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St Botolphs
London EC3

While our consulttants have
been fnalsing the design
we have set up a marketing
suite adjacent to the site
On this page can be seen
a model showing the

5t Botolphs development
in 1ts local context arkl on
the facing page elements
of the design can be seen
on-screen,




Qvervew

St Botolphs
London EC3

Dunng the course of the
year the project architects
Grrrshaw have reviewed
the scheme In detal and
identified improvements that
can be made to the buikiing

These refinements to the
scheme have resuted Inan
increase in the net lettable
area and will offer versatile
floor plates




Overview

The Walbrook
London EC4

Demolition of the existing
building has now been
compileted Archaeological
Investigations are almost
concluded and piling

has commenced



Overvew

The Walbrook
London EC4

The health and safety

of our employees and tha
workforce on our Sites 18
of paramoun! imporance
to us and our contractors.

A new marketing suile has
bean created to promote the
bulding to potenbal tenants.
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Chairman’s statement
QOliver Whitehead

In this, my first year as Chaiman, 1 am
pleased to report good progress across

the Group’s operations We are on course

to fulfil our development objectives and our
management team has clearly demonstrated
its commitment to the task.

Financial results

Profit for the year before taxation, incorporating
revaluation movements from our property
portfolio, was £16 3 millon (2006 loss of

£6 9 million} As Is our normal practice,

the Group's property portfolio has been
independently valued by CB Richard Eliis
Limited The results take no account of the
valuation surplus on our trading properties,
which are stated at the lower of cost and net
realisable value in ine with the accountng
policy of the Group

Total shareholders’ equity increased to
£528 5 million, equivalent to 327 9 pence
per share, from £501 8 milton or 311 5 pence
per share at 30 June 2006

Operational performance

The Group has shown consistent progress
over the fast 12 months and we have
achieved a number of key milestones which
are set out in detail in the Business review
Most significantly, the Group has successifully
obtained a Compulsory Purchase Order in
respect of our Park Place shopping centre
development in Croydon, acquired and
achieved consent for our high-end residental
scheme at Lancaster Gate and secured a
fresh planning permission for The Walbrook
where we are now on site having completed
demolitton We have also submitted

a revised planning application for the
QOdeon Kensington development

In addihion to the purchase of Lancaster Gate
in July 2006, we have also acquired the Ram
Brewery site for redevelopment More recently,
we have purchased an adjacent site to the
Ram Brewery which will enhance the proposed
scheme and extend the development to both
sides of the River Wandle




The Board and management

Since the last Annual Report and Accounts,
a number of changes have been made to
the Board Chnstopher Mackenzie retired in
October 2006 and | should ke to thank him
for the contnbution he made My predecessor,
Andrew Rosenfeld, stepped down as
Chairman at the Annual General Meeting in
November 2006 and, on behalf of the Board,
| should like to thank him for his leadership,
both as CEQ and latterly Chairman, since the
Company was floated in 1996

| am pleased to report the appomtment

of two new non-executive Directors to the
Board, John McNeill who joined the Board

in July 2007 and John Matthews who will

be joining the Board later this month

We welcome therr broad business knowiledge,
including that gamned in the property,
construction and financial sectors

Both Clive Richards and Chnstopher Shendan
have, after many years' service, decided to
retire from the Board, but to ensure continuity
they have agreed to stay cn until the Annual
General Meeting in 2008 Until then, we wall
be able to continue to benefit from their
considerable knowledge and expenence

We have demonstrated our abilty to augment
the strength of our senior management team
with the addrhion of further enthusiastic and
skifled indnduals The Board and senior
management alike are fully commuitted to
delivenng the Group's strategy | would like

to thank all of our employees for therr hard
work and dedication

Outlook

While share pnces in the quoted real estate
sector have expenenced much volatility

n the past few months, the City of London
office and high-end London residental
markets remain robust We believe the
quality and focus of our property portfolio
leaves the Group well posihoned and with
our sound financial base and able people,
we have in place the key components of
continued progress

QOliver Whitehead
Charman

== ___ )

Overnew

Minerva plc
Annual report and
acccunts 2007



Chief Executive’s strategy overview
Salmaan Hasan
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Objective and strategy

Our pnmary objective 1s to deliver supenor,
long-tem returns to shareholders through

the nvestment, development and management
of UK real estate




The key elements of our strategy are to

-~ focus on areas where Minerva has
a competitive advantage (for example
on projects where inherent planning
disciplines and site-assembly skills
can be used to add value),

- use Imted/non-recourse structured
finance to dnve returns, and

-~ deliver dividend returns to shareholders

based upon the realisation of
development profits

We are implementing the strategy through

- the delivery of best value from our
existing development schemes,

- the investment in new opportunties
which pnmanly have development
credentials that have a turn around
time within three to five years, and

- the establishment of a portfolio of
projects, coupled with appropnate
structured finance and nsk-adjusted
retum disciplnes

Progress

The financial year ended 30 June 2007
represented a major step i the execution
of cur strategy

Activity on our Crty of London developments
Is now gathenng speed with demoliion
completed and site construction commencing
Significant progress has been made

across our residential and retail portfolios,
the key highlights being the acquisition

of, and subsequent planning consent for,

our Lancaster Gate scheme, a successful
outcome to the Compulsory Purchase Ingquiry
at our Park Place project, and the significant
acquisition of the Ram Brewery site In
Wandsworth Most recently we have acquired
land adjacent to the Ram Brewery site to
enhance the overall scale of this proposed
mixed-use development Funding for
acquisthons and project developments

Is In place

Salmaan Hasan
Chief Executive

Overviaw
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“We have assembled a first class
development pipeline including City offices, retail and
high-end residential. We have achieved a number of
key milestones during the last 12 months.”

Tim Gamham
Development Director
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Operational review

City of London offices

The City of London market overview

Dunng the course of the fast 12 months,

the City Office Market has continued to see
falling supply, increased take up and strong
tenant demand Take up in Quarter 2 2007
was 2 8 milkon sq ft, equalling the level

seen In Quarter 3 2006, the highest since
2001 Active demand from the financial
sector 1s at its highest levet in the last five
years, and 80 per cent of these requirernents
are dnven by expanston

Avallability continues to fall with a vacancy
rate of 6 6 per cent, the lowest level since
2001 Of particular note 1s the Grade A
vacancy rate which 1s now below 2 per cent
In the City of London core this figure is at

1 2 per cent, below the levels seen at the
peak of the last cycle

Continued strong demand from financial
sector occupiers and mrted up-and-ready
new product has fuelled the increase in rental
levels which stood at £61 50 per sq ft at the
end of Quarter 2 2007 for top ‘normal’ rents
excluding landmark and tower buildings,

a 5 per cent Increase on the previous quarter’s
level and 25 per cent over the last 12 months
Since the end of June there are transactions
proceeding at £64 per sq ft in the central
core of The City for comparable buildings

The Walbrook, London EC4

— The Walbrook represents a key opportunity to create a high
quality new office headquarters bukding in the heart of the City of
London Demolition 1s completed and construction (s underway

- intemationally renowned architects Foster & Pariners
have des:gned the new bulding which will stand on this
prime 1 6 acre freehold site

- The scheme will provide some 445 000 sq it. of airconditoned
offices, retail and restaurant accommuodation The retad
accommodabon will run aleng part of The Walbrook and
the bukling's frontage of Cannon Street cpposte Cannon
Street Staben

— The scheme includes
= 410,000 sq ft of offices surtable for a major cccupier
- Pnme landmark status
- 3500055t of retail and restaurant accommodation
dwactly opposita Cannon Street Station
- Excellent public transport faciities

= The new bulding will occupy virtually the entire side of a city
street and ts one of the lamgest stes n the central city anea.

http //www thewalbrook.co uk/

This 1s a speculative office development to
provide some 445,000 sq ft of tugh qualty
offices and retall accornmodation focated
in the heart of the City of London

Good progress has been made on site and
we have now completed the demolition of
the existing buldings and the majonty of the
archaeological investigations Piling for the
penmeter walls to the development 1s now
well underway

We have also secured a revised planning
consent having completed a Secton 106
Agreement The new consent significantly
improves the internal layout of the bulldng
largely through the repositioning of the main
Iift core Dunng this process, our architects,
Foster & Partners, took the opportunity to
refresh the cladding design The design also
incorporates the generation of energy from
renewable sources in accerdance with the
Greater London Authonty’s guidelines. Overall,
the design perferms very well in sustainability
terms, and has achieved an ‘Excellent’

rating under BREEAM (Building Research
Establishment Environmental Assessment
Method), the most widely used environmentai
assessment method for bulldings

Minerva plc
Annual report and
accounts 2007
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Business review continued

Since the year end, we have entered into
a design and builld contract with Skanska
for the new burlding to be completed by
the end of 2009

We have now completed the marketing
suite for the bulding, intiated the marketing
campaign and we are encouraged by the
interest shown in the project to date

St Botolphs, London EC3

— The St Botolphs development stands on an sland site
of approxamately .25 gcres located on the eastern side
of the City of London

- The St Botolphs devekopmert 15 to provide a prestigious
air-condiioned office building suitable for mayr occuprers In
all amounting to some 550 000 sq i net of accommodation

- Office floorplates are ganerally uriform and the
prncipal fioors each prowvide in the order of 37 000 sq fi,
of flexible space

- The building will also provide retall area at ground and lower
ground floor levels

~ A detalled design review of the bulkding has been undertaken
and demoltion s now completed

~ The development will proceed once a partal pre-letiing has
been achieved

http /Awww saintbotolphs co uk/

This project involves the construction of
offices and retall accommodation on an
island site in the eastern distnct of the City of
London The new building has been designed
by Gnmshaw and, dunng the course of the
year, we have reviewed the scheme in detail
and identified improvements that can be
made to the bullding This has pnncipally
invoived reconfigunng the lifing system

and this, together with other refinements,
has increased the net lettable area by
20,000 sq ft to 550,000 sq ft

The bullding has been designed to maximise
environmental benefits ncluding, for example,
the generation of energy using photovoltaic
panels at roof level The design will also be
subject to 2a BREEAM assessment in due
course In addtion, the bulding 1s now able to
offer flexible floor plates with as many as four
tenanctes per filoor and the entrance hall has
been re-configured

Demgliticn of the existing bulldings on the site
has been completed and further excavation
and penmeter piing under the direction of
Skanska 1s now underway A marketing surte
for the project has been established and
numerous presentations have been made to
agents and potental tenants with significant
interest Construction works for the
development will be tnggered on a partial
pre-letting of the new building

Development finance I1s in place for this project
and this 1s set out later in the Financial review

Retail

Market overview

The investment market for shopping centres
remains strong The first half of 2007 started
robustly with approximately £2 3 billon of
shopping centres sold, up 21 per cent on

£1 9 hillon for the comesponding penod last
year There continues to be a scarcity of large
scale shopping schemes which are centred
on regeneration of existing town centnes
Consequently, vields have continued to

hold up well with the pnme yield indicator
remaining at 4 75 per cent since the
beginning of the year

Demand for pnme assets continues to remain
strong for well located shopping centres that
have deliverable asset management and/or
rental growth potential




Edward Moody Asset Management
Peter Holroyd Construction
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Park Place, Croydon

— This scheme has been granted detaled planning permission
by The London Borough of Croydon and the Computsory
Purchase Order was confirmed by the Secretary of State
dunng this year

- When completed, ¢t will provide 900,000 sq ft of
accommadation comprising principally of retall space
and restaurants A key comporent of the retail space is
the prowision of a new full range department store

— This scheme will re-estabiish Croydon as a top retail
destination within the UK

— Situated in the heart of the town it will offer excellert access
by car rail tram and bus and also use and smprove existing
pedestrian routes for the high foot falls expected

Park Place has been granted detaled
planning permission by The London Borough
of Croydon to provide 900,000 sq ft of
accommodation, compnsing pancipally
retall space and restaurants

Designed by leading international architects
RTKL, this scheme will compnse both the
large retail units and the mall environment
needed to re-establish Croydon as a top
retall destination within the UK as well as the
largest, most modern and contemporary
centre within South London

Following the posttive decision by the
Secretary of State and subseqguent granting
of the Compulsory Purchase Order (*CPO"),
the key activities over the past six months
have been to address the preparatory work
for the Development

Together with Lend | ease, we have focused

on pre-development activities This has centred

on finalising the utilty diversion designs with
the relevant authontes, investgating ground
conditicns and agreeing methods of working
within a large town

Minerva plc
Annual report and
accourts 2007
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Business review continued

In addihon, we are moving forward with
our preparations to gain vacant possession
through the CPO

We are in negotation with John Lewis
Partnership to conclude the Heads of Terms
for the Anchor Department Store and will
bring forward the required design changes
to satisfy the size requirement of around
250,000 sq ft

Under the new arangements with Lend
Lease, the agreement to sell 50 per cent

of our interest in Park Place for £92 5 million
1s conditional on secunng Heads of Terms
wiath the anchor tenant This process Is
expected to be concluded by the end of

this calendar year

High-end residential

Market overview

Pnme Central London residential property
continues to represent one of the most
valuable global urban residential markets and
has demonstrated consistent value accretion
in recent years Sawvills has reported In its
Summer 2007 market bulletin, that pnme
residential property in Central London has
grown n value in the previous 12 months

by 29 per cent By using the skills at Minerva
and the specific sector knowledge within
residential developer Nerthacre, our
development partner, we believe that our
projects will generate favourable returns

It 1s our intention to augment this partnership
if further opportunities present themselves
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QOdecn Kensington, London W8

Lancaster Gate, London W2

- Standing on Kensington High Street this famous local
landmark s set to be redeveloped to create luury apartments
befiting the location of the site

— This excrting cpportunity involves the redeveloprient
of 15 grand 1own houses overiocking the north side
of Hyda Park adjacent to Londen's West End

- Owerlocking the Commonwealth Institute and with the low
nse penod homes of Edwardes Sguare immediately to the
west the completed development will have superb local
facilities nearby with the rest of London available through
the excellent transport links

- A planning application has been subrmitted for around
100,000 sq.ft. of high-end luxury residential apartments and
houses together with a multi-screen cinema and off-site
afferdable residential accommodation

Minerva, in partnership with Northacre,
acquired this property for £24 milhon towards
the end of 2005 The property 1s held freehold
with a short-term lease to Odeon Cinema,
which contains break provisions in favour of the
partnership The mmediate location 1$ a pnme
residential area on the south stde of Kensington
High Street, opposite the Commonwealth
Institute and just south of Holland Park

The scheme was submitted for planning
approval in Novernber 2006 after considerable
public consultation and design input

The application was for 82,500 sq ft of prvate
residential accommodation, a basement car
park, muttiplex cinema and on-site affordable
housing Further discussions were held with
the planrung authonhies through the statutory
consultatien process and a revised planning
apphcation has been submitted and
consultabons have been held with the
planners, local residents and ocal councillors
The revised scheme 15 for an all-pnvate
residential scheme of around 100,000 sq ft
with a basement car park, multiplex cinema
and off-site affordable homes

A decision 15 expected in Autumn 2007 which,
assuming a positive outcome, should allow
construction to commence in mid-2008

The market has strengthened dunng the planning
process with continued strong demand for
high quality residential real estate

- Planning consent was granted in July 2007 for 192 000 sq fi
of ressdential accommodation comprsing 81 pnivate units
and 11 affordable residental units

- Construction 15 scheduled to commence in Autumn 2007
with the first phase of completion due in 2010

- Underground car parking fitness faciies and a swimming
pool are amongst the attrbutes that restdents will enjoy

Since acquinng this property In partnership
with Northacre in July 2006 for £67 2 milion,
we have achieved planning permission for
192,000 sq ft of residential accommodation
This 1s arranged as 81 pnvate apartments
with underground parking and an independent
affordable residential building

The private apartments have been designed
to cater for the most disceming buyer, at the
pnme end of the market There will be a wide
range of untts, all benefiting from the umique
features and setting of the bulding It will be
a classic revival project which our partners,
Northacre, have considerable expenence

in delivenng Construction will commence

in Autumn 2007 wath first phase completion
n 2010 A new site loan and construction
facility of £215 milion has been amanged

Minerva pic
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Business review continued

Leinster House Hotel, London W2

Since the year end, this property was acguired
for £20 25 million and the purchase 1s
scheduled to be completed in October 2007
This property, which has been acquired in
partnership with Northacre who have a 5 per
cent equity stake, has the benefit of a block
booking agreement with Westminster City
Council until 2010, 1s located to the rear of our
Lancaster Gate scheme and will benefit from
its development We will iIniate discussions
with the planning authorties regarding the
redevelopment potential and will up date

you with progress in due course

Mixed-use

Ram Brewery, London SW18

- The Ram Brewery development consists of three sites.
Ram Brewery Buckhold Road and Capital Studios

— The proposed development 15 1o provide a 1 milien sq ft
residential led mixed-use scheme using as its signature
the hentage bulldings forming part of the mite

= A planning application 15 intended to be submitted towards
the end of 2007

Contracts were exchanged on this acquisition,
comprising the Ram Brewery and Buckhold
Road sttes, in August 2006 for a pnce of

£69 million, to be paid on a phased basis with
£14 millon paid on exchange of contracts
The first completion payment of £8 5 million
took place in July 2007, on Buckhold Road
Wells & Young'’s will rernatn in occupation

of Buckhold Road until February 2008 on a
short lease The second completion payment
of £46 5 milhon 1s due in January 2008 when
Young's vacate the Ram Brewery site

