposefully .0.

simple, camprising of fixed pay {salary. benefits, pension/pensicn salary rl_‘f—]'jl

11

supplement), a short-term incentive plan {Annual Bonus Scheme) and a long-term
incentive plan {LTIP) Targets are reviewed and alignad to strategy.

The 2022 Annual Bonus scheme includes ESG targets based on metrics which are
meaningful and clear for cur employees and ahgned to our strategy

Risks are identified by the Commiitee and mitigated through the application of
the Remuneraticn Policy including malus and claw back provisions. discretionary

powers to amend outcomes; minimum shareholding requirements Appropriate
discretion can be applied. in the case of the annual bonus for three years from the
date on which the outcome is determined, and for LTHP awards discretion extends
until the fifth anniversary of the grant date.

The Executive Directors annual bonus maximum award quantum is 150% and

Lhe LTIP award quantum is 200% of base salary. Maximum bonus is only payable
if stretching targets are met and excellent Group performance is achieved.

Cne third of the annual bonus and whole of the LTIP vesting is in shares

The Executive Direclors have shareholding requirements including a two year
post-cessation sharehotding requirement. The value of share awards are less
predictable than cash due Lo potential fluctuations in the share price. However, il
means that directar remuneration is better aligned to the shareholder experience

R 2

Incentive schema targets are carefully considered by the Commillee to ensure
they reward performance and are correctly cahbrated. Targets used n the Group's
incentive schemes are then monitared and progress measured by reference to
many of the Group’s reported KPIs, which for the annual bonus include adjusted
profit before tax, net cash which is reflected in the capital employed metric and
HBF customer satisfaction score which is reflected in the ESG metric, and for the
LTiP include earnings per share and ROCE Annual bonus arrangements link to the
Group's near term sirategic priorities and, for 2021, the metrics used were adjusted
profit before tax, period end capital employed (being total equity less goodwill,
intangible and net cash) and a threshold gateway for customer satisfaction.

Period end capital employed motwates a disciplined balance sheet and supports
the management of capital and cash. Monitoring measures are in place to ensure
that nothing beyond the narmal period end behaviours and actions occur in
arriving at the cutcome. The LTIP takes a longer-term perspective and for the

2021 awards with the metrics based on the financial and share price performance
measures of relative tolal shareholder return, earnings per share and RQOCE, equally
weighted at one third of awards. The inclusion of the ROCE metric ensures that
sustainaple investment decisions are made Please see page 159 for mare details
on 2022 LTIP awards The Committee’s ability to apply discretion ensures that
outcames wil! not reward poor performance
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Strategic

Principie Aligriment 1o the Code
P igrment 1o the Cod origeies

Alignment to cuiture Qur Purpose 5 1o develap sustainzble homes and communities acrass all seclors
of the UK howsing marke) This is reflected 1n our ESG metric in the annual bonus,
Incentive schemes shauld drve and our ROCE metric in the LTIP gnsures sustanable invvestment Inrentive targets
behayiours tonsislent with COMPANY  coiarieq by the Commitlee reflect the impertance of drwing behayiours that
purpose. values and strategy wndgrpin the culture of the business and support Lhe sustainable success of the

enlarged Group Wath the continuing development of the Group's aporoach 1o
£5G, £S5 Measures have been apphed In setting performanca Largets for the 2022
annugi bonus arrangements The financial performance measures are rephcated
wath the inclusion of an £5G metric mace up of custamer satisfaction based on the
HBF 9-meonth turvey scote (with a deducior regarding HBF B-week survey scorel
aad & seorecary of othes £5G measures Pleass see pages 158 to 159 for more
detais on 2022 annwal borws 1L s the Commiztea’s intentnon that from 2023 the
LTIP will iInclud an efement measuring performance subject 1 E5G 1argets fe g
rarbon reduction) aligned wilh our sustanatlity strategy

The Group vaiues are Integrity, Caning and Quality which are reflected i our
ncen{ve remuneralion measures by MCIUSI0N i our E5G meltrd in the annual
Bonus of an element speciically for Customer squslaclion whieh was 3 threshold
requirement n 2021, and through the matus and ciawback provisions across alf
wncentive plans A customer satislaction element to the annual bonus s induded to
drwe the irecease in the quahty of serwire and build quahty Further informatien on
our culture can be found an pages 6,105 and 115

As set pul under Proportignahity’ annual DONYs arcangPments liNk to Lhe Lroyp's

near Lerm stralegic prionties and the LTIP takes a idnger term perspestwe, with the
metrics and targels set by refercnce to the strategre plan

Key remuneration decisions during 2027

Dunng 2021, the Commnltee determined the performance measures and set targets for the 2021 annual bonus and approved 2020
bonus payments 1t also determined the performante measures and set targets o and approved LTIP awards made in 2021 and
conhrmed (he partial vesting of the 2018 LTIP awards Malus and clawback provisions for intentive swards and a |wo-year post vesting
holding pened for ITIP awacds continued (o be apphed n 2021

The Committee has approved, subject to shareholder approval at the forthcaming AGH, the adoption ol a Deferred Bonus Plan (DBP)
the DBP shali be used (0 make share awards (g Fxecutive Directors and pther semtr management equialent g the valug of one third
of their annuzl bonus over 3 vesting period of Lwo years Malus and dawback provisions apily which are consislent with the terms of

the annuasl honys plan and LTIP

Towards the end of the year. the Commutiee consigersd the structure for the 2022 annual bonus and Lompleted the 2022
remunerabion rewew which included cansideration of the econorme enwironment alignment with Lhe exponence ol stakeholders
the link between executive remuneration angd pay. and employment conditions throughout the Group (nciudirg awersight of the
genera! proposals for $taff for 2022) The conclusion of the rewew was that base salary increases would be made to rach of the
Executive Directors 0om | Japuary 2022 which were no mare than the total of & 75% applied to the warkforce The fees for the
ireoming Charman were also rewiewed and increased to £725 000 10 ne with median Chair fees in the FTSEZ50
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Directors’ Remuneration report

Implementation of remuneration policy for the year ended 31 December 2021

Single figure of Executive Directors’ remuneration (zudited)

Salary Benelits (1) Pension Sub-Totat LTIP {3} Annyal SAYE Sub-Tatal Total
Salary |Fixed Pay) Bonus (6] {Variabte Pay|

Greg Fitzgerald 2021 596 3 ns B4LS 47300 1,045 - 1,518 2,363
2020 696 3 139 866 3500 209 - 559 1625

Graharn Prathero 2021 500 ] 35 545 0 750 - 750 1,296
2020 500 10 35 545 o 150 St 155 700

Earl Sibley 2021 395 20 51 466 194 t4! 593 518 792 1258
2020 395 20 59 474 W07 ng - 225 699

Notes:
{1} Taxable benefits include medical insurance, payment of 3 car altowance and provision of a leased vehicle
{2} Greg Fitzgerald Graham Prothero and Eari Sibley receive 3 non-banusable and non-pensionable pension salacy supplement

{3) LTIP 2019 measured over a 3 year period to 31 December 2021 wiil vest to the extent of 45 3% on & March 2022 The share price on grant of this award was
£11 26 and at the end ef the 3-year period was £11.84. Dividend equivalents will be applied 1o the vested award 2t the time of exercise

{4 Thus is gn estimated value based on the average share price over the last quarter of 2021 of F11.539 for the 2019 LTIP awards which vest on 4 March 2022

{5) This is the aclual value denwved fram the 2018 LTIP calculated using the share price on the vesting date. 5 March 202! which was £9.28 and includes notional
dividend shares. Last year’s report included an estimate based on the average share price over the last quarter af 2020 of £7.0845 as the award had not vested
at the date of the report. See page 155 for further information.

{6} 100% annual bonus was achieved for the year. see page 15! for further information. 30% of the annual bonus will be deferred into shares
fwith no conditiens apphed).

{7) Graham Prothero was granted 3,849 Save As You Earn (SAYE) options at an option price of L4 676 [representing a 20% discount to the prevailing market price
of £5,845 during 2020). resulting in an equivalent benefit of £4,500

(8) Eari Sibley was granted 2. 208 Save As You Earn (SAYE) options at an aption price of £8.152 {representing a2 20% discount to the prevailing market price of
E10.19 during 2021). resulting in an equivalent benefit of £4.500

The following table shows the remmuneration for the non-executive directars who served during the 2021 financial year

Salary / fecs £OCO Totals £Q00
Nen-Executive Directors 2021 2020 2021 2020
lan Tyler 190 190 190 190
Chris Browne 5 12 54 54
Ralph Findlay 74 74 74 74
Katherine Innes Ker 54 54 54 54
Nigel Keen 64 54 64 64
Mike Stansfield {1} 41 84 41 54
Ashley Steel (2 31 - 31 -

fi} resigned 3Q September 2021
f2) appointed 10 June 2021

In addition to their fees, the non-executive directors were entitled to claim non-taxable expenses incurred whilst fulfilling their role,
Mo taxable expenses were incurred by the nan-executive directors whilst fulfiiling their role.

Payments to Executive Directors for external directorships (unaudited)

During the year, a fee of £1 693m was paid to Greg Fitzgerald's personal service company by Baker Estates Limited, of which he is non-
executive Chairman, together with loan interest payments of £846.379. He is also a non-executive Chairman of Ardent Hire Solutions
Limited, for which his personal service company received a fee of £124,000 during the year. Graham Prothero is Senior Independent
Director and Audit Committee Chair of Marshalls ple. for which he received a fee of £62.769 during the year Earl Sibley does not
currently hold any external directorships.
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Annual bonus payment in respect of 2021 {audited)

The maximum opportunity for the Chief Executive, the Chief Operating Officer and Chief Finangial Officer for the year ended 31 December
2021 was 150% of salary with the last third of any bonus award being paid in shares, deferred for two years. Provisions that enable the
recovery of sums paid {clawback} continue to aoply. as set out in the policy table.

A brezkdown of the performance aqainst the measurament criteria is shawn below,

All targets were set in January 2021 with the maximum targets increased in February 2021

Weighting Stretch and Qutcome and
hi ] E A
Measure {252 % of masiemurm] Threshol On target maximum award achieved

Financial measures (100%)

Adjusted profit before tax (calculated prior to 60% 10% of 25% of 100% of £346m
exceptional casts and amortisation of acquired maximum maximum maximum £100%)
intangibles) £260m E297m £325m

Period end capital employed (being totaf equity 40% 10%: £1,772m 50%: 10G%: E1.48im
less goodwill, intangible and net cash) £1.688m £1.654m {100%)

Non-financial measures {0%)

Customer Satisfaction {HBF Survey Score) Acts as threshold nfa n/a nfa Threshold met
{completions between | October 2020 and (HBF survey
30 September 2021 to reach at least 90% score: 5-Star)

with reduction to total bonus applied below 90%)

Total bonus (% salary) 100%

Exgculive Direclor Maximuen bonus % satary - Target bonus % of salary Actual bonus % of salary Total 2021 bonus £Q00
Gregq Fitzgeraid 150 525 150 1.045
Grabam Prothero 150 525 150 750
Earl Sibley 150 525 150 593

n determining the executive directors' 2021 Annual Bonus autcome, the Commiittee maintained a clear and rigaraus facus an aligning
pay with perfarmance, caupled with consideration of perfarmance against the metncs. Resulls in respect of both financial metrics
exceeded the maximuem targets set given the significant step up in financial performance in the year and strong demand across

all areas of khe business during 2021 coupled with ¢.6% house price inflation, set against supply chain challenges impacting the
build programme. The performance against the target for Capital Employed was due to the successful focus on good working
capital management resulting in a significantly improved year end net cash positton, The maximum target for the Profit metnc was
clearly above consensus at the time of approval The Customer Satisfaction metric acted as a gateway threshold, with a minimum
achievement of 90% satisfaction on the HBF B-week customer survey score required The score achieved for the Group was in excess
of this with all three divisions within the Housebuilding business. as well as the Partnerships business. achieving a 5 star rating

The Committee considered whether to exercise its discretion and agreed not to adjust this gutcome as it is comfortable that thig
cutcome is both fair and appropriate given the perfarmance of the business in the year and wider stakeholder experience outlined
earlier in this report

l.ang Term Incentive Plan (audited)

Long term incentive awsards are made in the form of performance shares or nil-cost options under the Vistry Group Long Term Incentive
Plan, which was approved by sharenholders at the General Meeting held on 2 December 2019, All awards prior to 2020 were granted
under the rules approved at the 2010 Annual General Meeting. Each award is made subject to the achievernent of performance criteria
as explained below and will ordinarily vest after three years. A two-year holding period following vesting was introduced for 2017
awards onwards, which extends to five years the time between awards being granted and when they can be exercised. Provisions that
enable the withholding of payment or the recovery of sums paid (Mmalus and clawback) were further strengthened with the adoption of
the LTIP rules

Discretions available to the Commitiee contained in the LTIP rules are set out in the policy table on page 164 and also in the exit
payments paficy in the full Remuneration Policy avallable on our website at vistrygroup to.uk/investor-centre.
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Directors’ Remuneration report

Awards granted during 2021 (andited)

The table below shows the awards granted to executive directors in 2021 in the form of nil cost optians. The shares were awards
based on a share price of £9 28 on 5 March 2021. Awards for the executive directors were made at S0% of the usual grant level.
This has been used to determine the face value of the awards. The award is subject to a three-year performance peried ending on
31 December 2023 and exercisable in 2026, following a two-year holding pericd

Number Face value

Awards as of shares of awara

Executive Director Type of award % of salary awarded EOCO
Greg Fitzgerald Performance Share Plan 180 135,109 1,254
GGraham Prothero Performance Share Plan 180 96,982 900
Earl Sibley Perfarmance Share Plan 180 76,616 Fall

The performance measures for all 2071 awards are TSR (33 3%). adjusted [P% {131.3%) and ROCE {33.3%). Achieving threshold performance
for the financial and share price performance measures would result in 25.0% of the total award vesting.

The performance targets are’

* T5R - threshold performance equat to the annualised median of the index and maximum performance equal to the annualised upper
quartile of the index, using a relative ranking approach

Adjusted EPS - threshold performance at cumulative EPS of 320 pence and maximum performance at cumulative EPS of 392 pence.
The threshold and maximum performance for EPS aligned with the profit targets in the 2021 annual bonus scheme which in

turn are set by reference te the Budget and consensus over the three year pericd, and also to profit forecasts made at the time of
the Acquisition.

ROCE - threshold performance at 20 8% and maximum performance at 23%, both as measured in the third year of the performance
period {2022). Despite the significant impacts of Covid on the business in 2020 and into 2021, the threshold perfermance for ROCE
was maintained at the level set for the 2020 LTIP awards, with the maximum maved forwards

The 2021 constituents of the TSR index, which may be subject to change, are as listed below:

TSR comparalor group

Barratt Developments plc Beliway plc The Berkeley Group plc Countryside Properties PLC

Crest Nicholson Holdings pic Persimmaon plc Redrow plc Tayior Wimpey pic

Awards vesting in respect of 2021 (audited)

The LTIP awards made in 2019 were measured over Lhe threg-year pericd to 31 December 2021 and will vest as 1o 65.3% of the maximum
award on 4 March 2022 For the purposes of providing an indicative figure within the single figure Lable, we have used the share price over
the last three months of the financial year: £i1.539.

Threshold Maximum % achieved
Performance measure Weighting {25% Vesting) {100% Vesting) Actual against weighting % wvesting
Adjusted £PS 33.33% 320p 353p 289.6p 0% 0%
Performance equal Performance equal to
to the annualised the annualised median
TSR . 3333% median of the index of the index, plus 7.5% 12.85% 36 10% 12%
ROCE 3333% 22% 25% 25% 100% 33.3%
Straght line vesting accurs between threshold and maximum Total vesting 45.30%
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The adjusted EPS gerfarmance was impacted by the dsruption (o the Busness in 20720 as 2 resuit of the Covid restnctions

The Committee recogmses the dificalt shareholder expenence gvér the course of 2020, assocwted fatl in the Company's share

price and suspensiond of FYI9 duadend  Howeuer, a stipng perfanmance has been achieved thegughoul the year across 31 business
areas, the share price has recovered performing ahead of seryar peers and we were pleased Lo recommente payment of an inlenm
and final dividend The LT was proactive to suppart employees in 2070 through thé impact of the pandemic including repayment

of alt satary reduclinos and furlough money. and in 2020 at 1he reguest of the ELT the vaiue of LTIP awards were reduced by 10%

with an addibanal bonus equivalent to such reductson paid as 3 cash bonus to the towest pad employees. R 4. 75% pay tncrease has
neen made (o emplayees for 2022 and the 2021 banus metncs for hoth general employees snd managers were Met at Maximum

The Committee has nat adjusted tns autcome given this context, # caacluded that the outcome was 3 fair reflection of both corporate
performance and staheholder expenence over the periad and did not consider 1t necessary (o adjust the formuliic vesting levet

ROCE 15 monitored Lo reflect the undertping performance of the Group, with exczphionaltems and the amortisabon of acquired intangible
assets excluded from the calculation Given the increase in the retirement benefit assets during the year, the basis far the cateutation of
reported RGCE has been amended 1o remave the surplus from the opering and ¢tasing capdat emplayed Thisis considered ta be
reasanatile as the change in the retirernent benelit assets 15 tess in tontrol of management and movements are predaminantly subject 1o
vafuation fluctuatons. The change 1a aparoach woud not fave (ed 1o a change v LTIP vesting outcomaes as reperted ROCE was 35 $%

Histaricat LTIP awards {audited}
The tabie below summanises the histonical long -Lerm incentive awards made 10 the exacutive drgtions

Fuarard see 9, sataryt Pedorimance thiteny

- T _-;;:amer - T Pertentage al
Yeac of gram Perfarmante prriod [tRTeT) LoDy KFD} satsfacuon 138 £PS AGLE  award vestng
o7 OVOH 20T - 311272019 i I00 - 125 333 227 iz2 232 816
27 7 Eills’s} - - - 00 - - 0o
2018 QUGY20M8 - 3W12/2020 2200 - - 125 25 25 25 25 25
a9 GHOLI0Ig - N0 i50 - 126 - 333 333 333 E»Sn;
024 OBV 2020-31/12/2022 200 200 260 - 333 333 333 Ongoing
202t QU002 - 31/12/2023 iBQ 180 3¢ - 333 333 333 Gngong

() As exgtarmed o the 2017 Directors’ Rsmumeratan Report, this tevel of mward was granted ort g excegitigrsd hases
{21 As expruned i the 2008 Drectors Remunedation Repart T Frigecald retruitment swaed which vested wath effect fram 31 Decernber 2008
{3} As expianed 1o the 2018 Directors’ Bemunerapon Repest, this levet of qwoard wag granted on an exceptionp! basis

Pensions (audited)

In 3030, the Cammties agreed 3 graduat phasing down of execytive director pensions of Greg Fitzgerald and Eart Siley {o the
waorkforce tevet {Currently 7% of base salary) by January 7023, with g senes of stepped reduttions applying from | january 202t 2022
ang 2023

Greg fitzgerald and Earl Siley were nat members of a pension scherme durning the year and recaivad gemian salany supplerments of
13% and 10% of ther respectve Dase salanes

fiane of the exerutive Grectors have a prospective qght to defiied becefit pensions and there are no specal earty retivement or early
tereunalion pravisions for executive directaors, excent as nated i the ext paymeals policy i the Remuneraugn Policy aualable an our
websie 3t VIstyGrous ca k.

Any new appointments include ehgimbiy for membershsp of the Group's defined contribyton pension atvangestients

Payments for loss of office and ta past directors (dudited)
Therz ware 1o paymerts for loss of ofhoe made during the year There were also no payments ta past direttots
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Directors’ Rernuneration report

Directors’ shareholdings and share interests

Directors' beneficial share interests {audited}

The directors’ interests in the share capitai of the Company are shown Below. Al interests are benpefical

3 Pag 202 3 Dee 2020
Ordipdry LTIP sharas LFip shares s:;E opliens - Ordinary LTP shares TP shaces SAYE aptiens
chares™" fsublactta  {umited, sutyesiva {oplians sulyect shares fahares subliey fuested, subpedt (o {aphans subect
perfofmanie  twbpea7 holding 1o fertiruous to peformamce two yedr hotding 0 conttaudus
canditans!™ peogd)s afmpleymea) candiions|” periedy” smplaymant!
Exacutive Quregiars o
Greg frzgerald i g 334,961 trraza - G44,327 372489 264841 -
Graham Prothers 62.665 175,168 - 3,843 56,874 781886 - 3845
£art ubley 29425 175,544 49.640 2,708 12,102 136,433 40,253 4.213
o bt e o
lan Tyler & 4ht - - §.23% -
Chrs Broweae 9.832 - + 2.832 - -
Ratph Findlay 2868 - - 2.868 - -
Kathering innes Kee B30 - - 250 - -
Migel Keen - - . ,
Mike Stansfietd 0t - - - - -
Ashlgy Steel 2 1.978 - - - - -

fli reslgned an 3¢ feateamber 23
{2} spoernied on 10 dune 2001

1T nehides ordinacy shaces Ul 10 3 lwa-pRar nolding perod) acqured o 13 March 2001 UrdET annuol Pories arrangeiments i respect of 2020 1o Gireg Bitzgeratd (10 493 arginary iharest,

Graham Proghers (7.5 W gedudry shares] dad Eacf Sebioy (5950 ardnaey sharas)
* i gwards granted s ndl Cost pplons

There were no changes in the hoidings of ordinary shares of any of the direcrars between 31 December 2020 and 1 Maich 2022 atber
than the nortnal monthiy investment in partaerstip shaces through the Vistry Gooup PLE Share Ingentive Plaa

The diectors interests i share options and awards under the LTIP are detailed on page 155 There were no changes in the boldings of

share opbions and awards under the LTH between 31 Decamber 2021 and 3 March 2022

Sharehaiding guidelines {audited)

Gurdelnes have bean approved for executive dieciors w respedt of ownership of Visiry Group PLC shares Ouning 2021, the Board
expacted exacutive directors o retan 100% of the net valup denwed from the exercise of LTH awards as shares, after setthing aff costs
angincome Lax due, unlid 5uch Ume as executive tirectors hold shares with an histoncat cost equat to 200% of basic annual salacy
Shares na longer sulyject Lo performance condiigns bul subject to deferral or 3 holding penod tount towards the guidehne {on a net

of tax basis)
Hrstoigal
Sharehaldiag atquision Stary A Sharchpiing Snarehtding
Exezunive Divecior ot 3t De¢ 20N eost 1 den 2022 achicydd % quidehine %
Greg Fiizgerald OND £4,540,440 £V26,169 a 200
Graham Prothero 62,665 £767.840 £515.000 w9 200
£ar| Sibley 29,425 £268 536 £413,763 &3 200

Greq fitzgerald contirued 1p meel the sharehotding guidelnes during 2021 and. having made furthee acquisitons dunng the year,
new hoids shares wath a fustorical Cost equal {0 dver rine Limes basi annual salany Graham Prothero acquired shares duning the year

and has made goand progress towafds meeting the sharehotding quidefines Fart Sbley conbimyed [0 increase the aumber of shares

hetd dunag 202!
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Directors’ interests in Long Term Incentive Plan shares* (audited)

Award Dale Vesting date Interest  Interest as at Value af shares Vesting & Lapsed in Expiry date Market Gan on Shares
as at 31412420 atdote of exercised in vear value at  exercise retained
NAYN awsard {£000) year vesting {COC0) on
Exocutive Direstor {coony enercise
Greg Fitzgerald 02/0517 EiTAraYs - 76,786 650 76786 0 18/04/20 67% 1018 50836
02/0517 2Nz - 76786 650 76,786 0 18/04/20 671 1018 50835
08/097  QB/09/20 91,369 21,369 1,300 - - 08/G9/27 - - -

05/03/\8 05/03/21 30.759 123037 1332 - 92,278 05/03/28 - - - W

04/03/49  04/03/22 80,529 90,529 1.0g - - 04/03/25 - - - §'

02/03/20  02/03/23 108923 108923 1,393 - - 02/03/30 - - - 2

05/03/21  Q5/03/24 135109 - 1,294 - - 05/03/31 - - - §
Graham Prothero  02/03/20  02/03/23 78186 78,186 1000 - - 02/03/30 - - -
05/03/2)  05/03/24 596982 - 900 - - 05/03/31 - - -
Earl Sibley 08/09/17  0B/09/20 40.263 40,263 378 - - 08/09/27 - - -
- 05/03/18 Q05/03/21 9,377 3751 650 - 28134 05/03/28 - - -
04/33/19  Q4/03/22 37161 37161 418 - - 04/03/29 - - -

02/03/20  02/03/23 61,767 61767 790 - - 02/03/30 - - - a

05/03/21  05/03/24 76,616 - 71 - - 05/03/31 - - - %

“All awards were granted 25 fil Cost OpLions g

o

Directors' interests in share options {audited) é

T ey e S temen S s
Greg Fitzgerald - - - - - - - - -
Graham Prothero 03/10/2020 SAYE 3,849 - - - 3.849 4676  12/23-05/24
Earl Sibley 24/05/2016 SAYE - - - 4,213 Lm 712 06/2112/21
01/06/2021 SAYE 2,208 2.208 - - - 8152 06/24-12/24

“tarket price on date of exercise 1 June 2021) was £13 £35 per share

The 2021 Save As You Earn (SAYE) opuons were granted at a 20% discount to the prevailing market price of £10.139 on the date of
grant. There was no payment reguired to secure the grant of any share options There was no change in the terms and conditions

of any outstanging options granted under the SAYE Scheme during the financial year Share options held in the SAYE Scheme, which
are not subject to performance conditions, may under normal circumstances be exercised during the six months after maturity of the
savings confract,
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Total Shareheolder Return performance grapht
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Directors’ Remuneration report

As required by the Large and Medium-sized Companies and Groups [Accounts and Reports) Regulations 2008 (as amended), the
above graph shows the Total Shareholder Return of an ordinary share held in Vistry Group PLC {previously named Bovis Homes Group
PLC) over the last ten financial years. compared to the FTSE 250 index and the median of the FTSE 350 housebuilding companies (as
listed at 31 Decamber 2010) over the same pertod. As a constituent of the FTSE 250 operating in the home construction sector. the
Committee considers both these indices to be relevant benchmarks for comparison purposes.

The middle market price of the Company's shares at 31 December 2021 was £11.84 (2020: £9.395). During the year ended 31 December
202 the share price recorded a middle market low of E8.42 and 2 high of £13.465.

Total CEOQ remuneration

2012 2013 201 2015 2016 2077 2018 w019 2020 2021
Greg Fitzgerald [from 2017)
Single figure total £000 - 1,376 2,180 2178 1,342 2,363
Annual bonus against maximum % 100 89 100 30 Hulo]
LTIP vesting against maximum % 0 0 81E6 25 453
Recruitment award vesting against maximum % n/a 100 nfa n/a nfa
David Ritchie {2012-2016)
Single figure total £000 1,315 1440 1586 1505 1029
Annual bornus against maximum % B4 2 978 a8.7 59.8 10
LTIP vesting against maximum % S0 50 667 667 359
Recruitment award vesting against maximum % nfa nfa n/a nfa nfa

Annual % change of directors’ remuneration
The fallowing table summarises the annual percentage change of each director's remuneration compared to the annual percentage
change of the average remuneration of the Company’s employees [(calculated on a full-time equivalent basis)

SalaryfFees Benefits annual Bonus
Executive Directors 2021 2020 202 2020 2021 2020
Greg Fitzgerald 4.25% 2.50% 0.00% 94.00%  400.00% -69.00%
Graham Prothero 3.00% - 10.00% - 400.00% -
Earl Sibley 4.75% 18.00% 0 00% B2.00%  40254%  -65.00%
Non-Exccutive Directors
lan Tyler n/a 2.75% nfa nla n/a n/a
Chris Browne 4 66% 2.75% n/a n/a nfa n/a
Ralph Findlay 4 72% 2.00% nfa n/a nfa n/a
Katherine Innes Ker 4 66% 2.75% n/a nfa n/a n/a
Nigel Keen 4 72% 2.30% n/a n/a n/a n/a
Mike Stansfield ¥ n/a 3% n/a nfa nfa nla
Ashley Steel (2} n/a n/a nfa nfa n/a n/a
Average pay of employees of the Group 2 78% 6.14% 1% 1% 368.86% 3%
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CEQ pay ratio

Our CEO pay ratio has been calculated using “option A7, which yses total lull-time equivalent total remuneration for all UK employees
for the relevant financial year to rank the data and identify employees whose remuneration plage them at median, 25th and 75th
percentile, and was the same method used in 2020. The remuneration figures for the emplayees at each quartile were determined with
reference to the financial year ending 31 December 2021 The Committee has reviewed the results of the calculations and is satisfied that
they are representative of the respective quartiles and that there would be little difference if calcufated on any other basis. The increase
in CEQ pay ratio is due to a large proportion of the CEO's remuneration being variable and in 2021, a significantly higher propartion

of the variable pay becama payabie due to the impart of Covid on variable remuneration in 2020. The 2021 pay ratios are more

directly comparable to the 2019 pay ratios, which shows a reduction across each quartide. No meaningful trend in CEO pay ratio can be
interpreted at this time. The Remuneratian Committee reviews the ratias and considers them to be appropriate and consistent with the
relative roles and responsibilities of the CEQ and emgloyees of the Group.

25th peccentile Median  75th percentile
Year Method pay falio pay ratio pay rotio
2021 Cption A 70.2:1 44 50 361
2020 Option A 4471 3090 2059
2019 Gption B 781 561 431

Relative importance of spend on pay

The table below details Group wide expenditure on pay for all employees [including variable pay. social security, pensions and share
based payments) as reported in the audited financial statements for the last two financial years, compared with adjusted proft before
tax and dividends paid to shareholders.

Notes.
Total Spend on Adjusted Prafit Dividends . .
Year Pay Em iU belore Tax £m 12} paid £m i3 (N Total spend on pay in 2020f T;;E?L?m and in 2021 was £215.7m,
- representing an increase of |,
202 2157 3460 BB.7  12) Adjusted profic before tax in 2020 was £143,9m and in 2021 was E346m,
2020 213.0 1439 0.0 representing an increase of i40%. We include adjusted prafic before tax as

115 considered an important metric in determining bonus outcames and
therefore impacts the overall spend on pay

{3} Cash dividends paid to sharehalders totalled £0m in 2020 and £88 7m in
2021 representing an increase of 100%

implementation of remuneration policy for the year ending 31 December 2022

The remuneration policy was approved at the General Meeting held on 2 December 2019, effective from 3 January 2020 and a new
Policy must be put to sharehalders at the AGM in May 2022, The key changes in the way that the remuneration policy is proposed to be
implemented in 2022 are

« Following a 2022 salary review including laking into account the link between executive remuneration and pay, and employment
conditions throughout the Group (including oversight of the general proposals for staff for 2022}, it was determined that base salary
increases would be made Lo each of the Executive Directors from 1 January 2022 which were ne more than the total of 4.75% applied
to the workforce.

+ The fees for the incoming Chairman and non-executive director fees were reviewed and were increased The incoming Chairman fees
were increased to £225.000 in line with the median fees paid to Chairs in the FTSE250. The fees to non-executive directors and Chairs
of committees were increase to £57.000 and £10,500 in line with the salary increase apphed to the workiorce.

« The metrics in the annual bonus scheme have been adapled to incarperate an £5G scorecard 1n addition to the financial measures of
adjusted profit before tax and period capital employed The deferral of one third of any bonus paymeant shall be satistied through the
grant of conditional awards under the Deferred Banus Plan with a two year vesting period.

¢ The 2022 LTIP award vesting criteria shall remain as TSR. adjusted EPS and ROCE. The level of award made to the Executive Directors
shall return to the usual grant fevel of 200% of base salary
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Directors’ Remuneration report

Executive directors’ base salaries and benefits
The salaries of the executive directors with effect from | January 2022 were as folfows:

20272 base salary % increase
Executive Direclors Pasition EQCO fram 2021
Greq Fitzgerald CEQ 726 4.25%
Graham Prothero [a(u]e] 515 3%
Earl Sibley CFC 414 . 75%

When reviewing base salary, the Committee took account of increases awarded to the workforce, in addition Lo benchmarking
dala for equivalent roles in FTSE250 and sector peers. the individual performance of executive directors and the impact on their
total compensation.

Ihe salary increases for the executive direciors were the same as or less than those received by the wider employee population
Benefits will continue on the same basis as for 2021.

Approach to annual bonus

The Commitlee remains of the view that it is important for the Group's incentive arrangements to reflect the enlarged Group's
positioning in the sector and ta supperl capability to recruit and retain the talent required to ensure a successful and sustainable
business, delivering positive outcomes for all stakeholders. The maximum bonus opportunity level for 2022 will be retained at 150%
of basic annual salary, with the last third of any bonus award being paid in shares through awards under the Deferred Bonus Plan
with a vesting period of two years.

The Committee determined that the annual honus scheme for 2022 should maintain the focus on financial metrics with a profit
gateway to the eacning of bonus with a continued weighting of 60% Further ESG metrics have been included for the first time

in view of the Group’s developing sustainability strategy. The ESG scorecard includes a weighting of 5% attributable to Customer
Satisfaction measured by way of both the B-week and 9-month Home Builders Federation [‘HBF"} survey scores ang a weighting of
5% aitributable to a sustainability scorecard {including affordable housing and people metrics with a carben reduction underpin).

The period end capital employed measure is designed Lo deliver operating efficiencies and maintain a strong and robust balance
sheet and appropriate level of gearing. Period end capital employed shall be calculated to remove the retirement benefit asset from

the opening and closing capital employed consistent with the approach applied Lo the calculation of the ROCE metric in the 2022 LTIR
awards. This is considered 1o be reasonable as the change in the retirement benefit assets is less in control of management and mavements
are predominantly subject to valuaiion fluctuations. Customer satisfaction has a weighting of 5% for achievement of HBF Customer
Satisfaction 9-month survey scores of over 75% up to 80% on a straightline basis, wilh a deductor of 20% 1o total bonus if the HBF
Customer Satisfaction 8-week survey score is less than 90% for the Group The customer satisfaction metric has changed from 2021
where it acted as a threshold based on B week survey scores, whereas in 2022 it is a standalene metric based on 9 month survey
scores with a deductor for 8 week survey scores, The rationale for the change is to enhance focus on customer satisfaction through
the build process, handover te the customer and resclution of any snagging issues. The benchmark set by the HBF for 9 month survey
scores is lower than that for 8 week survey scores hence the percentage target being 75% for 9 month survey scores and 90% for 8
week survey scores. The ESG scarecard is across {1) year on year increase in delivery of affordable housing above s106 requirements
(i) achievement of set number of learners through skills academies and trainees (i) carban undecpin of a requirement to formaiise
targets through Science Based Targels Initiative and put in place an implermnentation plan.

Provisicns that enable the withholding of payment ar the recovery of sums paid (matus and clawback] apply to the anaual bonus in
circumstances of (i) a material misstaterment of results; (i) an error in assessing a performance condition or in the infarmztion en
which the award was granted; (ili) serious misconduct; {iv} a material failure of risk management; (v) circumstances of corporate failure
(i) serious reputational damage; or [vii) any other circumstances that the Commitlee considers to be simmilar in nature or effect Malus
can apply prior to the bonus payment date and clawback can apply for a3 two- year period thereafter,

The Committee has decided not to disclose the detail of financial performance targets in advance as they are considered
commercially sensitive, being closely indicative of the Greup's strategy, but will disclose them retrospectively in the 2022 annual
Remuneration Report
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The 2022 performance measures and weightings are described below.

Weighting Weighting
Measure 2022 {35 Y% of max) 2021 {as % of max}
Financial measures
Adjusted profit befare tax {acts as gateway to bonus) 60 60
Period end capital employed 30 40
Non-financial measures
ESG - Customer satisfaction S Acts as a threshoid
£5G - Affordable housing and people metncs. with carbon reduction underpin 5 -

(1) as explzined on the facing page the customer satisfoction metric compnises both an incentive and a deductor

LTIP approach for 2022

The key features of the long-term incentive arrangements [as outlined on pages 151 to 152) are expected to remain broadly similar

as those for 2021, save that the adjusted EPS metric shali be changed from a cumulative three year measure to be determined

by reference to absolute performance in the third year of the performance pericd. The Committee considers that a base to end
measurement basis wauld be more refiective of effective management of the Group to achieve fong-term growth in the business
aligned with Housebuildings' strategy 25 % 25 %25 and Partnerships’ strateqy Project Pace (as detailed on page 51} as opposed to a
facus on annual operational performance (which is reflected in the annual banus profit metric). Provisions that enable the withholding
of payment or the recavery of sums pard [malus and clawback) can apply to LTIP awards in certain Crcurmstances, consistent with
thase that apply to the bonus, disclosed on the previous page. Malus can apply prior to the award vesting date and clawback can apply
for a two-year period thereafter. A two-year holding period follawing vesting extends to five years the time between awards being
granted and when they can be exercised.

Performance measures and targets for 2022 LTIP awards
The performance measures for all 2022 awards will be TSR (33.3%). adjusted EPS (33.3%) and ROCE {33.3%) and threshold vesting will
be set al 25% for each financial measure Vesting will be an straightline basis between threshold and maximum.

* TSR - threshold performance equal to the median of the comparator group and maximum performance equal to the upper guartile
of the comparator group, using a relative ranking approach.

Adjusted EPS — threshald performance of 124 pence and maximum performance of 152 pence, both as measured in the third year of
the performance period (2024).

ROCE - threshold performance at 23.2% ang maximum performance at 28.1%, both as measured in the third year of the
gecfarmance period {2024).

The EPS targets are set based on earnings excluding amortisation and exceptional items, with threshold perfarmance at 124 pence
recognising the impact of changes to both corporation tax and the commencement of Residential Property Development Tax
Maximum EPS performance was set at 152 pence, reﬂectfng continyed controlled volume growth in Housebuilding, more aggressive
growth in Partnerships and a focus on margins acrass the Group, all aligned with strategy. The ROCE threshold performance for
ROCE at 23 2% reflects the reduction in Parinerships ROCE over the medwm term in line with the strategy to invest more in the
mixed tenure element of the busineds The maximum moves forward to 28.1% as the business targets sector leading returns in the
medium term Consistent with the approach apphed to the calculation of reported RCCE for 2021, the calculation of the ROCE melrnc
in 2022 LTIP awards shall remove the retirement benefit asset from the opening and closing capital employed. This is considered to be
reasonable as Lhe change 1n the retirement benefit assets 1s less in contrel of management and movements are predominantly subject (o
valuation fluctuations The Committee is satishied that these targets are sustably stretching

Pensions

Pension arrangements (as outlined on page 153) are subject to a stepped reduction arrangement designad to equahse executive director
pensions with the 7% rate applicable Lo the wider workforce on or before | January 2023 The pension rates applicable from 1 January
2022 are set out below:

Exccutive Dlrogtors Pension salary supplement
Greg Fitzgerald 12%
Graham Prothero T%
Earl Sibley 10%
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Directors’ Remuneration report

Post-employment shareholding guidelines

Executive directors are expected to relain the lower of one times the shareholding guideline (200% of salary) and the actual
shareholding at cassation for two years pest cessation. The shares to be held only include vested shares from incentive schemes and
exclude shares purchased by executive directors

Non-executive directors' remuneration

The fees far the non-executive director positions for 2022 were reviewed and the revised fees are set out below.

