in accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO1

Particulars of a charge

~
&aserform

A fee 15 payable with this form
Please see 'How to pay’ on the
lasi page

Please go to www companigshouse gov uk

You can use the WebFiling service to file this form online

What this form s NOT for

You may not use this form fo
register a charge where there 1$ no
instrument Use form MR§

J~ What this form is for
You may use this form to register
a charge created or evidenced by
an nstrument

This form must be delivered to the Registrar for registration wif
21 days beginning with the day after the date of creation of the chg
delivered outside of the 21 days it will be rejected unless |t 1S accol
court order extending the time for dehvery

THURSDAY

u must enclose a certified copy of the instrument with this form
scanned and placed on the public record Do not send the origina

For further information, please
refer to our guidance at
www companieshouse gov uk

e

COMPANIES HOUSE

19/02/201 5 #142

Company details

1 l For offinal use

FIEN EACI I BN ER

Company name n full l Henry Boot Construction Limaited _/

Company number

- Filling in this form

Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date |E1_ |"7

wE rrEE S
o

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name ’The Royal Bank of Scotland plc
| {(Security Agent)
Name } /
I /7
Name |
|
Name ]
|

If there are more than four names, please supply any four of these names then
tick the statement below

] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge} or fixed secunty included in the instrument

Brief description

Not applicable

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more detalls please refer to the
instrument®

Please hi the descnption ta the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland} corporeal or incorporeal
property not described abave? Please tick the appropnate box

[¥1 Yes

[C] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunty that wifl rank equally with or ahead of the charge?
Please tick the appropnate box

[] Yes
[} No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MR06)

Signature

| Please sign the form here

Signature

Signature

X
Q_CL(LQ_QA’\M (nddlosdh WLP

This form must be signed by a person with an interest in the charge

#5138548v1\MIDDC
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will hetp Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

]wmm MIDDC/337590-1

I Comgany name

IAddress Sovereign House

Addleshaw Goddard LLP

|Soverelgn Street

|CountwReg|nn West Yorkshire

O E S N C Y

|C°um=v United Kingdom

Postwn  Leeds

|Dx 12004 Leeds

Teepore (0113 209 2000

WA certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House'

E Where to send

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

The company name and number match the
information held on the public Register

(] You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entifled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,7 & 8

You have given a description in Section 4, if

appropriate

You have signed the form

[] You have enclosed the correct fee

[] Please do not send the onginal iInstrument, it must
be a certified copy

Il

O OoOoda4d

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wates
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountamnbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered i Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguires@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

#5138548v1\MIDDC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2880202
Charge code’ 0288 0202 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th February 2015 and created by HENRY BOOT
CONSTRUCTION LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 19th February 2015

Given at Companies House, Cardiff on 27th February 2015

@ Yoy o
THE OFFICIAL SEAL OF THE

Companies House megmeaLsea or e




EXECUTION VERSION

Dated | / F@éﬁ,\:_,jw 2015

'HENRY BOOTPLC
as Company

THE SUBSIDIARIES OF THE COMPANY LISTED IN PART 1 OF SCHEDULE 1
as Original Chargors

THE ROYAL BANK OF SCOTLAND PLC
as Security Agent

DEBENTURE

WE HEREBY CERTIFY THAT THIS IS
ATRUE COPY (AS REDACTED) OF
THE ORIGINAL

....... bes Coddedd (L€

oate_ L€ \Cﬁi?m&r o 4

ADDLESHAW GODDARDLLP

ADDLESHAW (GODDARD
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EXECUTION VERSION

This Sacurity Agreement Is made on f ; February 2015

Between

(1) Henry Boot plc{registered in England with number 160996) (Companyy);

{2) The subsidiaries of the Company listed In schedule 1 (The Chargors) (together with the
Company, Original Chargors);, and

(3) The Royal Bank of Scotland ple as security agent for the Finance Partles (Security Agent,
which term shall include any person appointed as security agent or as an additional security
agent in accordance with the terms of the Facllity Agreement),

Itis agreed o B B L _ o _ _
1 Definitions and interpretation
1.1 Definifions

In this deed:

Additional Charger means a company which creates Security over Its assets in favour of the
Security Agent by executing a Secunty Deed of Accession

Agrasment for Lease means ah agreement to grant a lease of all or part of a Property
Blocked Account means.

(a) the Holding Account

(b) any other account designated as a Blocked Account by the Company and the Security
Agent

Charged Account has the meaning given fo If In clause 3 4{i) (First fixed charges)

Chargors means the Origlnal Chargors and any Additional Chargors and Chargor means
any of them

Debts has the meanlng given to It in clause 3 4(g} {First fixed charges)

Deferred Consideration Agreement means any agreement entered Into by an Obligor with
an Approved House Bullder or any other publicly listed house builder or a house builder
approved by the Agent {acting on the instructions of all Lenders) pursuant to which deferred

consideration Is payable to an Obligor

Facility Agreement means the facllity agreement befween the Company as tha company
and guarantor, the Borrowers as borrowsrs and guarantors, Barclays Bank PLC, Santander
UK plc and The Royal Bank of Scotland plc as Arranger, Barclays Bank PLC, Santander UK
plc and The Royal Bank of Scotland plc as Orginal Lenders, and The Royal Bark of Scotland
plc as Agent and Securnty Agent and dated on or about the date of this deed under which the
Lenders agree to make available to the Borrowers the term loan facllity

Fixtures means, In respect of any Secured Property, all fixtures and fittings (including trade
fixtures and fittings} and fixed plant and machlnery now or at any time after the date of this
deed on that Secured Property

10-5020242-4/337500-1 1




EXECUTION VERSION

Floating Charge Assets means all the assets and undertaking from time to time subject to
the floating charge created under clause 3 5 (Floating charge)

Intetlectual Property means

(a) any patents, trade marks, service marks, designs, business names, copyrnghts,
database nghts, design nghts, topography nghts, domain names, moral nghts,
inventions, confidential information, knowhow and any other associated or similar
intellectual property nghts and interests anywhere in the world (which may now or in
the future subsist), and in each case whether registered or unregistered and

{b) the benefit of all applications, nghts to apply for and nghts to use such assets
(including, without hmetation, any licences and sub-licences of the same) (which may
now or in the future subsist)

Investments means any shares, stocks, debenture secunty, secunities, bonds and
investments of any type {other than the Subsidiary Shares) whatever, including but not imited
to, negobable instruments, certificates of deposit, eligible debt secunties, mnterests In
collective investment schemes, or other investments referred to in section 22 of, and as
defined in Part Il of Schedule 2 to, the Financial Services and Markets Act 2000 and Part Il of
the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001, whether
certificated or uncertificated, physical or dematerialised, registered or unregistered, held by
the relevant Chargor or by a trustee or clearance system or nominee

Lease Document means an Agreement for Lease, an Occupational Lease or any other
document designated as such by the Agent and the Company

Occupational Lease means, m respect of a Chargor, a lease of a Secured Properly In
respect of which it 1s a landlord

Party means a party to this deed

Properties has the meaning given to such term in the Facility Agreement and includes but 1s
not imited to those Properties listed in schedule 2 (Properties)

Receiver means any receiver, manager or administrative receiver appointed by the Secunty
Agent In respect of any Chargor or any of the Secured Assets

Related Rights means, in respect of any Investment or Subsidiary Share

(a) all menies paid or payable in respect of that Investment or Subsidiary Share (whether
as income, capital or othermse)

(b) all shares, investments or other assets derived from that Investment or Subsidiary
Share and

{c) all nghts derved from or incidenta!l to that Investment or Subsidiary Share
Relevant Agreement means

(a) each Deferred Consideration Agreement

(b} each Lease Document

{c) any guarantee of Rental Income contained i, or relating to, any Occupational Lease

10-5020242-41337560-1 2




EXECUTION VERSION
(d) each Hedging Agreement

(e) each other agreement designated as a Relevant Agreement by the Secunty Agent and
the Company in writing

Relevant Policies means, in respect of a Chargor, all policies of insurance present and future
in which it has an interest (other than policies in respect of third party habilty) tegether with all
monies payable in respect of those policies

Rental Income means the aggregate of all amounts paid or payable to or for the account of
any Obhgor in connection with the letting, licence or grant of other nghts of use or occupation
of any part of a Property, including each of the following amounts

(a) rent, icence fees and equivalent amounts paid or payable

{b) any sum recewved or receivable from any deposit held as securtty for performance of
a tenant's obligations

(c) a sum equal to any apportionment of rent allowed n favour of any Obligor

(d) any other monies paid or payable in respect of occupation and/or usage of that
Property and any fixture and fiting on that Property including any fixture or fithng on
that Propenty for display or advertisement, on icence or otherwise

(e any sum paid or payable under any policy of insurance in respect of loss of rent or
nterest on rent

(f any sum pawd or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement, waiver, extension or release of any Lease
Document

{g) any sum paid or payable in respect of a breach of covenant or dilapidations under

any Lease Document

{h) any sum paid or payable by or distnbution receved or recevable from any guarantor
of any occupational tenant under any Lease Document

()] any Tenant Contnbutions and

)] any mterest pad or payable on, and any damages, compensation or settlement paid
or payable In respect of, any sum referred to above less any related fees and
expenses incurred (which have not heen rembursed by another person) by any
Obiigor

Secured Assets means, In respect of any Chargor, all of ts assets and undertaking the
subject of any Securty created by, under or supplemental to, this deed n favour of the
Secunty Agent

Secured Obligations means all monies and liabilities now or after the date of this deed due
owing or incurred by the Obligors (or any of them) to the Finance Parties (or any of them)
under the Finance Documents (or any of them) in any manner and in any currency or
currencies and whether present or future, actual or contingent, whether incurred solely or
jointly with any other person and whether as principal or surety, together with all interest
accruing on such monies and llabilittes and all costs, charges and expenses incurred by any

10-5020242-4/337 580-1 3
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Finance Party under any Finance Document, except for any obligation which, If it were
included here, constitute unlawful financial assistance or its equivalent in any other junsdiction

Secured Property means, at any time, the Properties and all other freehold, leaseheld or
commonhold property which 15 subject to any Secunty created by, under or supplementatl to,
this deed

Security Deed of Accession means a deed in the form set out in schedule 9 (Form of
Securnty Deed of Accession) by which a person will become a party to this deed as a Chargor

Security Period means the penod beginning on the date of this deed and ending on the date
on which the Secunty Agent 1s satisfied that the Secured Obhgations have been irrevocably
and unconditionally satisfied in full and alf facilities made available by the Finance Parties {or

~any of them) under the Finance Documents (or any of them) have been cancelled and all

obhgations of the Hedge Counterparties under the Hedging Agreement have been terminated

Subsidiary Shares means, In respect of a Chargor, all shares present and future held by it in
its Subsidianes (Including those listed in schedule 3 (Subsidiary Shares))

Tenant Contributions means any amount paid or payable to an Obligor by any tenant under
a Lease Document or any other occupier of a Property, by way of

(a) contnbution to
0] ground rent
{n) Insurance prema
{u} the cost of an insurance valuation