Shortly before the year end we exchanged
contracts to purchase the one acre Capital
Studio site located on the opposite side of
the River Wandle to the mann Brewery site,
for £14 5 million, of which £11 6 million 1s
deferred There 1s a clear synergy between thrs
site and the main Brewery site and we envisage
that they will be linked by a footbndge

The planned development will be a residental-
led mixed-use scheme, using as its signature
the hentage buildings forming part of the site
Al the key hentage buidings will be retained
and adapted for contemporary use Important
aspects of this project will be to incorporate
environmental sustanability considerations,
together with an appropnate amount of
affordable housing

Over the last six months further progress
has been made on this scherne and meetings
have been held with senior members of
Wandsworth Council, the Greater London
Authonty, the Commussion for Architecture
and the Built Environment, local interest
groups and English Hentage, all of which
have contnbuted to the development of our
design In addihon, two public exhibitions
have been held as part of our engagement
with the local community It remans our
intention to submit the planning application
in the final quarter of 2007

Cur current proposals for the development
provide for a combined total of 1 mullion sq ft
of accommeodation, incorporating both
resiciential and commercial uses



Joint ventures
Skypark, Glasgow

Skypark 1s held in a joint venture with
Paradigm, Bank of Scotland and Kenmore,
with Minerva holding a 25 per cent stake

The property compnses around 550,000 sq ft
of mainty office accommodation, is located
on the continually mproving west side of
Glasgow and 1s muth-let to over 60 occupiers,
compnsing a wide vanety of tenants ranging
from small local businesses to high-profile
occupters such as Oz In addition to the joint
venture’s inthial acquisttion, two further small
acquisitions have been made of adjoining
sites, which afford further development
opportunities and will benefit from the
enhancement of Skypark

Orchard Brae House, Edinburgh

Crchard Brae House 1s held in a jont
venture with Paradigm, Bank of Scotland
and the Invine Group, with Minerva holding
a 25 per cent share

The property 1s an eight storey, 105,000 sq ft
1970's office buiding and was acquired by
the joint venture in July 2006 for £24 million
It occupies a promment posiiion on the north
side of Queensbury Road, approximately
one mile northwest of Edinburgh City Centre
The irmmediate area 1s recogrised as a pnme
residential area benefiting from close hnks

to the City Centre Qur investment in the
jont venture was £1 7 millon and provides
the Group with a 25 per cent interest in the
venture The strategy 1s to look at the added
value opportunities availkable with the lease
expiry programme along with development
opportunities available on the car park areas

Fing out more about our developments at:

Overview
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Mark Cherry and Jonathan Huxley
Investment

Find cut more about our pnncipal investments at:

hitp. e munenvaple.co uld/developrments’

http./Awww menenvaplc. oo ulk/investment/
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“Since last year we have put in place
project loan facilities totalling in excess of £600 million
in order to take our development programme forward.”

ivan Ezekiel
Finance Director




Financial review

Measunng performance

Net asset value per share and property
valuations are the key financial performance
indicators for the Group, and the performance
of these measures and others for the year
under review Is commented upeon below

As part of the strategy to achieve the
required financial performance, the Group
prnontises its use of capital in areas where
we feel it will deliver strong and sustainable
shareholder returns whilst adhenng to a
simple philosophy regarding caprtal discipline
and financial leverage

Heview of results

Headhne results

Net asset value per share increased by

5 3 per cent in the year to 327 9 pence at

30 June 2007 (2006 311 5 pence) This does
not reflect the valuation surplus on our trading
portfolic which 1s stated at cost in the balance
sheet, and which at 30 June 2007 provides

a valuation In excess of cost of £50 4 million,
before minonty interest and tax

Profit for the year before taxation but
incorporating revaluation movements,
increased to £16 3 million (2006 loss of

£6 9 milhon} Profit after tax and mmnonty
interest for the year increased by £17 0 milion
to £18 7 million (2006 £1 7 million}

income staterment

In hne with expectations, rental income
decreased in the year from £20 2 million

to £12 4 milion pnncipally as a resutt of
terminating leases on development projects
at The Walbrook, St Botolphs and Park Place,
atthough part of the reduction 1s due

to the comparative penod including rental
income from investment properties which
were disposed of dunng the first half of the
previous financial year For the same reason,
net property outgoings reduced from

£5 1 million to £3 3 milion dunng the year

Net financing costs, excluding charges
relating to early loan repayments, decreased
from £8 2 million to £2 7 millon This reduction
in part reflects the move by the Group
towards a more development focused
business and hence finance costs associated
with development projects of £105 milhon
have been capitahised dunng the year

{2006 £nil) The Group has also benefited
from interest receivable on its cash balances
which has contnbuted to an overall reduction
in the net financing costs of the Group

The Group continues to hedge account for
interest rate denvatives where applicable

and, in these instances, the movement in far
values 1s shown through reserves Dunng the
year the Group's holdings in interest rate swap
and swaptions have benefited from the nse in
medium-term interest rates and, allowing for
disposals, contnbuted £11 0 milion (before tax)
to the net assets of the Group, £9 4 million
{before tax) has been credrted through
reserves and £1 6 million (before tax) has
been credited to the Income statement

within net finance costs

Administrative expenses for the year
decreased to £7 8 milhon from £8 8 milion
This reduction of £1 0 milhon reflects, in part,
the focus on our development business and,
where appropnate, costs directly atinbutable
to these activities are included within the
relevant project costs

Overview
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Business review continued

The valuation surplus on our nvestment
property portfolio for the year was £17 4 millon
(2006 £11 1 mulion) The majonty of this
relates to the revaluation movernent on

The Walbrook development, our investment
property in Wigmore Street and our new
tnvestment, the Ram Brewery Aganst this,
a write down has been made pnncipally in
relation to our histoncal investment in
Bishopbnggs, Glasgow reflecting the nse

in yrelds on this long-term income beanng
asset It 1s important to note that the results
do not Incorporate revaluahon movermnents
on our trading properttes These compnse
our igh-end residental projects, which have
seen significant gamns n value over the year
as noted later in this report

After ncluding the tems referred to above,
the Group recorded a profit before tax for
the year of £16 3 million (2006 loss of

£6 9 million}

The corporation tax credi for the year 1s

£2 4 million (2006 £8 6 million) and consists
entirely of deferred taxaton This credit Is
predominantly the result of the change in
corporation tax rate from 30 per cent to

28 per cent (announced n the March 2007
Budget Statement and substantively enacted
at the balance sheet date) which has been
applied to the Group's temporary differences
expected to be setiled or realised after

the change In legslation takes effect.

The remaining deferred taxation movement
prncipally relates to the tax effect of the
movement in valuation of the Group's
investment portfolio, offset by indexation
allowance where appropnate, as well as other
operating losses In the year The Group has
no liabiity to corporation tax for the year
{2006 £ni)

After ncorporating the tax credit, the Group's
profit for the year was £18 7 million (2006
£1 7 million)

The dividend policy for the Group ts designed
to repatnate special dividends to shareholders
when profits are delivered through our
development activities Conseqguently,

no dividend has been pad or declared

this financial year

Balance sheet

In respect of the second of our key financial
performance indicators, the Group's property
portfolio has been valued by CB Richard Eliis
at 30 June 2007 The investment property
portfolio has been valued at £729 6 million
{2006 £579 2 milion) and the trading property
portfolio at £158 0 million (2008 £26 9 rmillion)
in total, after adjusting for acquistions and
expenditure n the penod, the portfolio has
increased by 8 9 per cent overall in the year
The investment pertfolio has increased

by 2 6 per cent and the trading portfolio by
53 3 per cent, with only the former valuation
uplft being reflected in our results

Lancaster Gate and Odeon Kensington
have been treated as trading properties at
30 June 2007 As it i1s our current intention
to redevelop these properbes into mamly
hugh-end residential apartments for sale,
the treatment of these assets as ‘trading’

1s considered to be the most appropnate
These assets are therefore stated at therr
histoncal cost of £107 6 million in aggregate
in the Balance Sheet, In line with the
accounting policy of the Group and
therefore the valuation by CB Richard Elis
of £158 0 millon n total at 30 June 2007
has not been reflected in our financial resutts

The property addiions dunng the year
constst of acquisttions (pnncipally the

Ram Brewery including the adjacent
Capital Studios site and Lancaster Gate)

of £156 8 million, development expendrture
{in relation to The Walbrook and St Botolphs)
of £37 0 million and pre-development
expenditure (in relation to Park Place,

The Ram Brewery, Lancaster Gate and
Odeon Kensington) of £20 1 milhon

There were no disposals dunng the year
(2006 £225 7 milltlon)




Steve Yewman Development
Dawvid Wood Financial Control

Net debt at 30 June 2007 was £205 7 million
(2006 £100 4 millon), compnsing borrowings
at 30 June 2007 of £331 2 million (2006

£262 1 million) and cash and short-term
deposits of £125 5 milllon (2006 £1616 million)
The increase in net debt dunng the year of
around £105 3 miflion 1s pnncipally in relation to
the acquisiton of Lancaster Gate, the deposit
payments to secure the Ram Brewery site
acquisitions, as well as, expendrture on our
developments in the pencd If we were also
to recognise the balance of the deferred
consideration payable in respect of the

Ram Brewery site acquisitions of £66 6 million,
pro forma group net debt at 30 June 2007
would be £272 3 million

The investment in joint ventures represents
the Group’s net investment in Skypark,
Glasgow and Orchard Brae House,
Edinburgh where we have a 25 per cent
interest In both A small profit for the year
of £0 1 millon has been recorded In the
income statement reflecting the Group’s
net effective share of the results of the two
joint ventures

The balance sheet iIncludes a minonty interest
of £2 1 milion {2006 £0 5 milllon) which
represents Northacre's interest in the high-end
residential projects, Odeon Kensington and
Lancaster Gate Northacre, who have a 5 per
cent equity stake in both ventures, can eamn,
subject to the achievernent of pre-determined
financial targets, an enhanced return

Cverview
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Business review continued

Financing

The Group finances its actvities through a
mixture of equity, cash and bank bormowings

The Group seeks selectively to gear

property acquisthons and fund developments
with appropnately structured bank debt,
typically ether non-recourse or imited
recourse, whilst holding a certain level of
cash in reserve The cash reserves provide
the Group wrth secunty, hquidity and the
fiexsbility to invest in future opportuniies

The Group deposits its cash with selected
financial institutions with high credrt ratings

Dunng the year, we secured site and
development financing for St Botolphs
which was arranged in two stages

It July 2006, we completed the site
refinancing with HSH Nordbank with a

new £52 2 million non-recourse facility

This refinancing not only repaid the existing
site loan but also provided the Group with
circa £14 million to fund the demoliton and
detailed design activities, which we have
since begun In February 2007, we secured
a commitment from HSH Nordbank and
Landesbank Berlin for a new £315 million
development facility which will refinance
the site loan referred to above as well as
provide the Group with the development
funding to complete the construction of the
bulding In structunng the new facility we

needed to pay regard to the Group’s exposure

to the City of London office market and we
therefore agreed that we would only commit
to the construction of the bullding once a
rmnimum pre-let has been achieved

Since the year end, the Group has completed
two new financings

Adexander Moms Construction
Arthur Rixon Structured Finance




The first 1s In relation to the Ram Brewery
where we have secured a new £106 65 million
loan facility to finance the acquisihion of the
Ram Brewery, Buckhold Road and Capital
Studios sites In Wandsworth This facilty,
which 1s provided by Deutsche Postbank,
allows the Group to almost entirely finance
the purchase pnce of the properties on these
sites with senior debt, whilst providing the
Group with the abilty to draw upon further
funds as and when planning 1s achieved

The second ts a new £215 rmillion site and
development facility for Lancaster Gate

The new loan, which leverages off the
increased value of the scheme following
receipt of enhanced planning consent in
May of this year, permitted the Group, and
its partner Northacre, to repatnate all of the
equity previously invested in the scheme to
date, and fully debt finance the development
of the scheme to compietion This financing,
which 1s provided by Deutsche Postbank
and HSH Nordbank, 1s structured around
achieving a small element of pre-sales over
the coming months

At 30 June 2007 the average interest cost of
debt for the Group, excluding jont ventures,
was 6 8 per cent (2006 6 4 per cent)

The increase in our average interest cost

of debt 1s mainly a consequence of nsing
interest rates on loans which are unhedged

in terms of interest rate management,

we continue to use Iinterest rate denvatives

to manage the interest rate profile and as at
30 June 2007, 55 per cent (2006 83 per cent)
of the Group’s bank borrowings were hedged
under interest rate swap agreements

The Group's policy Is to, where possible,
match the revenue profile from the properties
with certainty in relation to interest costs
Where there is less certainty of revenue,

for example as is the case where properties
are being developed, we will endeavour to
hedge interest costs with swaps, caps and
other financial instruments where appropnate

Net geanng, measured as Group net debt as
a proportion of total equrty, was 39 per cent
at 30 June 2007 (2006 20 per cent)

Pro forma net geanng would be 51 per cent,
measured 1n the same way as above but
assuming the remaining consideration for
the Ram Brewery site acquistions was pad
at 30 June 2007

Overview

Other performance
indicators

We have afready set out the financial
performance indicators by which we assess
our business model The sustanability of
our strategy however, 1s equally underpinned
by the attention we pay to wider, business-
cntical, aspects of our activities  All of our
developments have an mpact on the
communittes in which we operate and we
are subject to a range of legal, regulatory
and planning regimes, we strive to maintain
compliance in alf these areas Consistent
with our commitment to be at the forefront
in this arena, we look tc anticipate and where
possible, take commercial advantage of,
issues which may affect the future value

and eamings potental of the business

Health and safety

The heatth and safety of our employees
and contractors 15 a concern of paramount
importance to Minerva We can report that
we have had no Reportable Accidents on
our projects and we are committed to a
regime of safe working practices

People

We have a small but strong team of
commercially-focused and expenenced
people, combining stte-assembly,
development, management and financing
skills Their contnbution delivers the
competitiveness which underpins the
Minerva market offenng

Minerva plc
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Business review continued

Peter Francis Accounts
Leigh Grant Company Secretanal

Planning 1ssues

Planning considerations constitute one of the
major value dnvers of our business Maintaining
excellent relationships with local planning
authonties whilst leveraging and growing

our reputation to secure planning outcomes
consistent with our objectives, In terms of
timing and content, are fundamentally important
1o our success In achieving our strategy

Energy and carbon emissions reduction

With increasingly-widespread understanding
of the challenges of cimate change,

the mounting demand from our clients for
environmentally-fnendly building space and
the possibility of Increasing regulation in

this area, we recogrse our responstbility to
ensure that our developments not only meet,
but exceed the requirements for buiidings
to reduce therr carbon dioxide emissions
The extent to which the designs of our
developments exceed the requirement 1n
Part L of the Bullding Regutations (2006}

to achieve reductions in carbon dioxide
emissions 1s an effective Indicator of our
developments’ likely performance in

this respect

We are pleased to report that the preliminary
assessments indicate that The Walbrook is
predicted to exceed the Part L requirements
by 23 per cent and St Botolphs i1s predicted
to exceed the requirements by 16 per cent

The current designs of our other
developments have not yet been assessed,
but therr predicted performance against the
Part L requirements will be included in our
Business review In successive years




Prospects

Key nsks and uncertainties

The Group’s pnmary objective 1s to deliver
supenor long-term returns to shareholders
through the investment, development and
management of UK real estate

We recogruse that nsk 1s attached to making
investment decistons in order to dnve growth
for shareholders This 1s amplified in the UK
property sector by exposure in development
and geanng, which the Group ams to

use judiciously

In setting out the Company’s main nsks and
uncertainties, the outlook, and in respect of
other content, the Annual Report contains
statements which, by therr nature, cannot
be considered indications of ikelihood or
certainty The statements are based on the
knowledge and information at the date of
preparation of this Business review, and what
are believed to be reasonable judgements

A wide range of factors may cause the actual
outcome and results to differ matenally

from those contained within, or implied by,
these vanous forward-looking statements
Nor should any of these statements be
construed as a profit forecast

Our main nsks and uncertanties revolve

around the following areas

- demand and supply of tenants and
Investors,

- alternative uses for buldings, ste
assembly and re-development,

-~ planning and construchion nsks,

- funding sources and the interest rate
environment,

- health and safety,

- environmental and wider sustainability
Issues, particulary relating to growing

concern with the challenges posed
by cimate change,

- retention of key people and skills,

- changes in legislation and regulation,
particularly relating to planning and
taxation, and

- economic cycles and conditions,
both in the UK and abroad

The potential mpact on the Group, were any
of these nsks to matenahse, depends on the
seventy of the event We actively moritor our
nsks, and our governance procedures and nsk
management pohcies seek to minimise our
exposure, and attan the appropnate balance
whereby we also identify and explort the
associated opportunities

Outlook

Qur pnncipal developments are located in
supply-constraned sectors, namely, Cry of
Londen offices, high-end London residential
and town centre shopping These sub-
markets have performed well over the fast
12 months, n addtion, our Ram Brewery
site should, subject to planning, provide a
significant mixed-use development in a key
London suburt; where such opportunities
are rare

Each of these projects 1s well posihoned to
take advantage of the markets they are n and
we remain confident, subject to the property
market remaming robust, that we will deliver
good retuns to our shareholders The last few
months have witnessed a degree of volatiliy
in real estate stock pnces and it 1s our view
that sustainable value will accrue to portfolios
that have qualty product situated in pnme
locations Accordingly, it 15 aur contention
that the Group's development portfolio 1s
underpinned by the fundamentals of supply
and demand and thus weli placed to deliver
long-term value

