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

is committed to the highest standards. The way in which the Company has applied the principles of good
governance as set out in Section 1 of the Combined Code issued by the Financial Reporting Council in 2008
is set out below.

The Company has complied throughout the year with the provisions of the Code except, as a result of
non-executive Directors stepping down from the Board, in the following areas:

—A.3.2 At least half the Board, excluding the Chairman, should comprise independent non-executive Directors;
—B.2.1 and C.3.1 The Board should establish a Remuneration and an Audit Committee comprising at least three
independent non-executive Directors.

Board of Directors

The Company supports the concept of an effective Board leading and controlling the Company. The Board
provides entrepreneurial leadership of the Group within a framework of effective controls which allows risk to

be assessed and managed. The Board has ultimate responsibility for setting overall strategy, acquisitions and
disposals, internal control, approval of major capital expenditure projects, treasury and risk management policies,
and consideration of significant matters relating to the raising of finance and corporate governance. The Board
operates within the terms of its written authorities which include a schedule of matters which are reserved for its
decision; other decisions are delegated to management. The current members of the Board, and the roles of each
Director, are given in the biographical details of the Directors on page 26.

Board independence

Clive Richards, Christopher Sheridan and John McNeil who stepped down from the Board during the financial year
were all considered independent. The Board considered Oliver Whitehead who joined the Board in 2006 to be
independent as a non-executive Director and on his appointment as Chairman. John Matthews who joined in 2007
is also considered to be independent. In making these determinations, the Board has considered whether each
individual is 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. Clive Richards was Senior Independent
Director until he left the Board and has been replaced in this role by John Matthews. During the year the Chairman
met with the non-executive Directors without the executive Directors being present.

Board balance

The non-executive Directors who have served on the Board and its Committees have been of high calibre and
have contributed wide-ranging commercial and financial experience to the Board’s decision making process.

The Board continues to keep the balance of skills, knowledge and experience on the Board under review.

The Board is satisfied that, for the immediate future, with the strong independent presence of Oliver Whitehead
and John Matthews, the balance of the Board is satisfactory given the current economic environment and activities
of the Company. When appropriate, the Board will supplement its non-executive Director membership.

Board attendance

In addition to meetings of Directors arranged to discuss particular transactions and events and attendance at the
2008 Annual General Meeting and General Meeting on 15 June 2009, the Board met formally on seven occasions
during the year ended 30 June 2009. The Directors attended all Board and Committee meetings where they were
members except where otherwise indicated in the table below. The table also sets out where Directors are not
members but have been in attendance at Committee meetings by invitation.
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Audit Remuneration  Nominations
Board Committee Committee Committee

Number of meetings 7 3 6 2

Attended Attended Attended Attended
Oliver Whitehead 7 3! 6 2
Salmaan Hasan 7 - - -
Ivan Ezekiel 7 3! - -
Tim Garnham 7 - - -
John Matthews 7 3 6 2
John McNeil? 4 3 5 1
Clive Richards® 3 1 3 1
Christopher Sheridan* 3 2 4 1

1 Not a member of the Committee but attended by invitation.

2 Attended 4 of 5 possible Board Meetings, all possible Audit Committee meetings, 5 of 6 possible Remuneration Committee meetings and all
possible Nominations Committee meetings, prior to stepping down as a Director on 4 March 2009.

3 Attended all possible Board Meetings, 1 of 2 possible Audit Committee meetings, 3 of 4 possible Remuneration Committee meetings and all
possible Nominations Committee meetings, prior to stepping down as a Director on 13 November 2008.

4 Attended all possible meetings, prior to stepping down as a Director on 13 November 2008.

For each meeting, the Board is supplied with information in a form and of a quality appropriate 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. In addition, all
Directors are required to submit themselves for re-election at the next Annual General Meeting following their
appointment by the Board.

Evaluation and training

The Board evaluation process was carried out based on a detailed questionnaire completed by all Directors and
informal discussions with the Chairman. Responses were constructive and where changes or improvements were
agreed to be necessary these are being implemented. The questionnaire covered an extensive range of topics
including communications, competence and effectiveness of Directors, success of Board Committees, risk
management and the appropriateness of the Group’s strategy. The evaluation process is carried out annually and
developed to ensure that the Board’s performance continues to improve. Training in matters relevant to their role
on the Board is available to all Board Directors. New Directors are provided with an induction in order to introduce
them to the operations and management of the business.