Rate Fees 2021 Fees 2022
Chair 190,100 19G,100"
Senior Independent Director 10.000 10,000
Non-Executive Director 54,460 57.000
Audit Commitlee Chair 10,000 10,500
Remuneration Committee Chair 10,000 10,500

* The fees for Ralph Findlay as the incoming Chairman from conclusion of the AGM shail be £225.000

The fees for the Chairman and the other non-executive directors were reviewed with an increase of 4.6% made to the base fee for
non-executive directors and an sncrease of 5% made to the Committee Chair fee in line with the total increase of 4.75% applied to
the workforce The fees were increased following a review which took into account the economic environment, allgnment with the
experience of stakeholders, competitive positioning based on benchmarking data. responsibilities, time commitment for the roles and
the size and complexity of the Company. The Chairman’s fee was last reviewed with effect from 1 January 2020. The non-executive
director base fee was alsc last reviewed with effect from 1 January 2020. The fees for the incoming Chairman were also reviewed and
increased Lo £225,000 in line with median Chair fees in the FTSE250,

Remuneration of senior management and other below board employees

In addition to respansibility for executive directors, the Committee is also involved in consideration of the remuneration arrangements
for the Executive Leadership Team below the Board. in conjunction with the Chief Executive. Alignment is delivered by ensuring that
senior management and executive direclors participate in the same bonus and incentive schemes as far as possible, with similar
performance measures and targets. The Commitiee has visibility of the remuneration of management teams befow the Executive
Leadership Team and has oversight of payment and employment conditions throughout the Group and takes these into account when
setting executive pay. Engagement with the workforce took place during the year in connection with the communication of bonus
arrangemants across the Group and their alignment, through a Peakon staff engagement survey centaining questions on remuneration
and People Forum.

Advisers to the Committee

The Commuttee appointed Willis Towers Watson {'WTW) as its advisors in December 2018, following a selection and interview process.
WTW provide independent advice on alb aspects of executive remuneration and attend Remuneration Comeittee meetings when invited
by the Chairman of the Committee. The Committee reviews the advice, challenges conclusions and assesses responses from its advisors
ta ensure ohjectivity and independence. WTW also provide actuarial consultancy and administration services to the Trustee of the Bovis
Homes Pension Scheme and Group pensions. Willis Towers Watson is a founder member of the Remuneration Cansultants Group and
have signed the voluntary Code of Conduct for remuneration consultants The fees paid 1o Whilis Towers Watson for services provided in
2021 were £86.088 on a time-spent basis {2020: £176,635).

The Remuneration Committee
Committee membership and meetings

Al members of the Committee are independent non-executive directors whe have no personal financial interest, other than as
shareholders, in the matters to be decided. Biographical details are provided on pages 102 to 103

Date of Attendance
Name apguintment Role at mectings
Nigel Keen - 15/11/16 Chair 5/5
Chris Browne G1/09/14 Member 5/5
Ralph Findiay C7/04/15 Member 5/5
Katherine Innes Ker 0s/10/18 Member 5/5
Mike Stansfield 28/MN7 Member 2/3
Ashley Steel 2 10/06/21 Member 3/3

) Resigned 30 September 202! (2) Appomited 10 lune 2021 The Group Cempany Secretary acts as secretary to the Committee
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Responsibilities and terms of reference
The key responsibilities of the Committee:

« Reviewing the structure, size and composition of the Board (including skills, knowledge, experience and diversity] and making
recommendations to the Board.

+ Considering succession ptanning for directors and senior executives, taking account of the challenges and opportunities facing the
Company and the skitls and expertise needed in the future

« Monitaring the leadership needs of the Company and leading the process for Board appointments, ensuring they are conducted on
merit, against objective critena, including diversity and inclusion, using the services of an apprapriate external search consuttant.

* Making recommendations to the Board, including on the re-appcintment of non-executive directors, the re-election of directors at
the AGM, and membership of the Audit and Remuneration Committees.

in addition to the key aclivities and decisions menticned in the introduction to this report, the Committee approved the directors’
remuneration report for inclusion in the 2020 Annual Report, approved the 2021 offer of the SAYE scheme, reviewed remuneration related
workfoerce policies and practices in the light of the pandemic, and considered and responded to shareholder feedback in connection with the
remuneration policy adopted at the Decermber 2019 General Meeting. The Committee is kept appraised of issues arising out of workforce
engagement on their remuneration arrangements by the CEQ and CFO, and by the Chair of the Committee who is also the employee
engagement Non-Executive Director, It received a 2020 AGM season review and a pandemic market update. An internal evaluation of the
Committee’s performance during 2021 was performed and it was found to be functioning effectively and fulfilling its remit. The outputs of
the evaluation has set the priarities for the Committee far 2022 being developing the use of ESG metrics relating to long term incentives,
including metrics regarding climate relating to data approved by Science Based Target Initiative, and expanding guidance from the
remuneration consultants on the structure of metrics used in incentives particularly refating ta ESG

wodal sibaieny

The Committee starts its meetings without executive management present when it wishes to do so During 2021, the Committee asked
lan Tyler [Chairman), Greg Fitzgerald [Chief Executive) and Earl Sibley (Chief Financial Officer) to attend meetings and assist its discussions.
This exciuded matters connected to their own remuneration, service agreements or terms and conditions of emgloyment. The Committee
takes care to recognise and manage conflicts of interest when receiving views from executive directors or senior management ard no
director of senior executive is involved in any decisions regarding their own remuneration.
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Shareholder voting
Al the Annual General Meeting held on 17 May 2021, sharehalder proxy voting on the dicectars remuneration report for the year ended
31 Decamber 2020 was as follows:

Resohaion for % Against % Total vates withhela"
Directors’ Remuneration Report 2020 158,205.033 S8.63 2,205,733 1.37 161,410,766 79,963
Directors’ Remuneration Policy 2019 73,854 103 65.46 38,973,302 34 54 112.827 405 17,584

{i} A vate withheld 15 not a vote 0 law and 1s not counted in the calculation of vates for and against

The Board recognised the shareholder opposilion to the resolution on the Directors’ Remuneration Policy 2019 their principal concern
was the increase in the CFO's base salary from 1 January 2020, the repositioning of which was notified ta shareholders in the Circular
dated November 2019, which set oul the basis of the Acquisition and which reflected his base salany's pre-existing and matenal
shortfall to the market. Before the Covid pandernic related reductions [repaid in December 2020). both his new base salary and total
compensation package were almost exactly in line with the medan of UK listed housebuilders, The Directars’ Remuneration Report
2020 did not receive significant votes against indicating that shareholder concerns were alleviated.

SIUBW IS |RISURULY

By order,of the Board

Z March 2022

Nore Thes Directors’ Remuneratran Regart has been prepared in accordance with the requirements of Schedule 8 (o the Large and Madum-sized Companes and
Groups [Accounts and Reéports) Regulations 2008 (as amended) The report also meets the relevant requivements of the Listing Rules of the Financial Conduct
Authority, and describes haow the Board has complied with the principles and provisions of the UK Corporate Governance Code refating o remuneration matrers
Remuneration tables subject 1o audit in accordance with the relevant statultory requirements are contained in the annual réeMmuneration report.
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Directors’ Remuneration report
Remuneration Policy

The table below sets out key etements of the proposed Remuneration Palicy and changes from the existing Remuneration Policy which
was approved at a General Meeting in December 2019. As the requlations require approval every three years. a new Policy must be put
ta shareholders at the AGM in May 2022 This is earlier than the standard three years but there would athenwise be an impermissible
gap between December 2022 and the AGM in May 2023, It is the Committee’s intention that we would then revert o a standard
three-year cycle. The Remuneration Committee has taken the opportunity to conduct a thorough review of the current Remuneration
Policy to ensure it remains appropriate to support the business and takes into account evolving best practice and regulatory
developments. We have conciuded that the current Policy remains averall fit far purpose, apart from a few minor changes summarised
on page 144, The proposed Remuneration Policy, will be subject to a shareholder vote at the 2021 AGM.

Components of the remuneration framework for executive directors
The policy table below summarises the main components of the remuneration framework, a large proportion is performance related.

Base salary

To attract and retain high performing talent reguired to deliver the business strategy, providing core reward for the role.

Crdinarily reviewed annually. Whilst we do not cansider it appropriate to set a maximum base
salary level, any increases will take into account the individual's skills,
experience, performance, the external environment and the pay of
employees thraughout the Group.

The review typically considers compelitive positioning, the
individual’s role, experience and performance, business performance
and salary intreases throughaout the Groug.

Whilst generally the intenticn is to maintain 3 link with general
employee pay and conditions, in circumstances such as significant
changes n responsibility or size and scope of role ar progression in a
role, higher increases may be awarded.

mMarket benchmarking exercises are undertaken periodicalty and
judgement is used in their apglication.

Thus, where a ngw director 1s appeinted at a salary below market
competitive levels to reflect nitial expenence, it may be increased
over lime subject to satisfactory performance and market conditions.
This will be fully disclosed in advance on appeintment.

Not applicable, No change.

Benefits
To provide market competitive benefits cansistent with role,

Benefits typically include medical insurance, fife assurance, We do not consider it appropriate to set a maximum benefits
membership of the Vistry Group Regulated Car Scheme for value as this may change periodically

Employees or cash car allowance, annual feave, occupational

sick pay. health screening. personal accident insurance, and

partivipation in all employee share schemes (SAYE and SIP).

In ling with business requirements. other expenses may be paid,
such as relocation expenses. together with related

tax habilities,
Not applicable. No change
Pension

To attrack and retain talent by enabling long term pension saving.

Executives joiring the Group since January 2002 can choose to A pension allowance of up to 20 percent of base salary may be paid
parucipate in a defined contribuiion arrangement or may receive a for current ncumbents, However, pension rates will be subject to
cash equivalent. siepoed reductions which will align with the rate applicabie to the

wider workforce on or before 1 January 2023 For new tncumbents,
the contribution rate is set at 7 % of base salary, 1o be maintained in
line with changes in the rate applicable to the warkforce.

A salary supplement may also be paid as part of a pension
allowance arrangement

This may be taken as a contribution to the Group Personal Pension
Plan, as a cash supplement. or a cambinat:on of the two. Sa'ary
increases awarded since 2020 are not pensionable for directors who
receive pension contributions at a rate above that applicable to

the workforce.
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Not applicable.

Annual benus

Na change other than to formalise the existing commitment, to align
current incumbent rates with those for the wider workforce via
stepped reductions

To incentivise and reward the delivery of near-term business targets and objectives

The annual banus scheme is a discretionary scheme and is reviewed
prior to the start of each financial year to ensure that it appropriately
supports the business strateqy. Performance measures and stretching
targets are set by the Committee

Bonuses are normally paid in cash and one third of any bonus will
be defarred in cash or shares for iwo years [tis the sntention for
the default treatment for deferred awards to be in shares. In any
year in which no dividend 1s proposed discretion may be exercised to
pay part, or all, of the bonus in ordinary shares, consistent with the
deferral profile above.

Deferrat will now be made under a new Deferred Banus Plan, which
will also be put for shareholder approval at the upcoming AGM Actual
tonus amounts are determined by assessing performance against

the agreed targets afier the year end. The results are then reviewed
to ensure that any bonus paid accurately reflects the underlying
performance of the business. Awards may be granted with the benefit
of dividend equivalents.

Clawback provisions apply (for a period of two years from the bonus
payment date). Circumstances include:

* a material misstatement

* serious misconduct

* a material failure of risk management

= restatement of prior year results

= corporate fajlure

» serious reputational damage to any Group company

Performance metrics

Performance measures are selected to focus executives on strategic
prioritigs, providing alignment with sharehoider interests and are
reviewed annually. Weightings and targets are reviewed and set at
the start of each financial year.

financial metrics will comprise at least 50 % of the benus and are
likely to include one or more of:

* a profit-based measure

* 3 cash-based measure

* 3 capital return measure

Nan-fingncial metrics. key 1o business perfarmance, will be used for

any balance These may include measures relating to build quanty.
customer service and ESG performance.

QOverall, quantifiable metrics will comprise at feast 70 % of the
bonus Below thresheld performance delivers no bonus and Larget
performance achieves a bonus of 75 % of base salary

The Cammittee has discretion to overnde formulaic outcomes when
detarmining tne levef of bonus payout

The annual bonus scheme offers a maximum opportunity of up to 150
% of base salary.

Achievement aof stretching performance targets is required to earn
the maximum.

Change from 2019 Policy

Existing commitrment to defer ane third of any bonus payment
formalised into Policy.

Deferral will now be made under a new Deferred Bonus Plan, which
will also be put for shareholder approval at the upcoming AGM
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Directors’ Remuneration report

Long Term Incentive Plan (LTIP)

To incentivise, reward and retain executives over the longer term and align the interests of management and shareholders.

Qperation Opportunity
Typically, annual awards are made under the LTI Awards can be granted in the Form of nil- The maximum annual award, under normal
cost options, forfeitable shares or conditional share awards. circumstances is 200 % of base salary for

) . Executive Directors.
Performance is measured over 3 performance period of not less than three years LTIP

awards do not narmally vest until the third anniversary of the date of the grant Vested
awards are then subject to a twe-year holding period.

For ril-cost options, this will be a prohibition on exercise until the end of the holding period.

Awards may be granted with the benefit of dividend equivalents, so that vested shares

are increased by the number of shares equal to the value of dividends, the record dates of
which, fall between the date of grant and the date of vesting {or in the case of an option
subject Lo a holding period, between the date of grant and the first date on which the option
becomes exercisable). Dividend equivalents may be calcuiated on a reinvestment basis,

Malus provisions can be applied to awards prior to the vesting date and clawback provisions
can be applied for two years thereafter Ciccumstances include:

= 3 material misstatement, * serious misconduct, + a material failure of risk management,
 restatement of prior year results, * cerporate failure,

* serious reputational damage to any Graup company,

Malus can also be apglied for any other reason which the Committee considers appropriate,

Performance metrics Change from 2049 Policy

The performance measures applied to LTIP awards are reviewed annually to ensure they No change.
remain relevant to strategic priorities and ahgned to shareholder interests Weightings and
targets are reviewed and set priar to each award.

Performance measures will include long-term performance targets, of which financial and/
or share price-based metrics will comprise at least two-thirds of the award. Quantifiable
an-financial metrics, key to business performance, will be used for any balance. Any
material changes to the performance measures feom year to year would be subdject te prior
consultation with the Company’s major shareholders.

Below thresheld performance realises 0 % of the total awarg. threshold performance realises
25 % and maximum performance realises 100 % The Committee may adjust downwards

the number of shares realised if it considers such adjustment is justified based on: (3) the
performance of the Company. any busifess area or team; (b} the conduct. capability or
performance of the participant; or {c) the occurrence of unforesean events or of events
ouiside of the participant’s control,

The Committee has discretion to override formulaic outcomes when determining the leve! of
vesiing of LTIP awards.

Non-Executive Director fees
To attract and retain non-executive directors and a chairman of the appropriate calibre,

Operation Opportunity

Typically reviewed on an annual basis. Fee increases may be zpplied in line with the
outcome of any review.

Market benchmarking exercises are undertaken periodically and judgement is used in

their application A basic fee is paid. Additional fees may be paid for
additional responsibilities such as chatrmanship/
membership of a committee Fees are set at a
level considered appropriate taking account
of competitive positioning, the individual's
responsibilities, the time commitment required
and the size and complexity of the Company.

Perforemance metrics Change from 2019 Policy

Nat applicable No change.

The Policy includes the power to deploy the one-persen new LTIP exemption from the need for prior shareholder consent in unusudl circumstances permitied under
the Listing Rules.
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Notes ta the Policy table

The Commuttee may make mnar amendments (o the Policy set out above ffor regulatary, exchange control, tax or administrative purposes, or to take account of 2
change in legisiation] without obtaining shareholder approual, for that amendment The executive Directors may request. and the Company may grant safary and
banus sacrifice arrangements. The LTIP ruies permit the substitution or variance of performance conditions te produce a fairer measure of performance as a resuft
of an unforeseen event or transaction They include discretions for upwards adjustment (e the aumber of shares to be realised in the eveat of a takeover, and
scteme of arrangement ar voluntary winding ug. Won-significant ehanges ta the perfonmance miglrics may be made by use of discretion under the gecformance
conditions Awards are normally satisfied i shares. although there is flexibility to setile in cash.

syBybiy 170z

The Commuttee reserves the right to make remuneration payments and payments for loss of office (including exercising any discretions avalable to it in copnection
with such payments) that are not in line with the New Poficy table sat out above where the terms of the payrment were set out:

i) under the Company s previous shareholder-approved remunerauon policies, prowided that the terms of payment were consistent with the refevant remuneration
pohicy in force at the t:me they were set out or

{ii} at a time when the relevant individual was not a direcior of the Company and. in the opinion of the Committee. the payment was not in cansideration for the
individual becoming a director of the Company

For these purposes. ‘paymants”mcludes the Cammittee determining and paying shori-term and long-terar incentive awards of variable remuneration.

%)
&
o
o
2
)
k=1
A
=
0
o
<]
3
-

Committee discretion in relation to future operation of the New Policy
In the event of a variation of share capital. demerger, special dividend or similar event. the Committee may adjust or amend awards in
accordance with the rules of the retevant plan.

The Committee retains the discretion to amend performance tergets in exceptional business or regulatory circumstances. if discretion is
exercised in this way, the Committee wil! seek 1o consult with major shareholders as appropriate.

All awards are subject to Committee discreuon and may be adjusted {or reduced to zero) where it determines that the overall level of
the Company or Graup gerformance does nat warraat payment of variable remuneration, or it considers that risks {such as financial,

regulatory. compliance or brand risk} have not adequately been reflected in awards g!
3
Scenario charts 3
. ) =]
The chart below illustrates how much the current executive Directors could earn under different scenarios a
e
o
2
ustrative scenario analysis 2
£4,500,000 — £4,290.155
=
E£4,000,000—
£3.383.180
£3,500,000 — —_—
1% £3,008,300
£3,000,000 — —_—
3% £2.364.550 £2,440,511
£2.500,000 - —_— N
N% £4,923.308 -
£2.000.060 — £1,750,625 " =l
—_— H4405% 1% @
2
£1,500,000 — % 32% 0% £1.205,800 3% [a}
' N £992,342 o,
£843.650 [EIED 2% v =
1,000,000 — I33% 0% by
: £s62.050 N earsoe B EXd B o
£500.000 — ~ % 3
100% (8% 5% 20%
100% [ 7% 2% 19% 100% S Lot 2% 19% ]
£0— : o
Min On-larget Max Max Min On-target Max Max in On-target Max Max
with 50% share wilh 50% share with 50% share
prige grewth price grewth arice growth
- \ . i N il
Greg Fitzgerald Graham Prothero Earl Sibley

@ Base, Banelits, Pension mm Anaual Banus (variable) 888 Lang-Term lacenive Plan (variable)

This is based on the following assumptions.
= Minimum performance reflects the most up-to-date base satary figures plus benefits paid in 2021 and pension rates for 2022,

# Target performance reflects the most up-to-date base salary and pensien figures, benehts paid in 2021, annual cash banus at 50% of
maximum and LTIP vesting at the threshold of 25% of maximum.

« Maximum performance reflects the most up-to-date base salary and pension figures. benefits paid in 2621, annual cash bonus at
10G% of maximum and LTIP vesting at maximum of 100%

» The proposed policy maximum with 50% share price increase assumes the maximum value with 8 50% increase in share price for LTIP
awards and annual bonus awards deferred into shares
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Directors’ Remuneration report
Remuneration policy

Remuneration policy for non-executive Directors

The Board. comprising the Chairman and the executive Directors, sets the remuneration of the non-executive rectors, without

their participation. The Cemmittee, with the Chairman absenting himself from discussions, sels the remuneration of the Chairman who
recewes an all-inclusive fee. The level of fees must be within the limit approved by shargholders. contained in the Articles of Association.
Non-executive Directors and the Chairman do not participate in the annual bonus scheme or the LTIP and are not eligible to join the
Group's pension schemes. All non-executive Director and Chairman fees are payable in cash and there are no additional fees or other
items in the nature of remuneration. All non-executive Directars and the Chairman may receive reimbursement for reasonable expenses
incurred and the Company may satisfy any related tax liabilities.

Remuneration policy for new appointments

In agreeing a remuneration package for a new executive director. it would be expected that the structure and quantum of variable pay
elements would reflect those set out in the Pelicy table above. However, the Committee would retain the discretion to flex the balance
between annual and long-term incentives and the measures used to assess performance for these elements with the intentinn that a
significant propertion would be delivered in shares. Salary would reflect the skills and experience of the individual, and may be set at a lavel
to allow future progression to reflect performance in the role On recruitment, relocation benefits may be paid as appropriate.

This overall approach would also apply to internal appointments, with the provision that any cormmitments entered into before promotion,
which are inconsistent with this Policy, can centinue 1o be honoured under the Policy. Similarly, if an executive Director is appointed following
the Cornpany's acquisition of or merger with another company, legacy terms and cenditions would be honoured.

An executive Director may initially be hired on a contract requiring 24 months’ notice which then reduces pro rata over the first year of the
contract to requiring 12 months’ notice. The Commitiee may award compensation for the forfeiture of awards from a2 previous employer
in such form, as the Committee considers appropriate taking account of all relevant factors including the expected value of the award,
performance achieved or likely to be achieved. the proportion of the performance pericd remaining and the form of the award Thece is no
specific limit an the value of such awards, but the Committee’s intention is that the value awarded would be similar to the value forfeited.

Maximurm variable pay will be in fine with the maximum set out in the Palicy table above (excluding buy-outs). The Committee retains
discretion to make appropriate remuneration decisions outside the standard remuneration policy o meet the individuat circumstances when:

() Artinterim appointment is made to a Al an executive Director role on a short-term basis.
(i) Exceptional circumstances require that the Chairman or a non-executive Director takes on an executive function on a shart-term basis.

For non-executive Directors, the Board would consider the appropriate fees for a new appointment taking into accaunt the existing level
of fees paid 1o the non-executive Directors, the experience and ability of the new non-executive Director and the time commitment and
respansiplity of the role.

Service contracts and exit payments policy
The executive Directors’ service contracts contain the key elements shown below.

Provision Detailed terrns

Length of term 12 months .

Notice period 12 months by either employer or drector

Termination payment Up to 12 months’ salary (excluding bonus or other enhancement)

The executive Directors’ service contracts do not contain specific provision for compensation in the eveat of removal at an annual general
meeting. in the event of earty teerination, some Directars may be eligibie for payments in lieu of notice or to place the director on garden
leave for the notice period Any payment in lieu of notice will be reduced for any time worked post notice being given or received.

When determining exit payments, the Commuttee would take account of a variety of factors, including individual and business performance,
the obligation for the director to mitigate loss (for example, by gaining new employment), the Director’s length of service and any other
relevant circumstances, such as il health A departing director may also be entitled to a payment in respeci of statutory rights.

The Committee would distinguish between types of leaver in respect of incentive plans. '‘Goed leavers' [death, ill heafth, agreed retirement,
redundancy or any other reason at the discretion of the Committee) may be considered for a bonus payment having completed the full year
and part-year bonus payments may be paid and LTIP awards may vest at the usual time taking into account performance conditions and pro
rating for time in employment during the performance period, unless the Committee determines otherwise.
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The LTIP rules include discretion, in exceptional circumstances, for acceteratian of the realisation date and upwards adjustment to the
number of shares to be realised for ‘good leavers’ in such a situation In all other leaver circumstances, the Committee would decide the
approach taken, which would erdinarly mean that leavers would not be entitled to consideration for 2 bonus and LTIP awards would lapse.
Any vested LTIP award that is subject to a holding period at the tire of the executive’s cessation of employment will not lapse except in the
case of the executive’s gross misconduct. The Committee reserves the right to make any cther payments in connection with a director's
cessation of office or employment where the payments are made in good faith n discharge of an existing legal obligation {or by way of
damages for breach of such an obligation] ar by way of settlement of any claim arising in connection with the cessation of a Directors' office
or employment. in agddition. the Cammittes reserves the right, acting in gead faith, to pay fees for autptacement assistance and/ar the
Director's legal and/or professional advice fees in connection with his cessation of office or employment.

In respect of the Deferred Bonus Plan, if a participant leaves employment, their award will normally remain outstanding and vest at the
normal vesting date, unless the Board decides that an award will vest in full on tessation of employment {or some ather date specified by the
Board). However, if the participant lzaves {or gives or receives notice pursuant to which they will leave} on grounds or as a result of conduct
that the Board deterrmines amounts to misconduct {or at a time when the Board could have terminated employment on such grounds), any
award {including any outstanding vested Option) will immediately lapse in full, uniess the Board determines otherwise. If the participant dies,
awards will vest on death in futl. Options which do not lapse on leaving can be exercised during a period of & months from the date of leaving
or the date of vesting, if later, or 12 months from the date of death.

The appointment of the Chairman and each of the non-executive Directors is for an initial peried of threa years, which is renewable for
further terms, and is terminable by the Chairman or non-executive Directar (as applicable} ar the Company on 12 or, for more recent
appoinkments, three months’ notice. New Chairman or non-executive director appaintments are subject to a three-month notice penod.
No contractual payments would be due on termination. There are no specific prowisions for compensation on early termination for the
non-executive Directors, with the exception of entitlemeant Lo compensation equivalent to 12 or theee months fees {as applicabie) or, if less.
the balance of appointment, in the event of removal at an annual general meeting

Change of control

All the Company's share plans contain provisions relaling to change of control. In general, cutstanding awards woutd normally vest and
become exarcisable on a change of control, 1o the extent that any applicable performance conditions have been satisfied at that time,
reflecting the time period to the date of the event. Any deferred bonus shares will be released on change of centrol. The LTIP rules include
discretion for upwards adjustment to the number of shares 1o be realised in the event of a takeover, stheme of arrangement or voluntary
winding up.

External directorships
Executive Directors may, if s¢ authorised by the Board, accept appointments as non-executive directors of suitable companies and
organisations outside the Group and retain any associated fees,

Pay and conditions throughout the Group

The pay and conditions of employees throughout the Group are considered by the Committee in setting policy for the executive
Directors and senior management The Committes is kept regularly informed on the pay and benefits provided to employees and base
salary increase data from the annuat salary review for general staff is considered when reviewing executive Directors’ salaries and those of
senior management. The Committee did nol consult with ermployees when setting the remuneration palicy for the Executive Directors,

Difference in the Company's palicy on remuneration of Directars compared to employees

The policy for the executive Directors is designed with pay and conditions throughout the Group in mind. The Commuttee believes that
some differences are necessary to reflect responsibility and provide appropriate focus and motivation for delivery of the Group's strategy.
Executive Directors. therefore, have a higher bonus apportenity than employees generally to motivate them to achieve stretching annual
targets and they participate in the LTIP to provide focus on long-term sustainahle performance This approach is designed 1o provide an
apprepriate ernphasis on performance related pay

Consideration of Shareholder views

The Comgany is committed to ongoing dialogue with shareholders and welcormes feedback on Directors’ remuneration. Feedback recerved
from meetings dunng the year and in relation to the annual general meeting is considered, together with guidance from shareholder
representative bodies more generally, and taken into account in the annual review of the policy. The Committee believes that it has a
responsible approach to Directors’ pay and that its policy 1s appropriate and fit for purpose,
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Directors’ report

The Board of Directors present their Annual Report and audited financial statements of the Group for the financial year ended 31
December 2023. The Directors’ report, together with the Strategic report on pages 5 to 99, form the Management report for the
purpose of the FCA'S DTR 4.).5R(2) and DTR 4.1.BR.

Subject Pages
Statutory or regulatory -
information contained elsewhere Likely future developments in the business 16 to 21
in the Annual Report Important events since the year end 230
The Company is required to disclose certain Going concern statement 58
infarmation in its Directors’ Report which the ] L
, ] Financial risk management 205
directors have chosen to disclose elsewhere
in the Annnal RF‘P(‘JFI and s incarpnrated b\,’ Stakeholdor engagement T2 1073
reference. Details of where this information 118 to 122
can be found are set out in the table to -
- Employee involvement / employment of disabled persons 36
the right.
Greenhouse gas emissions, enerqgy consumption and energy efficiency 48-49
Ceorporate governance report 104 to 141
Subsidiaries and asscciated undertakings 23t to 233
Key Performance indicators {financial and non-financial} 2103
Section 172(1) statement 70
— —
. . . Subject Pages
Disclosure of infarmation under
Listing Rule 9.8.4(R) Details of long term incentive schemes i55
In accordance with Listing Rule 9.8.4C, the Contracts of significance 170
table to the right sets out the location of the Shareholder waivers of dividends 170
informalion required 1o be disclased under
Listing Rule 9.8.4(R}, where applicable Shareholder waivers of future dividends 370
There are no other disclosures required
under this Listing Rule.
i ) Subject Pages
information required by Sch 7.11(1)
{B) Companies {Miscellaneous How the Directors engage with emgployees 721073
Reporting} Regulations 2018 118
The Group has chosen to prowvide information ?:::;r:t:r?hiﬁﬂpztfsl:n;pefvees with information on matters of ?; tz ?g
in relation Lo the Statement of Engagement ploy
with Employees elsewhere in this report. How the Group consults with and considers employee feedback 72t073
This is crass referenced in the table to 118 to 122
the right How the Directors have had regard to employee interests N6 10122
How the Group informs employees of the financtal and economic 72tc73

factors affecting its performance

Information required by Sch 7.11

(B} {1} Companies {Miscellaneous
Reporting) Regulations 2018

The Group has chosen to provide information
in relatien to the engagement with suppiiers,
customers, and other business relationships
elsewhere in this report. This is cross
referenced in the table te the right,
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Subject Pages
How the Directors have regard ta the need to foster the Company’s 72t0 73
business relationships with suppliers, customers and others 19
The effect of that regard, including on the principal decisions taken 11910 122

by the Company during the financial year



Disclosure of information required by DTR 7.2.1R

The corporate governance statement as required by DTR 7.2 1R is set out on page 106. The corporate governance report sets out
the Company’s compliance with the Code issued by the Financial Reporting Council available at frc.arg.uk and also describes
how the governance framework explained in order corporate governance policy guidelines, avadtable on the Company's website

vistrygroup.co.uk/investor-centre, is applied.

Board of Directors

Details of the current directors and their biographies are shown on pages 107 to 103. All directors, with the exception of lan Tyler
intend to seek election or re-election at the Company's 2022 AGM in accordance with the recommandations of the Code. lan Fyler
will step down as the Chairman of the Board at the AGM on 18 May 2022 and will be succeeded by Ralph Findlay as Chairman on
canclusion of the AGM.

Board changes during the year included the appointment of Ashley Steel as an Independent Non-Executive Director on 10 June 2021
and the resignation of Michael Stansfield from the Beard on 30 Septembar 2021

The appointment and removal of Directors of the Company is governed by its Articles, the Code and the Act.

Powers of the directors
Subject 1o the Articles, UK legislation and any directions given by special resolution, the business of the Company is managed by the

Board, which may exercise all the powers of the Company

Directors' indemnities

During the financial year and as at the date of this report, qualifying third party indemnities, as defined by s 234 of the Act, were in
force under which the Company has agreed to indemnify the directors, o the extent permitted by law and the Company's Articles, in
respect of all losses arising out of, or in connection with, the execution of their powers, duties and responsibifities, as directors of the
Company or any of its subsidiaries.

The Company's subsidiary, Vistry Homes Limited. has granted a qualifying pension scheme indemniiy to the directors of the Pensicn
Trustee to the extent permitted by law in respect of all losses arising out of, or in connectien with, the execution of their powers,
duties and responsibibties as directors of the Pension Trustee.

Directors’ interests
Details of directors’ pay, pension rights, service contracts and directors’ interests in the ordinary shares of the Company are included in
the Directors’ Remuneration report on pages 142 to 167.

Conflicts of interest

Under the Act, directors are under an obligation to avoid situatiens in which their interests can or do conflicl, or may passibly conflict,
with those of the Company. A policy and procedures are in place for identfying, disclosing, evaluating and managing conflicts to
ensure that Board decisions are not compromised by a conflicied director. The Articles give the Board power to authonse matters that
give rise to actual or potential conflicts. All conflicts of interest are reviewed bi-annually by the Board

Articles of Assaciation
Unless expressly specified to the contrary in the Arucles, they may anly be amended by a special resolution of the Company’s
shareholders at a general meeting.

Share capital
The Company has a premium listing on the London Stock Exchange. As at 1 March 2022, its share capital comprised 222,306,264 fully
pard Ordinary Shares of 50 pence each.

At the Company's 2021 AGM, the directors were autharised to:

+ allot shares 1n the Company or grant righis to subscribe for, or convert, any secunity into shares up to an aggregate nominal amount
of £37,005.51k

+ aliot shares up to an aggregate nominal amount of £74,011.022 for the purpose of a rights issue, and

- make market purchases up to 22,225,532 shares in the Company [representing approximately 10% of the Company's issued share
capital at the time).

Shareholders will be asked to renew similar authorities at the 2022 AGM.

During the year the Company allotted 53,685 shares in connection with the exercise of options under the Company’s employee share
plans 484 800 shares were transferred from the employee beneht trust up to 31 December 2021 to satisfy the exercise of options
under the Company's employee share plan. The Company has not held any shares in treasury during the period under review

During the year the Company did not purchase any shares (2020 nil}.

The share price at 31 Decernber 2021 was 1184 Op The highest share price in the year was 1345 Sp and the lowest was 842 Op
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Directors’ report

Shareholders’ rights
Afl issued shares are fully paid and free fram any restaictions on their transfer, except where required by law, such as insider trading
rules. The rights and obligations attaching to the Company's ordinary shares are set out in the Company's Articles of Association

Shareholders are entitled to attend, speak and vote at general meetings of the Company, to appoint one of more proxies and, if they
are corporations, to appoint corporate representatives. On a show of hands at a general meeting of the Company every shareholder
present i person or by proxy and entitled to vole has one vote and on a poll every shareholder present in person or by proxy and
entitled to vote has one vote for every ordinary share held. Further details regarding voting. including the deadlines for voting. at the
Annual General Meeting can be found in the notes to the Notice of the Annual General Meeting at the back of this Annuat Report and
Accounts. No shareholder is, unless the Board decides otherwise, entitled to attend or vate either personally or by proxy at a general
meeting or to exercise any other shareholder rights if he or any person with an interest in shares has been sent a notice under section
793 of the Companies Act 2006 and has failed to supply the Company with the requisite information within the prescribed period.

Shareholders may receive 8 dividend and, @ a liguidalion, gy share in the assets ot the Lompany. None of the ordinary shares of the
Company, including those held by the Company's share schemes, carry any special righis with regard to control of the Company

Employees partiopating in the \istry Group Share Incentive Plan may direct the trustee to exercise voting rights on their behalf at any
generai meeting but are not required to do so

Restrictions on the transfer of ordinary shares

The instrument of transfer of a certificated share may be in any usual foren or in any other form which the 8oard may approve

The Board may refuse to register any instrument of transfer of a certificated share which is not fully paid. provided that the refusal
does not prevent dealings in shares in the Company from taking place on an open and proper basis. Certain employees and officers of
the Company must conform to the Company's share dealing rules; these restrict the ability to deal in the Company's shares at certain
times and require permission to deal. The Board may alse refuse to register a transfer of a certificated share unfess the instrument

of transfer:

{i) is lodged, duly stamped (If stampable), at the registered office of the Company or any other place decided by the Beard accompanied
by the certificate for the share to which it relates and such other evidence as the Board may reasonably require to show ihe right of
the transferor to make the transfer;

{ii} is in respect of only one ciass of shares; and
{1ii) is in favour of not more than four transferees.

Transfers of uncertificated shares must be carried out using the relevant system and the Board can refuse to register a transfer of an
uncert:ficated share in accordance with the regulations governing the operation of the relevant system and with UK legislation.
There are no other limitations on the holding of ordinary shares in the Campany and the Company is not aware of any agreements
between holders of securities that may result in restrictions on the transfer cf securities or on voting rights.

Dividends

The Board recommends a finzl dividend of 40 pence per ordinary share {2020:20p). Subject to Shareholder approval at the Company's
2022 AGM, this will become payable on 24 May 2022 Lo all Shareholders on the register of members as the close of business on

8 April 2022. On 19 November 202t an interim dividend in respeci of the financial year ended 31 December 2021 of 20 pence per
ordinary share was paid to Shareholders on the register of members on 8 October 2021.

The Company operates a dividend reinvestment plan which gives shareholders the opportumty to reinvest dividends. The employee
benefit trust, which holds shares for the purpose of satisfying employee share scheme awards, has waived its right to receive future
dividend on shares held within the erust.

Political donaticns

No political donations were made during the year ended 31 December 2021 (2020: nil). The Group has a policy of not making
donations to political parties or incurring political expenditure To avoid an inadvertent breach of the Companies Act 2006, the
Company will seek authority at the AGM for itself and 1ts subsidiaries to make political donations not exceeding £100,000 in total.

Takeover directive

On a change of control. provisions in the Group's syndicated banking faciity agreements {described in note 4.2 te the accounts) would
allow lenders to withdraw the facility. There are a number of commercial contracts that could alter in the event of a change of control.
None are considered to be material in terms of their potential impact on the Group In this event.

All of the Group's share schemes contain prowvisions relating to a change of control Under these provisians. a change of cantrel would
be a vesting event. allowing exercise of outstanding options and awards, subject to satisfaction of performance conditions. as required.
The directars are not awace of any agreements between the Company and its directors or employees which would pay compensatien
in the event of a change of control.
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Substantial shareholdings
At 31 December 2021, the Company had received notifications in accordance with the DTRs that the following were interested in the
Company's shares.

% of voting

rights of the

% indirect % financial  Total number af 15sued share

Ordinary shares aof 50p each % direct holding holding instruments shares held capital
BlackRock, Inc. - 499 0.28 11,757,980 527
Royal Landon Asset Management Limited 5.031 - - 11,183,853 S0
Dimensional Fund Adwisars - 498 - 11.069.044 436
Abrams Capita! Management LP S04 - - 11.200.077 504
FIL Limited - 460 0.01 10,252,341 4.6

Qn 25 January 2022, notification in accordance with the DTRs was received from Blackrock, Inc, stating it indirectly held less than
%% of voting rights The percentage interests stated above for all other shareholders are as disclosed at the date on which the
interests were notified to the Company and. as at | March 2022, the Company had not received any further notifications under DTR 5.