Cvetviaw
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Overview

Park Place
Croydon

Designed by architects
ATKL, thus scheme wilt
rejuvenate and improve
Croydon town centre -
re-establishng it as a top
redail destination within the
UK Qur proposals, which
have been granted detailed
planning permission

will provide 900 000 sq ft

of accommedation and will
feature an anchor department
store large retal space and
restaurants In an excring new
mall environment




Overview

Odeon Kensington
London W8

An exciting development
opporturuty

Thes well known landmark
was acguired by Mmerva In
2005 When completed the
development wiii comprise
hugh quatity residential
accommodation, a new
muit-screen Odeon cinema
all overlooking Holland Park

Lancaster Gate
London W2

Pnme location for high
quality residernt:al

The prvate apartments
desgned for this development
will cater for the most
discerming buyer at the
pnme end of the market
Constructon will commence
in Auturmnn 2007



Overview

Ram Brewery
London SW18

Great potential

Minerva plans to transform
this histone site where
until 1§ closec! beer had
been brewed since the
16th century Cur currert
proposals are for a
mxed-use development
compnsing 1 millon sq ft
of accommodation

We intend to submit a
planning application by the

end of this calendar year
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Board of Directors

QOlwver Whitehead CBe

Salmaan Hasan Ba MBA

Non-executive Chaimnan

Chaurman of the Nominations Committee
Mernber of the Remuneration Commitiee
Aged 66

Appotrted to the Board of Minerva in Julty 2006 Chief Executive
of Atfred McAlpine from May 1993 to August 2003 and from
then until June 2007 was Chairmarn of Alfred McAlpine
Between March 2004 and February 2005 ha was non-executive
Chaiman of ITNET plc. Formerly Group Chief Executive of
Babcock Intemationat Group plc, having prevtously been an
executive Director of AMEC plc and John Laing ple

Chief Exacutive
Aged 42

Joined Minerva in July 2005 from Deutsche Postbank AG
whera as Head of Property Finance he ran the untt for
11 years concluding over £5 billion of structured property
loans in the UK and Europe Prior to this he worked at
Industnal Bark of Japan and Samue! Montagu in Loadon
He 1s responsible alongside the Board In setting the
sirategy of the Group, day to day management and new
busmess invtiatives

lvan Ezekiel BSC FCA ATU CF

finance Director
Aged 41

Responsible for finance, accounting, tax and co-ordination
of management and external reporting. He qualfied as a
Chartered Accountant with KPMG and worked for Capral
and Regional Properties plc for three years as Group Financial
Controlter before joning Minerva plc in November 1897

as Chief Financial Officer. He was appointed to the Board

v March 2005




Tim Garnham BsC

John McNel Ba

Overview

35

Development Diector
Aged 50

Joined Minerva in January 1938 from the Trafalgar House
Property Group where as Deputy Managing Director he was
respensible for the UK development programme inchuding

a number of major London developments He s responsible
for the overall control of the Group's development activities

Clive Richards OBE DL FCA FCMA FMIM

Non-executive Director

Member of the Audit Committee
Member of the Remuneration Commitiee
Member of the Nominations Commitiee
Aged 47

Appointed to the Board of Minerva in July 2007 He indally
trained as a barnster and has spent over 20 years working
n vanous aspects of finance in the UK and intemationaly
Between 1997 and 2000 he was head of corporats finarce
in the UK for J Henry Schroder & Co Limited and between
2000 and 2001 served as head of UK mvestrnert banking for
Schroder Salomon Smith Bamey Betwesn 2001 and 2006
he worked for Ciigroup Corporate and Imvestment Bank,
first as head of European Investment Banking and then as a
senior consultant He retired from full time investment bankng
In 2005 ark! presently serves as a non-executive director of
Mecom Group plc

Chnstopher Shendan reis M3I

Non-executive Director and Servor Independent Director
Chairmnan of the Audit Commitiee

Member of the Rermuneration Commuttes

Member of the Nominahons Committee

Aged 70

Noerm-executive Director

Chamman of the Remuneration Committee
Member of the Audit Commuttee

Member of the Nominations Commuttee
Aged 64

Following six years at Peat Marwick Mitchell (now part
of KPMG) n 1960 he yoned Wedd Duriacher Mordant,
subsequently a major constituent part of Credit Suisse whene
he became Managing Partner From 1970 to 1976 he worked
at N M Rothschikd & Sons Ltd where he rose to become Group
Finance Director bn 1976 he left to set up his own investment
and financial services company Clve Richards & Co which
has been involved in a number of successful ventures. He is
non-executive Chairman of Inteligent Environments
Group plc and CEL Intemational Lrmited Apposnted to the
Board of Minerva in Novemnber 1996

Joined Samuel Montagu & Co Limited in 1962 and became a
Director n 1974 He was appointed head of Samuel Montagu's
Treasury Dvision, with overall responsibilty for afl the bank’s
deabng activities, In 1976 He was Chief Executive of Samuel
Montagu from 1984 to 1994, where as head of merchant
barking of the Midland Bank Group he oversaw the changes
dunng “Big Bang” as well as the integration into HSBC

He is Charman of Yorksture Bukding Socety and non-execuive
Drector of Alpha Bank London Lirrsted, Hanover Acceptances
Limited, Standard Bank London Limited and Deputy Chairman
of Inspace pkc Appeinted to the Board of Minerva int
Novemnber 1996
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Senior management team

Mark Cherry BSC MRICS Alexander Moms BSC
Investment Construction
Aged 44 Aged 35

Joined Minerva in Apnl 2005 He cormes with wide expenence
in the fields of invastment and davelopment having previously
worked for Postel Investment Managemert Nelson Bakewell
Barclays Bank and more recently as a Director of Burford

He 1s respons:ble for new acquisiions along with speciic
investment and development projects

Leigh Grant MBa FCIS

Company Secretanal
Aged 48

Joined Minerva in June 2007 A qualified professiona! providing
the GCompany with support on all Company Secretanal and
Corporate Governance matiers He was previously Deputy
Company Secretary at ebookers plc and Group Secretary

at Senior pic

Peter Holroyd

Construction
Aged 51

Joined Minerva in October 2005 after completing the

Swiss Re Tower in the City of London as Swiss Re Insurance’s
Construcbion Durector Pnor 1o that he was in Property
Deveiopment in Canada. He s responsible for the Group’s
City of London construction projects

Jonathan Huxley MsC MRICS

Irvestment
Aged 31

Jowned Minerva in May 2007 from Ballymore Properties Ltd
where he worked for three years in London Docklands as
lavestment & Development Manager Prior to that he worked for
ATIS Real and Drivers Jonas' development consultancy teams
Jonathan 1s pnrmanly involved with new acquisitons  financial
madeliing and specific development projects

Edward Moody BSC MRICS

Asset Management
Aged 46

Joined Minerva in August 1998 from the Corporation of London
where he worked for nine years and headed the City Fund
Portfolio Prior to that he had been at the London Docklandg
Development Corporation He 1s responsible for property

asset management

Joined Minerva in October 2006 having previously worked

on the Swiss Re Tawer project for eight years, developing the
building to shell and core and fit cut Prior to that he was with
Gardiner and Theobald

Arthur Rixon 8sc

Structured Finance
Aged 56

Joined Minerva fuli-tme in November 1996 with responsibiity
for general property and structured finance He has spent 20
years in banking with Bankers Trust where he was a senior
Vice President and was responsibie for all aspects of structured
financing both i London and the USA

Dawvid Wood B8sC ACA

Financial Control
Aged 36

Joined Minerva in Juty 2006 and 15 responsible for day to day
financial and administrative contrel He qualfied as a Chartered
Accountant with Touche Ross and has worked in the property
sector for the last 10 years with Cheisfield plc and Multiplex

Steven Yewman BSC MRICS

Development
Aged 37

Joined Minerva in May 1989 having previously worked at Land
Investors plc His responsibilities include development activiies
al Park Place together with specific new projects




Corporate governance

Statement by the Directors on compliance with the provisions of the Combined Code
The Board considers good corporate governance to be fundamental to the success of the Company and
15 committed to the highest standards The way In which the Company has applied the pnnciples of good
govemnance as set out m Section 1 of the Combined Code issued by the Financial Reporting Councilin
July 2003 and revised and reissued in 2006 (“the Code™) 1s set out below

The Board has addressed the areas of non-compliance detailed 1n last year's Annual Report
Olver Whitehead, independent on appointment, becarme Chairman on 21 Novemnber 2006 and, dunng the
year, a process for appraismg the Board's Committees and its members has been established The number
of Independent non-executive Directors on the Board and ts Committees fell below the levels recommended
in the Code when Qliver Whitehead was appointed as Charman, but following the year under review,
John McNeil has joined the Board and tts Committees and John Matthews s expected to jon shortly

The Company has otherwise fully complied throughout the year with the provisions of the Code

Board of Directors
The Company supports the concept of an effective Board leading and controlling the Company The Board
provides entrepreneunal leadership of the Group within a framework of effective controls winch allows nsk
to be assessed and managed The Board has ultimate responsibility for setting overall strategy, acquisiions
and disposals, internal control, approval of major capital expenditure projects, treasury and nsk management
policies, and consideration of significant ratters relating to the raising of finance and corporate governance
The Board operates within the terms of ts wnitten authorties which include a schedule of matters which are
reserved for its decision

The current members of the Board, and the roles of each Director, are gven in the tiographical
details of the Drrectors on pages 34 and 35 Details are also provided, on page 48, for John Matthews
who Is expected to join the Board on 17 September 2007

Board independence

Ciive Richards remained the Senior Independent Director The Board considers that, notwithstanding that
both Clive Richards and Chnstopher Sheridan have been members of the Board since October 1996, they
remain independent The Board considered Oliver Whitehead who joined the Board on 19 July 2006 to be
independent as a non-executive Director and on his appointment as Chaiman John McNeil who joined
the Board on 19 July 2007 and John Matthews who I1s expected to join on 17 September 2007 are also
considered to be ndependent In making these determinations, the Board has considered whether each
indmidual 1s independent In character and judgement and whether there are relationships or circumstances
which are likely to affect, or could affect, the relevant Director's judgement Dunng the year the Charman
met with the non-executive Directors without the executive Directors being present

Board Balance
The non-executive Directors are of high calbre and contribute wide ranging commercial and financial
expenence to the Board's decision making process

The Board and the Nommations Committee continue to keep the balance of skills, knowledge and
expenence on the Board under review and, since the end of the year under review, the Company has
recrutted John McNeil and John Matthews to strengthen the non-executive Director membership of
the Board

Govemnance
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Corporate governance continued

Board attendance

In addrtion to meetings of Directors arranged to discuss particular transactions and events and attendance
at the 2006 Annual General Meeting and Extracrdinary General Meeting in November 2006, the Board met
formally on seven occasions dunng the year under review The attendance of Directors at Board and
Cormmittee meetings where they were members 1s shown below

Audit Remuneraton  Nominatons
Board Commuttee Commities Committee

Number of meetings in year 7 3 4 4

Attended Attended Atterkied Aftended
Qliver Whitehead" 7 1 4 2
Salmaan Hasan 7 - - -
Ivan Ezekiel 7 - - -
Tim Gamham 7 - - -
Clve Richards 7 3 4 4
Chnstopher Sheridan 7 3 4 4
Andrew Rosenfeld? 3 - - -
Chnstopher Mackenzie® 2 - 3 2

1 Represents full attendance at Committee meetings dunng his membership

2 Represents full attendance at all scheduted Board meetings held until he stepped down from the Board on 24 Novemnber 2006

3 Represerts atterdance at all scheduled Board meetings, all Nominations Committee meetings and three of four Remuneration
Committes meetings untl he stepped down from the Board on 26 October 2006

For each meeting, the Board 1s supphed with information in a form and of a quality apprepnate to enable
It to discharge its duties

Rotation of Directors

The Directors are subject to retirement by rotation and re-election by shareholders, In accordance with

the Articles of Association of the Company, whereby one-third of the Directors retire by rotation each year
tn addition, all Directors are required to submit themselves for reappointment at the next Annuat General
Meeting following their appointment by the Board In accordance with the Combined Code, non-executive
Directors who serve on the Board for more than nine years are required to submit themselves for re-election
at each Annual General Meeting thereafter

Evaluation and Training
The Board evaluation process was carmed out based on a detalled gquestionnare completed by all
Directors and informal discussions with the Chaiman  Responses were constructve and where changes
or improvements were agreed to be necessary these are being mplemented The questionnaire covered
an extensive range of topics Including communications, competence and effectiveness of Directors,
success of Board Committees, nsk management and the appropnateness of the Group’s strategy

The evaluation process will be camed out annually and developed to ensure that the Board's
performance continues to improve

Training In matters relevant to therr role on the Board 1s avallable to ali Board Directors New Directors
are provided with an induction in order to introduce them to the operations and management of the
business Ste visits are also arranged on request so that Directors may familianse themselves with the
Company’s projects
Company Secretary
The role of the Company Secretary is camed out by the Finance Director The Board considers that
combining these roles does not compromise the proper execution of the Secretary’s responsibilities
A newly appomted Deputy Company Secretary provides assistance

All Directors have access to independent professional adwvice at the expense of the Company and to
the services of the Company Secretary who Is avalable to give ongoing advice to all Directors on Board
procedures and corporate govemnance

Board changes

Dunng the year, Chnstopher Mackenzie stepped down from the Board on 26 October 2006, Oliver Whitehead
joined as non-executive Director and Charman designate on 19 July 2006 and replaced Andrew Rosenfeld
as Charman of the Company at the 2006 Annual General Meeting on 21 November 2006 Following the
end of the year under review, John McNell joined the Board as non-executive Director on 16 July 2007

and John Matthews 1s expected to jon the Board as non-executive Birector on 17 September 2007




Board Cormmittees

The Board has established three standing Committees in which the non-executve Directors play an active
role Each Committee has wniten terms of reference which are regularly reviewed and which deal wath its
authorties and duties The terms of reference are avallable on the Company’s website The Committees are

The Rernuneration Committee

The Committee I1s responsible for reviewing the terms and conditions of employment of executive Directors
including the provision of Incentives and performance related benefits The Remuneration report 1s set out
oh pages 40to 45

The Nominations Committee
The Committes Is responsible for the selection and appointment of all Directors to the Board and for
succession planning A report by the Nominations Committee 1s set out on page 46

The Audit Committee

The Committee 1s responsible for, among other things, the appointment of extemal auditors, reviewing the
interim and annual financial results, considenng matters raised by the auditors and monitonng the intemal
financial control system operated by the Group A report by the Audit Committee s set out on page 47

Relations with shareholders

The Company has always recognised the importance of clear communications with shareholders and

has encouraged a regular dialogue with nstdutional and other shareholders The Company holds regular
meetings with, and presents to, its existing shareholders and potential new shareholders to discuss strategic
and other 1ssues Care 15 taken to ensure the protection of inside information which has not already been
made avalable to all shareholders Dunng the course of a year, shareholders are kept informed of the
progress of the Company through the announcement of financial resufts and other news that are reeased
through the London Stock Exchange, other news services and the Company’s website The pnncipal means
of communication with private shareholders are through the Intenm Report, Annual Report and the Annual
General Meeting The Notice of Annual General Meeting and any related papers are posted to shareholders
with the Annuat Report at least 20 working days before the date of the Annual General Meeting to ensure
that the sharehoiders have sufficient time in which to consider the tems of business The Annua! General
Meeting provides the Board with an opportunity to communicate with, and answer questions from, pnvate
and instituttonal shareholders Separate resolutions at the Annual General Meeting are proposed on each
issue so that they can be given proper consideration The Company counts all proxy votes and will indicate
at the Annual General Meeting the level of proxies lodged on each resolution where such resolution has
been dealt with by a show of hands

Accountability and audit

internal contro!