Company Secretary

The role of the Company Secretary is carried out by the Finance Director. The Board considers that combining
these roles does not compromise the proper execution of the Secretary’s responsibilities. A Deputy Company
Secretary provides assistance. All Directors have access to independent professional advice, paid for by the
Company, and to the services of the Company Secretary who is available to give ongoing advice to all Directors on
Board procedures and corporate governance.

Board changes
Clive Richards and Christopher Sheridan stepped down from the Board on 13 November 2008 and John McNeil
stepped down from the Board on 4 March 2009.

Board Committees

The Board has established three standing Committees. These Committees have regularly reviewed, written
terms of reference which deal with their authorities and duties and which are available on the Company’s website.
Non-executive Directors play the primary role in these Committees. The Committees are:
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The Remuneration Committee

The Committee is responsible for reviewing the terms and conditions of employment of executive Directors
including the provision of incentives and performance related benefits. The Remuneration report is set out on
pages 32 to 37.

The Nominations Committee
The Committee is responsible for the selection and appointment of all Directors to the Board and for succession
planning. A report by the Nominations Committee is set out on page 38.

The Audit Committee

The Committee is responsible for, among other things, the appointment of auditors, reviewing the half year and
annual financial results, considering matters raised by the auditors and overseeing the risk monitoring and internal
control system operated by the Group. A report by the Audit Committee is set out on page 39.

Relations with shareholders

The Company has always recognised the importance of clear communications with shareholders and has
encouraged regular dialogue with institutional and other shareholders. The Company holds meetings with, and
presents 1o, its existing shareholders and potential new shareholders to discuss strategic and other issues. Care is
taken to ensure the protection of inside information which has not already been made available to all shareholders.
During the course of the year, shareholders are kept informed of the progress of the Company through the
announcement of financial results and other news that is released through the London Stock Exchange, other
news services and the Company’s website. The principal means of communication with private shareholders

are through the Annual Report, the Half Year Report, Interim Managment Statements and the Annual General
Meeting. The Notice of Annual General Meeting and any related papers are posted to shareholders at least

20 working days before the date of the Annual General Meeting to ensure that the shareholders have sufficient
time in which to consider the items of business. The Annual General Meeting provides the Board with an
opportunity to communicate with, and answer questions from, private and institutional 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 control

The Board recognises that it is responsible for the Group’s system of internal control and for reviewing its
effectiveness. The system is designed to manage, rather than eliminate, the risk of failure to achieve business
objectives and can only provide reasonable, but not absolute, assurance against material misstatement or loss.
There is an ongoing process, established in accordance with the Turnbull Guidance 2005, for identifying, evaluating
and managing the significant risks 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 carries out an
annual review of significant business risks, considering the scope and effectiveness of the Group’s system of
internal control. This involves the identification of risks 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 risks. These are reviewed, adopted and, if appropriate, updated during the year. These include business
risks, financial controls and the regulatory environment.

Going concern

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
preparing the financial statements.

The Directors have set out in note 1 to the financial statements the basis on which they have reached this
conclusion and highlighted the uncertainties involved.
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Statement of Directors’
responsibilities

Statement of Directors’ responsibilities
The Directors are responsible for preparing the Annual Report, the Directors’ remuneration report and the financial
statements in accordance with applicable law and regulations.

Company law requires the Directors to prepare financial statements for each financial year. Under that law

the Directors have elected to prepare the Group and Parent Company financial statements in accordance with
International Financial Reporting Standards (IFRSs) as adopted by the European Union. Under company law the
Directors must not approve the financial statements unless they are satisfied that they give a true and fair view of
the state of affairs of the Group and the Company and of the profit or loss of the Group for that period. In preparing
these financial statements, the Directors are required to:

— select suitable accounting policies and then apply them consistently;

—make judgements and accounting estimates that are reasonable and prudent;

— state whether applicable IFRSs as adopted by the European Union have been followed, subject to any material
departures disclosed and explained in the financial statements; and

— prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
Company will continue in business (see note 1 to the financial statements).

