COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

B9(6)a

Company number

Please do not
write in this
margin

Pursuant to section 155(5} of the Companies Act 1985

Please complete To the Registrar of Companies For official use

legibly, preferably r fleaf - - —— o = =
in b lack type, of {Address overleaf - Note 5) l . I
bold block tettering S S S |

3193571

f ¢
Note Name of cormpany

Please read the notes
on page 3 before
completing this form.

+ Linden Homes Chiltern Limited (the "Company")

* insert full name

Xwe o SEE RIDER 1
of company

@ insert name(s) and
address{es) of ali
the directors

t delete as DOSCO0E00RRRE [all the directors] t of the above company do solemnly and sincerely declare that:

apprapriate

The business of the company is:

§ delefe whichever
is inappropriate

{c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares in the

MO [company’s holding company Linden Holdings Limited

XO0eEH
The assistance is for the purpose of PERORCQYNIRX [reducing or discharging a liability incurred for the

purpose of that acquisition]. T

(the "Parent?) ({(company number 4040370)

SEE RIDER 2

The number and class of the shares acquired or to be acquired is:

Presentor's name address a .
esento ddress and For official Use

Page 1

reference (if any) :

CM& Cameron McKenna LLP
Mitre House

160 Aldersgate Street
London

EC1A 4DD

DX 135316 BARBICAN 2

{EDR/0333343.112/22032726.2)

General Se_c_;tjg{n Post room

LD5 *LAISI0 70w

COMPANIES HOUSE 2110342007




The assistance is to be given to: (note 2) GALLIFORD TRY PLC (Company No. 836539) (the "Purchaser™)
Cowley Business Park, Cowley, Uxbridge, Middlesex, UBS 2A%

The assistance will take the form of:

SEE RIDER 3

The person who [has acquired] RN}IKNX] 1T the shares is:

The Purchaser

The pﬁncipal tefms on which the assistance will be given are:

SEE RIDER 4

The amount of cash to be transferred o the person assisted is £~ N1l

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be given js  vithin 8 weeks of the date hercof

Please do not
write in this

margin

Please complete
legibly, preferably
in black type, or
bold block
lettering

1 delete as
appropriate

Page 2




*lease do not Xwe have formed the opinion, as regards the company's initial situation immediately following the date
viite in this
nargin on which the assistance is proposed to be given, that there will be no ground on which it could then be

slease complete found to be unable to pay its debts. (note 3)

egibly, preferably
n black type, or

bl | i .
rold block leftering (a) WwWe have formed the opinion that the company will be able to pay its debts as they fall due during

delete either {a) or the year immediately following that date]” (note 3)
(b} as appropriate

And Xiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at  ban dn \—\uﬁy_ , G v A-f ~——t Declarants to sign below

i A

Day Month Year
7 [
on | & |7_ -.‘.;15 ’L-!C}Eul') /’ / / St
_,.", “ P / S LA | ; -
%‘/-{/Zwo CHATH W SO
before me — ESQEOUENE o
A Commissioner for Oaths or Notary Public or Justice of < REIGATE H=12

the Peace or a Solicitor having the powers conferred on

a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985.

2 Insert full name(s) and address{es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospeclive liabilities of the
company are to be laken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 156{4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 ZEB

Laserform Intemational 12/99




Riders to Form 155(6)a

COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571
RIDER1

Directots and Addresses

1.

COATES, CHRISTOPHER (Chiltern House, Maltmans Lane, Gerrards Cross,
Buckinghamshiie, SL9 8RS)

DURDEN, GARY JAMES BSC HONS MRICS (33 Bridgman Road, London, W4 5BA)

GOLDING, PETER BRETT (Bluecoat, Salisbury Road, Hotsham, West Sussex, RF13
0A]) -

PARKHOUSE, PAUL IAN (Woodwaye, Horsley Green, High Wycombe,
Buckinghamshire, HP14 3UT)

RALSTON, JAN (25 Thanstead Copse, Loudwater, Buckinghamshire, HP10 9YH)

TAYLOR, GARY (The Thatched Cottage, Felden Lane, Felden, Hemel Hempstead,
Hertfordshire, HP3 OBL)

TILMAN, DAVID WARD (Fairmead, Woodland Drive, East Horsley, Surrey, K124
5AN)

TODD, HELEN ANNE FRAME (Stubbings Barn, Burchetts Green Lane, Burcherts
Green, Berkshite, SL6 3Q1)

this Declaration may be made in any number of counterpatts, and this has the same effect as if the
declaration made on the counterpart forms were made on a single copy of this form.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)
COMPANY NO: 3193571

RIDER 2
The number and class of shares acquired is:

6,200,003 “A” ordinaty shares x £1; 3,182,683 “B” ordinary shares x £1 in the Parent

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)
COMPANY NO: 3193571

RIDER 3

The Company is proposing to give financial assistance in connection with the acquisition by the
Purchaser of the Parent’s entire issued share capital (the “Acquisition”).

The Acquisition was supported by banking facilittes provided under the Facility Agreement (as
defined below).

The execution by the Company of those documents listed below may constitute financial assistance
under section 151 of the Companies Act 1985:

1. an accession letter (the “Accession Letter”) to a facility agreement entered into by (1) the
Purchaser, (2) the subsidiaties set out in Part I of Schedule I thereto, (3) Barclays Capital,
HSBC Bank plc, The Royal Bank of Scotland plc and The Governor and Company of the
Bank of Scotland as mandated lead arrangers, (4) the Finance Parties (as defined therein)
and (5) HSBC Bank plc as Facility Agent and Security Agent for the Finance Parties (as
defined thetein) and as Issuing Bank (the “Facility Agreement”); and

2. a legal charge to be entered into by the Company and the Security Agent for each of the
Finance Parties (as defined therein) (the “Legal Charge”™).

(the Accession Letter, the Facility Agreement and the Legal Charge together the “ Finance
Documents”).

References to the Finance Documents include references to those agteements as amended,
supplemented, novated, re-enacted and/or restated.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)

COMPANY NO: 3193571

RIDER 4

Facility Agreement

1. Under the terms of the Facility Agreement the Company will, among other things:

1.1 become a Bottowet (as defined in the Facility Agreement) which would allow the Company
to draw down under the Facilities (as defined in the Facility Agreement) should it wish to
do so;

1.2 guarantee to each Finance Party (as defined in the Facility Agreement) punctual
petformance by each Borrower (as defined in the Facility Agreement) of all that Borrower's
obligations under the Finance Documents;

1.3 undertake with each Finance Party that whenever a Borrower does not pay any amount
when due under or in connection with any Finance Document, that Guarantor shall
immediately on demand pay that amount as if it was the principal obligor; and

1.4 indemnify each Finance Party immediately on demand against any cost, loss or liability
suffered by that Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal. The amount of the cost, loss or liability shall be equal to
the amount which that Finance Party would otherwise have been entitled to recover.

Legal Charge

1. As a Chargor under the Legal Charge, the Company will:

1.1 as security for payment of all of the Secured Obligations (as defined in the Legal Charge),
in entering into the Legal Charge, charge by way of legal mortgage the Mortgaged Property
(as defined in the Legal Charge); and

1.2 undertake, at its own expense, to execute and do all such assurances, acts and things as the

security agent may reasonably require for perfecting or protecting the security intended to
be created by the Legal Charge.