Research and development (R&D)

In 2021, R&D has been an important area of focus as we plan to transition to the Future Homes Standard in 2025 and increase our
usage of modern methads of construction {MMC). Vistry Group have been working on an array of innovauve projects which include
our zero carbon homes development at Europa Way Triangle, Leamington Spa and our advanced offsite volumetric construction
trial with like Homes at Blackberry Hill We are also carrying oul developments across the Group which utilise low carbon heating in
advance of 2025,

We are using these innovative projects to undertake R&D and capture the lessons to roll out across the wider business. We have
created an online knowledge sharing hub which helps 10 convey this message and act as a platform to integrate experience across
the business well in advance of the Future Homes Standard. Carrying out innovative projects and assessments of new materials and
processes has helped shape our zero carbon roadmap with the commitment to achieve net zerp carbon homes (regulated energy) by
2030 and net zero carbon homes {in construction) by 2040

R&D is helping Vistry Group develop our new housetype range. Project 2025, We have carefully thought about space requirements for
low-carbon technologies. ensuring that this technology compliments the home. Careful designs have ensured our homes can be built
utilising modern methods construction, helping the business maximise volumes even when there is supply chain issues. The housetype
range will also offer resifience to future climate change scenarios such as overheating

Our focus in 2022 will be Lo increase our trials on low and zero carbon hames including 54 Passivhaus homes in North Whiteley which
will help us gear up to the Future Homes Standard ensuring that our homes are fit for tha future and nght for our customers.

Further information is set out on page 54,

Branches outside of the UK
The Company has no overseas branches, and a hist of the Company's subsidianes are detailed in note 5 16 of the financial statements

Disclosure of information to independent auditors
Each person who s a director at the date of approval of this report confirms that:
+ so far as the dicector is aware, there 5 no relevant audit information of which the Company's auditors are unaware; and

« each director has taken all the steps that they ought to have taken as a director to make themselves aware of any refevant audit
infarmation and 1o estabhsh that the Company's auditors are aware of that information

This confirmation is given and shoule be interpreted in accordance wiih the provisions of Section 418 of the Companies Act 2006

Following an audit tender process conducted at the end of 2014, PricewaterhouseCcopers LLP were appointed as auditor at
the 2015 AGM. In accordance with the provisions of the Companies Act 2006, resolutions concerning the re-appointmeni of
PricewaterhouseCoopers LLP and their remuneration wilt be placed before the 2022 Annual General Meeting
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Directors’ report

Risk management and internal controls framework

The Company maintains a cormprehensive control environment, which is regularly reviewed by the Board. The principal elements of the
centrol environment inchude regular Board meetings. the Division and business unit structure, defined operating controls and delegated
authorisation limits, the Internal Audit function, the Risk Oversight Committee, and a comprehensive financial reporting system.

There are a number of elements of the Company’s internal control and risk management systems that are specifically related to the
Company's financial reporting process.

« there is a well understoed management structure which allows for clear accountability and an appropriately granular level of
financial control.

» supported by a dedicated Head of Tax, we manitor cur compliance with UK taxation laws and standards and ensure we follow the strictest
adherence through robust gracesses and controls

* the struetire is underpinned by decumented delegated auli ity levels for business transactions, for which limits, and approvals are
automated within our ERP system.

* the process is supported by defined key contrafs, process documents and systems for both internal management reparting and externat
reporting which stipulates, amongst cther things, reporting tisnetables and the contents of key management reports,

» @ quarterly self-assessment for all directer level employees operates to confirm adherence to mandatory controls ang non-conformities are
reported to the executive committees for discussion and remediatian

The Company maintains tight control in this area through a centralised treasury function, business unit payment functions, three-way
matching of payments. authorisation documentation, and the segregation of authorisation accountabdlity. During 2021 a data analytics review
was undertaken to test both system and manual controls over a 6-month period with some remediation to further tighten the purchase to
pay controls. The Company maintains a reqular weekly and monthly financial reparting cycle and an alternate monthly cost valuation process,
allowing management to assess financial progress against objectives

Reporting is supported by a formal budget and monthiy reling forecasting which ensures that there is a recent financial forecast in place at

all umes against which to assess performance Together with this financial reporting, Division and business urit management teams report

ey business issues promptly and as part of a standard monthly regional operatianal reparcting pack. Finally. there is a process af accounts
preparation, which ensures that there is an audit trail between the autput from the Company's financial reporting systems and the preparation
of the financial statements.

Annual General Meeting

Our 2022 AGM will be held at and be broadcast on Wednesday, 18 May 2022 at 12 noon from S50 Qracle Parkway, Thames Valley Park.
Reading. Berkshire, RG6 1PT. Further details about the AGM are provided in the Notice of AGM on pages 235 to 237. Members wishing to
vote should return forms of proxy to the Company's Registrar not less than 48 hours, {excluding non-working days), before the time for
holding the meeting.

The directors believe that all the resolutions ta be considered at the AGM are in the best interests of the Company and its shareholders
as a whale. The directors ¢nanimously recommend that all shareholders vate in favour of the resolutions, as the directors intend to do in
respect of their own shares in the Company.

The Directors’ report was approved by the Board and has been signed on its behalf by the General Counsel and Group Company Secretary.

By Order of the Board

Clare Bates
General Counsel and Group Company Secretary

2 March 2022
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Directors’ responsibilities statement

The Directors are respansible for preparing the Annual repart and accounts in accordance with apphcable law and regulation Company law
requires the Directors to prepare finantial staterments for gach financial year. Under that law the Directors have prepared the Group and
the Company financial statements in accordance with UK-adopted international accounting standards,

Under campany law, directors must not agprove the financial statements unless they are satisfied that they give a tree and farr view of the
state of affairs of the Groun and Company and of the profit or loss of the Group for that period In preparing the financial statements, the
Direclors are required Lo:

+ sefect suitable accounting policies and then apply them consistently;

« state whether applicable UK-adopted international accounting standards have been followed, subject to any material departures disclosed
and explained in the financial statements,

* make judgements and accounting estimates that are reasonable and prudent; and

- prepare the financial staternents on the going concern basis untess it s inappropriate to presume that the Group and Company will
continue in business.

The Directors are responsible for safeguarding the assets of the Group and Company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities,

The Directors are also responsible for keeping adequate accounting records that are sufficient to show and exgiain the Groug's and
Company's transactions and disclose with reasonable accuracy at any time the financia! position of the Group and Company and enable
them to ensure that the financial statenments and the Directors’ Remuneration Report comply with the Companies Act 2006.

The Directors are responsible for the maintenance and integrity of the Company's website. Legislation in the United Kingdom governing
the preparation and dissemination of financial statements may differ from legislation in other jurisdictions.

Directors' confirmations 4
Each of the Directors, whose names and functions are listed in pages 102 to 103 of the Annual Report confirm that, to the best of
their knowledge:

* the annual report and finandial statements, taken as a whole, are fair, balanced and understandable and provide the infarmation
necessary for shareholders to assess the Group and Company’'s performance, business model and strateqy.

* the Group and Company financial statermnents, which have been prepared in accordance with UK-adopted international accounting
standards, give a true and fair view of the assets, liabilities and financial position of the Group and Company, and of the profit of
the Group; and

- the Strategic Report includes a fair review of the development and performance of the business and the positicn of the Group and
Company. together with a description of the principal risks and uncertainties that it faces.

This Directors’ responsibilities statement was approved by the Board and has been signed on its behalf by the CEQ and CFO.

By Order of the Ba

=SNG

sreq Flizgerald Ear! Sibley
Chief Executive Chief Financial Officer
2 March 2022 2 March 2022
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Independent auditors’ report

Independent auditors’ report to the members of Vistry Group PLC

Report on the audit of the financial statements

Opinion
In our opimon, Vistry Group PLC's Group financial statements and Company financial statements {the “financial statements”):

= give a true and fair view of the state of the Group's and of the Company's affairs as at 31 Decemnber 2021 and of the Group's profit
and the Groug's and Campany's cash flows for the year then ended:;

+ have been properly prepared in accordance with UK-adopted international accounting standards: and

+ have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the finarcial statements, included within the Annual report and accounts {the “Annual Report’). which comprise: the
Group and Company Balance sheets as at 31 December 2021, the Group income statement. the Group statement of comprehensive
income, the Greup and Company statements of changes in equity and the Group and Company Statements of cash flows for the year
then ended, and the notes to the financial statements, which include a descripticn of the significant accounting policies.

Qur opinion is consistent with our reporting to the Audit Committee.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“15As {UK)"} and applicable law. Qur responsibilities
under 1SAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements section of our report. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our epinion.

Independence

We remained independent af the Group in accordance with the ethical requirements that are relevant to our audit of the financial
statements in the UK, which includes the FRC's Ethical Standard. as applicable to listed public interest entities, and we have fulfilled
our other ethical responsibilities in accordance with these requirements.

To the best of our knowledge and belief, we declare that non-audit services prohibited by the FRC's Ethical Standard were
not provided.

Other than those disclosed in note 2.1, we have provided no non-audit services to the Company or its controlled undertakings in
the perod under audit.

QOur audit approach

Context

There have been no significant changes to the Group's structure or operations duning the year, following the acquisition of the
housebuilding and partnership development businesses from Gallifoerd Try PLC in January 202G. The Group has therefore continued
to focus on maximising the strengths and opportunities arising from the combination of the Housebuilding and Partnerships
divisions throughout the year.

There have tieen a number of changes to our key audit matters for the year ended 31 December 2021, as set out in further
deiall below. We have also specifically set out our consideration of the impact of climate change on the audit.

The risks asscciated with climate change are expected to have an impact on the housebuilding industry. with changes to Part 1 and
Part F of the Building Regulations to be implemented 1n June 2022 that will require new homes to achieve a 31% reduction in carbon
emissians. The 2075 Future Homes Standard will then require a reduction in emissions of 75% to 80%, including the banning of gas
boilers in all new homes.

As set out in the other information to the Annual Report, the Group 1s commitied to carbon emission targets consistent with
reductions required to keep glehal warming to 1.5°C and has demonstrated this commitment by signing up to the Business Ambition
for 1.5°C. The Group is in the process of calculating and formalising precise targets. through approval by the Science Based Targels
initiative, with 2021 to be adopted as the baseline given that this represents the first full operating year since the acquisition - these
targets will be confirmed during the course of 2027, The Group has also developed its road map to deliver net zero carbon homes

in planning and executing our audit we have both understood and evaluated the Group's risk assessment process in respect of climaie
change Together with discussions with our own sustainability experts, this enabled us to assess the potential impact of climate change
on the financial statements
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Independent auditors’ report

In particular, we determined that the financial statement estimates which are most likely Lo be materially impacted by both physicat
and transition risks of climate change are those associated with the costs of meeting the above comamitments and how they have
been reflected in forecast future cash flows. This specifically includes the impairment assessment of goodwill and the impairment
assessment of Investments in subsidiary undertakings held by the Company, as wel! as the review of lenger-term viability. Our key
audit matters further explain how we have evaluated the impaci of climate change, where applicable

We have discussed with management and the Audit Committee that the estimated financial reporting impacts of climate change wil
need to be frequently reassessed, as well as the ways in which disclosures in respect of climate change should evolve as the Group
continues to develop its response to the impact of the risks.

We also considered and obtained comfort over the consistency of the disclasures in relation to climate change made in the other
information within the Annual Report with both the financial statements and the knowledge we obtained from our audit.

Querview

Audit scope

= The Group principally operates through two trading divisions, being Housebuilding {made up of 13 regions) and Partaerships
{made up of 11 regions). We have performed a full scope audit of each division, which together account for 100% of the revenue
of the Group.

* Wa performed procedures at a Group level, such as the audit of the consolidation and financiat statement disclosures,
taxation, pension scheme balances and asset impairment assessments of goodwill, intangible fixed assets and investments
in subsidiary undertakings. We also performed full scope procedures over 17 joint ventures

« We tested all financial statement line items within the Company in respect of the materiality level for this entity, which is lower
than the matenality for the Group.

Key audit matters

+ Margin farecasting and recognition in private and affardable housing (Group)
* Long-term contract accounting in partner delivery (Group)

* Carrying valuve of inventory {Group}

» Provision for legacy properties fice safety (Group)

« Impairment of investments in subsidiary undertakings {Company)

Materiality

* Overall Group materiality. £16 O million (2020 £13 5 million) based on approximately 5% of the Group's profit before tax.

» Overall Company materiality. £15.9 million {2020: £15.0 million) based on approximately 1% of total assets.

» Performance matenality: £12.0 mithion (2020: £10 125 millien) (Group) and E11.925 miflion {2620, E11 125 million} {Company)

The scope of our audit

As part af designing our audit. we determined materiality and assessed the risks of material misstatement in the financial statements

Key audit matters

Key audit matters are those matters that, in the auditors’ professional jJudgement, were of most significance in the audrt of the financial
slatements of the current period and include the most significant assessed risks of material misstatement (whether or not due to fraud)
identified by the auditors, including those which had the greatest effect on: the overall audit strategy. the allocation of rescurces in the
audi¢, and directing the efforts of the engagement team. These matters, and any comments we make on the results of our procedures
thereon, were addressad in the context of our audit of the financial statements as a whole, and in forming our opinion thereon, and we
do not provide a separate opirion on these matters

This is not a complete list of all risks identified by our audit.

Impairment of investments in subsidiary undertakings is a new key audit matter this year. Impaci of the Covid-19 pandemic, which was
a key audit matter last year, is no longer included because the impact of Covid-19 was nct considered to be an area of most significance
Lo our audit. with the level of audit effort spent considering and responding to this nisk on the financial reporting judgements or
estimates, and the execution of the audit, having reduced compared to the prior year. Otherwise, the key audit matters below are
consistent with last year.
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Key audit matter

How our audit addressed the key audit matter

Margin forecasting and recognition in private and affordable housing {Group)

Refer to page 136 of the Audit Committee report ['Focus areas)
and notes 1.6 {Critical accounting judgements and key sources
of estimation uncertainty’) and 2.0 {'Result for the year'} of the
financial statements.

The Group's approach to revenue and cost (margin) forecasting
and recognition is based on a number of key assumptions,
including:

» build costs, land costs and central site costs, including
nfrastructure costs,

sales price. based on an expected sales price for the type and
size of property

Periodic surveyor and financial appraisails are performed to
support management’s estimate of the total site costs based
on the stage of completion of each plot, with the accounting
records updated accordingly.

If the averall site is loss making then management consider this
as part of the provisioning process.

We consider that appropriate margin recognition across the

life of a site is a significant financial reporting risk for the Group
due to the high level of management judgement and estimation
involved, particularly given that sales prices and build costs are
inherently uncertain and are influenced by changes in external
market factars.

Long-term contract accounting in partner delivery {Group}

Refer to page 136 of the Audit Committee repori {Focus 2reas’)
and notes 1.6 {'Critical accounting judgernents and key sources
of estimation uncertainty’) and 2.0 (Result for the year’) of the
financial statements.

The Group has a large number of cantracts which span
multiple perniods and are accounted for on a percentage of
completion basis, in accerdance with [FRS 15

We assessed the basis of revenue recognition to ensure it is
in line with applicable accounting standards and supported by
management's estimates of forecast costs and revenues by site.

At a regional level, we tested the design and operating
effectiveness of management's key forecasting and monitoring
control. This included observation of a sampte of site review
meetings taking place throughout the year {including at year
end) attended by senior management, including those from
the Commercial and Finance teams. This enabled us to obtain
evidence regarding the accuracy and completeness of both
forecast costs and revenues, as well as the consistency of the
operation of this control across the regions.

We compared the actual revenue and costs for compieted sites
against the original forecast for that site and also assessed
moverments in forecast margin during the year on cpen sites.
Where significant differences were identified, we evaluated the
nature of the event that caused this difference to arise, such as
due to a change in the plan for the site. Based on the evidence
obtained, this enabled us to obtain assurance in respect of the
accuracy of management’s estimation methodology.

We tested a sample of actual costs incurred to third party
evidence, with testing of a sample of land acquisitions further
supparting the recoverahility of the related inventary. We also
tested a sample of forecast costs Lo either third party evidence
or other appropriate support

We read the minutes from a sample of management’s
site review meetings held in January 2022 to assess the
completeness of site costs recognised at 31 December 2021.

We tested a sample of forecast sales prices to the actual sales
prices attained, or available market data, for similar properties,
or contracts where applicable. to support the validity of these
sales prices.

We tested that the system correctly recalculated site margins to
reflect the latest forecast revenue and casts and that margins
were then appropriately recegnised on this basis

Based on the procedures performed, we did not identify any
material misstatements within the revenue and costs, and
therefore margin, recogrised. We also assessed the disclosures
in respect of margin forecasting and recognition and considered
these to be appropriate

We assessed the basis of revenue recognition to ensure it is
in ina with applicable accounting standards and supported by
management’s estimates.

We evaluated the design and operating effectiveness of the
key control in place over long-term contracts. This included
observation of a sample of site review meetings taking place
throughout the year (including at year end} attended by senior
management. mncluding those from the Commercial ang
Finance teams,
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Independent auditors’ report

Key audit matter

How our audit addressed the key audit matter

Long-term contract accounting in partner delivery (Group) {continued}

Long-term contracting accounting requires a number of
judgements and estimates to be made by management,
including to:

s pstimate total contract costs,

estimate the stage of completion of the contract;

forecast the profit margin;

consider contract vanations and the outcome of claims to
the extent that it is highly probable that a significant
reversal of revenue will not pecur; and

appropriately provide for loss making contracts, with
judgement required to determine the magnitude of any
provision required.

There is estimation uncertainty within the above assumptions
due to potential changes in market conditions or unforeseen
circumstances. in particular given that these assumptions
involve the assessment of future events, which are inherently
urcertarn, As a result, the farecast assumptions could be
inaccurate and thus could lead to the incorrect recognition
of revenue or profit on a given centract.
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This enabled us to obtain evidence regarding the accuracy
and completeness of forecast costs and the consistency of
the operation of this control across the regions

We performed risk assessment procedures over the contracts
iov place. including reviewing the movements in projected
margins during the year. in order to determine those
considered to be higher risk - this included those with
revenue, margin or losses recognised above determined
thresholds, as wel! as sites with known issues. We performed
the following procedures in respect of these contracts.

agreed overall anticipated revenue to a combination of
the underlying contract and agreed variations, with
corroborative evidence abtained to support the fact that
any variations were highly probable to not reverse,

obtained evidence to corcoborale management estimaltes
and judgements, particularly around forecast costs

for which a sample of such costs (focused on those
categories of cast we considered to be higher risk, due

to a combination of their guantum and the level of
judgement required by management] were agreed Lo
appropriate supporting evidence: and

recalculated the revenue recognised and agreed both
revenue and costs to the underlying general ledger.

We also validated a sample of costs incurred during the year
to third party supplier invoices and tested the allocation of
these to the relevant contracts.

For contracts that were completed during the year, we
compared the final contract margin to the margin at

the tender stage to assess the accuracy of management's
forecasts.

For the remaining fower risk contracts, we performed
analkytical procedures at a contract level in order 10 identify
any movements that differed significantly to our expectation
We also performed testing over a sample of revenue,
obtaining third party ewidence for the amounts recognised

Woe agreed contract loss provisions recorded based on the
overall outcome anticipated on the contract through a
combination of the procedures above.

Based on the procedures performed, we did not dentify
any material misstatements within the revenue and costs
recognised We also assessed the disclosures in respect of
long-term contract accounting and considered these ta
be appropriate.



Key audit matter

Carrying value of inventory (Group)

Refer to page 138 of the Audit Committee report {Focus areas))
and notes 1.6 [Critical accounting judgements and key sources
of estimation uncertainty’) and 3.1 {'Inventories’) of the financial
statements.

The inventory balance at 31 December 2021 was £1.962.2 mill:on
(31 Decernber 2020 £1.836.5 million). Inventory is comprised of

land held for development. work in progress (WIP), raw materials
and consumables, completed plots and part exchange properties

Land held for development and raw materials are held at cost.
WP is made up of the cost of the land being built on, direct
materials, direct labour caosts and those overheads that have
been incursed in bringing the inventories to their present
tocation and condition. Completed plots are held at build cost
and part exchange properties are held at the market value
determined at the time of legal compietion.

lnventories are stated at the iower of cost and ret realisable
value, where net realisable value is the estimated nei selling
price less costs to sell and estimated total costs of completion
based on management's forecast.

As the most significant balance on the Group Balance sheet,
there s an increased risk of material misstatement in the
carrying value of inventory In addition, due to the cyclicat
nature of the housing industry or issues experienced during the
build programme, there is a risk that the net realisable value of
the inventory is lower than cost and therefore inventory is held
at the incorrect value.

How our audit addressed the key audit matter

The procedures set out above for the ‘Margin farecasting and
recognition” key audit matter are also relevant to auditing the
carrying value of inventany.

In addition 1o those procedures outlined above, we have also
examined margins for all major sites ta identify those with
low or eroding margins, for example due to specific issues of
under performance We discussed the identified sites with
management, including considering the level of provisions
held against these sites,

We evaluated the quanturn and ageing of part exchange
properties and challenged the recoverability of these assets.

We checked that appropriate site acquisition approvals
had been cbtained for stgnificant sites, with this including
consideration of site profitability.

Based on the procedures performed we did not identify
any sites where the carrying value of inventory was
materially misstated. We also assessed the disclosures in
respect of the carrying value of inventary and considered
these to be appropriate.

Provision for legacy properties fire safety [Group)

Refer to page 136 of the Audit Committee report (Focus areas’)
and notes 1.6 ['Critical accounting judgements and key sources
of estimation uncertainty’) and 5.9 ('Provisions’) of the financial
statements.

The Direciors have made estimates as to the extent of the
remedial work required in respect of legacy oroperties fire safety
As a result, the Group held a provision of E25.2 mullion as at 3)
December 2021 (3] December 2020. £20.9m) in relation to the
expected cosls to be incurred in performing such remedial wark.
During the year. the Group recognised an exceptional charge of
£5.7 million, in line with the treatment in the previous year, and
utdlised £1.4 million of the brought forward provision

The estimation of expected future outflows in relation to

these properties. together with any potential recovery of
costs, is complex and therefore results in significant estimation
uncertzinty This has therefore been an area of additional focus
as part of our audit given the amounts prowided by the Group
could be incaomplete or not valued accurately for the extent of
remedial work required where there is a legal or canstructive
obligation to do s¢

We obtained management’s assessment of the range of most
likely outcomes and performed the following procedures:

* enquired with senior management, including the Group
General Counsel, regarding the level of legal and constructive
obligations as at the balance sheet date;

* assessed the completeness of management's assessment
through sending confirmation letters ta management's
legal advisors, performing internet searches to determine if
any impacted sites had been excluded fram management’s
assessment and consulting the industry experience of our
Farensics experts;

« pur Forensics experts were also used to assess the impact of
recent government gquidelines and whether managemeat’s
assumptions and irnterpretations made in this respect were
appropriate:

« where management is in the process of agreeing remedial
cosis we obtained settierment agreements, third party quotes,
and/or internal detailed apprassals where avaiiable; and

assessed management’s forecasting accuracy by comparing
original cost estimates against final settlements, or updated
estimates where more information has become available, and
understood the reasons for any significant differences arising.

Qn the basis of the procedures performed, we did not identify
any material missiatements within the provision for legacy
properties fire safety. We also assessed the related disclosures
and considered these to be in fine with the requirements of 1AS
37 'Provisions, contingent liabitities and contingent assets’.
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Independent auditors’ report

Key audit matter

How our audit addressed the key audit matter '

Impairment of investments in subsidiary undertakings (Company)

Refer to note 5.8 {investments’) of the financial statements.

At 31 December 202}, the Company held investments of £1,354 9
mitlion {31 December 2020: £1.350.4 million) in its subsidiary
undertakings.

On an annual basis, the Directors cansider whether any events
ar circumstancas have accurred that could indicate that the
carrying amount cf the investments in subsidiary undertakings
may not be recaverable. If such circumstances are identified,
an impairment review is undertaken to establish whether the
carrying amount of the investments in subsidiary undertakings
exceed their recoverable amount, being the higher of fair value
less costs to sell or value in use.

The impairment assessment is not considered to lead to

a heightened risk of misstatement, nor is it considered to
be subject to significant judgement However, due to the
materiality of this balance in the context of the Company
financial statements, with the investments in subsidiary
undertakings representing 85% (31 December 2020: 74%)
of the total assets within the Company, this is considered to
be the area that has had the greatest effect on our audit of
the Campany

There have been na indicators of impairment identified during
the year, with no impairment therefore having been recognised.

How we tailored the audit scope

We have evaluated the assessment of indicators of
impairment through perfarming our own independent
procedures, which included:

s assessing the overall financial performance of the Group
to identify any indicators of impairment as a result of poor
financial performance;

» ronsidering other infarmation obtained during the course
of our audit, including the procedures performed over
forecast future cash flows within the Group's impairment
assessment of goodwill;

» considering other factors that could indicate an increased risk
of impairment, such as regulatory changes and the impact of
chmate change: and

» comparing the market capitalisation of the Group at year
end, adding the value of external borrowings held by the
Company. to the carrying value of investments in subsidiary
undertakings.

On the basts of the procedures performed, we agreed with
management's conclusion that there were no indicators of
impairment ansing

We tailored the scope of our audit to ensure that we performed enough work to be able to give an opinion on the financial statements
as a whole, taking into account the structure of the Group and the-Company, the accounting processes and controls, and the industry in !

which thay operate.

We have determined that the Group is made up of two components, being the Housebuilding division (made up of 13 regions) and the
Partnerships division {made up of 11 regions), which is consistent with both the determination of operating segments by the Board

of Directors and the way in which the business is managed, monitored and reporied ugon internally Whilst these components have
different business models, each component operates a consistent commaon contral framework and set of processes across its respective
regions. As a result, each component was allocated a separate materiality level, as outlined below. and having validated the design,
effectiveness and consistency of the relevant controls in each component, was treated as an individually homogenous population, with
each financial statement ¥ine item being substantively tested in aggregate for the component in hine with the allocated materiality level.

In respect of the joint ventures held by the Group, we performed full scope procedures in respect of 17 yjoint ventures so as to obtain
sufficient and appropriate audit coverage over each such fine item disciesed within note 5.8.

These procedures, together with those performed at a Group level, such as the audit of the consaldation and financial statement
disclosures. taxation, pension scheme balances and asset impasrment assessments of goadwill. intangible fixed assets and investments in
subsidiary undertakings, provide us with the evidence required for the purposes of our opinien on the financial statements as a whote

All of the audit procedures performed were undertaken by the same Group engagement team

The Company is principally a halding company that holds the Group's investments and also the external barrowings which it lends on
to other entities within the wider Group. We tested all financial statement line stems within the Company in respect of the materiality
tevel far this entity, with the lower materiatity level used for the Company audit meaning that sufficient and appropriate coverage was
obtained over bank and other loans and financial expenses for the purposes of the Group audit

188 | Governance report



Materiality

The scope of our audit was influenced by aur application of materiality. We set certain quantitative thresholds for materiality.

These, together with qualitative considerations, helped us to determine the scope of aur audit and the nature, timing and extent of cur

audit procedures on the individual financial statement line items and disclosures and in evaluating the effect of misstaterments, both
individually and in aggregate cn the financial statements as a whole.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Overall materiality

Financial statements — Group

£16.0 million (2020: E13.5 million)

Financial statements — Company

E15.9 million {2020: £15.G million).

How we determined it

Based on approximately S% cf the Group's
profit before tax.

Based on approximately 1% of total assets.

Rationale for benchmark
applied

We consider that profit before tax is an
appropriate melngc as it is the primary
statutory measure used by the shareholders
in assessing the performance of the Group
and is a generally accepted auditing
benchmark for trading entities.

We consider that total assets is an
appropriate metric as it is the primary
measure used by the shareholders in
assessing the performance of the Company
and is a generally accepted auditing
benchmark for non-trading entities

The Company was not a fufl scope
component for the purposes of the Group
audit However, the lower materiality level
used for the Company audit means that
sufficient and appropriate coverage has been
cbtained over bank and other loans and
financial expenses for the purposes of the
Group audit.

For each compaonent in the scope of our Group audit, we allocated a materiality that is less than cur cverall Group materiality.

The materiahty allocated to each component was £14.38 million.

We use performance materiality to reduce to an appropriately low levet the probability that the aggregate of uncorrected and
undetected misstatements exceads overall materiaiity. Specifically, we use performance materiality in determining the scope of our

audit and the nature and extent of cur testing of account balances, classes of transactions and disclosures, for examgle in determining

sample sizes. Qur performance materiality was 75% (2020 75%} of averall materiality, amounting to £12 0 miilion (2020: £10.125
millian) for the Group financial statements and £11.925 mullion {2020: £11.125 million] for the Company financial statements

In determining the performance materiality, we considered a number of factors - the history of misstatements, risk assessment
and aggregation risk and the effectiveness of controls - and concluded that an amount at the upper end of our normal range

was appropriate.

We agreed with the Audit Committee that we would report te them misstatements identified during our audit above £0.8 million
[Group audit) {2020 £0 675 million} and £0.79 million (Company audst) (2020 £0.75 millian) as welt as misstatements below those
amounts that, in our view, warranied reporting for qualitative reasons.

Conclusions relating to going concern

Qur evaluation of the directors assessment of the Group's and the Company’s ability to continue to adopt the going concern basis of

accounting included:

* evaluating the reasonableness of the inputs and underlying assumptions within the base case going concern model prepared

by management;

*» performing a comparison cf the forecasts within the base case going concern model to Board approved budgets and, where
applicable, the forecasts used elsewhere in the Group, such as asset impairment assessments;

* comparing the prior year forecasts against current year actual performance to assess management’s ability to prepare accurate

forecasts:
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Independent auditors’ report

* assessing the severe but plausible downside scenarios which have been used to sensitise the base case model, including consideration
of the underlying assumptions within each of these forecasts {such as reduced demand or a fall in house prices),

* obtaining and reperforming managerment's analysis of both liquidity and covenant compliance to ensure there is sufficient liquidity
and no forecast covenant breaches over the course of the going cancern period, including within the downside scenaria prepared;

* agreeing the committed facilities in place to the underlying agreements and ensuring that these were appropriately reflected within
the liquidity and covenant analysis, and

* reviewing the disclosures relating to going concern, with these considered to be consistent with the assessment prepared by
management and the procedures we performed.

Based on the work we have performed, we have not identified any material uncertainties relating to events or conditions that,
individualty or collectively, may cast significant doubt on the Group's and the Company's ability to continue as a going concern for a
period of at least twelve months from when the financial statements are authorised for issue.

ln auditing the financial statements, we have concluded that the directars’ use of the going concern basis of accounting in the
preparation of the financial statements is appropriate

However, because not all future events or conditions can be predicted, this conclusion is not a guarantee as Lo the Group's and the
Company’s ability to continue as a going concern.

In relation to the directors’ reporting on how they have applied the UK Corporate Governance Code, we have nothing material to
add or draw atiention ta in relation to the directors’ statement in the financia! statements about whether the directors considered it
appropriate to adopt the going concern basis of accounting.

Qur responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant sections of
this report.

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our auditors’
report thereon. The directors are responsible for the ather information. which includes reporting based on the Task Farce on Climate-
related Financial Disclosures (TCFD) recommendations. Qur cpinion on the financial statements does not cover the other information
and. accordingly. we do not express an audit opinion or, excepl to the extent otherwise explicitly stated in this report, any form of
assurance thereon,

In connection with cur audit of the financial statements, cur responsibility is to read the other information and. in doing so. cansider
whether the other information is materially inconsistent with the financial statements or our knowledge obtained in the audit, or
atherwise appears to be materially misstated. !f we identify an apparent material inconsistency or material misstatement. we are
required to perform procedures to conclude whether there is a material misstatement of the financial statements or a material
misstatement of the other information. If, based on the work we have performed, we conclude that there is a material misstatemnent of
this other information, we are required to repart that fact, We have nothing to report based on these responsibilities.

With respect to the Strategic report and Directors' report, we also considered whether the disclosures required by the UK Cornpanies
Act 2006 have been included.

Based on our work undertaken :n the course of the audit, the Companies Act 2006 requires us also to report certain opinions and
matlers as described below.

Strategic report and Directors’' report

In cur opinion. based on the work undertaken in the course of the audit, the information given in the Strategic report and Directors’
report for the year ended 31 Decernber 2021 is consistent with the financial statements and has been prepared i accordance with
applicable legal requirements.

in light of the knowledge and understanding of the Group and Company and their environment obtained in the course of the audit, we
did not identify any matenal misstatements in the Strategic report and Directors’ report,
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Directors’ Remuneration
In our opinicn, the part of the Directors’ Remuneration report to be audited has been properly prepared in accordance with the
Companies Act 2006,

Corporate governance statement

The Listing Rules require us to review the diveciors’ statements in relation to going concern, langer-term viability and that part of the
corparate governance statement relating to the Cempany's compliance with the provisions of the UK Corparate Governance Code
specified for our review. Our additional responsibilities with respect to the corporate gavernance statement as other information are
described in the Reporting on other infarmation section of this report.

Based on the work undertaken as part of cur audit, we have concluded that each of the following elements of the corporate gavernance
statement is mater ially consislent with the financial statements and our knowledge obtained during the audit, and we have nothing
material to add or draw attention to in relation to:

» The directors confirmation that they have carried aut a robust assessment of the emerging and principal risks;

» The disclosures In the Annual Report that describe those principal risks, what procedures are in place to identify emerging risks and
an explanation of how these are being managed or mitigated,

The directors' statement in the financial statemenis aboul whether they considered it appropriate to adopt the going concern basis of
accounting in preparing them, and their identification of any material uncertainties to the Group's and Company’s abity to continue
to do 50 over a periad of at least twelve months from the date of approval of the financial statements;

The directors explanation as to their assessment of the Group's and Company's prospects, the period this assessment covers and why
the period is appropriate; and

The directors’ statement as to whether they have a reasonable expectation that the Company will be able to continue in operation
and meet its liabihties as they fall due over the penod of its assessment, including any related disclosures drawing attention to any
necessary qualifications or assumptions.

Our review of the directors’ statement regarding the ionger-term viability of the Group was substantially less in scope than an audit and
only consisted of making inquiries and considering the directors’ process supporting their statement, checking that the statement is

in alignment with the relevant provisions of the UK Carporate Governance Code; and considering whether the statement is consistent
with the financial statements and our knowledge and understanding of the Group and Company and their envirenment obtained in the
course of the audit. ‘

In addition, based on the work undertaken as part of our audit, we have concluded that each of the following elements of the corporate
governance statermnent 1s materially consistent with the financial statements and our knowledge obtained during the audit’

« The directors’ statement that they consider the Annual Report, taken as a whale, 15 fair, balanced and understandable, and provides
the information necessary for the members to assess the Group's and Company’s position, performance, business model and strategy,

« The section of the Annuat Report that describes the review of effectiveness of risk management and internal control systems; and
* The section of the Annual Report describing the work of the Audit Committee.

We have nothing to report in respect of our responsibility to report when the directors’statement refating to the Company's
compliance with the Code does not properly disclose a departure from a relevant prowision of the Code specified under the Listing Rules
far review by the auditers

Responsibilities for the financial statements and the audit

Respansibilities of the directors for the financial statements

As explained more fully in the Directors’ respansibilities statement, the directors are responsible for the preparation of the financial
statements in accordance with the applicable framework and for being satisfied that they give a true and fair view. The directors are also
responsible for such internal control as they determine is necessary Lo enable the preparatian of financial statements that are free from
material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the Group's and the Company's ability to continue as
a going concern, disclosing, as applicable. matters related to geing concern and using the going concern basis of accaunting unless the
directors either intend 1o liquidate the Group or the Company or to cease operations, or have no realistic alternative but to do so.
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Independent auditors’ report

Auditors’ responsibilities for the audit of the financia! statements

Our objectives are (0 obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to 1ssue an auditors’ report that includes our opinion. Reasonable assurance is a

high level of assurance, but s not a guarantee that an audit conducted in accordance with 15As (UK) will always detect a material
misstatement when 1t exists, Misstatements can arise from fraud or error and are considered material if, individually ar in the aggregate,
they could reasonably be expected to influence the econamic decisions of users taken on the basis of these financial statements.

trregularities, including fraud, are instances of non-compliance with laws and requlations, We design procedures in line with our
responsibilities, outlined above, to detect material misstatements in respect of irregularities, including fraud. The extent to which our
procedures are capable of detecting irregularities, including fraud, 1s detailed beiow.

Based on our understanding of the Group and industry. we identified that the principal nisks of non-compliance with laws and
regulations related to health and safety reguiation {including the requiremnents of The Heaith and Safety at Work etc Act 1974), NHBC
standards and other building regutatians (including fire and building safety legislation). UK tax legislation and the Listing Rules, and we
considered the extent to which non-compliance rmight have a material effect on the financial statements We also considered those laws
and regulations that have a direct impact on the financial statements such as the Companies Act 2006. We evaluated management’s
incentives and oppertunities for fraudulent manspulation of the financial statements (including the risk of override of controls}, and
determined that the principal nsks were related to posiing inappropriate journal entries to increase revenue and management bias
within accounting estimaies, in particular the potential manipulation of the margin to be recognised on a particular site or contract.
Audit procedures performed by the engagement team included: .

* inquines with management, internal audit and the Group's legal team, including in respect of known or suspected instances of non-
compliance with laws and regulation and fraud, and review of board minutes and internal audit reports - in particular, we performed
detailed procedures in respect of the Group's provisianing for legacy properties fire safety,

« evaluation and testing of the operating effectiveness of management’s key tontrais around the forecasting of costs and margin
estimalion; '

challenging assumptions and judgements made by management in their significant accounting estimates, in particular those that
involve the assessment of future events, which are inherently uncertain — the key estimates determired in this respect are those
relating to the forecasting of costs and margin estimation and the expected cutflows in respect of legacy properties fire safety;

identifying and testing journal entries, in partcular testing a sample of journal entries posied with unusual account combinations,
such as those with unusual or unexpected journal postings to the income statement; and

testing a sample of consolidation adjustments te ensure that these were appropriate in both nature and magnitude.

There are inherent limitations in the audit procedures described above. We are [ess fikely to become aware of instances of non-
compliance with laws and regulations that are not closely related to events and transactions reflected in the financial statements
Alsa, the risk of not detecting a material misstatement due to fraud is higher than the risk of not detecting one resulting from ervor.
as fraud may involve deliberate concealment by, for examgle, forgery or intentional misrepresentations, or through collusion

Our audit testing might include testing complete populations of certain transactions and halances, possibly using data auditing
techniques, However, it typically involves selecting a limited number of items for testing, rather than testing complete popuiations.
We will often seek (o target particular items for testing based on their size ar risk characteristics. In ather cases. we will use audit
sampling to enable us to draw a conclusion about the population from which the sample is selected

A further description of our responsibilities for the audit of the financial statements is located on the FRC's website at: www frc.org.uk/
auditorsresponsibilities This description forms part of our auditors’ report

Use of this report

This report, including the opinicns, has been prepared for and only for the Company's members 35 a body 1n accordance with Chapter 3
of Part 16 of the Companies Act 2006 and for no other purpose We do not. in giving these opinions, accept or assume responsibibty for
any other purpose or 1o any other person to whom this report is shown or Into whese hands it may come save where expressly agreed

by cur prior consent In wniting.
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Other reqUired reporting

Companies Act 2006 exception reporting

Under the Companies Act 2006 we are required to report to you i, in gur apimion:

we have not obtained all the information and explanations we reguire for our audit, or

adequate accounting records have not been kept by the Campany, or returns adequate for our audit have not been received from
branches not visited by us,; or

certain disclosures of directors’ remuneration specified by law are not made; or

+ the Company financial statements and the part of the Directors’ Remuneration repert to be audited are not in agreement with the

accounting records and returns,
We have no exceptions to report arising from this responsibility.