The Board recognises that 1t 1s responsible for the Group’s system of internal control and for reviewing

its effectiveness The system 15 designed to manage, rather than eliminate, the nsk of failure to achieve
business objectives and can only provide reasonable, but not absolute, assurance aganst material
misstatement or loss There 1s an ongoing process for identifying, evaluating and managing the significant
rnsks faced by the Group which has been in place during the year under review and up to the date of
approval of the Annual Report and Accounts As part of this process the Board cames out an annuat review
of significant business nsks, considenng the scope and effectiveness of the Company’s system of internal
control This nvolves the identrfication of nsks specific to the areas of property, finance and external markets
which impact on its objectives, together with the controls and reporting procedures designed to mitigate
those nsks These are reviewed, adopted and, if appropnate, updated during the year These include
business nsks, financial controls and the regulatory environment

Going concem

The Directors have a reasonable expectation that the Group has adequate resources to continue In
operational existence for the foreseeable future For this reason, the Directors continue to adopt the
going concern basis In prepanng the financial statements

Staterment of Directors’ responsibiiities

The Directors are required by UK company law to prepare financia! statements for each financial pencd
which give a true and farr view of the state of affairs of the Company and the Group as at the end of the
financial penod and of the profit or loss for the penod The Directors confimm that i prepanng the financial
statements for the year ended 30 June 2007, sutable accounting policies, in accordance with Intemnational
Financial Reporting Standards as adopted by the European Umon, consistently applied and supported by
reasonable and prudent judgements and estimates, have been used The Directors also confim that the
gong conhcem basis Is appropnate The Directors are responsible for maintaming proper accounting records,
for safequarding the assets of the Company and the Group, and for taking reasonable steps to prevent and
detect fraud and other sregularties The Directors are also responsible for maintaining the integnty of the
Group’s website Information published on the internet s accessible in marny counitnes with driferent legal
requirements relating to the preparation and dissemination of financial statements UK legislation goverming
preparation and dissemination of financial statements may therefore differ from that in other junsdictions

Governance
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Remuneration report

The Remuneration Comrmittee
The Remuneration Committee {the “Commuttee”), 15 established under terms of reference approved
by the Board These are kept under review and were most recently updated in June 2007

Mermbership
The Committee compnses Independent nhon-executive Directors and the Chaiman of the Company

Chnstopher Shendan was Chairman of the Committee throughout the year Chve Richards was a
member of the Committee throughout the year Christopher Mackenzie served on the Cormimittee until
he stepped down from the Board on 26 October 2006 Cliver Whitehead joined the Committee when
he was appeinted to the Board on 19 July 2006

John McNell was appointed to the Committee on 16 July 2007 when he joined the Board as an
independent non-executive Director John Matthews 1S expected to join the Board as an independent
non-executive Director on 17 September 2007 and will be appointed to the Committee

Members of the Committee have no personal financial interest, other than as shareholders, in the
outcome of the decisions taken by the Committee

Meetings and advice

The Committee met four times dunng the year During the year, New Bndge Street Consuitants LLP
provided advice to the Committee in relation to executive remuneration The Company Secretary has
prowvided administrative support to the Committee

Remuneration policy
The remunerabon policy Is designed to motivate, reward and retain executive Directors of the highest calibre
In a way which 15 consistent with therr contnbution to the success of the Company, while aligning therr
rewards and incentives directly with the performance and growth of the Company The Committee considers
annual performance bonuses and long-term share-hased incentives to be the most effective mecharisms
of aligning the interests of the executive Directors with shareholders

Dunng the year the Commuttee reviewed the Company’s remuneration policy with assistance from its
adviser and subsequently consulted with large shareholders and their representative bodies Dunng the
consultation process the Committee gave consideration to the comments it received and the revised policy
1s set out in this report The Committee will continue to monitor the policy and make changes as approprate,
undertaking further consultation as necessary

The remuneration packages currently comprse

Basic salanes and benefits

Basic salanes and benefits are reviewed by the Commmittee having regard to a number of factars,
Including the responsibility and performance of the ndivdual and competitive market practice
Benefits to each Director prncipally include the provision of a company car, medical nsurance and
Iife assurance cover in addiion, conmbutons to a defined contnbution pension scheme, based solely
on basic salary, were made or have been accrued in respect of all executive Directors

Annual perforrmance bonuses

Previous policy Cash bonuses were awarded by the Commuttee having regard to a number of factors,
including the performance of the Company and the performance of the ndmdua! These were capped
at 150 per cent of basic salary

Indnvidual performance was measured by the achievement of strategic and personal chiectives, including,
but not imited to

- identfication and investment in suitable new opportunities,
— preparation for and attainment of planring consent,

- delivery of development programmes, and

- capital structure and funding

Rewvised policy Bonus awards for the forthcoming year will be based predominantly on Net Asset Value
{“NAV™) per share growth as follows

NAV per share growth over the year Percentage of salary awarded
Less than 5 per cent Nil
Between 5 per cent and 20 per cent Between 5625 per cent and 225 per cent

NAV per share growth is defined as NAV per share, pius dvidends paid in the year, and will include such
properties held for trading purposes as the Committee feels are appropnate In addition, a maximum of
25 per cent of salary may be awarded having regard to a number of factors, mcluding those set out above
under the previous policy

Subyect to performance, a maximum of 150 per cent of satary will be paid in cash and a maximum of
100 per cent of salary Invested in Minerva shares The first tranche of the annual bonus, up to a maximum
of 100 per cent of salary, will be n cash Thereafter payment will be made in cash and shares up to the
maxmum amounts set out above The shares will be defemmed in equal proportions for two and three years
and would be forfeited by an executive Director leaving the Group other than in imited circumstances




Long-term share-based incentives

Awards of share-based incentives are considered by the Commuttee annually The Company has ceased
granting options under the Company's Executive Share Option Schemes and cumently only operates the
2005 Executive Incentive Plan {the “EIP"} and the Al Employee Savings Related Share Option Scheme
(*Sharesave")

Pravious policy Under the EIP, awards may be granted at a level of up to 200 per cent of basic salary
worth of performance shares with the potential of up to a further 75 per ¢ent of basic salary worth of
matching performance shares If executives mvest part of their bonus 0 shares

Revised policy The levet of award under the EIP will, in conjunction with the revised annual performance
borus, normally be up to and no more than 100 per cent of satary in performance shares with ne
opportunity for matching performance shares to be granted

Summary of revisions to remuneration polcy
Overall, the incentive opportunity for executive Directors can therefore be summansed as follows

Rewised Policy Previous Policy

maximum MmaxEmum

percentage of satary percentage of sakry

Annual performance bonus 250 per cent 150 per cent
EiP Perforrnance shares 100 per cent 200 per cent
EIP Matching performance shares - 75 per cent
Total maximum 350 per cent 425 per cent

The Committee considers that the rewisions to both the annual performance benus and long-term share-
based incentives will provide a sharper focus for executives on the key performance measure of NAV
growth as the Company undertakes Its major development programme The use of NAV growth will enable
the Committee to respond to changing prospects for the real estate market, while the deferral of part of the
bonus into Minerva shares for a further two or three years will ad retention and create a greater alignment
through executive shareholdings The Committee will continue to monitor the appropnateness of the policy
to ensure that it meets the needs of the business as the Company evolves

Govemance

Directors’ rermuneration

Salary and fees Bonus Other benefits Total Pension
Year Year Year Year Year Year Year Year Year Year
ended ended ended ended ended ended ended ended ended endied
30June 30June 30June 30June 30 June 3CJune 30June 30June 30June 30June
2007 2006 2007 2008 2007 2006 2007 2006 2007 2006
£000 £000  £O00  EODO £00C €000 £000  £00D £000  £000
Executives

Salmaan Hasan 420 397 550 300 36 36 1,006 733 42 40
Ivan Ezekiel 252 240 300 175 12 10 564 425 50 48
Tim Garnham 252 205 300 207 37 35 589 447 25 20
Andrew Rosenfeld' - 200 - - - 26 - 226 - 20
Paul Coster? - 39 - - - 10 - 49 - -
924 1,081 1,150 682 85 117 2,159 1,880 117 128

Non-executives
Oliver Whitehead® 97 - - - - - 97 - - -
Clive Richards 50 48 - - - - 50 48 - -
Chnstopher Shendan 50 48 - - - - 50 48 - -
Andrew Rosenfeld’ 39 50 - - 9 12 48 62 - -
Chnstopher Mackenzie* 17 42 - - - - 17 42 - -
253 188 - - 9 12 262 200 - -

1 Retired as a Dwrector on 21 November 2008
2 Retired as a Dwrector on 30 September 2005
3 Appointed on 19 July 2006

4 Retired as a Director on 26 October 2006

The levels of bonus for the executive Directors reflect the Commuttee’s assessment of the performance
of the Company and the indmdual Directors which were judged to be above target levels
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Remuneration report continued

Directors’ interests
The Directors’ interests, Including immedate family interests i the share capital of the Company were
as follows

Ordinasy Ordiinary
shares of shares of

25 pence each 25 pence each
30 June 2007 30 June 2006

QOliver Whitehead” 40,000 -
Salmaan Hasan 115,000 100,000
hvan Ezekel 20,831 7,695
Tim Gamham 2,414 -
Clive Richards 211,110 211,110
Chnstopher Shendan 16,666 16,666
“Appainted on 19 July 2006

Employee share incentives

The Group has operated three types of share plans the EIP. the Executive Share Opbon Schemes and the
Sharesave Scheme Dunng the year, conditional awards have been granted under the EIP and options were
granted pursuant to the Sharesave Scheme No options were granted under the Executive Share Option
Schemes None of the terms of the FIP, the Executive Share Option Schemes or the Sharesave Scheme
were vaned during the year

2005 Executive Incentive Plan
Particspation In the EIP I1s availlable to executive Directors and senior employees of the Company and
its subsidianes

The EIP was adopted n November 2005 and compnses two parts The first part provides for the
Company to grant participants a conditional nght {or an optton with a norminal value exercise price} to
acquire “Matching Performance Shares™ over a number of shares in the Company linked 1o the number
of shares purchased by the participant from his or her annual bonus The second part allows the Company
to grant participants a conditional nght to acquire “Performance Shares” {or an option with a nominal value
exercise price) which s not inked to the co-investment in Company shares by the participant

The vesting of awards of Matching Performance Shares or condttional nghts to acquire Performance Shares
Is subject to a three year condition which will compare the Company's total shareholder retum (“TSR”)
performance with the TSR of the companies in the Comparator Group as follows

Proporton of Matching Performance
Raniang of the Company within the Comparator Group Shares or Perfomance Shares whuch vest
Within the top 20 per cent of companies 100 per cent
Between the median company and the top 20 per cent of companies straight-ing basis

between 25 per cent
and 100 per cent

Median company 25 per cent
Below median company Nil

The TSR measure was chosen as it 1s considered to be well understood by the business and Is a
transparent measure that acts to algn the interests of the participants with the interests of the Company’s
shareholders

The “Comparator Group” Is such group of listed companies as the Committee may from time to tme
select at the time each award 1s made {to date this has compnsed companies in the FTSE All-Share Real
Estate Index at the date of grant, excluding agents) The Company currently considers that this index
1s the Company’s closest and most appropnate Cormparator Group, although it will consider the continued
inclusion of comparies classified as Real Estate Investment Trusts in future awards The Committee
will decide how to treat any companies that leave the Comparator Group, due to takeover for example,
based on the circumstances prevalling at the tme

In addition, the Committee will have the power to scale back the vesting of awards where, n its
reasonable opinion, there has not been satisfactory financial performance of the Company over the
performance pencd

Executive Share Optron Schemes

The Executive Share Option Schemes have been operated for executive Directors and semior management
Details of the performance conditiens which apply to histonc share options are set out in the notes to the
share options table below

All Empioyee Sharesave Scheme
The Company has operated an HM Revenue and Customs approved Sharesave Scheme since 2002
All ehgble employees of participating Group companies may participate in the Sharesave Scheme




The Scheme offers employees the opportunity to save up to a maximum of £260 each month with

a selected bank or building society over a three or five year period At the end of three or five years,
employees may use therr savings, plus a tax-free bonus to exercise an option to buy a certain number
of shares in the Company at up to a 20 per cent discount to the share pnice shortly before they started
saving Options granted under the Sharesave Scherme are not subject to performance conditions

Share ownership guidelnes
Executive directors are encouraged to build and retain a holding in the Company’s shares to the value
of 100 per cent of ther basic salary (150 per cent for the Chuef Executive) over the next three to five years

Governance

43

Share options and EIP awards
At 30 June 2007, options and awards granted to Directors over the following number of shares in the
Company remaned outstanding
Salmaan Hasan
Exercse
A At price/market Exercse
1 July Grarted Exercrsed Lapsed 30 June value on penod/date
Scheme 2006 dumng year dunng year during year 2007 date of award of vesting
E 310,077 - - - 310077 2580p Dec 2008
E - 218 892 - - 218,882 3838p Dec 2009
lvan Ezekiel
Exerctse
At At pnce/market Exercise
1 Juty Granted Exercied Lapsed 30 June value on penod/date
Scheme 2006 durmy yesar dunng year dunng year 2007 dlate of award of vesting
A 16,161 - (16,161) - 1856p Nov 2000~
Nov 2007
B 112,218 - - - 112218 3208p Apnl 2004
Apnl 2008
C 149,802 - - (149,802) - 227 8p Dec 2004-
Dec 2011
c 177,692 - - - 177,692 169 0p Sept 2005-
Sept 2012
C 162,729 - - - 162,729 190 5p  Cct 2006-
Oct 2013
D 4,547 - - - 4547 2056p Dec 2008~
May 2009
E 186,046 - - - 186,046 2580p Dec 2008
E - 131,335 - - 131,335 3838p Dec 2009
Tim Garnham
Exercise
At At pnce/market Exercise
1 July Gramted Exercsed Lapsed 30 June value on penod/date
Scheme 2006 durng year during year during year 2007 cate of award of vesting
A 15,020 - (15,0207 - - 1997p Jan 2001-
Jan 2008
B 121,568 - - - 121,568 3208p Apnl 2004
Apnl 2008
C 184,372 - - {184,372} - 227 8p Dec 2004~
Dec 2011
[#] 218,698 - - - 218,698 169 0p Sept 2005~
Sept 2012
] 200,052 - - - 200,052 1905p Oct 2006~
Oct 2013
D 2,414 - {2,414y - - 1528p Dec 2006—
May 2007
E 186,056 - - - 186,056 2580p Dec 2008
E - 131,335 - - 131,335 3838p Dec2009
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Remuneration report continued

Andrew Rosenfeid
Exercise

At At prce/market Exercse
1 July Granted Exercsed Lapsed 21 Novernber vaiue on penod/date
Scheme 2006 durng year durmng year dunng year* 2006 date of award of vesting
C 274,363 - - {274,3863) - 227 8p Dec 2004
Dec 2011
c 310,650 - - {310,650) - 169 0p Sept 2005
Sept 2012
C 283,464 - - {283,464) - 190 5p  Oct 2006
Oct 2013

1 Exercised on 2 January 2007 when the closing mid-market pnce was 405 25 pence per share

2 Exercised on 15 December 2006 when the clesing mid-market price was 381 75 pence per share

3 Exerzised on 5 December 2006 when the clasing mid-market pnce was 387 75 pence per share

4 Retired fom the Board on 21 November 2006 and his options consequently lapsed

Scheme A Approved 1996 Share Qption Scheme

The increasa in sham price has 1o be at least equal 1o the increase 1n the Retail Prces Index at any tme following the third
anniversary of grant

Scheme B Unapproved 1996 Share Option Scheme

The increase i sham pnee has 1o be at least at an upper quartile level compared to other real estate comparues at any time
following the third annwversary of grant.

Scheme C 2001 Discretionary Share Option Scheme

The Total Sharehoider Riatum has to be at an upper quartile lavel compared to other real estate companies on the 3rd 4th or 5th
annversanes of grant for full vesting to take ptace Options vest at progressively lower levels as the level of Total Shareholder Retum
falls to a median leve! at which poirt a third of options vest Options lapse for below median performance.

Scheme D 2001 Sharesave Scheme

Options grarited under the Sharesave Scheme are not subject to performance condtions

Scheme E 2005 Executve Incentive Plan.

The Total Shareholder Rteturn has to be within the top 20 per cert of comparator comparues for ail share awards to vest

Share awards vest at progressively lower levels as the level of Total Shameholder Rehan falis to a median level at which pomnt

a guarter of optons vest Options iapse for below median performance

No consideration was paid for the grant of any optton or awand
The mid-market price of the Company's shares on the London Stock Exchange at 30 June 2007
was 353 b pence per share Dunng the year the share prce ranged from 250 0 pence to 426 5 pence

Non-executive remuneration
The non-executive Directors do not have service contracts Therr appointments are subject to the provisions
of the Articles of Association and the Comixned Code dealing with appointment and retrement by rotation

Chnstopher Sherdan 1s engaged under an agreement dated 11 September 2063 Clive Richards is
engaged under an agreement with Tarrakam Limited {trading as Clive Richards & Co) dated 11 September
2003 Therr agreements are not subyject to a fixed term and are terminable by either party on three
meonths’ notice

Chnstopher Mackenzie was engaged under an agreement dated 30 August 2005 but stepped down
from the Board 26 October 2006 Andrew Rosenfeld became a non-executve Director of the Company on
31 December 2005, being engaged under an agreement dated 22 February 2006 Mr Rosenfeld retired at
the Company's Annual General Meeting on 21 Novernber 2006 The agreements with these non-executive
Directors were not sulbyect to a fixed term and were terminable by esther party on three months’ notice

Olrver Whitehead joined the Board on 19 July 2006 under an agreement also dated 19 July 2006
John McNeil was appointed to the Board under an agreement dated 7 June 2007, commencing 16 July
2007 The agreements with Oliver Whitehead and John McNell are for an intial term of three years and
temunable by ether party on three months’ notice

Non-executive Directors receive a fee for therr services to the Company, including In connection with
Board and Board Committee meetings The non-executive Directors do not recerve any pension or other
benefits from the Company (such as bonuses, options or awards under any share incentive amangements)
save that Andrew Rosenfeld recelved a Company car together with office and secretanal senices until he
retired from the Board




Service contracts, contracts of significance and notice periods
The senice contract of Salmaan Hasan 1s dated 4 July 2005 and his appointment also commenced
on that date The contract has no fixed term and 15 terminable by either party on 12 months’ notice

The senvice contract of lvan Ezekiel 1s dated 24 August 2005 The contract has no fixed term and s
terrninable by the Company on 12 months' notice and by Mr Ezekiel on six months’ notice Mr Ezekiel's
service contract provides that, in the event that his employment is terminated without notice (other than
for cause), the Company will make a lump sum payment to him equivaient to 95 per cent of the salary
and benefits he would have receved had he remained m employment durng the notice penod in full and
final settlement of any claams he may have

The service contract of Tim Garmham s dated 16 January 2006 His appointment commenced on
30 August 2005 The contract has no fixed term and 1s terminable by the Company on 12 menths’ notice
and by Mr Gamham on six months' notice

Andrew Rosenfeld stepped down from the Board on 21 November 2006 Mr Rosenfeld's service
contract as an executive Director of the Company was dated 24 August 2005, it had no fixed term
and was termmable by the Company on 12 months’ notice and by Mr Rosenfeld on six months’ notice