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
Company’s transactions and disclose with reasonable accuracy at any time the financial position of the Company
and the Group and enable them to ensure that the financial statements and the Directors’ remuneration report
comply with the Companies Act 2006 and, as regards the Group financial statements, Article 4 of the IAS
Regulation. They are also responsible for safeguarding the assets of the Company and the Group and hence for
taking reasonable steps for the prevention and detection of fraud and other irregularities.

The Directors are responsible for the maintenance and integrity of the Company’s website. Legislation in the United
Kingdom governing the preparation and dissemination of financial statements may differ from legislation in other
jurisdictions.

Each of the Directors, whose names and functions are set out on page 26 confirm that, to the best of their
knowledge:

—the Group financial statements, which have been prepared in accordance with IFRSs as adopted by the EU, give
a true and fair view of the assets, liabilities, financial position and loss of the Group; and

— the Business review contained in the Annual Report includes a fair review of the development and performance
of the business and the position of the Group, together with a description of the principal risks and uncertainties
that it faces.

By order of the Board
Salmaan Hasan
Chief Executive

5 October 2009
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Remuneration report

The Remuneration Committee
The Remuneration Committee (the ‘Committee’), is established under terms of reference approved by the Board.
The Committee’s terms of reference are kept under review and updated when appropriate.

Membership

From the commencement of the financial year, the following Directors served on the Committee:
John Matthews (and as Committee Chairman from 13 November 2008)

Oliver Whitehead

John McNeil (until 4 March 2009)

Clive Richards (until 13 November 2008)

Christopher Sheridan (until 13 November 2008 and as Committee Chairman to that date)

Meetings and advice

The Committee met six times during the year. During the year, Hewitt New Bridge Street provided advice to the
Committee in relation to the Executive Incentive Plan. The Deputy Company Secretary has provided administrative
support to the Committee.

Remuneration policy

The remuneration policy is designed to motivate, reward and retain executive Directors of the highest calibre in a
way which is consistent with their contribution to the success of the Company, while aligning their rewards and
incentives directly with the performance and growth of the Company. The pay and employment conditions of
all employees are considered by the Committee at its meetings when determining the Directors’ remuneration.
The Committee considers annual performance bonuses and long-term share-based incentives to be the most
effective mechanisms of aligning the interests of the executive Directors with shareholders. The Committee
continues to monitor remuneration policy and will consult with major shareholders and representative bodies
regarding any proposed changes to long-term incentive schemes. Any changes that are made to annual
performance bonus arrangements will be disclosed to shareholders in future Remuneration reports.

The remuneration packages currently comprise:

Basic salaries and benefits

Basic salaries and benefits are reviewed by the Committee having regard to a number of factors, including the
responsibility and performance of the individual and competitive market practice. Benefits to each Director
principally include the provision of a company car, medical insurance and life assurance cover. In addition,
contributions to a defined contribution pension scheme, based solely on basic salary, were made or have been
accrued in respect of all executive Directors.

Annual performance bonuses
The Company’s policy is to award performance bonuses primarily based on an increase in Net Asset Value
together with a proportion based upon the achievement of strategic and personal objectives.
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Long-term share-based incentives

Awards of share-based incentives are considered by the Committee annually. The Company has ceased granting
options under the Company’s Executive Share Option Schemes and currently only operates the 2005 Executive
Incentive Plan (‘EIP’) and the All Employee Savings Related Share Option Scheme (‘Sharesave Scheme’).

The level of award under the EIP would normally be capped at no more than 100 per cent of salary in performance
shares and there is no intention of providing further matching performance shares.