Appointment

Fallowing the recammendation of the Audit Cormimittee, we were appointed by the members oa 15 May 2015 to audit the financial
statements for the year ended 31 December 2015 and subsequent financial periods The period of total uninterrupted engagement is
7 years, covering the years ended 31 December 2015 1o 31 December 2021.

Other matter

As required by the Financial Conduct Authority Disclosure Guidance and Transparency Rule 4.1.14R, thase financial statements form part
of the ESEF-prepared annual financial report filed on the National Sterage Mechanism of the Financial Conduct Autharity in accordance
with the ESEF Regulatory Technical Standard (‘ESEF RTS). This auditors’ report provides no assurance over whether the annual financial
report has been prepared using the single electronic format specified in the ESEF RTS

7
/ —
//‘e_/:,{wj B

Richard French (Senior Statutory Auditor)
for and on behalf of PricewaterhouseCaopers LLP

Chartered Accountants and Statutory Auditors

London

2 March 2022
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Group income statement
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2001 2020
for the year ended 31 December Nate EQQO £000
Revenue 20 2,359,042 181,727
Cost of sales (1.912,770) {1,.564,831)
Gross profit 439,272 246,896
Analysed as:
Adjusted gross profit 513 542,965 318.765
Other operating intome 21 (40,659) (26422}
Exceptional cost of sales 21 {5.744] (10.975}
Share of joint ventures gross profit 5.8 {57,290) (34,672) .
Gross profit 439,272 246,896 §
Administrative expenses including exceptional items 21 (194,517) (181,595} 8_
Other operating income 2.1 40,659 26422 é
Operating profit 23 285,414 91,723 8
Analysed as;
Adjusted operating profit 513 368,368 171,023
Exceational expenses 21 {12,225} (30.9%
Amartisation of acquired intangibles 5.6 {14.260) {14.240)
Share of joint ventures’ operating profit 5.8 {56,489) {34.076)
Operating profit 2.1 285414 91723
Financial income 4.3 23,062 18.232 Q
Financial expenses 4.3 (18,930 126.158) E
Net financing income / [expenses) 4.3 4,131 {7.926) g
Share of profit of joint veniures 58 29,991 14,867 g
Profit before tax 319,536 98,664 3
Analysed as: -
Adysted profit before tax 513 346,001 143 888
Exceptional expenses 21 {12,225) (30.934)
Amartisation of acquired intangibles 56 {16,240) 14,240)
Profit before tax 319,536 98,654
Incorme tax expense g1 {65 .411) (21.851)
Profit for the year attributable to ordinary shareholders 256,125 76813 5
202) 2020 g‘-
Earnings per share a-.
4
Basic 2.4 114.6p 34 Bp 3
Dituted 24 Ma.lp 34.7p 3
7]
BasiC earnings per share {before exceptional items and amortisation of acquired intangibles} 2.4 125.5p 52.6p
Diluted earnings per share (before exceptional items and armartisation of acquired intangibles) 24 124.9p 525p
Group statement of comprehensive income
0 2020 v
For the year endcd 31 December hMote £020 £000 g
Profit for the year attributable to ordinary sharehaiders 254,125 76,813 %
Other comprehensive income [ (expense) o
fterns that will not be reclassified to the income statement ,g
Remeasurements on defined benefit pension scheme S0 33,838 11.654) g,;
Deferred tax on remeasurements on defined benefit pension scheme 51 {9.148) 2,124 §
Total other comgprehensive income / (expense} 24,690 {9.530) §’
Total comprehensive income for the year attributable to ordinary shareholders 278,815 57,283
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Balance sheets

Vistry Group PLC
Company number 00306718

Group Campany
R
As at 31 Becember Nate £000 £000 £000 £000
Assets
Goodwill 57 547,509 547,509 - -
Intangible fixed assets 56 127,809 143,585 - -
Property, plant and eguipment 5.4 4,762 5.091 - -
Right-of-use assets 55 31,069 38,51 - -
Investments 58 175,064 145,153 1,354,921 1,350,378
Amounts recoverable from joint ventures 5.1 308,217 323650 - -
Trade and other receivables 32 454, 1,544 - -
Restricted cash 4.1 778 1193 - -
Retirernent benefit asset 510 45318 g.077 - -
Total non-current assets 1,240,960 1,215,313 1,354,921 1.350.378
Invenlories R 1,962,155 1,836,521 - -
Trade and other receivables 32 241,420 225,022 231,359 671,792
Cash and cash equivalents 4.1 398,714 340988 344 344
Current tax asset 5.2 - 14,350 630 -
Total current assets 2,602,289 2,416,881 232,333 472336
Total assets 3,843,249 3,632,194 1,587,254 1,822,514
Equity
Issued capital 4 4 1H,154 M27 111,154 .27
Share premium b4 361,081 360,657 361,081 360,657
Merger reserve 44 823,513 823513 823513 823,513
Retained earnings 1,094,833 899,785 141,037 227,890
Total equity attributable to equity holders of the parent 2,390,581 2,195,082 1,436,785 1,523,187
Liabilities
Bank and other foans 47 164,260 253103 149,688 245,744
Trade and other payables 33 211,296 139.316 781 781
Lease liabilities 55 18,836 26,848 - -
Provisions 59 30,928 33786 - -
Deferred tax liabilities 52 38,444 17,637 - -
Total non-current liabilities 463,764 470,690 150,469 246,525
Bank and other loans 4.2 - 50,000 - 50,000
Trade and other payables 33 966,127 894,503 - -
Lease liabilities 55 14,215 15,304 - -
Provisions 58 8,455 6.615 - -
Current tax liabilities 5.2 107 - - 2,802
Total current liabilities 988,904 966,422 - 52,802
Total liabilities 1,452,668 1437.112 150,469 299,327
Total equity and liabilities 3,843 249 3632194 1,587,254 1,822514

*Balances relating to Investments and Bank and other ioans and associated nates of Vistry Group PLC, the Company, have been restated for 2020 in order to inciude bank and
other foans that had been novated (o the Company Refer te note L9 for more details.

The Company made a loss for the year of £2,686 845 (2020 profit; £10,.052,000) due to exceptional costs and the write-off of the capitalised feas
from the 2020 financing arrangement, These financial statements on pages 187 ta 233 were approved by the Board of Directors on 2 March 2022
and were signed on its behalf by.

Earl Sibley. Director. @ Q\\
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Statements of cash flows

Group Company
2020
2021 2020 0 {restaled®)
For the year ended 31 Decembar MNote €000 EQOO ECQO E000
Cash flows from operating activities
Profit / (loss} for the year 254,125 76,813 {2,687) 10,052
Depreciation and amortisation 54,5556 32,524 31,710 - -
Financial income 43 {23,062) {18,232) {+3527) {33.855)
Financial expense 43 18,931 ZG,ISé 16,698 19.110
Loss on disposal of property, plant and equipment, 1 15 - -
Equity-settled share-based payment expense 4,543 2.741 - -
income tax expense / {credit) 5.1 65,411 21.851 (630) 2.800
Share of profit of joint ventures 5.8 {29,991} {14, 867) - -
Profit released on sale of assets from joint ventures (265} (234) - -
{Increase) / decrease in trade and other receivables (15,308} 17 894 88.855 1893
{Increase) / decrease in inventories [125,634) 168,580 - -
Increase / [decrease) in trade and other payables 143,604 {97.208) - -
{Decrease) / increase in provisions (1,018) 15,821 - -
Cash generated from cperations 323,867 231042 B8,709 -
Interest paid (17,835} {14 660 - -
lncome Laxes paid {39,000} {(36.712) - -
Net cash generated from operating activities 267,026 181,669 88,709 -
Cash flows from investing activities
Bank interest received 12 S0 - -
Acquisition of intangible fixed assels 56 {1,516) (109} - -
Acquisition of property, plant and equipment 5.4 {1,546) {2.632) - -
Acquisition of Linden and Partnerships net of overdraft acquired 514 - {394,578) - -
Loans made to and investments in joint ventures 58 [126,423) {17.869) - -
Interest received on loans to joint ventures 32,730 - - -
Loan repayments from joint veniures 5.8 124,947 3682 - -
Distributions from joint ventures 58 16,989 27.043 - -
Decrease in restricted cash 415 555 - -
Net cash generated from / {used in} investing activities 45,608 (383.818) - -
Cash flows from financing activities
Dividends paid 2.3 (88,709) - {B8,7Q9) -
Interest paid on lease payments (905) - - -
Principal elements of lease payments {15,745) (15,325) - -
Met proceeds from the issue of share capital 44 451 - - -
Purchase af own shares - {3,500) - -
Drawdown of bank and other loans 4.2 220,000 475,000 - -
Repayment of bank and other loans 42 {370,000) {275.000) - -
Net cash [used in) / generated from financing activities (254,908) 181,175 {88,709) -
Net increase / (decrease) in cash and cash equivalents 57,726 (20,974) - -
Cash and cash equivalents at | January 41 340,988 361,962 344 344
Cash and cash equivalents at 31 December 41 398,714 340,988 344 344

"Balances relating to Investments and Bank and other loans as at 31 December 2020 have been resiated and these restalements have impacted the 2020 cash flow

statement as a result, Refer to note 1 9 far more details.
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Notes to the financial statements

The notes have been grouped into sections under five key categories:

sybybiy 120

1. Basis of preparation

2. Result for the year

3. Land bank and other operating assets and liabilities
4. Financing

5. Other disclosures

The key accounting policies have been incorporated throughout the notes to the inancia! staternents adjacent to the disclosure 10 which
they relate. All accounting policies are shown in grey boxes,

1.0 Basis of preparation

1.1 General information

Vistry Graup PLC {the *Company’} 15 3 public company, limited by shares. domiciled and incorporated in England, United Kingdom. The shares
are listed cn the London Stock Exchange. The consolidated financial statements of the Company far the year ended 31 December 2021 comprise
the Comgany and its subsidianes (together referred to as the "Group™) and the Group's interest in joint ventures. The financial statements were
authorised for issue by the Directors on 2 March 2022, The registered office for Vistry Group PLC is 11 Tower View, Kings Hill, West Malling,
Kent, MET9 4UY.

podas nbaens

1.2 Basis of atcounting

For the year to 31 December 2021, the financial statements of the Campany and the consolidated financial statements af the Group have

been prepared in accardance with UK-adopted International Accounting Standards and with the requirements of the Companies Act 2006 as
applicable to companies reporting under those standards. This change in basis of preparation is required by UK company law for the purposes
of financial reporting as a result of the UK's exil from the EU on 3] January 2020 and the cessalion of the transition pericd on 31 December
2020. This change does not constitute a change in accounting policy but rather a change 1n framework which is required to ground the use of
Internatianat financial Reporting Standards (IFRS] in company law and there has bean no impact an recognition. measurement, or disclosure
between the two frameworks in the year reported.

The Company has elecied 1o take the exernption under section 408 of the Companies Act 2006 to not present the Company income statement
and statement of comprenensve income

1J0d3) 32uBULIN0G

There are no new standards effective for the first time in the year beginning | January 2021 which have had a material impact on the Group's
reported resutts.

In accordance with section 612 of the Companies Act 2006, advantage is taken of the relief from the requirement to create a share premium
account to record the excess over the nominal value of shares issued in a share for share transaction. Where the relevant requirements of
section 612 of the Companies Act 20086 are met, the excess of any nominal value is credited to a merger reserve which is distributable.

Al other accounting policies have been apgplied consistently to the Company and the Group
The financial statements are pregared an the histarical cost basis unless otherwise stated.

The functional currercy of the Group is Paunds Sterling (GBP). and the accounts are presented in the same currency.

1.3 Going concern

The Group has prepared a cash flow forecast to confirm the appropnatenass of the going concern assumption in these accounts. The forecast
was prepared using a likely base case and a severe but plausible downside sensitivity scenario. [n the downsidé scenario the Group have
assumed decreased affordability, leading to reduced demand for housing and falling house prices. In both the base case and the downside
sensitivily scenario, the forecasts indicated that there was sufficient headroom and liquidity for the business ta continue based on the facilities
available to the Group In each of these scenarios the Group was also forecast to fallow Lhe required covenants on the aforementioned
borrowing facilities Consequently, the Directors have not identified any material uncertainties to the Group's ability to continue as a gaing
concern over a period of at least tweive months from the date of the approval of the financial statements.
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It the dawmside sensitivity scenaro, the fallowing assumptions have been apphed

- A 15-20% reduction in private sales valumes. with & corresponding reduction in develppment spend
- A 5-10% reduchion in private sales prices
The impact of these downsides 1s then mitigated by:
- Cessation of uncammitted land spend
- Reduction in overheads to reflect reduction in bonuses, temparary emaloyee costs, etc

In both the base and the downside sensitivity scenario, the forecasts indicated that there was sufficient headroom and liquidity for the business
to continue based on the facilities gvailable to the Group as discussed in note 4.2 to the financial statements. In each of these scenarios the
Group was alsa forecast to be in campliance with the required covenants on the aforementioned borrowing facilities. Conseguently, the
Directors have concluded that using the going concern basis for the preparation of the financial statements is appropriate
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Notes to the financial statements

The Board continues to take prudent decisions to best support the business through this period of uncertainty, including measures to protect the
Group's cash position, liquidity and maintain a robust balance sheet.

1.4 Covid-19

tn light of the continuation of the Couid-19 pandemic the Group has considered whether any impairment of goodwill, intangibles, receivables, or
inventories is appropriate, and has concluded that nene is required. All developments have remained active during the year. The value in use of
the Cash Generating Units has not been significantly impacted by the pandemic as the Group's strategy at the time of the.acquisition remains in
place despite Covid-19 causing some short-term delays to the plan and therefore no impairment of agsets is required. No impairment indicators
have been identified relating to Covid-19 or other factors.

1.5 Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and entities controlled by the Company fits
subsidiaries) made up to 31 Decemnber. Subsidiaries are entities controlled by the Group. The Group controls an entity when it 1s expased to. or
has rights to. variahle returns from its involvemnent with the entity and can effedl those returns through its power cver the entity.

1n assessing control, the Group takes into consideration potential voting rights that are currently exercisable. The acquisition date is the date
on which control is transferred to the acquirer. The financial statements of subsidiaries are included in the consolidated financial statements
from the date that control commences untll the date that control ceases.

A joint arrangement is an arrangement over which the Group and ane or more third parlies have joint control. These joint arrangements are in

turn classified as:

- Joint ventures whereby the Group has rights to the net assets of the arrangement, rather than rights to its assets and obligations for its
liabilities; and

+ Joint operations whereby the Group has rights to the assets and abligatrons for the liabilities relating to the arrangement.

The consolidated financial statements include the Group's share of the comprehensive income and expenses of its joint ventures on an equity

accounted basis and its share of income and expenses of its joint operation within the correspanding lines of the income statement, from the
date that joint contral commenced. Parent Company Guarantees for audit exemption are listed in note 5.16.

1.6 Critical accounting judgements and key sources of estimation uncertainty

The preparation of financial statements in conformity with UK adopted international accounting standards requires management to make
estimates and assumptions that affect the application of policies and reported amounts of assets and liabilities, income, and expenses. The
estimales and associated assumptions are based on historical experience and various other factors that are believed to be reasonable under the
circumstances, the results of which form the basis of carrying values of assets and liabilities that are not readily apparent from other sources.
Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the year in
which the estimate is revised if the revision affects only that year, or in the year of the revision and future years if the revision affects both current
and future years.

Mo individual judgements have been made that have a significant impact on the financial statements, other than those invalving estimates, which
are outlined below.

Key sources of estimation uncertainty far the Group
Both development and contracting work construct homes, Development activity takes open macket sales risk, whereas contracting activity takes
open markel sales and build risk.

Land held for development and housing work in progress

The Group holds inventories which are stated at the lower of cost and net realisable value. To assess the net realisable value of land held for
developmant and housing work in progress, the Group completes a financial appraisal of the likely revenue which will be generated when these
inventories are combined as residential properties for sate and sold Where the financial appraisal demonstrates that the revenue will exceed

the costs of the inventonies and other assaciated costs of constructing the residential properties, the inventories are stated at cost. Where the
assessed revenue is lower, the extent to which there is a shortfall is wnitten off through the income statement leaving the inventories stated at a
realisable value

To the exient that the revenues which can be generated change, or the final cost to complete for the site varies from estimates, the net realisable
value of the inventones may be different. At this point any previous impairments may also be reversed. A review taking into account estimated
achievabie net revenues, actual inveniory and costs to complete as at 31 December 2021 has been carried out, and appropriate adjustments have
been made to the carrying value of the provision,

These estimates were made by local management hawving regard te actual sales prices, together with competitor and marketplace evidence, and
were further reviewed by Group management. Should there be a future significant decline in UK house pricing, then further write-downs of land
and work In progress may be necessary. Further detait on the carrying value of inventories is laid out in note 3.1,
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Management have performed a sensitivity analysis 1o assess the impact of a 3% decrease in estimated gross margin for all developments which
are expected to generate future revenues as this is considered to be a ptausible downside scenario. A 3% decrease in estimated gross margin
equates Lo a 6% increase in build costs. This movement in margin would result in the need to recognise an additional £1m of land and work

in progress write down provision, reducing the value of inventories on the balance sheel, and 8 corresponding impact to gross profit, which
would equate to a 2bps decrease in gross margin in 2021,

syBnyby 1207

Margin recegnition

The gross margin from revenue generated on each of the Groug's individual sites within the year is recogmised based on the latest forecast for
the gross margin expected to be generated over the remaining life of that site The remaining life gross margin is calculated using forecasts
for current selling prices and all land. build, infrastructure and overhead costs asseciated with that site. There is inherent uncertainty and
sensitivity to external forces {predominantly house prices and labour costs) in these forecasts, which are reviewed regularly throughout the
year by management and are described on pages 58 to 59.

In order to calculate partner delivery revenue, the Group estimates the total revenue and total costs for the contract and derives the expected
margin. Revenue recognised 1s then calculated by taking the costs incurred in the year, plus the expected margin, for each contract. The
assessment of total costs Lo complete the contract requires estimation.

1J0da) mbajeng

The Group has robust internal contrals to review future revenue and cost estimates.

Managernent have performed a sensitivity analysis Lo assess the impact of a 3% increase in estimated costs for all active developments and
a 1% increase for all contracting sites which have recognised revenue in 202\ whilst holding sales prices flat, as this is considered tobe a
plausible downside scenario. This movement in costs would result in anincrease in cost of sales and therefore a decrease in gross profit of
£41.2m and £4.8m for development and contracting, respectively in 2021, This would equate to a 200bps decrease in gross margin,

Fire safety cladding

Management have reviewed all current legal and constructive obligations with regards remedial work to rectify legacy fire safety 1ssues. Where
known abligations exist, these have been evaluated for the likely cost to complete and an appropriate provision has been created. Currently
proposed legislative and regulatory changes create significant uncertainty around the extent of remediation required for legacy buildings, the
fiabilty far such remediation and the time period to be considered This impligs inharent uncertainty as to the precise future obiigations of the
Group in respect of legacy fire safety issues. See nate 5.9 for more detail,

Defined benefit pension scheme

The Group has three defined benefit pension schemes, ail Closed to future accrual, which are subject to estimation uncertainty. Note 5,10
outlines the way in which these Schemes are recognised in the Group’s financial statements, the associated risks and sensitivity analysis
showing the impact of a change in Key variables on the defined benefit asseis/obligations.

1J0d3J 32ULUIANDN

1.7 Impact of standards and interpretations in issue but not yet effective
No new accounting standards and Interprelations have been published that are mandatory for 31 December 202 reporting years and as a
result have not been adopted by the Group.

1.8 Impact of climate change

The housebuilding sector 15 a key contributor to the government’s ambition to reduce carbon emissions and as such the standards for lower
carbon homes is mandated for the sector through the Future Homes Standard which comes into effect in 2025. The incremental costs in
building to these new standards are factored into investment appraisals on new land acquisitions today. 1t is also {actored into financial
reporting estimates by reflecting such increases into future costs as part of estimating margins on sites in development, and also in forecast
costs within the goodwill imparment assessment. This 15 the main area of financial reporting impact fram the physicat and transitional risks of
climate change. For further details please see page 83 for disclosure on 'Pricing the cost of climate change’.
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1.9 Restatement of Vistry Group PLC 2020 financial statements and notes
Balances relating to Investments and Bank and other loans as at 31 December 2020 have been restated in the Company financial statements,

As part of the 2020 acquisition external bank funding was raised and a USPP loan was navated from Galliford Try PLC These funding
arrangements were incorrectly considered to have been with Vistry Homes Limited, a fully owned subsidiary of the Group. and not with

the Company. As a result, these loans were omitted from the Company's balance sheet. A “restated” heading has been added to ali 2020
comparatives where relevant, There has been no impact on the Group's 2020 financial statements or any key pecformance indicators A back-
to-back intercompany loan 15 in place batween the Company and Vistry Homes Limited with identical interest rates in place

These reslatements have also impacied the 2020 cash flow statement for the Company but have not impacted the income statement as any
assotiated interest paid has been offset by intercompany interest recewable

uojewsous AJejuawaiddng
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Notes to the financial statements

The impact on the Company's balance sheel and cash flow statement is as follows:

Reported

31 December 31 December

2020 Increase 2020 {restated)

Balance sheet {extract) 1000 E00O EQOC
Investments (add USPP loan novated on acquisition see note 5 14) 1,250,378 100,000 1,350,378
Trade and other recevables {intercompany) 276.048 195744 471,792
Total assets 1,526,770 295,744 1,822,514
Bank and ather loans nan-current - 245744 245,764
Bank and other loans current - 50,000 50,000
Total equity and liabilities 1,526,770 295,744 1,822 514
Reported Movernent Restated

Cash flow for the year ended 33 December 2020 fextract) 000 Helo E00O
Profit for the year 10,052 - 10,052
finance income {14.745) 15.110) {33.855)
Finance expense - 19,.h0 19,110
Income tax expense 2,800 - 2300
{Increase) / decrease 1n trade and other recevables (12,852) 14,745 1,893
Net cash used in operating activities {14,745) 14,745 -
Bank interest received 14,745 (14,745) -
Net cash generated from investing activities 14,745 (14,745} -

Net increase in tash and cash equivalents - - -

2.0 Result for the year

Reveriue

Private and affordable housing revenue

Most private revenuge is recognised in the income statement at a peint In time when control of each home has passed to the purchaser,
which 15 when legal title is transferred. The exception to this policy is for certain contracts including bulk private sales which are recognised
over time Revenue in respect of the sale of residential properties s recognised at the fair value of the consideration received or receivable,
net of value added tax and discounts, on legal completion. In certain instances, property may be accepted in part consideration for a sale of a
residential property.

The fair value of part exchange properties is established by independent surveyors, reduced for costs to sell. Net sale proceeds generated
from the subsequent sale of part exchange properties are recorded as an adjustment to cost of sales. The original sale is recorded in the
narmal way, with the faic value of the exchanged property in lieu of cash receipts Cash incentives are considered to be a discaunt from the
purchase price offered to the acquirer and are therefore accounted for as a reduction to revenue

The Group applies its policy on contract accounting when recogrising revenue and profit on contracts. In relation to affordable housing
revenue 2nd costs, these are recognised aver {ime by reference to the stage of completion of contract activity at the balance sheet date.
This is normally measured by surveys of work performed to date. When it is probable that the total costs on a construction contract wifl
exceed total contract revenue, the expected loss is recognised as an expense in the Income Statement wnmediately. The application of this
policy requires estimates to be made in respect of the total expected costs Lo complete for each site. The Group has in place established
internal cantrol processes to ensure that the evaluation of costs and revenues is based upon appropriate estimates

Where the Group provides design, construction, and mobilisation activities on a development across multiple units simultaneously, this
is considered to represent one performance obligation. Where these services are provided across multiple development sites, each site is
typically considered to represent a distinci performance abligation.
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Partner delivery revenue
Partner delivery revenue is recognised over time, as the value of the services are transferred 10 the customer during the year.
For all contracts, costs are expensed in the income statement as incurred.

In fixed price contracts, revenue is recegnised based on the costs incurred as a percentage of total esumated costs to complete
the contract.

In contracts where revenue is directly related to the costs incurred, revenue s recegnised based on the costs incurred to date plus
any agreed fee or mark-up.

The Group does not expect to have any contracts where the period between the transfer of the promised goods or services to the
custamer and payment by the customer exceeds one year. As 2 consequence, the Group does not adjust any of the transaction prices
for the time value of money.

Release of deferred revenue fram joint ventures

When the Group makes sales to joint ventures in which it owns an interest, it will only recognise revenue and profit in the year of the
initial transaction to the extent of third parties’ interests in the joint venture. The unrecegnised element of revenue and profit will be
deferred and released to the income statement when the joint venture has sold the assets to which the onginal transaclion with the
Group related.

Land sales and other revenue

Revenue is recognised on land sales and commercial praperty sales, in olther income, from the paint of unconditional exchange of
contracts as ong as there are no significant obligations remaining. Where the Group still has significant obligatiens to perform under
the terms of the contract, revenue is recognised when the obligations are performed.

Partnerships land transactions revenue is generated on land sales to housing associations where the Group will develop the sites in
partnership with the housing association.

Revenue by type [z:;; gg;g
Private housing 1,599,616 1,152,281
Affordable housing 261,894 148,972
Partner delivery revenue 468,653 483 507
Land sales 22,727 17,243
Release of deferred revenue from joint ventures 243 187
Other 5,909 5,537
Total 2,359,042 LBNT27
Timing of revenue recognition

At a paint in time 1,580,383 1.09£,377
Over time 778,659 717,350
Total 2,359,042 181,727

The Group's total revenue recognised in relation 1o cantract habilities shown in the table below 1s included within affordable housing revenue
and partner delivery revenue o the table above.

At 3} December 2021 the aggregate amount of the transaction price allocated to unsatished performance obligations on coniracts was
£1.617 Om {2020: £ 788 Om), of which approximately £939 0m (2020: £538.0m) is expected (o be recognised as revenue during 2022

Assets and liabilities related to contracts with customers
The Group has recagnised the foffowing amounts recoverable on contracts and payments an account refating to its existing contracts
with customers

20 2020
000 £000
Amounts recoverable on contracts 140,822 141,404
Payments on account {52,542) [96.414)

Contract assets are represented by amounts recoverable on contracts in the above table. Amounts recoverable on contracts arnse where the
revenue recognised o0 a Jong-term contract exceeds the value of stage payments that have bezen invoiced on that contract. Contract liabitlies
are represented by payments on account where slage payments exceed revenue recognised on long-term contracts, Materially all of the
payments an account as at 31 December 2020 have been recognised as revenue in the current year,
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Notes to the financial statements

Significant changes in contract assets and hiabilities

Contract assets and contract liabiities increased last year as a result of the Acquisition and the enlarged Group. This year, payments on account have
decreased by £43.9m (2020 increase: £88.7m) as a result of the payments received in relation to partner delivery contracting which were £468.7m
{2020: £489 5m) at 31 December 20721,

2.1 Operating profit

Operating profit before exceptionals is stated after charging / {crediting):

2021 2020

£000 €000
Depreciation of tangible fixed assets (see note 5.4) 1.852 1,445
Qepreciation of right-c;f—use assets {see note 5.5) 15,093 14,843
Amortisation of intangible fixed assets (see note 5 6) 15,579 15,418
Personnel expenses (net capitalised inte work in progress) 86,232 77,206
Rental income {included in revenue} (283) (468)

Other aperating income:

202 2020

[ Xeldlv} | X0l 4]
loint arrangement management fees income 27,483 15172
Profit on disposal of investment - 113
Release of joint venture deferred income 13,176 n.137
Total other operating income 40,659 26,422

Joint arrangement management fee income comprises fees that the Group charges into a joint arrangement for management services. The
release of joint venture deferred income relates to the unwind of the Group's share of profit realised on the formation of the joint venture that is
held as deferred income on the balance sheet.

Exceptional expenses

Exceptional items are those which, in the opinion of the Board, are material by size and iereguiar in nature and therefore require separate disclosure
within the Income Statement in order to assist the users of the financial statements in undersianding the underlying business performance of the Group.

2021 exceptional expenses relate to one-off integration activities following the 2020 acquisition (£6.5m} and an incremental fire safety provision {£5.7m).
2020 exceptional expenses refated to the Acquisition (E20 Om} and the recognition of a provision for legacy property building safety (E11.0m}.

2021 2020
£000 EDQO
Administrative expenses relating to the Acquisiticn 6,481 20.009
Cost of sales relating to legacy property fire safety 5,744 10,975
Total exceptional expenses 12,225 30,984

On 3 January 2020, the Group completed the acquisition of Linden and Partnerships from Galliford Try PLC In the year ended 31 December 2020,
exceptional administrative expenses included legal fees incurred in relation to the completion and completion statement, as well as costs directly
related to the integration and restructuring of the Group as a result of the Acquisition, including the cost of redundancies and office closures. in
the year ended 31 December 2021, the exceptional administrative expense solely relates to the conclusion of system integration wark 2nd
residual restructuring.

Exceptional expenses relating to legacy property fire safety result from ongoing investigations into properties developed where remediation
works may be required The amount of the provision reflects our best estirnate to carry out these remediation works,

Tax on exceptional items in 2021 was £2.3m (2020 £5 9m).

Auditors’ remuneration

2021 2020

000 000
Fees payable to the Company's auditors for the audit of the Company and Group's annual accounts LO8 183
Fees payable to the Company’s auditor and its assaciates for ather services
Audit of the accounts of subsidiaries 572 565
Audit-related assurance services 50 50
MNon-audit fees ] 1
Fees charged to operating profit 1.031 799

Within the EQ. 6m relating to the audit of the accounts of subsidiaries is a charge of £0.km of incremental costs relating to the financial year
ending 31 Decernber 2020.
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2.2 segmental reporting
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All revenue and profits disclosed relate to continuing activities of the Group and are derived from activities performed in the United Kingdom
The Chief Operating Decision Maker (CODM), which is the Board. notes that the Group's mam aperation is that of 3 housebuilder and it operates
entirely within the United Kingdom. Following the Acquisition, the Board have identified twa separate segments having taken into consideration
IFRS B: "Operating Segrments” criteria - Housebuilding and Partrerships.
Segmental reporting is presented in respect of the Group's business segments reflecting the Group's management and internal reparting structure
and is the basis an which strategic operating decisions are made by the Group's CODM.
The Housebuilding segment develops sites across England, providing private and affordable housing on land cwned by the Group or the Group's joint
ventures. Housebuilding offers properties under both the Bowis and Linden brand names :..’3
o
The Partnerships segment specialises in partnering with housing associations and other public sector businesses across England. including Londen, to g
deliver either the development of private and affordable hausing on land owned by the Group or the Group's joint ventures, or to provide contracting )
services for development. The Partnerships segment operates under the Vistry Partnerships and Drew Smith brand names. _fg
s}
Segmental adjusted operating profit and segmental operating profit include items directly attributable to a segment as well as those that can be -
allocated on a reasonable basis Central head office costs are allocated between the segments where possible, or otherwise reported within the
separate column for Group items together with acquisition related exceptional items and amartisation of acquired intangibles.
Segmental tangible net asset value (TNAV) includes items directly attributable to the segment as well as those that can be allocated on a reasanable
basis, with the exceptian of net cash ar debt, retirement henefit assets / liabilties and lax balances payable / receivable
During the year, twe development sites were transferred from the Housebuilding to the Partnerships operating seqgment due to their closer
alignment with the Partnerships commercial proposition and their build now being actively managed by Partnerships staff. The impact of the transfer
an the adjusied gross margin for Housebuilding was 1o increase it by 10bps and there was no impact on adjusted operating margin for Partnerships.
[
Adjusted financial results intlude share of joint ventures and exclude exceptional items Adjusted gross profit is stated including other operating %
income =]
']
3
(]
m
R <
Segmental financial performance B
=3
Hausebuilding Parinerships Group items Tolal
Year ended 31 December 2021 £000 €000 £000 £000
Revenue 1621692 737,350 - 2,359,062
Share of joint ventures’ revenue 207614 i26 977 - 334,591
Adjusted revenue 1.828.306 864,327 - 2693633
n
Gross profit 337 449 101823 - 439272 §
n.
Share of joint ventures’ gross profit 39348 17942 - 57,290 o
Lhl
Exceptional cost of sales 3174 2570 - S, Thd o
(s g
Other operating income 27,154 13,505 - 40,659 2
=]
Adjusted gross profit 407,125 135,840 - 542965 i
Operating profit 260734 47827 {23147) 285,414
Share of joint ventures' operating profit 38,689 17,800 B 56,489
Exceptional items 374 2570 6,481 12,225
[ %]
Armortisation of acquired intangibles 2780 11,480 - 14,240 5
he)
Ad)justed operating profit 305,357 79677 (16,666) 368,368 g
2
Adjusted gross margin 22.3% 15 7% - 20.2% E
Adjusted operating margin 16.7% 9 2% - 13.7% g*
9
3
-1}
=4
5]
2
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Notes to the financial statements

Segmental financial performance

Housebvilding Partaerships Group items Total
Year ended 31 Cecember 2020 £C00 £000 £000 £000
Revenue 1,170,936 640,791 - 1,811,727
Share of joint ventures' revenue 140,904 87,483 - 228,387
Adjusted revenue 1,311,840 728,274 - 2,060,114
Gross profit 180,681 66,215 - 246,896
Share of joint ventures’ gross profit 22,038 12,434 - 34,472
Exceptional cost of sales 10,650 325 - 10,975
Other operating income 17,810 8,612 - 26422
Adjusted gross profit 21179 87,586 - 318,765
QOperating profit / {loss) 104,295 24,456 {37.028) 91723
Share of joint ventures’ operating profil 21,714 12,362 - 34,076
Exceptional items 10,650 325 20,008 30,984
Amortisation of acquired intangibles 2,760 11,480 - 14,240
Adjusted operating profit / {loss} 139.41% 48623 (17,019} 171.023
Adjusted gross margin 17.6% 12.0% - 15.6%
Adjusted operating margin 10.6% 6.7% - 8.4%
Segmental financial position
T - S s~ S
Goodwill and intangibles 278,381 396,937 - 675,318
Tangible net assets excluding investments in joint ventures 1.222.002 54,782 28,786 1,305,570
Investments in joint ventures 151,080 23,984 - 175,064
Net cash - - 234 454 234,454
At al 31 December 2070 Housebuig;g Parmer;gig; Craup :x ET;;
Goodwill angd intangibles 283,428 407,666 - 691,094
Tangible net assets / {liabilities) exciuding investments in joint ventures 1,361,786 (46,626] 5,791 1,.320951
Investments in joint ventures 128,826 16,327 - 145153
Net cash - - 37.885 37.885
2.3 Dividends
The following dividends were paid by the Group
2021 2020
£000 £000
Prior year final dividend per share of 20p {2020, nil) 44,340 -
Current year intenm dividend per share of 20p (2020 nil) 44,369 -
88,709 -

A final dividend of 4Q pence per share (cumulative amount' £88 7m) has been declared and, subject to shareholder approval at the AGM, will be
paid on 24 May 2022 in respect of 2021.
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2.4 Earnings per share

syBiybiy 1202

Profit attributable to ordinary shareholders

paetdl 2020
£600 £000
Profit for the year attributable to equity holders of the parent 254,125 76,813
Profit for the year attributable to equity holders of the parent
) ; s o ) 278,267 116,109
[before exceptional items and amortisation of acquired intangibles)
Earnings per share
2021 2020 w
=
Basic earnings per share N4 .6p 34 8p %
o
Diluted earnings per share N4 p 34.7p ~
o
o
=4
Basic earnings per share (before exceptional items and amortisation of acquired intangibles®) 125.5p 52.6p -
Diluted earnings per share {before exceptional items and amortisation of acquired intangibles™) 124 9p 525p
*Amortisation of acquired intangibles is the amorlisation of brand names and customer relationships and contracts. Note 5.8 contains further detail
Recanciliation from reported to adjusted {basic hefore exceptional items and amortisation of acquired intangibles) earnings per share
Earnings Earnings
per share 202 per share 2020
{perce) Earnings {pence) Earnings
Reparted basic a6 254125 348 76.813 g\
<
Exceptional items 12,225 30984 o
o
Amortisation of acquired intangibles 14,240 14,240 §
n
income tax {credit) on adjusted items {2.323) 15.928) 3
he)
Adjusted basic 125.5 278,267 526 116,109 ,E_';
Adjusted diluted 124.9 278.267 525 16,108
Weighted average number of shares used as the denominator
2021 2020
Weighted average number of ordinary shares for the year ended 31 December 221,788,132 220.915,654
Adjustments for calculation of diluted earnings per share:
Options $98,999 225558

Weighted average number of erdinary shares and potential ordinary shares used as 3 denominator in

. . ; 222,787,131 221142212
calculating diluted earnings per share

Basic earnings per share
Basic earnings per ordinary share for the year anded 31 December 2021 is calculated on a profit attributable to sharehalders of £254,125,000
2020: £76.813,000) over the weightad average of 221,788,132 (2020: 220,916 ,654) ordinary shares in issue during the year.

)
5
7]
b=
Q.
o
w1
a
&
=3
[11]
E
o
]
2>
v

Oiluted earnings per share

The calculatian af dluted earnings per share for the year ended 31 December 2021 was based on the profit attributable to ordinary
shareholiders of £254,125,000 (2020: £76,813,000) over the dituted weighted average ordinary shares potentially (n issue for the year ended 31
December 2021 0f 222,787,131 (2020 221,142,212}

The average number of shares is increased by reference to the average number of potential ordinary shares held under opticn durning the year.
This reflects the number of ordinary shares which would be purchased using the aggregate difference in value between the market value of
shares and the share option exercise price and fair value of future employee services The macket value of shares has been calculated using the
average erdinary share price durng the year. Only share opticns which are expected to meet their cumulative performance criteria have been
included in the dilution calculatien.

3.0 tand bank and other operating assets and liabilities
This section shows the assets used to generate the Group’s trading performance and the liabilities incurred as a result Liabilities relating to the
Group's financing activities are addressed in section 4. Deferred tax assets and liabilities are shown in section 5.2.

vonewioyul Asejuawaiddng
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Notes to the financial statements

3.1 Inventories

Inventaries are stated at the lower of cost and net realisable value. Cost comgrises direct materials and, where applicable, direct labour
costs and those overheads, not including any general administrative overheads, that have been incurred in bringing the inventories (o their
present location and condition Net realisable value represents the estimated net selling price less estimated total costs of completion of the
finished units.

Land held for development, including land in the course of development until legal completion of the sale of the asset, is inilially recorded
at cost along with any expected overage, or recognised acquisition value. An overage is the amount a landowner may be entitled to receive
when completing the sale of a piece of land, provided specific conditions stipulated in the contract are mel. Where, through deferred
purchase credit terms, cost differs from the nominal amount which will actually be paid in settling the deferred purchase terms hability, an
adjustment is made to the cost of the land, the difference being charged as a finance expense.