No Director has contractual nghts for compensation on early termination beyond payment of the
contractual notice penod

The Remuneration Committee reviews the service contracts penodically

Other than set out above, there were no other persons who served as a Director of the Company
dunng the year ended 30 June 2007

Apart from share options, conditional share awards and serice contracts or non-executive Director
agreements, no contract subsisted durng or at the end of the financial year in which a Director 1S or was
matenally interested and which Is or was signficant in refation to the Group’s business dunng the penod
under review

Total shareholder return performance

The total shareholder return to the members of the Company, calculated by reference to share price growth
plus renvested dividends, relatrve to the FTSE All-Share Real Estate Index for each of the last five financial
years, 1s Hlustrated graphically by the following chart

The Company 1s a constrtuent of the FTSE All-Share Real Estate Index and, therefore, the Commuttee
considers this to be the most appropnate broad market equity index for illustrating the Company’s
petformance

Auditable nformation

The Remuneration report consists of non-auditable information with the exception of the sections entitled
Directors' remuneration and the details of share options held by Directors set out in the tables and
accompanying notes on pages 41, 43 and 44

Approval
Al the Annual General Meeting to be held on 15 Novermnber 2007, an ordinary resolution wall be proposed

approving thrs report

For and on behalf of the Board
Chnstopher Shendan Charman of the Remuneration Comimittee

10 September 2007 /g
N S/
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Nominations Committee report

The Nominations Commuttee
The Nominations Commuttee {the “Committee”) 1s established under terms of reference approved by the
Board These are kept under review and were most recenitly updated in June 2007

Membership
Clive Richards served on the Committee throughout the year and was its Chaiman until Qliver Whitehead
Joined the Committee and became the Committee Chairman on 19 July 2006 Chnstopher Sheridan served
on the Committee throughout the year Chnstopher Mackenzie served on the Committee until he stepped
down from the Board on 26 October 2006

John McNell was appointed to the Committee on 16 July 2007 when he joined the Beard as an
Independent non-executve Director John Matthews 1s expected to join the Board as an independent
non-executrive Director on 17 September 2007 and will be appointed to the Commitiee

Meetings

The Committee met four times m the year ended 30 June 2007 When appropnate, the Chief Executive has
been invited by the Committee to its meetings The Commttee 1s able to consider items of business without
cther parties being present

Main actvities of the Committee
The Commitiee has

- continued to monitor the balance of skills, knowledge and expenence on the Board,

— using executive search specialists, assisted the Board with the recrutment of Olver Whitehead who joined
as non-executive Director on 19 July 2006, becoming Chairman of the Company on 21 November 2006,

— using executive search specialists, assisted the Board with the recrutment of non-executive Directors
John McNell, who jomed the Board on 16 Juiy 2007, and John Mafthews, who Is expected to join on
17 September 2007, and

- recommended to the Board the Directors proposed for re-election at the Annual General Meeting of
the Company

For and on behalf of the Board
Cliver Whitehead Chairman of the Nominations Committee
10 September 2007




Audit Committee report

The Audit Committee
The Audit Committee (the “Committee”) is established under terms of reference approved by the Board
These are kept under review and were most recently updated in June 2007

Membership
The Committee 1s compnsed solely of independent non-executive Directors

Clive Richards chaired the Committee throughout the year Chnstopher Shendan served on the
Committee throughout the year As an independent non-executive Director Oliver Whitehead served on
the Audit Committee from 19 July 2006, the date he joined the Board, until hus appointment as Chairman
of the Company on 21 November 2006

Clive Richards 15 a Fellow of the Institute of Chartered Accountants in England and Wales Chnstopher
Shendan 1s a Fellow of the Chartered Institute of Bankers and a Member of the Secunties Instiute
Both members are considered to have recent and relevant financial expenence

John McNeil was appointed to the Committee on 16 July 2007, the date he joined the Board as
an independent non-executive Director John Matthews 1s expected to join the Board as an independent
non-executive Director on 17 September 2007 and wilt be appointed o the Committee

Meetings

The Committee met three tmes in the year ended 30 June 2007 When appropnate, the Finance Director,
other Directors and the Auditors have been invited by the Committee to attend its meetings The Committee
15 able to consider items of business without other parties being present

Main actvities of the Committee
The Committee has

- undertaken detailed reviews of published annua! and internm financial information including consideration
of the appropriateness of accounting policies and matenal assumptions and estimates adopted
by management,

- held a meeting with the auditors, in advance of the annual audtt, to consider and discuss the nature
and scope of the audtt,

- undertaken the annual review of the need for an internal audit funchon and confimed that was not
necessary given the size and complexity of the Company;

- monitored the independence of the Auditors,
- developed and approved a formal policy for the Auditors to supply non-audit services,

- reviewed the Company's report on internal control and nsk management systems with regard to
financial contrels, and

- reviewed and reaffinned the Company’s whistieblowing arrangements

Auditors
The Committee reviews the level of fees and type of non-audit work camed out by the Auditors It was
constdered in the best nterests of the Company to retain PncewaterhouseCoopers LLP for this non-audit
work due to ther relevant expertise and knowledge of the Company

In addition, the Committee further safeguards the Auditor’s objectivity by reviewing the measures
they take to maintain thetr ndependence and manage any conflicts of interest

The Committee has recommended to the Board that the Auditors should be reappointed

For and on behalf of the Board
Clve Richards Chanrman of the Audit Committee
10 September 2007
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Report of the Directors

The Directors present their report and the audited financial statements of the Group for the year ended
30 June 2007

Principal actwvities and review of the business

The pnncipal activities of the Group are that of property investment, development and management

A review of the business of the Group 1s prowded in the Chairman’s staterment on pages 8 and 8 and

the business review on pages 12 to 27 The busmess review details the Group's strategy and includes

an operational update, including the progress of the Group’s projects, a financial review, iIncluding hedging
and nsk management, as well as other information regarding the Group's actvities, position at the year
end and future prospects

Results and dwidends

The financial statements deal with the results of the Group for the year ended 30 June 2007 and are shown
on page 54 The dwvidend policy for the Group was outlined to shareholders last year and 1s designed to
repatnate special dvidends to shareholders when profits are delivered through our development actvities
As expected, no dvidend 1s declared in respect of the year ended 30 June 2007 (2008 £nil)

Directors
The Directors of the Company who served dunng the year ended 30 June 2007 are as follows

Oliver Whitehead {appointed to the Board on 19 July 2006)
Salmaan Hasan

Ivan Ezekiel

Tim Gamham

Clve Richards

Chnstopher Shendan

Andrew Rosenfeld (resigned 21 November 2006)
Chnstopher Mackenzie {resigned 26 October 2006}

Since the year ended 30 June 2007, John McNeil has been appointed to the Board on 16 July 2007
by the Directors He will retire in accordance with the Articles of Association and being eligible will offer
himself for reappointment at the Annual General Meeting

Salmaan Hasan wili retire by rotation in accordance with the Articles of Association and, being elgible,
will offer himself for re-election at the next Annual General Meeting

Clive Richards and Chnstopher Shendan, who will have served as non-executive Directors of the
Company for 11 years, are subject to re-election at the next Annual General Meeting in accordance with the
Combined Code on Corporate Govemnance Notwithstanding that Clive Richards and Chnstopher Shendan
have served as non-executive Directors since October 1996, the Directors consider that each of them
remains independent and consider their performance to be effective, demonstraling commitment to the
role of a non—executive Director of the Company To ensure continutty, both Clive Richards and Chnstopher
Shendan have agreed to remain on the Board untif the Annual General Meeting in 2008

John Matthews 15 expected to join the Board on 17 September 2007 and will offer himself for
reappointment at the Annual General Meeting John Matthews (aged 62) 1s a Chartered Accountant
He worked In the corporate finance department of NM Rothschild before joining County NatWest which he
was with for 20 years, latterly as Managing Director In 1988 he became Deputy Chief Executive of Beazer
plc leaving prior to its acquistion in 1991 He was then with Indosuez Capitai Ltd until 1994 when he left
to concentrate on a portfolto of non-executive appointments including at Crest Nicholson pic where he
was non-executive director from 1992, becoming Charrman from 1296 until the company’s acquisttion
in Apnl 2007 He was also a director of Center Parcs (UK) Group plc from 2003 untl it was sold m 2006
He 1s cunrently Charman of Regus Group ple, and a non-executive director of Rotork ple, SDL. ple and
Diploma plc

Biographical detalls of the Directors of the Company as at the date of this report are set out on
pages 34 and 35

The interests of the Directors and their mmediate farmities in the shares of the Company and n optons
over shares of the Company as at 30 June 2007 are as set out in the Remuneration report

There has been no change n the beneficial and non-beneficial shareholdings of the Directors between
30 June 2007 and the date of this report




Substantial shareholdings
The Company has been notified of the following substantial interests in the share capital of the Company
as at 10 September 2007

Shares Per cent
Aberdeen Asset Managers plc 20,792,131 1290
Goldman Sachs Group, Inc 16,083,807 998
Morgan Stanley Investment Management Ltd 12,854,735 804
Henderson Global investors Ltd 11,328,538 703
Legal & General Group Ltd 6,857,065 425
Stichting Pensicenfonds ABP 5,646,841 350
Dimensional Fund Advisors 5076442 315

Annual General Meeting
The Annual General Meeting of the Company will be held on 15 November 2007 The notice of Annual
General Meeting 15 enclosed with the Annual Report and Accounts

Authorrty to affot shares

Under Section 80 of the Companies Act 1985 (“the Act”), the Directors are not allowed to allot shares unless
they are authonsed to do 50 by shareholders Resolution 8 set out in the Notice of Annual General Meeting
gives the Directors authonty, until the date of the next Annual General Meeting, to allot authonsed but
urssued share capital of the Company up to @ maxmum nominal amount of £13,431,197 This amounts

to 53,724,788 ordinary shares representing one-third of the 1ssued share capital of the Company at the date
of this report The Directors consider the authonty necessary to preserve maximum flexibiity for the future
Section 89 of the Act gives all shareholders the nght to participate on a pro rata basis in all 1ssues of equity
shares for cash, unless they agree that this nght should be excluded The effect of resolution 10, which 1s
proposed as a special resolution, 1s to give the Directors authonty until the date of the next Annual General

Meeting, firstly, to camy out a nghts ssue without having to comply with the detalled requirernents of Section

89 and Section 90 of the Act and, secondly, to allot equity shares for cash ctherwise than by an issue pro
rata to existing shareholders, up to an aggregate nominal amount of £2,014,679, which represents 5 per cent
of the ssued share capital of the Company at the date of this report Except in relation to the Company’s
employee share option or share incentive schemes, the Directors have no present intention of issuing any
ordinary shares, whether for cash or otherwise No 1ssue will be made which would effectively alter the
control of the Company without the prior approval of shareholders in general meeting It 1s proposed to
renew both powers each year at the Company’s Annual General Meeting

Purchase of own shares

At the 2006 Annual General Meeting, the shareholders passed a resolution granting to the Company
authonty to make market purchases of the Company's ordinary shares subject to certain specified limits
No shares have been purchased pursuant to this authonty, which expires at the conclusion of the 2007
Annual General Meeting to be hald on 15 November 2007 Under resolution 11, which is proposed as a
special resolution, the Directors are seeking to renew such authonty to make market purchases {f they
deem it appropnate from time to time} of up to 24,160,038 ordinary shares of 25 pence each in the
Company, which represents 14 99 per cent of the issued share capital of the Company at the date of this
report, at no more than 105 per cent of the average of the closing mid-market prce for the ordinary shares
of the Company for the five business days pnor to the date of purchase, nor at less than 25 pence each
‘The Directors will only exercise the power to make market purchases of ordinary shares if they beleve that
as a result there will be an increase In net assets per ordinary share for the remaining shareholders and that
such purchases would be In the best interests of the shareholders generally

Remuneration polcy

The Company’s shareholders will be asked to approve the Remuneration report contained in the Annual
Report and Accounts at the Annual General Meeting to be held on 15 Novemnber 2007 and resolution 2

i1s drafted accordingly

Combined Code
A statement on corporate govemance 1s set out on pages 37 to 39
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Report of the Directors continued

Health and safety
The Group s committed to achieving a high standard of health and safety and regularly reviews its policies
and practices to ensure that appropnate standards are maintained

Land and buildings
Currentty in use within the Group are land and bulldings where the market value at 30 June 2007 exceeded
book value by £4,466,000 (2006 £2,416,000)

Supplers
The Group’s policy concerning the payment of its trade creditors and cther suppliers s to

- set the terms of payment with major suppliers when agreeing the terms of each transaction,

- ensure that suppliers are made aware of the terms of payment by inclusion of the relevant terms
In their contracts, and

- pay all supplers in accordance with its contractual and other legal obligations
At the year end the Group had an average of 18 days (2006 17 days) purchases outstanding

Donations
Dunng the year the Group made chantable donations of £6,000 (2006 £16,000) No political donations
were made dunng the year

Post balance sheet events
Post balance sheet events are disclosed nt note 32 on page 76

Disclosure of informaton to auditors

So far as the Directors are aware, there 1s no relevant audit information of which the auditors are unaware,
and each Director has taken ali the steps that he ought to have taken as a Director in order to make tumself
aware of any relevant audit information and to establish that the auditors are aware of that information

Auditors
A resolution to reappoint PricewaterhouseCoopers LLP as auditors to the Cormpany will be proposed
at the Annual General Meeting

By order of the Board /
lvan Ezekiel Secretary
10 September 2007




Corporate Responsibility

Corporate responsibility 1s part of Minerva’s business cutture Qur Corporate Responsibility Report for 2006/7
outlines how we have managed the environmental and social aspects of our business from July 2006 to
June 2007, and outhnes our new intiatves and tangets

Over the past year, we have continued to review and manage the environmental and social impacts
of our property investments and developments and identrfy areas for improvement A summary of the key
initiatives this year is provided below

Membership of the FTSE4Good Index Senes

We are pleased to report that we recaived confirmation in June that Minerva now meets FTSE’s corporate
responsibility entena, and 1s now a constituent company in the FTSE4Good Index Senes Created by the
FTSE group, the global index company, the FTSE4Good Index Senes 15 designed to wdentify companies
that meet globally recognised corporate responsibility standards for socially responsible investment

Corporate Responsiblity Policy
Minerva's Environmental and Soctal policy had been in place since 2004, and was reviewed and updated
this year Our environmental and social commitments are now documented in our Corporate Responsibility
Policy One of the key updates was to promote carbon management, including carbon dioxide emissions
associated with energy consumption from managed properties Another key inclusion was our commitment
to encourage our consultants, suppliers, managing agents and contractors to adopt the objectives of the
Palicy by applying the Minerva Sustamnable Procurernent Policy across our supply chan

The Sustainable Procurement Policy was developed in recognition that significant environmental and
social Impacts, both positive and negative, can anse from our supply chain actvities The Policy sets out In
greater detail our commitments to improve the environmental, social and ethical impacts of our supplier base
by procuning more sustanable goods and senvices The pnme aim of the Policy Is to raise our suppliers’
awareness of Minerva's approach to Corporate Responsibility It was developed as the first step in a process
of engagernent with our supply chan

Sustainable developments

We recognise our responsibility to ensure all our projects are developed to be as environmentally and socially
sustanable as practicable Recognising the influence we have over designers and contractors, Minerva
developed a Sustainability Checkiist for design and construction to be applied to all our development
projects As the field of sustainable construction 1s continually evolving, the checkbist was updated in the
last year to align with changes In best practice approaches

BREEAM and Ecohomes
We recognise a trend that iInvestors and tenants are increasingly demanding that buildings are environmentally
sound, especially in terms of energy effictency and carbon dioxide emissions The environmental performance
of our portfolio 1s therefore an mpaortant consideration A high rating using the Building Research Establishment
Environmental Assessment Method (BREEAM) can be taken as a strong indication of the likely ernironmental
performance of a bulding, as t may be stipulated by Investors or tenants as a requirement We are therefore
pleased to report that the design for The Walbrook achieved an “Excellent” rating in a recent BREEAM
assessment Preliminary assessments of St Botolphs and Park Place indicate that both could achieve at
teast a “Very Good" rating, and we hope to report therr successful achievernent of BREEAM certification
in future reports

Similarly, we assess the environmental performance of our residential developments using the Building
Research Establishment’s “Ecohomnes” scheme A pre-assessment of The Odeon development using
Ecchomes 2006 predicts that the Odeon development will achieve a “Good"” rating There 1s potential
however, to improve the score in a number of areas and a *Very Good" rating 15 expected A pre-assessment
of the Lancaster Gate development using Ecohomes 2006 predicts that the development will achieve at
least a “Pass” rating, but there 1s scope to achieve a “Good” rating If additional steps are taken to improve
the sustainability of the development The Grade [l Iisted nature of the existing bildings, and the design
for pnme residential properties, compromises the extent to which some of the Ecohomes credits can be
achieved, but the Group aims to secure the highest Ecohomes rating practicable within the kmrtations
of the site

Low carbon technologres
This year Minerva committed to reduce the carbon emissions from its properties In line with the Greater
London Authonty energy policy, low carbon technologies and renewable energy generation have been
Integrated into the design of The Walbrook and St Botolphs, and options for reducing the carbon footpnnt
of our other developments are also being explored

For the St Botolphs development, Minerva analysed several options for energy generation from
renewable sources, including wind turbines, biomass heating/cooling, ground source heat pumps and
aquifer heating/cociing, but these had to be ruled out due to the constraints of the criy-centre site
The design now incorporates a combimnation of energy efficiency measures, th-generation {energy efficient
production of electricity, heating and cocling) and generation of energy from solar hot water panels and
photovoltaic cells These measures will lead to significant carbon dioxide emissions reductions