{v) a service or other charge in respect of an Obligor's costs 1n connection with
any management, repair, maintenance or similar obligation or in providing
services to a tenant of, or with respect to, a Property or

v a reserve or sinking fund or
(b) VAT
Interpretation

(a) Unless otherwise defined in this deed, a term defined in the Facility Agreement has
the same meaming when used in this deed or any notces, acknowledgaments or
other documents 1ssued under or in connection with this deed

(b) In this deed the temm dispose includes any sale, lease, licence, fransfer or loan

(c) Clause 1 2 {Construction) of the Facility Agreement 1s incorporated in this deed as
set out here in full but so that each reference In that clause to this Agreement shail
be read as a reference to this deed

10-8020242-4/357590-1 4
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Third party nghts

(a) Unless expressly provided to the contrary in any Finance Document, a person who 1s
nct a Party has no nght under the Contracts {Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this deed or any other Finance Document
issued or entered into under or in connection with it but this does not affect any nght
or remedy of a third party which exists or 1s avatlable apart from the Contracts (Rights
of Third Parties} Act 1999

(b) Unless expressly provided to the contrary in any Finance Document the consent of
any person who s not a Party 1s not required to rescind or vary this deed or any other
Finance Document entered into under or in connection with it

Administration

(a) Any reference in this deed, or any other Finance Document entered into under or in
connection with it, to the making of an administration order shali be treated as
ncluding a reference to the appointment of an administrator under paragraph 14 (by
the holder of a qualfying floating charge In respect of a Chargor's assets) or 22 (by a
Chargor or the directors of a Chargor) of Schedule B1 to the Insolvency Act 1986 or
any steps taken toward such order or appointment

()} Any reference in this deed or any other Finance Document entered into under or in
connection with #, to making an application for an admirustration order by petition
shall be freated as including a reference to making an administration application to
the court under Schedule B1 to the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of intention to appoint an admimistrator or any steps taken towards
such application or notice

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance
Documents and the Secured Obligations are incorporated into this deed to the extent required
for any purported disposition of any Secured Assets contained in this deed to be a vald
disposition in accordance with section 2(1) of the Law of Property (Miscellanecus Provisions)
Act 1989

Covenant to pay

Each Chargor covenants with the Security Agent as secunty agent for the Finance Parties, to
pay and discharge the Secured Obligations when they become due for payment and
discharge in accordance with the terms of the Finance Documents

Charging provisions

General

All Secunty created by a Chargor under clauses 3 2 to 3 5 inclusive is

(a) a continuing security for the payment and discharge of the Secured Obligations,

(b) granted with full title guarantee,

10-5020242-4/337580-1 5
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(c) granted in respect of all the right, title and interest (if any), present and future, of that
Chargor in and to the relevant Secured Asset, and

(d) granted in favour of the Secunty Agent as secunty agent for the Finance Parties
First legal mortgages

Each Chargor charges by way of first legal morigage its Properties, and all Fixtures on each
of its Properties

Assignments

Each Chargor assigns

(2 all Rental Income, and all other sums, payable under any Occupational Lease,
(b) the Relevant Agreements to which it 1s a party, and
(c) the Relevant Policies to which it 1s a party

Each Chargor shall remain hable to perform all its obligations under each Occupational
Lease, each Relevant Agreement and each Relevant Policy to which it ts a party

First fixed charges
Each Chargor charges by way of first fixed charge

(a) all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by tt {(other than any freehold, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 3 2) and, in each
case, the Fixtures on each such property,

{b) the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property,

(c) the benefit of all other agreements, instruments and nghts relating to its Secured
Property,
(d) all plant, machinery, vehicles, computers, office and other equipment, all furniture,

furnishings, equipment and tools and any removals or replacement of them, present
and future and the benefit of all contracts, licences, warranties, maintenance
contracts relating to them and any renewals and replacements of them,

(e) the Subsidiary Shares together with all Related Rights,
(] the Investments together with all Related Rights,

{g) all book and other debts due to the relevant Chargor and ther proceeds (both
collected and uncoilected) (together Debts) and all rnghts, guarantees, secunty or
other collateral in respect of the Debts (or any of them) and the benefit of any
judgment or order to pay a sum of money and all nights to enforce the Debts {or any
of them),

(h) alt momes from time to time standing to the credit of the Holding Account,

10-6020242-4/337590-1 6
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)] all monies from time to time standing to the credit of each account held by the
relevant Chargor with any bank, buillding society, financial institution or other person,
other than any Blocked Account (each a Charged Account),

) all ts Intellectual Property,
k) all its goodwill and uncalled capital,

)] the benefit of all Authonsations held or utiised by it In connection with its business or
the use of any of its assets and the nght to recover and receive compensation
payable in respect of any of them, and

{m) to the extent that any assignment in clause 3 3 is ineffective as an assignment, the
assets referred to in that clause

Floating charge

Each Chargor charges by way of first floating charge all ts assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
morigage or fixed charge or assigned under clauses 32,33 or3 4

Qualifying floating charge

This deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this deed

Conversion of floating charge to a fixed charge

The Secunty Agent may, at any time by notice m writing to any Chargor, convert the floating
charge created under clause 3 5 into a fixed charge as regards any Floating Charge Asset as
it shall specify in the nctice if

(a) an Event of Default is continuing, or

{b) in the opinicn of the Security Agent that Floating Charge Asset 1s in danger of being
seized or any legal process or execution 1s bemng enforced against that Floating
Charge Asset

Automatic conversion of floating charge to a fixed charge

If (unless permitted in wniting by the Secunty Agent or expressly permitted under the terms of
any Finance Document)

{a) a Chargor creates or attempts to create any Secunty over any of its Floating Charge
Assets,
(b) any person levies or attempts to levy any distress, attachment, execution or other

legal process against any Floating Charge Asset, or

(c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorganisatton of any Chargor,

the fioating charge created by this deed will automatically and immediately without notice be
converted Into a fixed charge over the relevant assets or, in the circumstances deseribed In
clause 3 8(c), over all of the Floating Charge Assets

10-5020242-4/337580-1 7
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Documents of title

Each Chargor shall deposit with the Secunty Agent all deeds, certificates and other
decuments in its possession constitutting or evidencing title to the Secured Assets (or
otherwise procure that any such deeds, certficates and other documents are held to the order
of the Security Agent on terms acceptable to the Security Agent) if so requested by the
Secunity Agent at any time after the Agent has given notice under clause 25 19 (Acceleration)
of the Facility Agreement

Small company moratorium

Where a Chargor 1s an eligtble company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 to the Insolvency Act 1986, then the obtaiming of a moratonum, including any
preliminary decision, or investigation i terms of paragraph 43 of Schedule A1 to the
Insolvency Act 1986 shall not cause the floating charge created by this deed to crystallise into
a fixed charge, nor cause restnctions which would not otherwise apply to be imposed on the
disposal of its property and assets by that Chargor

Continuing security
Continuing security

The Secunty constituted by this deed shall be continuing security and shall remain in full force
and effect regardless of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Secured Obhgations

Recourse
The Security constituted by this deed

(a) Is In addition to any other Secunty which any Finance Party may hold at any time for
the Secured Obligations {or any of them), and

(b) may be enforced without first having recourse to any other nghts of any Finance
Party
Negative pledge

No Chargor shall create or permit to subsist any Security over any of its assets
No Chargor shall

{(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by a Chargor,

(b} sell, transfer or otherwise dispose of any of its receivables on recourse terms,

{c) enter into any arrangement under which money or the benefit of a bank or other
account may be appled, set-off or made subject to a combmation of accounts, or

(d) enter into any other preferential arangement having a similar effect,

in circumstances where the arrangement or transaction 1s entered inte pnmarnly as a method
of raising Financial Indebtedness or of financing the acquisition of an asset

10-5020242-4/337500-1 8
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Clauses 5 1 and 5 2 do not apply to any Security which 1s Permitted Security

Restrictions on disposals

No Chargor shall enter into a single transaction or a seres of transactions {(whether related or
not) and whether voluntary or inveluntary to dispose of all or any part of any Secured Assets

Clause 6 1 does not apply to any Permitted Disposal
Further assurance

Each Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security Agent
may reasonably specify (and in such form as the Secunty Agent may reasonabl y requwe) n
favour of the Security Agent or its nommnee(s) -

(@) to create, perfect, protect and maintam the Security created or intended to be created
under or evidenced by this deed or for the exercise of any nghts, powers and
remedies of the Secunty Agent or the Finance Parttes provided by or pursuant to this
deed or by law,

()] to confer an the Secunty Agent cor confer on the Finance Parties Security over any
property and assets of that Chargor located in any junsdiction equivalent or similar to
the Securty intended to be conferred by or pursuant to this deed, andfor

(c} (f an Event of Default 1s continuing) to facilitate the realisation of the assets which
are, or are intended to be, the subject of the Secunty created by or under this deed

Each Chargor shall take all such action as 1s available to it {including making all fiings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or mtended to be conferred on the Security Agent or
the Finance Parties by or pursuant to this deed

Any document required to be executed by a Charger under this clause 7 will be prepared at
the cost of that Chargor

Land Registry
Apphication for restriction

{a) In relation to land and buildings situated in England and Wales ttle to which s
registered or 1s {o be reqistered at the Land Registry, each Chargor consents to an
application being made to the Chief Land Registrar for registration of a restniction on
the register of title of all present and future registered freehold, leasehold or
commonhold property of that Chargor {(and any unregistered properties subject to
compulsory first registration at the date of thus deed) at any time after the Agent has
given notice under clause 25 19 (Acceleration) of the Facility Agreement

(b) The Chargor confirms that so far as any of the Secured Property 1s unregistered,
such land I1s not affected by any disclosable overnding interests within the meaning
of the Land Registration Act 2002 or the Land Registration Rules 2003
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82 Tacking and further advances

The Lenders are, subject to the terms of the Facility Agreement, under an obligation to make
further advances to the Borrowers and this secunty has been made for secunng such further

advances
9 Notices of assignments and charges
91 Rental Income
(a) Each Chargor which 1s a party to an Occupational Lease shall give notice in the form

(b)

{©)

specified in part 1 (Form of notice of assignment) of schedule 4 to each tenant under
each Occupational Lease that the Chargor has assigned to the Security Agent all its
nght, title and interest in the Rental Income and other monies payable under that
Occupational Lease

The relevant Chargor shall give the notices referred to in clause 9 1(a) ff so requested
by the Secunty Agent when an Event of Default 1s continuing

The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form specified n
part 2 (Form of acknowledgement) of schedule 4 within 5 Business Days of that
notice bemg given

92 Deferred Consideration Agreement

(@)

(b)

©

Each Chargor which Is party to a Deferred Consideration Agreement shall give notice
in the form specified in part 1 (Form of notice of assignment) of schedule 5 to the
other parties to each Deferred Consideration Agreement that the Chargor has
assigned to the Secunty Agent all ts nght, fitle and interest in that Deferred
Consideration Agreement

The relevant Chargor shall give the notices referred to in clause 9 2(a) if so requested
by the Secunty Agent at any time after the Agent has given notice under clause 25 19
(Acceleration) of the Facility Agreement