(22032961.02)




COMPANIES FORM No. 155(6)a

Declaration in relation to _
assistance for the acquisition
of shares a

Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin

Please complete To the Registrar of Companies For official use Company number

legibly, preferably  (Acdidress overleaf - Note 5) it e il
in black type, or | | | | 13193571
bold block lettering oo ok ko

Name of col
Note e of company )

Please read the notes
on page 3 before «* Linden Homes Chiltern Limited {(the "Company")
completing this form.

“insertfull name  ¥AWe g SEE RIDER 1
of company

insert name(s) and
address(es) of all
the directors

1 delete as DOSOODOGIONI [all the directors] t of the above company do solemnly and sincerely declare that:
appropriate

The business of the company is:

§ delete whichever
is inappropriate

(c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares in the
MXDEEXMK (company's holding company Linden Holdings Limited

{(the "Parent"} {(company number 4040970) XN
The assistance is for the purpose of XPOGGIEDMX [reducing or discharging a liability incurred for the

purpose of that acquisition). t

The number and class of the shares acquired or to be acquired is; ~ SEE _RIDER 2

Presentor's name address and
reference (if any) :

CMS Cameron McKenna LLP
Mitre House

160 Aldersgate Street

For official Use
General Section Post room

London
EC1lAa 4DD
DX 135316  BARBICAN 2
Page 1 (EDR/033343.112/22032726.2)L | U




GALLIFORD TRY PLC (Company No. 836539%) (the "Purchaser")

The assistarice is to be given to: (note 2)
Cowley Business Park, Cowley, Uxbridge, Middlesex, UBS8 2AL

The assistance will take the form of;

SEE RIDER 3

The person who [has acquired] RAXXXKXNK] 1 the shares is:

The Purchaser

The principal terms on which the assistance will be given are:

SEE RIDER 4

Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
beld block
lettering

t delete as
appropriate

The amount of cash to be transferred to the person assistedis £~ Nil

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be givenis  Wirthin 8 weeks of the date hereof

Page 2




Please do not + ‘
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

* delete either (a) or
(b} as appropriate

Page 3

XWe have formed the opinion, as regards the company's initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. {note 3)

(a) ¥We have formed the opinion that the company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

And Xiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

HAREFIELD , 4D L ESEY

Declared at LJ\U Declarants to sign below
A A IP @ X

Day Month Year
on ’LTZ O|3 W|O[k_7
before me Z/(\)/h/f\ /XJ /\ David Kenneth Maridin, Snviping:

Matthew Asold and 5.0y
A Commissioner for Qaths or Notary Public or Justice of %& Sftalzon Bou
‘atiore
the Peace or a Solicitor having the powers conferred on %cll;tfgr?\grﬁ{rg

a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985.

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571
RIDER 1

Directors and Addresses

1.

Riders to Form 155(6)a

COATES, CHRISTOPHER (Chiltern House, Maltmans Lane, Gerrards Cross,
Buckinghamshire, SL9 8RS)

DURDEN, GARY JAMES BSC HONS MRICS (33 Bridgman Road, London, W4 5BA)

GOLDING, PETER BRETT (Bluecoat, Salisbury Road, Horsham, West Sussex, RH13
0A])

PARKHOUSE, PAUL IAN (Woodwaye, Horsley Green, High Wycombe,
Buckinghamshire, HP14 3UT)

RALSTON, TAN (25 Thanstead Copse, Loudwatet, Buckinghamshire, HP10 9YH)

TAYLOR, GARY (The Thatched Cottage, Felden Lane, Felden, Hemel Hempstead,
Hertfordshire, HP3 OBL)

TILMAN, DAVID WARD (Fairmead, Woodland Drive, East Hossley, Surrey, K124
5AN)

TODD, HELEN ANNE FRAME (Stubbings Barn, Burchetts Green Lane, Burchetts
Green, Betkshire, SL6 3QP)

this Declaration may be made in any number of counterparts, and this has the same effect as if the
declaration made on the counterpart forms were made on a single copy of this form.

(22032961.02)



COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571

RIDER 2
The number and class of shares acquired is:

6,200,003 “A” ordinary shares x £1; 3,182,683 “B” ordinary shares x £1 in the Parent

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571

RIDER 3

The Company is proposing to give financial assistance in connection with the acquisition by the
Purchaser of the Parent’s entire issued share capital (the “Acquisition”).

The Acquisition was supported by banking facilities provided under the Facility Agreement (as
defimed below).

The execution by the Company of those documents listed below may constitute financial assistance
under section 151 of the Companies Act 1985:

1. an accession letter (the “Accession Letter”) to 2 facility agreement entered into by (1) the
Purchaser, (2) the subsidiaries set out in Part 1 of Schedule 1 thereto, (3) Barclays Capital,
HSBC Bank ple, The Royal Bank of Scotland plc and The Governor and Company of the
Bank of Scotland as mandated lead arrangers, (4) the Finance Parties (as defined therein)
and (5) HSBC Bank plc as Facility Agent and Security Agent for the Finance Parties (as
defined therein) and as Issuing Bank (the “Facility Agreement”); and

2. a legal charge to be entered into by the Company and the Security Agent for each of the
Finance Patties (as defined thetein) (the “Legal Charge”).

(the Accession Letter, the Facility Agreement and the Legal Charge together the “ Finance
Documents™).

References to the Finance Documents include references to those agreements as amended,
supplemented, novated, re-enacted and/or restated.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)

COMPANY NO: 3193571

RIDER 4

Facility Agreement

1. Under the terms of the Facility Agreement the Company will, among other things:

1.1 become a Borrower (as defined in the Facility Agreement) which would allow the Company
to draw down under the Facilities (as defined in the Facility Agreement) should it wish to
do so;

1.2 guarantee to each Finance Party (as defined in the Facility Agreement) punctual
petformance by each Borrower (as defined in the Facility Agreement) of all that Borrower's
obligations under the Finance Documents;

1.3 undertake with each Finance Party that whenever a Borrower does not pay any amount
when due under ot in connection with any Finance Document, that Guarantor shall
immediately on demand pay that amount as if it was the principal obligor; and

1.4 indemnify each Finance Party immediately on demand against any cost, loss or liability
suffered by that Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal. The amount of the cost, loss or liability shall be equal to
the amount which that Finance Party would otherwise have been entitled to recover.

Legal Charge

1. As a Chargor under the Legal Charge, the Company will:

1.1 as security for payment of all of the Secured Obligations (as defined in the Legal Charge),
in entering into the Legal Charge, charge by way of legal mortgage the Mortgaged Property
(as defined in the Legal Charge); and

1.2 undertake, at its own expense, to execute and do all such assurances, acts and things as the

security agent may reasonably require for perfecting or protecting the security intended to
be created by the Legal Charge.

(22032961.02)




EHFPDZSI

Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

Note

Please read the notes
on page 3 before
completing this form.