Options purchased in respect of land are capitalised initially at cost and written down on a straight-fine basis over the life of the option.

Should plarming penmission be granted snd the option be exercised. the option s not amortised during that year and its carrying value 15
included within the cost of land purchased.

Options which were obtained as part of the Acquisition have been recognised at acquisition value and subsequently reviewed far impairment
at each reporting date.

Investments in land withcut the benefit of planning consent, either through purchase of freehold land or non-refundable depaosits paid on
land purchase contracts subject to residential planning consent, are capitalised initially at cost. Regular reviews are completed for impairment
in the value of these investments, and provision made to reflect any irrecoverable element. The impairment reviews consider the existing use
value of the land and assesses the likelihood of achieving residential planning consent and the value thereof.

Part exchange properties are held at the lower of cost and net realisabte value and include a carrying value provision to cover the costs of
management and resale Any profit or loss on the disposal of part exchange properties 1s recognised within cost of sales in the Group
Income Statement.

021 2020
Group 1000 a0
Raw materials and consumables ’ 25,785 5843
Work in progress 780,351 727.670
Part exchange properties 15,554 25.645
Land held for development {net of grovision) : 1,140,465 1,077,562
Inventories 1,962,155 1,836,521

Inventories to the value of £1.440.5m were recognised as expenses in the year {(2020: E1,121.3m}. Part exchange properties of E68.2m {2020
£96.2m} were disposed of duning the year for proceeds of £70.1m (2020, £96.5m).

2021 2020

Mouement on inventary prowision £000 000
Balance at 1 January 5,735 2,230
- Udlised in the year {2,132) {1.727)
- Unutilised and released in the year - 498)
3,603 5

New provisions recognised on sites still held 1,003 5730
Balance at 31 December 4,606 5735

£5.2m (2020: £10 8m} of inventaries were valued at net realisable value rather than at historical cost

3.2 Trade and other receivables

low default levels on trade receivables.

Other debtors include amounts recevable from the Government in relation to the Help to Buy scheme.

Trade and other receivables de not carry any interest and are stated at their nominal value as reduced by appropriate allowances for
estimated irrecoverable amounts. The Groug applies the IFRS S: "Financial Instruments” simplified approach 1o measuring expected credit
losses which uses a lifetime expected loss allowance for all trade receivables and contract assets. To measure the expected credit losses, trade
and other receivables have been grouped based on shared credit risk characteristics and the age of the ocutstanding amounts. The contract
assels relate to unbilled wark in progress on contracts described in note 2.0 and have a historically low levei of default. similar to the Group's
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Group Company
2020
2021 2020 2021 {restated*)
L0000 £000 EQQO EQCO
Trade receivables (current and non-current) 42427 14,335 - -
Amaunts recoverabie on contracts 140,822 141,404 - -

Amounts due from subsidiary undertakings - 231,359 . 471792

Other debtors 18,646 36,097 - -
Prepayments 12,787 14637 - - w
&
s
Other accrued income 27,192 20.093 - - %
[fa)
Total trade and other receivables 2618746 226566 233,359 471,792 a
i
[1]
“Balances relating to Amounts due from subsidiary undertakings as at 31 December 2020 have been restated. Refer to note 1.9 for more details. ‘8
e
The above trade and other receivables are shown net of their expected tredit loss allowances, which total £1.2m (2020: £1.7m}. The Group's
standard invoice payment terms are 30 days.
The carrying value of amounts due from subsidiary undertakings represents the Company's maximum credit risk. interest 1s charged on these
amounts at a rate of 2.0 % per annum unless the interest rate can be derived precisely from a refevant financiaf instrument. The Directors
consider that any expected credit loss allowance is immaterial on these balances.
Trade receivables which are past due but not impaired are not material in either year.
The Directors consider that the carrying amount of trade receivables approximates to their fair value. @
&
3
3.2 Trade and other payables %
n
iy
Trade payables on normal terms are not interest bearing and are stated at their nominal value. 3
o
=

Trade payables on extended terms, particularly in respect of land, are racorded at their fair value at the date of acquisition of the asset to
which they relate The discount to nominal value which will be paid in settling the deferred purchase terms liability is recognised over the
period of the credit term and charged to finance costs using the effective interest rate method.

Group Campany

021 2020 o0 2020

£000 £000 £000 £000
Non-current liabilities g‘
Trade payables 211,246 139,229 - - g
Other creditors ) 50 87 781 8% %
Total nan-current liabilities 21,296 139316 m 78t %
Current liabilities fg
Trade payables 4831585 447 660 - - @
Payments on account 52,542 95,414 - -
Taxation and sacial security 4579 2,185 - -
Amounts payable 10 joint ventures 46,010 20,157 - -
Other creditors 51,898 71.625 - -
Accruals 246,514 161942 - -
Deferred income 80,999 87520 - -
Total current liabilities 966,127 894503 - -
Total trade and other payables 1,177,423 1033819 781 781

The Group's non-current liabilities largely relate to land purchased on extended payment terms. An ageing of land creditor repayments is
provided in note 4.6.

venewlgyu) Asejuswaiddng
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Notes to the financial statements

4.0 Financing
This section outlines how the Group manages its capital and related financing activities.

4.1 Cash and cash equivalents

Cash and cash equivalents carmprise cash balances and call depasits. Bank overdrafts that are repayable on demand and form an integral part
of the Group's cash management are included as a component of ¢ash and cash equivalents for the purpose of the statement of cash flows.

Group Company

2021 2020 2021 2020

£000 £000 £000 €000

Bank balances 388,673 338799 344 344
Call deposits 43 2,189 - -
Cash and cash equivalents in the balance sheet and cash flow 398,714 340988 344 344

Restricted cash on the balance sheel primarnily relates to amounts that the Group paid into indemnity funds as part of the NewBuy housing
scheme which have not yet been released and is not included in the amounts above The NewBuy housing scheme is a martgage indemnity
scheme which launched in Masch 2012, expecting to operate for 10 years. The Scheme ends in 2022 with all monies expected 1o be received back
by 2023. The purpose of the arrangement was to stimulate growth in the housing market and home construction industry by effectively putting
in place guarantees of up to 95% of the value of loans insured under the scheme,

4.2 Bank and cther loans

Bank borrowings

Interest-bearing bank loans and overdrafts are initially recorded at fair value, net of direct issue costs, and subsequently at amortised cost.
Finance charges are accounted for on an accruals basis to the iIncome statement using the effective interest method and are added to the

carrying amount of the instrument to the extent that they are not settled in the year in which they arise. The revolving credit facitity USPP
Loan and the Term Loan are all held by the Company, Vistry Group PLC.

Interest rate profile of bank and other loans - Group

Available Carrying Carrying

facility Facility value 2021 valve 2020

At 31 December Rate 00T mauaty £000 £000
Revolving credit facility” SONIA +160-250bps 500,000 2025 - -
Term Loan™" LIBOR +165-255bps - 2023 - 150.000
USPP Loan™*** 403bps  100.000 2027 106,475 107.359
Prepaid facility fee nfa n/a nfa {312} [4.256)
Term Loan (commenced 17 March 2020)*** SONIA +265bps 50,000 2023 50,000 50,000
Homes England developrment loan ECRR +120-220bps 10,667 2029 8,097 -
Querdraft facility BoE Base +150bps 5.000 2025 - -
Total borrowings 665,667 164,260 303,103

“This facity commenced on 17 Dacember 2021 This is a sustainability linked finance agreement with a margin ratchet of +/-2.5bps in addition to the rate above, dependant on
performance against susianability KPIs — a year on year increase on the delivery of additional affordable homes: 2 4 2% annual reduction of scope | and 2 COZ emissions. and 500
new fearners 10 be put through our Partnerships Skilis Academies

**Term foan agreement terminated on 17 December 2021,
“**Carrying value is quoted including impact from the fair value of Atture interest payments,

***'The maturity date for this facility was amended on 23 February 2021 from 17 March 2021 to 17 Maich 2023

The £500 million four-year revelving credit facility syndicate comprises eight banks The revolving credit facilities. USPP Loan and Term Loan all
include a covenant package, covering interest cover, gearing and tangible net worth requirements, which are tested semi-annually. The overall
financing cost of the new arrangements are marginally less expensive than the previous facillities.
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Interest rate profile of bank and other loans - Company
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Carnying vatue

Avallable Carrying value 2020
facilily Facility 0N {restated**)
Al 31 Decernber Rate €000 matyrity £000 £000
Revolving credit facility SOMNIA +1860-250bps 500,000 2025 - -
Term Loan LIBOR +165-255bps - 2023 - 150,000
USPP Loan*® 403bps 100,000 2027 100,000 100,000
Prepaid facility fee n/a n/a n/a {312) {6,256} W
o
[:F]
Term Loan (commenced 17 March 2020) SOMIA +265bps 50,000 2023 50,000 50,000 é’
L.
Overdraft facility BoE Base +150bps 5.000 2025 - - a
©
<]
Total borrowings 655,000 149 688 295,744 -
‘Carying value held at cost in Company belance shaet.
“*Company interast rate prafile included to refiect the restatement of bank and ather Ioans as detailed fn note 1 9
MNet cash is calculated as follows: 02 2020
£000 £000
Cash and cash equivalents 398,714 340,988
Non-current bank and other loans (164,26Q) (253.103) .
o
Current bank and other loans - (50.000} 5
]
2
Net cash 234,454 37.885 £
&
The movement in net cash during the year was as follows' 9
2021 2020 o
€400 €000 -
Net cash at I January . 317,885 361,962
Cash flow per cash flow statement 57,726 {20974)
Repayment of bank and other loans 370,000 275000
Drawdown of bank and ather loans (220,000} (475,000)
LSPP borrowings acquired {note 5.14) - (108,218) -
Imputed interest on USPP loan 8B4 859 5
- [l
Prepaid facility fees capitalised 500 5,000 L8
1%l
Prepaid facility fees amortised {4, 444) 1.744) %
Reclassification of Hormes England development loan® {8,097} - §
Net cash at 31 December 234,454 37.885 v

‘Homes England development loan reclassified from nan-current trade and other payables. Loan value as at 31 Decernber 2020 £8.963k.

4.3 Net financing income / {expenses)

Finance income relates to interest income earned on loans macde (o joint ventures and pension finance credit.

Finance costs are included in the measurement of borrowings at their amortised cast to the extent that they are not settled in the year in
which they arise

Finance costs predominantly relate to interest charges on external borrowings, l2ase liabilities and deferred land creditors.

The Group s required to capitahise borrowing costs directly atiributable to the 2020 acquisition, construction and production of a
qualifying asset. as part of the costs of that asset. Inventories which arg produced in large quantities on a repetitive basis over a short
period of time are not gualifying assets The Group does not generally produce qualifying assets
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Notes to the financial statements

Net financing income / {expenses) recognised in the Group Income Statement

2021 2020

Motz EQD0 £000
Interest income 22,930 17,941
Net pension finance credit 510 132 291
Finance income 23,062 18,232
fmputed interest on deferred term land creditors (5,118) [6,299)
Interest on lease liabilities 5.5 (905) 1,179}
Bank, commitment fees and other interest (12,908) (18.680)
Finance expenses (18,931) {26.158)
Net financing income / (expenses) 4,131 (7,926)

4.4 Capital and reserves

Egquity instruments

Equity instruments issued by the Company are recorded at the proceeds received, net of direct 1ssue costs. Where there is 3 bonus share
issuve the nominal value of the shares are deducted from reserves and recagrised within share capital,

Qwn shares held by ESOP trust

Transactions of the Group-sponsored ESOP trust are included in the Group financial statements, tn particular, ihe trust’'s purchases of shares
in the Company are debited directly to equity through an own shares held reserve.

Share capital

20N 2021 2021 2020 2020 2020

Number of fssued capital Share premium Number of Issued capslal Sharg premium
Qrdinary shares shares €000 EQoO shares EQQO €000
Inissue at | lanuary 222,253,123 w27 360,657 148,338,257 74,169 359,857
tssued for cash 53,141 27 424 139,766 70 800
Bonus share issue - - - 10,035,715 5,018 -
Shares issued as consideration - - - 63,739,385 31.870 -
in issue at 31 December - fully paid 222,306,254 n1,154 361,081 222.253123° N2z 360.657

The holders of ordinary shares {nominal value SGp) are entitled to receive dividends as dectared from time to time and are entitied to one vote per
share at meetings of the Company.

The share premium account is added to when any authorised shares are issued above nominal value

Reserve for own shares held

The cost of the Company's shares held in the ESOP trust by the Group is recorded as a reserve in equity. Ouring the year ended 31 December
2021, the Group purchased nit shares (2020 534,026 at a cost of £3,500.000). There were 464,800 shares awarded under the Group's long-
term incentive plan that vested during 2G21{2020: 17,53Q shares) and accordingly the balance of the own shares held reserve has reduced by
£3,584.000 in 2021 (2020: £164.000). At 31 December 2021, the Group held 437.133 of its own shares {2G20. 901.933). with a value on reserve of
£3.373.000 (2020. £6.956.000). The Group has suspended all rights on shares held by the Group in the Company

Merger reserve
As part of the 2020 acquisition, shares totalling £E823.5m were issued to the acquirees shareholders.
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4.5 Financial risk management

Group

The Group seeks to manage its capital in such a manner that it safeguards ils ability to continue as a gaing concern and to fund its future
development. In continuing as a going concern, the Group seeks to pravide returns for shareholders over the housing market cycle as well as
enabling repayment of its liabilities as a trading business.

The Group's capital cormngprises its sharehalders’ equity, added together with 1ts net borrowings, or less its net cash, stated before issue costs. A
five-year record of its capital employed is displayed on page 234.

Whilst the blended cost of capital is a factor in the Group's decision making in assessing the right blend of shareholders’ equity and debt
financing. the Group has typically preferred to operate within a framework that features relatively low gearing or cash in hand. This is because
the Group recognises that housebuilding can be cyclical, and higher tevels of gearing can create profound hquidity risks. The Group would
seek to manage its capital base through contral over expenditure, maintenance of adequate banking facilities, control over dwidend payments
and in the longer term through adjustments to its capital structure. In 2021 the Group operated at a reduced gearing level as strong cash
generation since the beginming of 2020 enabled the debt taken on as part of the Acguisition to be paid down as anticipated The Group has a
significantly improved net cash position at the end of 2021

An important part of capital management for the Group s its financial instruments. which comprise cash, bank and ather loans and overdrafts.

The main purpose of these financial instruments 1s Lo raise finance for the Group's operations. The Group also utilises financial assets and
liahilities such as trade payables or receivablas that arise directly from operations.

The use of these carries risk: interest rate risk. credit risk and liquidity risk. Given that the Group trades exclusively in the UK, there is no
material curcency risk.

Company
The Company only trades with other Group entities and is only exposed to credit risk on those intercompany balances.

a. Interest rate risk

Exposure to interest rate risk arises in the normal course of the Group's business The Group has no exposure to currency risk on its debt as
all its financial assets and liabilities are denominated in sterling. Throughout the year, the Group’s policy has been that ne trading in financial
instruments shall be undertaken.

Effective interest rates and repricing analysis
The interest rate profile of the Group's interest-bearing financial nstruments 15 set out in note 4.2.

Sensitivity analysis

In managing intecest rates. the Group aims to reduce the impact of short-term fluctuations in the Group's earnings, given that Group
borrowings are variable in Lerms of interest rate. Over the longer-term, however, permanent changes in interest rates would have an impact
on consohdated earnings. For the year ended 31 December 2021, a general increase of one percentage point in interest rates applying for the
full year would equate ta E1.6m in 2022

b. Credit risk

The Group’s exposure 10 credit risk is limited by the fact that the Group generally recsives cash at the point of lega! completion of its sales

of private houses or land There are certain categories of revenue where this is not the case- for instance. affordable housing and partnar
delwery revenues. For affordable housing and partner delivery revenues, the Group callects cash at regular intervals in Iine with build progress
in order to minimise its credit risk. The total amount outstanding was £42.4m (2020: £14.3m). The Group retains these outstanding balances as
trade and other receivables, The carrying value of trade and other receivables equates to the Grougp's exposure to credit risk Thus is set out in
note 3.2

The Group's trade and other receivables are secured against the following

202 2020

£000 £000

Second charge against property 454 1.564
Unsecured 240,258 225022
24013 226,566

In managing risk. the Group assesses the credit risk of its counterparties before entering into a transaction, This assessment s based upon
management knowledge. experience. and where possible independent assurance. In the event that land is disposed of the Group seeks to
mitigale any credit risk by retaining a charge over the asset disposed of. sa that 1 the event of default, the Group is able o seek to recover its
outstanding asset
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Notes to the financial statements

Company
The Company's exposure to credit risk 1s limited as a result of all outstanding balances relating to companies within the Group.

¢. Liquidity risk

The Group's banking arrangements outlined in note 4 2 are considered to be adequate in terms of flexibility and liguidity for the Group's medium-
term cash flow needs, thus mitigating its liquidity nsk. The Group's approach to assessment of liquidity risk is outlined in the qoing concera sub-
section in the risk management section on page 60.

d. Housing market price risk

The performance of the UK housing market affects the valuation of certain of the Group’s non-financial assets and liabilities and the critical
judgements applied by management in these financia! statements, inctuding the valuation of land and work in progress

Maturities of financial instruments
Total

Less than & Between 1-2 Between 2-5 contractual Carrying
months 8-12 manths years years Qver 5 years cash flows amount

31 December 2621 E'000 E00Q €000 £'000 E'000 €000 £'eco
Mon-derivative financial assets
Restricted cash 217 217 - - 344 718 778
Trade and cther receivables 241,420 - - - 454 241,874 241,874
Cash and cash eguivalents 398.714 - ~ - - 358,714 388.714
Non-derivative financial tiabilities
Bank and ather loans (725) (725) {50,725) - - (52,175) (50,000}
Long-term loans (2,015 {2,015} {4,030) {114,105} {8,097 {130,262) {i14,260)
Trade and other payables (880,491 (89.674) (169.647) (53.222) {12,691} (LI85,725)  (1.177.423)
Lease liabilities [7.936) (6,958} {6,165} (10.105) {3.631) {34,795} (33.051)
Total net financial liabitities {250,816) {99,155} {210,567} (177,432} (23,621} {761581}  (733.368)

Of the above financial assets and liabilities at 31 December 2021, £0.5m is linked to the UK housing market, and £732 9m is not linked to the
UK housing market.

Less than 6 Between 1-2 Betwean 2-5 :onlm::.::: Carrying
months 6-12 montas vears years Over $ years cash flows amaunt

31 December 2020 €000 £000 £'000 £000 [000 €000 £'000
MNon-derivative financial assets
Restricted cash 212 212 425 - 344 1193 1,193
Trade and cther receivables 225022 - - - 1,544 226566 226566
Cash and cash equivalents 340,988 - - - - 340,988 340,988
Non-derivative financial liabilities
Bank and other loans” {50,650} - - - - {50.650} (50.000}
Long-term loans® {3.765) {3.765) [25.280) (142,090 {102,015}  (280,915) (253,103}
Trade and other payables (822,605) {70.436) (98.577) {(31.7M2) {i7.446) (1.040,776) (1.033.819)
Lease liabilities {8.176) (7.494) 13.127) (11,534) (5.815) {46,2086) {62,151
Total net financial assels liabilities (318,974) {81483) {140,559y (185,396}  (123,388] (849,800) {810,326)

*Restated to include interest on foans

Of the above financial assets and liabilities at 31 December 2020, £1.5m is inked to the UK housing markel, and E808 8m is not inked to the
UK housing market.

4.6 Financial instruments

Fair values

There is no material difference between the carrying value of financial instruments shown n the balance sheet and their fair value.
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Estimation of fair values
The following summarses the major methods and assumptions used in estimating the fair values of finangal instruments:

syBiybiy (707

Land purchased on extended payment terms

When land is purchased on extended payment terms, the Group initially records it at its fair value with a land creditor recerded for any
outstanding monies based on this faic value assessment. Fair value i5 determined as the outstanding element of the price paid for the land
discounted to present day The difference between the nominal value and the initial fair value is amortised over the period of the extended
credit terr and charged 1o finance costs using the ‘effective interast’ method, increasing the value of the land creditor such that at the date of
maturity the land creditor equals the payment required.

Batance at Tolal contracted Due within Between Between Between Between Oue beyand
Land creditor 31 Deg cash payment 1year 1-2 years 2-3 years 3-4 years &-5years Syears g
{estimated ageing} 000 £000 £000 000 £000 £000 £000 £000 a
=3
m
piepa] 414,254 422,555 205,546 149,490 25,335 18,926 9,945 13,313 ‘g
2020 323167 329,514 182,388 OB.455 17,050 6.807 7490 17.324 ’;‘3
2
Bank and other loans
Faur value is calculaled by comparing the current contracted rates of interest to currently available market rates for a similar term debt and
credit risk. See nate 4.2 for further details of loan facdities,
Trade and other receivables / payables
Other than land creditors, the nominal value of trade receivables and payables is deemed to reflect the fair value. This is due to the fact thai
transactions which give rise 1o these trade receivables and payables arise in the normal course of trade with industry standard payment terms
5.0 Other disclosures
This section includes all disclosures which are required by UK-adopted Intermational Accounting Standards or the Companies Act which have g
not been included elsewhere in the financial statements. °
3
o
5.1 Income tax expense including exceptional items ﬁ
o
Income tax comprises the sum of the tax currently payabie or receivable and deferred tax. Income tax 15 recognised in the income K]
statement except to the extent that it relates to items recognised directly in equity, in which case it is recognised in equity -

Recognised in the income stalement

o 2020
MNote EQDQ £000
Current tax

Current year 48,794 1,407 -
Adjustments for prior years 4881 {1.215} g
53,675 192 gl
o
Deferred tax %
Onigination and reversal of temporary differences 5.2 17,526 21,673 g
Adjustments for prior year 52 {5,790) (14} @

Total income tax in incame statement 65,411 21851

Reconciliation of effective tax rate

2021 2021 2020 1020
% EDOO U E000 Lcn
Profit before tax 319,536 98,664 3
Income tax using the domestc corporation tax rate 15.0 60,712 190 18,746 §
Non-deductible expenses and disposal of ineligible assets (0.2} {800) 45 4 447 E::
Change in tax rate 2.0 6,508 (R} (n3) ;_‘
Adjustments to the tax charge in respect to the prior year (0.3} {809) {13l {1,229) §
Total tax expense 20.5 65.41 221 21851 S
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The Group's effective tax rate of 20.5% {(2020: 22 1%) is higher than the current rate of 19.0% (2020 19 %) as a result of the uplift of the
deferred tax rate at the balance sheet date to 25% netted against prior year adjustments to the corporation tax computations for earlier years
The Group does not have any open corporation tax enguiries with the tax authorities.

In the Spring Budget 2020, the UK Government announced that from | April 2020 the corporation tax rate would remain at 19% {rather than
reducing to 17%, as previously enacted). The Government made a number of budget announcements on 3 March 2021. These include confirming
that the rate of corporation tax will increase to 25% from 1 April 2023, This new law was substantively enacted on 24 May 2021. Ceferred taxes at
the balance sheet date have been measured using these enacted tax rates and reflected in these financial statemsents.

Recognised directly in Group statement of changes in equity or in the Group statement of comprehensive income

202 2020

Note EQCOD £000
Defecred tax relating to actuarial movements on pension scheme (Group statement of comprehensive income) 52 [9,148) 2124
Deferred tax relating to share-based payments (Group statement of anges in equity) 52 77 339

Deferred tax recognised dicectly in Group statement of changes in equity or the Group

Lo {a.0m} 2463
statemeant of comprehensive income

Current tax relating to share-based payments (Group statement of changes in equity) ) 322 -

Deferred and current tax recognised directly in Group statement of changes in equity or the Group

o {8.749) 2,463
statement of comprehensive income

5.2 Tax assets and liabilities

The tax currently payable or receivable 1s based on taxable profit or loss for the year and any adjustment to tax payable or receivable in
respect of previous years Taxable profit or loss differs from net profit or loss 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 deductitle.

The Group's liability or asset for current tax is calculated using tax rates that have been enacted or substantively enacied by the balance
sheet date.

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets and habilities in the
financial statements and the corresponding tax bases used in the computation of taxable profit, and is accounted for using the balance sheet
liability method Deferred tax hiabilities are generally recognised for all taxable temporary differences and deferred tax assets are recognised
to the extent that it is probable that taxable prafits will be available against which deductible temporary differences can be utilised. Such
assets and ligbitities are nat recognised if the temoorary difference arises from non-tax-deductible goodwill, from the initial recognition of
assets and liabifities in a transaction that affecis neither the tax profit nor the accounting profit. and from differences relating to investments
in subsidiaries to the extent that they will probably not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it is no tonger probable
that sufficient taxable profits will be available to allow all or part of the asset to be recovered Deferred tax 1s calculated at the tax rates
that are expected to apply in the period when the liability is settled, or the asset is realised. Deferred tax is charged or credited in the
income statement, except when it relates to iterms charged or credited directly to reserves, in which case the deferred tax is also dealt
with in reserves
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Current tax assets and liabilities

The current tax liability of £0.1m {2020, asset of £14.4m) arose 3s a result of the timing of when tax payments became due for that financial

year. Recognised deferred tax assets and labilities are attributable to the following

Recognised deferred tax assets and liabilities

Deferred tax assets and liabilities are attributable to the following:

subiubiy 1202
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Assels Liabilities Net
2021 2020 2021 2020 200 2620
Group £900 €000 £oo0 £000 £ooa £000
Property, plant and equipment m - - an m {17 )
Non-current trade payables - - (15) (15) (15) (15) %
[fa}
Available for sale financial assets - - (394) (399) (394) (399) o
i
n
Employee benefits - pensions - - (11,3300 [1,724) (11,339) {L72¢8) 3
4
Employee benefits - share-based payments 2,483 841 - - 2,483 B84) ~
Provisions - - (1,658) {7.059) M,658) {7.059)
Inventaries 13,986 - (31,628) {5.266) (17,642} {9.266)
Profit on sale of assets 1o joint ventures 1 2 - - 1 2
Tax assets / {labilities} 16,581 343 {55,025) (18.480) {38,444) (17.637)
Movement in termporary differences during the year g
Recogniscd 2
Balance Recagnisad In equity and Balance a
1lan 202} In iaceme other income 31 Dex 2021 ':_"
Group £000 EQDO [Z41va) £000 [ ]
o
Property, plant and equipment {7 128 - m 3
=4
Trade payables (15) - - {15}
Awvailable for sale financial assets (399) 5 - {394)
Employee benefits - peasions {1.724) {458} (9.148) 330
Emptoyee benefits - share-hased payments B4l 1,565 77 2,483
Provisions {7.059) {4,599} - {11,658)
Inventories (9.266) (8.376} - {17,642) g
w
Profit on sale of assets to joint ventures 2 W - ! 8
o
Movement in temporary differences (17,637) M,736) [9.071) (38,444) v
5
3
2
Recognised Recognised 4
Balance tram Retognised n equity and Balance
1Jan 2020 Arquisitien in income other income 31 Dec 2020
Group £000 000 £00Q ECOC £000
Properly, plant and equipment {81 12) 36 - N
Trade payables an - 2 B (15]
Available for sale financial assets {468) - 47 - {399)
%)
Empioyes benefits - pensians [766) (1.073) {2,009) 2024 {1.724) §
Employee benefits - share-based payments 1495 - {993) 338 341 '3"
m
Provisions 149 {6.400) (308} - {7.059) 2
E
Inventories (194) 8860  (17.932) - 02660 %
2
Profit on sale of assets to joint ventures b - (2} - 2 3
Movement in temparary differences 184 1,375 {21.659) 2463 {i7.637) §.
2



Notes to the financial statements

Factors affecting future tax charge

The UK corporation tax rate is 19% and the rate increase {¢ 25% fram 1 April 2023 was substantively enacted on 24 May 2021. The deferred tax
as at 31 December 2020 was calculated based an the rate of 19% however the deferred tax at 31 December 2021 has been calculated based on the
rate of 25%.

In the Spring Budget 2021, the UK Government announced a consultation on the introduction of the Residential Property Develaper Tax (RPDT)
from 1 April 2022, at & rate of 4% on profits. This was substantively enacted on 2 February 2022 and the impact on our deferred tax balance as at
31 December 2021 would be an increase in the deferred tax liability of £6.2m

Employee benefits
The Graup recognises the deficit or surplus on its defined benefits pension scheme under the requirerments of IA519 (Revised):
“Ermployee benefits”.

This has generated a surplus of £45.3m (2020: surplus of £9 Jm). As at 31 Decermnber 2021, a deferced tax liabitity of £11.3m (2020 tax liability:
E1.7m) was recognised.

5.3 Directors and employees
The monthly average number of emplayees of the Group, all of whom were engaged in the United Kingdom on the Group's principal activity,
together with personnel expenses, are set out below:

Average staff numbers - G.roup

2021 2020
Average staff numbers 3,043 3152
A breakdown of staff numbers split by type of role is included on page 39.
Personnel expenses - Group
2021 2020
[{e]e:e] £000
Wages and salaries 180,574 179.681
Soecial security costs 20,861 20,386
Contributions to defined contribution plans 8,435 8936
Expenses related to defined benefit plans 1,494 1,299
Equity-settled share-based payments 4,543 2.74)
Personnel expenses 215,907 213,043

The aggregate remuneration for the Group's Directors during 2021 was E5 4m {2020 E3.2m), which is shown in further detail on pages 142 to 167
of the remuneration report. The Company had no personnel expenses during 2021 {2020: nil)

The highest paid Director is the Chief Executive Officer. details of whose remuneration is provided on page 156 in the Directors’
remuneration report.
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Share-based payments

The Group has applied the requirements of IFRS 2 “Share-based payments”

The Group issues equity-settled share-based payments to certain employees in the form of share options over shares in the Company.
Equity-settled share-based payments are measured at fair value at the date of grant calculated using an independent option valuation
model, taking into account the terms and conditions upon which the optrons were granted. The fair value is expensed on a straight-line
basis over the vesting period, based on the Group's estimate of shares that will eventually vest, with a corresponding credit to equity
except when the share-based payment is cancelled where the charge will be accelerated.

Movements in the number of share options outstanding and their related weighted average exercise prices

2011 2020
Long Term Incentive Plan ) Aversge Average
exerdise price Share exercise price Share
in £ per share oplions in £ per share oplions
aptien fole]e] oplion
At 1 January - 2,199 - 1,435
Granted - 1.021 - 164
Lapsed - (191} - -
At 31 December - 3,029 - 2199
w0 020
Executive and other share options Average Average
exergise price Share exerclse price Share
in £ per share options in £ per share oplions
aption 000 option [¢le:8]
At 1 January 8.53 20 837 25
Lapsed 8.53 9) 7.74 )]
Exercised 853 M - -
At 31 December - - 853 20
021 1020
Save As You Earn Auerage Auerage
exerclse pnce Share exercise price Share
it per share opuons n £ per share oplions
opkion DoOD oplion [o05]
Al January 5.03 1,664 173 486
Granted 815 364 4.68 1523
Lapsed 556 (143} 812 (30)
Cancelled 7.52 (52) 8.0i {175}
Exercised 846 {43) 82) (140}
At 31 December 5.47 1,790 5.03 1664

Out of the 4,820,000 outstanding options {2020: 3 883,000}, 940.000 options {2020 830.000) were exercisable. Save As You Earn options
exercised in 2021 resulted 1in 54,000 shares (2020, 140.000) being 1ssued at a weighted average share price of £8 46 each (2020 £6 21 each)
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Notes to the financial statements

Expiry date and exercise price of share options outstanding at the end of the year

Long Teren Incentive Plan

Exerdse price in

2021

2020

€ per share Share options Share options
Grant vest Explry dale aplion 000 000
2011-14 15/03/2021 - - 14
2012-15 28/02/2022 - 16 16
2013-16 2670242023 - 23 23
2013-16 20/08/2023 - 8 8
2014-17 25/02/2024 - 19 19
2016-19 15/08/2026 - 209 209
2017-18 02/05/2027 - 154 154
2017-20 08/09/2027 - 19 368
2018-21 05/03/2028 - 321 32
2019-22 04/03/2029 - 303 303
2020-23 02/03/2030 - 764 764
2021-24 08/03/2031 - 994 -
2021-24 09/09/203} - 27 -
3.029 2,199

Executive and other share options
Exercise pace in o2 2020
£ per share Share options Share options
Grant vest Expiry date optian 000 0co
2014-17 20/08/2021 853 - 20
- 20

Save As You Earn

Exercise price in 1021 2020
£ per share Share aplions Share oplions
Grant vest Expiry date option 000 000
2016-21 26/09/202 712 - 10
2017-20 24/09/2020 6.12 - ]
2017-22 24/09/2022 6.12 14 20
2018-21 23/09/2021 3.06 - 40
2018-23 23/09/2023 9.06 g 11
2019-22 Q1N12/2022 9.30 45 58
2019-24 01/12/2024 9.30 6 8
2020-23 01/06/2024 4.68 1,068 1,165
2020-25 01/06/2026 468 326 ESY
202t-24 0171272024 815 260 -
2021-25 01/12/2026 8.15 62 -
1,790 1,664

The weighted average fair value of the options granted during the year determined using the Monte Carlo model was £7 10 per aption {2020
£6 23). The significant inputs into the model were a weighted average share price of £10 19 {2020: £12.71) at the grant date, the exercise price
shown in the table on the previous page, volatility of 43% (2020. 34%). an expected option life of 5 years {2020: 5 years) and an annual risk-
free rate of 0.36% (2020: 0.28%). The volatility is measured at the standard dewiation of continuously compounded share returns, based on

statistrcal analysis of daily share prices over the last 3 years
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Share-based payments expense in the income statement
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2021 2020
EDCD £000
Lang-term lncentive Plan 3,430 2402
Save As You Earn share options 113 339
Total expense recognised as personnel expenses 4,543 2,74
Informatian relating 1o the remuneration of Direciors appears in the Directors' remuneration report an pages 142 to 167.
The executive leadership team as shown on page 102 are considered to be the only key management personnel.
=
A summary of key management remuneration 15 as follows: o
2
200 2020 n
£000 E000 ©
3
Wages and salaries 2,959 2,640 -
Compulsory social security conteibutions 997 n3
Contributions to defined contribution plans V7 21
Share-based payment expenses 3,430 1,198
Key management remuneration 7,403 4572
Details of the equity settled share-based schemes are set out below.
a)
R o]
Lang Tere incentive Plan 5
Along-term incentive plan for executive Directors and senior executives was approved by shareholders at a General Meeting in December é
2019 The first grant of awards under this plan was made in 2020 Details of the vesting conditions of these awards are laid out in the Directors’ a
remuneraton report on pages 142 1o 167, 3
=
a
Save As You Earn share options ~

The Vistry Group PLC Save As You Earn Option Scheme was established in 2007 and renewed in 2017. Share options held in the Save As You
Earn Option Scheme are nat subject to parformance conditions and may under normal circumstances be exercised during the six months after
maturity of the agreement. Save As You Earn share opuions are generally exercisable at an exercise price which includes a 20% discount to the
markel price of the shares at the date of grant

Deferred Bonus Plan
The Deferred Banus Plan is proposed to be implemenited in 2022 (subject o shareholder approval} with the intention that bne third of any
bonus award will be deferred in shares under the terms of the pian.

5.4 Property, plant and equipment

Plant, property. and equipment {PPE) is recorded at prime cost less accumulated depreciation. The sub-categories of PPE are
depreciated as follows.

» Freehold buildings on a 2% straight line basis,

)
)
o
2
o
LR
v
Fa)
&
@
m
3
o
3
=
wvi

* Plant, machinery, and vehicles on a 33.3% reducing balance basis, and

» Furniture, fittings and equipment on a 25% redycing balance basis, ather than computer equipment which is depreciated on a
straight-line basis cver 3 years,

uonewIo)uy Asejualuaiddng
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Cost Furniture, Plant,
Freehotd fittings and machinery
buildings equipment and vehicles Total
Year ended 3 December 2021 £000 EQQD EQ00 EQO0
Opening balance 680 6565 i.653 8,898
Additions 983 488 75 1546
Disposals - (266) {35) {301)
Reclassifications - 46 (65) -
Closing 1,663 6,833 1,647 10,143
Accumulated depreciation
Opening 7 3013 787 3,807
Charge for the year - 1,561 291 1,852
Disposals - {233) (25) (258)
Reclassifications - {114) 14 -
Closing 7 4,227 1,167 5,401
Net book value at 31 December
2020 1,656 2,606 480 4H,T42
Cost furriture, Plant,
Frechold fittings and machinery
buildings cquipment ang vehicles Total
¥ear ended 31 December 2020 £000 EGO0 £000 £000
Opening balance - 3,028 1176 4,204
Additions acquired as a result of the Acquisition BEO 953 445 2078
Additians - 2,556 36 2,632
Disposals - {12 (4} {16)
Closing 680 6,565 1,653 8,898
Accumulated depreciation
Cpening - 1.801 558 2.359
Charge for the year 7 1212 230 1,449
Disposals - {1} {0}
Closing 7 3.013 787 3.807
Net book value at 31 December
2020 673 3,552 866 5,09
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5.5 Leases
The Group leases various offices, site rabins, office equipment. cars and show homes. Rental contracts are typically made for fixed periods
of 1 to 4 years but may be for longer or include extension options. Lease terms are negotiated on an individual basis and contain a wide
range of different terms and conditions. The lease agreements da not impose any covenants, but leased assets may not be used as
security for borrowing purposes.
Leases are recognised as a right-of-use assel and a corresponding liability at the date at which the teased asset 15 available for use by the
Group. £ach lease payment is aliocated between the liability and finance cost. The finance cost is charged to profit or loss over the lease
period 50 as to produce a constant periodic rate of interest on the remaining batance of the liability for each period. The right-of-use asset
is depreciated over the shorter of the asset’s useful life and the lease term on a straight-ling basis.
w
B4
Assets and liabilities arising from a lease are initially measured on a present value basis. Lease habilities include the net present value of Q
the foliowing lease payments. 3
2
* fixed payments {including in-substance fixed payments), less any lease incentives receivabie ]
=
Q
* vanable lease payments that are based on anindex or a fixed annual rale increase -~
The lease payments are discounted using the Group's incremental borrowing rate, being the rate that the Group would have to pay to
borrow the funds necessary to obtain an asset of similar vatue in a similar econemic environment with simitar terms and conditions.
The weighted average Group's incremental borrowing rate applied to the lease liabilities is 2.5%,
Right-of-use assets are measured at cost comprising the following:
» the amount of the initial measurement of lease liahility
» any lease paymentis made at or before the commencement date less any lease incentives received a
[}
Payrnents asscciated with short-term leases and leases of low-value assets are recognised on a straight-line basis as an expense in the §
incame statement Short-term leases are leases with z lease term aof 12 manths ar less, Low-value assets comprise site equipment and 2
other items less than £3,000 in total lease costs a
I}
]
The amounts recagnised in the Group Balance Sheet were: A

Right-of-use assets ¢ost

Qffice Show home Qffice Motor
properties properties Site cabins equipment vehidles Total
Year ended 3} December 2021 £000 £000 EQOD £000 {000 £00C
Opening balance 25708 4,278 17,129 533 8,743 56,39
Additions 1019 4,244 - - 1.894 7,157 n
5
Modifications 623 1384 {692) 21 132 1426 §
o
Disposals (2.078) (1,838} - 5) 11.854) [5,783) e
I
Closing 25,274 8,068 16,437 497 8,915 59,191 'g?
i
2
Accumulated depreciation “
Operuing balance 5.59% 1,902 6,646 259 3474 17,880
Charge for the year 4,384 2724 4,782 {n 3,204 15,093
Disposals (1.819) {1583 - (1s) (1.854} {4,851}
Closing 8,564 3,063 1,428 243 4,824 28122
Net book value at 31 December
2021 16,710 5,005 5,009 254 4,091 31,069
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Office Shaw home Office Marar
prapertics properties  Site cains equipment vehicles fotat
Year ended 3! December 2020 EQCO £000 £000 EQQO EQQD £Q040
Cpening balance 13.574 3.965 5632 500 2533 26,204
Additions acquired as a result of the Acqusition 13,540 52 293 - 4 44 20,964
Additions 1.540 1.346 - 243 2,003 5,130
Modifications {2,533) 12 8,566 {208} 100 5913
Disposals (613) {1.073) - - {334) (1.820)
Closing 25.708 4,278 17129 533 8,743 56.391
Accumulated depreciation
Opening balance 1587 1,051 1,408 62 738 4 857
Charge for the year 4,415 1,924 5238 197 3,069 14,843
Disposals (613) (1,073} - - {334) {1.820)
Closing 5,599 1502 6.646 259 3474 17.880
Net book value at 31 December
2020 20,109 2,376 10,6483 274 5269 38,511
Lease liabilities 2021 2020
€000 £000
Current 14,215 15,304
Non-current 18,836 26,848
Total lease liabilities 33,051 42,152
Leasing arrangements
Minimum lease payments payable on the Graup's leases are as follows:
200 2020
£000 £000
Within 1 year 14,915 15670
Between t and 2 years 6,165 13127
Between 2 and 3 years 4,380 5.335
Between 3 and 4 years 3178 3,380
Between & and 5 years 2,547 2.878
Later than 5 years 3,631 58i5

Extension and termination options are included in a number of leases across the Group These are used to maximise operational flexibility in terms
of managing the assets used in the Group's operations. The majority of extension and termination apticns held are exercisable only by the Group

and rot by the respective lessor

The amounts recognised in the Group lncome Statement were

2021 2026
£000 £000
Depreciation of night-of-use assets 15,093 14843
Interest expense 905 1179
Expense relating to short-term leases” 12 7.655
Expense relating to leases of low-value assets - 5

“includes lease expenses related to piant and machinery.