The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form specified n
part 2 (Form of acknowledgement) of schedule 5 within 5 Business Days of that
notice bemng given

93 Relevant Agreements

@)

(b

(c)

10-5020242-4/337590-1

Each Chargor which is party to a Relevant Agreement other than an Occupational
Lease or a Deferred Consideration Agreement shall gve notice in the form specified
in part 1 (Form of notice of assignment) of schedule 5 to the other parties to each
Relevant Agreement that the Chargor has assigned to the Secunty Agent all ts night,
title and interest in that Relevant Agreement

The relevant Chargor shall give the notices referred to In clause 9 3{a) if so requested
by the Secunty Agent when an Event of Default 1s continuing

The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice in substanbally the form specified in

10




EXECUTION VERSION

part 2 (Form of acknowledgement) of schedule 5 within § Business Days of that
notice being given

94 Insurance policies

(@)

(b)

©

Each Chargor which i1s an insured party under a Relevant Policy shall give notice in
the form specified in part 1 (Form of notice of assignment) of schedule 6 to each
msurer under each Relevant Policy that the Chargor has assigned to the Securty
Agent all its nght, title and interest in that Relevant Policy

The relevant Chargor shall give the notices referred to in clause 9 4(a)

] in the case of each Relevant Policy subsisting at the date of this deed, on the
date of this deed, and

{n in the case of each Relevant Policy coming into existence after the date of
this deed, on that Relevant Policy being put on nsk

The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that notice in substantially the form specified In
part 2 (Form of acknowledgement) of schedule & within 10 Business Days of that
notice bemng given

95 Blocked Accounts

(@

(b)

(c)

Each Chargor holding a Blocked Account shall give notice in the form specified n
part 1 (Form of notice of charge) of schedule 7 to the financial institution at which
such Blocked Account 1s held that the Chargor has created a fixed charge over the
balance standing to the credit of that Blocked Account

The relevant Chargor shalt give the notices referred to in clause 9 5(a)

({}] n the case of a Blocked Account held by that Chargor at the date of this
deed, on the date of this deed, and

(n In the case of a Blocked Account opened after the date of this deed, on that
Blocked Account being opened

The relevant Chargor shall use reasonable endeavours to procure that the reciment
of each such notice acknowledges that notice in substantially the form specified in
part 2 (Form of acknowledgement) of schedule 7 within 5 Business Days of that
notice being given

96 Charged Accounts

{a)

(b}

10-5020242-47337560-1

Each Chargor holding a Charged Account shall give notice 1n the form specified in
part 1 (Form of notice of charge) of schedule 8 to the financia! institution at which
such Charged Account 1s held that the Chargor has created a fixed charge over the
balance standing to the credit of that Charged Account

The relevant Chargor will give the notices referred to in clause 9 6(a)

() in the case of a Charged Account held by that Chargor at the date of this
deed, on the date of this deed, and
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{1 in the case of a Charged Account opened after the date of this deed, on that
Charged Account being opened

{c) The relevant Chargor shall use reasonable endeavours to procure that the recipient
of each such notice acknowledges that nohice substantially in the form specified in
part 2 (Form of acknowledgment) of schedule 8 within 5 Business Days of that notice
being given

Subsidiary Shares and Investments

Delivery of documents

Notwithstanding clause 3 9 (Documents of titie), on the later of

(a) the date of this deed, and

(b} the date of acquisitton of those Subsidiary Shares, Investments or Related Rights,
each Chargor shall

0] deliver to the Security Agent all certificates of title and other documents of
title or evidence of ownership In respect of its Subsidiary Shares or
Investments and the Related Rights, and

(n deliver to the Secunty Agent such transfer documents (with the transferee left
blank) or any other documents as the Secunty Agent may requrre or
otherwise request in respect of those Subsidiary Shares, Investiments and
Related Rights

Dividends

Until any steps are taken to enforce the Security created by or under this deed, each Chargor
shall be entitled to receive and retam all dividends, distribuftons and other monies recewvable
in respect of its Subsidiary Shares, Investments and Related Rights

Voting rights

No Chargor shall exercise its voting and other nghts in respect of its Subsidiary Shares,
Investments and Related Righfs in a manner which s likely to be prejudicial to the interests of
the Finance Parties

Payments

Each Chargor shall make all payments which may become due and payable in respect of any
of its Subsidiary Shares, Investments and Related Rights |If it fals to make any such
payments, the Securty Agent may but shall not be obliged to make such payment on behalf
of the relevant Chargor Any sums so paid by the Secunty Agent shall be repayable by the
relevant Chargor to the Secunty Agent on demand and pending such repayment shall
constitute part of the Secured Obligations
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Obligations

Each Chargor shall remain hable to observe and perform all of the conditions and obligations
assurmed by it in respect of ts Subsidiary Shares, Investments and Related Rights and the
Secunity Agent shall not be required to perform or fulfil any obligation of any Chargor in
respect of any Subsidiary Shares, Investments or Related Rights

Comphance with notices

Each Chargor shall comply with any notice served on t under the Comparies Act 2006 or
pursuant to the articles of association or any other constitutional document of any relevant
entity in respect of or n connection with the Subsidiary Shares, Investments or Related Rights
and will promptly provide to the Secunty Agent a copy of that notice

Conversion

(@) Each Chargor shall ensure that none of its Subsidiary Shares are converted into
uncertificated form without the prior written consent of the Secunty Agent

(b} Immediately on conversion of any of its Subsidiary Shares, Investments or Related
Rights from a certficated to an uncertificated form, and on the acquisiton of any
Subsidary Shares, Investments or Related Rights in an uncertificated form, each
Chargor shall give such instructions or directions and take such other steps and enter
into such documentation as the Secunty Agent may require in order to protect or
preserve the Security intended to be created by this deed

Security power of attorney

Each Chargor, by way of secunty, wrevocably and severally appoints the Secunty Agent, each
Recewver and any of therr delegates or sub-delegates to be s attorney to take any action
which the Chargor 1s obhged to take under this deed Each Chargor ratifies and confirms
whatever any attorney does or purports to do pursuant to s appointment under this
clause 11

Enforcement of security

When security 1s enforceable

On the occurrence of any Event of Default which 1s continuing, the Secunty created by and
under this deed 1s immediately enforceable

Acts of enforcement

The Security Agent may, at its absolute discretion, at any time after the Security created by or
under this deed 1s enforceable

(a) enforce all or any part of the Secunty created by or under this deed in any manner it
sees fit,
(b) exercise its rnights and powers conferred upon mortgagees by the Law of Property Act

1925, as varied and extended by this deed, and nghts and powers conferred on a
Recewver by this deed, whether or not it has taken possession or appointed a
Recelver to any of the Secured Assets,

(c} appoint a Receiver to all or any part of the Secured Assets,
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{d) appoint an administrator in respect of any Chargor and take any steps to do so,

{e) exercise Its power of sale under section 101 of the Law of Property Act 1925 (as
amended by this deed), or

N if permitted by law, appoint an administrative receiver in respect of any Chargor
Right of appropriation

To the extent that the Secunty created by this deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Securnty
Agent shall have the nght on giving prior notice to the relevant Chargor, at any time after the
Secunty becomes enforceable, to appropnate all or any part of those Secured Assets in or
towards discharge of the Secured Obligations The parties agree that the value of ihe
appropriated Secured Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Subsidiary Shares and Investments, determined by the Security Agent by
reference to any avalable publicly available market price in the absence of which by such
other means as the Secunty Agent (acting reasonably) may select mncluding, without
Imitation, an independent valuation For the purpose of Regulation 18(1) of the Regulations,
each Chargor agrees that any such deterrmination by the Secunty Agent will constitute a
valuation "in a commercially reasgnable manner”

Statutory powers - general

(a) Far the purposes of all powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this deed

(b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Act 1925 do not apply to the Security constituted by or under this deed

(c) The statutory powers of leasing conferred on the Security Agent are extended so that,
without the need to comply with any provision of section 99 or section 100 of the Law
of Property Act 1925, the Security Agent 1s empowered to lease and make
agreements for lease at a premium or otherwise, accept surrenders of leases and
grant options or vary or reduce any sum payable under any leases or tenancy
agreements as it may think fit

(d} Each Receiver and the Secunty Agent 1s entitled to all the nights, powers, pnivileges
and immunities conferred by the Law of Property Act 1925 and the Insolvency Act
1986 on morigagees and Recelvers

Contingencies

If the Secunty Agent enforces the Security constituted by or under this deed at a time when
no amounts are due to any Finance Party under the Finance Documents but at a time when
amounts may or will become so due, the Secunty Agent (or the Recewver) may pay the
proceeds of any recoveries effected by it into an interest bearing suspense account

Mortgagee In possession - no hability

Neither the Securnty Agent nor any Receiver wili be hable, by reason of entenng into
possession of a Secured Asset, to account as mortgagee In possession or for any loss on
reahsation or for any default or omission for which a mortgagee in possession might otherwise
be hable

10-5020242-47337590-1 14
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Redemption of prior mortgages
At any time after the Security created by or under this deed has become enforceable, the

Security Agent may, at the sole cost of the Chargors (payable to the Securty Agent on
demand)

(a) redeem any prior form of Secunty over any Secured Asset, and/or
(b} procure the transfer of that Security to itself, andfor
{c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargors
Subsidiary Shares and Investments — following an Event of Default

(a) if an Event of Default 1s continuing, each Chargor shall on request by the Secunty
Agent

0] deliver to the Security Agent such stock transfer farms or other transfer
documents as the Security Agent may require to enable the Secunty Agent or
s nominee or nominees to be registered as the owner of, and to cbtain legal
and beneficial title to, the Subsidiary Shares, the Investments and/or Related
Rights referred to in such request,

() provide to the Secunty Agent certified copies of all resolutions and
authonsations approving the execution of such transfer forms and registration
of such transfers as the Security Agent may reasonably require,

() procure that each such transfer 1s promptly registered by the relevant
company or cther entity,

(v) procure that, immedately on theirr issue, all share certficates or other
documents of title in the appropnate form, in respect of the relevant
Subsidiary Shares, Investments andfor Related Rights, are delivered to the
Secunity Agent In each case showing the registered holder as the Securty
Agent or its nominee or nominees (as applicable), and

) exercise all voting nghts in respect of ts Subsidiary Shares, Investments and
Related Rights only (n accordance with the instructions of the Secunty Agent

(b) At any time while an Event of Default 1s continuing, the Securty Agent may complete
any transfer documents held by it in respect of the Subsidiary Shares, the
Investments and/or Related Rights in favour of itself or such other person or nominee
as it shall select

(c) At any time after the Securily created by or under this deed has become enforceable,
the Security Agent and its nominee or nominees may sell all or any of the Subsidiary
Shares, Investments or Related Rights of the Chargors (or any of them) in any
manner permitted by law and on such terms as the Secunty Agent shall in s
absolute discretion determine