* insert full name
of company

@ insert name(s) and
address(es) of all
the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Page 1

COMPANIES FORM No. 155(6)a

Declaration in relation to

assistance for the acquisition

of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies
(Address overleaf - Note 5)

Name of company

29(6)a

For official use ~ Company number

| P | 3193571
| S S P |

* Linden Homes Chiltern Limited {the "Company")

X/We @ SEE RIDER 1

DOSODDOONRON [all the directors] t of the above company do solemnly and sincerely declare that:

The business of the company is:

(c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares in the

XXIMNN [company's holding company Linden Heoldings Limited

(the "Parent") {company number 4040970)

st

The assistance is for the purpose of ROOQOPONIRX [reducing or discharging a liability incurred for the

purpose of that acquisition]. T

The number and class of the shares acquired or to be acquired is: ~ SEE_RIDER 2

Presentor's name address and

reference (if any) :

CMS Cameron McKenna LLP
Mitre House

160 Aldersgate Street
London

EC1A 4DD

DX 135316 BARBICAN 2
(EDR/033343.112/22032726.2)

For official Use
Generg' ©- -~

Past room




The assistance is fo be given to: {note 2)

GALLIFORD TRY PLC (Company No. 836539) (the

“Purchaser"}

Cowley Business Park, Cowley, Uxbridge, Middlesex, UB8 2AL

The assistance will take the form of:

SEE RIDER 3

The person who [has acquired] [XXMIOKMK] T the shares is:

The Purchaser

Please do not
write in this
margin

Please compiete
legibly, preferably
in black type, or
bold block
lettering

t delete as
appropriate

The principal terms on which the assistance will be given are:

SEE RIDER 4

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nii

The date on which the assistance is to be given is

within 8 weeks of the date hereof

Page 2




t

Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

* delete either (a) or
({b) as appropriate

Page 3

XWe have formed the opinion, as regards the company's initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. (note 3)

(a) XWe have formed the opinion that the company will be able to pay its debts as they fall due during

the year immediately following that date]” (note 3)

AndX/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.
HARE FIELD  MiDDLESE X

Declared at
C—Corlzd CCx

Day Month Year
on LALIO| Sl 017)

before me U

vid Kenneth Marsden, Solicitor

= — Matthew Arnold and Baldwin
A Commissioner for Oaths or Notary Public or Justice of igon Road
the Peace or a Solicitor having the powers conferred on \H\?[‘)'%glfgl%f“

a Commissioner for Oaths.

Declarants to sign below

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
{o this form.

& The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

ER1 2EB

Laserform lnternational 12/99



Riders to Form 155(6)a

COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)
COMPANY NO: 319357 :
RIDER 1

Directors and Addresses

1.

COATES, CHRISTOPHER (Chiltern House, Maltmans Lane, Gerrards Cross,
Buckinghamshire, SL9 8RS)

DURDEN, GARY JAMES BSC HONS MRICS (33 Bridgman Road, London, W4 5BA)

GOLDING, PETER BRETT (Bluecoat, Salisbury Road, Horsham, West Sussex, RH13
0A])

PARKHOUSE, PAUL IAN (Woodwaye, Horsley Green, High Wycombe,
Buckinghamshire, HP14 3UT)

RALSTON, IAN (25 Thanstead Copse, Loudwater, Buckinghamshire, HP10 9YH)

TAYLOR, GARY (The Thatched Cottage, Felden Lane, Felden, Hemel Hempstead,
Hertfordshire, HP3 0BL)

TILMAN, DAVID WARD (Faitmead, Woodland Drive, East Horsley, Surrey, K124
5AN)

TODD, HELEN ANNE FRAME (Stubbings Barn, Burchetts Green Lane, Burchetts
Gteen, Berkshire, SL6 3QP)

this Declaration may be made in any number of counterparts, and this has the same effect as if the
declaration made on the countetpart forms were made on a single copy of this form.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company®)
COMPANY NO: 3193571

RIDER 2
The number and class of shates acquired is:

6,200,003 “A” ordinary shares x £1; 3,182,683 “B” ordinary shares x £1 in the Parent

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)
COMPANY NO: 3193571

RIDER 3

The Company is proposing to give financial assistance in connection with the acquisition by the
Purchaser of the Parent’s entire issued share capital (the “Acquisition”).

'The Acquisition was supported by banking facilities provided under the Facility Agreement (as
defined below).

The execution by the Company of those documents listed below may constitute financial assistance
under section 151 of the Companies Act 1985:

1. an accession letter (the “Accession Letter”) to a facility agreement entered into by (1) the
Purchaser, (2) the subsidiaties set out in Part I of Schedule I thereto, (3) Barclays Capital,
HSBC Bank plc, The Royal Bank of Scotland plc and The Governor and Company of the
Bank of Scotland as mandated lead arrangers, (4) the Finance Parties (as defined therein)
and (5) HSBC Bank plc as Facility Agent and Security Agent for the Finance Parties {as
defined therein) and as Issuing Bank (the “Facility Agreement”); and

2. a legal chatge to be entered into by the Company and the Security Agent for each of the
Finance Parties (as defined therein) (the “Legal Charge”).

(the Accession Letter, the Facility Agreement and the Legal Charge together the « Finance
Documents™).

References to the Finance Documents include references to those agreements as amended,
supplemented, novated, re-enacted and/or restated.

(22032961.02)




-

COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)

COMPANY NO: 3193571

RIDER 4

Facility Agreement

1. Under the terms of the Facility Agreement the Company will, among other things:

11

1.2

1.3

1.4

become a Borrower (as defined in the Facility Agreement) which would allow the Company
1o draw down under the Facilities (as defined in the Facility Agreement) should it wish to

do so;

guarantee to each Finance Party (as defined in the Facility Agreement) punctual
performance by each Borrower (as defined in the Facility Agreement) of all that Borrower's
obligations under the Finance Documents;

undertake with each Finance Party that whenever a Borrower does not pay any amount
when due under or in connection with any Finance Document, that Guarantor shall
immediately on demand pay that amount as if it was the principal obligor; and

indemnify each Finance Party immediately on demand against any cost, loss or liability
suffered by that Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid ot illegal. The amount of the cost, loss or liability shall be equal to
the amount which that Finance Party would otherwise have been entitled to recover.

Legal Charge

1.

1.1

1.2

As a Chargor under the Legal Charge, the Company will:

as security for payment of all of the Secured Obligations (as defined in the Legal Charge),
in entering into the Legal Charge, charge by way of legal mortgage the Mortgaged Property
(as defined in the Legal Charge); and

undertake, at its own expense, to execute and do all such assurances, acts and things as the
security agent may reasonably requite for perfecting or protecting the security intended to
be created by the Legal Charge.

