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Mr C G Toner, 62, was appointed a non-executive director in May 2002. He was previously the Deputy Group Chief Executive of
Abbey National plc and is currently a non-executive director of Ford Credit Europe (FCE) Bank Plc. He was appointed Group Vice-
Chairman in June 2002 and Group Chairman in October 2G02.

Mr D A Pretty, 59, initially joined the Group in 1976 and was formerly the managing director of Barratt Central Lonrdon. He left the
Group in 1987 to take up a position as managing director of St George PLC. He rejoined the Group and was appointed to the Main
Board in 1290. 1n 1991 he became Chairman of the Barrait Homes Southern Region. He was appointed Group Managing Director
in March 1998 and Group Chief Executive in Qctober 2002.

Mr H Walker, 58, jgined the Group in 1977 and was managing directar of Barratt Manchester from 1988 until his appointment to
the Main Board in July 1996 as Chairman of the Barratt Homes Central Region. He was appointed Deputy Group Chief Executive
in July 2003.

Mr P H Ashwarth, 66, was appointed a non-executive director in May 1997. He is the senior partner in the firm of solicitors, Field
Cunningham & Co. and for the last 35 years has specialised in development site acquisition for both residential development and
retail and leisure development throughout the UK.

Mr S J Boyes, 43, joined the Group in 1978. Formerly the managing director of Barratt York, he was appointed to the Main Board
in July 2001 and is Chairman of the Barratt Homes Northern Region.

Mr R J Davies, 55, was appeinted a non-executive director in May 2004. He is the Chief Executive of Arriva plc, a position he has
held since December 1998. Prior to this appointment he held the same position at East Midlands Electricity plc, before which he
had been Finance Director of Ferranti International ple and Waterford Wedgwood ple. He had earlier held various seniar pasitions
with the Ford Motor Company in the UK, USA and Spain.

Mr C A Dearlove, 52, joined the Group finance department in 1981. He was appointed to the Main Board as Group Finance Director
in December 1992,

Mr C Fenton, 46, initially joined the Group in 1983 becoming managing director of Barratt West London in 1996, He was appointed
to the Main Board in July 2003 and is Chairman of the Barratt Homes Southern Region.

Mr P R Gieron, 50, joined the Group in 1980. Formerly the managing director of Barratt Bristol, he was appointed to the Main
Board in July 1997 and is Chairman of the KingsOak Homes Region.

Mr G K Hester, 59, joined the Group in 1996 having formerly held positions as the Chief Executive of Westbury Homes Limited and
as a director af the Britannia Group. He was appeinted managing director of Barratt Bristol in 1996 and to the Main Beoard in
November 1999. He is the Chairman of the Barratt Homes West Region.

Mr A E Kilburn OBE, 68, non-exgcutive director, was appointed to the Board in April 1998. He has worked in housing for more
than 40 years and has held senior positions in both local authority and housing association sectors. Formerly the Chief Executive
of Home Housing Association from 1976 until his retirement in April 1998, he is currently invelved in a number of charitable
enterprises including the North East Civic Trust and the William Sutton Group, of which he is Chairman.

Mr M Pescod, 58, was appointed a non-executive director in October 2001. He is a partner in Tricorn Partrers LLP and a director
of Racecourse Holdings Trust Limited. He was previously a partner in Slaughter and May.

Secretary
Mr L Dent

Life President
Sir Lawrence Barratt founded the first Barratt company in 1958 and was knighted for his services to the industry in 1982. He
retired as Non-Executive Chairman in Movember 1997 assuming the role of Life President.
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Notice of Annual General Meeting

Natice is hereby given that the forty sixth annual general meeting of Barratt Developments PLC (the "Company") will be hefd at

the Barber-Surgeons’ Hall, Monkwell Square, Wood Street, London, EC2Y 5BL on 11th November 2004 at 2.30pm for the
following purposes:

. To receive and adopt the reperts of the auditors and directors and the accounts for the year ended 30th June 2004,
. To declare a final dividend.

To re-elect directors:
Mr C A Dearlove who retires by rotation.

Mr A E Kilburn who retires by rotation.
Mr M Pescod who retires by rotation.

Wr R J Davies who retires at the first annual general meeting following his appointment by the Board.

N e kW

To re-appoint PricewaterhouseCoopers LLP as auditors of the Company to hold office until the conclusion of the next general
meeting at which accounts are laid before the Company and to authorise the directors 1o fix their remuneration.

To cansider and, if thought fit, pass the following resalutions of which reselutions 8 and 9 will be praposed as ardinary resolutions
and resofutions 10 and 11 will be proposed as special resolutions.

8. That the Directors” Remuneration Report for year ended 30th June 2004 be and is hereby approved.

9. That the Board be and it is generally and unconditionally authorised 1o exercise all powers of the Company to allot relevant
securities (within the meaning of Section 80 of the Companies Act 1985) up to an aggregate nominal amount of
£5,996,666 being 25.0% of the nominal value of the existing issued share capital as at 22nd September 2004 provided that
this authority shall expire on the date of the next annual general meeting after the passing of this resclution save that the
Company may before such expiry make an offer or agreement which would or might require relevant securities to be allatted after

such expiry and the Board may allot relevant securities in pursuance of such an offer ar agreement as if the authority conferred
hereby had not expired,

10. That the Board be and it is hereby empowered, pursuant to Section 95 of the Companies Act 1985, to allot equity securities
{within the meaning of Section 94 of the said Act) for cash pursuant to the authority conferred by resolution 9 (subject to the
passing of resalution 9} andfor where such allotment constitutes an allotment of equity securities by virtue of section 94(3A) of
the said Act, as if sub-section (1) of Section 89 of the said Act did not apply to any such allotment, provided that this power
shall be fimited to the allotment of equity securities:

(a} in connection with a rights issue in favour of ordinary shareholders {excluding any person holding ordinary shares as treasury
shares) wnere the equity securities respectively atiributable 1o the interests of all ordinary sharehoiders are proportionate {as
nearly as may be) to the respective numbers of ordinary shares held by them provided that the directors may make such
arrangements in respect of overseas holders of shares and in respect of fractional entitlements as they consider necessary
or convenient; and

{b) (otherwise than pursuant to sub-paragraph (a) above) up to an aggregate nominal value of £1,200,167 heing 5% of the
nominal value of the existing issued share capital as at 22nd September 2004,

and shall expire on the date of the next annual general meeting of the Company after the passing of this resolution, save that

the Company may before such expiry make an offer or agreement which would, or might, require equity securities ta be allatted

after such expiry and the Board may allot equity securities int pursuance of such offer or agreement as if the power conferred
hereby had not expired.

11. That the Company be and it is hereby generally and uncenditionally authorised to make cne or more market purchases {within
the meaning of Section 163(3} of the Campanies Act 1985) of its ardinary shares of 10p each ("Ordinary Shares') provided
always that:

(a} this authority is limited fo a maximum aggregate number of 24,003,334 Qrdinary Shares;

{b} the maximum price which may be paid for an Ordinary Share is an amount equal to 105 per cent of the average of the closing
middle market quotation for an Ordinary Share as derived from the London Stock Exchange Daily Official List for the five
business days immediately preceding the day on which the Ordinary Share is contracted 1o be purchased {exclusive of
expenses); and

{c) the minimum price which rmay be paid for an Ordinary Share, is 10p (exclusive of expenses).

The authority hereby conferred shall, unless renewed prior to such time, expire on the earlier of the date falling eighteen months

after the passing of this reselution and the conclusion of the Company's next annual general meeting, save that the Company

may before such expiry enter into a new contract under which a purchase of Ordinary Shares may be completed or executed

whally or partly after such expiry and the Company may purchase Qrdinary Shares in pursuance of such contract as if the
autharity canferred hereby had not expired.

Registered Office By order of the Board
Wingrove House L Dent
Ponteland Road l&wb&ﬂ—l&d Secretary

Newcastle upon Tyne NES 30P 7th October 2004

Notes:

(i) Any member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and, on a poll, to vote instead of
the member. A proxy need not be a member of the Company.

(ii) Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, only those shareholders registered at 2.30pm on
9th November 2004 will be entitled to attend and vote at the meeting in respect of the numbers of shares registered in their

names at that time. Subsequent changes to the register will be disregarded in determining the rights of any perscn fo attend
and vote at the meeting.

(iit) Copies of contracts of service of the directors with the Company and the register of the directors’ interests will be avaifable for
inspection at the place of the meeting from 2.15pm until the conclusion of the meeting.
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Directors’ Report

The directors submit their report and the accounts for the year ended 30th June 2004.

ACTIVITIES OF THE GROUP
The Group's principal activity continues to be housebuilding and development.

A full review of the Group's perfermance and prospects can be found in the Chairman’s Statement on pages 2 and 3, and in the
Chief Executive’s Review on pages 4 to 18,

RESULTS AND DIVIDENDS

The profit on ordinary activities after taxation for the year ended 30th June 2004 was £260.5m (2003 £206.4m).

An interim dividend of 6.90p per share (2003 4.94p) was paid on 21st May 2004 and it is proposed to pay a final dividend of
14.68p per share (2003 12.32p) on 19th November 2004 to shareholders on the register at the close of business on 22nd QOctober
2004.

The dividends paid and proposed to be paid amount to £51.4m (2003 £40.2m).

ANNUAL GENERAL MEETING

The notice of the annual general meeting on page 23 contains three resofutions relating to the Company’s share capital.

Resolution number 9 requests shareholder approval to renew for one year the directors' authority to allot unissued shares in the
capital of the Company and Resolution number 10 requests shareholders to authorise the directors to allot shares for cash in the
cantext of a rights issue and otherwise up to a limit equal to 5% of the issued share capital without initially affering such shares to
existing shareholders. The directors consider that the Company should maintain an adequate margin of unissued shares for use,
for example, in connection with a future acguisition although they have no present intention of issuing any shares except 1o satisfy
options under the Company’s share option schemes.

Under Resplution number 11, the company is seeking renewal for a further year of its authority to make purchases in the market
of its own ordinary shares subject to specified limits. Purchases under this authority will only be made on the London Stock
Exchange and will be funded from distributable profits. Following implementation of new treasury shares legislation, any ordinary
shares so purchased may either be cancelled or held by the company in treasury. The company would consider whether to hold any
ordinary shares that it purchases in treasury at the time of purchase. Any ordinary shares held in treasury would be available for re-
issue {including pursuant to the authority conferred by Resolution number 103,

In seeking this authority, the Board is not indicating any commitment to buy back ordirary shares. The Board will only exercise
the authority if it considers that the purchases of ordinary shares can be expected to result in an increase in earnings per share and
would be in the best interests of shareholders generally.

The total number of options to subscribe far equity shares outstanding as at 22nd September 2004 was 11,257,452
{being 4.7% of the issued share capital at that date and representing 5.9% of the share capital which would be in issue if both the
existing authority to purchase shares granted at the 2003 AGM and the authority being sought were fully utilised).

DIRECTORS AND THEIR SHAREHOLDINGS
The current directors of the company are listed en page 22. Mr C Fenton was appointed a director on 1st July 2003 and Mr R
J Davies was appointed a director on 5th May 2004. All other directors listed on page 22 held office throughout the financiaf year.

The beneficial interests of the directors and their families in the ordinary share capital of the company during the relevant year
are shown below:

QOrdinary shares of 10p each 30th June 2004 lst July 2003
(or later appointment)

Fully Executive share Fully Executive share

paid options paid options
C G Toner 8,000 - 5,000 -
D A Pretty 91,235 620,000 82,145 580,000
H Walker 273,877 634,679 273,877 520,000
P H Ashworth 5,700 - 5,700 -
S J Boyes 45,238 370,917 15,226 350,000
R ) Davies - - - -
C A Deariove 54,646 834,275 54,646 775,000
C Fenton 9,973 112,275 - 62,000
P R Gieron 86,999 629,633 86,999 520,000
G K Hester 56,264 349,633 31,664 410,000
A E Kilburn 4,000 - 4,000 -
M Pescod 10,000 - 10,000 -




Directors’ Report

At 30th June 2004 the executive directors had a potential future interest in 5,372,140 ordinary shares which are held by the
Barratt Developments PLC Employee Benefit Trust.