(d) If any Chargor receives any dividends, distnbutions or other monies in respect of s
Subsidiary Shares, Invesiments and Related Rights at a time when the Securnty
Agent has made a request under clause 12 8(a) or taken any steps under clause 12 2
to enforce Secunty created by or under this deed, the relevant Chargor shall
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mmediately pay such sums received directly to the Securnty Agent for application in
accordance with clause 15 (Application of monies) and shall hold all such sums on
trust for the Secunty Agent pending payment of them to such account as the Security
Agent shall direct

13 Receiver

131  Appointment of Receiver

(@)

(b}

(c)

() At any time after any Security created by or under this deed 1s enforceable,
the Security Agent may appoint a Recewver to all or any part of the Secured
Assets In accotdance with clause 12 2(c) (Acts of enfercement)

(D] At any time, if so requested in writing by any Chargor, without further notice,
the Secunty Agent may appoint a Recewver to zll or any part of the Secured
Assets as If the Secunty Agent had become entiled under the Law of
Property Act 1925 to exercise the power of sale conferred under the Law of
Property Act 1925

Any Recewer appointed under this deed shall be the agent of the relevant Chargor
and that Charger shall be solely responsible for his acts or defaults and for his
remuneration and hable on any contracts or engagements made or entered into by
him and 1n no circumstances whatsoever shall the Secunty Agent be in any way
responsible for any misconduct, negligence or default of the Recetver

Where a Chargor 1s an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 to the Insolvency Act 1986

() obtaining a moratonum, or

() anything done with a view to obtaming a moratonum including any
preliminary decision or investigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act 1986,

shall not be grounds for appointment of a Receiver

132 Removal

The Secunty Agent may by written notice remove from time to tme any Receiver appointed
by 1t (subject to the provisions of section 45 of the Insolvency Act 1986 n the case of an
administrative receiver) and, whenever it may deem appropnate, appoint a new Receiver in
the place of any Receiver whose appointment has terminated

133 Powers of Receiver

(a)

10-5020242-41337500 1

General

(i in addition to those conferred by the Law of Property Act 1925 on any
Receiver appointed under that Act, each Receiver has, and 1s entitled to
exercise, all of the nghts, powers and discretions set out in this clause 13 3

{D)] If there 1s more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
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the powers conferred on a Receiver under this deed or under the Insolvency
Act 1986 individuaily and to the exclusion of any other Receivers

(m) A Recewver of a Chargor has all the nghts, powers and discretions of an
administrative receiver under the Insclvency Act 1986

(v} A Recewer may, in the name of any Chargor

(A) do all other acts and things which he may consider expedient for
realising any Secured Asset, and

(B) exercise In relation to any Secured Asset all the powers, authortties
and things which he would be capable of exercising  he were its
absolute beneficial owner

Borrow money

A Recever may raise and borrow money (either unsecured or on the secunty of any
Secured Asset, either in prionty to the secunty constituted by this deed or otherwise)
on any terms and for whatever purpose which he thinks fit No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed

Carry on business

A Recewver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authonsations as he
considers in his absolute discretion appropriate

Compromise

A Receiver may settle, adjust, refer to arbiration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who 1s or
claims to be a credrtor of any relevant Chargor or relating 1n any way to any Secured
Asset

Delegation

A Receiver may delegate his powers in accordance with clause 14 (Delegation)

Employees

For the purposes of this deed, a Recelver as he thinks appropnate, on behalf of the
relevant Chargor or for itself as Recewver, may

N appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upen such terms as to remuneration or ctherwise as he

may think proper; and

() discharge any such persons appointed by the relevant Chargor
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Leases

A Receiver may let any Secured Asset for any term and at any rent (with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit (ncluding the payment of
money to a lessee or tenant on a surrender)

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all acttons, suits and
proceedings or submit to arbitration or any form of alternative dispute resclution in the
name of the relevant Chargor in relation to any Secured Asset as he considers
expedient

Possession

A Receiver may take immediate possession of, get tn and collect any Secured Asset
Protection of assets

A Recewer may, In each case as he may think fit

0] make and effect all repairs and insurances and do all other acts which the
relevant Chargor might do in the erdinary conduct of its business be they for
the protection or for the improvement of the Secured Assets,

() commence andfor complete any buiiding operations on the Secured Property
or other Secured Asset, and

() apply for and maintain any planning permissicn, building regulation approval
or any other permission, consent or licence

Receipts

A Recelver may give vald receipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Asset

Sale of assets

A Recerver may sell, exchange, convert into monies and realise any Secured Asset
by public auction or pnivate contract in any manner and on any terms which he thinks
proper The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over such
period as he thinks fit Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the property
containing them without the consent of the relevant Chargor

Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset
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Deal with Secured Assets

A Receiver may, without restriction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and lhicences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposttion may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or secunties of another
company or other valuable consideration The Receiver may form and promote, or
concur In forming and promoting, a company or companies to purchase, lease,
licence or otherwise acquire interests in all or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease to trade and to purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may
thunk fit

Voting rights

A Receiver may exercise all voting and other nghts attaching to the investments,
Subsidiary Shares, Related Rights and stocks, shares and other secunities owned by
that Chargor and compnsed in the Secured Assets in such manner as he may think
fit

Secunty

A Receiver may redeem any prior Secunty and settle and pass the accounts of the
person entitled to the prnior Security so that any accounts so settled and passed shall
(subject to any manifest error) be conclusive and binding on that Chargor and the
money so paid shall be deemed to be an expense properly incurred by the Receiver

Acquire land

The Recewer may purchase or acquire any land and purchase, acquire or grant any
interest in or nght over land

Development

A Recewver may implement or continue the development of (and obtain all consents
required i connection therewith) andfor complete any buildings or structures on, any
real property comprised n the Secured Property and do all acts and things incidental
to the Secured Property

Landlord's obligations

A Receiver may on behalf of a Chargor and without consent of or notice to that
Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation from time
to time in force in any relevant junsdiction relating to rents or agriculture 1n respect of
any part of the Secured Property

Uncalled capital

A Receiver may make calls condtionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital
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(u) Incidental matters

A Receiver may do all other acts and things including without mitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
mcidental or conducive to any of the matlters or powers listed here or granted by law
or otherwise incidental or conducive to the preservation, improvement or realisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set out In this clause 13

Remuneration

The Secunty Agent may from time to time fix the remuneration of any Receiver appointed by
it

Delegation

The Security Agent and any Receiver may delegate by power of attorney or in any other
manner all or any of the powers, authonties and discretions which are for the time being
exercisable by the Secunty Agent and the Recetver (as appropnate) under this deed to any
person or persons as it shall think fit  Any such delegation may be made upon such terms
and conditions (including the power to sub-delegate ) as the Secunty Agent and Receiver {(as
appropriate) may think fit

The Secunty Agent and any Recewer will not be lable or responsible to any Chargor or any
other person for any losses, habiities or expenses ansing from any act, default, omission or
misconduct on the part of any delegate

Application of monies

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of recewver} of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this deed

All monies received by the Secunity Agent or any Receiver under this deed shall be appled In
accordance with the Facility Agreement

The Securty Agent and any Recelver may place any money received, recovered or realised
pursuant to this deed In an interest beanng suspense account and it may retain the same for
such period as it considers expedient without having any obligation to apply the same or any
part of it In or towards discharge of the Secured Obkgations

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Secunty Agent or any
Receiver, any nght or remedy under this deed shall operate as a waiver of any such nght or
remedy or constitute an election to affem this deed No election to affirm this deed on the part
of the Secunty Agent or any Recewver shall be effective unless it 1s in wniting No single or
patial exercise of any nght or remedy shall prevent any further or other exercise or the
exercise of any other nght or remedy The rnights and remedies provided in this deed are
cumulative and not exclusive of any nghts or remedies provided by law

A wariver given or consent granted by the Securrty Agent or any Recewer under this deed will
be effective only tf given in wnting and then only in the instance and for the purpose for which
it is given
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Protection of third parties

No person (including a purchaser) dealing with the Secunty Agent or a Recewver or its or his
agents has an cbhgation to enquire of the Secunty Agent, Recewer or others

(a) whether the Secured Obligations have become payable,

(b) whether any power purported to be exercised has become exercisable,

(c) whether any Secured Obligations or other monies remain outstanding,

(d) how any monies paid to the Secunty Agent or to the Receiver shall be apphlied, or
(e) the status, propriety or validity of the acts of the Receiwver or Secunty Agent

The receipt of the Secunty Agent or any Recewver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve him of any oblgation to see to the application of
any monies paid to or by the direction of the Security Agent or any Recever

In clauses 17 1 and 17 2 purchaser includes any person acquinng, for money or monies
worth, any lease of, or Secunty over, or any other interest or night whatsoever in relation to,
the Secured Assets or any of them

Additional secunty

The Secunty created by or under this deed 1s in addition to and I1s not in any way prejudiced
by any guarantee or security now or subsequently held by any Finance Party

Settlements conditional

If the Security Agent (acting reasonably) believes that any amount paid by a Chargor or any
other person in respect of the Secured Obligations 1s capable of being avaoided or set aside
for any reason, then for the purposes of this deed, such amount shall not be considered to
have been paid

Any settlement, discharge or release between a Chargor and any Finance Party shall be
conditional upon no Securtty or payment to or for that Finance Party by that Chargor or any
other person being avoided or set aside or crdered to be refunded or reduced by virtue of any
law relating to bankruptcy, insolvency or hquidation or otherwise

Subsequent Secunty

If the Secunty Agent or any Finance Party receives notice of any other subsequent Securty or
other nterest affecting all or any of the Secured Assets it may open a new account or
accounts for the relevant Chargor in its books If it does not do so then, unless it gives
express written notice to the contrary {o the relevant Chargor, as from the time of receipt of
such notice by the Security Agent, all payments made by that Chargor to the Secunty Agent
or to any other Finance Party shall be treated as having been credited to a new account of
that Chargor and not as having been applied in reduction of the Secured Obligations
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Set-off

A Finance Party may, set off any matured cbligation due from a Chargor under the Finance
Documents (to the extent beneficially owned by that Finance Party) against any matured
obligation owed by that Finance Party to that Chargor, regardless of the place of payment,
booking branch or currency of either obligation If the obligations are in different currencies,
the Finance Party may convert either obligation at a market rate of exchange n its usual
course of business for the purpose of the set-off

Notices

Any communication under this deed or any other Secunty or Finance Document created by or
under this deed, shall be made and given in accordance with the terms of clause 35 (Notices)
of the Facility Agreement

Invalidity

Clause 37 (Partial invahdity) of the Facility Agreement shall apply to this deed as if set out
here n full but so that references to the Finance Documents shalt be construed as references
to this deed and any Security created by or under it

Assignment

The Securnty Agent may assign or otherwise transfer all or any part of its nghts under this
deed or any Securty created by or under it in accordance with the terms of the Finance
Documents

Releases

Upon the expiry of the Security Pernod, the Securty Agent shall, at the request and cost of the
Chargors, take whatever action s necessary {o release and reassign to each relevant
Chargor

(a) its nghts ansing under this deed,
(b) the Secured Assets from the Security created by and under this deed,
and return all documents or deeds of title delivered to it under this deed