Directors’ remuneration

Salary and fees Bonus Other benefits Total Pensions

Year Year Year Year Year Year Year Year Year Year
ended ended ended ended ended ended ended ended ended ended
30June 30June 30June 30June 30June 30June 30June 30June 30June 30 June
2009 2008 2009 2008 2009 2008 2009 2008 2009 2008
£000 £000 £000 £000 £000 £000 £000 £000 £000 £000

Executives
Salmaan Hasan 441 441 - 110 26 35 467 586 44 44
Ivan Ezekiel 265 265 - 66 23 12 288 343 53 53
Tim Garnham 265 265 - 66 27 37 292 368 26 26
971 971 - 242 76 84 1,047 1,297 123 123
Non-executives
Oliver Whitehead 130 130 - - - - 130 130 - -
John Matthews 50 39 - - - - 50 39 - -
John McNeil' 34 48 - - - - 34 48 - -
Clive Richards? 18 50 - - - - 18 50 - -
Christopher Sheridan? 18 50 - - - - 18 50 - -
250 317 - - - - 250 317 - -

1 Resigned as a Director on 4 March 2009.
2 Resigned as a Director on 13 November 2008.

The Committee noted the achievements of the management team during the year but decided, having taken into
account the impact of the current economic environment on property valuations and the Company’s results, that
no performance bonus would be payable to the executive Directors for the year ended 30 June 2009.

Directors’ interests
At 30 June 2009, the Directors’ interests, including immediate family interests, in the share capital of the Company
were as follows:

Ordinary Ordinary

shares of shares of

25 pence 25 pence

each each

30 June 2009 30 June 2008

Oliver Whitehead 314,573 120,000
Salmaan Hasan 477,142 145,000
lvan Ezekiel 120,831 50,831
Tim Garnham 2,414 2,414
John Matthews 65,000 15,000
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Employee share incentives

The Group has operated three types of share plans: the EIP, the Executive Share Option Schemes and the
Sharesave Scheme. During 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 EIP, the Executive Share Option Schemes or the Sharesave Scheme were varied during the year.

2005 Executive Incentive Plan

Participation in the EIP is available to executive Directors and senior employees of the Company and its
subsidiaries. The EIP was adopted in November 2005 and comprises two parts. The first part provides for the
Company to grant participants a conditional right (or an option with a nominal value exercise price) to acquire
‘Matching Performance Shares’ over a number of shares in the Company linked to 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 right to acquire ‘Performance Shares’ (or an option with a nominal value exercise price)
which is not linked to the co-investment in Company shares by the participant. The vesting of awards of Matching
Performance Shares or conditional rights to acquire Performance Shares is subject to a three year condition which
will compare the Company’s total shareholder return (‘TSR’) performance with the TSR of the companies in the
Comparator Group as follows:

Proportion of Matching Performance Shares

Ranking of the Company within Comparator Group or Performance Shares which 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-line 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 is considered to be well understood by the business and is a transparent
measure that acts to align 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 time select at the
time each award is made (to date this has comprised companies in the FTSE All-Share Real Estate Index at the
date of grant, excluding agents). The Company currently considers that this index is the Company’s closest and
most appropriate Comparator Group, although it will consider the continued inclusion of companies 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 prevailing at the time. In addition,
the Committee will have the power to scale back the vesting of awards where, in its reasonable opinion, there has
not been satisfactory financial performance of the Company over the performance period.

Executive Share Option Schemes

The Executive Share Option Schemes have been operated for executive Directors and senior management.
Details of the performance conditions which applied to these options, shown in the table below, are set out in the
notes to the table. No options under Executive Share Option Schemes remain outstanding at 30 June 2009.

All Employee Sharesave Scheme

The Company has operated an H.M. Revenue and Customs approved Sharesave Scheme since 2002. All eligible
employees of participating Group companies may participate in the Sharesave Scheme. The Scheme offers
employees the opportunity to save up to a maximum of £250 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 their 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 price shortly before they started saving. Options granted under the Sharesave Scheme are not subject to
performance conditions.
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Share options and EIP awards
At 30 June 2009, options and awards granted to Directors over the following number of shares in the Company
remained outstanding:

Salmaan Hasan

Exercise price/

At At market value Exercise

1 July Granted Exercised Lapsed 30 June on date of period/date

Scheme 2008 during year during year during year 2009 award of vesting

C 310,077 - - 310,077 - nil/258.00p Dec 2008

C 218,892 - - - 218,892 nil/383.75p Nov 2009

C 344,195 - - — 344,195 nil/256.25p Sep 2010

C - 1,633,333 - - 1,633,333 nil/27.00p Oct 2011
lvan Ezekiel

Exercise price/

At At market value Exercise

1 July Granted Exercised Lapsed 30 June on date of period/date

Scheme 2008 during year during year during year 2009 award of vesting

A 162,729 - - 162,729 - 190.50p  Oct 2006 — Oct 2013

B 9,467 - - 9,467 - 101.40p May 2011 — Nov 2011

B - 29,869 - - 29,869 3214p Dec 2011 —May 2012

C 186,046 - - 186,046 - nil/258.00p Dec 2008

C 131,335 - - - 131,335 nil/383.75p Nov 2009

C 206,517 - - - 206,517 nil/256.25p Sep 2010

C - 980,000 - - 980,000 nil/27.00p Oct 2011

Tim Garnham

Exercise price/

At At market value Exercise

1 July Granted Exercised Lapsed 30 June on date of period/date

Scheme 2008  duringyear  duringyear  duringyear 2009 award of vesting
A 200,052 - - 200,052 - 190.50p  Oct 2006 - Oct 2013
B 9,467 - - 9,467 - 101.40p  May 2011 — Nov 2011
B - 29,869 - — 29,869 3214p Dec 2011 —May 2012
C 186,046 - - 186,046 - nil/258.00p Dec 2008
C 131,335 - - - 131,335 nil/383.75p Nov 2009
C 206,517 - - - 206,517 nil/256.25p Sep 2010
C - 980,000 - - 980,000 nil/27.00p Oct 2011

Scheme A: 2001 Discretionary Share Option Scheme

The Total Shareholder Return has to be at an upper quartile level compared to other real estate companies on the 3rd, 4th or 5th anniversaries of
grant for full vesting to take place. Options vest at progressively lower levels as the level of Total Shareholder Return falls to a median level at which
point a third of options vest. Options lapse for below median performance.

Scheme B: 2001 Sharesave Scheme
Options granted under the Sharesave Scheme are not subject to performance conditions.

Scheme C: 2005 Executive Incentive Plan

The Total Shareholder Return has to be within the top 20 per cent of comparator companies for all share awards to vest. Share awards vest at
progressively lower levels as the level of Total Shareholder Return falls to a median level at which point a quarter of options vest. Awards lapse for
below median performance.
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No consideration was paid for the grant of any option or award. The mid-market price of the Company’s shares on
the London Stock Exchange at 30 June 2009 was 13.25 pence per share. During the year the share price ranged
from 5.46 pence to 134.75 pence.

Share ownership guidelines
Executive Directors are encouraged to build and retain a holding in the Company’s shares to the value of
100 per cent of their basic salary (150 per cent for the Chief Executive).

Non-executive remuneration

The non-executive Directors do not have service contracts. Their appointments are subject to the provisions

of the Articles of Association and the Combined Code dealing with appointment and retirement by rotation.
Non-executive Directors receive a fee for their services to the Company, including in connection with Board and
Board Committee meetings. The non-executive Directors do not receive any pension or other benefits from the
Company (such as bonuses, options or awards under any share incentive arrangements).

Oliver Whitehead joined the Board on 19 July 2006 for an initial three year term under an agreement also dated

19 July 2006. With effect from 19 July 2009, he was reappointed by the Board on the same conditions of

service for a further term of three years and, in accordance with the Articles of Association, will submit himself for
re-election at the forthcoming Annual General Meeting of the Company. John Matthews was appointed to the
Board under an agreement dated 7 June 2007, commencing 17 September 2007 for an initial term of three years.
The agreements with Oliver Whitehead and John Matthews are terminable by either party on three months’ notice.

Christopher Sheridan was engaged under an agreement dated 11 September 2003. Clive Richards was engaged
under an agreement with Tarrakarn Limited (trading as Clive Richards & Co) dated 11 September 2003. Their
agreements were not subject to a fixed term and were terminable by either party on three months’ notice.
Christopher Sheridan and Clive Richards left the Board on 13 November 2008. John McNeil was appointed to the
Board under an agreement dated 7 June 2007 for an initial term of three years commencing 16 July 2007 and
terminable by either party on three months’ notice. He left the Board on 4 March 2009. No termination payments
were made to Christopher Sheridan, Clive Richards or John McNeil.