(22032961.02)




Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block lettering

Note

Please read the notes
on page 3 before
completing this form,

* insert full name
of company

@ insert name(s) and
address{es) of all
the directors

t delete as
appropriate

§ delete whichever
is inappropriate

Page 1

COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

29(6)2

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 5) F—r—T=

I 1 I | |3193571

e . |

Name of company

* Linden Homes Chiltern Limited {the "Company")

¥ We g SEE RIDER 1

DOOSDOCIOORM [alt the directors] T of the above company do solemnly and sincerely declare that:

The business of the company is:

{c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares in the
BOGPOOOE] [company's holding company Linden Holdings Limited

(the "Parent") {(company number 4040970) X0edt
The assistance is for the purpose of ROV [reducing or discharging a liability incurred for the

purpose of that acquisition]. 1

The number and class of the shares acquired or to be acquiredis: SEE_RIDER 2

Presentor's name address and
reference (if any) :

CMS Cameron McKenna LLP
Mitre House

160 aldersgate Street
London

EC1la 4DD

For official Use
General Section

DX 135316 BARBICAN 2 S
(EDR/033343.112/22032726.2)




The assistance is to be given to: (note 2) GALLIFORD TRY PLC (Company No. 836539) (the "Purchaser"”) Please do not
write in this

Cowley Business Park, Cowley, Uxbridge, Middlesex, UB8S 2AL margin

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of:
L
SEE RIDER 3
The person who [has acquired] MXMXOGK] T the shares is: 1 delete as
appropriate
The Purchaser
The principal terms on which the assistance wili be given are:
"
SEE RIDER 4
1
The amount of cash to be transferred to the person assistedis £ =~ Nil
The value of any asset to be transferred to the person assisted is £ Nil
The date on which the assistance is to be givenis ~ within 8 weeks of the date hereof Page 2




Please do not XWe have formed the opinion, as regards the company's initial situation immediately following the date
write in this

margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

Please complete found to be unable to pay its debts. (note 3)

legibly, preferably
in ?Jal::lk t)lf(ple, or
b tieri
ol ock leflering (a) XWe have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either (a) or the year immediately following that date]” {note 3)
(b) as appropriate

And X'we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

HAREFIELD  AMIDDLESES

Deciared Declarants to sign below
Glix
Day Month Year
on 7/|’2, O lf\ ,LT q |O |j David Kennesp,
Matth Marsden, Sohc:to
] 21 Station hoss 220 Baldwin
before me ~ War ;ar‘éoﬁ Roa
- . . Hertfordshire
A Commissioner for Oaths or Notary Public or Justice of WDI7 IHT

the Peace or a Soficitor having the powers conferred on

a Commissioner for Oaths.

NOTES

1 For the meaning of "a person incuiring a
liability" and “reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985.

2 Insert full name(s} and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Page 3 Laserform Internationat 12/99




Riders to Form 155(6)a

COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571
RIDER 1

Directors and Addresses

1.

COATES, CHRISTOPHER (Chiltern House, Maltmans Lane, Gerrards Cross,
Buckinghamshire, SL.9 8RS)

DURDEN, GARY JAMES BSC HONS MRICS (33 Bridgman Road, London, W4 5BA)

GOLDING, PETER BRETT (Bluecoat, Salisbury Road, Horsham, West Sussex, RH13
0AJ)

PARKHOUSE, PAUL IAN (Woodwaye, Horsley Green, High Wycombe,
Buckinghamshire, HP14 3UT) '

RALSTON, IAN (25 Thanstead Copse, Loudwater, Buckinghamshire, HP10 9YH)

TAYLOR, GARY (The Thatched Cottage, Felden Lane, Felden, Hemel Hempstead,
Hertfordshire, HP3 0BL)

TILMAN, DAVID WARD (Fairmead, Woodland Drive, East Horsley, Surrey, KT24
5AN)

TODD, HELEN ANNE FRAME (Stubbings Bamn, Burchetts Green Lane, Burchetts
Green, Berkshire, SL6 3QP)

this Declaration may be made in any number of counterparts, and this has the same effect as if the
declaration made on the counterpart forms were made on a single copy of this form.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)
COMPANY NO: 3193571

RIDER 2
The number and class of shares acquired is:

6,200,003 “A” ordinary shares x £1; 3,182,683 “B” ordinary shares x £1 in the Parent

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571

RIDER 3

The Company is proposing to give financial assistance in connection with the acquisition by the
Purchaser of the Parent’s entire issued share capital (the “Acquisition”).

‘The Acquisition was supported by banking facilities provided under the Facility Agreement (as
defined below).

The execution by the Company of those documents listed below may constitute financial assistance
under section 151 of the Companies Act 1985:

1. an accession letter (the “Accession Letter”) to a facility agreement entered into by (1) the
Purchaser, (2) the subsidiaries set out in Part I of Schedule I thereto, (3) Barclays Capital,
HSBC Bank plc, The Royal Bank of Scotland plc and The Governor and Company of the
Bank of Scotland as mandated lead arrangers, (4) the Finance Parties (as defined thereir)
and (5) HSBC Bank plc as Facility Agent and Security Agent for the Finance Parties (as
defined thetein) and as Issuing Bank (the “Facility Agreement™); and

2. a legal charge to be entered into by the Company and the Security Agent for each of the
Finance Parties (as defined therein) (the “Legal Charge”).

(the Accession Letter, the Facility Agreement and the Legal Charge together the “ Finance
Documents”).

References to the Finance Documents include references to those agreements as amended,
supplemented, novated, re-enacted and/or restated.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)

COMPANY NO: 3193571

RIDER 4

Facility Agreement

1. Under the terms of the Facility Agreement the Company will, among other things:

1.1 become a Borrower (as defined in the Facility Agreement) which would allow the Company
to draw down under the Facilities (as defined in the Facility Agreement) should it wish to
do so;

1.2 guarantee to each Finance Party (as defined in the Facility Agreement) punctual
petformance by each Borrower (as defined in the Facility Agreement) of all that Borrower's
obligations under the Finance Documents;

1.3 undertake with each Finance Party that whenever a Borrower does not pay any amount
when due under or in connection with any Finance Document, that Guarantor shall
immediately on demand pay that amount as if it was the principal obligor; and

1.4 indemnify each Finance Party immediately on demand against any cost, loss or lability
suffered by that Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal. The amount of the cost, loss or liability shall be equal to
the amount which that Finance Party would otherwise have been entitled to recover.

Legal Charge

1. As a Chargor under the Legal Charge, the Company will:

1.1 as security for payment of all of the Secured Obligations (as defined in the Legal Charge),
in entering into the Legal Charge, charge by way of legal mortgage the Mottgaged Property
(as defined in the Legal Charge); and

1.2 undertzke, at its own expense, to execute and do all such assurances, acts and things as the

security agent may reasonably require for perfecting or protecting the security intended to
be cteated by the Legal Charge.

(22032961.02)




COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

99(6)a

of shares
Please do not Pursuant to section 155(8) of the Companies Act 1985
write in this ‘
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) il e
in black type, or | | | |3193571
bold block lettering ek —
Name of compan
Note pany
Piease read the notes
on page 3 before * Linden Homes Chiltern Limited (the "Company")

completing this form.