Prior to the expiry of the Security Penod, (f a Chargor sells, or otherwise disposes {or
proposes to sell or othermise dispose) of any Secured Assets in a manner which 1s permitted
by the terms of the Finance Documents, the Secunty Agent shall, f so requested by the
relevant Chargor, execute and deliver to that Chargor a deed of release substantially in the
form set out at schedule 10 (Form of Deed of Release) of this deed

Currency clauses

Clause 33 10 (Change of currency) of the Facility Agreement shall apply to this deed as ff set
out here n full but so that references to the Finance Documents shall be construed as
references to this deed and any Security created by or under it and references to the Obhgors
shall be construed as references to the Chargors
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If a2 payment 1s made to the Security Agent under this deed in a currency (Payment
Currency) other than the currency in which it 1s expressed to be payable (Contractual
Currency), the Secunty Agent may convert that payment into the Contractual Currency at the
rate at which it (acting reasonably and n good faith) 1s able to purchase the Contractual
Currency with the Payment Currency on or around the date of receipt of the payment and to
the extent that the converted amount of the payment falls short of the amount due and
payable the Chargors will remain hable for such shortfal

Certificates and determinations

Clause 36 2 (Certfficates and determinations) of the Facilty Agreement shall apply to this
deed as If set out here in full but so that references to the Finance Documents shall be
construed as references to this deed and any Secunty created by or under it and references
to the Finance Parties shall be construed as references to the Secunty Agent

Counterparts

This deed or any Finance Document entered into under or in connection with this Deed may
be executed m any number of counterparts, and by each party on separate counterparts
Each counterpart 1s an ongmnal, but all counterparts shall together constitute one and the
same strument Delivery of a counterpart of this deed or any such Finance Document
entered into under or in connection with this deed by e-mail attachment or telecopy shall be
an effective mode of delivery

Governing law

This deed (and any non-contractual cbligations ansing out of or 1n connection with it) are
governed by English law

Enforcement
Junsdiction of Enghish courts

@) The courts of England have exclusive junsdiction to settle any dispute ansing out of
or in connection with this deed {(including a dispute relating to the existence, valdity
or termination of this deed or any non-contractual obligation ansing out of or In
connection with thus deed) {Dispute)

(b) The Parties agree that the courts of England are the most appropnate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

(c) This clause 30 s for the benefit of the Securty Agent As a result, the Secunty Agent
shall not be prevented from taking proceedings relating to a Dispute 1n any other
courts with junsdiction To the extent allowed by law, the Security Agent may take
concurrent proceedings n any number of jurisdictions

Service of process

{a) The Civil Procedure Rules regarding service and deerned service will not apply to any
letter or other communication notifying a claim or serving legal proceedings under or
in connection with this Deed, which shall instead be served in accordance with this
clause 30 2

(b} Any letter or other communication notifying a clam or serving legal proceedings
under or in connection with this Deed may not be made by way of fax and must be
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made pursuant to clauses 35 (Notices) of the Facilities Agreement {excluding, for this
purpose, clause 35 6 (Electronic communication) of the Facilities Agreement}

Without prejudice to any other mode of service allowed under this Deed, each
Chargor (other than a Chargor incorporated i England and Wales)

()] irrevocably appoints the Company as its agent for service of process in
relation to any proceedings before the English courts in connection with this
deed {and the Company by its execution of this deed, accepts that
appointment}, and

(n} agrees that falure by an agent for service of process to notify the relevant
Chargor of the process will not invalidate the proceedings concerned

If any person appointed as an agent for service of process I1s unable for any reason to
act as agent for service of process, the Company (on behalf of all the Chargors) must
immediately {and in any event within 10 Business Days of such event taking place)
appoint ancther agent on terms acceptable to the Secunty Agent Failing this, the
Secunity Agent may appoint ancther agent for this purpose

The Company expressly agrees and consents to the provisions of this clause 30 and
clause 29 {Governing law)

This Debenture has been executed as a deed and delivered on the date given at the beginning of

this deed

10-5020242-4/337590-1
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Name

Henry Boot plc

Henry Boot Developments Limited
Henry Boot Estates Limited

Hallam Land Management Limited
First National Housing Trust Limited
Banner Plant Limited

Henry Boot Construction Limited
Henry Boot Wentworth Limited
Henry Boot Projects Limited

Henry Boot Developments (Ayr)
Limited

Henry Boot Leasing Limited
Winter Ground Limited

Henry Boot Tamworth Limited
Henry Boot Port Talbot Limited
Henry Boot 'K' Limited

Henry Boot Biddenham Limited
Henry Boot (Launceston) Limited
Henry Boot Land Holdings Limited
Henry Boot Swindon Limited
Henry Boot Notttngham Limited
Investments (North West) Limited

Buffergone Limited

10-5020242-4/337590-1

Schedule 1
The Chargors

Registered number

00160996

01390361

00276603

02456711

00276288

00607575

02880202

01670475

01679963

03125802

03248776

04572581

05901334

06051156

06386834

05801324

09276673

04570294

6051131

08682793

06956932

00389489
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Junsdwction of incorporation

England

England

England

England

England L
England

England

England

England

England

England
England
England
England
England
England
England
England
England
England
England

England



Chargor

Henry Boot
Developments
Limited

Henry Boot
Developments
Limited

Henry
Developments
Limited

Henry
Developments
Limited

Winter Ground
Limited

Boot

Boot

Henry Boot
Developments
Limited

Henry
Developments
Limited

Henry
Developments
Limited

Henry
Developments
Limited

Henry Boot
Developments
Limited

Boot

Boot

Boot

Henry Boot Estates
Lirmited

Henry Boot Estates
Limited
Henry Boot Estates
Limited

10-5020242-4/337550-1
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Schedule 2
Properties
Registered Land

Country and District (or Address or Description
London Borough)

The Mall, High Street, Bromley

Chesterfield - Unit 3, Waterloo Court, Markham Vale

Chesterfield - Unit 8, Waterloo Court, Markham Vale

Chesterfield - McDonalds, Markham Vale

Callendar Riggs, Falkirk

Unit 5, Banner Court, Priory Park, Kingston Upon Hull

The Courthouse, Deansgate, Manchester

The Axis, Parliament Street, Nottingham

The Square Shopping Precinct, Beeston, Nottingham

Sattwood - Stop 24, Junction 11, M20 Motorway

Parkhead House, Carver Street Sheffield

Training Centre, Clay Street, Sheffield

Former Training Centre, Callywhite Lane Sheffield

26

Title
Number
5GLE34994,
SGL617030

&
SGLB19671

DY434028

DY434029

DY470730

STG43593,
STG35196,
STG30953
&5TG3128

HS219865

MAN194876

NT295911

NT77510

K906214
and
K906215

SYK168578

SYK272069

DY360613




Henry Boot
Developments
Limited

Henry Boot

Developments
Limited

10-5020242-4/337590-1
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Recticel, Whittle Road, Meir Park, Stoke on Trent -

Waitrose, Fairfield Road/Station Road, Warminster

Unregistered Land

27

SF443027

WT270070,
WT119872
&

WT266773



Chargor

Henry Boot Plc

Henry Boot Plc

Henry Boot Plc

Henry Boot Ple

Henry Boot Ple

Henry Boot Plc

Henry Boot Plc

Henry Boot Plc

Henry Boot Pic

Henry Boot Plc

Henry Boot Pic

Henry Boot Plc

Henry Boot Plc

Henry Boot Plc

Henry Boot Plc

10-5020242-4/337590-4

Schedule 3
Subsidiary Shares

Name and registered
number of Subsidiary

Henry Boot Biddenham
Limited {Co Reg No
5901324)

Henry Boot {Launceston)
Limited (Co Reg No
9276678)

Henry Boot Land Holdings
Limited (Co Reg No
4570294)

Henry Boot Developments
Ltd (Co Reg No
013920361)

Hallam Land Management
Ltd (Co Reg No
02456711)

Henry Boot Projects Lid
(Co Reg No 01679863)

First Nationa! Housing Trust
Ltd (Co Reg No
00276288)

Henry Boot Swindon Lid
(Co Reg No 06051131)

Henry Boot Estates Ltd (Co
Reg No 00276603)

Henry Boot Construction
Ltd (Co Reg No
02880202)

Henry Boot Port Talbot Ltd
(Co Reg No 06051156)

Banner Plant Ltd (Co Reg
No 00607575)

Henry Boot Wentworth Ltd
(Co Reg No (1670475)

Henry Boot Leasing Ltd (Co
Reg No 03248776}

Buffergone Ltd (Co Reg
No 00389499}
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Number and class of shares

100 ordinary shares of £1

100 erdinary shares of £1

100 ordinary shares of £1

35,000,000 ordinary shares of
£1

5,000 ordinary shares of £1

2 ordinary shares of £1

25,000 ordinary shares of £1

100 ordinary shares of £1

230,004 ordinary shares of £1

250,002 ordinary shares of £1

100 ordinary shares of £1

10,000 ordinary shares of £1

2 ordinary shares of £1

2 ordinary shares of £1

250,000 ordinary shares of £1




Henry
Lid

Henry
Ltd

Henry
Ltd

Henry
Lid

Henry
Ltd

Henry
Ltd

10-5020242-4/337500-1

Boot

Boot

Boot

Boot

Boot

Boot

Developments

Developments

Developments

Developments

Developments

Developments

Henry Boot Developments
(Ayr) Ltd (Co Reg No
03215802)

Winter Ground Ltd (Co
Reg No 04572581}

Investments (North West)
bmied (Co Reg No
06956932)

Henry Boot Nottingham
Lmted (Co Reg No
08682793)

Henry Boot Tamworth Ltd
(Co Reg No 05901334)

Henry Boot 'K' Ltd (Co Reg
No 06386834)
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2 ordinary shares of £1

100 ordinary shares of £1

100 ordinary shares of £1
100 ordinary shares of £1

100 ordinary shares of £1

100 ordinary shares of £1
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Schedule 4

Occupational Leases

Part 1 - Form of notice of assignment

To ¢
Dated +
Dear Sirs

The lease described in the attached schedule (the Lease)

We hereby notify you that we have assigned to The Royal Bank of Scotland plec (Secunty Agent) as
secunty agent for itself and certain financial institutions all our nght, ttle and interest in and to the
Lease (including all rental income and other monies payable under the Lease)

We hereby imevocably and unconditionzlly authonse and instruct you

1 without notice or reference to or further authonty from us and without enquinng as to the
Jjustification or the valdity of those instructions, to comply only with any instructions from time
to time received by you from the Security Agent relating to the Lease, and

2 to pay all sums payable by you under the Lease directly to our account at
Bank
Account number )
Sort code

or such other account as the Security Agent may specify from time to tme

We remain hable to perform all our obligations [as landlord] under the Lease and the Secunty Agent is
under no obligation of any kind whatsoever under the Lease nor under any liabilty whatsoever in the
event of any failure by us to perform our obligations under the Lease

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice {(and any non-contractual obligations ansing out of or In connection with
it} are governed by English law

Yours faithfully

for and on behalf of
+ Limited
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Part 2 - Form of acknowledgement

To [name of Secunty Agent]
{address]

To [name of Chargor] (Chargor)
{address]