Service contracts, contracts of significance and notice periods

The service contract of Salmaan Hasan is dated 4 July 2005 and his appointment also commenced on that date.
The contract has no fixed term and is terminable by either party on 12 months’ notice. The service contract of lvan
Ezekiel is dated 24 August 2005. The contract has no fixed term and is terminable 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 equivalent to 95 per cent of the salary and benefits he would have received had he remained in employment
during the notice period in full and final settlement of any claims he may have. The service contract of Tim Garnham
is dated 16 January 2006. His appointment commenced on 30 August 2005. The contract has no fixed term and
is terminable by the Company on 12 months’ notice and by Mr Garnham on six months’ notice.

No Director has contractual rights for compensation on early termination beyond payment of the contractual notice
period. The Remuneration Committee reviews the service contracts periodically. Other than set out above, there
were no other persons who served as an executive Director of the Company during the year ended 30 June 2009.
Apart from share options, conditional share awards and service contracts or non-executive Director agreements,
no contract subsisted during or at the end of the financial year in which a Director is or was materially interested
and which is or was significant in relation to the Group’s business during the period under review.
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Total shareholder return performance

The total shareholder return to the members of the Company, calculated by reference to share price growth
plus reinvested dividends, relative to the FTSE All-Share Real Estate Index for each of the last five financial years,
is illustrated by the following chart:
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The Committee considers the FTSE All-Share Real Estate Index to be the most appropriate broad market equity
index for illustrating the Company’s performance.

Auditable information

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 33 and 35.

Approval
An ordinary resolution will be proposed for the approval of this report at the Annual General Meeting of the
Company.

For and on behalf of the Board
John Matthews
Chairman of the Remuneration Committee

5 October 2009

37 Minerva plc
Annual report and accounts 2009




Nominations Committee
report

The Nominations Committee
The Nominations Committee (the ‘Committee’) is established under terms of reference approved by the Board.
The Committee’s terms of reference are kept under review and updated when appropriate.

Membership

From the commencement of the financial year, the following Directors served on the Committee:
Oliver Whitehead (Committee Chairman)

John Matthews

John McNeil (until 4 March 2009)

Clive Richards (until 13 November 2008)

Christopher Sheridan (until 13 November 2008)

Meetings

The Committee met twice during the year ended 30 June 2009.
Main activities of the Committee
The role of the Committee includes:

—monitoring the balance of skills, knowledge and experience on the Board;

— using executive search specialists, assisting the Board with the recruitment of Directors; and

—recommending to the Board the Directors proposed for re-election at the Annual General Meeting of
the Company.

When appropriate, the executive Directors may be invited by the Committee to its meetings. The Committee
is able to consider items of business without other parties being present.

For and on behalf of the Board
Oliver Whitehead
Chairman of the Nominations Committee

5 October 2009
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Audit Committee report

The Audit Committee
The Audit Committee (the ‘Committeg’) is established under terms of reference approved by the Board.
The Committee’s terms of reference are kept under review and updated when appropriate.

Membership
From the commencement of the financial year, the following Directors served on the Committee:

John Matthews
Oliver Whitehead

—

and as Committee Chairman from 4 March 2009)

appointed 4 March 2009)

John McNeil and as Committee Chairman until 4 March 2009 when he left the Committee)
Clive Richards until 13 November 2008)

Christopher Sheridan (until 13 November 2008)

John Matthews, is a Fellow of the Institute of Chartered Accountants in England and Wales and is considered

to have recent and relevant financial experience. As members of the Committee, Clive Richards, a Fellow of the
Institute of Chartered Accountants in England and Wales, Christopher Sheridan, a Fellow of the Chartered Institute
of Bankers and a Member of the Securities Institute and John McNeil, a barrister with significant experience in
investment banking, were also considered to have had recent and relevant financial experience.

—— —

Meetings

The Committee met three times in the year ended 30 June 2009. When appropriate, the Finance Director, other
Directors and the auditors have been invited by the Committee to attend its meetings. The Committee is able to
consider items of business without other parties being present.