The total cash outflow for leases including plant and machinery in 2021 was £17,136,943 (2020
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5.6 Intangible Fixed Assets
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Intangible fixed assets are recorded at cost or acquisition fair value, less accumulated amortisation.

Separately acquired IT software is initially capitalised at cost, Costs associated with maintaining software are recognised as an sxpense
as incurred.

Developrment costs that are directly attributable to the design and testing of identifiable and unique software products controlied by the
Group are recognised as intangible assets where IAS 38; "Intangible Assets” criteria are satisfied Capitalised develepment costs are initially
recorded within assets under construction and are then transferred to IT software and amorused from the point at which the asset s
ready for use. IT software is amortised on a straight-ine basis over a period of 3 - Syears.

Brand names and customer relationships and contracts acquired in a business combination are recognised al fair value at the acquisition :“"J
date Brand names are amortised on a straight-line basis over a 25-year period. Customer relationships and contracts are amortised on a %
straight-line basis over a period of 4-15 years. o,
~
All amortisation is recorded within the administrative expenses line of the income statement. é
<]
Cost Custamer
Assets under Sile-related Brand relatianships
construction IT Software licenses names* and contracts* Tota!
Year ended 3} December 2021 £000 EO0D £000 £000 €000 EDDD
Opening balance 67 4,494 - 37,600 N7.424 159,385
Additions 749 - 167 - - 1,516
Disposals {806]) {2.657) - {300) {125) (3,888)
Closing 10 1,837 67 37,300 17,299 152,213 @
8
)
Y
Accumulated amortisation 2
Q
Opening - 1,760 - 1500 12,740 16,000 @
<]
Charge for the year - 1.312 27 1,500 12,760 15,579 p
Disposals - (2.175) - - - (2.175)
Closing - 897 27 3,000 25 480 29,404

Net book value at 31 December

202 10 940 40 34,300 91,819 127,809
n
=1
Cost Custamer g’
Assets under Site-related Brana relauanships AR
construction IT Saftware heenses rames* and contracs® Totat E’_
Year ended 31 December 2020 €000 €000 €000 £CQO €000 £000 a8
— Y
Opening balance 344 4,575 - - - 4919 s
Additions acquired as as result of the Acquisition - - - 37.600 N7.424 155,024 ,E_%
wy
Additions 67 42 - - - 109
Transferred in the year {149) 149 - - - -
Dusposals {195) {272) - - - {467)
Closing 67 4,494 - 37,600 N7.424 159,585

Accumulated amortisation

Opening - 583 - - - 583
Charge for the year - 1478 - 1500 12,740 15,418
Disposals - M - - - {H
Closing - 1760 - 1,500 12.740 16,000

Net book value at 3] December

2020 57 2,734 - 36,100 104,684 143 585
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*Brand names and custemer relationshigs and contarets are acquired intangriles, with their amariisation beng treated as an adjusted performance measure,
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5.7 Goodwill

Goodwill represents the excess of the consideration paid for the Linden and Partnerships businesses in 2020 over the fair value of the assets
and liabilities acquired, including intangible assets recognised on acquisition. Goodwill was allocated to the Greup’s two Cash Generating
Units {CGWUs) at the time of the acquisition based on the proportionate consideration and fair valued assets and liabilities.

The goodwill for each CGU is reviewed annually for impairment. or more regularly where there is a triggering event. If the carrying value

of the goodwill was found to exceed the value in use calculated for either CGUs, an impairment would be required. In the event of an
impairment, the goodwill of the appropriate CGUs would be impaired first and then to the other assets proportionately. Any impairment loss
is recagnised in the income statement and is net subsequently reversed.

Goodwilt is monitored by management at the level of the two operating segments identified in note 2.2.

A segment-feve! summary of the goodwill sllocation is presented below:

Housebuilding Partacrships Total
As at 3 December 2021 (Group) £'000 E'Qo0 E£'000
Goodwill recognised on acquisition of Linden and Partnerships 228,328 319,181 547,509

Key assumptions used for value-in-use calculations

The Group tests whether goodwill has suffered any impairment en an anaual basis. or more cegularly where there are indicators of imparment.
for the 2021 reporting year, the recoverable amount of CGUs was determined based on value-in-use calculations which require the use of
assumptions. The calculations use cash flow projections based on financial forecasts approved by management covering a five-year pariod from
31 December 2021

The first year of cash flows were determined using the Group's 2022 approved budget and the cash flows for the second to fifth years were
determined by using the Group's five year strategic plan. These cash flows hawve included estimated costs of meeting climate change challenges
as regulated by the Future Homes Standard. Beyond this five-year period. the costs of meeting climate change challenges have been assumed to
be absorbed in either sales price increases or land acquisition discounts. Cash flows beyond the five-year period are extrapolated using a terminal
growth rate of 19%. These growth rates are consistenl with the UK long-term industry growth rate.

Management has determined the key assumptions as follows.

Assumption Approach used to determining values

Reflecting historical experience and expected volume growth for the respective CGUs based on business strategy

Sal |
aes valume and expected market demand

Reflecting management’s expectation for property pricing based on local market conditions, demand and

Sales price product mix

Based on histonical experience and expected gross margin of the respective CGUSs, partly driven by the embedded

Geoss margin land bank margin

Expected cash mvestment in land and inventories to fund the future growth of the CGUs. This is based on the
historical experience of management and committed future fand spend n addition to the planned strategy and
growth of the businesses

Land and inveniory
investment

Reflect specific risks relating to the relevant CGUs and nature of their income streams based on an estimated
weighted average cost of capital for each segment. The pre-tax rate reflects the market participant levels of gearing
as well as current market assessments of the time value of money. A rate of 12 0% for Housebuilding and 10.4% for
Partnerships is considered appropriate by the Directors

Pre-tax discount rates

Recoverable amounts and impairment charges

The recoverable value of both CGUs exceeds the carnying value of each CGUSs respective net assel base and therefore no impairment charge was
necessary in the period. At 31 December 2021 the value in use of the housebuilding CGU exceeds net assets by £636.6m (2020, £672.0m) and for
the partnerships CGU the value in use exceeds net assets by £344 4m (2020: £411.0m).

Impact of possible changes in key assumptions

Management bave sensitised the forecast to apply a downside scenano which reflects decreased affordability, leading to reduced demand for
private housing and falling house prices. In a downside scenario. it has been assumed that management would tightly manage working capital.
This is consistent with the severe but plausible downside scenario used in the Group's going concern assessment. Further detail of the downside
scenario ¢an be found in note t 3
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Evenn 2 downside scenaric no impairment of goodwill 15 required for either CGU.
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The value in use amount of the CGU waould equal its net asset value if the key assumptions were to change individually as follows from the
unsensitised value-in-use assumptions,

Year endgd 31 December 2021 Hauseburlding Partmerships
Sales Volume 4L4% reduction 96% reduction®
Sales Price 11% reduction 18% reduction™
Pre-tax discount rate increase to 15 5% increase Lo 14%
*Refates to private sales orly. The downside scenarig far the partaersiups CGU (s anly applied ta the private sate elerment of revenue due (o Hie high proportion of pre-sold [y
transactions i mixed tenure and the contracting nature of the partner defivery activity. o
3
5.8 Investments ~
-
1]
Fixed asset investments B
~
The Greup's share of joint venture results shown in the income statement reflect the below Group share of joint venture results
which are then adjusted for fair value releases, unrealised losses and other accounting entries required to equity account for the Group's
joint ventures.
Investments in subsidiaries are carned at cost less impairment. The Company accounts for the share-based payments granted to
subsidiany employees as an increase in the cost of its investment in subsidiaries and the value of this investment is supported by Net assets
and future profit generation. Joint ventures are those arrangements in which the Group has rights to the ret assets of the arrangements
and treated on an eguity accounted basis in the Group's finanoial statements.
[
=
<
]
The Group's and Company's invesiments are set out in the table below: 2
=1
Graup Campany r?
-
2020 3
2021 2020 2021 {restated”) =4
£000 £000 £G00 £000 ~
Subsidiary undertakings
Interest in subsidiary undertakings’ shares at cost {100% ownership of ordinary shares} - - 13549 1,350,378
Investments accounted for using the equity method
[nterest in joint ventures — equity 118,207 105,205 - -
Interest in joint ventures — foan 56,835 39926 - -
175,042 155131 1,354,921 1,350,378
Other investments 22 22 - -
Total investments 175,064 145153 1,354,927 1.350.378

‘Balances relating to Investments as at 31 December 2020 have been restated. Refer to note ! 3 for more details

The Company investments relate primarily to the acquisition of Linden and Partnerships, as discussed in note 5.14
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The movement in investments accounted for using the equity methed during the year 1s as follows:

Group Company

2020 020 ﬁ

£000 £000 £000 £000

Beginning of the year 145153 85129 1,350,378 H»,]Si

Acquired with Linden and Partnerships - 56,034 - 1333483 iéﬂ
Additions - - 4,543 22 %
{nvestments In joint ventures 16,909 16,166 - - g
Profit for the year 29991 14 867 - - 'E:'
Distributions paid {16,989) {27,043} - - ;.,
End of the year 175,064 145,153 1,354,921 1,350,378 g
&
“Balances relaling to Investments a5 at 3) December 2020 have been resiated, Refer to note 19 for more details g.
3
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Share of joint ventures profit shown in the Group income statement is as follows:

2001 2020
£000 €000

Share of joint venture gross profit 57.29C 34,472
Share of joint venture operating orofit 56,489 34076
Share of profit of joint ventures 29,991 14,867

At 31 Decermber 2021 the Group held interests in joint ventures, all of which are incorporated in the United Kingdom, as set out in note 5.16.
Details of related party transactions with joint ventures are giveri in ncte 5.10.

In relation to the Group's interest in joint ventures, the assets, liabilities, income, and expenses are shown below:

2021 2020

£000 £C00
Current assets excluding cash and cash equivalents 1,549,509 1,233,201
Cash 42 14,0 35,917
Current liabitities (743,361) (405.928)
Non-current liabilities (619,471) {736,383)
Net assets of joint ventures 228,817 126,807
Group share of net assets 114,408 63,404
Revenue 678,015 464,698
Grass profit 116,232 59539
Operating profit 114,548 58,659
Finarce costs [42,761) {38,316)
Income tax expense (2.188) {752)
Profit for the year 69,599 19,551
Total comprehensive income 69,599 15,551
Group share of results for the year for joint ventures in a net asset position 31,528 16,208
Group share of results for the year for joint ventures in a net liability position 2,960 {6,534}

The Group's share of joint venture results shown in the income statement reflect the above Group share of joint venture results which are then
adjusted for fair vaiue releases, unrealised losses and other accounting entries required to equity account for the Group's joint ventures.

Details of material joint ventures are as follows:

Stanton Cross Opal Bavis Latimer Vistry Latimer
Dewvelopments (Sitvertown;} [Sherford) Collingtrec Pembers
P LLP Le LLP LLP
2021 2020 0 2020 200 2020 2021 2020 2021 2020
EQO0 £000 £000 €000 1000 £000 £000 €000 1000 £000

Carrying value of Group's investment 43,708 39,955 10,296 6,05 21,222 18,484 20,981 13,625 1,938 396

Stantan Cross Cevelopments LLP develops and sells residential property at Stanton Cross, Wellingberough.

Opal (Silvertown) LLP is developing and selling apartmenis at Brunel Streel Works which is a large development site in Canning Town. London,
The development also includes the construction of a hotel and commercial urits

Bovis Latimer (Sherford} LLP develops and sells residential property at Sherford. Plymouth.
Vistey Latimer Collingtree LLP develops and sells residential property at Collingtree, Northampton,
Pembers LLP develops and sells residential property at Pembers Hill Park at Fair Oak. Hampshire

Adl of the Group's material joint ventures are strategic investments which utilise the Group's knowledge and expertise in the development of
residential property but also it the Group's exposure on large sites through a reduced equity holding
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Income stataments — continuing operations

Stantop Cross Opal Bovis Laumer Vistny Latimer
Developments {Silvertown) {Sherford) Coflingtree Pembars
e e up we we

2021 2030 2021 2020 2021 2020 2021 2020 cn 2020

£000 £0C0 000 [T00) E000 £Q00 £000 £000 £000 £00Q
Revenue 28,270 33446 120,059 64,190 13,598 9,837 15,417 - 23,0643 20312

" Gross profit 7.027 5.156 1,144 7.218 3,347 1.563 3145 {72} 3,082 1914

Overheads (50) o 3 - (348} - - - 2 -
Operating profit 8,977 5,145 1,13 7.218 2,999 1,563 3,145 {72) 3,084 1,914
Interest expense - - (2,733)  {3.492) {2,166) [2)79y {2594) (2,077} - -
Profit before tax 6,977 BRI 8,380 3726 833 (616) 551 {2.149) 3,084 1914
Total comprehensive income 6,977 5145 8,380 3,726 813 615) 551 (2)49) 3,084 1914
Joint venture result 6.977 5145 8,380 3726 833 (616} 551  (2149) 3,084 1514
Groug's shareof profit /flasslend 5 g 5573 4190 1863 w7 (308) 276 (075 1542 957
total comprehensive profit / loss)
glijsrﬁ:zi:zr:;e;erceived by the Group B 18,897 ) B _ ) ~ - } )
Balance sheet
Castr and cash equivalants 52 3055 447 8,185 2,429 L] 7,088 - 2,658 9858
Inventories 145,680 136,287 81,489 138,714 64818 60,551 59,597 58840 18966 427282
Other current assets 13,389 8,403 2,869 6,327 - - BS3 - 561 1,024
Current assets 159,121 147,745 84805 153230 67247 61324 67,538 58840 22185 53074
Current external borrowings - - - 55019} (1062) (1.100) - - - -
Other current jiabilities (25,693) {22.227) (50,042) (48B74) {58961) (31754) (69,136) (55989) (17,470) (49.510)
Current liabilities (25,693) (22,227 (50042) (03893) (60,023} (32.854) (69,136} (55989 (17.470} {49910)
Non-current exiernal borrowings {39.614) *{38.681) - - {7.035) (7.863) - - - -
Other non-current liabilities - - {156,245)  {37,200) - (21,160) - - - -
Non-current liabilities {39,614) [3B.681) [14,245) {37,200) ({7.035) {29023 - - - -
Net assets / {liabilities) 63814 86837 20,518 12,137 189 (553}  (1,598) 2,851 4,15 3,264
Group share of nat assets / {liabilities) 46,907 43,419 10,259 6.069 95 (277) (795)  {1.075) 2357 1,632

The Graup's joint ventures have no significant contingent liabilities or commitments to which the Group is exposed, and the Group has no
significant contingent liabilities in relation to its interest in the joint ventures

*Bowis Latimer (Sherford) LLP and Stanton Cross Developments LLP external borrowings reflect amounts due to Homes England

In addinon o the intarests in joint ventures disclosures above, the Group also has interests ina number of individually immaterial joint
ventures that are accounted for using the equity method.

2021 2020
£ooo EQQC
Aggregate carrying value of indwidually immaterial joint ventures 76,897 64956
Aggregate amounts of the Group's share of
Prafit from continuing operations 15,812 9,815
Total comprehensive income 19,812 9.815
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Notes to the financial statements

5.9 Provisions

A provision {s recognised in the balance sheet when the Group has a present legal or constructive obligation as a result of a past event and it
15 probable that an cutflow of economic benefits will be required to settle the obligation. If the effect is material, provisions are determined
by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of the time value of money and,
where appropriate, the risks specific to the liability.

Legady properties Site-related

fire safety costs Other Total

£000 £000 oo t000

As at | January 2021 20,885 13.437 6.079 40,401
Additional provisions made 5744 380 1,837 7,981
Amounts used {1,417) [6,080) - {7.497)
Unused provisions reversed - {579) (907) {1,482)
As at 31 December 2021 25,212 7.162 7,009 39,383

Of the total provisions detailed above £8,455,000 15 expected to be utilised within the next year (2020 £6,615,000).

The legacy property fire safety provision includes estimated costs ta remediate fire safety issues for finished developments. The Group has
undertaken a review of all of its current and legacy buildings where a potential liability has been identified based on both legal and constructive
obligations. As at the balance sheet date the Group has provided £26.6m for the expected costs of remedial works that may be required, of which
El14m was spent in the year. This review, performed by in house teams, involved a physical inspection of potentially impacted developments along
with an assessment of the cost to remediate based on externat cost estimates where available and in part on experiences of similar remedial work
undertaken. The individual developments and associated cost to remediate were then reviewed by management, We expect the majority of this
provision to be utilised over the next three years

In January 2022 the Department for Levelling Up, Housing and Communities issued an open letter to private property developers detailing
their intent to expand the legal and constructive obligations of the sector for the remedial work required across the UK for fire safety including
the removal of cladding. Since then a series of working meetings have taken place to understand the exact implications of this intent with the
housebuilding sector seeking supgport from the UK Government to obtain clarity on certain key areas. including establishing @ proportional
approach to remedial works required and how the issue of mortgagabil ty is being considered in the light of this being a key constraint for
impacted leaseholders.

As a result, there are a number of uncertainties and limitations in being able to accurately identify and quantify the Group's potential exposure to
any further fire safety remedial costs including:

= it is not clear exactly what the scape of remediation work required wili he;
* it is not clear what the split of obligations between freehold owner and developer will be:
* there is a lack of clarity in respect of the obligations of the supply chain, induding product manfacturers; and

* the retrospective periad to which new legislation may refer to is uncertain, however up to thirty years has been taken as the basis for our
ongoing investigaticns to identify and obtain details in respect of buildings developed over this penod.

The gutcome of current negotiations and potential additional obligations on the sector and the Group remain uncertain. As a consequence there
1s considerable uncertainty on how the legal or constructive obligations on the Group may evolve and therefore uncertainty as to the extent of
any further potential costs of remedal fire safety work for the Group

The Group has identified 64 apartment biocks which may require review, and has to date investigated 39 developments, where it has acted as
developer, within the potential scope of the new abligation, which indudes buildings taller than 11 metres and developments going back thirty
years, and has se far identified that 19 of these developments may require remedial work. Priority has been given to those where we are aware of
potential issues. Following inspections of these developrnents, and based on recent engagement with the Department for Levelling Up, Housing
and Communities, the Greup currently considers that the potential further cost of remedial works for these identified sites, in addition to the
E25.2m aiready provided, could be in the range of £35m and £50m. At the year end this amount has not been provided for given the current
levels of iInherent ambiguity, and as any new legal or constructive obligations becaormes more clear this estimate will be subject 1o change.

Site related cost provisions includes estimated costs in relation to sgecific site related itemns including litigation.
Other grovisions primarily relate to estimated costs in relation to insurance claims and other potential obligations.

5.10 Employee benefits

The Group accounts for pensions and similar benefits under 185 19 (Revised): "Employee benefits”. In respect of defined banefit schemes, the
net abligation or surpfus is calculated by estimating the amount of future benefit that employees have earned in return for their service in the
current and prior years, such benefits are measured at discounted present value, less the fair value of the schame assets. The discount rate
wsed to discount the benefits accrued is the yield at the balance sheet date on AA credit rated bonds that have maturity dates approximating
to the terms of the Group's obhgations. The calculation is performed by a qualified actuary using the Projected Unit Method.
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The operating and financing tosts of such plans are recognised separately in the income statement, service casts are spread systematically
over the lives of employees and financing costs and credits are recognised in the years in which they arise. All actuarial gains and losses
are recognised immediately in the Group statement of comprehensive income.

Payments to defined contribution schemes are charged as an expense as they fall due.

The Schemes operate under trust law and are managed and administered by the Trustees on behalf of the members in actordance with
the terms of the Trust Deed and Rules and refevant fegisiation.

Pension cost note
The Company is accountable for three UK registered trust-based pensions schemes.

Bovis Homes Pension Scheme is a pension schemne that provides defined benefits Pension benefits are linked to the members' final pensionable
salaries and service at their retirement (ar date of leaving if earlier}. This scheme is closed to new members and future accrual

The Galliford Try Final Satary Pension Scheme and The Kendall Cross {Holdings) Limited Pension & Life Assurance Scheme. Both provide defined
benefits and both are closed to new members and future accrual.

wodas abarens

The Trustees of each scheme are responsible for running their scheme in accordance with their scheme's Trust Deed and Rules, which sets out
their powers. The Trustees of each scheme are required to act in the best interests of the benehciaries of their scheme

There are two categories of pension scheme members:
* Deferred members: former active mernbers of the Scheme, not yet in receipt of a pension

* Pensioner members: in receipt of a pension

The Group is uitimately responsible for making up any shortfall in the scheme over a period of time agreed with the Trustee of each scheme.
To the extent that actual experience is different to that assumed, the Group’s eontribution could vary in the future The defined benefit
obligation has been calculated by approximately adjusting the results of the maost recent triennial valsation performed by the Scheme
Actuaries.

The definzd benefit abligation is valued by projecting the best estimate of future benefit outgoings {allowing for revaluation to retirement
for deferred members and annual pension increases for alf members) and then discounting to the balance sheet date. The majority of
benefits receive increases linked to mnflation (subyect 1o a cap of no more than 5% pa). The valuation method used is known as the Projected
Unit Method.

1s0dal BIURUIBNOG

The Trustee board for 2ach Scheme is made up of member appointed. Company appointed and independent trustees,
The approximate overall duration of the Schemes’ defined benefit obhigation as at 31 December 2021 was between 15 and 20 years
The Group makes contributions to three defined berefit schemes that provide pension benefits for employees upon retirement.

Risks
Through the Schemes, the Company 15 exposed to a number of risks.
» Asset volatility: The Bovis Homes Schemes defined benefit obligation is calculated using a discount rate set with reference to corporate bond

yields, however each Scheme invests significantly in equities and other growth assets. These assels are expected Lo outperform corporate
bonds in the long-term but provide vaolatihty and risk in the short term

* Changes in bond yields: a decrease in corporate bond yields would increase the Schemes’ defined berefit obligation, however this weuld be
partally offset by an increase in the value of the Schemes’ bond. insured annuity and liability driven instruments (LD) holdings.
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* Inflation risk. a significant proportion of the Schemes' dafined benefit obligation is linked to inflation. therefore. higher inflation will result in a
hugher defingd benefit obligation [subject to the appropriate caps in place). Through LDI and 2nnuities a proportion of the assets are linked to
inflation, therefore an increase in inflation would also increase the assets.

= Life expectancy. if Scherne members Iive longer than expected, the Schemes benefits will need to be paid for longer, increasing the Scheme's
defined benefit obligations. This would be offset to some extent by the annuity policies held

s Liguidity The majonity of the Schemes' assets are hquid.
The Trustees and Group manage risks 1n the Schemes through the following strategies.

* Dwersification: investments are well diversified, such that Lhe lailure of any single investment would not have a material impact on the
overall level of assets.

* investment strateqy the Trustees are required (o review their investment strategy on a regular basis
* |.DI- The Schemes invest in LDI assels, whose investment returns are expected to partially hedge interest rates and inflation movements

The Group is recognising a surplus as the rules of each scheme state that it will be entitled to any surplus remaining if the Schermes are run
on until the last members exit the Schemes. L is anticipated that any surplus remaining would be either received as a refund or used as a
contribution to the Companys Defined Contnbutions schemes

vonewso)ul Areuawaddng
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Retirement benefit obligations

202t 2020
EODO £000
Fair value of plan scheme assets (428,331} (629,185}
Present value of funded obligations 383,013 420,108
Recognised asset for defined benefit obligations 45,318 S077
Movements in the net asset for defined benefit obligations recognised in the balance sheet
207! 2020
£000 £000
Net asset for defined benefit obligations at | January {9,077) {4,506)
Acquired with the Acquisition - {5,646}
Contributions received {3,765) {11,588)
Expense recognised in the income statement 1,362 1009
{Gains) / Losses recognised in equity (33.838) 11.654
Net asset for defined benefit obligations at 31 December 7 {45,318) (9.077}
Reconciliation to statement of comprehensive income
2021 1020
£000 £000
Actuarial (gains) / losses: changes in financial assumptions {15,755} 53,507
Actuarial (gains); changes in demographic assumpions (1,162} {291
Actuarial (gains} / losses: experience different from assumed [13,414) 400
Total actuarial {gains} / losses (30,331) 53,616
Actual return on assets, less interest (3,507} {41.962)
Amount recognised in other comprehensive income / (expense) (33,838} i1.654
The cumulative gain recognised in equity to date is £1.2m {2020 loss. £32.6m}.
Change in defined benefit obligaticn over the year
2021 2010
£000 £000
Defined benefit obligation at | January £20,108 127,765
Acquired with the Acquisition - 247523
Net interest cost 5,383 6.981
Actual benefit payments by the Schemes {12,147) (15.777)
{Gan) / loss on change of assumptions:
Actuarial {gain) / loss experience differing from that assumed (13,414) 400
Actuarial (gain). changes in demographic assumptions (1,162) (291
Actuarial (gain) / loss. changes in financial assumptions {15,755) 53507
Cefined benefit obligation at 31 December 383,013 420,08

226 | Fnancial statements



Change in scheme assets over the year
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2020 2020
£000 000
Fair value of scheme assets at 1 January 429,185 132,271
Acquired with the Acquisition - 253.169
Interest income 5,515 .27
Actual benefit payments by the scheme {12,147) (15.777)
Actual Group contributions 3,765 11,588
Return on assets 3,507 41,962 w
o
Administraticn costs (1,494) {1.299) %
o
Fair value of scheme assets at 31 December 428,331 429,185 ~
D
o
The major categories of scheme assets are as follows: ,?‘.
2021 2020
000 £000
Return seeking
Equities 134,321 141,301
Other
Bands 67,647 71159
- I
Property 3,415 9
Cash 2491 13145 5
Insured annuities 81,037 89.402 g
[a)
Liability driven instruments 120,015 10,763 o
m
Total market value of assets 428,33 429185 B

Certain pension scheme assets - equities, bonds and liability driven instruments - have a quoted market price in an active market. Cash and
insured annwities are unquoted assets Al pension scheme assets are directly held.

The Schemes' assets were invested in cash, bends, equities, insured annuities and LDIs. The value of liabilities of a defined benefit pension
scheme is particularly sensitive to changes in the discount rate apphied to future habilities (which is determined by the long-term yield on
investment grade corporate bonds or gilts) and the level of inflation {see sensitivity analysis table below). The Schemes hold matching assets
{bonds, insured annuities and LDIs} which aim ta hedge changes in the value of the Schemes' liabilities. Changes in the discount rate and
inflation would therefore be partially offset by a change in the value of assets.

n
=2
Expense recognised in the income statement g
02 2020 )
EOCO £000 ;
o
Administration costs 1,494 1.259 o
3
Net interest {credit} (132} (291 4
w
Expense recagnised in the income statement 1,362 1008

Assumptions
Principal actuarial assumptions {for all defined benefit schemes) at the balance sheet date {expressed as weighted averages).

207 2020 2019

Group % » %
Discount rate at 31 December 18 13 1.9
Inflation - RP} 34 30 30
~CPI 30 25 20

Current age Current age

»
<
]
=
m
3
a
3
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=
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Q
3

Remaining yoars of ife at 43 atb3
Men 269 251
Women 291 272
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Sensitivity analysis
The sensitivity analysis 15 (llustrative only and is provided to demonstrate the degree of sensitivity of results to key assumptions. Generaliy,
estimates are made by re-performing calculations with one assumption modified and all cthers held constant.

thange in Change in defined
Assumplion assumption benefit ebligation
Discount rate +0.5%pa / -0.5%pa -8% / +9%
RPI and CPI inflation +0.5%pa / -0.5%pa +5% / -5%
Assumed life expectancy +| year +4%

Limitations of the sensitivity analysis
The Trustees of each scheme are required Lo carry cut acluarial valuations every 3 years,

The most recent actuarial valuation for the Bovis Bomes Pension Scheme was carried out as at 30 June 2019 by the Scheme Actuary. The results
have highlighted a funding deficit of £10.5m. To eliminate the deficit, the Group have paid a contribution of £5.5m in January 2020 ang £2.0m in
January 2022 and have agreed to pay a further £1.0m before 31 January 2023. Additionally. the Group have agreed to pay £0.2m per annum to
cover administrative expenses

The most recent actuarial valuation for the Galliford Try Fnal Salary Pension Scheme was at 30 June 2018 and was carned aut by the Scheme
Actuary. The valuation highlighted a technical funding shortfall of £5.5m. Following the acquisition. a Schedule of Contributions was agreed in
Janvary 2020, and the Groug paid £6.7m by 31 January 2021 and will pay a further £4 7m between February 2021 and September 2022,

The most recent actuarial valuation for the Kendall Cross {Holdings) Limited Pension & Life Assurance Scheme was as at 13 Novemnber 2020

and was carried out by the Scheme Actuary. The valuation highlighted a funding shortfall of £0 7m. To eliminate the deficit, a Schedule of
Contributions was agreed in Januany 2022 which sets out that the Group will pay £Q.2m every year until 30 November 2024 This is paid in equal
monthly installments of £15,000.

All three Schemes are closad to accrual and therefare no further contributions are required to cover the cost of future service accrual,

Alongside the latest valuation and the recovery plan the Company has also agreed the principles of a longer-term plan to de-risk the pension
scheme assets and liabilities position.

Expected contributions to post-employment benefit plans for the year ending 31 December 2022 are £6.9m.

5.11 Related party transactions
Transactions between fellow subsidiaries, which are related parties, have been eliminated on consolidation, as have transactions between the
Company and its subsidiaries during this year.

Transactions between the Group, Company and key management personnel in the year ended 31 December 2021 were limited to those relating to
remuneration, which are disclosed on pages 142 te 167 in the remuneration report

Mr. Greg Fitzgerald, Group Chief Executive, is Non-Executive Chairman of Ardent Hire Solutions Limited ("Ardent”). The Group hires forklift trucks
from Ardent.

Mr. lan Baker is the Managing Director of Baker Estates Ltd where Mr Greg Fitzgerald is a shareholder and Director The Group received advisory
senvices from lan Baker's consultancy company 1B {SW) Limited in the prior year.

Mr. Graham Prothero, is Non-Executive Direclor and Chair of the Audit Committee of Marshalls PLC. The Group incurred costs with Marshalls PLC
in relation to landscaping services,

Ms. Katherine tnnes Ker, is a Non-Executive Director of Forterra PLC. The Group incurred costs with Forterca PLCT in relation to the supply of bricks.

Mr, lan Tyler, Non-Executive Chairman, is the Charrman of Affinity Water Limited and a Non-Executive Directar of BAE Systems PLC The Graup
received water services and incurred car parking charges with these companies, respectively, during the year.

The total net value of transactions with related parties excluding joint ventures have been made at arms length and were as follows

Expenses paid to related parties Amounts payable to related parties Amounts owed by related partics

Year endeo Year ended Year ended Year ended Year ended Year ended
1 Dee 2021 31 Dec 2020 31 Dec 2021 31 Dex 2020 31 Dec 2021 31 Dec 2020
£000 fo00 £000 £000 £000 £000

Trading transactions
Ardent 5,598 2,498 426 632 - -
1B (SW} Limited - 56 - - - -
Marshalls PLC 16 23 - - - -
Forterra PLC 579 1,321 s 1s - -
Affinity Water Limited 31 - - - 1 -
BAE Systems PLC 1 - - - - -

226 | Financial statements



Transactions between the Group and its joint ventures are disclosed as fallows.

Sales to related parties

Interest income and dividend
distribulions from related parties

Year ended Year ended Year ended Year ended

31 Dac 2021 31 Dec 2020 3 Dec 202 H Dec 2020

£600 £000 £000 £000

Trading transactions 41968 126,663 - -
Non-trading transactions - - 40,183 45,014

Amaunts owed by refated parties

Amounis owed to related parties

Yea+ ended Year ended Year ended Year ended

31 Dec 2021 31 Dec 2020 31 Dec 2021 31 Dec 2020

£000 £000 £000 Lo0C

Balances with joint ventures 308,217 323,650 46,010 20,157

Sales to related parties including joint ventures are based on normal cormmercial terms available to unrelated third parties The loans made to
joint ventures bear interest at rates of between 3.5% and 5.1%; all balances with related parties will be settled in cash.

There have been no other related party Lransactions in the financial year which have materially affected the financial performance or position

of the Group, and which have not been disclosed

5.12 Reconciliation of Return on Capital Employed performance measure
Return on Capital Employed {ROCE} is monitored to reflect the underlying perfermance, of the Group and. ta better assess this performance,
exceptional items and the amortisation of acquired intangible assels in the adjusted operating profif measure are excluded,

Due to the pension surplus increasing in 2021 ta a material level the Group is removing this surplus from the capital employed used as the basis
for the ROCE calculation The surplus is a technical surplus and dees not reflect the winding up deficit position all three pension schemes are in.

The {erms of existing share-based payment arrangements have not been amended for this change in definstion.

The ROCE calculation including the aforementicned change is detailed below:

2020

o Irestated®®)

£000 €000

Adjusted operating profit (see note 2.2} 368,368 171,023
Opening total equity 2,195,082 1.271965
Deduct: goodwill 547,508 -
Deduct: intangible assets 143,585 4.336
Deduct net cash 37,885 361962
Deduct,. retirement benefit asset 9,077 4 506
Qpening capital employed 1,457,026 901,152
Closing total equity 2,390,581 2185082
Deduct. goodwill 547,509 547,509
Deduct: intangible assets 127.809 143,585
Deduct: net cash 234,454 37,885
Deduct: retrement benefit asset 45,318 g.077
Closing capital employed 143549 1,457,026
Average capital employed” 1,446,255 1179094
ROCE including share of joint ventures 25.5% 14 5%

‘Average of ppening and closing capital empiayed for the year
**Restated to exclude the renremernt benefit asset
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Notes to the financial statements

5.13 Alternative performance measures

The Group uses alternative performance measures which are not defined within UK-adopted internztional Accounting Standards. The Directors
use these alternative performance measures, along with UK-adopted International Accounting Standards measures, Lo assess the operational
performance of the Group. New alternative performance measures were implemented in 2020 in order to reflect the enlarged Group, specifically
the contnbution of the joint venture investments now held and the impact of amortisation of intangibles which were recognised on acquisition of
Linden and Partnerships {refer to note 5 14}

The definition and reconciliation of financial alternative performance measures used to UK-adopted International Accounting Standards measures
are shown below:

Adjusted revenue

Adjusted revenue is defined as revenue including share of joint ventures’ revenue.

2021 2020
£oco £000
Revenue per Group income Statement 2,359,042 181,727
Share of joint ventures’ revenue 334 .59 228387
Adjusted revenue 2,693,633 2,040,114

Adjusted gross profit
Adjusted gross profit is defined as gross profit inciuding share of joint ventures’ gross profit, plus other operating income and before exceptional

cost of sales’

20n 2020

E000 1000
Gross profit per Group Income Statemant 439,272 246,896
Other operating income 40,659 26422
Exceptional cost of sales 5,744 10975
Share of joint ventures’ gross profit 57,290 34,477
Adjusted gross profit 542,965 318,765

Adjusted operating profit
Adjusted operating profit is defined as operating profitincluding share of joint ventures’ cperating profit, before exceptional expenses and
amortisation of acquired intangibles:

2021 2020

£000 £00a
Opgerating prafit per Group Income Statement 285.414 91723
Exceptianal expenses 12225 30,984
Amortisation of acquired intangibles 14,240 14,260
Share of joint ventures’ operating profif 56,489 34,076
Adjusted operating profit 368,368 171,023

Adjusted profit before tax
Adjusted profit before tax is defined as profit before tax before exceptional expenses and amartisation of acquired intangibles

2021 2020
£000 €000
Profit before tax per Group Income Statement 319,536 98,6584
Exceptional expenses 12,225 30984
Amortisation of acquired intangibles 14,240 14,240
Adjusted profit before tax 346,001 143,888
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5.34 Business combinations

On 3 January 2020, the Group acquired the Linden and Partnerships businesses from Galliferd Try PLC for a consideration of £1,233.5m.
The acquisition has pesitioned the Group as a top five national heusebuilder by volume, expanded the Group's presence across the UK and
into Yorkshire and established the Group as one of the leaders in the highly attractive. high-growth partnerships business. The acquisition
was of 100% of the share capital and control of the holding companies Vistsy (lersey) Limited {formerly Goldfinch {(Jersey} Limited) and Vistry
Partnerships Limited (farmerly Galliford Try Partnerships Limited) and all of their subsidianes, which are included in note 516 Details of the
purchase consideration, the net assets acquired and goodwall at 3 January 2020 are as follows:

sybuy by (zoz

Purchase consideration

Attributable to Attributable to
the acquisition the acquisition of
af Linden Partnerships Total w
F'000 £'000 €000 3
Cash consideration 76,300 301,800 ysa00 &
Shares in Vistry Group PLC issued BI5,698 35685 855,383 5
Total purchase consideration 891,998 341 485 1,233,483 §
The share consideration included §3,739.385 shares with nominal value of £0.50 per share. £823.5m was recognised within the merger reserve
in relation to these consideration shares issued, being the excess of the share price on the date of issue over nominal value of the shares.
In additicn to the above cash and share consideration, the Group assumed a Liabitity with fair value of £107.4m for notes payable in relation to
the acquisition of Partnerships, included within borrowings in the table below.
The assets and lizbilities recognised as a result of the acquisition are as follows.
Lingen Fair value Partnerships Fair value Total Fair value
3 lanvary 2020 3 faruary 2026 3 January 2020 7
£'000 £'000 E'000 g
{Bank overdraft) / Cash and cash equivalents (35.368) 32,367 (3.007) 5
Property, plant and equiprnent 295 1,783 2,078 ﬁ
Right-of-use assets 10,757 10,207 20964 Q
Intangible assets 54,800 100,224 155,024 %
Investments 49527 6.507 56,034
Retirement benefit asset 5646 - 5.646
Inventaries 606,371 103,401 709.712
Amounts owed by joint veatures 208034 74,439 282473
Trade and other receivables 98983 157,928 256,91
Trade and other payables (322.797) {326.865} (649,662}
Borrawings . (108,219) (108.219) g
Lease liabitities {10,758} {10,207} (20.965) 2
Pravisions {17.706) (4,750} [22 456) %
Net deferred tax asset / {liability) 15,886 {14,511} 1,375 %
Net identifiable assets acquired 663,670 22,304 685,974 3
Goodwilt 228,328 319,181 547509 E
891,998 343,485 1,233,483

The acquired intangibles incjude the Linden Homes and Drew Smith brand names, the customer relationships within the Linden and
Partnerships businesses. and the secured contracts of the Partnerships business. The acquired intangible assets have estimated useful lives of
between 4 and 25 years.