Dated +

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed 15 a duplicate
Terms defined in the Notice shall have the same meaning when used in this acknowledgement We

confirm that

@)

{b)
{c)

(@)

(e)

®

@

we will not agree to any amendment, walver or release of any provision of the Lease
without the prior written consent of the Secunty Agent,

we shall act in accordance with the Notice,

the Chargor will remain hable to perform ail ts obligations under the Lease and the
Security Agent 1s under no obligation of any kind whatsoever under the Lease nor
under any hability whatsoever in the event of any falure by the Chargor to perform its
obligations under the Lease,

no breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have occumred unless we have given notice of such breach to the
Secunity Agent specifying how to make good such breach,

we have made all necessary arrangements for all future payments payable under
such Lease to be made to the account specified in the Notice,

as at the date of this acknowledgement we have not recewed any notice of
assignment or charge of the Chargor's interest in the Lease in favour of any other
person, and

we do not have and have not claimed or exercised any nght or clam aganst the
Chargor of exercised or attempted to exercise any nght of set-off, counterclam or
other nght relating to the Lease

The provisions of this acknowledgement (and any non-contractual obligations anising out of or in
connection with it} are governed by English law

For and on behalf of

[Tenant)

10-5020242-4/337560-1
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Schedule 5

Relevant Agreements

Part 1 - Form of notice of assignment

To *
Dated +
Dear Sirs

The agreement described in the attached schedule (Agreement)

We hereby notify you that we have assignhed to The Royal Bank of Scotland plc (Security Agent) as
secunty agent for itself and certan financial institutions all our nght, title and interest :n and to the
Agreement

We hereby irrevocably and uncondrionally authonse and instruct you

1 without notice or reference to, or further authonty from us and without enquinng as to the
justificat:on or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Secunty Agent relating fo the Agreement and any nghts
under or in connection with the Agreement, and

2 to pay all sums payable by you under the Agreement directly to our account at
Bank
Account number +
Sort code

or such other account as the Secunty Agent may specify from time to time

Piease sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice (and any non-contractual obligations ansing out of or 1n connection with
it} are governed by English law

Yours faithfully

for and on behalf of
¢ Limited
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Schedule
Date Parties Description
) + *
[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To [name of Secunty Agent]
[address]

To [name of Chargor] (Chargor)
[address]

Dated ¢

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed 1s a duplicate
Terms defined in the Notice shall have the same meaning when used in this acknowledgement We

confirm that

(@)

{b)

{c)

(d)

(e)

M

there has been no amendment, wawver or release of any rights or interests in the
Agreement since the date of the Agreement,

we will not agree to any amendment, wawver or release of any provision of the
Agreement without the prior written consent of the Security Agent,

we shall act in accordance with the Notice,

as at the date of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's interest in the Agreement in favour of any
other person,

as at the date of this acknowledgement, we are not aware of any breach by the
Chargor of the terms of the Agreement, and

we do not have and have not clamed or exercised any night or claim against the
Chargor or exercised or attempted to exercise any rnight of set-off, counterclaim or
other nght relating to the Agreement

The provisions of this acknowledgement (and any non-contractual obhgations ansing out of or n
connection with it) are governed by English law

For and on behalf of

+

10-5020242-4/337 5901
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Schedule 6

Relevant Policies
Part 1 - Form of notice of assignment
To [insurer]
Dated ¢
Dear Sirs
The insurance policies described in the attached schedule (Relevant Policies)

We hereby notify you that we have assigned to The Royal Bank of Scotland plc (Security Agent) as
security agent for the benefit of itself and certain financial institutions all our nght, ttle and nterest in
and to the Relevant Policies

We hereby mrevocably and unconditionally authonse and instruct you

1 without notice or reference to or further authonty from us and without enquiring as to the
|ustification or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Secunty Agent relating to the Relevant Policies {or any of

them), and
2 to pay alt sums payable in respect of the loss of rent insurance directly into our account at
Bank *
Account humber +
Sort code

or such other account as the Secunty Agent may specify from time to time

3 to pay all other sums payable by you under the Relevant Policies (or any of them) into our
account at
Bank
Account number +
Sort code *

or such other account as the Secunty Agent may specify from time to time

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice {and any non-contractual obligations arising out of it or in connection with
it) are governed by English law

Yours faithfully

for and on behalf of
¢ Limited
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Schedule
Date of policy Insured Policy type Policy number
+ + + *
[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To [name of Secunty Agent]
[address]

To Iname of Chargor] {Chargor)
[address]

Dated

We acknowledge receipt of the notice of assignment (Notice} of which the enclosed 15 a duplicate
Tems defined in the Notice shall have the same meaning when used in this acknowledgement We
confirm that

1

there has been no amendment, wawver or release of any nghts or interests in any Relevant
Policy since the date of such policy,

we have noted the Secunty Agent's interest as mortgagee and first loss payee on each
Relevant Pclicy,

we will not agree to any amendment, warver or release of any provision of any Relevant
Policy without the prior wiitten consent of the Secunty Agent,

we shall act in accordance with the Notice,

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest m any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other person, and

we do not have and have not claimed or exercised any right or claim agamnst the Chargor or
exercised or attempted to exercise any nght of set-off, counterclaim or other nght relating to
any Relevant Policy

The provisions of this acknowledgement (and any non-contractual obligations ansing out of it or n
connection with it} are governed by Enghish law

For and on hehalf of
[insurance company]
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Schedule 7

Blocked Accounts

Part 1 - Form of notice of charge

To [insert name and address of Account Bank]

Dated *

Dear Sirs
Account number: * (Blocked Account)
Sort code *
Account holder- + Limited

We hereby notfy you that we have charged by way of first fixed charge to The Royal Bank of
Scotland plc (Security Agent) as secunty agent for iiself and certain financial institutions al! our rnight,
title and interest 1n and to the monies from time to time standing to the credit of the Blocked Account

We hereby irrevecably and unconditionally authonse and instruct you

1 to hold all monies from time to time standing to the credt of the Blocked Account to the order
of the Secunty Agent and accordingly to pay all or any part of those monies to the Secunty
Agent {or as it may direct) promptly following receipt of written instructions from the Secunty
Agent to that effect, and

2 to disclose to the Security Agent such information relating to us and the Blocked Account as
the Securnty Agent may from time to time request you to provide

We also advise you that

(a) we may not withdraw any monies from the Blocked Account without first having
obtained the prior wiitten consent of the Secunty Agent, and

) the prowvisions of this notice may conly be revoked or vaned with the prior wntten
consent of the Security Agent

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunity Agent and the other copy to us

The provisions of this notice {(and any non-contractual obligations ansing out of it or in connection with
it) are governed by English law

Yours faithfully

for and on behalf of
+ Limited

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To [name of Sectrity Agent]
[address]

To [name of Chargor] {Chargor)
[address]

Dated +

We acknowledge receipt of the notice of charge (Notice) of which the enclosed is a duplicate Terms
defined in the Notice shall have the same meaning when used Iin this acknowledgement

We confirm that
(a) we shali act in accordance with the Notice,

(c) as at the date of this acknowledgement we have not received any notice of
assignment or charge over the Chargor's interest in the Blocked Account in favour of
any other person, and

(d) we will not exercise any nght of combination of accounts, set-off or hen over any
monies standing to the credit of the Blocked Account

The provisions of this acknowledgement {and any non-contractual obligations ansing out of it or in
connection with It) are governed by English law

For and on behalf of
[account holding mstitufion]
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Schedule 8

Charged Accounts

Part 1 - Form of notice of charge

To [nsert name and address of account holding insiitution]
Account number- + {Charged Account)
Sort code *
Account holder + Limited

We hereby notify you that we have charged by way of first fixed charge to The Royal Bank of
Scotland plc (Secunity Agent) as security agent for itself and certain financial insttutions alf our nght,

title and interest in and to the monies from time to time standing to the credit of the Charged Account
We hereby irrevocably and unconditionally authorise and instruct you

1 to hold all monies from time to time standing to the credi of the Charged Account to the order
of the Securty Agent and accordingly to pay all or any part of those monies to the Securty
Agent (or as it may direct) promptly following receipt of wntten instructions from the Securty
Agent to that effect, and

2 to disclose to the Security Agent such information relating to us and the Charged Account as
the Securty Agent may from time to time request you to provide

By countersigning this notice, the Secunty Agent authonses you to permit us to withdraw and
otherwise deal with funds standing to the credit of the Charged Account until

(a) you receive a notice in writing to the contrary from the Secunty Agent,

(b} a petiion s presented for a winding up order in respect of us or an application s
made for an administration order in respect of us,

{whichever occurs first)

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the
Secunty Agent and the other copy to us

The provisions of this notice (and any non-contractual cbligations ansing out of ¢t or 1n connection with
ity are governed by English law

Yours farthfully

for and on behalf of ¢ Limited

Countersigned for and on behalf of
the Secunty Agent

[Aftach form of acknowledgment]
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Part 2 - Form of acknowledgement

To [rame of Secunty Agentl
[address]

To [name of Chargor] (Chargor)
[address]

Dated +

We acknowledge receipt of the notice of charge (Notice) of which the enclosed 1s a duphcate Terms
defined in the Notice shall have the same meaning when used In this acknowledgement

We confirm that
(@) we shall act in accordance with the Notice,

(c) as at the date of this acknowledgement we have not received any notice of
assignment or charge or other secunty over the Chargor's interest in the Charged
Account in favour of any other person, and

(d) we will not exercise any right of combination of accounts, set-off or hen over any
monies standing to the credit of the Charged Account

The provisions of this acknowledgement {(and any non-contractual obhgations ansing out of it or in
connection with ity are governed by English law

For and on behalf of
[account holding institution)
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Schedule 9

Form of Security Deed of Accession

This Deed ts made on +

Between
(1) + {registered in England with number +) for itself and for the Chargors (Company),
(2) + {registered 1n England with number ¢) (Acceding Chargaor), and
(3) + as secunty agent for the Finance Parties (Security Agent)
Whereas
(A) This Deed 1s supplemental to a debenture dated ¢ between, inter alta, the Company, the
Chargors and the Secunty Agent (Debenture)
(B) [The Acceding Chargor has also entered into an Accession Deed to the Facilities Agreement
on or about the date of this Secunty Deed of Accession and by doing so appoints the
Company as its agent on the terms set out In the Accession Deed]
It is agreed
1 Definitions and interpretation
11 Definitions
(a) Save to the extent otherwise defined in this Deed, terms defined in the Debenture
have the same meaning when used in this Deed

(b) In this Deed, Subsidiary Shares means all shares present and future held by the
Acceding Chargor or ts Subsidianes including those listed in schedule 2 (Subsidiary
Shares) to this Deed

12 Interpretation
Clauses 1 2 (Interpretation) 1 3 (Third party nghts) 1 4 (Administration) and 1 5 (Incorporated
terms) and of the Debenture are incorporated in this Deed as if they ware set out i full in this
Deed, but so that references in those clauses to this Deed shall be construed as references
to this Security Deed of Accession

2 Accesslon of Acceding Chargor

21 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by al! of the terms of the Debenture as f it had
originally been a party o it
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Covenant to pay