Defails of movernents in the directors’ interests in executive share options are shown in the Remuneration Report on page 37.

No notification had been received of any change in the above interests during the peried 30th June 2004 to 22nd September
2004,

Under the provisions of Article 87 of the company’s memorandum and articles of association, Mr C A Dearlove, Mr A € Kilburn

and Mr M Pescod offer themselves for re-election. Mr R J Davies retires in accordance with the provisions of Article 86 and offers
himself for re-efection.

At no time during or at the end of the year did any director have a material interest in a contract of significance in refation to
the business of the Group, other than the transactions detailed in note 25 to the accounts.

CORPORATE GOVERNANCE

Introduction

The Board is committed to achieving and maintaining the highest standards of corporate governance in accordance with the
principles of the Combined Code as appended to the UK Listing Rules, administered by the Financial Setvices Autharity,

The Board has fully reviewed the recommendations of the Higgs Review: 'The rofe and effectiveness of non-executive direciors®,
the Smith Report on Audit Committees and the revised Combined Code on Corporate Governance published in July 2003 which
took effect for accounting periods commencing on or after 1st November 2003. Aithough the Revised Code does not apply 1o the
period under review, the Board believes that the Group is already compliant with most of its recommendations other than the
proposal that 50% of Board Members, excluding the Chairman, should be independent non-executive directors. During the year
an additional non-executive director was recruited, Mr R J Davies, Chief Executive of Arriva plc, increasing the number of non-
executive directors from four to five. The Board proposes to recruit another nen-executive director during the current financial
year. The Board considers that balanced Board membership in line with the recommendations of the revised Combined Code
should be achievable by 2006/07.

As part of the angoing internal review of the Group’s governance and accountability systems the following measures have been
implemented during the year:

e Mr A E Kilburn was appointed senior independent non-executive director;

*  Astructured system of performance evaluation has been developed for the Board, its Committees and for individuat directors.
The system has been operated on a trtal basis this year and next year’s report will explain how the process of evaluation has
been undertaken. The main aims of the process are to:

(i) Improve openness, communication and motivation.

(ii) Identify gaps or problem areas in terms of knowledge and skills.
(iii) Generate new ideas and a culture of continuous improvement.
(iv) Promote individual learning and development.

{v) Assist with succession planning.

¢ The Board has undertaken a full review of the Group’s Three Year Strategic Plan and Board Objectives have been redefined in
lineg with the plan;

« Committee membership has been reviewed to ensure full compliance with the revised Combined Code and the Remuneration
and Audii Committees now comprise wholly independent non-executive directors and the Group Chairman is no longer a
member of the Audit Committee.

Compliance Statement

The Board has considered the Company's application and compliance with the Combined Code issued in June 1998 and
believes that the Company complied with all of the provisions of Section 1 of the Code throughout the period under review.
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The Board

The Board currently comprises seven executive and five non-executive directors, ane third of whom retire by rotation each year.
The Board has a specific schedule of matters reserved for its decision which was reviewed and updated during the year.

The Board belteves that all non-executive directors, with the exception of Mr P H Ashworth, are wholly independent in that
they have no business or other relationship with the Group that might influence their independence of judgement. Mr Ashworth
has an ongoing business relationship with the company, details of which are disclesed on page 49. Mr Ashworth is not a member
of the Audit and Remuneration Committees. The non-executive directors do not participate in the company's performance related
pay, pension or share option schemes. The Board attaches particular importance to the independence of the non-executive
directors, their breadth of experience outside of the housebuilding sector and their lead role in assisting and challenging the
executive in the strategic direction of the business,

The roles of the Group Chairman and Chief Executive are separate and are clearly defined in the Group's Corporate Governance
Manual. The Chairman is responsible for the smooth and effective running of the Board and he also leads the process of
performance evaluation of the Board, its Committees and Directors.

The Chief Executive is responsible for the running of the business, for the formulation of strategy and for the implementation
of Board decisions. The Chief Executive is also responsible for ensuring the business is properly resourced, and for the effective
promotion of the business to investors and shareholders.

On 17th June 2004 Mr A E Kilburn was appointed Senior Independent Non-Executive Director with specific responsibility for
coordinating the evaluation by the Nominaticns Committee of the Chairman's effectiveness as well as being a point of contact for

shareholders in the event of there being any material issues or concerns which the Chairman and/or Chief Executive have failed
adequately to address.

The Board currently meets eleven times each year, although in the financial year commencing 1st July 2004 the number of
meetings will reduce to seven, with one specifically dedicated to the review of corporate strategy. All directors have access to the
advice and services of the Company Secretary, a practising solicitor, and, if necessary, 1o independent professional advisors at the
company’s expense. Training is available for both new and existing directors as, and when, required. A "whistle blowing” policy
and procedure has been established during the year under which employees can report in confidence any concerns they might have
of malpractice, financial irregularities, breaches of health and safety, environmental and other Group procedures, discrimination,
harassment or any other unethical behaviour.

Board Committees
The Beard has established three standing committees, the Audit Committee, the Remuneration Committee and the
MNominations Committee, the functions of which are clearly specified within defined terms of reference. The terms of reference

were last reviewed in 2003 and will be further updated in the current year to reflect the requirements of the revised Combined
Code.

* The Audit Committee is made up of three wholly independent non-executive directors and is chaired by Mr M Pescod. The
commitiee is responsible to the Board for the appraisal of the Group's financial management and reporting systems and for
assessing the integrity and effectiveness of its accounting procedures and internal controls. All material issues arising from
the internal audit programme are reperted to the Board on a menthly basis, including a forward action plan, progress against
which is menitared by the Audit Committee and the Board in one and three manthly follow-up reports. The Audit Committee
is responsible for determining the audit fee and for keeping under review the scope and results of the external audit, its cost
effectiveness and the independence and objectivity of the external auditors. The Audit Committee is also responsible for
establishing the parameters of the Group risk management system, the internal audit programme and for reviewing progress in
terms of the management of risk and internal controls. On his appointment as independent director on 5th May 2004 Mr R
J Davies was appointed to the Audit Committee and in line with best practice Mr C G Toner and Mr P H Ashworth stood down
from membership of the Committee. The Board considers that both Mr M Pescod and Mr R J Davies have appropriate current
financial knowledge and experience to effectively discharge their responsibilities as Audit Committee members. In the year
under review the Committee met on four occasions.

¢ The Remuneration Committee is made up of four wholly independent non-executive directors and is chaired by Mr A E Kilburn.
The Committee meets at least once a year and its primary role is fo determine the terms of employment and remuneration of
the executive directers. Further details of the work of the Committee are set out in the Directors’ Remuneration Report.

¢ The Neminations Committee, chaired by Mr C G Toner, comprises all five non-executive directors and Mr D A Pretty. The
primary functions of the Committee are to review the structure, size and cperation of the Board and to make recommendations
to the Board with regard to all new appointments te the Board. In discharging this function the Committee aims to ensure
that all directors possess a balanced range of skills, experience and expertise in order to discharge their responsibilities
effectively. The appointment of Mr R J Davies was made following an external recruitment exercise undertaken by recruitment
consultants Spencer Stuart. The Committee oversees the Group's succession plan precess and led by the Chairman is
responsible for the Board, Committee and Directors' evaluation procedure,
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Group Organisational and Management Structure

As Group parent, Barratt Developments PLC, through its Board of directors, retains overall responsibility for the control and
strategic direction of the business and for the allocation of funding and resources. Housebuilding and development operations are
delivered through a decentralised regional and divisionalised structure. The managing director of each operating division and the
local management team make up the divisional board, each of which is chaired by a Regional Chairman. Each divisional board
meets manthly to oversee local housebuilding operations and performance. Although each division is run and monitored as a
freestanding business, they operate within clearly defined central parameters in relation to overall strategic direction and financial
control. This tried and tested structure enables the divisions to be responsive to local demand and market conditions, whilst at the
same fime benefiting from the disciplines, financial strength and economies of scale of a large national Group.

There are currently four operating regions within Barratt Homes Limited, Northern, Central, West and Southern cavering
England, Scotland and Wales. KingsOak Homes Limited, which has its own corperate identity and preduct branding, now has two
operating regions, KingsOak Southern and KingsQak Central. Each operating region including the two KingsQak regions are headed
up by a Regional Chairman who is either an executive director or is a member of the executive management tearn.

On 1st July 2004 Mr R Handford was appointed Regiomal Chairman of Barratt Central taking over responsibility for the Region
from Mr H Walker to enable Mr Walker to focus on his main duties as Group Deputy Chief Executive. Mr A W Wilson was appointed
Regional Chairman of KingsOak Southern reflecting the strong crganic growth delivered over the last three years by KingsQak which
is now a major housebuild operation in ifs own right with eight divisions producing over 2,300 units in the year under review.
Under this new KingsOak management structure, Mr Wilson assumes executive responsibility for the four Scuthern KingsQak

divisions, with Mr P R Gieron heading up the four Central divisions as well as continuing in his role as an executive director of
Barratt Developments PLC.

The appointment of two additional Regional Chairmen to the executive team represents a shift from the Group’s previous
management structure under which all Regional Chairmen were appeinted executive directors serving on the Group Board. The
new structure ensures that the Group now has an appropriate level of senior executive management resource for the effective
control of its expanding Regional and Divisional infrastructure. At the same time the new structure recognises that having regard
to the revised Combined Code, the balance of membership of the Group Board will change over the next few years through natural
turnover. Linked to the strengthening of the operational management structure, as part of its three vear strategic plan, the Board
also intends to ensure that the Group's infrastructure and operational support systems are of the quality and standards necessary
to maintain the Group’s position at the forefront of the housebuilding sector at a time when the expectations of our shareholders
for outstanding performance in all facets of our business have never been greater.

As Group Deputy Chief Executive, My H Watker, as well as assuming executive responsibility for the development of the Group's
off-site manufacturing capability through Advance Housing Limited, is also responsible for the review and improvement of key
operatianal support systems including, national supply arrangements, housetype designs and praduct specification. The Group
Company Secretary, Mr L Dent, who has strategic and corporate management expertise outside of the housebuilding sector was
appointed Corporate Director and a member of the Executive Board with effect from 1st luly 2004. In his extended role Mr Dent
will assume executive responsibility for Group Corporate Social Responsibility performance, including health and safety and
environmental management systems and for information technology, human resource management and internal audit.

Directors’ Remuneration
The poticy for and details of directors’ remuneration are contained in the Remuneration Report on pages 31 to 37.

Accountability and Audit

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any time the
financial position of the Company and the Group anrd enable them to ensure the financial statements comply with the Companies
Act 1985. They are also responsible for safeguarding the assets of the Company and of the Group and hence for taking reasonable
steps for the prevention and detection of fraud and other irreguarities, The directors are required by UK company law to prepare

financial statements for each financial year that give a true and fair view of the state of affairs of the Company and the Group and
of the profit or loss of the Group for that period.

The directors confirm that suitable accounting policies have been used and applied consistently and reasonable and prudent
judgements and estimates have been made in the preparaticn of the financial statements for the year ended 30th June 2004. The

directors also confirm that applicable accounting standards have been followed and that the financial statements have been
prepared on the going concern basis.

The Board of directars is required to consider whether the company and the Group is a going concern. Accordingly the Roard
has made appropriate enquiries and is satisfied that the company and Group have adequate resources to continue in operational
existence for the foreseeable future. They therefore continue to adopt the going concern basis in preparing the financial
statements.