* insert full name X'We ¢ SEE RIDER 1
of company

@ insert name(s) and
address(es) of all
the directors

t delete as DOSOSOOONROMX [all the directors] t of the above company do solemnly and sincerely declare that:
appropriate
The business of the company is:

§ delete whichever
is inappropriate

(¢} something other than the above §

The company is proposing to give financial assistance in connection with the acqguisition of shares in the
MGG [company's holding company Linden Holdings Limited

(the "Parent") {(company number 4040970) XDt
The assistance is for the purpose of MBORONISONNX [reducing or discharging a liability incurred for the

purpose of that acquisition]. t

The number and class of the shares acquired or to be acquired is:  SEE_RIDER 2

Presentor's name address and
reference (if any) :

CMS Cameron McKenna LLP
Mitre House

160 aldersgate Street
London

EClA 4DD

For official Use
General Pant vanm

DX 135316  BARBICAN 2 N
Page 1 (EDR/033343.112/22032726.2) i

CIRLL TR Y




The assisiance is to be given to: (note 2) GALLIFORD TRY PLC {Company No. 836539) (the "Purchaser")

Cowley Business Park, Cowley, Uxbridge, Middlesex, UB8 2AL

The assistance will take the form of:

SEE RIDER 3

The person who [has acquired] KX T the shares is:

The Purchaser

The principal terms on which the assistance will be given are:

SEE RIDER 4

The amount of cash to be transferred to the person assistedis £  Nil

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be given is

within 8 weeks of the date herecf

Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block
lettering

t delete as
appropriate

Page 2



Please do nct XWe have formed the opinion, as regards the company's initial situation immediately following the date
writy in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

Please complete found to be unable to pay its debts. (note 3)

legibly, preferably
in blaclk t)lr(ple, or

bold b tteri
ol block letiering (a) MWe have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either (a) or the year immediately following that date]* (note 3)
{b} as appropriate )

AndXiwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

, MIDDLESE X

Declared at Declarants to sign below

K x

Day Month Year
7 o
on 2|Z q\) Q/['O|OI 7
before me \)///< David Kenneth Marsden, Soliciton

N Matthew Arnokd asd Saldwin
A Commissioner for Qaths or Notary Public or Justice of %}ﬂsftilﬁloﬂ Read
allorc
the Peace or a Solicitor having the powers conferred on Hertferdshire
W7 IHT

a Commissioner for Oaths.

NOTES

1 For the meaning of *a person incurring a
liability" and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985.

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 1564}
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Carditf

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Page 3 Laserform [nternational 12/99



Riders to Form 155(6)a

COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)
COMPANY NO: 3193571 -
RIDER 1

Directors and Addresses

1.

COATES, CHRISTOPHER (Chiltern House, Maltmans Lane, Gerrards Cross,
Buckinghamshire, SL9 8RS)

DURDEN, GARY JAMES BSC HONS MRICS (33 Bridgman Road, London, W4 5BA)

GOLDING, PETER BRETT (Bluecoat, Salisbury Road, Horsham, West Sussex, RH13
0A])

PARKHOUSE, PAUL IAN (Woodwaye, Horsley Green, High Wycombe,
Buckinghamshire, HP14 3UT)

RALSTON, IAN (25 Thanstead Copse, Loudwater, Buckinghamshire, HP10 9YH)

TAYLOR, GARY (The Thatched Cottage, Felden Lane, Felden, Hemel Hempstead,
Hertfordshire, HP3 OBL)

TILMAN, DAVID WARD (Fairmead, Woodland Drive, East Horsley, Surrey, KT24
5AN)

TODD, HELEN ANNE FRAME (Stubbings Barn, Burchetts Green Lane, Burchetts
Green, Berkshire, SL6 3QP)

this Declaration may be made in any number of counterparts, and this has the same effect as if the
declaration made on the counterpart forms were made on a single copy of this form.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company’’)
COMPANY NO: 3193571

RIDER 2

The number and class of shares acquired is:

6,200,003 “A” ordinary shares x £1; 3,182,683 “B” ordinary shares x £1 in the Parent

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571

RIDER 3

The Company is proposing to give financial assistance in connection with the acquisition by the
Purchaser of the Patent’s entire issued share capital (the “Acquisition”).

The Acquisition was supported by banking facilities provided under the Facility Agreement (as
defined below).

The execution by the Company of those documents listed below may constitute financial assistance
under section 151 of the Companies Act 1985:

1. an accession letter (the “Accession Letter”) to a facility agreement entered into by (1) the
Purchaser, (2) the subsidiaties set out in Part I of Schedule I thereto, (3) Barclays Capital,
HSBC Bank plc, The Royal Bank of Scotland plc and The Governor and Company of the
Bank of Scotland as mandated lead arrangers, (4) the Finance Parties (as defined therein)
and (5) HSBC Bank plc as Facility Agent and Security Agent for the Finance Parties (as
defined thetein) and as Issuing Bank (the “Facility Agreement®); and

2. a legal charge to be entered into by the Company and the Security Agent for each of the
Finance Parties (as defined therein) (the “Legal Charge”).

(the Accession Letter, the Facility Agreement and the Legal Charge together the “ Finance
Documents®).

References to the Finance Documents include references to those agreements as amended,
supplemented, novated, re-enacted and/or restated.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)

COMPANY NO: 3193571

RIDER 4

Facility Agreement

1. Under the terms of the Facility Agreement the Company will, among other things:

1.1

1.2

1.3

1.4

become a Borrower (as defined in the Facility Agreement) which would allow the Company
to draw down under the Facilities (as defined in the Facility Agreement) should it wish to
do so;

guarantee to each Finance Party (as defined in the Facility Agreement) punctual
petformance by each Borrower (as defined in the Facility Agreement) of all that Borrower's
obligations under the Finance Documents;

undertake with each Finance Party that whenever a Borrower does not pay any amount
when due under or in connection with any Finance Document, that Guarantor shall
immediately on demand pay that amount as if it was the principal obligor; and

indemnify each Finance Party immediately on demand against any cost, loss or liability
suffered by that Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal. The amount of the cost, loss or liability shall be equal to
the amount which that Finance Party would otherwise have been entitled to recover.

Legal Charge

1.

1.1

1.2

As a Chargor under the Legal Charge, the Company will:

as security for payment of all of the Secured Obligations (as defined in the Legal Charge),
in entering into the Legal Charge, charge by way of legal mortgage the Mortgaged Property
(as defined in the Legal Charge); and

undertake, at its own expense, to execute and do all such assurances, acts and things as the
security agent may reasonably requite for perfecting or protecting the security intended to
be created by the Legal Charge.

(22032961.02)




- COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

29(6)2

of shares
Please do not Pursuant to section 155(8} of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) ——T ==
in black type, or | | | | |3193571
boid block lettering P
Note Name of company )
Please read the notes
on page 3 before * Linden Homes Chiltern Limited (the "Company")

completing this form.