Main activities of the Committee
The Committee has:

— undertaken detailed reviews of published annual and half year financial information including consideration of the
appropriateness of accounting policies and material assumptions and estimates adopted by management;

—held a meeting with the auditors, in advance of the annual audit, to consider and discuss the nature and scope
of the audit;

— undertaken the annual review of the need for an internal audit function and confirmed that was not necessary
given the size and complexity of the Company;

— monitored the independence of the auditors;

- reviewed and updated the formal policy for the auditors to supply non-audit services;

— considered the Company’s report on internal control and risk management compiled in accordance with the
Turnbull Committee guidance; and

— reviewed and reaffirmed the Company’s whistleblowing arrangements.

Auditors

The Committee reviews the level of fees and type of non-audit work carried out by the auditors. It was considered

in the best interests of the Company to retain PricewaterhouseCoopers LLP for the non-audit work due to their
relevant expertise and knowledge of the Company. In addition, the Committee further safeguards the auditors’
objectivity by reviewing the measures they take to maintain their independence and manage any conflicts of interest.

PricewaterhouseCoopers LLP have been the Company’s auditors since 1997. The auditors are required to rotate the
audit partners responsible for the Group and subsidiary audits every five years and the current lead audit partner
has been in place for three years. There are no contractual obligations restricting the Company’s choice of auditor.
The Audit Committee considers that the relationship with the auditors is working well and remains satisfied with their
effectiveness. Accordingly, it has not considered it necessary to date to require the firm to tender for the audit work.

The Committee has recommended to the Board that the auditors should be reappointed.
For and on behalf of the Board

John Matthews

Chairman of the Audit Committee

5 October 2009
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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 2009.

Principal activities and review of the business

The principal activities of the Group are that of property investment, development and management. A review

of the business of the Group is provided in the Chairman’s statement on page 15 and the Business review

on pages 16 to 25. The Business review details the Group’s strategy and includes an operational update, including
the progress of the Group’s projects; a financial review, including hedging and risk management; as well as other
information regarding the Group’s activities, position at the year end and future prospects.

Results and dividends

The financial statements deal with the results of the Group for the year ended 30 June 2009 and are shown
on page 46. The dividend policy for the Group, as previously outlined to shareholders is, where appropriate,
to repatriate special dividends to shareholders when profits are delivered through our development activities.
As expected, no dividend is declared in respect of the year ended 30 June 2009 (2008: £nil).

Directors
The Directors of the Company who served during the year ended 30 June 2009 are as follows:

Oliver Whitehead
Salmaan Hasan

Ivan Ezekiel

Tim Garnham

John Matthews

John McNeil (resigned 4 March 2009)
Clive Richards (resigned 13 November 2008)
Christopher Sheridan (resigned 13 November 2008)

Biographical details of the current Directors of the Company are set out on page 26. The Articles of Association
deal with the powers, appointment and replacement of Directors.

The interests of the Directors and their immediate families in the shares of the Company and in options over shares
of the Company as at 30 June 2009 are as set out in the Remuneration report. There has been no change in the
beneficial and non-beneficial shareholdings of the Directors between 30 June 2009 and the date of this report.

Directors’ qualifying third party indemnity provisions

Under the provisions of its Articles of Association, the Company has granted an indemnity to its Directors against
liability in respect of proceedings brought by third parties, subject to the conditions set out in the Companies Act
2006. Such qualifying third party indemnity provision was in force throughout the financial year and remains in
force on the date of approval of the Report of the Directors.

Substantial shareholdings
The Company has been notified of the following substantial interests in the share capital of the Company as at
5 October 2009:

Shares Per cent
Kifin 46,756,304 29.01
Barclays PLC 9,638,465 5.98
Morgan Stanley 9,139,453 5.67
T D Waterhouse (Europe) Limited 7,670,225 476
Goldman Sachs 5,864,263 3.64
Dimensional Fund Advisors 5,506,626 3.42

Annual General Meeting
The business 1o be considered at the Annual General Meeting of the Company is set out separately in the Notice
of Annual General Meseting.
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Combined Code
A statement on corporate governance is set out on pages 28 to 30.

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

Suppliers

The Group’s policy concerning the payment of its trade creditors and other suppliers is 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 suppliers in accordance with its
contractual and other legal obligations. At the year end the Group had an average of 18 days (2008: 19 days)
purchases outstanding.

Donations
During the year the Group made charitable donations of £100 (2008: £5,000). No political donations were made
during the year.

Post balance sheet events
The post balance sheet events are disclosed in note 34 on page 76.