The Annual Report and Accounts will be published on the Group’s Investor Reiations website which was established during the
year., The maintenance and integrity of the Group's websites is the responsibility of the Directors. The work carried out by the
auditors does not include consideration of these matters. Legistation in the United Kingdom governing the preparation and
dissemination of financial statements may differ from legislation in other jurisdictions.

e
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Internal Contro! System

The directors are responsible for the Group's system of internal control which is designed to provide reasonable but not absolute
assurance against mis-statement or loss. The key elements of the Group's established control framework are:

s A clear organisational structure with defined levels of authority and respensibility for all senior management.

* A comprehensive strategic planning, budgeting and forecasting system with monthly reporting to the Group and the Executive
Divisicnal Boards of the results and forecasts of all Group operating units against budget.

* QOperational procedures, control parameters and accounting policies are embodied in the Group Pelicy and Accounting Manuals
which are issued to all divisions and are regularly reviewed and updated.

+ Al major land acquisitions and capital projects are subject to rigorous financial and environmental appraisal within established
parameters and also to formal authorisation procedures by main Board directors, divisional Boards or senior management
within authorities approved and reviewed by the Board.

s The internal control and risk management systems are overseen by the Audit Committee. Key risk areas, including finance,
land buying, sales, production planning, quality and customer service standards, the market and environmental and health and
safety performance are an integral part of our management reporting systems and are reviewed and monitored by the Group
Executive and Divisional Boards each month. The risk management system, the Combined Code and internal control exception
reports are reviewed by the Board on a quarterly basis.

* The internal control systems are supported by the Group Internal Audit Team which is respansible for advising Senior
Management, the Board and the Audit Committee on the operation and effectiveness of the internal control system. The
Internal Audit Team conducts a scheduled programme of audit appraisals across the Group operations, the results of which
and follow up action plans are reported to the Board at each meeting.

The directors have reviewed the operation and effectiveness of the Group’s system of internal control for the year ended 30th
June 2004, The review covered all controls including financial, operational, compliance controls and risk management.

CORPORATE SOCIAL RESPONSIBILITY
During the year the Group has clearly defined its policy in relation to Corporate Social Responsibility as follows:

"We are committed to legal compliance in all our activities and strive for continuous improvement in all areas of our business.

We have adopted appropriate measures to help us to monitor and improve that performance, as demonstrated in our annuaj
Corporate Social Responsibility {CSR) report.

At every stage of development, from feasibility assessment, to the design, construction and occupation of the homes we build,
the Group considers the economic, environmental and social issues relevant to the project. In the creation of sustainable
development we work to promote best practice in the acquisition of materials, in design standards, in the construction process and
in the service provided to our customers as they take up occupation of the houses we build. Regeneration of land used for other
purposes is the cornerstone of our development activity.

Fundamental to our operation is profitability, which is linked te the potential impact of our development on the local economy
and in the creation of attractive and healthy living environments. Our responsibilities extend frem the encouragement of social
inclusicn in focal communities, to the development of the skills of our employees, provision for staff advancement, as well as the
protection of the occupational health and safety of the public and of cur employees and contractors.

We are actively seeking to engage our customers and other stakeholders, especially our staff, contractors and National Supply
Partners, who are central to the success of our CSR activity."

In implementing cur Corporate Social Responsibility Policy we have taken the opportunity to develop cur governance and
management systems and the Corporate Director, a member of cur Executive Team, supported by a team of senior personnel from
across the business will be responsible to the Board for taking the initiative forward and for performance monitoring and reporting.

The Group’s first Corporate Social Responsibility Report has now been produced and has been the subject of an externat
assurance process. A verification statement is included in the report from our verifiers SEQM Limited. The report covers ali
aspects of our sccial and environmental performance, the management of occupational health and safety, our investment in
training and development and our engagement with customers, shareholders, suppliers, centractors and other stakeholders in the
delivery of our Corporate Social Responsibility objectives.

ENVIRONMENTAL PERFORMANCE AND SUSTAINABILITY

Through its environmental policy the Group seeks to restore and enhance the natural environments in which its develocpments
are set to improve the environmental performance of its products and to minimise the potential adverse impacts of our business
operations. For almost 30 years Barratt has been at the forefront of urban regeneration in the UK and over 80% of our
developments utilise brownfield land; in the South East the figure rises to 95%. In the period under review the Group has recycled
over 700 acres of brownfield land throughout Britain.
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All of our land rectamation projects, often involving difficult sites in urban locations, are subject to rigorous feasibility
assessments, including environmental and risk surveys undertaken by specialist external advisors, tdentifying both petential adverse
impacts and opportunities to preserve and enhance existing environmental features. Site preparation and construction operations
are monitored in close conjunciion with the NHBC, tocal authorities and the environmental agencies. We also work closely with our
construction teams and contractors to address issues arising from on-site activities, minimising any disruption to local communities
and to encourage efficiency.

Since 2001 we have comprehensively improved waste management performance across all of cur site operations and the
standards now achieved are at the forefront of the industry. Working in conjunction with Wastefile UK, our waste management
facilitator, waste tonnage data is collected and monitored from all operational sites. Alf waste is segregated, recovered and wherever
practicable aflocated for recycling or reuse. All oparational sites have a controlled auditable waste transfer system, tracing waste
from creation to storage and segregation, collection and disposal or recycling and reuse.

The development of our first CSR report has ied {0 an ongoing review of our environmental impacts and work is proceeding on
the implementation of the 150 14001 enviroamental management system across our business which will further improve the
effectiveness of aur environmental perfarmance and our ahility to moniter the progress made against our langer term objectives.

Further details of our environmental perfermance and our targets for the year ahead can be found in our separate CSR report.

HEALTH AND SAFETY

The Board is committed to the continuous improvement of health and safety performance and during the year work has
continued on the further development of our Group Occupational Health and Safety Management System (OHSMS) introduced
three years ago. The OHSMS is designed for ease of use to ensure that all staff understand their responsibilities for the management
of health and safety af every stage of the development process from scheme viability, site purchase, tender and construction through
1o individual purchaser sales and after sales service.

The QHSMS incorparates as a technical referance the CITB's GE 700 Site Safety Notes, which are regularly updated to reftect
all statutory regulfations, approved codes of practice, Health and Safety Executive guidance and British and European Standards
and directives. GE 700 is also the standard reference for site management health and safety training throughout the industry.

The investment mace in the development of our occupational health and safety management systems has led to a sustained
and measurable improvermnent in the safety standards achieved on our sites. For the second year running the average safety standard
ratings achieved by Bairatt as measured by an independent site safety inspection service undertaken by the NHBC have been ahead
of the average ratings of all other national housebuilders using the service. The incideni rate on our sites, including both notifiable
and reportable incidents, has improved in the year to 928, per 100,000 employees {including subcontractors) and we have an
ongoing objective to improve on this performance in the year ahead.

EMPLOYMENT POLICY

The Board recognises that employees need to understand and contribute to the broad objectives of the business and seeks to
develop good relations with employees through regular communication and consuttation. Selection for employment and promaotion
is based on the objective assessment of ahility and experience and the Group is committed to ensuring that its workplaces are free
from unlawful discrimination of any sort. The Group strives to ensure that its pelicies and practices provide equal opportunities for

all irrespective of gender, race, ethnic origin, colour, religion, physical disability, mental health, marital status, sexual orientaticn or
age.

Applications for employment by disabled persons are considered on their merits with due regard to the individual skills and
abilities of the applicant. Where disability arises in the course of an individual's employment the company will seek to enable the

person to continue working by making appropriate adjustments to the working environment and by offering appropriate sugport and
training.

The Group is committed to employee training and development at all levels of the organisation and endeavours to contribute to
the industry’s future skills base by an extensive recruitment and training programme for apprentices and graduate trainees. The
Group currently employs over 530 apprentices and b5 graduate trainees recruited from communities close fo its areas of operation
and its policy is to ensure that the majority of divisions and housebuilding sites employ both graduates and apprentices. To
stimutate further graduate recruitment the Group subscribes to "Graduate Prospects”, a national publication used by most
universities and colleges of further education, and has recently established a recruitment and employment epportunities website.

The Group works closely with the Construction lndustry Training Board (CITB) and the Natienal House Building Council (NHBC)
in training provision and a training plan is prepared annually linked to identified business priorities and objectives. Having regard

to the nature of our business, particular focus is given in the training programme to construction management, trade skills, heaith
and safety and customer care.

As a business our commitment to guality and continuous improvement is absolute. Our National Employee Award scheme
forms an important part of our *Forward Through Quality" initiative which seeks to raise quality and performance standards through
a process of internal meonitoring and appraisal, The Board recognises that the strength and quality of its leadership resource is
crucial to the continued prosperity and commercial success of the business. The Board is therefore undertaking a veview of the

Group’s succession planning arrangemeants and a management develapment and support programme linked to our targeted
operational growth areas is being developed.

L
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During 2003/04 a review of employment procedures and processes has been undertaken and a new Employee Handbook has
been introduced covering all of our workforce. An Employment Procedures Guide for Managers is being developed and will be
intreduced this year.

SHAREHOLDER RELATIONS

The Board believes that the effective management of investor relations is critical to its relationship with its shareholders and
to the market in which the Company's shares are heid, analysed and traded. The Group's corporate governance framework sets
the context for its continuing investor relations pregramme particularly in respect of key areas such as Board membership,
remuneration and public accountability statements.

During the year a structured investor communications programme has been developed in conjunction with Weber Shandwick
Square Mile our financial PR advisors. Also in the year an "investor relations" website has been established (www.barratt-investor-
relations.co.uk) which includes a full Company profile, regular corporate news updates and access to Company share price and
regulatory announcements. In the years ahead we are looking to devefop the website in conjunction with our Registrars to provide
a shareholding service and a shareholder portal to enable shareholders to view the details and history of their holding,

Qur annual and interim reports wilf continue to be the primary means by which information about the Group, its Board and its
business is communicated to institutional and private shareholders, investors and analysts. In addition, other major company
publications are also circulated to shareholders, which this year includes the Group’s first separate Corporate Social Responsibility
report.

The Annual General Meeting is used to enable private shareholders to discuss the Group’s operations and progress directly with
the Board. Information of a price sensitive nature is communicated as required by the Company Secretary to the Company
Announcements Office of the Stock Exchange and the Group strives to ensure that all key information is effectively and clearly
communicated.

In addition to the above formal communicaticns, the Company meets regularly with institutional investors and analysts in order
to convey an understanding of the Company’'s operations, the market and its management objectives. The aim is to meet with
major institutional shareholders at least once a year. Press releases on the Company’s activities are made to journalists and the
media through the Group Press Office and its external financial public relations consultancy service, Weber Shandwick Square
Mile. The Group broker, Cazenove & Co., also works actively on its behalf in an effort to ensure that investors and potential

investors in the business are given reliable information on the Group's operations, its vatues and ethos in order to make informed
investment decisions.

STATUTORY INFORMATICN

At 22nd September 2004 notification had heen received of the following interests which exceed a 3% interest in the issued
share capital of the company.

Date of Qrdinary shares % of issued

notification of 10p each share capital

FMR Corp 17.06.04 33,192,600 13.84%
Barclays PLC 17.08.04 22,825,283 9.52%
Legal & General Investment Management Lid 14.01.03 7,233,924 3.04%

During the year the Group made charitable donations of £4,000 (2003 £6,000). No political contributions were made during
the year.

INTERNATIONAL FINANCIAL REPORTING STANDARDS

The Group will be required to adopt International Financial Reporting Standards (IFRS) for the year ending 30th June 2005
which will include comparative information for 2004. Our core policies for turnover and profit recognition and the value of land
and work in progress should be unaffected. A small team has been established to assess the full impact on the Group of {FRS,
which are currently undergoing a period of further change.