* insert full name X'We s SEE RIDER 1
of company

a insert name(s) and
address(es) of all
the directors

1 delete as DOCSOOMNGOMN [ail the directors] t of the above company do solemnly and sincerely declare that:

appropriate

The business of the company is:

§ delete whichever
is inappropriate

(¢) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares in the
KXIXMMN [company's holding company Linden Holdings Limited

{the "Parent") (company number 4040970) XXhpeat
The assistance is for the purpose of DHOGOOVODNX [reducing or discharging a liability incurred for the

purpose of that acquisition]. T

The number and class of the shares acquired or to be acquired is:  SEE RIDER 2

Presentor's name address and

. For official Use
reference (if any) : )
CMS Cameron McKenna LLP General Section Post room

Mitre House

160 Aldersgate Street
Londeon

ECla 4DD

DX 135316  BARBICAN 2
Page 1 (EDR/033343.112/22032726.2)

| i | |




The assistance is to be given to: (note 2) _GALLIFORD TRY PLC (Company No. 836539) ithe "Purchaser?) Please do not
write in this

Cowley Business Park, Cowley, Uxbridge, Middlesex, UB8 2AL margin

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of:
SEE RIDER 3
The person who [has acquired] KNIOGEK] T the shares is: t delete as
appropriate

The Purchaser

The principal terms on which the assistance will be given are:

SEE RIDER 4

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be givenis ~ within 8 weeks of the date hereof Page 2




Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
hold block lettering

* delete either {(a) or
(b) as appropriate

Page 3

¥We have formed the opinion, as regards the company's initial situation immediately foillowing the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. (note 3)

(a) XWe have formed the opinion that the company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

And X/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Dec jong Act 1835.

N
Declared at ' E\ r&\&

Day Month Year

on [ U 42| 107
!@/M\ ‘

before me

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on

a Commissioner for Oaths.

HACEFI LD, MIDDLESEX

Declarants to sign below

PP

David Kenneth Mars'~~ fi:‘)_llcitm
Matthew Armold and - .awin

21 Station Road

Watford

Hertfordshire

W7 HT

NOTES

1 For the meaning of “a person incurring a
liability" and "reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1885.

4 The auditors report required by section 156(4}
of the Companies Act 1985 must be annexed
1o this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotiand:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/9%




Riders to Form 155(6)a

COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571
RIDER 1

Directors and Addresses

1.

COATES, CHRISTOPHER (Chiltern House, Maltmans Lane, Gerrards Cross,
Buckinghamshire, SL9 8RS)

DURDEN, GARY JAMES BSC HONS MRICS (33 Bridgman Road, London, W4 5BA)

GOLDING, PETER BRETT (Bluecoat, Salisbury Road, Horsham, West Sussex, RH13
0AD

PARKHOUSE, PAUL IAN (Woodwaye, Horsley Green, High Wycombe,
Buckinghamshire, HP14 3UT)

RALSTON, IAN (25 Thanstead Copse, Loudwater, Buckinghamshire, HP10 9YH)

TAYLOR, GARY (The Thatched Cottage, Felden Lane, Felden, Hemel Hempstead,
Hertfordshire, HP3 0BL)

TILMAN, DAVID WARD (Fairmead, Woodland Dnve, East Horsley, Surrey, KT24
5AN)

TODD, HELEN ANNE FRAME (Stubbings Barn, Burchetts Green Lane, Burchetts
Green, Berkshire, SL6 3QP)

this Declaration may be made in any number of counterparts, and this has the same effect as if the
declaration made on the counterpart fortns were made on a single copy of this form.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571

RIDER 2
The number and class of shares acquired is:

6,200,003 “A” ordinary shares x £1; 3,182,683 “B” ordinary shares x {1 in the Parent

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 319357

RIDER 3

The Company is proposing to give financial assistance in connection with the acquisition by the
Purchaser of the Parent’s entire issued share capital (the “Acquisition”).

The Acquisition was supported by banking facilities provided under the Facility Agreement (as
defined below).

The execution by the Company of those documents listed below may constitute financial assistance
under section 151 of the Companies Act 1985:

1. an accession letter (the “Accession Letter”) to a facility agreement entered into by (1) the
Purchaser, (2) the subsidiaries set out in Part I of Schedule I thereto, (3) Barclays Capital,
HSBC Bank plc, The Royal Bank of Scotland plc and The Governor and Company of the
Bank of Scotland 2s mandated lead atrangers, (4) the Finance Parties (as defined therein)
and (5) HSBC Bank plc as Facility Agent and Security Agent for the Finance Parties (as
defined therein) and as Issuing Bank (the “Facility Agreement”); and

2. a legal charge to be entered into by the Company and the Security Agent for each of the
Finance Parties (as defined therein) (the “Legal Charge”).

{the Accession Letter, the Facility Agreement and the Legal Charge together the “ Finance
Documents™).

References to the Finance Documents include references to those agreements as amended,
supplemented, novated, re-enacted and/or restated.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)

COMPANY NO: 3193571

RIDER 4

Facility Agreement

1. Under the terms of the Facility Agreement the Company will, among other things:

1.1

1.2

1.3

1.4

become a Borrower (as defined in the Facility Agreement) which would allow the Company
to draw down under the Facilities (as defined in the Facility Agreement) should it wish to
do so;

guarantee to each Finance Party (as defined in the Facility Agreement) punctual
petformance by each Borrower (as defined in the Facility Agreement) of all that Bortower's
obligations under the Finance Documents;

undertake with each Finance Party that whenever a Borrower does not pay any amount
when due under or in connection with any Finance Document, that Guarantor shall
immediately on demand pay that amount as if it was the principal obligor; and

indemnify each Finance Party immediately on demand against any cost, loss or liability
suffered by that Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal. The amount of the cost, loss or liability shall be equal to
the amount which that Finance Party would otherwise have been entitled to recover.

Legal Charge

1.

1.1

1.2

As a Chatgor under the Legal Charge, the Company will:

as secutity for payment of all of the Secured Obligations (as defined in the Legal Charge),
in enteting into the Legal Charge, charge by way of legal mortgage the Mortgaged Property
(as defined in the Legal Charge}); and

undertake, at its own expense, to execute and do all such assurances, acts and things as the
security agent may reasonably require for perfecting or protecting the security intended to
be created by the Legal Charge.

(22032961.02)




\ COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

f03(6)a

of shares
Please do not Pursuant to section 155(8) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) - - ==
in black type, or 1 | | | 3193571
bold block lettering e e Wl e e
Note Name of company
Please read the notes
on page 3 betore * Linden Homes Chiltern Limited (the "Company")

completing this form.

* ingert full name X(We g SEE RIDER 1
of company

o insert name(s} and
address(es) of all
the directors

t delete as DOSOSOOOMXONM [all the directors] t of the above company do solemnly and sincerely declare that:
appropriate

The business of the company is:

§ delete whichever
is inappropriate

{c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares in the
OGO [company's holding company Linden Heldings Limited

(the "Parent") (company number 4040970} XDt
The assistance is for the purpose of PREOONIOVONX [reducing or discharging a liability incurred for the

purpose of that acquisition]. T

The number and class of the shares acquired or to be acquiredis:  SEE_RIDER 2

Presentor's name address and
reference (if any) :

CMS Cameron McKenna LLP
Mitre House

160 Aldersgate Street
London

EC1lA 4DD

For official Use
General Section Dot mmme

DX 135316  BARBICAN 2
Page 1 (EDR/033343.112/22032726.2) -




GALLIFORD TRY PLC {(Company Nc. 836538} (the

"Purchaser")

The assistance is to be given to: {note 2)

Cowley Business Park, Cowley, Uxbridge, Middlesex, UB8 2AL

The assistance will take the form of:

SEE RIDER 3

The person who [has acquired] DRHMGOKIK] T the shares is:

The Purchaser

The principal terms on which the assistance will be given are:

SEE RIDER 4

Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold block
lettering

t delete as
appropriate

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be given is

within 8 weeks of the date hereof

Page 2




s

Pleaseido not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold biock lettering

* delete either {a) or
(b) as appropriate

Page 3

XWe have formed the opinion, as regards the company's initial situation immediately following the date
on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. (note 3)

(a) f/We have formed the opinion that the company will be able fo pay its debts as they fall due during

the year immediately following that date]* (note 3)

And X'we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

HACFIELD, MIDDLES €x

Declared at Declarants to sign below

s - HIx

Day Month Year /
on (Lrl O|7) Z]O[O )

|
wiorerme () Aln

= David Kenneth * -~ dzn, Solieitor
A Commissioner for Qaths or Notary Public or Justice of Matthew Amola ... Saldwi
21 Station Road
the Peace or a Solicitor having the powers conferred on Watford
Hertfordshire
a Commissioner for Qaths. WDIT IHT

NOTES

1 For the meaning of "a person incurring a
liability" and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address{es) of the
person(s} o whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 156(4}
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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Riders to Form 155(6)a

COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571 ‘
RIDER 1

Directors and Addresses

1.

COATES, CHRISTOPHER (Chiltern House, Maltmans Lane, Gerrards Cross,
Buckinghamshire, SL9 8RS)

DURDEN, GARY JAMES BSC HONS MRICS (33 Bridgman Road, London, W4 SBA)

GOLDING, PETER BRETT (Bluecoat, Salisbury Road, Horsham, West Sussex, RH13
0AJ)

PARKHOUSE, PAUL IAN (Woodwaye, Horsley Green, High Wycombe,
Buckinghamshire, HP14 3UT)

RALSTON, IAN (25 Thanstead Copse, Loudwater, Buckinghamshire, HP10 9YH)

TAYLOR, GARY (The Thatched Cottage, Felden Lane, Felden, Hemel Hempstead,
Hertfordshire, HP3 0BL)

TILMAN, DAVID WARD (Fairmead, Woodland Daive, East Horsley, Surrey, KT24
5AN)

TODD, HELEN ANNE FRAME (Stubbings Barn, Burchetts Green Lane, Burchetts
Green, Berkshire, SL6 3QP)

this Declaration may be made in any number of counterparts, and this has the same effect as if the
declaration made on the counterpart forms were made on a single copy of this form.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571

RIDER 2
The number and class of shares acquired is:

6,200,003 “A” otrdinary shares x £1; 3,182,683 “B” ordinary shares x £1 in the Parent

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company™)
COMPANY NO: 3193571
RIDER 3

The Company 1s proposing to give financial assistance 1 connection with the acquisition by the
Purchaser of the Parent’s entire issued share capital (the “Acquisition”).

The Acquisition was supported by banking facilities provided under the Facility Agreement (as
defined below).

The execution by the Company of those documents listed below may constitute financial assistance
under section 151 of the Companies Act 1985:

1. an accession letter (the “Accession Letter”) to a facility agreement entered into by (1) the
Purchaser, (2) the subsidiaries set out in Part I of Schedule I thereto, (3} Barclays Capital,
HSBC Bank plc, The Royal Bank of Scotland plc and The Governor and Company of the
Bank of Scotland as mandated lead arrangers, (4) the Finance Parties (as defined therein)
and (5) HSBC Bank plc as Facility Agent and Security Agent for the Finance Parties (as
defined therein) and as Issuing Bank (the “Facility Agreement”); and

2. a legal charge to be enteted into by the Company and the Security Agent for each of the
Finance Parties (as defined thetein) (the “Legal Charge”).

(the Accession Letter, the Facility Agreement and the Legal Charge together the “ Finance
Documents®).

References to the Finance Documents include references to those agreements as amended,
supplemented, novated, te-enacted and/ot restated.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)

COMPANY NO: 3193571

RIDER 4

Facility Agreement

1. Under the terms of the Facility Agreement the Company will, among other things:

1.1

1.2

13

1.4

become a Borrower (as defined in the Facility Agreement) which would allow the Company
to draw down under the Facilities (as defined in the Facility Agtreement) should it wish to
do so;

guarantee to each Finance Party (as defined in the Facility Agreement) punctual
petformance by each Borrower (as defined in the Facility Agreement) of all that Borrower's
obligations under the Finance Documents;

undertake with each Finance Party that whenever a Borrower does not pay any amount
when due under or in connection with any Finance Document, that Guarantor shall
immediately on demand pay that amount as if it was the principal obligor; and

indemnify each Finance Party immediately on demand against any cost, loss or liability
suffered by that Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal. The amount of the cost, loss or liability shall be equal to
the amount which that Finance Party would otherwise have been entitled to recover.

Legal Charge

1.

1.1

1.2

As a Chargor under the Legal Charge, the Company will:

as security for payment of all of the Secured Obligations (as defined in the Legal Charge),
in entering into the Legal Charge, charge by way of legal mortgage the Mortgaged Property
(as defined in the Legal Charge); and

undertake, at its own expense, to execute and do all such assurances, acts and things as the
security agent may reasonably require for perfecting or protecting the security intended to
be created by the Legal Charge.

(22032961.02)




COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

29(6)a

of shares
Please do not Pursuant to section 155(8) of the Companies Act 1985
write in this
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf - Note 5) el e
in black type, or | |1 | 3193571
bold block lettering S T
Note Name of company )
Please read the notes
on page 3 before * Linden Homes Chiltern Limited (the "Company")

completing this form.

* insert full name XWe ¢ SEE RIDER 1
of company

@ insert name(s) and
address{es) of all
the directors

t delete as DOSOGHEX XM {a!! the directors] t of the above company do solemnly and sincerely declare that:
appropriate
The business of the company is:

§ delete whichever
is inappropriate

(¢} something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares in the
OO [company's holding company Linden Holdings Limited
(the "Parent") {company number 4040970) Xxppadt

The assistance is for the purpose of MBEOBODOVO [reducing or discharging a liability incurred for the

purpose of that acquisition]. t

The number and class of the shares acquired or to be acquired is; SEE_RIDER 2

Presentor's name address and
reference (if any) :

CMS Cameron McKenna LLP
Mitre House

160 Aldersgate Street
London

EC1A 4DD

For official Use
General Section Post room

DX 135316  BARBICAN 2
Page 1 (EDR/033343.112/22032726.2)




GALLIFCRD TRY PLC (Company N¢. 836539) (the "Purchaser") Please do not

write in this
margin

The assistance is to be given to: (note 2)
Cowley Business Park, Cowley, Uxbridge, Middlesex, UBS 2AL

Please complete
legibly, preferably

in black type, or
bold block
lettering
The assistance will take the form of:
SEE RIDER 3
The person who [has acquired] RXMIKXK] T the shares is: 1 delete as
appropriate

The Purchaser

The principal terms on which the assistance will be given are:

SEE RIDER 4

The amount of cash to be transferred to the person assistedis £ Nil

The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be givenis ~ within 8 weeks of the date hereof Page 2




Please do not” XWe have formed the opinion, as regards the company's inilial situation immediatsly following the date
write'in this
margin on which the assistance is proposed to be given, that there will be no ground on which it could then be

Please complete found to be unable to pay its debts. (note 3)

legibly, preferably
in black type, or
bold block letteri . . . .
olc block fetiering (a) X'We have formed the opinion that the company will be able to pay its debts as they fall due during

* delete either (a) or the year immediately following that date]* {note 3)
(b) as appropriate .