The Acceding Chargor covenants with the Security Agent as securly agent for the Finance
Parties that ¢ will pay and discharge the Secured Obligations when they become due for
payment and discharge in accordance with the terms of the Finance Documents

Charging provisions

All secunty created by a Chargor under clauses 2 4 to 2 7 (inclusive) of this Deed 1s

(a) a continuing secunty for the payment and discharge of the Secured Obligations,
(b) granted with full titte guarantee,

(c) granted in respect of all the nght, titte and interest (if any), present-and future of the
Acceding Chargor in and to the relevant Secured Asset, and

(d) tn favour of the Secunty Agent as secunty agent for the Finance Parties
First legal mortgages

The Acceding Chargor charges by way of first legal mortgage its Properties including but not
limited to those histed in schedule 1 to this deed (Properties) and all Fixtures on each of its
Properties

Assignments

(@) The Acceding Chargor assigns

(1} all Rental Income, and all other sums, payable under any Occupational
Lease
() ts Relevant Agreements including but not imited to the agreements

described in schedule 3 (Relevant Agreements) to this Deed, and
(i) its Relevant Policies

(b) The Acceding Chargor shall remamn lable to perform all its oblgations under the
Occupational Leases, the Relevant Agreements and the Relevant Policies

{c) The Acceding Chargor shall comply with ts obligations under clause 91 (Rental
Income) of the Debenture in respect of each Occupational Lease to which the
Properties are subject

(d) The Acceding Chargor shall comply with its obligations under clause 9 2 (Relevant
Agreements) of the Debenture in respect of each Relevant Agreement {other than an
Occupational Lease) assigned under this clause 2 5 (Assignments)

(e) The Acceding Chargor shall comply with its obhgations under clause 9 4 (Insurance
Policies) of the Debenture in respect of each Relevant Policy assigned under this
clause 2 5 (Assignments)
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28 First fixed charges

The Acceding Chargor charges by way of first fixed charge

(a)

(b)

(c)

(@)

(e)
{0
(9

(h}

)

{K)

0

all mnterests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by 1t (other than any freehold, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 2 4 of this Deed)
and, in each case, the Fixtures on each such property,

the proceeds of sale of its Secured Property and all icences to enter on or use any
Secured Property,

the benefit of all other agreements, instruments and nghts relating to s Secured
Property,

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacerment of them, present
and future and the benefit of all contracts, lkcences, warranties, mamntenance
contracts relating to them and any renewals and replacements of them,

the Subsidiary Shares together with all Related Rights,
the Investments together with afl Related Rights,

all book and other debls due to the Acceding Chargor and their proceeds (both
collected and uncollected) (together Debts) and all nghts, guarantees, secunty or
other collateral in respect of the Debts (or any of them) and the benefit of any
judgment or order to pay a sum of money and all nghts to enforce the Debts {or any
of them),

all monies from time to time standing to the credit of each account held by the
Acceding Chargor with any bank, building society, financral institution or other person,
other than any Blocked Account,

all its Intellectual Property,
all ts goodwill and uncalled capital,

the benefit of all Authonsations held or utilised by it in connection with iIts business or
the use of any of its assets and the right to recover and receive compensation
payable i respect of any of them, and

to the extent that any assignment in clause 2 5 If this Deed 1s ineffective as an
assignment, the assets referred to in that clause

27 Floating charge

The Acceding Chargor charges by way of first floating charge all its assets and undertaking
wherever located both present and future other than any assets effectively charged by way of
legal mortgage or fixed charge or assigned under clauses 2 4, 2 5 or 2 5(b) of this Deed
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28 Quahfying floating charge

This Deed contams a qualfying floating charge and clause 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed

3 Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that ts execution will in no way
prejudice or affect any Security granted by any of them by or under the Debenture

4 Security power of attorney

The Acceding Chargor, by way of secunity, irrevocably and severally appeints the Secunity
Agent, each Recewer and any of their delegates or sub-delegates to be its attorney to take
any action which the Acceding Chargor 1s obliged to take under this Deed or the Debenture
The Acceding Chargor ratifies and confirms whatever any attorney does or prompts to do
pursuant to its appointment under this clause 4

5 Notices

The Acceding Chargor confirms that its address details for nctices in relation to clause 22
{Notices) of the Debenture are as follows

Address +

Facsimile *

Attention +
6 Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as If
the signatures on the counterparts were on a single copy of this Deed

7 Governing law and junisdichon

Clause 29 (Governing law) of the Debenture shall be incorporated in this Deed as If set out
here 1n full but so that references to the Debenture shall be construed as references to this
Deed

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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Properties
Registered Land

Country and District (or Address or Description
London Borough)

Unregistered Land
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Title
Number
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Schedule 2

Subsidiary Shares

Chargor Name and registered Number and class of shares
number of Subsidiary
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Relevant Agreements
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Date

Parties

Description
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The Company

The common seal of
4+ Limited/plc

was affixed to this deed in the presence of

Dhrector

Director/Secretary

The Acceding Chargor

The common seal of
+ Limited/plc

was affixed to this deed in the presence of

Director

Director/Secretary

The Security Agent
Executed as a deed

by

as duly authorised attorney

for and on behaff of ¢
in the presence of

Signature of witness

Name

Address
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Schedule 10

Form of Deed of Release

This Deed 1s made on 204
By
(1) + as secunty agent for the Finance Parties (as such term s defined in the Faciities

Agreement) (Security Agent), in favour of

(2) ¢ [Limited/plc] (registered in [England] with number +) (Chargor)

It 1s agreed
1 Definitions
In thus Deed

[Assets means the assets of the Chargor specried in the schedule to this Deed)
Company means Henry Boot plc (registered in England with number 160996)

Debenture means a debenture dated ¢ 2015 between the Chargor and others in favour of
Secunty Agent

Facilites Agreement means a facittes agreement dated ¢ between the Company as
original borrower, the Company and certain of its subsidianes as onginal guarantors, The
Royal Bank of Scotland ple, Santander UK plc and Barclays Bank PLC as original lenders,
The Royal Bank of Scotland plc, Santander UK plc and Barclays Bank PLC as amangers,
and The Royal Bank of Scotland plc as agent and secunty agent

[Property means the property of the Chargor specified in the schedule to this Deed]
2 Release and reassignment
The Secunty Agent hereby srevocably and uncenditionally
(a) [releases to the Chargor the [Property][Assets] charged, mortgaged or otherwise
secured s favour of the Secunty Agent by the Chargor pursuant to the Debenturel [,

and)

(b) [reassigns to the Chargor the Assets which were assigned to the Secunty Agent
pursuant to the Debenture ]

3 Retention of rights

The Debenture shall remain in full force and effect as a continuing securty over the remaining
property, assets and undertaking referred to in the Debenture

4 Expenses
The Company shall promptly on demand pay the Security Agent the amount of all costs and

expenses (including legal fees) properly incurred by the Securnty Agent in connection with the
negotiation, preparation, printing and execution of this Deed
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5 Further assurance

The Secunty Agent undertakes (at the cost of the Company) to do all things, give all notices
and execute and sign all such deeds and documents as may reasonably be required to
perfect the discharge and release of the secunty over the [Property][Assets)

6 Finance Document
This Deed 1s a Finance Document
7 Counterpart

This Deed may be executed in a number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed

8 Governing law

This Deed (and any non-contractual obligations arising out of or in connection with it) shail be
governed by and construed in accordance with English law

Executed as a deed by the Security Agent or its duly authorised representative but not delivered until
the date of this Deed
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The Secunty Agent
Executed as a deed

by

as duly authorised atlorney

for and on behalf of ¢
in the presence of

Signature of witness
Name

Address

The Chargor

Executed as a deed by
*
acting by a director in the presence of

Signature of withess

Name

Address
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Schedule 11

Form of Supplemental Debenture

This Deed is made on

Between

(1) + (registered in ¢ with number ) for tself and for the Chargors (Company),

(2) + (registered in ¢ with number ¢) (Chargor), and

(3) + as secunty agent for the Finance Parties (Security Agent).

It is agreed

1 Definitions and interpretation

11 Definitions
in this Deed
Debenture means a debenture granted by Henry Boot plc as the company, the companies
listed therein at schedule 1 as chargors in favour of The Royat Bank of Scotland plc as
security agent dated +
Facility Agreement means the facility agreement between the Company as onginal borrower
and ongmal guarantor, the companies listed therein in schedule 1 as original guarantors,
Barclays Bank PLC, Santander UK plc and The Royal Bank of Scotland plc as arrangers,
Barclays Bank PLC, Santander UK plc and The Royal Bank of Scotland plc as onginal
lenders, and The Royal Bank of Scotland plc as agent and security agent and dated +
Finance Document has the meaning given to it in the Facility Agreement
Finance Parties has the meaning given to it in the Faciity Agreement
Occupational Lease means any occupational lease or licence to which the Property (or any
part of the Property) I1s subject
Party means a party to this Dead
Property means the property descnbed in the schedule (Property)
Secunty has the meaning given to it in the Facility Agreement

12 Interpretation
(a) Unless ctherwise defined in this Deed, & term defined in the Debenture has the same

meaning when used in this Deed or any notices, acknowledgements or other
decuments issued under or in connection with this Deed

{b) Clause 1 2 (Interpretation} of the Debenture 1s incorporated in this Deed as if set out
here n full but so that each reference in that clause to this Deed (meaning the
Debenture) shall be read as a reference to this Deed
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13 Third party nghts

(a

(b)

Unless expressly provided to the contrary in any Finance Document, a person who 1s
not a Party has no nght under the Centracts (Rights of Third Parties) Act 19989 to
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
issued or entered into under or in connection with it but this does not affect any night
or remedy of a third party which exists or 1s available apart from the Contracts (Rights
of Third Parties) Act 1999

Unless expressly provided to the contrary in any Finance Document the consent of
any person who s not a Party 1s not required to rescind or vary this Deed or any other
Finance Document entered Into under or in connection with it

14 Debenture

(a)
(b)

(c}

(d)

This deed 1s supplemental to the Debenture

On and from the date of this Deed, the Property shall be deemed to form part of the
Secured Assets and the Secured Property for the purposes of the Debenture

Clauses 2 (Covenant to pay), 39 (Documents of title), 310 (Small company
moratorium}, 4 {Continuing security), 7 (Further assurance), 11 (Security power of
attorney), 12 (Enforcement of secunty} to 30 (Enforcement) (inclusive) of the
Debenture shall apply to this Deed, the Property and the realisation of the Secunty
created under this Deed as if set out in this Deed n full but so that each reference in
those clauses to this Deed (meaning the Debenture) shall be read as a reference to
this Deed

The Debenture shall remain in full force and effect and all references in the Finance
Documents to the Debenture shall be to the Debenture as supplemented by this
Deed

15 Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance
Documents and the Secured Obligations are incorporated into this Deed to the extent
required for any purported disposition of any Secured Assets contained in thus Deed to be a
vald disposition (in accordance with section 2(1} of the Law of Property (Miscellanecus
Prowvisions) Act 1989