CREDITOR PAYMENTS

Each Group company is responsible for agreeing the detaif of terms and conditions refating to transactions with its suppliers.
It is Group policy to abide by the agreed terms of payment with suppliers where the goods and services have been supplied in
accordance with the relevant terms and conditions of contract. Implementation of this policy resulted in a supplier payment period
for the company of 36 days {2003 41 days} for its trade creditors at 30th June 2004.

AUDITORS

A resolution to reappoint PricewaterhouseCoopers LLP as auditors to the company will be proposed at the annual general
meeting.

On behalf of the Board ; E
L Dent L'k
Secretary OLWW

Newcastle upon Tyne 7th October 2004
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Introduction

This year's remuneration report is presented to shareholders in accordance with the requirements of the Directors’
Remuneration Report Regulations 2002 (the "Regulations”). In preparing the report the Remuneration Committee has
reviewed remuneration policy for executive directors and in so doing has reaffirmed its commitment to ensure that overall

remuneration continues to be linked to organisational and individual performance and has a clear alignment with the interests
of shareholders.

Remuneration Committee

The Committee operates within terms of reference and governance policies approved by the Board and is responsible on
behalf of the Board for:

* determining the service conditions and remuneration of all executive directors;

+ executive remuneration policy;

« the evaluation of executive director performance with regard to the award of share options, deferred bonus and other
performance based remuneration;

s cbtaining independent professional advice in relation to executive director remuneration,

During the year under review the Remuneration Committee has met on five occasions.

Membership and Proceedings of the Remuneration Committee

The members of the Remuneration Committee are all non-executive directors and during the year have comprised Mr A E
Kilburn (Chairman}, Mr C G Toner, Mr M Pescod and Mr R J Davies with effect from 5th May 2004. All Committee members
are considered 10 be wholly independent with no financiat interest, other than as shareholders of the Company, in the
Committee’s decisions. The Group Chief Executive attends meetings of the Committee as required but he is not present when
matters affecting his own remuneration are considered.

Other than as expressly identified in this report the Remuneration Committee has complied with the Combined Code on
Corporate Governance issued in June 1998. The Committee recognises its accountability on executive remuneration to
shareholders through this report and in determining future remuneration policy it will consider both the shareholders’ vote on
the report and views expressed by shareholders on the detail of the report.

Advice

Advice is provided to the Remuneration Committee by the Company Secretary, Mr L Dent, a practising solicitor. Mr Dent
also acts as secretary to the Committee, In addition, Watson Wyatt LLP were appointed by the Committee to advise on a range
of issues, including the current market positioning of the Group's executive remuneration having regard to 2 compayater group
of other housebuilding companies, including Persimmon, Wimpey, Taylor Woodrow and Bellway.

Mercer Human Resource Consulting Limited have advised the Company in relation to various pensions issues and, with

effect from 10th July 2004, were appointed to provide actuarial services to the Barratt Group Pension and Life Assurance
Scheme.

Remuneration Policy

This report details the company's remuneration policy both for 2004/05, and so far as practicable, for subsequent years.
Any changes made t¢ the policy will be identified in subsequent Remuneration Reports to shareholders. Ceniral to the Group
remuneration policy is recognition that the sustained growth and profitability of our business is determined in no short
measure by the skill and commitment of the executive team. The reward policy for executive directors seeks io provide
remuneration and other service conditions which will attract, retain, motivate and reward executive directors of the highest

calibre within the industry's highly competitive employment market. Within these broad objectives the executive remuneration
package is based on the following principles:

+ the greater part of remuneration paid to executives should be linked to the achievement of demanding performance
targets, currently over 50% of the total executive remuneration package is performance based;

+ performance related remuneration should align the interests of executives with those of sharehoiders by setting
performance targets based on measures of shareholder return;

» total remuneration for outstanding performance should be competitive with that available elsewhere in the sector;

e executive director remuneration should be determined with due consideration to the rewards and conditicns of all Group
employees, particularly in relation to the annual review of basic salary.
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The Remuneration Package for Executive Directors
The remuneration package for executive directors comprises:

* basic satary;

* annual profit related bonus;
¢ Long-Term Performance Plan;
* share option scheme;

* pension and other benefits.

Typically the performance related element of executive remuneration makes up more than 50% of the total package
excluding pension benefits. The performance conditions which apply to the performance related element of executive
remuneration are the same for all executive directors and are set out in the following sections of this report.

Basic Salary

Basic salaries for executive directors are a fixed annual sum payable manthly in cash. Salaries are set having regard to
individual responsibilities, skifls and experience and are currently based on the market median for similar positions in large
national housebuilding companies. Salaries are reviewed each year by the Remuneration Committee and the following were
set with effect from 1st July 2004

£ £
D A Pretty 416,500 (2003 : 400,400}
H Walker 300,000 (with effect from 1st April 2004) (2003 : 250,000)
S J Boyes 250,000 (2003 : 220,000)
C A Dearlove 235,000 (2003 : 225,000)
C Fenton 250,000 (2003 : 175,000)
P R Gieron 250,000 (2003 : 239,000)
G K Hester 250,000 (2003 : 239,000}

Annual Profit Related Bonus

Each executive director also participates in an annual profit related bonus scheme based on the annual level of the Group's
pre-tax profit with awards made at 0.1333% of the Group's pre-tax profit for the Group Chief Executive, 0.1165% for the
Group Deputy Chief Executive and 0,1% for all other executive directors, A similar annual bonus scheme is operated for senior
management in all Group Regions and Divisions based on a percentage of pre-tax profit for each Region and Division.

As reported in the 2003 Report the annual profit related bonus has been reviewed by the Remuneration Committee. As
a result of this review a minimum profit hurdle must now be achieved before payouts to executive directors commence.
Although this has not been an issue for the business given the sustained profit growth over the last twelve years, this ensures
that in the event the profit hurdle is not met in the future for any reason bonus payments will not be made. Above the
minimum profit hurdle bonus payments will be made under a vesting arrangement linked to predetermined profit targets
approved by the Remuneration Committee.

Share Option Schemes

In November 1997 the Company adopted the current Executive Share Option Plan {the *Plan"}. The grant of share options
under the Plan is at the discretion of the Remuneration Committee, taking into account individual performance and the overall
performance of the Group. Options must be held for a minimum of three years from the date of grant before they can be
exercised and lapse if not exercised within ten years of grant. The exercise of options granted under the Plan is subject to the
achievement of an objective performance condition set by the Remuneration Committee namely that the growth in the earnings
per share of the Company over a period of three consecutive financial years should exceed the growth in the Retail Price Index
by at least 6% for options granted in 1997 and 1998 and by at least 9% for those options granted in and since 1998.

In accordance with best practice {he Remuneration Committee has reviewed the performance condition and for options
granted after 1st July 2004 the three consecutive financial years over which the earnings per share growth target must be met
will commence with the financial year during which the options are granted. If the target is not met over this fixed three-year
period then options will lapse. There will be no retesting of performance.

Pension Benefits

All executive directors are members of the Group's defined benefit pension scheme, which is now closed to new entrants.
The scheme entitles the executive directors with the exceptions of Mr D A Pretty, Mr G K Hester and Mr € Fenton to a pension
on retirement at age 65 of two thirds of final pensionable salary after 40 years membership of the scheme. The executive
directors are also eligible for dependents pension and an insured lump sum of four times pensionable saiary on death in

service. The final pension is calculated from the highest yearly average pensionable salary over three consecutive years during
the last ten years of service.
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The entitlements of Mr D A Pretty, Mr G K Hester and Mr C Fenton are restricted by the earnings cap imposed under the

Finance Act 1989. Under a contractual arrangement entered into in 1992 Mr D A Pretty's pension accrues at the rate of
1/30th but it remains restricted to the earnings cap.

As reported to shareholders in previous remuneration reports, annual profit related bonus is included in the calculation of
final pensionable salary. The Remuneration Committee recognises that for executive directors the inclusion of profit related
bonus in the calculation of final pensionable salary requires explanation under the Combined Code for Corporate Governance
issued in June 1998. In this regard the inclusion of profit related bonus in the calculation of pensionable salary is a
contractual arrangement of seme 25 years standing, which clearly pre-dates the introduction of the Combined Code.
Furthermore, it is an arrangement, which applies equally to all Group management and staff as well as to executive directors.
The Committee is also mindful that apart from the arrangement restricted to the earnings cap provided to Mr D A Pretty no
pension enhancements are offered to Group executive directors whereas such executive pension enhancements are
commonplace elsewhere in the sector and in the majority of listed companies.

An initial review of the existing pension arrangements has been conducted by the Commitiee, taking into account the
Inland Revenue proposal on the introduction of a lifetime allowance on pensions.

It was anticipated that the Inland Revenue proposal would take effect from 2005. However this has now been delayed
until 2006, reflecting the significant impact that the proposals will have and the process which companies need to go through
to assess the impact and then to make and implement degisions addressing the issue.

As a result of the delay in issuing final regulaticns, and the impact which they will have on Group employees beyond the
executive director level, the Remuneration Committee does not intend to implement material changes to the structure of
executive pensions, except in relation to Mr D A Pretty, until next year when the final regulations are issued. This is in
accordance with independent advice, which the Committee has taken. The intention is to deal with the Inland Revenue

proposals and the issue relating to the definition of pensionable salary together, so that changes to pension entitlement are
only made once.

The Commifttee believes however, that the particular situation of Mr D A Pretty justifies immediate action. Mr D A Pretty's
pension has been subject to the earnings cap since 1990, Although an individual contractual arrangement was entered into
in 1992 under which pension accrues at the rate of 1/30th of the earnings cap, it does not address the significant differential
which exists between Mr D A Pretty’s pension entitlement and that of his peers elsewhere in the sector, as well as between
Mr D A Pretty and other Group executive directars with similar service who are not subject to the earnings cap. Upon his

appointment, as Group Chief Executive in October 2002 the Remuneration Committee agreed to review Mr D A Preity's
pension arrangements having regard to the extent of this differantial.

As the earnings cap is to be replaced for future service under Inland Revenue propesals to introduce a lifetime allowance
on pensions, it was anticipated that the new arrangements would have presented alternative options for dealing with the
situation, but as stated above implementation of these arrangements has now been delayed. The Remuneration Committee
believes it is important o address the issue in order to secure Mr D A Pretty's continued services until his retirement. There

is no intention to compensate for past service, only to put Mr D A Pretty on an equitable footing with the other uncapped
executive directors in respect of current and future service.

Based on calculations carried out by the actuary te the Group scheme Mr D A Pretty will receive with effect from 1st July
2003, a supplement equal to 50% of basic salary, as disclesed in the emoluments table below. This aims to replicate, for

future service only as from 1st July 2003, the pension he would be entitled to on an uncapped basis, i.e. 1/60th of
pensionable salary.

The pension entitlements for other executive directors will be reviewed over the next year.

Service Contracts
All executive directors are engaged on identical terms on the basis of one year rolling contracts which can be terminated
by 12 months notice given by the Company or by 12 months notice given by the executive at any time. There are no specific

provisions for compensation on early termination. The contracts entitle executive directors to the provision of a Company car
and membership of a private health care scheme.

Individual Executive Directors Service Contracts:

Executive Directors Service Contract Date Effective Date Notice Pericd
D A Pretty 23.01.1997 01.02.1997 12 manths
H Walker 23.01.1997 01.02.1997 12 months
S J Boyes 25.06.2001 01.07.2001 12 months
C A Dearlove 23.01.1997 01.02.1997 12 months
C Fenton 01.07.2003 01.07.2003 12 months
P R Gieron 13.06.1997 01.07.1997 12 months
G K Hester 20.10.1999 29,11.1999 12 months

8
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Non-Executive Directors' Remuneration

The remuneration of the non-executive directors is set by the Board on the recommendation of a Committee of executive
directors and having regard to published data for the remuneration of non-executive directors in listed companies. The
remuneration of the Chairman is set by the Board on the recommendation of the Remuneration Committee and having regard
to published data for the remuneration of non-executive chairmen in listed companies.