Govemnance
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Corporate Responsibiiity continued

The design of The Walbrook development was revised to incorporate a range of measures to provide carbon
dioxide savings, including the application of best practice in the design of the fagade, ighting, heating,
ventlaton and ar conditioning services A gas-fired tn-generatton plant produgcing electricity, some heating
and chilled water via absorption refngeration plant s planned In addition, sotar hot water and photovoltare
panels will be instalied at roof level

Sustainabiltty apprasal of The Walbrook
Last year, a sustainability appraisal of The Walbrook development was undertaken using Arup's Sustainable
Project Appraisal Routine (SPeAR®) tool SPeAR® 15 based on a four-quadrant model that structures the
tssues of sustainabifity into a framework with a focus on the key elements of emaronmental protection,
soctal equity, economic viability and efficient use of natural resources The sustainability apprasal provided
a shapshot of The Walbrook's sustainability performance It showed that the scheme performed weli overall,
but highlighted some opporturities for improvement When the design of The Walbrook was revised, these
opportunities were taken into consideration

We have since commussioned a comparative sustainability appraisal of The Walbrook, and are pleased
to report an overall Improvemnent in the performance of the development across a vanety of indicators
In particular, the development demonstrates strong sustainability performance with regard to transport,
access and land use

Hentage-led regeneration at the Ram Brewery

In the hentage-led regeneration development Rarn Brewery in Wandsworth, Minerva ams not just to

meet the minimum requirements for environmental sustainability and social nvolvement, but to go further
As there has been brewing actnity on the site of the Ram Brewery since the 16th century, Minerva ams
to retain some of the histonc function of the site by creating a micro-brewery as part of the redevelopment
The redevelopment will revitaiise the surmounding area through the refurbishment of listed and histonc
buildings, and the addition of leisure, restaurant and commercial uses will encourage a sustainable future
for the buildings The redevelopment will provide mixed resident:al opportunities, which will be designed

v 1 to encourage community interaction both within the residential areas and with the wider Wandswaorth
Annualme poe’ rt aapng community By providing effective iinks to Wandsworth’s other amenities, Minerva hopes to play a key
accounts 2007 role 1n the regeneration of the town centre




Independent auditors’ report to the members of Minerva plc

We have audited the Group and Parent Company financial statements {the “financial statements”) of Minerva
plc for the year ended 30 June 2007 wiich compnse the Consolidated Income Statement, the Consolidated
and Parent Company Balance Shests, the Consolidated and Parent Company Cash Flow Statements, the
Consolidated and Parent Company Statements of Changes in Equity and the related notes These financial
statements have been prepared under the accounting policies set out therein We have also audited the
information i the Drectors’ Remuneration Report that s descnbed as having been audited

Respective responsibilities of Directors and auditors
The Directors' responsibilities for prepanng the Annual Report, the Directors’ Remuneration Report and
the financial statements in accordance with applicable law and Intemational Financiat Reporting Standards
{(IFRSs) as adopted by the European Union are set out in the Statement of Directors’ Responsibilites

Our responsibiity 15 to audit the financial statements and the part of the Directors’ Remuneration Report
to be audited In accordance with relevant legal and regulatory requirements and International Standards
on Auditing (UK and Ireland) This report, including the opinion, has been prepared for and oniy for the
Company's members as a body in accordance with Section 235 of the Companies Act 1985 and for no
other purpose We do not, in giving this opimion, accept or assume responsibility for any other purpose or
{0 any other person to whom this report I1s shown or into whose hands it may come save where expressly
agreed by our prnor consent In writing

We report to you our opinion as to whether the financial statements give a true and far view and
whether the financial statements and the part of the Directors’ Remuneration Report to be audited have
been properly prepared in accordance with the Companies Act 1985 and Article 4 of the IAS Regulation
We report to you whether in our opinion the information given in the Directors’ Report 1s consistent with
the financial statements The information given in the Directors' Report Includes that specific information
presented n the Chamman's Statement and the Business review that ts cross referred from the Business
review section of the Directors’ Report We also report to you if, in our opinion, the Company has not
kept proper accounting records, f we have not receved all the information and explanations we require
for our audit, or if Information specified by law regarding directors’ remuneration and other transactions
15 not disclosed

We review whether the Corporate Governance Staternent reflects the Company's compliance with
the nine provisions of the 2003 FRC Combined Code specified for our review by the Listing Rules of the
Financial Services Authonty, and we report If it does not We are not required to consider whether the
Board's statements on intemal control cover all nsks and controls, or form an opinion on the effectiveness
of the Group’s corporate governance procedures or its nsk and control procedures

We read other information contained n the Annual Report and consider whether it 1s consistent with the
audited financtal statements The other nformation compnses only the Charman's Statement, the Busmess
review, the Corporate Govemnance Statement, the Nominations Comimittee report, the Audit Committee
repon, the unaudited part of the Directors™ Remuneration report and the Directors’ Report We consider the
implications for our report i we become aware of any apparent misstatements or rmaterial nconsistencies
with the financial statements Our responsibilittes do not extend to any other information

Basis of audit opiion
We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) 1ssued
by the Auditing Practices Board An audit includes examinahon, on a test bas:s, of evidence relevant to
the amourts and disclosures in the financial staternents and the part of the Directors’ Remuneration
Report to be audited It also Includes an assessment of the significant estimates and judgements made
by the Directors in the preparation of the financial statements, and of whether the accounting policies are
appropnate to the Group's and Company's circumstances, consistently applied and adequately disclosed
We planned and performed cur audit so as to obtain all the information and explanations which we
considered necessary In order to provide us with sufficient evidence to give reasonable assurance that
the financial statements and the pant of the Directors’ Remuneration Report to be audrted are free from
matenal misstatement, whether caused by fraud or other imegulanty or error In forming our opinicn we also
evaluated the overall adequacy of the presentation of information in the financial statements and the part
of the Directars’ Remuneration Report to be audrited

Cpimion

In our opinion

- the Group financial statements give a true and far view, In accordance with IFRSs as adopted by the
European Union, of the state of the Group's affairs as at 30 June 2007 and of its profit and cash flows
for the year then ended,

- the Parent Company financial statements give a true and farr view, In accordance with IFRSs as adopted
by the European Union as applied m accordance with the provisions of the Companies Act 1985, of the
state of the Parent Company's affarrs as at 30 June 2007 and cash flows for the year then ended,

- the financtal statements and the part of the Directors’ Remuneration Report to be audrted have been
property prepared in accordance with the Companies Act 1885 and as regards the Group financial

statements, Article 4 of the IAS Regulation, and
the information Yen & the Dlrectc:'KReport 1s consistent with the financial statements

cewated%‘u" : QSC S u—?
Chartered Accountants and Registered Auditol

London

10 September 2607
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Consolidated income statement

Year to Year to

30 June 2007 30 June 2006
For the year ended 30 June 2007 Note £000 £000
Continuing operations
Revenue 2 12,448 20216
Property outgoings (3,303} {5,110)
Net rental iIncome 2 9,145 15,106
Administrative expenses (7,798) {8,761)
Cther income 93 131
Moverment on revaluation of investment properties 1 17,358 11,070
Loss on sale of investment properties - 827
Operating profit 18,798 16,719
Finance costs (12,188) (18,835)
Finance income 9,516 10,602
Income/{charges) relating to early loan repayments 36 {15,391)
Net finance costs (2,636) {23,624)
Share of post tax profit of joint ventures 14 101 19
Profit/{loss) before taxation 16,263 {6,886)
Taxation credit 8 2,389 8,569
Profit for the year 18,652 1,683
Attnbutable to
Equity shareholders 18,652 1,705
Minonty interest 25 - 22)
Profit for the year 18,652 1,683
Earmings per share
- Basic 10 116p 11p
- Diluted 10 11 5p 11p




Consolidated balance sheet

&

Financial staternents

As at As at
As at 30 June 2007 Note 30 June E% 50 June 523%
Assets
Non-current assets
Investment properties 1 730,763 580,150
Property, piant and equipment 2 9,136 9,108
Investment in joint ventures 14 6,964 3,923
Denvative financial instruments 20 11,840 3.887
Other financial assets 15 278 276
758,779 597,344
Current assets
Trading properties 186 107,618 26,933
Trade and other recewvables 17 7117 44122
Cash and cash equivalents 18 125.491 161,640
240,226 232,695
Total assets 999,005 830,039
Liabilities
Current Lhabilites
Trade and other payables 18 (83,012) (20,837)
Borrowings 20 (62,551) (49,138)
{145,563) (69,975}
Non-current labiities
Other payables 21 (12,434) -
Borrowings 20 (268,608)  (212944)
Denvative financial mstruments 20 - (3,245)
Deferred tax 22 (41,821) {41,550)
(322,863) (257,739
Total labiities (468,426}  (327,714)
Net assets 530,679 502,325
Equity
Called up share capital 23 40,294 40,278
Share prermium account 24 198,422 198,329
Cther reserves 24 48,414 37.978
Retained earnings 24 241326 225,210
Tetal shareholders’ equity 528,456 501,795
Minonty interest 25 2123 530
Total equity 530,579 502,325
Net asset value per share
- Basic 2% 327 9p 3115p
- Diluted 26 3250p 3114p

The financial staterments were approved by the Board of Directors on 10 September 2007 and were signed

on its behalf by

S Hasan Director
| H Ezekael Director

Minesva plc
Annual report and
accounts 2007




Parent Company balance sheet

As at As at
30 June 2007 30 June 2006
As at 30 June 2007 Mote £000 £000
Assets
Non-current assets
Investment in subsidiary undertalungs 13 49,393 48,627
49,393 48,627
Cunent assets
Trade and other recevables i7 241,042 239,859
Cash and cash eguivalents 6,450 6,221
247 492 246,080
Total assets 296,885 284,707
Liabilities
Current habilities
Trade and other payables 19 (597} {559)
Total kabiltes (597} {559)
Net assets 296,288 204,148
Equity
Called up share capital 23 40,294 40,278
Share prermum account 24 198,422 198,329
Other reserves 24 15,529 14,763
Retained earmings 24 42,043 40,778
Total equity 296,288 294,148

The financial statements were approved by the Board of Directors on 10 September 2007 and were signed

on its behalf by

S Hasan Director
| H Ezelael Director




Statements of changes in equity

Group

30 Junw 3007 30 June 2008
For the year ended 30 June 2007 Note £000 £000
Opening total equrty 502,325 506,761
Impact of adopting IAS 39 - (11,152

502,325 495,609
Movement in far value of denvative financial instruments 20 9421 5,807
Realisation of denvative financial mstrurments - 4.380
New share capital 1ssued 23 109 279
Share-based payment 766 346
Share of joint venture’s movement in farr value of denvative
financial instruments 14 373 204
Movement in menority interest 25 1,583 530
Tax on items directly taken to equity {2.660) (3.056)
Profit for the year attributable to equity shareholders 24 18,652 1,705
Dividends 27 - (3,479)
Closing total equity 530,579 502,325
Parent Company
Year to Year to

30 Jume 2007 30 June 2006
For the year ended 30 June 2007 MNote £000 <000
Opening total equity 294,148 302,370
New share capital issued 23 109 279
Share-based payment 766 346
Dividends 27 - {3,479)
Profit/loss) for the year atinbutable to equity shareholders 24 1,265 {5.368)
Closing total equity 296,288 294,148

Financal statemens
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Consolidated cash flow statement

30 JunzeaarO(;g 30 Jur;egrﬂﬂtg
Far the year ended 30 June 2007 Note £000 £000
Cash flows from operations 31 (36,817) (7.552)
Interest recerved 7.337 9,390
Interest paid (14,509 (17,918)
UK corporation tax - -
Cash flows from operating activities (44,389) {16,080)
Investing activities
Addrtions to investrment properties (53,319 (52,553)
Additions to property, plant and equipment (352) {342)
Additions to investments - {129)
Receipts from sale of investment properties - 374,537
Recepts from sale of denvative financial instruments 138 -
Receipts from sale of property, plant and equipment 100 585
Investment in joint ventures (2,567) (3,700)
Cash flows from investing activities (56,000) 317,868
Financing activities
Issue of share capital 109 279
Equity dvdends pad 3 3.182)
New ioans 99,507 96,632
Issue costs of loans (1,446) {1,665}
Equity contribution from rminonty interest 998 550
Repayment of loans (34,537 (351,882}
Cost of early loan repayments {388) (25,319}
Cash flows from financing activities 64,240 {284,587)
Net (decrease)/increase in cash and cash equivalents {36,149) 17,201
Cash and cash equivalents at beginning of year 161,640 144,439
Cash and cash equivaients at end of year 125,491 161,640




Parent Company cash flow statement

Year 10 Year (o
For the year ended 30 June 2007 Note 80 June %% 30 June gg%
Cash flows from operations k3| (183} 3,268
interest receved 306 304
Cash fiows from operating activities 123 3,572
Financing actwities
Issue of share capital 109 279
Equity dwidends paud 3 (3,182)
Cash flows from financing activities 106 {2,903)
Net increase in cash and cash equvalents 229 669
Cash and cash equivalents at beginning of year 6,221 5,552
Cash and cash equivalents at end of year 6,450 6,221

Financial statements
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Notes to the financial statements

1 Accounting policies

Basis of preparation
Minerva ple 1s a imited hability company incorporated in the United Kingdorm The Group's financial
statements consolidate those of the Company and its subsidiznes {“the Group”) and equity account
the Group's Interest in joint ventures

The Group and Parent Company financial statements have been prepared in accordance with
International Financial Reporting Standards (*IFRS™) as adopied by the European Union (*EU")

The following standards and interpretations, atthough effective for the year ended 30 June 2007,
de not have an impact on or are not relevant to the Group

- IFRS 1, (Amendment), First-time adoption of Intemational Financial Reporting Standards,

- IFRS 8, Exploration for and evaluation of mineral resources,

- lAS 19, (Amendment), Employee benefits - Actuanal gains and losses, group plans and disclosure,
- 1AS 21, (Amendment), The effects of changes in foreign exchange rates,

- IAS 39, (Amendment), Cash flow hedge accounting of forecast mtra-group transactions,

- IAS 39, (Amendment), Financial instruments recognition and measurement the far value option,

- 1AS 39, (Amendment), Financial mstruments recognition and measurement and IFRS 4
Insurance contracts,

- IFRIC 4, Determining whether an arrangement contams a lease,

= IFRIC 5, Rights to interests arising from decommissioning, restoration and environmental
rehabilitation funds,

- IFRIC 6, Liakilites ansing from participating in a specific market - Waste electncal and
electronic equipment,

- IFRIC 7, Applying the restatement approach under LAS 29, financial reporting in hyper-inflationary
economies,

- IFRIC 8, Scope of IFRS 2, and
- IFRIC 9, Re-assessment of embedded denvatives

The following new standards and interpretaticns have been 1ssued, but are not yet effective and have
not been adopted earty by the Group

- IFRS 7, Financial nstruments disclosure,

- IFRS 8, Operating segments,

- IAS 1, (Amendment), Presentation of financial statements capstal disclosures,
- IFRIC 10, Intenm financial reporting and impairment,

- IFRIC 11, IFRS 2 - Group and treasury share transactions, and

- IFRIC 12, Service concession arrangements

Following an initial review 1t 1s not antipated that the adoption of these standards and interpretabions will
have a matenal financial impact on the financial statements in the penod of initial application The exception
to this 1s anbcipated to be IFRS 7 and IAS 1, where additional presentation and disclosure 1s expected
to be required

The accounting policies set out below have, unless otherwise stated, been applied conststently to all
penods presented in the financial statements

Measurernent convention

The consolidated financial statements of the Group have been prepared in accordance with EU endorsed
IFRS, IFRIC interpretations, the Companies Act 1985 applicable to cornpanies reporting under IFRS, and
the tistoncal cost convention as modriied by the inclusion of nvestment properties and financial instruments
at far value

Areas requinng the use of estimates and cntical judgement that may impact on the Group's eamings and
financial position iInclude

- valuation of iInvestrment properties, where the Board has relied upon extemal valuabons camed out
by professionally qualified valuers in accordance with the Appraisal and Valuation Standards of the
Royal institution of Chartered Surveyors,

- valuation of denivative financial instruments, where the Board has relied upon the valuation camed out
by JC Rathbone Associates Limited, finance nsk consultants,

— recognition of a share-based payment charge, where the Board has relled upon actuanal estmates
produced by Lane Clark & Peacock LLP,




1 Accounting policies continued

- distinction between investment properties and owner occupied property, where the Board considers
owner occupled property to be held for use in the supply of services and for administration purposes
by the Group, and

- calculation of deferred tax, where indexation Is used to reduce the provision for deferred tax on
revaluation surpluses

Other areas of judgement, nsk and uncertainty, which are relevant to an understanding of the financial
results and position of the Group, are referred to in the Business review

Basis of consohdabon
The consolidated financia! statements of the Group includes the financial results of subsidianes acquired
dunng the year from the effective date of acquisition, being the date on which the Group cbtans control
Business combinations are accounted for under the acquisition method Intra-group balances and any
unrealised gains and losses artsing from intra-group transactions are eliminated in prepanng the Group's
consolidated financial statements Subsidiaries are thase entibies controlled by the Group Control exists
when the Group has the power, directly or indirectly, to govern the financial and operating policies of an
entity so as to obtain benefts from its activities