2 Charging provisions

21 General

All Securnity created by the Chargor under clauses 2 2 to 2 4 inclusive 1s

(@)
()
()

(d)

10-5020242-4/337580-1

a continuing security for the payment and discharge of the Secured Oblhigations,
granted with full title guarantee,

granted in respect of all the nght, title and interest (f any), present and future, of the
Secunty Agent in and to the relevant Secured Asset,

granted n favour of the Secunty Agent as secunty agent for the Finance Parties, and
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(e) granted pursuant to clause 7 (Further assurance} of the Debenture
First legal mortgage

The Chargor charges by way of first legal mortgage the Property and all its interest in the
Fixtures on such property for the time being

Assignments
The Chargor assigns

(a) all Rental Income in respect of the Property, and all other sums, payable under any
Occupational Lease,

(b) the Relevant Agreements relating to the Property and to which it 1s a party, and
(c) the Relevant Policies relating to the Property

Each Chargor shall remain liable to perform all its oblhgations under each Occupational
Lease, each Relevant Agreement and each Relevant Policy to which i1t 1s a party

First fixed charges
Each Chargor charges by way of first fixed charge

(a) all interests and estates in any freehold, leasehold or commonhold property now or
subsequently owned by it (cther than any freehold, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 2 2) and, in each
case, the Fixtures on each such property,

(b) the proceeds of sale of the Property and all icences to enter on or use the Property,
and
{c) the benefit of all other agreements, instruments and nghts relating to the Property

Land Registry
Application for restriction

(a) In relation to land and buildings situated in England and Wales title to which 1s
registered or 1s to be registered at the Land Registry, the Chargor consents {o an
application being made to the Chief Land Regstrar for registration of a restnction on
the register of title of all present and future registered freehold, leasehold or
commonhold property including the Property (and any unregistered properties subject
to compulsory first registration at the date of thus Deed) at any ttme after the Agent
has given notice under clause 25 19 {Accelerabion) of the Facilty Agreement

{b) The Chargor confirms that so far as any of the Property is unregistered, such land 1s
not affected by any disclosable overniding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rules 2003
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Tacking and further advances

The Lenders are, subject to the terms of the Facility Agreement, under an obligation to make
further advances to the Borrowers (as defined in the Facility Agreement) and this secunty has
been made for secunng such further advances

Notices of assignments and charges
Rental Income

The Chargor shall comply with its obligatons under clause 91 {(Rental Income) of the
Debenture in respect of each Occupational Lease to which the Property 1s subject

Relevant Agreements

The Chargor shall comply with its obligations under clause 9 2 (Relevant Agreements) of the
Debenture in respect of each Relevant Agreement (other than an Occupational Lease)
assigned under clause 2 3 {Assignments)

Insurance policies

The Chargor shall comply with its obligations under clause 34 (Insurance Policies) of the
Debenture in respect of each Relevant Policy assignhed under clause 2 3 (Assignments)

Finance Document
This Deed 1s a Finance Document
Counterparts

This Deed and/or any Finance Document entered into under or in connection with this Deed
may be executed 1n any number of counterparts, and by each party on separate counterparts
Each counterpart 1s an onginal, but all counterparts shall together constitute one and the
same instrument Delivery of a counterpart of this Deed and/or any such Finance Document
entered into under or In connection with this Deed by e-mail attachment or telecopy shall be
an effective mode of delivery

Governing law and jurisdiction
Govemning law

This Deed (and any non-contractual obligations arising out of or in connection with 1t) shall be
governed by and construed in accordance with English law

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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Description

Title Number{s)
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The Company

The common seal of
+ Limited/plc

was affixed to this deed in the presence of

Director

Director/Secretary

The Chargor

The common seal of
+ Limited/plc

was affixed to this deed In the presence of

Director

Director/Secretary

The Securnity Agent
Executed as a deed

by

as duly authonsed attorney

for and on behalf of ¢
in the presence of

Signature of witness

Name

Address

10-5020242-4/3375080-1
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SIGNATORIES TO THE DEBENTURE

The Company

Executed as a deed, but not delivered untll the }
first date specified on page 1, by )
Henry Boot plc by the affixing of its common }

sea! In the presence of

Director i
Name (block capitals)

TN T

Bireeter/Secretary

Name (block capitals) XS04 Rt Deaerts

Borrower

Executed as a deed, but not delvered until the )
first date specified on page 1, by )
Henry Boot plc by the affixing of its common )]

seatl in the presence of

Director
Tows TATCLAEES

_—r
Name (block capitals) —

Direttol/Secretary
Name (block capitals

)uzos_e,g“_ Cyaed Deap e,

.
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Chargors

Executed as a deed, but not delivered until the )
first date specified on page 1, by )
Henry Boot plc by the affixing of its common )

seal in the presence of

Director I
Ay <TE
Name (block capitals)

Direstor/Secretary

Name (block capitals) <275 PLem Doarns

Executed as a deed, but not delivered until the
first date specified on page 1, by

Henry Boot Developments Limited by the
affixing of its common seal in the presence of

Director

o) TTRe =Shay
Name (block caprtals) R

prrector/Secretary

Name (block capitals) = Seeant

Executed as a deed, but not delivered untit the )
first date specified on page 1, by }
Henry Boot Estates Limited by the affixing of )
s common seal in the presence of

Director -

T el TReNAZ. TR rT O A,
o capﬂals}ﬁ |

Direttor’Secretary
Name (block capitals) 2usetie Aracl Deasss
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Executed as a deed, but not delivered until the )
first date specified on page 1, by )
Haillam Land Management Limited by the

affixang of its common seal in the presence of

Drrector e
el Veeuse Sot
Name (block capitals) Toeees

Lt i mvant Deags,

Bireeter/Secretary
Name (block capitals)

Executed as a deed, but not delivered until the )
first date specified on page 1, by )
First National Housing Trust Limited by the )
affixing of its common seal in the presence of

Director T
Name (block caprtals)

RLEsEL L. QAurncs DEARDS

S

Brrettor/Secretary
Name (block capitals)

Executed as a deed, but not delivered until the }
first date specified on page 1, by }
Banner Plant Limited by the affixing of its )

common seal in the presence of

Director TR TVZEON2 . Darteaaeoe,

Name (block capitals) -

RQuoail.,. QLoe) DDeagh™

Directon'Secretary
Name (block capitals)
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Executed as a deed, but not delivered untll the )
first date specified on page 1, by )
Henry Boot Construction Limited by the )

affbang of its common seal in the presence of

Director _— l

=t ol Lot
Name (block capltaﬂ%"iJ i e

Dmector/Secretary .
Name (block capttals) '~ o= Bl Demons

Executed as a deed, but not delivered until the )
first date specified on page 1, by )
Henry Boot Wentworth Limited by the affixing }
of its common seal In the presence of

Director
Tendvd Do omR i
Name (block capitals) cotee

Breciorl/Secretary

Name (block caprtals)a'om ALaes Daazns

Executed as a deed, but not delivered until the )
first date specified on page 1, by )
Henry Boot Projects Limited by the affixing of )
s common seal in the presence of

rrector

Teoo2 S
Name (block capitals) s

BrettorSecretary e
Name (block capitals) > Wiany Deaeds
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Executed as a deed, but not delivered unti the
first date specified on page 1, by

Henry Boot Developments (Ayr} Limited by
the affbang of its common seal in the presence
of

Director
P Y V2t e, r TR
Name (block capims) e ees

[Prrector/Secretary
Name {block capitals

Executed as a deed, but not delivered untit the
first date specified on page 1, by

Henry Boot Leasing Limited by the affixang of
its common seal in the presence of

Director
O3 TIRE0R ST
Name (block caprtals) F-lees

Dwerior/Secretary
Name (block capitals)

Executed as a deed, but not delivered until the
first date specified on page 1, by

Winter Ground Limited by the affixing of its
common seal in the presence of

Director e
Name (block capitals)

CITCU CEE

Director/Secretary
Name (block capttals)

EXECUTION VERSION

)
)

)‘Z-Lm_L_IQL_Qh.\ TEae e

)
)

CusSZLi- Qufna TeaedsS

LOSEEL L RLOEY TS Eae ST
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Executed as a deed, but not delivered until the )
first date specified on page 1, by )
Henry Boot Tamworth Limited by the affixing )
of ts common seal in the presence of

W,

Director _— -
TERAY o =8 vl
Name (bleck capitals) SO0 CES

Burester/Secretary

Name (block capitals) >S5 Acarl Deazns

Executed as a deed, hut not delivered untd the )
first date specified on page 1, by )
Henry Boot Port Talbot Limited by the affixing )
of its commeon seal In the presence of

AT E C,

PLESE - Dufae Dearis

Name (block capitals

-Birector/Secretary
Name (block caprtals)

Executed as a deed, but not delivered until the }
first date specified on page 1, by }
Henry Boot 'K' Limited by the affixng of ts }

common seal in the presence of

Director —
Name (block capitals)

DrwextGr/Secretary
Name (block capttals) ZS5EL DUy Deng g
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Executed as a deed, but not delivered until the )
first date specified on page 1, by )
Henry Boot Biddenham Limited by the )

affixing of its common seal in the presence of

Director

\2enc, T
Name (block capltals) cores

leectorISecretary
Name (block capitals) “ooseii- Qe DemedS

Executed as a deed, but not delivered until the )
first date specified on page 1, by )
Henry Boot {Launceston) Limited by the }

affixing of its common seal in the presence of

Director A
Name (block capitals)

TCALNEE &

Diector/Secretary
Name (block capttals) PLe5G aLan Deaens

Executed as a deed, but not delivered unt! the )
first date specified on page 1, by )
Henry Boot Swindon Limmited by the affiang of )
its common seal in the presence of

I —

Name (block capitals) ecue . Ut ie

Dwrector/Secretary
Name (block capitals) RUSEELL s Teanensd
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Executed as a deed, but not delivered until the )
first date specified on page 1, by )
Henry Boot Land Holdings Limited by the )

ing of ts common seal in the presence of

frector

THOLW eoan, e s sec
Name (block capitais) e

Brrector/Secretary
Name (block capitals) V55600 AL Decowe

Executed as a deed, but not delivered until the )
first date specified on page 1, by )
Henry Boot Nottingham Limited by the )

affixing of its common seal in the presence of

Directar
Name (block capttals) CATE G

Dweetos/Secretary

Name (block capitals) 95 Suom Te naps

Executed as a deed, but not delivered until the }
first date specified on page 1, by )
Investments (North West) Limited by the )

affixing of its common seal n the presence of

Rz R LR =2 o

Name (block capltals)

Oirector/Secretary
Name (block caprtals)‘?—oﬁ"aeJ— Bean) Deasnts
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Executed as a deed, but not delivered until the
first date specified on page 1, by

Buffergone Limited by the affixing of its
common seal In the presence of

irecior
oy

Name (block capitals)

s

BrETtor/Secretary

REOCO2. WTCasee,

Name (block capitals) @L55ELL B amy Deme s

The Security Agent
Executed as a deed

by

as duly authorised attorney

for and on hehalf of The Royal Bank of
Scotland plc in the presence of

Signature of withess

Name

Address
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