With effect from 1st July 2004 the fee payable to Mr C G Toner as non-executive chairman was increased from £87,500
to £93,000 per annum.,

With effect from 1st July 2004 the annual fee payable to non-executive directors was increased from £31,200 to
£33,000, with an additienal annual fee of £5,000 payable to these who aisc chair a Board Committee.

Mr A E Kilburn is paid an additional fee of £2,000 in respect of his role as Senior Independent Director.

The Chairman and the non-executive directors are appointed by letter of engagement. They do not have service contracts
and their appointments can be terminated {by the Beard) at any time without notice and without compensation for loss of
office. Under governance policies approved by the Board, non-executive directors are normally expected to serve a three year
term of office. A maximum of two such three year terms being the norm, unless the Board approves service of a third three
year term. A maximum upper age limit of 70 years applies to all directors.

Non-executive Directors Effective date of current Appaintment Date of tirst Appointment
Mr C G Toner 18th October 2002 15th May 2002

Mr P H Ashworth 18th November 2002 1st May 1997

Mr R J Davies 5th May 2004 5th May 2004

Mr A E Kilburn 18th November 2002 1st April 1998

Mr M Pescod 1st October 2002 1st Octeber 2001

Total Shareholder Return Performance Graph
The following graph prepared in accordance to the Regulations shows the Company Total Shareholder Return performance
over the last five years against the FTSE Construction and Building Materials Sector index. The Board has chosen this

comparator index as the Group is a constituent of the index along with its major competitors and it is also the index which is
used to measure performance under the Long-Term Performance Plan.
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Long-Term Performance Plan

As detailed in last year's Remuneration Report and in a separate circular to sharehalders, a 3 year rolling Long-Term
Performance Plan was approved by shareholders at last year's Annual General Meeting held in November 2003 to take effect
from 1st July 2003. Awards under the new scheme are based on an annual allocation of notional ordinary shares equivalent
to a maximum of 100% of hasic salary with vesting taking place at the expiry of the three year performance periad of the plan,
subject to attainment of the agreed performance targets. 50% of the award will vest on attainment of & performance target
based on Basic Earnings Per Share (EPS} growth and 50% based on Total Shareholder Return {TSR). A vesting schedule has
been established so that in terms of EPS growth, the full 50% will vest if EPS growth exceeds the Retail Price Index (RPL}
plus 15% and 10% will vest if EPS growth exceeds RPI plus 10%, with straight line vesting between these two points. The
remaining 50% will vest subject to TSR performance measured against the constituents of the FTSE Construction and
Building Materials Sector Index. Again a vesting schedule has been established so that the full 50% witl vest if TSR growth
is in the upper quartile of the comparative index and 10% vesting if TSR growth is at the median of the index, with straight
line vesting between the two points. Before any share award vests, independent advice will be taken by the Remuneration
Commitiee to assess whether the performance criteria have been met. Noticnal share awards were made under the Scheme
on 27th November 2003 at a share price of 510p.

No. of shares subject to an award

D A Pretty 78,510
H Walker 49,020
S J Boyes 43,137
C A Dearlove 44118
C Fenton 34,314
P R Gieron 46,863
G K Hester 416,863

Executive Directors Sharehalding Guidelines
The following Sharehelding Guidelines apply to Executive Directors:

Within five years of first appointment Executive Directors are expected to hold throughout their period of office ordinary

shares in the company with a value equivalent to 100% of their basic annual salary, pro-rata holdings are required 1o be
held in this first five year period;

* For the purpeses of determining the requisite leve! of each Executive Direciors Sharehelding relative to basic salary, the
share price shall be that prevaiting on 30th June in each year;

s Provided Executive Directors hold the appropriate level of shares they shall be at liberty to sell shares so as to realise their

Long-Term Performance awards or in the exercise of share options subject to the normal Listing Rule requirements for
director shareholdings;

Executive Directors have until 31st January in each accounting period to increase their shareholding to the appropriate
level.
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The auditors are required to report on the information detailed in the following part of this report.

2004 2003 2004

Salary/Fee Performance Benefits Total Total Gain on exercise

Related of share options

£000 £000 £000 £000 £000 £000

C G Toner 88 - - 88 68 -
D A Pretty 400 493 25 918 1,235 358
H Walker 263 385 25 673 1,019 -
P H Ashworth 31 - - 31 29 -
$ ] Boyes 220 370 20 610 750 211
R J Davies 5 - - 5 - -
C A Dearlove 225 370 22 617 1,004 152
C fenton 175 370 22 567 - 103
P R Gieron 239 370 11 620 1,005 -
G K Hester 239 370 18 627 919 548
A E Kilburn 36 - - 36 29 -
M Pescod 36 - - 36 29 -
Total 1,957 2,728 143 4828 6,087 1,372

In addition to the salary figure detailed in the above table, a supplement of £200,200 for the year ended 30th June 2004
in respect of the pension arrangements detailed earlier in the report was paid to Mr D A Pretty in September 2004,

The fee in respect of Mr R J Davies was paid directly to Arriva plc.

The executive directors receive taxable benefits in kind covering the provision of a motor vehicle, private medical insurance
and some telephone costs.

DIRECTORS’ PENSION BENEFITS

Increase in Transfer value of
accrued pension Accumulated  the increase in Increase in Transfer Transfer Increase
over the year to total accrued the accrued accrued value of value of in transfer
30.06.04 pension pension over the pension over the accrued accrued value
{net of at the end year (net of year to pension at pension at aver the
inflation} of the year inflation) 30.06.04 30.06.03 30.06.04 year
{£) (£ (£) {£) (£) {£) £
D A Pretty 3,133 44 009 26,144 4,247 507,526 592,354 75,003
H Walker 28,297 181,216 281,387 32,462 1,866,351 2,381,396 488,390
S J Boyes 32,969 117,379 142,295 35,268 458,872 708,153 225,189
C A Dearlove 21,166 149,431 142,772 24,659 1,106,550 1,404,812 272,915
C Fenton 1,579 17,145 3,301 2,003 93,120 110,326 11,311
P R Gieron 21,578 151,632 120,882 25,121 953,459 1,232,429 252,783
G K Hester 1,561 12,285 11,797 1,883 120,963 147,492 20,634

The accrued pension entitlement is the amount that the director would receive if he retired at the end of the year.

The increase in the accrued entitlement is the difference between the accrued benefit at the end of the year and that at
the previous year end. The Listing Rules require this to be disclosed excluding inflation.

Al transfer values have been calculated on the basis of actuarial advice in accordance with Actuarial Guidance Note
GN11. The transfer values of the accrued entitlement represent the value of assets that the pension scheme would need to
transfer to another pension provider on transferring the scheme’s liability in respect of the directors’ pension benefits. They
do not represent sums payable to individual directors and, therefore cannot be added meaningfully to annual remuneration.
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DIRECTORS' SHARE OPTIONS

During the year
At At Exercise Price Earliest Latest
30.06.03 Granted Exercised 30.06.04 p Exercise Expiry
D A Pretty 140,000 - 140,000 - 275 30.08.02 29.09.09
140,000 - - 140,000 273 27.10.03 26.10.10
120,000 - - 120,000 330 01.11.04 31.10.11
180,000 - - 180,000 435 22.10.05 21.10.12
- 180,000 - 180,000 545 10.10.06 09.10.13
H Walker 140,000 - - 140,000 275 30.09.02 29.09.09
140,000 - - 140,000 273 27.10.03 26.10.1C
120,000 - - 120,000 330 01.11.04 31.10.11
120,000 - - 120,000 435 22.10.05 21.10.12
- 114,679 - 114,679 545 10.10.06 09.10.13
S J Boyes 20,000 - 20,000 - 222 11.12.00 10.12.07
30,000 - 33,000 - 205 15.10.01 14.10.08
30,000 - 30,000 - 275 30.09.02 29.09.09
30,000 - - 30,000 273 27.10.03 26.10.10
120,000 - - 120,000 330 01.11.04 31.10.11
120,000 - - 120,000 435 22.10.05 21.10.12
- 100,917 - 100,917 545 10.10.06 09.10.13
C A Dearlove *65,000 - 43,936 21,064 271 26.04.99 25.04.06
120,000 - - 120,000 222 11.12.00 10.12.07
70,000 - - 70,000 205 15.10.01 14.10.08
140,000 - - 140,000 275 30.09.02 29.09.09
140,000 - ~ 140,000 273 27.10.03 26.10.10
120,000 - ~ 120,000 330 01.11.04 31.10.11
120,000 - - 120,000 435 22.10.05 21.10.12
~ 103,211 ~ 103,211 545 10.10.06 09.10.13
C Fenton 15,000 - 15,000 - 275 30.09.02 29.09.09
15,000 - 15,000 - 273 27.10.03 26.10.10
12,000 - - 12,000 330 01.11.04 31.10.11
20,000 - - 20,000 435 22.10.05 21.10.12
- 80,275 - 80,275 545 10.10.06 09,10.13
P R Gieron 140,000 - - 140,000 275 30.09.02 29.09.09
140,000 - - 140,000 273 27.10.03 26.10.10
120,000 - - 120,000 330 01.11.04 31.10.11
120,000 - - 120,000 435 22.10.05 21.10.12
- 109,633 - 109,633 545 10.10.06 09.10.13
G K Hester 30,000 - 30,000 - 275 30.09.02 29.09.09
140,000 - 140,000 - 273 27.10.03 26.10.10
120,000 - - 120,000 330 01.11.04 31.10.11
120,000 - - 120,000 435 22.10.05 21.10.12
- 109,633 - 109,633 545 10.10.06 09.10.13

* Granted under the 1586 Executive Share Option Scheme

The mid-market share price of the company was 431.25p on 1st July 2003 and 589.50p as at 30th June 2004. The mid-market
high and low share prices of the company during the year were 643.00p and 431.250 respectively. No options of directors in office at
30th June 2004 lapsed unexercised during the vear.

There were no changes in the interests of the directors shown above between 1st July 2004 and the 22nd September 2004,

On behalf of the Board
A E Kilburn OBE

Chairman of the Remuneration Committee . 7th October 2004
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Group Profit and Loss Account
for the year ended 30th June 2004

Note 2004 2003

£m £m

TURNOVER - CONTINUING OPERATIONS 2,343.1 2,044.7
- DISCONTINUED OPERATIONS 172.9 126.3

GROUP TURNOVER 2,516.0 2,171.0
QPERATING PROFIT - CONTINUING OPERATIONS 364.2 288.0
- DISCONTINUED OPERATIONS 114 10.7

OPERATING PROFIT 1 375.6 298.7
NET INTEREST PAYABLE 4 {7.9) (10.0%
PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 2 367.7 288.7
TAXATION 5 (107.2) {82.3)
PROFIT ON ORDINARY ACTIVITIES AFTER TAXATION 6 260.5 206.4
DIVIDENDS 7 {51.4) (40.2)
RETAINED PROFIT 19 209.1 166.2
EARNINGS PER SHARE - BASIC 9 111.4p 89.1p
EARNINGS PER SHARE - DILUTED 9 110.1p 88.2p

There is no difference between profit on ordinary activities before taxation and the retained profit for the year stated above

and their historical cost equivalents.