The goodwill for Linden reflects intangible assets which deo not quahfy for separate recognition including relabionships with private customers,
and the assembled workforce, in addition to synergies that will be achieved as an enlarged business

The goodwill for Partnerships reflects their strong position in the market and future prospects, as well as the assembled workforce and
syrergies that will be achieved as an enlarged business.

None of the goodwill is expected to be deductible for tax purposes. There has been no further business combinations in 2021,
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Notes to the financial statements

5.15 Post balance sheet events
Since the year end 3! December 2021 there have been 3 significant post balance sheet events.

In January 2022 the Department for Levelling Up. Housing and Communities issued an open letter to private property developers detailing their
intent to expand the legal and constructive obligations of the sector for the remedial werk on fire safety cladding. The exact impact of this intent
to the Group is not fully known, please see ncte 5.9 Provisions for more detail,

On the 2 February 2022 the Residential Property Developer Tax was substantively enacted. see note 5.2 for more detail.
The Board approved on the Ist March 2022 to pay a final dividend for the year of 40p per share

5.16 Group undertakings

The subsichary and joint ventures in which the Group has interests are incorporated in the United Kingdom_ In each case for the majority of
companies their principal activity 15 related to housebuilding and estate development, there are a small number of entities whose role is to
support housebuilding and estate development through corporate ownership, As at 31 December 2021, the Group had 121 subsidiaries, which are
hsted on the next page {with the company names as at 2 March 2022)

A number of subsidiaries in the Group have 1aken the exemption from the requirements of the Cormpanies Act 2006 in relation Lo the audit of
accounts under section 479A of the Companies Act 2006 for the year ended 31 December 2021. These subsidiaries are marked with an asterisk
in the tahle opposite,

The Company will guarantee the debts and liabilities of the campanies marked with an asterisk in accordance with section 479C of the
Companies Act 2006. The Company has assessed the probability of loss under the guarantee as remote.
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Notes to the financial statements

Within the table on the previous page, the Companies exempt from Audit are’

Ownership interest in
ordinary shares

Regislered Company Country of
Gifice fegistration number intarpacation 2021 % W0 %
Bowis Homes (Broadbridge Heath) Limited | 08112850 United Kingdom 100 120
Brune! Street Works Energy Senvices Limited | 11923831 United Kingdom 100 160
Eiite Homes {Narth West) Limited I G219798¢ United K.ngdam 120 100
Eiite Homes {Yorkshure) Limited | 01330215 United Kingdom 100 100
Eiite Homes Group Limited | 02781237 United Kengdom 100 100
Fairfietd Redevelopments Limited 1 04453094 United Kingdam 100 120
Graylmgwell Energy Services Limited | 01142726 United Kingdom 100 KA
Kilbride Tavistock Limited 1 07386791 Urnited Kingdom 160 100
Vista Portsmouth Limited 1 1196519 United Kingdom, 100 L€M)
Vistry Affordable Homas Limitad 1 06594096 United Kingdom 100 100
Yistry Linden Homes Limited 1 Q2606856 United Kingdem 100 ICg
Vistry Partnerships (Walverhamplan) Limiied 1 08476225 United Kingdem 100 1c0
Westcountry Land (Perranposth) Ltd 1 05553572 Linited Kingdom 100 100

At 31 December 2021 the Group had an interest in the following 81 joint ventures which have been equity accounted to 31 December 2021 and are

registered and operale in England and Wales,

The Directors have conciuded that the group jointly controlled IIH Qak investors LLP, Shoo 22 Limied and Gateshead Regeneration LLP during 2021.
despite holding only 26%, 38% and 25% of the voting righis, respectively. For HIH Oak Investors LLP this is because the Group is one of two partners in
the entity and a unanimaous vote is required in respect of all key maklers relating to the entity and to change this agreement. for Shoc 22 Limited and

Gateshead Regeneration LLP this is because the shareholding agreements in place provide joint control and rights to the net assels of the entities.

All 3 companies are equily accounted for and K Oak investors LLP and Shoo 22 Limited have immateriai net assets.
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Ownershin Interest Twnerghip inceres( 8
In rdinary sharcs i ordinary shares S
Regisrerey Countryod e Reglstered Country of —
offlee Incorporation  o7i % 6I0% afMce incorparation  2p0y % 2020 % o
Beverley Sauth Developments Limited} 1 United ¥ingdom 50 50 Linden Wates (Ravenscourt Park) Limited i United Kingdom S0 S0 Q_E
Bishaps Park Limited I United Kingdom 50 50 Linden Wates {Ridgewood) Limited I Urited Kingdem 50 ] ‘fﬂ:
Boorey Green LLPY 1 United Kingdom 50 50 Linden Wates {Ringuood) LLP 1 United Kingdom 50 Ll v
Bouis Homes Cambourne West LLPt I Unjted Kingdom 0 50 Linden Wates {Rayston} LLP | United Kingdem 50 50
Bowis Latimer [Sherforg) LLP 1 United Kingdom 50 50 Linden Wates {Salisbury) LLP 1 United Kingdom 50 50
Bowis Peer LLP I United Kingdam 50 50 Lingen Wates (The Frythe) Limited | United Kingdom 50 50
Lrewe Lane Kenilworth W LLP} U United Kengdam 50 - Linden Wates {Walberton) 119 1 United Kingdam 50 50
O R & Developments LLP} V' United Hingdom 50 S0 Linden Wates {West Hampstead} Limited | United Kingdom S 50
Europa Way IV ULPf 1 Unized Kingdom <0 50 Linden Wates {(Westbury] Limited 1 Umted Kingdom Bl 50
Evolution (Saféron Walden} LLP} t  Unitad Kingdam 50 50 Linden Wates Develapments {Chichestes| Lim ted | United Hingdom 50 30
Evalution {Shinfield) LLP} 1 Unned Kingdom 1] SO Lrnden Wates Developiments [Falders Meadow) Limited 1 United Kingdom <0 <0 "
fustution Gateshead Developments LLP} t United Kingdam 50 50 Linden/Downland Graylingweh LLP{ | Urited Kingdom 50 30 5
Evalution Morpeth LLPt 1 United Kingdom 50 S0 Littleport Developments LLP| 1 Umted Kingdom so é
Evolution Newhall 1L} 1 United ¥ingdom 50 50 Dne Lockleaze LLPY | United Kirgdom 50 °0 =3
Gateshead Regeneratian LLPY | United Kingdom 5 25 Opal (Earlsfield} LLP} 1 United Kingdom S0 50 _f;s
Glen Parva IV LLPE 1 United Kingdom 50 % Opal {Silvectawn) LLPf | Urited Kingdom 5¢ 53 S
Grange Walk LLPt | United Kingdam 50 %0 Qpal {51 Bernard's) LLP} 1 United Kingdom 0 L]
Heath Farm Lane LLP} i United Kingdom 50 %) Opal Land LLPt | United Kingdom 5¢ L)
HKilnwoed Vale LLPH t United Hingdom 5 50 Permbers LLP{ ! Urited Xingdom 50 50
e Castle I LLP I United Kingdom 50 100 Ramsden fegeneration LLP| I Urited Kingdom S0 S0
Linden (Avery Hill) LLPY | United Hingdom 50 19} Sandymoor IV LLPY 1 United Xingdom 50 50
Linden {Basingstoke) Limited I United Kingdom SO 50 Stanton Cross Developments LLP I Urited Xirgdom 50 £
Linden {Balterses Bridge Road) LLP )} Unred Kingdom 50 50 Vistry WILLPY ) Umted Kingdom 50
Linden {Biddenham} LLAY 1 Uniled Xingdom 50 50 Vistry Latimer Collingtree LLP{ | Urited Xingdom S0 so
Linden (Brampton] LLP{ i United Kingdom 50 50 Vistry Wates (Buckinghamf (L} I Wnited fingdom %0 g’
Linden (Enfield) LLPY | United Kingdom S0 S0 Vistry Wates (Leybourne} LLP| I Urited Xirgdom S0 - §
Linden {Hartfield Road] LLPY ¥ United Kingdom 50 L11] Vistry Wates Finance LLP 1 United Kingdom S0 §
Linden {(Mans¢ Farm] LLPY I Uniied Kingdom S0 50 Vistry Wates Holdings LLP b Urited Kirgdom 50 - Q
Linden {Mowbray View 2} LLP{ 1 Unced Kingdom SO 80 Vistry Wates Nominge Limited 1 Umied Kingdom 30 g
Linden (Narthstowe] LLP} | United Kingdem S0 S0 Wost Bridgford JV LLP} V' Urited Kingdom 50 ] S
Linden [Rainham} LLP{ 1 United Kingdam 50 50 White Rock Land LLP} 1 Wniled Kingdom 50 59
Lirden (Sayers Common] LLP{ | United Kingdom S0 S0 Wimington Regeneration LLP} 1 United Kirgdom 50 L]
Linden {Mencourt} LLPY 1 United Kingder 50 50 The Piper Buitding Limited} 3 Urited Minggom 0 50
Linden {York Road] LLPf | United Xingdom 50 S0 114 Oak Investors LLP & Urited Kirgdom 26 26
Linden and Darchester Limitedt 1 United Kingdom 50 50 Galliens 24 Devetopments LLAY 1 United Hungdom 50 0
Linden and Corchester Portsmouth Limitedt I United ¥ingdom 50 50 Shoo 22 Limitedt 12 Urited Kingdom 38 kL]
Linden Wates {Barrow Gurney) Limiled 1 United Kingdom 50 50 Cedar House Securities Limited 13 Uriled Kingdom 50 50
Linden Wates {Bricket Wood) Limited V' United Kingdom 50 50 Crest/Mistey (Epsom) LUK W4 Urited ¥ingdor 50 <0 mn
linden Wates {Cranleigh) Limited I United Kingdom 50 50 Linden Homes Westinghouse LLP} 15 United Mingdom 50 <0 ga
tindea Wates {Dorking) Linited I United Kingdem S0 S0 Linden Wates (Walshes} LLP Vo United Kirgdom 50 - 8.
Linden Wates {Lovedeant timited I United Kingdom 50 06 | Denotes enidres where the accauning reference date is ot 31 Gecentber. Iy
g
Significant holdings in undectakings ather than subsidary and joiat venture undertakings g
Onanerstup intoresi Owenef shia interost 5:
Reglsiercd Cauntry of w Regrlercd Country of m @
office ncorperalen o319, 2020% office IrgarpMatian  aonw  1020%
Berkshire Land Limuted i United Kingdom 3 13 Haydon Development {ampany Limited T United Hingdom i k|
Bishop's Stortfard North onsortium Limited 5 Yrited Kingdom 33 33 Oxfordshire Land Limited &  United Kingdom 25 25
C.CB.[Stevenage} Limited &  Urited Kingdom i 1 § Denoies enties where the arcounting reference date 1§ nat 31 December
Registered office %ﬂ
h=h
b N Tower View, Kings Hilt, West Malling. Kent, MEIZ 4UY 9 Gateway House, 10 Coopers Way, Sauthend-on-5es, Essex, 552 5TE g
2 C/aGilliespie MacAndrew LLP, 5 Athall Crescent, Edinburgh, EH3 8E} 10 47 Esplanade, St Heler, lersey, JE| 0BD g_
3 Cowley Business Park_ High Street, Cowtey, Uxbridge, Middlesex, UBE 2PL 11 Bruce Kenrick House. 2 Kellick Sireet, Landon, N1 SFL E
4 1148 Mountview Court High Rd, Landon, N20 ORA 12 Duncan House Clipston Rd. Sibbertoft, Market Harborough. g«
5 Balh House, 6-8 Bath Street, Bristol, BS1 6HL Lercestershice. LEIG 9UB 3
6 Croudace House, Tupwood Lane, Catetham, Surrey, CR3 6XQ 13 BGleneagles Court, Brighton Rd. Crawley, West Sussex. RHI10 6AD ‘é’-

4 It
7 6 Drakes Meadow, Penny Lane, Swindon, Wiltshire, SN3 3LL Crest House, Pyrcroft Rd. Chertsey. Surrey. KTIG SGN

8 Persimmon House, fulford, York, Yorksnire, Y019 4FE 15 Sovereign House, Basing View, Basingstoke, Hampshire, RG21 4FA
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Five year record - unaudited

All financial infarmation below is presented on the basis of the UK-adopted International Accounting Standards in place at the time and have not
been restated for the impact of IFRS 16; "Leases” | [FRS 15: “Revenue from Contracts with Customers” or IFRS 9: "Financial Instruments” prior 1o the
date at which these standards became effective.

O -
Reported results

Revenue and profit

Revenue 2,355.0 1817 1,308 1,061 4 1.028.2
Operating profit 285.4 91.7 179.7 174.2 121.2
Net financing income / {costs) 4.1 {7.9) (6.8} (6.1) {7.2}
Share of result of joint ventures 30.0 14.9 1.8 - -
Profit before tax 319.5 98./ 174.8 1681 4.0
Tax {65.4) (21.9) {36.4) {31.9) (22.7)
Prefit after tax 254 76.8 138 4 136.6 813
Adjusted results

Revenue and profit

Adjusted revenue 2,693 6 20400 11393 1.061.4 10282
Adjusted operating profit 368.4 171.0 194.4 1742 1212
Adjusted profit before tax 346.0 143,85 188.2 168.1 120.8
Balance sheet

Equity shareholders’ funds 2,390.6 2,951 11,2720 1,001 1.056.6
Net cash 2345 (37.9) {3620) {126.8) {144.9}
Capital employed 26253 2,157.2 0.0 934.3 anz
Returns

Sfci{:ts;i:ig:::;r[antgg r]'r)'largin before excepticnal items and amortisation 14% g% 7% 16% 12%
Reported operating margin (note 2) 12% S% 16% 16% 12%
Return on sharehalders funds {note 3} 12% 6% 1% V3% 9%
Return on capital employed {note 4) 26% 14% 2% 19% 13%
Homes {including units sold on third party cwned land)

Number of Housebuilding unit completions {note S) 6,551 4,652 3.867 3,759 ﬂ-;gg
Number of Partnership unit completions {note 5) 2,088 1479 - - -
Number of partner delivery equivalent units 2,441 2823 - - -
Housebuilding average sales price (£'000) 3051 3025 2802 2732 272.4
Mixed tenure average sales price (£'000) 236.7 20349 - - -
Adjusted EPS

Earnings per share {p) before exceptional 1tems 1255 57.9 106 3 1016 731
Earnings per share {p) after exceptional items 114.6 348 94 6 101.6 680
Dividends per share

Paid (p} 40.0 - 585 96.5 450
Interim paid and final proposed (p) (note 6} 60.0 20.0 615 57.0 475

Mote . Adjusted aperating margin has been calculated as adjusted operating profit over adjusted revenue.

Note 2: Reported operating margin has been calculated as operating profit over revenue

Note 3 Return on shareholders’ funds has been calcwiated as profir after tax aver apening shareholders” funds.

Mote 4. Return an capital employed has been cafculated as adjusted operating profit aver the average of opering and clasing sharehalders’ funds pius net debt or less net cash.
less goodwill and intangibles end retirement benefit assel. 2017 to 2019 ROCE has been restated on this basis.

Note S Completions are shown mcluding 100% of joint venture completions.

Note 6: In 2019 a secand interim dividend was declared. not a final dividend. 61.5p includes this secand interim dividend.
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Notice of Annual General Meeting 2022

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any deubt as to any aspect of the propasals referred Lo in this document or as to the acticn you should take, you sheuld seek
your own advice from a stockbroker. solicitor, accountant or other professional adwiser authorised under the Financial Services and Markets
Act 2000 immediately.

swbiyby 1zoz

If you have sold or otherwise transferred all of your shares, please pass this document together with the accormpanying documents with the
exception of the personalised Form of Proxy to the purchaser or transferee, or to the person wha arranged the sale or transfer so they can
pass these documents to the person who now holds the shares.

Dear Shareholder,

Annual General Meeting
I am pleased to enclose the Notice of Annual General Meeting 2022, which will be held at and broadcast from 550 Cracle Parkway, Thames
Valley Park, Reading. Berkshire, RG6 1PT on Wednesday. 18 May 2022 at 12.00 naon

1Joday 216ajeng

The Annual General Meeting {AGM) is a key event in the Company's corporate calendar as it provides an important opportunity for the
Company to engage with its shareholders. Subject to changes in government guidance, the AGM will be held as a hybrid [physical and
electronict meeting to enable the Company’s shareholders to participate in and attend the AGM Sharehalders who chogse to attend the
AGM in person, should pre-register their intention to attend as soon as practicable by emailing company.secretary@vistrygroup co uk and
by no later than S.00pm on 7 May 2022. Please do not attend in person If you have symptoms of or have tested positive for Covid-19 To
minimise the public health risks from public gatherings, sharehotders are invited Lo participate remotely by accessing the AGM through
web lumiagm com Full details of how te participate electronically in the AGM are set out on page 245. If there is a change to Government
guidance prior to the date of the AGM, we will issue an update on our website and via the Regulatory Information Service.

Shareholders may submit questions to the Board in advance of the AGM by email to investor.relations@vistrygroup.co uk or by post to the
Group Company Secretary at 11 Tower View, Kings Hill, West Malling, Kent ME1S 4UY. We will consider all questions received and provide a

response during the AGM Responses to questions will also be provided on our website www.vistrygroup.co.uk/investor-centre. There will

also be an cpportunity to ask questions during the meeling via the Lumi platform at web lurmiagm.com. Instructions on how to do this can
be found on page 246.

Hodas acueulanon

How to vote

Shareholders who are able to attend the AGM on the day physicaliy or electronically will be able tc cast their vote at the AGM in person

or through the online platform Those shareholders who are unable to attend will be able to register their proxy vote in advance of the
meeting. either online or through the return of the completed paper Form of Proxy {enclosed with this Notice for those individuals wha have
elected to receive hard copy documents). Further information on voting at the AGM is detailed on page 242 of this Notice

Board Changes

Ashley Steel was appainted (o the Board as an Independent Non-Executive Director on 10 June 2021 and Mike Stansfield stepped down
fram the Beard wiath effect from 30 September 2021 It was also announced that Greg Fitzgerald would continue as Chief Executive of Vistry
Group beyond 2022 Having served on the Board for 8 and a half years | will not be putting myself up for re-election at this year’s AGM and
Ralph Findlay will take on the role as Chairman of the Board on conclusion of the 2022 AGM.

Final Dividend

In 2021, the Board announced an acceleration of the dividend pay out {0 a two times dividend cover fer 2021, reflecting the Group's balance
sheet strength and its confidence in the Group's unique market pasiticn As such, the Board is recommending a final ordinary dividend of 40
pence per share bringing the total ordinary dividend for 2021 to 60 pence per share,

5JUBLW3ILLS |EIDUELI4

Recommendation

Your Directors are of the opinion that all of the resclutions to be put to the meeting are likely Lo promote the success of the Company and
are in the best interests of the Company and its sharehotders as a whole Your Directors unanimously recommend that you vote in favour of
that as they will be doing in respect of their own beneficial sharehcldings,
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Notice of meeting

NOTICE IS HEREBY GIVEN that the 2022 Annual General Meeting of Vistry Group PLC {the *Cempany’} will be held at and broadcast fram 550
Qracle Parkway, Thames Valley Park, Reading, Berkshire, RG6 1PT on Wednesday, 18 May 2022 at 12.00 noon for the purposes set cut below.

Ordinary resolutions

1.

S
6
7.
8
9

10.
1.
12.
13.

14.
15.

7.

236

Ta recewe the audited accounts of the Company for the vear ended 31 Becember 2021, together with the Strategic report, Oirectors' report
and the Independent Auditors report on those accounts.

. To approve the Directors’ Remuneration Report in the form set out in the Company’s annual report and accounts for the year ended 3!

December 2021 in accardance with section 439 of the Companies Act 2006 {the 2006 Act)

. To approve the Directors’ Remuneration Policy, in the form set out in the Company’s annual report and accounts for the year ended 31

Oecember 2021,

. To declare the final dividend of 40 pence per ordinary share recommended by the directors. payable on 24 May 2022 to shareholders on the

register of members by close of business on 8 April 2022,

To re-elect Ralph Graham Findlay as a direcior of the Campany

. To re-elect Margaret Christine Browne as a director of the Company.

To re-elect Nigel Keen as a director of the Company

. Tore-elect Katherine Innes Ker as a direclor of the Company.

. To re-elect Gregory Paul Fitzgerald as a director of the Company.

To re-elect Earl Sibley as a director of the Company
To re-elect Graham Prothere as a director of the Company.
To elect Dr Ashley Caraline Steel as a director of the Company.

To re-appaint PricewaterhouseCoopers LLP as auditors of the Company until conclusion of the next general meeting at which the Company's
accounts are to be laid.

To authorise the directors to determing the remuneration of the auditors,

Political donations

That the Company and all companies that are its subsidiaries, at any time untl the conclusion of the Annual General Meeting of the Company
in 2023 (or if earlier, at the ctose of business on the day which is 15 months afier the date on which this resolution is passed) be generally
authorised to:

(a) make political donations to political parties and/or independent election candidates not exceeding £100,000 in total,
{b} make palitical donations Lo political organisations other than political parties not exceeding £100,000 in total; and

{c} incur political expenditure not exceeding £100,000 in total, provided that the total amount of all such donations and expenditure made by
all companies to which this authority relates shall not exceed £100,000.

For the purposes of this resolution, the terms “political donation®, “political parties”, “independent election candidates”, "political organisation”
and "political expenditure” have the meanings given by sections 363 to 365 of the 2006 Act.

.Adoption of the Deferred Bonus Scheme

That the rules of the Vistry Group Deferced Bonus Plan 2022 {the ‘2022 DBP), the principal features of which are described in Appendix 1 to
this Notice and in the form produced in draft to the meeting and for the purposes of identfication initialled by the Chairman of the meeting,
are hereby approved and adopted and that the directors are hereby autherised to do all such other acts and things as they may consider
appropriate to implernent the 2022 DBP, including making such medifications as the directors consider appropriate to take account of the
requirements of the Listing Rules and best practice

Authority to allot shares
That the directors be generally and unconditionally autharised to allot shares in the Company and Lo grant rights to subscribe for or Lo
convert any security inta shares in the Company pursuant to and in accordance with section 551 of the 2006 Act:

(a) up to an aggregate nominal amount of £37,031,.992; and

(b} comprising equity secunties {as defined 1n section S60{1) of the 2006 Act) up to an aggregate nominal amount of £74,027.985 (including
within such limit any shares issued or rights granted under paragraph {a) {above) in connection with an offer by way of a rights issue to
holders of grdinary shares in proportion {as nearly as may be practicable} to their existing holdings and s¢ that the directors may impase
any limits or restrictions énd make any arrangements which they consider necessary or appropriate to deal with fractional entitlements,
record dates, legal, regulatory or practical problems in, or under the laws of, any territory or any other matler,

such authorities to apply {unless previously renewed, varied or revoked by the Company in a general meeting} untif the conclusion of the
Annual General Meeting of the Company in 2023 or 15 months from the date of this resolution, whichever 1s the earlier, but in each case so
that the Campany may make offers and enter into agreements during the relevant period which would. or might. require shares to be allotted,
or rights to subscribe for or convert any security into shares to be granted, after the autharity ends and the directors may allot shares and
grant rights under any such offer or agreement as if the authority had not ended.
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Spercial resolutions

18.General autharity to disapply pre-emption nghts
That, subject to the pasung of resolutien 17, and in place of all existing powers, the directors be authorised pursuant 1o sections 570 and 5773
of the 2006 Act to allot equity secunties {as defined insection S60{1) of the 2006 Act) whelly fer cash pursuant to the authonity gwen by that
resolution as 1l section 561 of the 2006 Act did not apply to any such allotment or sale such authority

{a} to be hmited to the allatment of equity secunties in connection with an offer af equity securnities [but i the case of the authanty
granted under resclutron 17{b) by way of a 1ights issue only) to ordinary shareholders in proportion [as nedrly as may be practicable)
to thenr existing hotdkngs and so thal the directors may iImpase any himits or restnctans and make iy arrangements which they
conswder necessary or appropnate to deal with fractional entitlements, record daies legal, requlatory or practal prablems in, or unger
the laws of any teraiory or any other matter and

{b) to bie hmitad. 1n the case of the authory granted under resclution 17{a}. to the allotment of eauity securives lor cash othenwise than
pursuant to paragraph (b} up 1o 2n aggregate nominal amaunt of £5 557 657

such authorities to apply [unkess previously renewed, vaned ar revoked by the Company in a general meeting) untul the conclusion of the
Annual General Meeting of the Cormpany in 2023 ar 15 months from the date of this resolution. whichever 1s the earlier. but i each

case s that the Company may make cffers and enter into agreements dunng the relevant penod which would, or might, require shares
to be allotted. or rights (o subseribe for of conwert @y secunity Intw shares Lo be granted. after the sulhonty ends and the direciors may
aliot shares and grant nghts under any such offer or agreemenl as iIf the aulhority had not enged

19 Additional authority to disapply pre-emption rights
That. subject to the passing of resofution 17 and in addition to any authonity granted under resolution 18, the directors be generaliy
empowered authorised pursuant Lo sections 570 and section 573 of the 2006 Act, to alial equily secunitees (as defined i section 560{1)
of the 2006 Act) whodly for cash pursvant te the authoenty given by resolution 17 a5 1if section 581{1) of the 2006 Act did not apply Lo any
such allotment, such authorty

{al be limited to the allotment of equity securities to an aggregate nominal amaunt of £5557.657, and

(b} used only for Lhe purposes of hinancing {or refinancing. if the autharity 15 10 be used within Six months alter the oniginal Lransaction}
3 transaction which the Board determines to be an acquisition or ather capital investment of a kind contemplated by the
Statement of Principles on Disapplying Pre-Emplion Rights most recently pubhished by the Pre-Emplion Group pror Lo Lhe date of
this Notice,

such autharity to apply {unless previously renewed varied or revoked by the Company in a gensral meeting) untl the conclusion of the
Annual General Meeting af the Company in 2023 or 15 months ltom Lhe date of s resolulion, whichever 15 (he earher, but in each

¢33 50 that the Company may make offers 3ad enter into agreements duning the relevant penod which would, or might require shares
to be allotied, or nghts ta subscribe for ar convert any secuniy nto shares to be granted. after the authority ends and the directars may
allot shares and grant rights under any such offer or agreerrent as il the authonty had ot ended

20 MNotice of general meeting
That. and untit the Campany's Annual Genersl Meeling in 2027, a general meeting other than an Annual General Meeting may be called
on nol less than 14 clear days’ nolce

21 Authority to purchase own shares
That the Company be and 1s hereby granted general and uaconditonal authority, for the porpases of section 701 of the 2006 Act, to
make market purchases fwithin the mearming of section G93(8) of the 2006 Act) of the ordinary shares of 50 pence each in ds capital
PROVIDED THAT

(a} this aulharity shall be imited 5o that the number of ardinary shares of S0 pence each winch may be acquired pursuant ta thrs
authonty deces not exceed an agoregate of 22.230.626 ardinary shares and shall expire at the canclusion of the next Annuwal General
Meeting of the Company in 2023 {except in relation 1o Lthe purchase of ordinary shares the contract for which was concluded befare
such bme and which 13 executed wholly or patly after such tme),

{b) the maximum {exclusive of expenses} price whwch may be paid for earh ordinary share shall be the higher of

) an amount equal 10 105 per cent of the average of the middie market quotaticns for an ordmary share al the Company as derwed
from the Longon Stock Exchange Daily Official List for the fiue business days immediately preceding the day on which the Company
aqrees (o buy the ordinary shares, and

{n} an amounl equal to the higher of the prica of the last independent trade of an ordinary share and the highest current independent
tid far an ardinary share as derved tfrom the London Stock Exchange Trading System {SETS) ang

{¢) the mimmum prece {axclusive of expenses) which may be paid lor an ordinary share shall be 50 pence

This authority shall expire at the conclusion of the Annual General Meeting of the Campany in 2023 after the passing of this resolution
ar, i garher 15 moaths after the date on which this resofulion 15 passed bul in each case, ortor Lo (s expiry the Comoany may enter inta a
contracl to purchase ordinary shares which will or may be executed wholly or partly alter the expiry of this autherity

By Order of the Board Mistry Group PLT

{lare Bates 11 lower View, Kings Hill
General Counsel and Group Company Secretary West Malling, Kent MEIS 4UY
Aarch 2021
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Explanatory notes

Resolutions 1 te 17 {inclusive} will be proposed as ordnary resolutions. For each of these Resoluticns 1o be passed more than half of the votes
€ast must be in favour ofF the Resolution.

Resolutians 18 to 21 {inclusive) will be proposed as special resolutions. For each of these Resolutions to be passed, at least three guarters of the
votes cast must be in favour of the Resolution

Resolution 1: Reports and Accounts

The directors are required to present to shareholders at the Annual General Meeting the report of the directars. the strategic report and the
accounts of the Company for the year ended 31 December 2021. The report of the directors, the strategic report, the accounts. the report of the
Company's auditers on the accounts and those parts of the Directors’ Remuneration Report that are capable of being audited are contained in the
Company's annual report and accounts for the year ended 31 December 2021 (the *2021 Annual Report and Accounts’).

Resolution 2: Directors’ Remuneration Report

Under section 439 of the Companies 2006 Act, the directors are required to present the Directors’ Remuneration Report prepared, in accordance
with Schedule 8 of the Large and Medium-sized Companies and Groups {Accounts and Reports) Regulations 2008 (2s amended). for the approval
of shareholders by way of an advisory vote. The Directors’ Remuneration Report, the refevant pages of which can be found on pages 142 to 161
of the 2021 Annual Report and Accounts, gives details of the directers’ remuneration for the year ended 3) December 2021 and sets oui the way
in which the Company will implement its policy on directors’ remuneration during 2022, The Company's auditors, PricewaterhouseCoopers LLP,
have audited those parts of the Directors’ Remuneration Report capable of being audited and their report may be found on pages 175 to 185 of
the 2021 Annual Report and Accounts.

The vate on the Directors’ Remuneration Report is advisory in nature in that payments made or promised Lo directors will not have to be repaid,
reduced or withheld in the event that this resolution is not passed. However . if the vote on the Directors’ Remuneration Regort is nat passed, the
Cirectors’ Remuneration Policy will be presented to shareholders for approval at the next Annual General Meeting.

Resolution 3: Directors’ Remuneration Palicy

In accordance with the 2006 Act, shareholders are invited to approve the Directors' Remuneraticn Policy contained in the Directors’
Remuneration Report. The proposed policy is set out on pages 162 to 167 of the 2021 Annual Report and Accounts. The 2006 Act requires for the
Directors’ Remuneration Policy to be put to shareholders for approval annually unless Lhe policy as approved by shareholders remains unchanged,
in which case the Company need only propose a similar resolution at least every three years The Company’s current Directors’ Remuneration
Policy was last approved by sharehalders at the Company's General Meeting held on 2 December 2019. The main proposzd changes from the
2018 Policy are:

* farmalising the existing commitment to align incumbents’ pensions with those of the wider workforce via stepped reductions;
» formalising the existing commitment to defer one third of any bonus payment into shares for two years; and
* subject to shareholder approval, implementing a new Deferred Bonus Pian under which bonus deferrat will now be made.

The vote on this Resolution is binding and, if approved. the new Directors’ Remuneration Policy will replace the Directors’ Remuneration Palicy
approved in 2019, becoming effective following the Annual General Meeting and valid for three years thereafter. Any future changes to the
Directors’ Remuneration Policy will require shareholder approval. Directors will only be able to make remuneration payments in accordance with
the new approved Directors’ Remuneration Pelicy unless such payments have otherwise been approved by a separate shareholder resolution

Resolution 4: Final dividend

A final dividend for the year ended 31 Decerber 2021 can only be paid after the shareholders at general meeting have approved it The Directors
are recommending a final dividend on the Company's ordinary shares of 40 pence per ordinary share, payable on 24 May 2022 to all shareholders
on the Register or Members of the Company as at close of business on 8 April 2022, An interim dividend of 20 pence per ordinary share was paid
to sharehclders on 19 Novernber 2021, bringing the total divdend for 2021 to 60 pence per ordinary share

Resolutions 5 to 12: Election and Re-election of directors
I accordance with the recommendations of the UK Corporate Governance Code 2018 {the 'Code'} and the requiremeants of the Company's Articles
of Association, all directors retire at the AGM and those wishing to serve again offer themselves for re-election.

Ashley Steel was appointed te the Board on 10 June 2021 and will be submitting herself for election by the sharehoiders at the AGM Al the
remaining divectors who served during the year, with the exception of lan Tyler, are submitting themselves for re-election by shareholders

lan Tyler will stand down as Chairman of the Bcard on conclusion of the AGM Following the internal perfermance evaluation carried out during
the year, the Chairman is satisfied that the performance of each director standing for elecucn or re-electicn demonstrates commitment Lo the
role, including commitment of ume for Board and Committee meetings. Each director has provided a valuable and effective contribution in
meetings held, and on decisions taken by the Board.

The Board believes that the directors’ combined expenence and contribution is a great asset to the Board and the Company and continues to be
important to the Company’s long-term sustainable success The Board, therefore, strongly supparts and recemmends the re-appointment of the
directors to sharehotders.
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Biographical details of all the directors can be found on pages 102 to 103 of the 2021 Annual report and accounts Contributions and reasons
for election/re-election are set out in the table below:

Director Contributions and reasons for election/re-election

Ralph Findlay « Extensive commercial. financiat and general management expertence in a consumer facing industry

Chairman Designate . . L
+ Strong experience in business growth opportunities.

Chris Browne - Strong consumer facused background with extensive operational and leadership skills. These skills align with key
Independent Non-Executive Director areas of the Group's strategy and keen focus on customer service, quahty and seople.

swbyybiy 1zoz

Nige! Keen * Sector-specific and consumer focused expenence as previous property and development direckor at John Lewis.
ndependent Non-Executive Director These skifls are particularly helpful to the Board when assessing land acquisition and contractling opportunities,

- Serves as Chair of Remuneration Committee and designated employee engagement Nor-Executive Director.

Ashley Steel + Extensive experience in adwsing on strategy and risk with a focus on peogle retention.
Independent Non-Executive Director

Katherine innes Ker * Sector-specific and finance mortgage lending experience caupled with extensive experience as a non-executive in
Independent Non-Executive Directos FTSE businesses

- Provide insight and challenge particularly on strategy and operational matters

Gregq Fitzgerald * Successfuilly led the business through integration, the Cowd-12 pandamic and response to strong demand for
Chief Execute homes whilst experiencing supply chain challenges

+ Extensive experience as a CEOQ of housebuilding and construction businesses

Graham Prathero * Successfully oversaw the development of the people and sustainability strategies

Chief Operating Office
et Jperating iicer « Former CEQ and CFO of listed businesses in the sector

Earl Sibley * Successfully oversaw integration of financial, customer and IT systems and managed Group supply chain challenges

Chief Financial Officer . . .
* Extensive sector-specific and financial expenence

Resalution 13 and 14: appointment of auditars and auditors' remuneration

The auditors of a company must be appointed at each general meeting at which accounts are presented Resolution 13 proposes
the re-appointment of the Company's existing auditors, PricewaterhouseCoopers LLP, as the Company's auditors for a further year.
PricewaterhouseCoopers LLP were first appointed at the 2015 Annual Generai Meeting,

Resolytion 14 gives authority to the directors to determine the auditors' remuneration

Resolution 15: Political Donations

Part 14 of the 2006 Act requires companies to obtain shareholders’ authority for donations to registered political parties and ather political
arganisations totalling more than £5,000 in any twelve-month pericd, and for any political expenditure, subject to limited exceptions.

The definition of donation in this context is very wide and exiends (o bodies such as those concerned with policy review, law reform and
the representation of the business community. (L could include special interest groups, such as those involved with the environment, which
the Company and its subsidianes might wish to support, even though these activities are not designed to support or influence support for a
particular party

It remains the Group's policy not to make political donations or incur political expenditure as those expressions are normally understood.
However, it is possible that certain routine aclivities undertaken by the Compary and its subsidiaries might unintentionally fall within the
wide definition of matters constituting political denations and expenditure in the 2006 Act. Any expenditure that is regulated under the
2006 Act must first be approved by shareholders and w)l) be disciosed in next year's Annual Repart. This ressiution, if passed will give the
Directors autharity to make political donations and incur political expenditure until the next Annual General Meeting of the Company {when
the Directars intend to review this authority to make donations and incur expenditure which might otherwise be caught by the terms of the
2006 Act). up to an aggregate of £100,000.

Resoclution 16: Adoption of the Deferred Bonus Scheme

Resolution 16, which will be proposed as an ordinary resolution, is to approve the adoption of a new share-based incentive plan, the Vistry
Group Deferred Bonus Plan 2022 (the "2022 DBP’). The 2022 DBP is being adopted to provide a plan under which a portion of a participant's
annua! bonus is deferred into an award over the Company's ordinary shares. As referred 10 above, the intention is that the 2022 DBP will be
used to facilitate the grant of the deferred poriion of executive direciors bonuses, in accordance with the Company's proposed Directors
Remuneraticn Policy being put to shareholders for approval. The 2022 DBP alsa incorporates the malus and ¢lawback provisions that will
apply to the deferred portion of annual bonuses.