AndX/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

HAREFIELD, MIDDLES EX

Declared at . Declarants to sign below

< GTx

I\J(H//

Day Month Year
on [ 22U 015] Y1017

before me @ // A\ .

David Kenneth Marsdesn, Solicitor

A Commissioner for Oaths or Notary Public or Justice of Matthew Arneld and Baldwin
- . 21 Station R

the Peace or a Solicitor having the powers conferred on Watfgr('f n Road

a Commissioner for Oaths. E\f_,egfgr‘fglge

NOTES

1 For the meaning of *a person incurring a
liability" and *reducing or discharging a
liability" see section 152(3) of the Companies
Act 1985.

2 Insert full name(s) and address(es) of the
person(s) 1o whom assistance is to be given; if
a recipient is a company the registered
office address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CFi43UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Page 3 Laserform International 12/99




Riders to Form 155(6)a

COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company®)
COMPANY NO: 3193571
RIDER 1

Directors and Addresses

1.

COATES, CHRISTOPHER (Chiltern House, Maltmans Lane, Gerrards Cross,
Buckinghamshire, SLY 8RS)

DURDEN, GARY JAMES BSC HONS MRICS (33 Bridgman Road, London, W4 5BA)

GOLDING, PETER BRETT (Bluecoat, Salisbury Road, Horsham, West Sussex, RH13
0A])

PARKHOUSE, PAUL IAN (Woodwaye, Hotsley Green, High Wycombe,
Buckinghamshire, HP14 3UT)

RALSTON, IAN (25 Thanstead Copse, Loudwater, Buckinghamshire, HP10 9YH)

TAYLOR, GARY (The Thatched Cottage, Felden Lane, Felden, Hemel Hempstead,
Hertfordshire, HP3 OBL)

TILEMAN, DAVID WARD (Fairmead, Woodland Drive, East Horsley, Surtey, K124
5AN)

TODD, HELEN ANNE FRAME (Stubbings Barn, Burchetts Green Lane, Burchetts
Green, Berkshire, SL6 3QP)

this Declaration may be made in any number of counterpatts, and this has the same effect as if the
declaration made on the counterpart forms were made on a single copy of this form.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571

RIDER 2
The number and class of shares acquired is:

6,200,003 “A” ordinary shares x £1; 3,182,683 “B” ordinary shares x £1 in the Parent

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)
COMPANY NO: 3193571

RIDER 3

The Company is proposing to give financial assistance in connection with the acquisition by the
Purchaser of the Parent’s entire issued share capital (the “Acquisition”).

The Acquisition was supported by banking facilities provided under the Facility Agreement (as
defined below).

The execution by the Company of those documents listed below may constitute financial assistance
under section 151 of the Companies Act 1985:

1. an accession letter (the “Accession Letter”) to a facility agreement entered into by (1) the
Putchaser, (2) the subsidiaties set out in Part I of Schedule I thereto, (3) Barclays Capital,
HSBC Bank ple, The Royal Bank of Scotland plc and ‘The Governor and Company of the
Bank of Scotland as mandated lead arrangers, (4) the Finance Parties (as defined therein)
and (5) HSBC Bank plc as Facility Agent and Security Agent for the Finance Parties (as
defined thetein) and as Issuing Bank (the “Facility Agreement”); and

2. a legal charge to be entered into by the Company and the Security Agent for each of the
Finance Parties (as defined therein) (the “Legal Charge”).

(the Accession Letter, the Facility Agreement and the Legal Charge together the “ Finance
Documents™).

References to the Finance Documents include references to those agreements as amended,
supplemented, novated, re-enacted and/or restated.

(22032961.02)




COMPANY: LINDEN HOMES CHILTERN LIMITED (the “Company”)

COMPANY NO: 3193571

RIDER 4

Factlity Agreement

1. Under the terms of the Facility Agreement the Company will, among other things:

1.1

1.2

1.3

1.4

become a Borrower (as defined in the Facility Agreement) which would allow the Company
to draw down under the Facilities (as defined in the Facility Agreement) should it wish to
do so;

guarantee to each Finance Party (as defined in the Facility Agreement) punctual
performance by each Borrower (as defined in the Facility Agreement) of all that Borrower's
obligations under the Finance Documents;

undertake with each Finance Party that whenever a Borrower does not pay any amount
when due under or in connection with any Finance Document, that Guarantor shall
immediately on demand pay that amount as if it was the principal obligor; and

indemnify each Finance Party immediately on demand against any cost, loss or lability
suffered by that Finance Party if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal. The amount of the cost, loss or liability shall be equal to
the amount which that Finance Party would otherwise have been entitled to recover.

Legal Charge

1.

1.1

1.2

As a Chargor under the Legal Charge, the Company will:

as security for payment of all of the Secured Obligations (as defined in the Legal Charge),
in entering into the Legal Charge, charge by way of legal mortgage the Mortgaged Property
(as defined in the Legal Charge); and

undertake, at its own expense, to execute and do all such assurances, acts and things as the
security agent may reasonably require for perfecting or protecting the security intended to
be created by the Legal Charge.

(22032961.02)




PRICEAVATERHOUSE(COPERS

PricewaterhouseCoopers LLP

West London Office

The Atrium

1 Harefield Road

Uxbridge, UBB1EX

Telephone +44 (0) 1895 522 000
Facsimile +44 (0) 1895 522 020

The Directors

Linden Homes Chiltern Limited
c/o Linden House

Guards’ Avenue
Caterham-on-the-Hill

Surrey, CR3 5XL

22 March 2007

Dear Sirs

Report of the Independent Auditor to the directors of Linden Homes Chiltern Limited
pursuant to Section 156(4) of the Companies Act 1985

We report on the attached statutory declaration of the directors dated 22 March 2007, prepared
pursuant to the Companies Act 1985, in connection with the proposal that the company should give
financial assistance for the purchase of all of the ordinary shares of the company’s intermediate
holding company, Linden Holdings Limited. This report, including the opinion, has been prepared
for and only for the company and the company’s directors in accordance with Section 156 of the
Companies Act 1985 and for no other purpose. We do not, in giving the opinion set out beiow,
accept or assume responsibility for any other purpose or to any other person to whom this report is
shown or into whose hands it may come save where expressly agreed by our prior consent in
writing.

Basis of opinion
We have enqguired into the state of the company's affairs in order to review the bases for the
statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
statutory declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully

awubwm LL‘(

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors

PricewaterauseCoopers LLP Is a limited liability partrership registered in England with registered numbser QC303525. The registered cffice of PricewaterhouseCoopers LLP is 1 Embankment Place,
London WC2N 6RH. PricewaterhouseCoopers LLP is authorised and regulated by the Financial iees Authority for desi investment business