Statement of Total Group Recognised Gains and Losses

for the year ended 30th June 2004

2004 2003

£m £m

Profit on ordinary activities after taxation 260.5 206.4
Exchange adjustments {3.9) (3.0)
Total gains and losses recognised since last annual report 256.6 203.4




Group Balance Sheet
at 30th June 2004

2003
Restated
£m

FIXED ASSETS
Tangible assets

CURRENT ASSETS

Properties heid for sale

Stocks

Debtors due within one year

Debtors due after more than one year
Bank and cash

CURRENT LIABILITIES

9.7
1,977.0
41.6
1.3
2304

2,260.0

7.7
1,730.7
37.0
0.5

121.4

1,897.3

Creditors due within ane year 14 (1,066.0) (922.4)
NET CURRENT ASSETS 1,194.0 974.9
TOTAL ASSETS LESS CURRENT LIABILITIES 1,205.9 985.9
CREDITORS DUE AFTER MORE THAN ONE YEAR 15 (89.8) (77.0)
NET ASSETS 1,116.1 3908.9
CAPITAL AND RESERVES

Called up share capital 18 24.0 239
Share premium 19 190.7 187.1
Profit and loss account 19 901.4 697.9
EQUITY SHAREHOLDERS® FUNDS 20 1,116.1 508.9

Approved by the Board on 7th October 2004

C G Toner

Directo
C A Dearlove Irectors
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Group Cash Flow Statement
for the year ended 30th June 2004

Note 2004 2003
£m £m
CASH INFLOW FROM
OPERATING ACTIVITIES 21 262.7 112.6
RETURNS ON INVESTMENTS AND SERVICING OF FINANCE
Interest received 2.0 0.8
Interest paid (13.5) (11.1)
NET CASH OUTFLOW FROM RETURNS ON INVESTMENTS
AND SERVICING OF FINANCE (11.5) {10.3)
TAXATICN (98.7) (77.7)
CAPITAL EXPENDITURE AND FINANCIAL INVESTMENT
Purchase of tangible fixed assets {3.7) (9.4)
(Purchase)/disposal of investments : interest in own shares 1.7 19
NET CASH QUTFLOW FROM CAPITAL EXPENDITURE AND FINANCIAL INVESTMENT (5.4} (7.5)
EQUITY DIVIDENDS PAID (45.0} (34.3)
CASH INFLOW/OUTFLOW) BEFORE FINANCING 102.1 {17.2}
FINANCING
Issue of ordinary share capital 3.7 2.1
(Decrease)/increase in debt due after more than one year 22 {19.1) 10.3
NET CASH (QUTFLOW)/INFLOW FROM FINANCING (15.4) 12.4
INCREASEADECREASE) IN CASH IN THE YEAR 22 86.7 (4.8)
RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET FUNDS
2004 2003
£m £m

Increasef(decrease) in cash in the year 86.7 (4.8)
Cash flow from decrease/(increase) in debt 19.1 (10.3)
Change in net funds resulting from cash flows 105.8 (15.1)
Exchange movements 2.3 2.1
Movement in net funds in the year 108.1 (13.0}
Net funds at beginning of year 81.6 g4.6
Net funds at end of year 22 189.7 81.6




Accounting Policies

The accounts have been prepared in accordance with the Companies Act 1985 and with applicable Accounting Standards in
the United Kingdom. The principal accounting policies, which have been applied are:

(a)

(b}
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=
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(k)

Basis of accounting

The Group prepares its accounts on a historical cost basis. The Group has adopted Urgent Issues Task Force Abstract 38:
"Accounting for ESQP trusts" for the 2004 results. As a result of the implemeniation of the requirements of this Abstract,
shares in the company held through an employee share scheme trust which were previcusly reported as investments are now
recorded as a deduction from equity shareholders’ funds. At 30th June 2004, the carrying vaiue of these shares was
£17.5m which has been set against the profit and loss account in the balance sheet. The comparative figures for
investments and profif and loss account have been amended to reflect the change in treatment. The comparative figures

have been restated in a prior year adjustment to reflect this changed treatment such that shareholders’ funds at 30th June
2003 have been reduced by £15.8m.

Consolidation

The Group accounts include the results of the holding company and all its subsidiary undertakings made up to 30th June
2004. The financial statements of subsidiary undertakings are consolidated from the date when control passed to the Group
using the acquisition method of accounting. All transactions with subsidiaries and inter-company profits or losses are
eliminated on consolidation. Prior to the introduction of Financial Reporting Standard Number 10, "Goodwill and intangible
assets", goodwill arising on consolidation as a result of the acquisition of subsidiary undertakings was written off against
reserves in the year of acquisition. This goodwill has not been reinstated in the balance sheet. Any goodwill written off
against reserves will be charged to the profit and loss account in the event of the disposal of the related business.

Turnover

Turnover comprises the total proceeds of building and development on legal completion and the value of work executed on

long-term contracts during the year excluding inter-company transactions and value added tax. The sale proceeds of part
exchange houses are not included in turncver.

Investments
Investments are valued at cost less provision for any impairment in value.

Properties held for sale

Properties held for sale, comprising properties previously held for investment, are stated at the lower of cost and net
realisable value.

Stocks

Stocks and work in progress, excluding long term contracting work in progress, are valued at the lower of cost and net
realisable value.

Profit on contracting is taken on short term contracts when completed, and for long term contracts attributable profit is
taken when the final outcome can be foreseen with reasonable certainty; provision is made for any anticipated losses.
Amounts by which turnover in respect of long term centracts exceed payments on account are held in debtors as amounts
recoverable on contracts. Amounts received in respect of long term contracts, in excess of amounts reflected in turnover,
are held in creditors as payments on account.

Depreciation

Freehold properties are depreciated on a straight line basis over twenty five years. Plant is depreciated on a straight line
basis over its expected useful life which ranges from one to seven years.

Leased assets
Qperating lease rentais are charged to the profit and loss account in equal instalments over the life of the lease.

Exchange translations

Foreign currency assets and liabilities are translated into sterling at rates of exchange ruling at the year end. Trading results
are translated at the average rate prevailing during the relevant period. Differences arising on the re-translation of the net
investment and the results for the year are taken directly to reserves together with the differences on foreign currency
borrowings to the extent that they are used to finance or provide a hedge against Group equity investments in foreign

subsidiary undertakings. All other foreign exchange differences are taken to the profit and loss account in the year in which
they arise.

Deferred taxation

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the batance sheet
date where transactions or events that result in an obligation to pay more tax in the future or a right to pay less tax in the
future have occurred at the balance sheet date.

A net deferred tax asset is regarded as recoverable and therefore recognised only when, on the basis of all avaiiable
evidence, it can be regarded as more likely than not that there will be suitable taxable profits from which the future reversal
of the underlying timing differences can be deducted.

Pensions

The cost of providing retirement pensions and related benefits is charged to the profit and loss account over the periods
benefiting from the employees' services. The effects of variations from regular cost arising from actuarial valuations of the
pension scheme are spread over the expected average remaining service lives of the members of the scheme. The difference

between the charge to the profit and loss account and the contributions paid to the scheme is shown as an asset or liability
in the balance sheet.




Notes to the Accounts

1. OPERATING PROFIT

2004 2003

Continuing Discontinued Total Continuing Discontinued Total

£m £m £m £m £m £m

Group turnover 2,343.1 172.9 2,516.0 2,044.7 126.3 2,171.0
Cost of sales {1,909.3) (145.6) {2,058.9) (1,702.9) (112.0) (1,814.9)
Gross profit 433.8 233 457.1 341.8 14.3 356.1
Administrative expenses (69.6) {4.4) (74.0) (53.8) (3.6) (57.4)
Impairment provision - (7.5) (7.5) - - -
364.2 11.4 375.6 288.0 10.7 298.7

The discontinued operations relate to the US housebuilding operation, the disposal of which completed on 30th August
2004. An impairment provision of £7.5m was made in the accounts for the year ended 30th June 2004. This provision
covers the loss on sale and associated costs.

2. PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION

2004 2003
£m £m

After charging:
Depreciation - tangible owned fixed assets 1.2 0.8
Operating lease charges - hire of plant, machinery and vehicles 16.4 16.5
— other 31 2.6
Auditors’ remuneration - audit services 0.2 0.2

(company: £19,500 - (2003 £3,500))
Auditors’ remuneration for non-audit services in the year amounted to £198,081 (company £193,620), (2003 £117,300
{company: £69,925)). The Audit Committee has an established pelicy for the provision of nan-audit services by the auditors.

The profit on ordinary activities before taxation is stated after charging the directors’ emoluments disclosed in the
Remuneration Report on page 36.

3. ANALYSIS BY GEOGRAPHICAL AREA

United Kingdom USA Total
2004 2003 2004 2003 2004 2003
£m £m £m £m £m £m
Group turnover by origin 2,343.1 2,0447 172.9 126.3 2,516.0 2,171.0
Operating profit 364.2 288.0 11.4 10.7 375.6 298.7
Net assets 1,065.8 871.5 50.3 37.4 1,116.1 908.9

There is no material difference between turnover by origin and turnover by destination. In the opirion of the directors the
activities of the group fall into one class of business, that of housebuilding and development.

4. NET INTEREST PAYABLE

2004 2003

£m £m

Payable: On bank loans, bills and overdrafts 9.3 10.6
Less: Receivable (1.4} (0.8)
7.9 10.0




Notes to the Accounts

5. TAXATION
2004 2003
ANALYS'S OF CHARGE IN YEAR £m £m
Current tax:
UK corporation tax on profits of the period 106.2 85.4
Adjustment in respect of previous periods (1.8) 2.2
Overseas tax 21 -
106.5 87.6
Deferred tax:
Origination and reversal of timing differences 0.7 (5.3)
107.2 82.3
FACTORS AFFECTING THE TAX CHARGE FOR THE YEAR
The tax assessed for the period is lower than the standard rate of corporation tax in the UK (30%).
The differences are explained below:
2004 2003
£m £m
Profit on ordinary activities before taxation 367.7 288.7
Profit on ordinary activities befare tax at a rate of 30% 110.3 86.6
Expenses not deductible for tax purposes 3.0 0.4
Additional tax relief for land remediation costs (1.3} (0.3)
Benefit of tax losses (5.9) (1.8)
Other timing differences (0.8) 0.5
Adjustments to tax charge in respect of previous periods (1.8) 2.2
Higher rate of overseas tax 3.0 -
Current tax charge for the year 106.5 876

6. PROFIT ON ORDINARY ACTIVITIES AFTER TAXATION

Of the profit attributable to shareholders, £83.7m (2003 £84.9m) is dealt with in the accounis of the company. In
accordance with the provisions of Section 230 of the Companies Act 1985 a separate profit and loss account for the

company is not presented.

7. DIVIDENDS
2004 2003
£m £m
Interim 6.90p per share paid (2003 4.94p} 16.1 11.4
Finai 14.68p per share (2003 12.32p) 35.3 28.8
51.4 40.2
8. EMPLOYEES
2004 2003
£Em £m
The average number of persons employed by the Group in building and
development, excluding sub-contractors, was 4,578 {2003 4,202).
Employee costs {including directors) comprise: Wages and salaries 139.8 1141
Sccial security 13.8 10.5
Pension cosis 8.6 8.0
162.2 132.6
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Notes to the Accounts

8. EMPLOYEES continued

The Group operates throughout the UK a defined benefit final salary pension scheme, the assets of which are held in a separate
trustee administered fund.

The pensian cost has been assessed in accordance with the advice of a qualified actuary using the projected unit method in
a review of the scheme as at 1st December 2001. The actuarial assumptions are that the investment return will be 1.9% per
annum above annual salary growth. The market value of the assets of the scheme on 1st December 2001 was £75.9m. Their
actuarial value, using the new assumptions, represented 72% of the value of benefits for service to the date of the review
allowing for future salary increases.

in deriving a pension cost, the shortfall in the Scheme i3 being spread as fixed amounts over the future working lifetime of
the existing members. For the purpose of funding the Scheme, the shortfall is spread over a shorter period as a level percentage
of members' salaries.