A joint venture i an undertaking n which the Group has a long-term interest and over which 1t exercises
joint control, whereas an associate 15 an entity in which the Group has significant influence but not control
over financial and operating pohcies In accordance with IAS 31, the Group equity accounts for its share of
net result after tax of joint ventures and associates, together with its share of far value adjustments, through
the Income statement and recognises its share of the net assets of the jont ventures and associates In the
consolidated balance sheet To the extent that far value adjustments are in respect of cash flow hedges,
these movements are recognised directly in equity

Investments in subsidianes
Investmerts in subsidiares are held in the Company halance sheet at cost and reviewed for impairment

Gooowill

Goodwill represents the excess of cost over the fair value of net identifiable assets acquired Goodwill i
recogrised as an asset and reviewed for imparment Any imparment 1s recognised immediately In the
income statement Negative goodwill ansing on acquistion 1s recogrised directly in the iIncome statement

Revenue

Revenue compnses rental ncome from operating leases, service charge mcome and other amounts
receivable from tenants Rental ncome and lease incentives to tenants are recognised in the iIncome
statemnent on a straight-ine basis over the lease term

Property expenses
Refurbishment expenditure In respect of major works 1s capttalised Renovation and refurbishment
expenditure of a revenue nature 1s charged to the income statement as incurred

Costs directly attnbutable to the arrangement of a lease, which include letting and professional fees,
are capitalised and amortised over the lease term

investment properties
Investment properties are measured inally at cost, ncluding related transachons costs, and subsequently
at far value Changes in the farr value of an investment property at the batance sheet date and its camyng
amount prior to re-measurement, are recorded In the income statement

Additions to properties In the course of development or refurbishment include the cost of finance
and directly attnbutable internal and external costs incumed dunng the penod of development untl
practical completion

When the Group redevelops an existing investment property for continued use as an investment
property, the property remains an investment property measured at far value and 1s not reclassified

Trading properiies

Trading properties are included in the balance sheet at the lower of cost and net realisable value
Properties reclassified as trading properties are transferred at deemed cost, being the camying amount
at the date of reclassification

Property transactions
Purchases and sales are recogrised on exchange of contracts prowded that, f the exchange 1s conditional,

all matenal conditions have been satisfied

Property, plant and equipment

This category compnses owner occupied property, motor vehicles and fixtures and fittings These assets
are stated at histoncal cost, or In the case of owner occupied property its camying value at the date of
transfer, less accumulated depreciation and any accumulated impaimment Owner occupied property 1s
depreciated over 50 years and motor vehicles and fixtures and fittings are depreciated on a straight-line
basis over their estmated useful lives of between three and five years

Leases — the Group as a lessor
Properties leased out under operating leases are included in investment or trading properties, with lease
income being recognised over the term of the lease on a straught-Ine basis

Financial statements
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Notes to the financial statements continued

1 Accounting policies continued

Leases - the Group as a lessee
Leases are classified according to the substance of the transaction A lease that transfers substantially
all the nsks and rewards of ownership to the lessee 15 classified as a finance lease All other leases are
classified as operating leases

Rentals payable under operating leases are charged to the ncome statement over the term of the
lease on a straight-line basis

Finance leases are caprtalised at the commencement of the lease at the lower of the farr value of the
asset and the present value of the minimum lease payments Each lease payment Is allocated between the
liability and finance charges so as to achieve a constant rate of interest on the finance balance outstanding
The comesponding rental obligations, net of finance charges, are included In current and non-current
borrowings

Cash and cash equivalents
Cash and cash equwvalents are stated in the balance sheet at cost Cash and cash equivalents comprise
cash in hand, deposis with banks and other short-term highly lguid investments

Borrowings

Bank loans are included in the financial statements, initially at fair vatue, net of transaction costs incumred,
which are amortised over the hife of the loan Bank loans are subsequently stated at amortised cost,

any difference between the proceeds, net of transaction costs and the redemption value 15 recogrised

In the Income statement over the penod of the bormowing using the effective interest rate method

Denvatrve financial instruments
The Group enters into denvative transactions such as interest rate swaps and swaptions in order to
manage the nsks ansing from its actvities Derivatives are recorded at farr value based on market prices,
estimated future cash flows and forward rates as appropnate Amounts payable and recevable on interest
rate dervatives are recognised in the penod to which they relate

The Group applies hedge accounting to its interest rate swaps where they meet the refevant cntena
and represent a cash flow hedge Changes in far value of such denvatives that are designated and
effective as hedges are recognised directly in resetves, to be transferred to the incormne staterment in
the period during which the hedge tem (s recognised in the iIncome statement Any ineffective portion
1s recognised iImmediately in the income statement as a finance cost and in all other cases movements
in the far value of interest rate denvatives are taken to the income statement

Income tax
The charge for current taxahion 1s based on the results for the year as adjusted for tems which are
non-taxable or disaliowed having taking into consideration capital allowances, indexation and avalable
tax losses

Deferred tax i1s provided in full, using the balance sheet kability method, on temporary differences
ansing between the tax bases of assets and labilites and therr carmying amounts in the consoldated
financial statements

Deferred tax is calcutated on the basis that properties will be realised predominantly through sale
and therefore capital gains are reduced by indexation

Deferred tax assets are recogrused to the extent that it 1s probable that future taxable profit will be
available against whrch the temporary differences can be utilised

Income tax 1s detenmined using rates and laws that have been enacted or substantively enacted by
the balance sheet date and which are expected to apply when the related deferred tax asset is realised
or the deferred tax liability 1s settled

Trade and other receivables

Trade and other recevables are recogrised and camed at the onginal transaction value less provision for
imparment where it I1s established there 15 objective evidence that the Group will not be able to collect
all amounts due In accordance with the onginal terms of the recervable The amount of the provision 15
the difference between the asset's carrying amount and the present value of estmated future cash flows
The provision is recorded in the mcome statement

Trade and other payables
Trade and other payables are recognised and camed at the onginal transaction value

Share-based payment
The Group provides share-based payrnent in the form of share options and share award plans These plans
are discussed in greater detall in the Remuneration Report on pages 40 to 45
All share-based payment arrangements granted after 7 Novernber 2002 that have not vested pnor
to 1 January 2005 are recognised in the financial statements The Group uses, where appropnate, etther a
modified binomial or a Monte Carlo valuation model and the resulting far values, calcutated at each award
date, are expensed through the mcome statement over the vesting penod of the share-based payments
The Group revises its estimate of the number of employees expected to remain in service to each
vesting date and of the expected satisfaction of any other non-market perfornance conditions It recognises
the iImpact of the revision to the onginal estimates, if any, in the Income statement, with a comesponding
adjustment to equity




1 Accounting policies continued
Retrement benefits

Employer contmbutions to schemes of employees are charged to the income statement as incurred

Dwidends

Final dvidend distrbutions to the Company’s shareholders are recognised as a liabiity in the financial
staterments in the penod in which they are approved Intenm dividends are recognised when paid

2 Net rental income

Year ended Year ended

30 June 2007 30 June 2006

£000 £000

Rental income 11,690 18,947
Recoverable property expenses 758 1,269
Revenue 12,448 20216
Net property outgoings (2,545) (3.841)
Recoverable property expenses (758) {1.289)
Property outgoings (3,303) 5,110
Revenue 12,448 20,216
Property outgoings (3,303) (5,110}
Net rental income 9,145 15,106

The Group operates In one business segment in Great Britain and as such no segmental nformation

15 provided
The Group's minmurm lease payments receivable under non-cancellable operating leases are
as follows
30 June 2007 30 June 2006
2000 £000
Less than one year 7,700 8,350
Between one and five years 27,969 28,082
Over five years 78,513 85,390
114,182 121,802
3 Group operating profit
Year ended Year ended
30 June 2007 30 Juna 2006
£000 £000
Operating profit Is stated after charging/(crediting)
Fees payable to Company's auditors for the audiit of
Parent Company and consolidated accounts 54 58
Fees payable to the Company's auditor and ts associates for other services
Audt of the Company’s subsidianes pursuant to legislabion 66 85
Other services pursuant to legsslation 18 92
Tax services 20 -
All other services - 80
Depreciation charge 283 317
Share-based payment 766 346
Operating lease rentals - land and buildings 36 38
Profit on sale of tangible fixed assets {59) {55)

Financal statements
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Notes to the financial statements continued

4 Staff costs
Year ended Year ended
30 June 2007 30 June 2006
Average number of employees
(including executive Directors) employed by the Group 28 3
£000 £000
Staff costs for the above persons (including executive Directors)
Wages and salanes 2,548 2,569
Discretionary bontuses 1,904 1,081
Share-based payment 766 346
Social secunty costs 549 505
Pension costs 126 139
5,893 4,740
5 Drrectors’ remuneration
Year snded Year encied
30 June 2007 30 June 2006
£000 £000
Aggregate emoluments 2.421 2,080
Contributions to pension schemes of Directors 117 128
Details of Directors’ emoluments are set out in the table in the Remuneration report on page 41
6 Finance costs
Year ended  Yeer ended
30 June 2007 30 June 2006
£000 £000
Bank interest and charges 21,112 18,355
Amortisation of loan 1ssus costs 842 329
Loss on sale of denvative financial nstuments 555 -
Interest on obhgations under finance leases 151 151
Capitalised interest and similar charges (10,472) -
12,188 18,835
7 Finance income
Yaar ended Year ended
30 June 2007 30 June 2006
Note £000 £000
Interest on short-tenm deposits 7,632 8,343
Other interest recevable 38 807
Far value gain on denvative financial instrumenits 20 1,846 1,452
9,516 10,602




8 Taxation

Year ended Year ended

30.June 2007 30 June 2006

Note £000 £000

Comoration tax - -
Deferred tax credt 22 (2,389 {8,569)
(2.389) (8,569)

Profit/{loss) on ordinary activites before taxation 16,263 {6,886)
Tax on profit/{loss) on ordinary activities at 30 per cent 4,879 {2,066}
Expenses not deductible for tax purposes 368 183
Accelerated caprtal allowances {43 {5,333)
Differences ansing from taxation of chargeable gains and property revaluations (6,046) {1,761}
Joint ventures’ results recognised net of tax (30) (6)
Tax iosses and other temporary differences 760 414
Adjustments for change in substantively enacted corporation tax rate (2.277) -
Taxaton credit for the year {2.389) (8,569)

Following the substantive enactment on 26 June 2007 of tax law to reduce the UK corporation tax rate
from 30 per cent to 28 per cent, the reduced rate has been applied to all temporary differences due to be

settled or realised after the change in legislation takes effect

9 Profit dealt with by Parent Company

As permitted by Section 230 of the Companies Act 1985, the Company’s income statement has not

been included in these financial statements Of the profit after taxation from continuing operations,

a profit of £1,265,000 (2006 loss of £5,368,000) 1s dealt with I the financial statements of the Company

10 Eamungs per share

Eamings per share Is calculated on a weighted average of 161,144,986 ordinary shares of 25 pence each
In 1ssue throughout the year {year to 30 June 2006 161,051,411 ordinary shares) and 1s based on profits
attributable to ordinary shareholders of £18,652,000 (year to 30 June 2006 £1,705,000)

Diluted earnings per share 1s calculated after allowing for the exercise of share options and 1s based
on 162,595,811 ordinary shares of 25 pence each (year to 30 June 2006 161,085,088 ordinary shares)

Financial statements
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Notes to the financial statements continued

11 Investment properties

30 June 2007 30 June 2008
£000 £000

Group

At 1 July Net book value 580,150 804,099
Acguisitions 87,820 39,854
Additions 45,435 12,451

Disposals - (225,736)
Transfer to property, plant and equipment - (8,622}
Transfer to trading properties - (26,933)
Amounts recevable on surrender of lease - {26,133)
Revaluation movement 17,358 11,070
At 30 June Net book value 730,763 580,150
Recognition of finance lease obhgations {2,134} (2,136}
Amounts included within prepayments and accrued income 974 1,181

At 30 June At valuation 729,603 579,185

The investment properties were valued on an open market value basis by CB Richard Elis bmited,

independent external valuers, as at the year-end in accordance with the cument edition of the Appraisal

and Valuation Standards 1ssued by the Royal Institution of Chartered Surveyors The total amount

of interest capitalised as part of the cost of mvestment properties was £13,488,000 {2006 £6,911,000)
Investment properties include freehold properties with a net book value of £421,956,000 (2006

£279,483,000) and long leasehold properties with a net book value of £308,807,000 (2006 £300,667,000)

12 Property, plant and equipment

Qwrer
occupied Fextures Maotor

property and fttings vehicles Total
Group £000 £000 £000 £000
Cost
At 1 July 2005 - 1,517 685 2,202
Additions - 163 179 342
Transfer from nvestment properties g 622 - - 8622
Disposals - & (163} (165}
At 1 July 2006 8,622 1,678 701 11,001
Addrtions 125 3 224 352
Disposals - - (255) (259)
At 30 June 2007 8,747 1,681 670 11,098
Depreciation
At 1 July 2005 - 1,350 391 1,741
Deprectation charge 38 128 151 317
Disposals - 2) (163) (165}
At 1 July 2008 38 1,476 379 1,893
Depreciation charge 75 66 142 283
Disposals - - (214) (214)
At 30 June 2007 113 1,542 307 1,962
Net book value at 30 June 2007 8,634 139 353 9,138

Net book value at 30 June 2006 8,584 202 322 9,108




13 Investment in subsidiary undertakings

Parert Company g&%
At 1 July 2006 48,627
Additions 766
At 30 June 2007 49,393

The Company ts the uttimate holding company of the Group and has the following pnncipal subsidiary
undertakings which are consolidated and have as therr main actvity property investment, developrment,
trading, Investment holding or the provision of property related services Unless otherwise stated all subsidiary
undertakings are wholly-owned and registered and operate in Great Britain

Angelmist Limited

Antares Properties Limited
Castiereport Limited

Chanbill Liruted

Croydon Leisure Limited
Croydon Plaza Unmited
Dalebrook Properties Limited
Eaglepnnt Limited

Futurestate Lirmted

Goldrock Developments Limited
Gradegiit Lirmted

Helios Property Investments Limited
Huteh Investments Limited
Jirntrack Limited

Lancaster Gate (Hyde Park) Lirnted’
Larchfield Investments Limited
M1 Lirmited

M6 Limited

Minel Limited

Minerva (Ambassador) Limited
Minerva (City} Limited

Minerva Corporation plc
Minerva {Croydon) Limited
Minerva (Finance) Lirnited
Minerva (Kensington) Limited

Minerva (Lancaster Gate) Lmited
Minerva (Orchard Brae Mouse) Limited
Minerva Property Holdings plc

Minerva Property Investments Limited
Minerva Property Services Limited
Minerva Property Services (Wigmore Street) Limited
Minerva Residential Holdings Limited
Minerva (Skypark) Limited

Minerva (Stores) Limited

Minerva (Ventures) Limited

Minerva Walbrock Limited Partnersh:p*
Minerva (Wandsworth) Limited

CMD Holdings Limited

OMD Holbom Limited

OMD Property (Holborn) Limited

OMD Property Limited

Park Place Limited Partnership
Sparrage Properties Limited

Tipace Lmited

Tipace Investments Limited

The Abingdons Parinership'

Walbrook Property Investments Limited
245 Blackfnars Road Limited /

245 Blackfnars Road Investments Limited
90 High Holbom Limited Partnership”

"Established according to Jersey Law and operates, through its general partrer, in Great Britam,

T95% of the isued shares ars held by the Group

14 Investment i joint ventures

Financial statements

30.June 2007 30 June 2006
£000 £000

Group

At 1 July 3923 -
Additions 2567 3,700
Prafit for the year, including property revaluation movements 101 19
Movement in fair value of derivative financial instruments recognised in equity 373 204
At 30 June 6,964 3823

Profit for the year, atinbutable to joint ventures, compnses £3,683,000 of incorne and £3,582,000
of expenses {year to 30 June 2006 income £1,760,000, expenses £1,741,000)
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Notes to the financial statements continued

14 Investment in joint ventures continued
The Group's 25 per cent share of the net assets of joint ventures at 30 June 2007 1s as follows

30 June 2007 30 June 2006
£000 £000

Property assets 32,594 22,563
Cther non-current assets 996 292
Current assets 1,952 788
Gross assets 35,542 23,643
Curmrent labilties {1,568) (854)
Bormowings (26,599) (18,778)
Cther non-cument labilities (411} (88)
Gross habilities (28,578) {19,720
Group share of net assets 6,964 3,923

The Group's mterests in joint ventures compnse a 25 per cent interest in the properties known as Skypark
and Orchard Brae House, located in Glasgow and Edinburgh respectively Both investment properties are
held through joint venture vehicies which have as therr man activity property Investment or Investment
holding and operate and are registered in Great Britan The investment properties were valued on an open
market value basis by GVA Gnmiley LLP. independent external valuers, as at 30 June 2007 in accordance
with the current ediion of the Apprarsal and Valuation Standards 1ssued by the Royal institution of
Chartered Surveyors

15 Other financial assets

30 June 2007 30 June 2006
£000 000

Group

At 1 July 276 5,082
Impact of adopting IAS 39 - (4,935)
Additions - 129
At 30 June 276 276

Investments held as other financial assets have been stated at far value, with movements recognised
through the income statement

On the adoption of IAS 39 on 1 July 2005, interest rate swaptions were reclassified as denvative
financial Instruments

16 Trading properties

30 June 20Q7 30 June 2006

Group

At 1 July 26,933 -
Additions 80,685 26,933
At 30 June Book value 107,618 26,933
At 30 June Valuation 158,000 26,933