Share capital

The Company has a single class of share capital which is divided into ordinary shares of 25 pence each. Details
of the Company’s share capital are set out in note 27 on page 72. The rights and obligations that are attached

to the shares are set out in the Company’s Articles of Association unless specified by law or regulation. There are
no restrictions on voting rights or the transfer of shares other than as specified by the Articles of Association, law
or regulation. The Directors of the Company were provided with authority, in relation to the issue or buying back
by the Company of its shares, at the Annual General Meeting of the Company in 2008.

Control of the Company

The Company is party to a number of loan facilities, certain of which contain change of control provisions. If a
change of control were to occur, the ability of the Company to operate could depend upon the purchaser
negotiating a waiver of those provisions from the relevant lenders or obtaining alternative finance. Other than the
above arrangements, the Company is not party to any other significant agreements that would take effect, alter
or terminate following a change in control of the Company. There are no agreements between the Company

and the Directors or employees providing for compensation for loss of office or employment that occurs because
of a change of control. The Company’s share schemes contain provisions which take effect in the event of

a change in control of the Company. No special rights are provided to any other shareholders with regard to the
control of the Company.

Disclosure of information to auditors

So far as the Directors are aware, there is no relevant audit information of which the auditors are unaware,

and each Director has taken all the steps that he ought to have taken as a Director in order to make himself 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 Company will be proposed at the Annual
General Meeting.

By order of the Board
lvan Ezekiel
Secretary

5 October 2009
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Corporate responsibility

Corporate responsibility is part of Minerva’s business culture. Our commitments are set out in our Corporate
Responsibility Policy, which reflects our approach to thinking about sustainability in a holistic manner,
encompassing environmental, social and economic issues.

Our Corporate Responsibility Report for 2009, which is available on the Company’s website, summarises how

we have managed the sustainability aspects of our business from July 2008 to June 2009, and outlines our new
initiatives and targets. Over the past year, we have continued to review and manage the sustainability impacts

of our property investments and developments and identify areas for improvement. A summary of the key initiatives
this year is provided below.

Sustainable developments

The Group prides itself on the high quality design of its developments. In recent years it has become clear that

a key aspect of quality is how the development performs in sustainability terms. A series of additional sustainability
Key Performance Indicators (‘KPIs’) have been developed, which can be applied across our development portfolio.
These KPIs will help us measure and monitor the sustainability performance of both the design and the
construction phases of our developments.

We also use tools such as BREEAM (Building Research Establishment Environmental Assessment Method),
EcoHomes and The Code for Sustainable Homes to assess the performance of our developments in terms

of sustainability. Investors and tenants are increasingly demanding that buildings are environmentally sound,
especially in terms of energy efficiency and carbon dioxide emissions. The environmental performance of our
portfolio is therefore an important consideration. A high BREEAM rating can be taken as a strong indication of the
likely environmental performance of a building, as it may be stipulated by investors or tenants as a requirement.

We always strive to achieve the maximum possible sustainability rating under the appropriate scheme for each
of our developments, within the constraints of the site. Our current and predicted performance is summarised
in the table below.

Development Assessment rating
The Walbrook BREEAM ‘Excellent’
St Botolphs BREEAM ‘Very Good’
Ram Brewery (retail aspects) Predicted BREEAM (Retail) ‘Excellent’
Ram Brewery (residential aspects) Predicted Code for Sustainable Homes ‘Level 3’
Odeon Kensington Predicted EcoHomes ‘Very Good’
Lancaster Gate (listed building) Predicted EcoHomes ‘Pass’

Sustainable procurement

Our Sustainable Procurement Policy (‘Policy’) was developed in recognition that significant sustainability impacts
— both positive and negative — can arise from our supply chain activities. The Policy therefore sets out in greater
detail our commitments to improve the environmental, social and ethical impacts of our supplier base by procuring
more sustainable goods and services. To help implement the Policy, this year we have developed procedures

to provide structured guidance for our employees on the sustainability issues that should be considered during
supplier selection and ongoing supplier management and engagement.
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Investing in communities

The Group is proactive in community engagement through all stages of our business activities, including design,
planning, construction and occupation. This is demonstrated by our proactive consultati