As a result of the actuarial valuation at 1st December 2001 employer contributions to the Scheme increased with effect from
1st December 2002. Normal annual contributions increased from £3.9m per annum to £6.6m per annum. In this regard,
with effect from 1st December 2002, the Company's UK employer contribution was increased to 15.2% of pensionable salary.
The Group has also agreed to strengthen the Scheme's funding by additional contributions of £2.1m per annum for 10 years,
from 2003. Furthermore, with effect from 1st December 2003 the employer contribution was increased fo 18.2% of
pensionable salary.

Since the end of the financial year a review of the investment strategy for the Scheme has also been completed. In order to
control risk the target asset allocation for the Scheme has been amended and now comprises 60% equities and 40% bonds
and giits.

The defined benefit final salary section of the pension scheme closed to new members on 1st July 2001 and was replaced by
a defined contribution secticn of the Scheme for new employees. Under the projected unit method of vaiuation the current
service cost will increase as members approach retirement.

The total UK employer contribution in respect of both Schemes for the year ended 30th June 2004 amounted to £9.2m (2003
£5.3m), while the amount charged to the profit and loss account was £8.6m (2003 £8.0m). This reduced the balance sheet
accrual of £6.0m at the year ended 30th June 2003 to £5.4m at 30th June 2004.

9. EARNINGS PER SHARE

Basic earnings per ordinary share is based on the profit after taxation of £260,500,000 (2003 £206,400,000) and the
weighted average number of ordinary shares in issue and ranking for dividend during the year (excluding those held by the
Barratt Developments Employee Benefit Trust) of 233,904,273 (2003 231,641,125). For diluted earnings per share, the
weighted average number of shares in issue and ranking for dividend is adjusted to assume the conversion of all dilutive
potential shares. The effect of the dilutive potential shares is 2,597,644 (2003 2,253,881}, this gives a diluted weighted
average number of shares of 236,501,917 (2003 233,895,0086).

10. TANGIBLE FiXED ASSETS

Group
Freehold
property Plant Total
£m £m £m

Cost
At 1st July 2003 7.1 8.1 15.2
Additions 0.5 3.2 3.7
Disposals (1.6) (0.5} (2.1)
At 30th June 2004 6.0 10.8 16.8
Accumulated depreciation
At 1st July 2003 0.1 4.1 4.2
Charge for the year - 1.2 1.2
Disposals (©.1) (0.4) (0.5)
At 30th June 2004 - 49 4.9
Net book value at 30th June 2004 6.0 5.9 11.9
Net book value af 30th June 2003 7.0 4.0 11.0




Notes to the Accounts

11. FIXED ASSET INVESTMENTS

investment in subsidiary undertakings
The company has shareholdings at a cost of £60.7m {2003 £60.7m).

The principal subsidiary undertakings are:
Barratt Homes Limited
KingsOak Homes Limited
Barratt Construction Limited*
Barratt Commercial Limited
Barratt American inc **

All of the subsidiary undertakings’ principal activities are housebuilding and
development. All are registered in England and Wales except those marked: * which is
registered in Scotland ** which is registered in USA. All of the shares are wholly owned
by the parent except that marked t which is wholly owned by a subsidiary undertaking.

A full list of subsidiary undertakings is avaifable on request from the company’s registered office.

12. STOCKS
Group 2004 2003
£m £m
Work in progress 1,874.4 1,635.3
Showhouse complexes and houses awaiting legal completion 102.6 95.4
1,877.0 1,730.7
13. DEBTCRS
Group Company
2004 2003 2004 2003
£Em £m £m £m
Due within one year
Secured loans 0.2 0.1 - -
Trade debtors 4.7 7.3 - 0.2
Amounts recoverable on contracts 4.4 4.0 - -
Other debtors 19.1 13.5 - 1.3
Prepayments 5.6 3.8 0.3 0.1
Deferred taxation 7.6 8.3 2.1 2.7
41.6 37.0 2.4 4.3
Due after more than one year
Secured loans 0.5 0.3 - -
Other debtors 0.8 0.2 - -
1.3 0.5 - -
42.9 375 2.4 4.3

The analysis of deferred tax is disclosed in note 17.




Notes to the Accounts

14. CREDITORS DUE WITHIN ONE YEAR

Group Company
2004 2003 2004 2003
£m £m £m £m
Bank loans and overdrafts 28.3 53 4.3 -
Trade creditars (including deferred land payments) 580.9 604.1 0.4 0.8
Payments an account 327 19.6 - -
Corporation tax 58.2 50.4 2.1 5.3
Other taxation and social security 5.1 7.1 - 1.0
Other creditors 35.8 29.1 1.9 0.9
Accruals and deferred income 289.7 178.0 25.6 12.6
Dividend 353 28.8 353 28.8
1,066.0 922.4 69.6 494
15. CREDITORS DUE AFTER MORE THAN ONE YEAR
Group Company
2004 2003 2004 2003
£m £m £m £m
Bank loans and overdrafts 12.4 345 - -
Trade creditors {including deferred land payments) 77.4 42.5 - -
89.8 77.0 - -

Total creditors include £58.3m (2003 £59.5m), secured by legal charges on certain assets of the Group.

16. FINANCIAL INSTRUMENTS

The Group's financial instruments comprise borrowings, cash and various items such as trade debtors, trade creditors, etc.
that arise directly from its operations, the main purpose of which is to raise finance for the Group's operations. The Board
reviews and agrees policies for treasury management, which have remained unchanged throughout the year. It is not Group
policy to trade in financial instruments.

The Group finances its operations through a mixture of shareholders’ funds and borrowings. To ensure flexibility, the majority
of the borrowings are made under pre-arranged revolving credit facilities. The Group has one significant overseas subsidiary
undertaking, Barratt American Inc., which operates in the USA and whose revenues and expenses are denominated exclusively
in US dollars. In order to protect the Group's sterling balances from the movements in the US dollar/sterling exchange rate,
the Group finances its net investment in this subsidiary undertaking by means of US dollar borrowings.

All shori-term debtors and creditors have been, as permitted, exciuded from the disciosure requirements of Financial
Reporting Standard Number 13. The secured loans and other debtors of £1.3m (2003 £0.5m) due after more than one year
are payable between two and five years and are non-interest bearing. The bank lcans and overdrafts due after more than one
year are repayable between two and five years.

The interest rate profile of the financial liabilities is: £25.9m (2003 £13.6m) sterling, floating rate linked to the UK bank
base rate; £14.8m (2003 £26.2m) US dollars, floating rate linked to either the US prime rate or Libor, decided by the Group
prior to any drawdown of the facilities; £77.4m (2003 £42.5m) sterling, non-interest bearing, the weighted average period to
maturity being 2.5 years,

Sterling cash deposits of £216m (2003 £75.1m) comprise deposits placed on money markets at call at floating rates of
interest,

The undrawn committed borrowing facilities are: £55.9m (2003 £118.8m) expiring in one vear or less, £468.2m (2003
£57.9m) expiring in more than one year but not mare than two years, £4.0m (2003 £368.5m) expiring in more than two
years.

There is no material difference between book value and the fair value of the Group’s financial assets and financial liabilities
as at 30th June 2004,

17. DEFERRED TAXATION

Group

2004 2003
DEFERRED TAX ASSETS £m £m
Deferred tax assets comprise:
Accelerated capital allowances 0.2 0.2
Short term timing differences 4.6 4.5
Losses 2.8 3.6
Deferred tax asset 7.6 8.3
Balance at 1st July 2003 8.3
Amount charged to profit and loss account (0.7)
Balance at 30th June 2004 7.6




Notes to the Accounts

18. CALLED UP SHARE CAPITAL

2004 2003

£Em £m

Authorised 300,000,000 ordinary shares of 10p each 30.0 30.0
Allotted and issued ordinary shares of 10p each

Fully paid ~ 239,797,852 ordinary shares {2003 238,431,250} 24.0 23.9

The issued share capital of the company was increased during the year to 239,797,852 ordinary shares of 10p each by
the issue of 1,366,602 ordinary shares of 10p each for a cash consideration of £3,708,706 in satisfaction of options
duly exercised in accordance with the rules of the share option scheme and the share option plans.

As at 30th June 2004 the following options issued in accordance with the rules of the executive share option scheme,
executive share option plan and the employee share option plan were cutstanding:

Option Senior Other Not exercisable
Date of grant price Directors executives employees after
a} Executive share option scheme
27.09.94 171p - 73,866 - 26.09.04
26.04.96 271p 21,064 - - 25.04.06
b} Executive share option plan
11.12.97 222p 120,000 245,000 ~ 10.12.07
15.10.98 205p 73,0600 183,000 - 14.10.08
30.09.99 275p 420,000 199,000 - 29.09.09
27.10.00 273p 590,000 308,334 - 26,10.10
01.11.01 330p 732,000 718,000 - 31.10.11
22.10.02 435p 800,000 1,193,500 - 21.10.12
10.10.03 545p 798,348 1,480,000 - 09.10.13
¢) Employee share option plan
10.04.00 240p - - 94,000 09.04,10
29.03.01 3156p - - 252,500 28.03.11
25.04.02 470p - - 1,049,000 24.04.12
14.05.04 880p - - 1,804,000 13.05.14

In Novemnber 1999 the company adopted an employee share option plan. The Board approves the grant of share options
to employees undert the plan which are normally exerciseable between 3 and 10 years from the date of grant. The exercise
of the options granted under the plan are subject to the achievement of an objective performance condition set by the
Board, namely that the growth in the basic earnings per share of the company over a period of three consecutive financial
years should exceed the growth in the Retail Price Index by at least 9 per cent.

Those who have participated in the executive share option plan do not participate in the employee share option plan.

19. RESERVES

Share Profit and

premium  loss account Total
£m £m £m

Group
At 1st July 2003 (as restated) 187.1 697.9 885.0
Premium on issue of ordinary equity shares under share options 3.6 - 3.6
Profit and loss account - 209.1 209.1
Exchange adjustments - (3.9) (3.9)
Purchase of own shares - (1.7} (1.7)
At 30th June 2004 190.7 901.4 1,092.1
Company
At st July 2003 (as restated) 187.1 1933 380.4
Premium on issue of ordinary equity shares under share options 3.6 - 3.6
Profit and loss account - 323 323
Purchase of own shares - (1.7 (1.7
At 30th June 2004 190.7 2239 414.6
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20. RECONCILIATION OF MOVEMENTS IN EQUITY SHAREHOLDERS' FUNDS

2004 2003
Restated
£m £m
Opening equity shareholders’ funds as previousiy stated 924.7 759.5
Prior year adjustment to reflect own shares netted against equity (15.8) (17.7)
Opening equity shareholders’ funds as restated 908.9 741.8
Profit on ordinary activities after taxation 260.5 206.4
Dividends (51.4) (40.2)
209.1 166.2
Exchange adjustments (3.9 (3.0
New share capital subscribed {including premiurn) 3.7 2.0
Movement in own shares (1.7) 1.9
Net addition to equity shareholders' funds 207.2 167.1
Closing equity shareholders’ funds 1,116.1 908.9
21. CASH INFLOW FROM QPERATING ACTIVITIES
2004 2003
£m £m
Operating profit 375.6 298.7
Depreciation charges 1.2 0.8
Loss on sale of fixed assets 1.6 -
tncrease in properties held for sale {2.0} {1.6)
Increase in stocks (254.4) {286.3)
Increase in debtors (6.8) {5.6)
Increase in creditors 147.5 106.6
262.7 1126
22. ANALYSIS OF NET FUNDS/(DEBT)
Cash Exchange Cash Exchange
2004 flow  movement 2003 flow  movement 2002
£m £m £m £m £m £m £m
Cash at bank and in hand 2304 119.1 (1.1) 121.4 (10.00 {0.4) 1318
Overdrafts (28.3) (23.4) 0.4 (5.3) 5.2 0.4 (10.9)
202.1 86.7 (0.7) 116.1 {4.8) - 120.9
Debt due after more
than one year (12.4) 19.1 3.0 (34.5) (10.3) 2.1 (26.3)
Total 189.7 105.8 23 81.6 {15.1) 2.1 94.6
23. OPERATING LEASE OBLIGATIONS
Group
2004 2003
Land and Land and
buildings Other buildings Other
£m £m £m £m
Annual commitments under non-canceliable
operating leases which expire:
Within one year 0.6 1.7 0.3 2.0
Between two and five years 1.0 3.7 1.2 3.8
In five years or more 0.9 - 0.8 -
2.5 5.4 2.3 5.8
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24, CONTINGENT LIABILITIES

The company has guaranteed certain bank borrowings of its subsidiary undertakings, amounting to £22.7m at the year
end (2003 £30.4m).