Trading properties compnse the Odeon Kensington and Lancaster Gate, which have been stated at

cost In the consolidated balance sheet, but were valued at 30 June 2007 on an open market value basis
by CB Richard Eliis Limited, independent extemal valuers The total amount of interest capitaised as part
of the cost of the properties was £3,895,000 (30 June 2006 £nil}

Bath properties were acquired by the Group, in partnership with residential developer, Northacre Pic
who will act as development manager The Group holds a 95 per cent interest In both ventures, with Northacre
also able to eamn a range of retumns, of up to 50 per cent In the case of Lancaster Gate and 60 per cent
n the case of Odeon Kensington, on the incremental profits above pre-agreed thresholds




17 Trade and other receivables

Parent Parert

Group Group Company Company

30.June 2007 30 June 2006 30 June 2007 30 June 2006

£000 £000 £000 2000

Trade receivables 969 3,334 - -
Cther receivables 2,908 36,472 33 33
Amounts owed by subsidiary undertakings - - 240,907 239,712
Prepayments and accrued income 3,240 4316 102 114
7147 44122 241,042 239,859

Included within other recevables at 30 June 2006 are amounts recevable on surender of a lease

of £26,133,000

18 Cash and cash equivalents

Cash and cash equivalents include £5,421,000 {2006 £4,299,000) retained In rent and restricted accounts

and not readily avaiable to the Group for day-to-day commercial purposes

19 Trade and other payables

Financial statements

Parent Parent
Group Group Company Company
30 June 2007 30 June 2006 30 June 2007 30 June 2006
£000 £000 £000 £000
Trade payables 1,620 1,097 - -
Taxation and social secunty 846 4,723 - -
Other payables 1,571 1,556 299 3N
Amounts payable on property acquisitions 58,446 - - -
Accruals and deferred income 20,529 13,461 298 248
83,012 20,837 597 559
20 Bomowings and denvatwve financial instruments
Group 30 June %% 30 June g%
Bomowings
Current liabilities
Bank and other borrowings 62,549 49,138
Finance ease obligations 2 2
62,551 49,138
Non-current labilities
Bank and other borrowings 266,476 210,810
Finance lease obligations 2,132 2,134
268,608 212,844

The far valie of bomowings approximates to the camying value, by virtue of ali borrowings comprising

fioating rate liabilities
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20 Borrowings and denvative financial instruments continued
Matunty of borrowings

Barik and other bormowings

30 June 2007 30 June 2006

Less than one year 62,549 49,136
Between one and two years 110,150 244
Between two and five years 29,322 88,891
QOver five years 127,004 118,478
329,025 259,946
Finance leass obligations
Finance lease obligations  (net of future finance charges)
30 June 2007 30 June 2006 30 June 2007 30 June 2006
£000 £000 £000 2000
Less than one year 153 153 2 2
Between one and two years 153 153 2 2
Between two and five years 458 459 8 8
Over five years 9,619 9,772 2,122 2,124
10,384 10,537 2134 2,136
Future finance charges on leases {8,250) (8,401) - -
2,134 2,136 2134 2,136
Undrawn facilties
At 30 June 2007 the Group had undrawn loan and overdraft faciities matunng as follows
30 June 2007 30 June 2006
£000 £000
Less than one year 2,208 4244
Between one and two years - 509
Between two and five years 169,075 214,300
Over five years 467,855 200,000
639,138 419,053
Included within the analysts of undrawn faciliies are development loan faciities, which, although committed,
have condtions that need to be satisfied pnor to drawdown
Interest rate nsk profile of bormowings
Fixed and flcating rate borrowings of the Group as at 30 June 2007 are analysed as follows
30 June 2007 30 June 2006
Weighted Weghted
Total |me$rf§: Total |mertsie?a%:
£000 % 000 %
Swapped fixed-rate borrowings 182,324 63 216,069 64
Floating rate bormowings 146,701 74 43,877 60
Total borrowings 329,025 259,946




20 Bormowings and denvative financial nstruments continued
Swapped fixed arrangements have the effect of transforming floabng rate habilities imto fixed rate llabities
The weighted average interest rate shown for fixed rate llabilities 1s 6 3 per cent (2006 6 4 per cent) and
includes loan margins ranging from 1 0 per cent to 1 8 per cent with all inclusive Interest rates ranging
from 5 5 per cent to 7 8 per cent (2006 5 5 per cent to 8 1 per cent) The weighted average pencd of the
Group's swapped fixed-rate bormowings was 5 2 years at 30 June 2007 (2006 56 years)

Fioating rate debt mcurs interest at margins between 1 O per cent and 2 0 per cent over UBOR
(2006 10 per cent and 2 0 per cent)

The Group holds mterest rate swaptions to hedge loan amounts totalling £86,000,000 The swaptions,
which may be exercised on specific dates in 2008, have an exercise interest rate of 525 per cent

Denvatwve financial instruments

Assets Liabilives Total

£000 £000 £000

At 1 July 2006 3,887 (3.245) B42
Disposals (693) 424 (269)
Movement n farr value recognised in equity 6,536 2,885 9,421
Movement in farr value recognised in iIncome statement 1,910 (64) 1,846
At 30 June 2007 11,640 - 11,640

All derrvative financial instruments are non-current and are interest rate denvatves

Faur values

Ali denvative financial Instruments are carried at far values following a valuation as at 30 June 2007
by J G Rathbone Associates Limited Far value is calculated on a replacement basts, of the Group's
denvative financial Instruments used to protect its curent and future interest rate costs

Geanng
Net gearing, measured as Group net debt to total equity, was 39 per cent at 30 June 2007 {2006
20 per cent)

Currency nsk
The Group has no cumency nsk as all monetary assets and liabilities are denominated in sterling

21 Other payables

30 June 2007 30 June 2006
£000 £000

Amounts payable on property acquisition 12,434 -
22 Deferred tax
At Income At
1 Juty 2006 statement Equty 30 June 2007
Group £000 £000 £000 £000
Accelerated capital allowances 6,450 (299) - 6,151
Tax losses {4,685) (2,969} - {7.654)
Temporary differences 1,681 2,664 - 4,345
Property revaluations 39,392 {2.951) - 36,441
Denvative financial nstruments {1,288) 1,166 2,660 2,538

Financal statements

41,550 (2.389) 2,660 41,821
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Notes to the financial statements continued

23 Called up share capital

30 June 2007 30 June 2006 30 June 2007 30 June 2006

Group and Parent Company £000 2000 Number Number
Authorised

Ordinary shares of 25 pence each 75,000 75,000 300,000,000 300,000,000
Issued and fulty pad

At 1 July 40,278 40,230 161,110,341 180,918,840
Issued on exercise of share options 16 48 64,032 191,701
At 30 June 40,294 40,278 161,174,373 161,110,341

The Company received consideration of £109,000 in respect of share options exercised in the year
There have been no changes to the number of shares in issue between 30 June 2007 and the date
of this report

At 30 June 2007, options and awards granted to employees over the followmng number of shares in the
Company remained outstanding

Forfetted/
Date At 1 July Granted Exercised c:ncelled At 30 June
Scheme of Grant 2006 dunngyear dunngyear durng year 2007 Exercse prce
2001 Sharesave Scherme
16 Apr 2002 3,122 - (3.122) - - 212 0p
28 Oct 2003 8,450 - (8,450) - - 152 8p
28 Qct 2005 35,747 - - (809) 34,838 205 6p
19 Dec 2006 - 19,444 - (630) 18814 300 0p
47,319 19,444 {11,572 (1.539) 53,652
1996 Share Option Scheme
26 Nov 1996 21,279 - {21,279 - - 1410p
4 Nov 1997 16,161 - {18,161) - - 1856p
5.Jan 1998 15,020 - (15,020} - - 199 7p
20 Apr 2001 438,497 - - - 439497 3208p
491,957 - (52.460) - 439497
2001 Discretionary Share Option Scheme
7 Dec 2001 965,756 - - {965,756} - 227 8p
25 Sep 2002 1,105,855 - - {310,650) 795,205 169 Op
20ct 2003 930,444 - - (283464) 646,980 190 5p
3,002,055 - - {1,559,870) 1,442,185
Awarded Forferted/ Market price
Date At 3 Juty during Vestad cancefled At 30 June on date
Scheme of Award 2006 the year during year durng year 2007 of award
2005 Executive Incentive Plan
1 Dec 2005 1,205,130 - - (32,658) 1,172,572 258 0p
13 Nov 2006 - 878556 - - 878,556 3838p
1,205130 878,556 - (32,558 2,051,128

At 30 June 2007, the following options granted to subscnbe for new ordinary shares of 25 pence each
under the Employee Share Option Schemes rernained outstanding

30 June 2007 Subscrption

Numnber pnce
Penod within wiech options ame exercesable of shares Pence
Apnl 2004 to Apnl 2008 439,497 3208
Septemnber 2005 to September 2012 795,205 1680

Cctober 2006 to Cctober 2013 646,980 1805




23 Called up share capital continued
At 30 June 2007 the foliowing oplions granted to subscnbe for new ordinary shares of 25 pence each
under the Company’s Sharesave Scheme remained outstanding

30June 2007  Subscrption

First exercisable date o:‘l:hrg?:sr Pgrr::
December 2008 27,008 2056
December 2010 7.830 2056
February 2010 13,356 3000
February 2012 5458 3000

The following awards of conditional shares have been granied under the 2005 Executve Incentive Plan
and remain outstanding at 30 June 2007

30June 2007  Subscnption

Number prce
Vesting date of shares Pernce
December 2008 1,172,572 il
November 2009 878,556 nil

The far value of grants and awards are measured by Lane Clark & Peacock LLP using a combination of
Monte Carlo simulation models and modified binormial models, taking into account the terms and condtions
upon which Instrurments were granted The far value 1s recogn:sed over the expected vesting penod

The main assumptions of the pncing modei are as follows

2005 Executrve 2001 Sharesave 2001 Sharesave

Incentive Plan Scheme Scheme

Grant date 13 November 2006 19 December 2006 19 December 2006
Exercise price 383 75p 386 75p 386 75p
Expected Ife (years) 3 3 5
Expected volatiity per annum 29% 27% 30%
Expected dvidend yield per annum 0% 0% 0%
Risk free rate per annum 49% 51% 4 9%

Expected volatility was determined by reference to the histoncal volatility of the Minerva plc share pnce
over a penod consistent with expected Iife of the award and reflects the assumption that the histoncal
volatilty 1s incicatve of future trends, but may not necessanly be the actua outcome

The 2005 Executive Incentive Plan has a performance condition based on the Company’s Total
Shareholder Retumn ("TSR™) measured against a Comparator Group of companies This 15 a “market
condition™ for the purpose of IFRS 2 and, as such, it 1s allowed for n the calculation of the far value
The assumptions used were based on an analysts of the historic volatility of each comparator company's
share price return as well as the statistical comrelations between the historic TSRs of the different shares

For both the Discretonary Share Option Scheme and Sharesave Scheme awards, the far values
take into account an assumed pattern of early exercise, dependent on the level of share prices durng
the exercise penod
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24 Reserves
Share
prermium Other Retaned
accourt reserves eamings
Group £000 £o0¢ £000
At 1 July 2006 198,329 37,978 225210
Premuum on exercise of share options g3 - -
Movement in farr value of denvative financial instruments - 9,421 -
Transfer of hedge reserve - 3,302 (3.302)
Share-based payment - - 766
Share of jomi venture's movement in farr value of
denvative financal Instruments - 373 -
Tax on tems directly taken to equity - (2,660) -
Profit for the year - - 18,652
At 30 June 2007 198,422 48414 241326
Share
prermiurm Qther Retaned
accournt reserves eaImings
Parent Company £000 EDOO £000
At 1 July 2006 198,329 14,763 40,778
Premium on exercise of share options a3 - -
Share-based payment - 766 -
Profit for the year - - 1,265
At 30 June 2007 198,422 15,529 42,043
25 Minonty interest
30 June 2007 30 June 2006
£000 £000
At 1 July 530 -
Loss for the year - {22)
Equrty contnbution in the year 1,693 552
At 30 June 2,123 530
26 Net asset value per share
30 June 2007 30 Junie 2006
Number Net assats Number Net assets
Net assets of shares per share Net assets of shares per share
£000 Milion Perca £000 Milion Pence
Basic net asset value
per share 528,456 1612 3279 501,795 1611 3115
Share awards 128 15 29 180 01 (o 1)
Diluted net asset value
per share 528,584 1627 3250 501,975 1612 3114




27 Dwidends

No final dvidend or intenm was proposed or paid In respect of the year ended 30 June 2007 (2006 £nil)

28 Capital commitments

Capital commitments contracted, but not provided for, at 30 June 2007 were £7,886,000 {2006 £500,000)
All capital commitments relate to expenditure on the development of investment and trading properties

29 Commitments under operating leases
Total commitments under non-canceltable operating leases

30 June 2007 30 June 2006
£000 £000
Less than one year 27 36
Between one and five years 108 108
Over five years 134 161
269 305
30 Contngent liabilities
The Company has guaranteed external bomowings of some of its subsidiary undertakings, which at the
balance sheet date amounted to £37,146.000 (2006 £35,250,000)
31 Cash flows from operahons
Year to Year to
Group 30 June Eggg 30 June %%
Profit/{loss) before taxation 16,263 (6,885)
Share of post tax profit of joint ventures (101) {19)
Net finance costs 2,636 23,624
Qperating profit 18,798 16,719
Depreciabion 283 317
Movement on revaluation of investment propertes (17,358) {11,070}
Loss on sale of investment properties - 827
Profit on sale of property, plant and egquipment (59) (55)
Amortisation of lease incentives, letting fees and other non-cash items 250 19
Share-based payment 766 346
Expenditure on trading properties {74,014) -
Decrease/(increase) In trade and other receivables 37,487 (10,969)
Increase in trade and other payables (2,970} (3,686)
(36,817} {7.552)

Financial statements




Notes to the financial statements continued

31 Cash flows from operations continued

Minerva plc
Annual report and
accounts 2007

Year to Year to

Parent Company 30 June %‘7) 30 June g%
Profit/{loss) before taxation 1,264 {5,368)
Net finance income (305) {259)
Operating profit/loss) 959 (5.627)
Movement in trade and other recervables (1,183 9,875
Movement in trade and other payables 41 {980}
(183) 3.268

32 Post balance sheet events

In August 2007, the Group entered into a £159,595,000 design and bulld contract with Skanska in

respect of The Walbrook, where the major design consultants have been novated to the contractor
In August 2007, the Group conditionally contracted to acquire the business and property known

as Leinster House Hotel for £20 25 miflon The acquisition, which 1s in partnership with Northacre Plc

who have a 5 per cent stake, 1s expected to complete in October 2007

33 Related party transactions
The Group has not entered into any transactions with related parbies other than with key managernent,
whose compensation, share awards and options granted i the year are disclosed in the Remuneration
report on pages 40 to 45, and with joint ventures where the Group has made equity investments,
which are disclosed as additions in note 14

Duning the year the Company receved £6,500,000 of intra-group dmdends (2006 £nil) and was
charged £4,315,000 of management fees by subsidiaries (2006 £4,139,000) Amounts advanced by
the Company to subsidiary undertakings, are disclosed in note 17 and are unsecured, interest free
and repayable on dermand




Further information

Property portfolio

Development projects
The Walbrook
London EC4

5t Botolphs
London EC3

Park Place
Croydon

Odeon Kensington
London W8
Lancaster Gate
Londion W2

Ram Brewery
London SW18

Investments

103 Gannon Street
London EC4

111 Cannon Street
London EC4

13 5t Swithin's Lane
London EC4

15 St Swithin's Lane
London EC4

17 St Swithin's Lane
London EC4

5 Welbeck Street

42 Wigmore Street and

44-48 Wigmore Street
Londan W1

1 Harrow Place

London E1

2-12 Cambridge Heath Road
London E1

Westerhill Road
Bishopbriggs, Glasgow

Leinster House Hotel
Londors W2

Joint ventures
Skypark

Glasgow

Orchard Bras House
Edinburgh

Advisers to the Company

Registrars Registered office
Capria Req:strars 42 Wigmore Street
Northern House London Wil 2RY
Woodsome Park

Fenay Bndge

Huddershield Registerad in England
West Yorkshwe HDB OLA 2649607

Stockbroker Website

Citigroup www minervaplc ¢o uk
Crligroup Centre

33 Canada Square

Canary Whar!

London E14 5LB

Financtal adwisers

NM Rothschild & Sons Lid
New Court

5t Swithin's Lane

London EC4P 4DU

HSBC Bank plc
8 Canada Square
Canary Whart
London E14 SHQ

Salictors

Olswarg
80 High Holborn
Lendon WC1V 6XX

Auditors

PncewaterhouseCoopers | LP
1 Empankment Ptace
London WC2M 6RH

Prncipel valuer

CB Richard Ellis Ltd
Kingsley House
Wimpole Street
Londar W1G ORE

Principal bankers

Barclays Bank PLC
1 Churchill Place
London E14 5HP

Deutsche Fostbank AG
London Branch

61 Queen Street
London EC4R 1AF

HSH Nordbank AG
Lorndon Branch
Moorgate Hall

155 Moargate
London EC2M 6UJ

Landesbank Berin
London Branch
1 Crown Count
London EC2V 6LR

boyds TSE Bank plc
25 Gresham Strest
London EC2V 7HN

Nationwide Bullding Society
Kings Park Road

Moulton Park

Nerthampton NN3 6NW

‘The document 1s pnnted cn Era Silk,

Phatography:

Design and produchon
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Marcus Ginns
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forests The paper 1s also FSC certified
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accredited mull
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