A summary of the principal features of the 2022 DBP are set out in Appendix } {o this notice on pages 244 to 245

A copy of the rutes of the 2022 DBP is available for inspection at the Natignal Storage Mechanism and at the place of the meeting from at
least 15 minutes before the meeting until the end of the meeting
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Explanatory notes

Resolution 17; Authority to allot shares

The authority given to your directors at fast year's Annual General Meeting under section 551 of the 2006 Act to allot shares expires on the

date of the forthcoming Annual General Meeting. Accordingly, this resolution seeks tc grant a new authority under section 551 to authorise the
directors to allot shares in the Company or grant rights to subscribe for, or convert any security into, shares in the Compary up to an aggregate
nominal amount of £37,013.992 and also gwves the Board authority to allot, in addition to these shares, further of the Company’s shares up ta an
aggregate nominal amount of £74,027 985 in connection with a gre-emptive offer to existing members by way of a rights issue {with exclusions
to deal with fractional entitlements to shares and overseas shareholders to whom the rights issue cannat be made due to legal and practical
problems). This is in accordance with the latest institutional guidelines published by the Investment Association This authority will expire at the
conclusion of the next Annual General Meeting {or, if earlier, 15 months from the date of the resolution) The directors intend to seek renewal of
this authority at subsequent Annual General Meetings

The amount of £37,013 992 represents less than 33.3 per cent of the Company's total ordinary share capital in issue as at 10 March 2022 (being
the latest practicable date prior to publication of this Notice). The amount of E74,.027 985 represents less than 66.6 per cent of the Company’s
total ordinary share capital in issue as at 10 March 2022 (being the latest praciicable date prior o publication of this Notice). The Company did
not hold any shares in treasury as 3t 10 March 2022,

The Board has no present intention to exercise this authority ather than in connection with employee share schemes, The Company currently
operates an Employee Benefit Trust for the purpose of satisfying options and share awards (further details of which can be found on page 241

of this Notice); however the Directors regard it necessary to ensure that the Company maintains flexibility and transparency in managing the
schemes, to ensure the approach remains aligned with shareholder interests It wishes to obtain the necessary authority from sharehalders so
that allotments can be mace (should it be desirable and should suitable market conditions arise} at short notice and without the need to convene
a general meeting of the Company which would be both costly and time consuming.

If the Board takes advantage of the addiional authonity to issue shares or grant rights to subscribe for, or convert any security into, shares in the
Company representing more than 33.3 per cent of the Company's total ordinary share capital in issue or for a righis issue where the monetary
praceeds exceed 333 per cent of the Company's pre-issue market capitalisation, all members of the Board wishing to remain in office will stand
for re-election at the next Annual General Meeting following the decision to make the refevant share issue.

Resclution 18 and 19: General and additional disapplication of pre-emption rights

Under section 561{1) of the 2006 Act, if the Directors wish to allot ordinary shares, or grant rights to subscribe for, or convert securities :nto,
ordinary shares (which for this purpose includes a sale of treasury shares for cash), other than pursuant to an employee share scheme, they must
first offer them to existing shareholders in proportion to their holdings. There may be occasions, however, when the Directors need the flexibility
te finance business opgortunities by the issue of shares without a pre-emative offer to existing shareholders. This cannot be done under the 2006
Act unless the shareholders have first waived their pre-emption rights.

Resolution 18, which is proposed as a special resolution will allow the Directors to allot equity securities for cash without first being required to
offer such shares to existing shareholders. If approved, the resolution will authorise the Divectors to issue shares [1) in connection with a rights
issue or other pre-empiive offer and {ii) otherwise te issue shares for cash up ta an aggregate maximum nominal amaunt of £5 557 657 (which
includes. for this purpose, the sale on a non-pre-emptive basis of any shares held in treasury), representing approximately 5% of the issued
ordinary share capital of the Company, excluding shares held in treasury, on 10 March 2022, the latest practicable date prior to the publication
of this document, as if section 561{1) of the 2G06 Act did not apply to such allotment or sale of treasury shares for cash, Resolution 19, which is
proposed as a special resolution is in addition to the waiver granted in Resolution 18

Resolution 19, if passed, will authorise the Directors to atlot equity securities or sell treasury shares for cash, pursuant to the authority to allot
granied by Resolution 17, in connection with an acquisition or other capital investment of a fund contemplated by the Pre-emption Group’'s
Statement of Principles cn Disapplying Pre-Emption Rights, as if section $61{1} of the 2006 Act did not apply to such allotment or sale of treasury
shares for cash, up to a further maximum aggregate nominal amount of £5.557.657 (representing approximately 5% of the issued ordinary

share capital of the Company, excluding shares held in treasury, on 10 March 2022, the latest practicable date prior lo the publication of this
document). The additional authority ta allot up to approximately 5% of the issued crdinary share capital 1s sought for use in cennection anly with
an acquisition or specified capital investment of a kind contemplated by the Pre-Emption Group's Statement of Principles on Disapplying Pre-
Emption Rights mast recently published prior to the date of this notice and not for general corporate purposes. Any such acquisition or specified
capital investment would be announced at the time of the relevant share issue.

The Direclors do not have any present intention of exercising either authority and do not intend Lo issue more than 7 5% of the issued share
capital of the Company {excluding treasury shares) for cash on a non-pre-empuve basis in any rolling three-year period {and the sale on a non-
pre-emptive basis of any shares held in treasury will be considered an issue for cash for thes purpese) without prior consultation with the relevant
investor groups. If passed, the authorities granted under Resolutions t8 and 19 wili expire at the conclusion of the next Annual General Meeting of
the Company or, if earlier, 15 months after the date on which this resoiution s passed

The Directors believe that the authority sought 1n these Resolutions are in Lhe best interests of the Company and note that they comply with the
1A guidelines and the Pre-Emption Group's Statement of Pninciples on Disapplying Pre-Emption Rights
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Resolution 20: Notice of genaral meetings

This resolution is required as a result of the implementation in 2009 of the Shareholder Rights Directive. The requlation implementing

this Directive increased the notice period for general meetings under the 2006 Act to 21 days. The Company will be able to continue to

call genera! meetings (other than an Annual General Meeting) on 14 clear days’ notice as long as shareholders have approved the calling

of meetings on 14 days’ notice, Resclution 17 seeks such approval. The approval will be effective until the Company's next Annual General
Meeting, where it is intended that a similar resolution will be proposed. The Company will also need to meet the requirements for electronic
voting under the Directive before it can call a general meeting on 14 days’ notice. It is confirmed that the ability to call a3 general meeting

on 14 clear days’ notice would only be utilised in limited circumstances and where the shorter notice period will be to the advantage of
shareholders as a whole.

Resolution 21: Authority to purchase own shares

This resolution renews the authority granted ai last year's Annual General Meeting to enable the Company to make market purchases of
up to 22,230.626 of its own shares, representing approximately 1C per cent of the Company's total ordinary share capital in issue as at
10 March 2022 (being the latest practicable date prior to publication of this Notice) Before exercising such authority. the directors would
ensure that the Company was complying with the current relevant UK Listing Authority rules and Investment Association guidehnes.

No purchases would be made unless the directors believe that the effect would be to increase the earnings per share of the remaining
shareholders and the directors consider the purchases to promote the success of the Company for the benefit of its sharehalders as a whole.
Any shares 50 purchased would be cancelled. The directors have no present intention of exercising the authonty to purchase the Company's
ordinary shares but would like to have the flexbility of considering such purchases in the future.

Any purchases of ordinary shares would be by means of market purchases through the Londen Stock Exchange, subject to minimurm and
maximum price limits which may be paid for any shares purchased under this authority, which reflect the requirements of the Listing Rules

The authority will anky be valid until the conclusion of the next Annual General Meeting in 2023

The Company operates an Employee Benefit Trust {the “EBT") which holds shares for the purpose of satisfying aptions or share awards
issued pursvant to the Company's employee share schemes. The Directors have no present intention of exercising the authority granted

by this resolution other than where they determine to purchase shares for the purpose of employee share schemes and in such cases, will
only do sa following fyll cansideration of the circumstances and taking into account the interests of the sharehaolders as a whole. At present,
awards issued pursuant to the employee share schemes are satisfied through the EBT: however the Directors reserve their position, and
may elect to repurchase shares. As at 31 December 2021, 437133 shares were heid in the EBT.

As at V0 March 2022 there were opticns over 1,744,743 ¢rdinary shares in the capital of the Company which represent O 78 percent of the
Company’s issued ordinary share capital at that date. if the authority to purchase the Campany's ordinary shares was exercised in full. these
options would represent Q.87 percent of the Company's issued ordinary share capital,

The directors consider that alf the resolutions to be put to the meeting promote the success of the Campany for the benefit of its
shareholders as a whole. Your Board will be voting in favour of them and unanimously recommends that you do so as welil.

Naotes: Your attention is drawn to the notes below and the arrangements put in place by the Company set out on page 246 of this Natice
of Meeting.

Right to attend, vote and ask questions

(0 Pursuant to Requlation 41 of the Uncertificated Securitres Regulations 200) and section 360B{2) of the 2006 Act, the Company gives
notice that only holders of ordinary shares entered on the Register of Members no later than 8 00pm on 16 May 2022 (or, in the
event of any adiournment, 8.00pm on the day which is two days before the adjourned meeting) will be entitled to attend and vote at
the meeting. A member may vote in respect of the number of ordinary shares registerad in the member's name at that time. Changes
to entries on the register after the retevant deadline shall be disregarded in determining the rights of any person to attend or voie at
the meeting. Only members of the Company, appointed proxies or corporate representatives are entitled to attend electronically and
vote at the Annual General Meeting. Instructions on how to Join the meeting electronically can be found on page 246

{i}  Each member has the right to ask questions reiating to the business being dealt with at the meeting which. in accerdance with section
319A of the 2006 Act and subject to some exceplions. the Company must cause to be answered, Questions may be asked in advance
of the meeting by email to investor.relations@wuistrygroup.co.uk or by post to the Group Company Secretary at !l Tower View, Kings
Hill, West Malling, Kent ME1Q 4UY.

Al this year's Annual General Meeting, members may also ask questions during the course of the meeting via the Lumi AGM platform
{available at https //web lumiagm.com). Where written questions are submitted, the question will be read aloud before prowiding an
answer Please see page 246 for further details on how to ask a question through the Lumi AGM platform.

{ii) Please note thay an active internet connection is required in order to access the Annual General Meeting etectromically it will be the
members respansibility to ensure connectivity for the duration of the meeting, and the Chairman has full discretion to treat the
Annual General Meeting as continuing despite any technolagical issues thal may arse in each individual case.
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Explanatory notes

Voting

{iv)

Voting on all substantive reselutions will be by way of a pol!. When announcing the results of the poll vote, the Company will disclose the
total number of votes in favour and agamst as well as the number of abstentions on the Company website {vistrygroup.co.uk) and through

a RIS announcement. If ¢ member returns both paper and electronic proxy instructions, those received last by the Registrar before the latest
time for receipt of proxies will take precedence. Members are advised to read the website terms and conditions of use carefully.

Appointment of proxies

{v)

{vi)
{wii)

{viii)

{i=}

(x})

{xi}

[xii)

A shareholder entitled to attend and vote at the AGM may agpoini a proxy or proxies {who need not be a shareholder of the Company) to
exercise all or any of his or her rights to atiend the Meeting, ask questions and vote at the AGM Where more than one proxy is appointed,
each proxy must be appointed for different shares.

Participants of the Vistry Group Share Incentive Plan rmay instruct the trustee to vote on their behalf on a poll.

A proxy form which may be used to make such appointment and give the proxy instructions accompanies this Notice. If you do not have a
proxy form and believe that you should have one, or if you require additiona! forms, please contact the Company's Registrar, Computershare
investor Services PLC, The Pavilions, Bridgwater Road, Bristcl BS99 67Y

The proxy form must be executed by or on behalf of the member making the appointment, Any corporation which is a member can appoint
one or more corperate representatives who may exercise on its behalf all of its powers as a member provided that they do not do so in
relation to the same shares The proxy form must specify the number of shares in relation Lo which each proxy 1s appointed. A corporation
may execute the form{s) of proxy either under its common seal or under the hand of a duly authorised officer, attorney or other authorised
oerson.

The proxy form and the power of attorney or other authority {if any) under which it is signed or a notarially certified copy of that power or
authority fnust be received at the office of the Company’s Registrar, Computershare Investor Services PLC, The Pavilions, Bridgwater Road,
Bristol BS99 6ZY or received wia the Computershare website, (investorcentre co.uk/eproxy) (full details of the procedures are given in the
notes to the proxy form enclosed with the report and accounts and on the website) not less than 48 hours (excluding non-working days)
before the time for holding the meeting.

If you are an institutional investor yau may be able to appoint a proxy electranically via the Proxymity platform, a process which has been
agreed by the Company and approved by the Registrar. For further information regarding Proxymity, please go to www.proxymity.io. Your
proxy must be lodged by H:00am cn 16 May 2022 in order to be considered valid. Before you can apgcint a proxy via this process you will
need to have agreed to Proxymity's associated terms and conditions. it is important that you read these carefully as you will be bound by

them and they will govern the electronic appointment of your proxy.

T0 appoint one or mare proxies or to give an instruction ta a proxy (whether previously appointed or otherwise) via the CREST systemn,
CREST messages must be received by the issuer’s agent {ID number 3RASQ) not later than 48 hours [excluding non-working days) before the
time appointed for holding the meeting {and any adjournment cf the meeting) in accordance with the procedures described in the CREST
fanual For this purpose, the time of receipt will be taken to be the time (as determined by the time stamp generated by the CREST system)
from which the issuer’s agent is able to retrieve the message. After this time any change of instructions to a proxy appointed through CRES!
should be communicated to the proxy by other means. CREST personal members or other CREST sponsored mermbers, and those CREST
members who have appointed voting service provideris) should contact their CREST sponsor or voting service provider(s) for assistance

with appointing proxies via CREST. For further information on CREST procedures, hmitations and system timings please refer to the CREST
manuat. The Company may treat as invalid a proxy appointment sent by CREST in the circumstances set out in Requlation 35(5)(a) of the
Uncertificated Securities Regulations 2001.

CREST members and, where applicable, their CREST sponsors, or voting service providers should note that Euroclear UK & International
Limited does not make available special procedures in CREST for any particular message. Normal system timings and imitations will,
therefore, apply in relation to the input of CREST proxy instructions and the appropriate CREST message rmust be properly, authenticated
in accordance with Ewroclear's specifications and must contain the information required for such instructions and described in the CREST
Manuai {(available via euroclear.com CREST). It is the responsibility of the CREST member cancerned to take (or, if the CREST member is a
CREST perscnal member, or sponsored member, or has appointed a voting service provider, to procure that his CREST sponsor or voting
service provider(s) take{s) such action as shali be necessary to ensure that a message 1s transmitted by means of the CREST systermn by any
particular time In this connection, CREST members and. where applicable. their CREST sponsers or vating system providers are referred, in
particular, 1o those sections of the CREST manual concerning practical lirmitations of the CREST systemn and timings

Nominated Persons

{xni)

Any person to whom this Notice Is sent who 15 a person nominated under section 146 of the 2006 Act to enjoy information rights {a
“Nominated Person”) may have a right, under an agreement between him and the member by whom he was nominated. to be appointed {or to
have sormeone else appointed) as a proxy for the Annual General Meeting. If a Nominated Person has no such proxy appointment right or does
not wish 1o exeraise it, they may, under any such agreement, have a right to give instructions to the member as to the exercise of voting rights.
The statement of the rights of members in relation to the appointment of proxies in paragraph {iv) above does not apply to Nominated Persons.
The rights described in these paragraphs can only be exercised by members of the Company.
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Total voting rights

siybyby 120t

(xiv) As at 10 March 2022 {being the last practicable date prior to the publication of this Natice) the Company's issued share capital consists
of 222,306,264 ordinary shares, carrying one vote each on a poll. Therefare, the total voting rights in the Company as at 10 March 202}
are 222,306,264,

Website Publication of Audit Concerns

{xv) Under section 527 of the 2006 Act, members meeting the relevant threshold requirements set out in Lthat section may require the
Company to publish on a website a statement setting out any matter refating to- {i) 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 Annual General Meeting: or (1) any circumstance connected
with an auditor of the Company ceasing to hold office since the last Annual General Meeting for the financial year beginning t January
2020 that the members propose to raise at the Annual General Meeting. The Company may not require the members reguesting any
such website publication lo pay its expenses in complying with sections 527 or 528 of the 2006 Act. Where the Company is required to
place a statement on a website under section 527 or 528 {requirements as to website avallability) of the 2006 Act, it must forward the
statement to the Company’s auditor not later than the tirme when it makes the statement available on the website. The business which
may be dealt with at the Annus! General Meeting includes any statement that the Company has been required under section 527 of the
2006 Act to publish on a website.

1Jodas J1bajeng

Sharehaolder requisition rights

{xvi) Under sections 338 and 338A of the 2006 Act, members meeting the thresheld requirements i those sections have the right
to require the Company. (a) to give, to members of the Company entitled to receive notice of the meeting, notice of a resolution
which may properly be moved and is intended to be moved at the meeting; and/or {b) to include in the business to be dealt with
at the meeting any matter {other than a proposed resoiution} which may be properly included in the business unless (i) [in the case
of a resclution only} it would, if passed, be ineffective whether by reason of inconsistency with any enactment or the Company's
constitution or otherwise, (i) it is defamatory of any person, or {iii) it is frivolous or vexatious Such a request may be in hard copy form
or in electronic form, must identify the resolution of which notice is to be given or the matter to be included in the business, must he
authorised by the person or persons making it, must be received by the Company not later than 6 April 2022, being the date six clear
weeks before the meeting, énd (in the case of a matter to be included on the business cnly} must be accompanied by a statement
setting out the grounds for the request.

Questions

{xvii) Ali shareholders or their proxies will have the opportunity to submit questions during the AGM in person or through the eiectronic
platform. A question may not be answered at the Meeting if it 1s not considered to ke in the interests of the Company or the gocd
order of the Meeting or if it wauld involve the disclosure of sensitive infarmation The Chairman may alse nominate 2 representative to
answer a specific question after the Meeting or refer the questioner to the Company's website.

1oday 3ueulaa0n

{xviii) Shareholders are invited to submit any questions prior to the Annual General Meeting by contacting the Company by email at
investor relations@vistrygroup.co.uk or by post by to the Group Company Secretary at !! Tower View, Kings Hill, West Malling, Kent
METS 4UY by 9am on 18th May 2021 Responses 1o questions will be prowvided at the AGM

Website information

{xix) A copy of this Notice and other information required to be published in accordance with section 311A of the 2006 Act in advance of
the Annual General Meeting can be found at vistrygroup co.uk

Documents available for inspection

{xx) The following documents will be available for inspection at the Company's registered office, during normal business hours, on any
weekday {excluding public halidays) from the date of this Notice until the date of the Annual General Meeting and on that date they
will be available for inspection at the place of the meeting fram 11.30am unbl the conclusian of the meeting:

SIU3WIRIS |RIDUBUIY

(a) copies of the directars’ service contracts;

(b} copies of Lhe terms and conditicns of appointment for each non-executive director:

(o) the register of directors’ interests;

{d} Company’s Articles of Association, and

le) the Vistry Group Deferred Banus Plan 2022 rules
(xxi} The results of the voting at the Annual General Meeting will be announced through a RIS announcement and will appear on the

Company’s website, vistrygraup ca.uk, as scon as reasonably practicable following the conclusion of the Annual General Meeting
Data Protection

{xxii} Data protection statement: your personal data includes all data provided by you, or on your behalf, which relates to you as a
shareholder, including your name and contact details, the votes you cast and your Reference Number (attnibuted to you by the
Company}. The Company determines the purposes for which and the manner in which your personal data s to be processed.

The Company and any third party to which it disclases the data lincluding the Company's Registrar) may process your personal
data for the purposes of compiling and updating the Company’s records, fulfiling its legal obligations and processing the shareholder
rights you exercise.
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Appendix 1

Summary of the prinoipal terms of the Vistry Group Deferred Bonus Plan 2022 {the “2022 D8P and the "Plan”}

Under the 2022 OBP, all or part of a participant’s bonus is deferred as an award of ordinary shares in the Company, which vests at the end of a
specified deferral period. The principal terms of the 2022 DBP are set out helow.

} Operation

The board of directors of the Company (the "Board”} will supervise the operation of the Plan. The Board can delegate its functions to any
committee or other person In respect of participation in the Plan by executive directors of the Company, the Plan will be operated by the
Remuneration Committee.

2 Eligibility
2.1 Any current or former employee of any Member of the Group (including any executive director) will be eligible to participate in the Plan,
subject to selection by the Board.

3 Grant of awards
At eward uader the Plan can take the form of.

- a conditiona! right to acquire Shares at no cost Lo the participant (3 “Conditionat Award"); or
* an option 1o acquire Shares at an exercise price set by the Board at grant (which may be nil) {an “Option”).

A Conditional Award or Option may be granted on the basis that the participant will not receive Shares on vesting or exercise but will receive an
eauivalent value in cash.

No awards will be granted after the tenth anniversary of the 2022 AGM.

No payment will be required for the grant of an award.

4 Individual limits

The number of Shares comprised in an award will be determinad by reference to the value of the participant’s bonus which is to be deferred,
calculated on a basis as determined by the Board. The proportion of annual bonus that is required to be deferred inta an award under the Plan
will be determined by the Board from time to time.

1n addition, awards may be granted under the Plan in connection with the recruitment of an employee to replace awards forfeited on the
employee leaving their former employment.

5 Plan limits
In any five-year period. the number of shares issued or issuable under the Plan and under any other discretionary share plan adopted by the
Company must not exceed 5% of the issued share capital of the Company from time to time.

In any 10-year period, the number of shares issued or issuable under the Plan and under any other employees’ share plan operated by the
Cornpany must not exceed |0% of the issued Share capital of the Cempany from time to time.

For the purposes of these limits, treasury Shares are treated as newly issued untit such time as guidelines published by institutional investor
representative bodies determine otherwise Shares issuable in conneclion wilh dividend equivalents do not count towards these lirits.

6 Dividends and dividend equivalents

A Conditional Award or Option may be granted on the basis that the number of shares receved after vesting or exercise will be increased to
take account of any ordinary dividends {or such other distributions as the Board determings) with a record date between grant and vesting Lhat
would have been paid on the number of shares that vest or that the participant will receive an equivalent cash payment. The basis for calculating
dividend equivalents will be determined by the Board for 2ach award and may assume notional re-investment of the dividends from payment of
the dividend to vesling.

7 Vesting
Awards will normally vest over a period set by the Board at grant and oaly to the extent that any conditions set by the Board at grant have
been met

The Board may decide that, instead of receiving shares on vesting or exercise, the participant will receve an equivalent amaunt in cash.

8 Malus and clawback

The Ptan ncludes malus and clawback provisions, which can apply in cases of a material misstatement of the group’s financial results, there being
an error in assessing performance used in determining a participant’s bonus, gross or senious misconduct of the participant, a matenal failure

of risk management, circumstances of corporate failure, serious reputational damage to the Group, or any other exceptional event that has or
may have a material effect on the value or reputation of the group {other than exceptional events which have a material adverse effect on glabal
macroeconomic conditions), or, in relation to malus, any other event which the Board considers should give rise to the application of malus.
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Where malus or clawback is applied, the Board can:
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» reduce (including to zero) the number of shares in respect of which an award would otherwise vest;
+ impose additional conditions on the award; and/or

= for a peripd of two years from vesting claw back shares or cash received by a participant on vesting or exercise.

The Board also has discretion to delay vesting of awards or exercise of options if they consider it appropriate to do so, including in cases
where an investigation or similar is underway which could iead to the application of malus or ctawback

9 Leaving employment

If a participant leaves employment, their award will normally remain cutstanding and vest at the normal vesting date, unless the Board i
decides that an award will vest 1n full on cessation of employment {or some other date specified by the Board}. ﬁ
m
0
However, if the participant leaves {or gives or receives notice pursuant to which they will leave] on grounds or as a result of canduct that A
-
the Board determines amounts to misconduct {or at a time when the Board could have terminated emptoyment on such grounds), any =
award (Including any outstanding vested Option) will immediately lapse in full, unless the Board determines otherwise. e
~
If the participant dies, awards will vest on death in full.
Options which do not lapse on leaving can be exercised during a pencd of 6 months from the date of leaving or the date of vesting, if later,
or 12 months from the date of death,
10 Corporate events
In the event of a takeaver, a scheme of arrangement or any change of contro! of the Company. all awards will vest in full at the time of the
event. Alternatively. the Board may alfow or require pacticipants to exchange awards for equivalent awards which relate to shares in the
company which has acquired the Company g\
<
m
Awards may also vest or be exchanged on the same basis if a demerger, delisting, distribution or other transaction which, in the opinion 3
of the Board, would affect the current or future value of an award, or a reverse takecver, merger or other significant ¢orporate event as §
determined by the Board, is proposed or occurs, ':
T
0
Options can be exercised, to the extent vested, for a limited peniod and will then lapse to the extent not exercised. 9
11 Changes to the Plan
Thne Board can amend the Plan in any way but sharehclder approval will be required to amend certain prowvisions to the advantage of
participants. These provisions relate to eligibility, individual and Plan limits, adjustments on variation in the Company's share capital and the
amendment power.
The Board can, without shareholder approval:
+ change the Plan Lo obtain or mantain favourable tax, exchange contral or requlatory treatment, -
+ make certain minor amendments e g, to benefit administration; §
la]
- establish further plans based o the Plar but modified ta take account of local securities laws, exchange controls or tax (but shares made &
available under such further plans will be treated as counting against any limits on participation as set out in the Plan}; or 5
=4
+ comply with or take account of the prowvisions of any proposed or existing legislation. g
11
. . 1
12 Variation of capital I3

In the event of any variation of the Company's share capital, or In the event of a demerger, special dividend, distribution or other corporate
event which might affect the current or future value of an award, the Board may adjust the description, class or number of shares subject ta
an award. and in the case of an Option, the Gption price (f any).

i3 General
Awards may be satisfied using cash. newly issued shares, treasury shares or shares purchased in the markel

Any shares issued pursuant to awards will rank equally with shares in issue on the date of allotment except in respect of rights arising by
reference to a prior record date.

Awards are not transfarable (other than on death) and are not pensionable.
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Appendix 2 - Online user guide

For the 2022 AGM, Vistry Group PLC will be enabling shareholders to attend and participate in the Meeting electronically,
should they wish 10 do so. This can be done by accessing the AGM website, https.//web.lumiagm.com.

Meeting access rﬁ
Shareholders can particrpate the meeting remotely, via .?J.
https://web.lumiagm.com/105-693-078 This can be

accessed online using the latest version of Chrome, Firefox. Edge and
Safari on your PC, laptop, tablet or smartphone. On accessing the
meeting platform, you will be asked to enter your unique SRN and PIN
Access to the Lumi platform will be available an howr pricr to the start
of the meeting

Broadcast @
A

Once logged in, and at the commencement of the meeting,
you will be able to follow the proceedings on your device.

Voting @
Once the Chairman has formally opened voting, the list of

resolutions will automatically appear on your screen . Select

the option that corresponds with how you wish to vote, “FOR”,
“AGAINST or "WITHHELD". Once you have sefected your vote, the
option will change colour and & confirmation message will appear

to indicate your vote has been cast and recgived. there 1s no submit
button. To vote on all resolutions displayed sefect the "vote all” option
at the top of the Screen To change your vole, resetect your choice. To
cancel your vote, select the “tance!” button. You will be able to do whilst
the poil remains open and before the Chairman anngunces its closure.

Questions

To ask a question select the messaging icon from within
the navigation bar and Lype your question at the top of the
screen. To submit yaur question, click on the arrow icon to the night
of the text box. Questions will be moderated before being sent to
the Chairman This is o avoid repetition. Messages can be submitted
at any time during the Q&A session up until the Chairman closes

the session

Requirements

An active internet connection is always required in order

to allow you to cast your vote when the poll opens, submit

questions and view the Broadcast. It s the user's responsibility to
ensure you remain connected for the duration of the meeting As well
as having the latest internet browser installed, users must ensure their
device is up ta date with the latest software release
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Duly appointed proxies .*.
and corporate representatives

Please contact Computershare. the Company's registrar

before 12 noon on 16 May 2022 on 0370 889 3236 or +44(0) 370 B89
3236 ifyou are calling from outside the UK for your SRN and PIN.

Lines are open 8.30am to 5.30pm Monday to Friday lexcluding public
holidays in England & Wales)



Shareholder information

Financial Calendar

Date

6 April 2022

8 April 2022

18 May 2022

24 May 2022
July 2022
September 2022
November 2022

Event

Mailing of 2021 Annual Regort and Accounts
Dividend record date — Final 2021

Arnual General Meeting

Dividend payment date - Final 2021

Trading update

Announcement of interim 2022 financial results

Trading update

Annual General Meeting

The 2022 AGM will be held at, and broadcast live from, from 550
Oracle Parkway, Thames Valley Park, Reading, Berkshire, RG6 19T
on 18 May 2022 12.00 noon. The notice convening the AGM can be
found on pages 235 to 246. This explains the resolutions to be put

to the meeting. The Articles of Association of the Company, service
contracts of the Executive Direciors, and the letters of appointment of
the Chair and the Non-Executive Directors are available for inspection
at the Compary's registered office.

Shareholder enquires

The Company's share register is maintained by Computershare
Shareholders with queries relating to their sharehatdings can contact
Computershare by:

Post: Computershare investor Services PLC, The Pavilicns, Bridgewater
Road, Bristol BS99 62Z.

Telephone: Vistry Group Shareholder Helpline: 0370 B89 3236.
Online’ www.investorcentre.co.uk is the easy way to manage your
shareholdings online

Investor Centre is Computershare’s secure website. With investor
Centre you can view shares balances, history and update your details.

Share dealing

If you wish to sell or purchase shares in the Company you may do

so through a bank or a stockbroker Alternatively, please go to
www.computershare com/dealing/uk for a range of Oealing services
made available by Computershare.

Note: The provision of these services is not @ recommendation 1o buy,
sell or held shares in Vistry Group PLC

Dividend Reinvestment Plan (DRIP)

The DRIP gives shareholders the gpportunity to reinvest their
dividends to buy ordinary shares in the Comgany through a special
dealing arrangement, For further information please contact the
Vistry Group Shareholder Helpline: 0370 889 3236.

Company Advisors

Principal bankers Stockbrokers
Bank of China Limited
Barclays Bank PLC
Handelsbarken plc
HSBC UK Bank plc

Llayds Bank plg

Peel Hunt LLP
HSBC Bank plc

Insurance Brokers

National Westminster Bank pic Arthur J Gallagher

First Commercial Bank
Santander UK ple

Reqistrars

Computershare (nvestar Services PLC
The Pavilions

Bridgewater Road

Bristol BS99 622

Numis Securities Limited

Electranic communications

Instead of receiving printed documents through the post many
sharehalders now receive their annual report and other shareholder
documents electronically, as soon as they are published. Shareholders
that would like to sign up for electronic communications should go to
www.investorcentre co.uk where they can register.

Corporate website

The Groug's corporate website is www. vistrygroup.co.uk. It contains
useful information for the Company's investors and shareholders,

For examgle, it includes press releases, details of forthcoming events,
essential shareholder information, a dwidend histery, a financial
calendar, and details of the Company’s AGM. You can also subscribe to
email news alerts

Share fraud

Sharehotders should be wary of fraudulent approaches from

third parties with respect ta their sharebolding in the Company

In some cases, these are ‘cold calls” and in athers correspondence,
They generally purport to te from a firm of solicitors or an investment
company and offer, or hold out the prospect of, large gains on shares
or ather investments you may hold. Shareholders are advised to deal
with firms authorised by the UK Financial Conduct Authority ("FCAT),
You can check whether a firm is properly authorised by the FCA by
wisiting fca.org.uk/register. For more detail on haw to protect yourself
from an investment scan, or to report a scam go to www.fca.org.uk/
consumers/ or call 0800 1 6768.

Company contact details

Registered office
Vistry Group PLC, 11 Tower View, Kings Hill, West Malling MEI9 4UY

Registered in England with registration number 00306718

Company Secretariat
Clare Bates - Generai Counsel and Group Company Secretary
Company.Secretary@vistrygroup.co.uk

Auditor

PricewaterhouseCoopers LLP

financial Advisor
Lazard

Salicitars
Linklaters LLP
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Glossary

S Star HBF the Group's five-star rating in the Home Builders 1AS Internationat Accounting Standards
batween 1 Qctober 2020 to 30 September 2021 Integration the integration of the Group fallowing the
Acquisition the acquisition of Linden Homes and Vistry Acquisition
Partnerships on 3rd January 2020 LAs Local Authorities
Act Companies Act 2006 LDI Liability driven instruments
AFR Accident Frequency Rate Legal Completions  the legally completed sale of units, including
AGM Annual General Meeting J‘j°g':$:;“;:;fvca‘l’::‘f's:ﬁ:5 but excluding partner
AR Accident incident Rate Linden Homes the ‘Linden Homes™ housing brand of the Group
Articles the Company’s Articles of Assaciation LLp Limited Liability Partnership
Board he board of directars of the Company LOLER Lifting Operations and Lifting Equipment
Bovis Homes the ‘Bovis Homes housing brand of the Group Regulatiens
BNG Biodiversity Net Gain LTIP the Group's Lang-Term Incentive Plan
Brexit the withdrawal of the United Kingdom from the LTIR Lost Time Incident Rate
European Uriion LED Learning and Development team
CEO Chiat Executive Officer MMC Modern Methods of Construction
cro Chief Financial Officec NHBC the National House Building Council
cou Cash generating unit PELT Partnerships Executive Leadership Team
ci7s Construction kindustry Training Board PRS Brivate cented seciar
COZe Carbon Dioxide equivalent /Ps Registered providers
Caode ;lglgorpora[e Governance Code issued in Jjuly REI Retail Price Index
Company Vistey Groug PLC SAYE the Group's Save as Yau Earn share scheme
Controlled Land  land which is owned and controlled by the Group, SET Science Based Target
incluging joint ventures and joint arrangements 58Tl Science Based Target Initiative
coo Chief Operating Officer 50LT Stamp Duty Land Tax
Covid-19 the coronavirus (COVID-19} pandemic SHE Safety. Health and the Environmeng
CPI Consumer Price Index SHELT SHE Leadership Team
Drew Semith the ‘Drew Smith’ housing brand of the Group SIP the Group’s Share Incentive Plan
DTRs Disclosure Guidance and Transparency Rules SME Subject matter experts
EBT the Company Employee Benefit Trust 55575 Site Supervisors Safety Training Scheme
ELT the Executive Leadership Team of the Group TCFD the Task Farce for Climate-related Financial
ERS Earnings per share Disclosures
FHS Future Homes Standards TSR Tatal shareholder return
FRC Financial Reporting Councit UKGBC UK Green Building Council
eval the Company's financial year ending 31 December UNSDG United Nations Sustainable Development Goals
2021 UNFCC United Nations Framework Convention on
GDPR General Data Protection Regulations Chimate Change
Group or the Company and its subsidiary undertakings hiall Value Added Tax
Vistry Group Vistry the housebuilding business of Vistry Group
HELT Housebuilding Executive Leadership Team Housebuilding
HMRC MM Revenue & Customs ::::e,ships LP:;f:rg;e:pdelwen; and mixed tenure business of
1AS international Accounting Stancards WiP Work in progress
IFRS International Financial Reporting Standard
Integration the integration of the Group following the

acquisition of Linden Homes and Vistry
Partnerships on 3rd January 2020
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Principal offices

West Division

1 Mercia region
Dunston Hall, Dunsten,
Stafford, Staffordshire $718 9AB

Tel: 1785 714 412

2 West Midlands region
Bromwich Court, Highway Point
Gorsey Lane, Coleshill
Birmingham B46 1JU

Tel: 01675 437 Q00

3 Cotswolds region
Cleeve Hall, Cheltenham Road

Bishops Cleeve, Cheltenham
Gloucestershire GL52 8GD

Tel; 01242 388 500

4 Western region

East Division

6 Yorkshire region
East Yorkshire
2nd Floor Spinner Point
South Quay, Lakeside Boulevard
Doncaster DN& SPL

Tel: 01302 347 130

West Yorkshire

Suite 2/3 Ground Floor

1175 Tharpe Park, Century Way
Leeds LSI5 878

Tel; 01132 C&4 400

7 East Midlands region
Ashurst, Sputhgate Park
Bakewell Road, Orton Southgate
Peterborough PE2 BYS

Tel: 01733 396 600

Linden Hause, The Jacebs Builging

Berkeley Place, Clifton
Bristo! BS8 1ER

Tel: 01179 304 949

5 South West region
Heron Road
Sowton Industrial Estate
Exeter, Devon EX2 7LL

Tel: 013582 354 700

Partnerships

o North East

2 Esh Plaza

Sir Bobby Robson Way
Great Park

Newcastie Upon Tyne
NE13 8BA

Tel: 01912 271 0QO

o Yorkshire

Thunderhead Ridge
Glasshoughton
West Yorkshire
WG 4UA

Tel. 01977 555 550

€ north west

tnnovatian House
Kelburn Court
Birchwood
Warrington WA3 6UT

Tel: 01925 835 700

© cast midiands

3 Smith Way
Grove Park, Enderby
Leicester LE19 15X

Tel: 01162 821100

O west Midtands

2 Bromwich Court
Gorsey Lane, Coleshill
West Midlands B46 1JU

Tel: 01675 469 290

Northern Home Counties region
Building 7, Caldecotte Lake
Business Park, Milton Keynes
Buckinghamshire MK7 8JU

Tel: 01208 088 500
Eastern region

Eastwood House, Glebe Road
Chelmsford, Essex CM11QW

Tel: 01245 343 000

o East England &

o London

Broadway Chambers
2 Broadway, Stratfard
London E15 4Q5

Tel: 020 8221 5000

OThames Valley
Thames Valley Park
550 Qracie Parkway
Earley. Reading RG& \PT

Tel: 01184 187 10

© west
Unit 2, West Point Row
Great Park Road
Bradley Stoke
Bristol B532 QG

Tel: 01454 270 600

P south west

Camberwell House
Grenadier Road

Exeter Business Park
Exeter, Devon EXI 3QF

Tel: 01392 880 380

@) prew smith

Drew Smith House
7-9 Mill Court

The Sawmills, Durley
Seuthampton 5032 2E)

Tel: 01489 B6) 400

South Division

10 Thames Valley region
550 Qracle Parkway
Thames Valley Park, Reading
Berkshire RGE IPT

Tel: 0845 812 7777

Southern region
Centrai 40, Lime Tree Way
Chineham Park
Basingstoke RG24 8GU

Tel: 01483 705100

12 South East region
Linden House
Guards Avenue
Caterham
Surrey CR3 5XL

Tel: 01883 334 400

13 Kent region
11 Tower View
Kings Hill, West Malling
Kent MEI9 4UY

Tel: 01732 280 500

Vistry 3%
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