25. RELATED PARTY TRANSACTIONS

A number of partners of the firm of solicitors Field Cunningham & Co, one of whom is Mr P H Ashworth, perform
development related legal work for three of the thirty two operating divisions of the Group. The firm also performs some
general legal work for divisions and deals with certain specific Group legal matters. All transactions with the firm have
been on normal commercial terms. The amount invoiced during the year ended 30th June 2004 was £802,410 (2003
£591,180) of which £20,795 (2003 £85,415) was outstanding at the year end.

In accordance with the provisions of Financial Reporting Standard Number 8, Related Party Disclosures, details of
transactions with subsidiary undertakings are not disclosed,

26. RETIREMENT BENEFITS

The Group accounts for pension costs under SSAP24 (Accounting for Pension Costs), but the disclosures required
under the transitional arrangements for Financial Reporting Standard Number 17, Retirement Benefits, are detailed below.

a) DEFINED CONTRIBUTION SCHEME

The Group operates a defined contribution scheme for new employees. The service cost of this scheme for the period

was £0.9m (2003 £0.4m). At the balance sheet date there were outstanding contributions of £0.1m (2003 £0.1m)
which were paid on or before the due date.

b) DEFINED BENEFIT SCHEME

The Group operates a defined benefit scheme in the UK. A full actuarial valuation was carried out at 1st December
2001 and updated to 30th June 2003 by a qualified independent actuary. The defined benefit scheme is closed to
new entrants. The projected unit method has been used to calculate the current service cost. This will rise over time
(as a percentage of payroll} as the members of the scheme approach retirement. At the batance sheet date there were
outstanding contributions of £0.7m {2003 £0.7m) which were paid on or before the due date.

The method and major assumptions used by the actuary were (in nominal terms):

30th June 2004 30th June 2003 30th June 2002

Valuation method Projected unit Projected unit Projected unit
Inflation rate 3.00% 2.60% 2.70%
Salary increase 5.00% 4.60% 4.70%
Rate of increase: for pensions in payment 3.00% 2.60% 2.70%
for deferred pensions 3.00% 2.60% 2.70%

Discount rate 5.70% 5.25% 5.80%
Long term Value at Long term Value at Long term Value at

rate of retum at ~ 30th June 2004 rate of return at  30th June 2003 rate of return at  30th June 2002

SCHEME ASSETS 30th June 2004 E€m  30th June 2003 £m  30th June 2002 £m
Equities 7.50% 55.2 7.00% 59.0 7.70% 60.2
Bonds 5.70% 36.7 5.25% 9.3 5.80% 11.1
Other 4.00% 0.2 4.50% 5.1 5.00% 2.2
Market value of assets 92.1 73.4 73.5
Present value of liabilities (145.9) (139.0) (112.4)
Deficit (53.8) (65.6) (38.9)
Deferred tax asset 16.1 19.7 11.7
Net pensicn deficit (37.7) (45.9) (27.2)
2004 2003

Group Group

Restated

GROUP NET ASSETS £m £m
Net assets excluding net pension deficit 1,116.1 908.9
$SAP24 adjustment 5.4 6.0
Deferred tax (1.6} (1.8)
Net pension deficit (37.7) (45.9)
Net assets including net pension deficit 1,082.2 867.2
2004 2003

Group Group

Restated

GROUP PROFIT AND LOSS ACCOUNT £m £m
Net profit and loss account excluding net pension deficit g01.4 697.9
SSAP24 adiustment 5.4 6.0
Deferred tax (1.6) (1.8)
Net pension deficit (37.7) (45.9)
Profit and loss account including net pension deficit 867.5 656.2

|



Notes to the Accounts

26. RETIREMENT BENEFITS (continued)

AMOUNT CHARGEABLE TO OPERATING PROFIT IN RESPECT OF DEFINED BENEFIT SCHEME

Year to Year to
30th June 2004 30th June 2003
£m £m
Current service cost 5.4 4.4
Past service cost - -
54 4.4
Year to Year to
30th June 2004 30th June 2003
NET RETURN ON PENSION SCHEME £m £m
Expected return on pension scheme assets 5.1 5.6
Interest on pension liabilities (7.4) (6.6}
Net return 2.3) (1.0)
AMOUNT RECOGNISED IN STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES (STRGL)
Year to Year to
30th June 2004 30th June 2003
£m £m
Actual return less expected return on assets 54 (10.9
Experience gains and losses on liabilities - 0.3
Changes in assumptions 5.8 (15.9)
Actuarial gain/(loss) recognised in STRGL 11.2 (26.5)
Adjustment due to surplus cap - -
Net gain/{loss) recognised 11.2 (26.5)
Year to Year to
30th June 2004 30th June 2003
MOVEMENT iN DEFICIT DURING THE YEAR £m £m
Deficit in scheme at beginning of year (65.6) (38.9)
Movement in year:
Current service cost (5.4) (4.4)
Contributions 83 5.2
Past service costs - -
Net return on assets 2.3) (1.0)
Actuarial gain/{loss) 11.2 (26.5)
Deficit in scheme at end of year (53.8) {65.6)
Year to Year to
30th June 2004 30th June 2003
HISTORY OF EXPERIENCE GAINS AND LOSSES £m £m
Difference between expected and actual return on scheme assets:
amount (£m) 5.4 (10.9)
percentage of scheme assets 6% 15%
Experience gains and losses on scheme liabilities:
amount (Em) - {0.3)
percentage of scheme liabilities - 1%
Total amount recognised in statement of total recognised gains and losses:
amount {Em) 11.2 {26.5)
percentage of scheme liabilities 8% 19%

27. POST BALANCE SHEET EVENT

On 30th August 2004, the Group completed the sale of its’ US housebuilding operation for a consideration of $165m,
of which $162m was received in cash with the balance being deferred over a period of two years. An impairment provision
of £7.5m was made in the accounts for the year to 30th June 2004 to cover the loss arising on the disposal.



Company Balance Sheet

at 30th June 2004
Note 2004 2003
Restated
£m £m
FIXED ASSETS
Investment in subsidiary undertakings 11 60.7 60.7
CURRENT ASSETS
Debtors due from subsidiary undertakings within one year 246.5 294.4
Debtors due from subsidiary undertakings after more than one year 61.6 61.6
Other debtors due within one year 13 2.4 4.3
Bank and cash 218.1 78.6
528.6 438.9
CURRENT LIABILITIES
Creditors due to subsidiary undertakings within one year (81.1) (45.9)
Other creditors due within one vear 14 (69.6) (49.4)
NET CURRENT ASSETS 377.9 343.6
NET ASSETS 438.6 404.3
CAPITAL AND RESERVES
Called up share capital 18 24.0 23.9
Share premium 19 190.7 187.1
Profit and loss account 19 223.9 1933
EQUITY SHAREHOLDERS' FUNDS 438.6 404.3

Approved by the Board on 7th October 2004

C G Toner

Directors
C A Dearlove ]




Five Year Record and Financial Calendar

FIVE YEAR RECORD

Year 2004 2003 2002 2001 2000
Restated Restated Restated Restated
Group turnover £m 2,516.0 2,171.0 1,799.4 1,509.1 1,250.0
Profit before tax £m 367.7 288.7 220.0 178.4 143.9
Share capital and reserves £m 1,116.1 908.9 741.8 619.4 518.0
Per ordinary share:
Earnings (basic) pence 111.4 89.1 68.6 55.1 43.3
Dividend pence 21.58 17.26 14.38 13.07 11.88
Net assets pence 465 381 312 264 222
Dividend cover 5.2 5.2 4.8 4.2 3.5

FINANCIAL CALENDAR

Annguncement of results: Dividends:

Half year 24th March 2004 Interim paid 21st May 2004

Full year 22nd September 2004 Final proposed 15th November 2004
Annual Report posted te sharehclders 13th Ociober 2004

Annual General Meeting 11th November 2004




Independent Auditors’ Report

Independent auditors' report to the members of Barratt Developments PLC

We have audited the financial statements which comprise the group profit and loss account, the group and company
balance sheet, the group cash flow statement, the group statement of total recognised gains and losses, the accounting
policies and the related notes. We have also audited the disclosures required by Part 3 of Schedule 7A to the
Companies Act 1985 contained in the directors' remuneration report ("the auditable part").

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the annual report and the financial statements in accordance with
applicable United Kingdom law and accounting standards are set out in the siatement of directors’ responsibilities.
The directors are also responsible for preparing the directors’ remuneration report.

Qur responsibility is to audit the financial statements and the auditable part of the directors’ remuneration report in
accordance with relevant legal and regulatory requirements and United Kingdom Auditing Standards issued by the
Auditing Practices Board. This repert, including the opinion, has been prepared for and only 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 opinion, accept or assume responsibility for any other purpose or to any other person to whom this report
is shown or into whose hands it may come save where expressly agreed by our prior consent in writing.

We report to you our opinion as to whether the financial statements give a true and fair view and whether the financial
statements and the auditable part of the directors’ remuneration report have been properly prepared in accordance with
the Companies Act 1985. We also report to you if, in our opinion, the directors’ report is not consistent with the
financial statements, if the company has not kept proper accounting records, if we have not received all the information

and explanations we require for our audit, or if information specified by law or the Listing Rules regarding directors’
remuneration and transactions is not disclosed.

We read the other information contained in the Annual Report and consider the implications for our report if we become
aware of any apparent misstatements or material inconsistencies with the financial statements. The other information

comprises only the directors’ report, the unaudited part of the directors’ remuneration report, the Chairman’s statement
and the Group Chief Executive’s review.

We review whether the corporate governance statement reflects the company's compliance with the seven provisions of
the Combined Code issued in June 1998 specified for our review by the Listing Rules, and we report if it does not. We
are not required o consider whether the Board's statements on internal control cover all risks and centrols, or to form

an opinion of the effectiveness of the company’s or group's corperate governance procedures or its risk and control
procedures.

Basis of audit opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit
includes examination, on a test basis, of evidence relevant to the amounts and disclosures in the financial statements
and the auditable part of the directors’ remuneration report. 1t 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 appropriate to the company’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as io obtain all the information and explanations which we consideraed
necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial statements and
the auditable part of the directors’ remuneration report are free from material misstatement, whether caused by fraud

or other irregularity or error. |n forming our opinion we also evaluated the overall adequacy of the presentation of
information in the financial statements.

Opinion

In our opinion: — —

» the financial statements give a true and fair view of the state of affairs of the company and the Group at 30th June
2004 and of the profit and cash flows of the Group for the year then ended;

* the financial statements have been properly prepared in accordance with the Companies Act 1985; and

* those parts of the directors’ remuneration report required by Part 3 of Schedule 7A to the Companies Act 1985
have been properly prepared in accerdance with the Companies Act 1985.

s L0/

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

Newcastle upon Tyne 7th Cciober 2004

8




